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Filed Pursuant to Rule 424(b)(5
Registration Nos. 33317382:
and 333-173822-01 through 333-17382%

CALCULATION OF REGISTRATION FEE

Title of each class o Maximum aggregate Amount of
securities to be registered offering price registration fee (1)
57/ 8% Senior Notes due 20:. $400,000,00( $46,440.0(

(1) The filing fee is calculated in accordancehwitule 457(r) of the Securities Act of 1933.

PROSPECTUS SUPPLEMENT
(To prospectus dated April 29, 2011)

$400,000,000

9 Celanese
CELANESE US HOLDINGS LLC

57/ 8% Senior Notes due 2021

Celanese US Holdings LLC (the Issuer) is offerid® 000,000 aggregate principal amount of it¢ &% Senior
Notes due 2021. The notes will bear interest ata of 5.875% per annum. Interest on the notesheifpayable sel-
annually, in cash in arrears, on June 15 and Deeefrthof each year, commencing December 15, 2014 ndtes will
mature on June 15, 2021.

The notes will be guaranteed on a senior basisdigr@ése Corporation, the Issuer’s parent compdeyRarent
Guarantor), and each of the Issuer’s current anddulomestic subsidiaries that guarantee the 'ssoleligations under its
senior secured credit facilities (the Subsidiarafantors, and collectively with the Parent Guargritee Guarantors).

The notes and the guarantees will be the Issurdglae Guarantors’ general unsecured senior oligatThe
notes and the guarantees will be effectively subatdd to the Issuer’s and the Guarantors’ secdedd to the extent of the
value of the assets securing such debt. The notetha guarantees will rank equally in right of pegnt with all of the
Issuer’s and the Guarantors’ existing and futurgeenred senior debt and senior in right of payrteany of the Issuer’s
future debt that is expressly subordinated in rafhfayment to the notes and guarantees. The aatbthe guarantees will
be structurally subordinated to all of the existargl future liabilities, including trade payablard preferred stock of the
Parent Guarantor’s subsidiaries that do not gueestfie notes. See “Description of the Notes—Ranking

We may redeem some or all of the notes at a redemptice of 100% of the principal amount, plusraec and
unpaid interest, if any, to the redemption dates@ “make-whole” premium.

Currently, there is no existing public market floe hotes. We do not intend to list the notes onsatyrities
exchange or quotation system.

Investing in the notes involves risks. See “Risk Ehors” beginning on page S-4 and in our Annual Rept on
Form 10-K for the year ended December 31, 2010 arsibsequent periodic filings with the SEC.

Per Note Total
Public offering price (1 100.000% $400,000,00
Underwriting discoun 1.750% $7,000,00
Proceeds, before expenses, to Issue 98.250¥ $393,000,00

(1) Plus accrued interest from May 6, 2011, if settlehwecurs after that dat

Neither the Securities and Exchange Commission n@ny state securities commission has approved or
disapproved of these securities or passed upon thdequacy or accuracy of this prospectus supplemeand the
accompanying prospectus. Any representation to theontrary is a criminal offense.

The notes are expected to be ready for delivebpok-entry form only through the facilities of Thepository
Trust Company on or about May 6, 2011.

Joint Book-Running Managers

BofA Merrill Lynch
Barclays Capital
Deutsche Bank Securitie



HSBC
Morgan Stanley
RBS

Co-Managers

J.P. Morgan Citi

The date of this prospectus supplement is May 212
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts. The first part coagi$this prospectus supplement, which describes th
specific terms of this offering and the notes aterThe second part, the accompanying prospeamgdps more
general information about securities that we mdgrogome of which does not apply to this offerilighe
description of the offering varies between thisgpectus supplement and the accompanying prospgotushould
rely on the information in this prospectus suppleme

Before purchasing any notes, you should carefeldrboth this prospectus supplement and the
accompanying prospectus, together with the additioriormation described under the heading “Incoagtion by
Reference” in the accompanying prospectus.

No person is authorized to give any informatiottcomake any representations other than those centair
incorporated by reference in this prospectus suppie and the accompanying prospectus and, if givenade,
such information or representations must not bedelpon as having been authorized. This prospectpglement
and the accompanying prospectus do not constitutéfar to sell or the solicitation of an offertbay any securities
other than the securities described in this prasggesupplement or an offer to sell or the solimtabf an offer to
buy such securities in any circumstances in whigthoffer or solicitation is unlawful. Neither tdelivery of this
prospectus supplement and the accompanying praspexir any sale made hereunder, shall under any
circumstances create any implication that therebeas no change in our affairs since the dateisftospectus
supplement, or that the information contained obiporated by reference in this prospectus suppieare the
accompanying prospectus is correct as of any titheeqjuent to the date of such information. Theidigfon of
this prospectus supplement and the accompanyirgpectus and the offering of the notes in certaiisgictions
may be restricted by law.

This prospectus supplement and the accompanyirgpeotus do not constitute an offer, or an invitata
our behalf or the underwriters or any one of themsubscribe to or purchase any of the notes, amdnuot be used
for or in connection with an offer or solicitatity anyone, in any jurisdiction in which such aneoffr solicitation
is not authorized or to any person to whom it imwful to make such an offer or solicitation. Sémtierwriting.”

As used throughout this prospectus supplementssanbe context otherwise requires or indicates:

. “Celanes” means Celanese Corporation, and not its subsiglji

. “Celanese US” and “Issuer” mean Celanesddddings LLC, a wholly-owned subsidiary of
Celanese, and not its subsidiaries;

”ou

. “Company” “we,
consolidated basi:

our,” and “us” refer to &nese and its subsidiaries, including Celaneseod$,

Terms capitalized but not defined in this prospecupplement shall have the meaning ascribed io the
the accompanying prospectus.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus supplement and¢hempanying prospectus, and the documents
incorporated by reference contain forward-lookitagements, as defined in Section 27A of the SdearAct of
1933, as amended (Securities Act), Section 21BeBecurities Exchange Act of 1934, as amendech@fge Act)
and the Private Securities Litigation Reform Actl@B5. You can identify these statements by thetfeat they do
not relate to matters of a strictly factual or bistal nature and generally discuss or relate tedasts, estimates or
other expectations regarding future events. Gelgembrds such as “anticipate,” “believe,” “estirdt“expect,”
“intend,” “plan,” “project, could,”“might,” “will”

” o ” o« ” o

may,” “can,

S
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and similar expressions, as they relate to usnéeaded to identify forward-looking statementse$é statements
reflect our current views and beliefs with resgeduture events at the time that the statemertsrade, are not
historical facts or guarantees of future perforneaaicd are subject to significant risks, uncertagéind other facto
that are difficult to predict and many of which angside of our control. Further, certain forwaodking statements
are based upon assumptions as to future eventsithanot prove to be accurate and, accordinglyylshoot have
undue reliance placed upon them.

The following factors could cause our actual restdtdiffer materially from those results, perfonoa or
achievements that may be expressed or implied ty fuward-looking statements. These factors ingjaong
other things:

. changes in general economic, business, politicdiragulatory conditions in the countries or region
which we operate

. the length and depth of product and inguistrsiness cycles particularly in the automotivectical,
textiles, electronics and construction industr

. changes in the price and availability off raterials, particularly changes in the demanddopply
of, and market prices of ethylene, methanol, nagaa, wood pulp and fuel oil and the prices for
electricity and other energy sourc

. the ability to pass increases in raw matgices on to customers or otherwise improve imarg
through price increase

. the ability to maintain plant utilizatioates and to implement planned capacity additiods an
expansions

. the ability to reduce or maintain at thairrent levels production costs and improve pragitgtby
implementing technological improvements to exisfiants;

. increased price competition and the introductionahpeting products by other compan

. changes in the degree of intellectual prigpend other legal protection afforded to our protd or
technologies

. costs and potential disruption or interroiptof production due to accidents or other unfeessevents
or delays in construction of facilitie

. potential liability for remedial actionséincreased costs under existing or future enviemtad
regulations, including those relating to climateaige;

. potential liability resulting from pendirgy future litigation, or from changes in the lawsgulations
or policies of governments or other governmentébaies in the countries in which we opera

. changes in currency exchange rates and interess

. our level of indebtedness, which could diminish ability to raise additional capital to fund opévat
or limit our ability to react to changes in the romy or the chemicals industry; a

. various other factors, both referenced mwideferenced in this prospectus supplement or the
accompanying prospectt

S-iii
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Additional information regarding these and othetdas may be contained in our filings with the Sd®s
and Exchange Commission (SEC) incorporated byeatar in the prospectus, especially on Forms 100KQ Bnd
8-K. See “Incorporation by Referenci&’the accompanying prospectus. Many of these faeie macroeconomic
nature and are, therefore, beyond our control. lBhmue or more of these risks or uncertainties riadiee, or
should underlying assumptions prove incorrect,amtual results, performance or achievements maymaterially
from those described in this prospectus supplemetithe accompanying prospectus as anticipateiéybdl|
estimated, expected, intended, planned or projeEbeckpt as required by law, we neither intenduratertake any
obligation, and disclaim any duty, to update theseard-looking statements, which speak only athefr
respective dates.

S-iv




Table of Contents

SUMMARY

This summary highlights information more fully désed elsewhere in this prospectus supplement
and the accompanying prospectus. Because it isrargry, it does not contain all of the informatibat you
should consider before deciding to invest in theeeoYou should read this entire prospectus supgi¢esnd
the accompanying prospectus carefully, includirggghction entitled “Risk Factors” beginning on
page S-4 and the “Risk Factors” section in our AahReport on Form 10-K for the fiscal year ended
December 31, 2010 as well as our subsequent perfitigs with the SEC and our consolidated finahci
statements and the notes thereto incorporated feyerce in the accompanying prospectus before rgaiain
investment decision.

Our Company

We are a global technology and specialty matecampany. We are one of the world’s largest
producers of acetyl products, which are intermedésiemicals, for nearly all major industries, all ag a
leading global producer of high performance engie@@olymers that are used in a variety of highueal
applications. For more information about our bus@m®lease refer to the “Business” section in oostm
recent Annual Report on Form 10-K filed with theCS&nd incorporated by reference in the accompanying
prospectus and the “Management’s Discussion andlysisaof Financial Condition and Results of Opearas’
section of our most recent Annual Report on ForaKIdhd our Quarterly Reports on Form 10-Q filedhwit
the SEC and incorporated by reference in the acaogipg prospectus.

Corporate Information

Our executive offices are located at 1601 West ERéway, Dallas, Texas 75234, and our telephon
number is (972) 443-4000. Celanese’s Series A camstuxk is listed under the symbol “CE” on the New
York Stock Exchange.

S-1
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Issuer
Notes Offered

Maturity
Interest Rate

Guarantees

Ranking

Optional Redemption

Change of Control Event

The Offering

The following summary contains basic informatiooattthe notes and is not intended to be complets
It does not contain all the information that is ion@nt to you. For a more complete understandinthef
notes, please refer to the section entitled “Dgstoon of the Notes” in this prospectus supplement.

Celanese US Holdings LL(

$400,000,000 aggregate principal amount 6f % Senior Notes
due 2021

The notes will mature on June 15, 20

Interest on the notes will accrue at a rate of 328 per annum.
Interest on the notes will be payable semi-annuallash in arrears
on June 15 and December 15 of each y

The notes will be guaranteed, jointly and severaltya senior basis
by Celanese, and the domestic subsidiaries of Estathat guarant
the Issuer’s obligations under its senior creditlities (collectively
with Celanese, the Guarantor

The notes will be general senior unsecured obbgatof the Issuer
and each Guarantor and w

« rank equally in right of payment to all of thel®r's and each
Guaranta's existing and future senior unsecured d

* rank senior in right of payment to the Issuend @ach Guarantor's
future debt that is expressly subordinated in rigftpayment to the
notes and the guarante

* be effectively subordinated to the Issuer’s aacheGuarantor’s
secured indebtedness, including indebtedness tineléssuer’s
senior credit facilities, to the extent of the \abf the collateral
securing such indebtedness; i

* be structurally subordinated to all of the exigtand future
liabilities, including trade payables, and prefdrstock of the
Issue’s subsidiaries that do not guarantee the n

We may redeem some or all of the notes at a redemptice of
100% of the principal amount, plus accrued and ighipderest, if
any, to the redemption date, plus a “make-whol€hgpum. See
“Description of the Not——Optional Redemptio”

If we experience a change of control event, we roffst to purchas
the notes at 101% of their principal amount, plasraed and unpaid
interest. See “Description of the Notes—Repurclzdgbe Option of
Holder—Change of Control Evel’

N4
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Certain Covenants

Use of Proceed:

Risk Factors

The indenture governing the notes contains covertaat limit,
among other things, the Issuggbility and the ability of its restricte
subsidiaries ta

* incur additional debt

* pay dividends or make other restricted payme
» consummate specified asset sa

* enter into transactions with affiliate

e incur liens;

* impose restrictions on the ability of a subsidiar pay dividends or
make payments to the Issuer and its restricteddiabes;

* merge or consolidate with any other person;

* sell, assign, transfer, lease convey or otherdisgose of all or
substantially all of the Issuer’s assets or thetassf its restricted
subsidiaries

These covenants are subject to important excepfiiomgations and
qualifications as described in “Description of thetes—Certain
Covenants.Certain of these covenants will cease to apphséolon¢
as the notes have investment grade ratings fromMobdy’s
Investors Service, Inc. (Moody's) and Standard &PoRating
Service, a division of McGraw Hill, Inc. (Standa&dPoor’s). There
can be no assurance that the notes will ever agliemaintain
investment grade rating

We estimate that the aggregate net proceeds offfiweng of the
notes will be approximately $392 million after deting estimated
fees and expenses payable by

We intend to use the net proceeds from this offgriogether with
other available funds, to repay certain outstantingn loans under
our senior credit facilities, which term loans antly bear interest at
LIBOR plus a margin of 1.50% and mature April 2120Affiliates

of certain of the underwriters are lenders underseuior credit
facilities and will receive a portion of the nebpeeds from this
offering.

See “Risk Factorsand other information included or incorporatec
reference in this prospectus supplement and thengganying
prospectus for a discussion of factors you shoattsider carefully
before investing in the note

S-3
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RISK FACTORS

Investing in the notes involves various risks,udatg the risks described below as well as thoseudised
under the caption “Risk Factors” in our Annual Reépon Form 10-K for the year ended December 31 ,02&id
subsequent filings with the SEC. You should cdyefansider these risks and the other informatioeiuded or
incorporated by reference in this prospectus supgelet and the accompanying prospectus before imgestithe
notes. These risks are not the only ones we fatditidnal risks not presently known to us or that eurrently deer
immaterial may also impair our business operatidimgncial condition and results of operations. Qursiness,
financial condition or results of operations coldd materially adversely affected by any of theslkstiThe tradin
price of the notes could decline due to any ofdhiesks, and you may lose all or part of your iragnt.

Risks Relating to the Notes and the Guarantees

Our level of indebtedness could diminish our abjlito raise additional capital to fund our operatignlimit our
ability to react to changes in the economy or tHeemicals industry and prevent us from meeting olalitpns
under our indebtedness.

As of March 31, 2011, our total indebtedness was@pmately $3.2 billion. In addition, as of Marél,
2011 we had $148 million available for borrowingden our credit-linked revolving facility and $600lkon
available under our revolving credit facility.

Our level of indebtedness could have important equsnces, including:

. increasing our vulnerability to general momic and industry conditions including exacerbgtmy
adverse business effects that are determined noaberial adverse effects for purposes of our senior
credit facilities;

. requiring a substantial portion of our célstv from operations to be dedicated to the paynoén
principal and interest on indebtedness, therefedecing our ability to use our cash flow to fund
operations, capital expenditures and future businpgortunities or pay dividends on our common

stock;

. exposing us to the risk of increased irgerates as certain of our borrowings are at vigiedies of
interest;

. limiting our ability to obtain additionainfancing for working capital, capital expenditurpsyduct

development, debt service requirements, acquisitiond general corporate or other purposes
. limiting our ability to adjust to changimgarket conditions and placing us at a competitive
disadvantage compared to our competitors who tessedebt
We may be able to incur additional indebtednesghe future, which could increase the risks describabove.

Although covenants under our senior credit faesitand the indenture governing the Issuer’s oudsign
notes limit, and the indenture governing the net#idimit, our ability to incur certain additionahdebtedness, the
restrictions are subject to a number of qualifmasgi and exceptions, and the indebtedness we aoeud in
compliance with these restrictions could be sigaitfit. To the extent that we incur

S4




Table of Contents

additional indebtedness, the risks associated avitHeverage described above, including our possitability to
service our debt, including the notes, would inseea

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

Certain of our borrowings are at variable rategterest and expose us to interest rate risk téfra@st rates
were to increase, our debt service obligationswarvariable rate indebtedness would increase. Adath 31,
2011, we had $1.6 billion, €297 million and CNY bilion of variable rate debt, of which $1.4 hilfi and
€150 million was hedged with interest rate swapsunirag) at various dates between 2011 and 2014,rAgavi
$160 million, €147 million and CNY 1.5 billion ofaviable rate debt subject to interest rate expo#\zeordingly, a
1% increase in interest rates would increase arinteakst expense by approximately $6 million. QuripA2, 2011,
the €150 million interest rate swap matured, increasingEuro variable rate debt subject to interes exjposure t
€297 million.

We may not be able to generate sufficient cashaovice our indebtedness, and may be forced to tatker
actions to satisfy obligations under our indebtedse which may not be successful.

Our ability to make scheduled payments on or tmagfce our debt obligations depends on the findncia
condition and operating performance of our subsgiesawhich is subject to prevailing economic anchpetitive
conditions and to certain financial, business aheérmfactors beyond our control. We may not be &blmaintain a
level of cash flows from operating activities saiint to permit us to pay the principal, premiufary, and interest
on our indebtedness, including the notes.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rhayforcet
to reduce or delay capital expenditures, sell asseek additional capital or restructure or refagour
indebtedness. These alternative measures may soicbessful and may not permit us to meet our sgaddiebt
service obligations. In the absence of such opegatisults and resources, we could face substéiqtiadity
problems and might be required to dispose of naltagsets or operations to meet our debt servidetner
obligations. Certain covenants in our senior crisdiilities and the indenture governing the outdiag notes
restrict, and the indenture governing the notebreditrict, our ability to dispose of assets ane il proceeds from
the disposition. We may not be able to consumnietteet dispositions or to obtain the proceeds whielcauld
realize from them and these proceeds may not bguatketo meet any debt service obligations then due

Restrictive covenants in our senior credit facié8 and the indentures governing the outstandingemand the
notes may limit our ability to engage in certainainsactions and may diminish our ability to make pagnts on
our indebtedness.

Our senior credit facilities and the indenture gougy the Issuer’s outstanding notes each congaid the
indenture governing the notes will contain, varicagenants that limit our ability to engage in sfied types of
transactions. The indenture governing the Issurrtstanding notes limits, and the indenture goveytie notes
will limit, the Issuer’s and certain of its subsidies’ ability to, among other things, incur adulital debt; pay
dividends or make other restricted payments; consat® specified asset sales; enter into transactidhsaffiliates;
incur liens, impose restrictions on the abilityaodubsidiary to pay dividends or make paymenthadgsuer and its
restricted subsidiaries; merge or consolidate @aith other person; and sell, assign, transfer, |easeey or
otherwise dispose of all or substantially all af tesuer’s assets or the assets of its restriciesidiaries. See
“Description of the Notes—Certain Covenants.”
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In addition, our senior credit facilities require to maintain a maximum first lien senior secuegtage
ratio if there are outstanding borrowings underrthelving credit facility. Our ability to meet thfinancial ratio ca
be affected by events beyond our control, and we maabe able to meet this test at all.

Such restrictions in our debt instruments couldseaus to require the consent of holders of thet@uding
notes and the notes and of our lenders in ordeki certain actions. Disruptions in credit markegs/ prevent us
from obtaining or make it more difficult or moreatly for us to obtain such consents. Our abilitgxpand our
business or to address declines in our businesdbmégnited if we are unable to obtain such consent

A breach of any of these covenants could reswdtdiefault, which, if not cured or waived, could dav
material adverse effect on our business, finardatition and results of operations. Furthermomefault under
our senior credit facilities could permit lendessatccelerate the maturity of our indebtedness uodesenior credit
facilities and to terminate any commitments to ldfigdve were unable to repay such indebtednesdetiders under
our senior credit facilities could proceed agathstcollateral granted to them to secure that itetitess. Our
subsidiaries have pledged a significant portionwfassets as collateral to secure our indebtedmeks our senior
credit facilities. If the lenders under our sergozdit facilities accelerate the repayment of sudebtedness, we
may not have sufficient assets to repay such amsarmtur other indebtedness, including the notesuth event,
we could be forced into bankruptcy or liquidatiordaas a result, you could lose your investmetiténnotes.

The Issuer and Celanese are holding companies aegehd on subsidiaries to satisfy their obligatiomsder the
notes and the guarantee of the Issuer’s obligatiamsder the notes by Celanese.

As holding companies, the Issuer and Celanese hwincrefer to as the Parent Guarantor, conduct
substantially all of their operations through treibsidiaries, which own substantially all of oonsolidated assets.
Consequently, the principal source of cash to payldsuer’'s and Parent Guarantor’'s obligationgydicg
obligations under the notes and the guaranteecdisuer’s obligations under the notes by the R&earantor, is
the cash that our subsidiaries generate from tpsirations. We cannot assure you that our subwdiaiill be able
to, or be permitted to, make distributions to eadbk Issuer or the Parent Guarantor to make pagnerespect of
their obligations. Each of our subsidiaries isstidct legal entity and, under certain circumstanepplicable state
laws, regulatory limitations and terms of our dielstruments may limit the Issuer’s and the Paramdr@ntor’s
ability to obtain cash from our subsidiaries. White indenture governing the notes limits the gbdf our
subsidiaries to restrict their ability to pay digitds or make other intercompany payments to use tlimitations are
subject to certain qualifications and exceptionsiciv may have the effect of significantly restmctithe
applicability of those limits. In the event theuss and the Parent Guarantor do not receive disiois from our
subsidiaries, the Issuer and the Parent Guarardgrom unable to make required payments on the rtbies
guarantee of the Issuer’s obligations under thesiby the Parent Guarantor, or our other indebtsdne

Many of the covenants in the indenture governingetinotes would not apply during any period when thates are
rated investment grade by Moody’s and Standard &Ps, and no default has occurred and is continuing

Many of the covenants contained in the indentureeging the notes will not apply during any perieden
the notes are rated investment grade by Moody’'ssaaddard & Poor’s, and no default has occurredisind
continuing. There can be no assurance that thes molieever be rated investment grade, or thatéfytare rated
investment grade, that the notes will maintain satimgs. However, suspension of these covenatitalaw us to
engage in certain actions that would not have Ipeemitted were these covenants in force, and tleetsfof any
such actions that we take while these covenantsatri force will be
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permitted to remain in place even if the notessatessequently downgraded below investment gradehend
covenants are reinstated. See “Description of thee&N—Suspension of Covenants.”

Federal and state statutes could allow courts, undpecific circumstances, to void or subordinateethotes or
any of the subsidiary guarantees and require now@ders to return payments received from the Issoeithe
Subsidiary Guarantors

Under federal bankruptcy law and comparable prowusiof state fraudulent transfer laws, the notesngr
of the guarantees thereof by the subsidiaries tdr@se, which we refer to as the Subsidiary Guarantould be
voided, or claims in respect of the notes or anthefguarantees thereof by the Subsidiary Guaractuld be
subordinated to all of the Issuer’s indebtedneghatrof the Subsidiary Guarantors if, among othargs, the Issuer
or a Subsidiary Guarantor, at the time the Issusuoh Subsidiary Guarantor incurred the indebtssie®idenced
by the notes or such guarantee:

. received less than reasonably equivaleloievar fair consideration for the issuance of thees or for
the incurrence of such guarantee;

. were insolvent or rendered insolvent by reasoruohsncurrence; c

. were engaged in a business or transaatiowlfiich the Issuer’s or the Subsidiary Guarantor’s
remaining assets constituted unreasonably smatiat;aqr

. intended to incur, or believed that the Issueher3ubsidiary Guarantor would incur, debts beytie
Issue’s or the Subsidiary Guaran's ability to pay such debts as they mature

. the Issuer or any of the Subsidiary Guamaivas a defendant in an action for money damages
docketed against the Issuer or such Subsidiaryaatarif, in either case, after final judgment, the
judgment was unsatisfie

As a general matter, value is given for a transfean obligation if, in exchange for the transfer o
obligation, property is transferred or an antecédebt is secured or satisfied. A court would hkihd that the
Issuer or a Subsidiary Guarantor did not receiasarably equivalent value or fair considerationtifier notes or its
guarantee, respectively, if the Issuer or such ilidyg Guarantor did not substantially benefit dife or indirectly
from the issuance of the notes. A bankruptcy coould also void the notes or a guarantee if it thtirat the Issuer
or the Subsidiary Guarantors issued the noteseogularantees with the actual intent to hinder,ydetadefraud
creditors.

We cannot be certain as to the standards a coulthvuse to determine whether or not the Issueher t
Subsidiary Guarantors were solvent at the reletnang or, regardless of the standard that a cows,ushether the
notes or the guarantees would be subordinatecettsiuer’s or any of the Subsidiary Guarantorséottebt. In
general, however, a court would deem an entitylviesa if:

. the sum of its debts, including contingand unliquidated liabilities, was greater thanfdiesaleable
value of all of its asset

. the present fair saleable value of its @sa@s less than the amount that would be requir@ay its
probable liability on its existing debts, includingntingent liabilities, as they become absoluig an
mature; ol

. it could not pay its debts as they became

S-7
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If a court were to void the issuance of the notethe incurrence of the guarantees as the resalt of
fraudulent transfer or conveyance, or hold sucligalibns unenforceable for any other reason, heldéthe notes
would cease to have a claim against the IssudradbiSubsidiary Guarantor on its guarantee. A cooutd also
subordinate the notes or any of the guarantedeetother indebtedness of the Issuer or the apdicabsidiary
Guarantor, direct that holders of the notes retumpamounts paid under the notes or a guarantée igsuer or the
applicable Subsidiary Guarantor or to a fund fer blenefit of its creditors, or take other actiotrideental to the
holders of the notes.

Each guarantee will contain a provision intendelindt the Subsidiary Guarantor’s liability to the
maximum amount that it could incur without causihg incurrence of obligations under its guaranteleet a
fraudulent transfer. Each Subsidiary Guarantor ittaies a payment or distribution under a guaranibbe
entitled to a contribution from each other Subsidi@uarantor in an amount pro rata, based on thagsets of each
Subsidiary Guarantor. These provisions may noffteetéve to protect the guarantees from being vdideder
fraudulent transfer or conveyance law.

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

There is no existing public market for the note® 8% not intend to have the notes listed on a natio
securities exchange or to arrange for quotatioarpnautomated dealer quotation systems. Theref@eannot
assure you as to the development or liquidity of mading market for the notes. The liquidity ofyanarket for the
notes will depend on a number of factors, including

. the number of holders of note

. our operating performance and financial condit

. the market for similar securitie

. the interest of securities dealers in making a etarkthe notes; an
. prevailing interest rate

Historically, the market for non-investment gra@dbithas been subject to disruptions that have dause
substantial volatility in the prices of securit@milar to the notes. The market, if any, for tleees may face similar
disruptions that may adversely affect the pricestdth you could sell your notes. Therefore, yowymat be able t
sell your notes at a particular time and the pttieg you receive when you sell may not be favorable

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

Upon a change of control event, as defined inrtlderture governing the notes, the Issuer is redjtiire
offer to purchase all of the notes then outstanftingash at 101% of the principal amount therdo$ pccrued and
unpaid interest, if any. Similarly, the occurremée change of control could create an event cudéfinder our
senior credit facilities, permitting the lendersatizelerate the maturity of the indebtedness undlesenior credit
facilities and terminate their commitments to lemdler our revolving credit facility. Our other irtedness also
may contain repayment requirements with respespéeific events that constitute a change of coniral change ¢
control event occurs, we may not have sufficientiuito pay the change of control purchase price reipect to tr
notes or to repay outstanding indebtedness undesemior credit facilities or our other indebtedsneand may be
required to secure new third party financing tasdoWe may not be able to obtain this financingommercially
reasonable terms, or on terms acceptable to @d,adk Our failure to repurchase the notes upohamnge of control
event would constitute an event of default underititienture.
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The change of control event provisions in the indengoverning the notes may not protect you inethemt
we consummate a highly leveraged transaction, egdzgtion, restructuring, merger or other simitansaction,
unless such transaction constitutes a change ofat@vent under the indenture. Such a transactiap not involve
a change in voting power or beneficial ownershipesen if it does, may not involve a change inrttegnitude
required under the definition of change of coninahe indenture to trigger our obligation to reghase the notes.
Except as otherwise described above, the indedes not contain provisions that permit the holdéthe notes t
require the Issuer to repurchase or redeem thea imotbe event of a takeover, recapitalizationimilar transaction.
See “Description of the Notes—Repurchase at theo®ptf Holders—Change of Control Event.”

Your right to receive payments on the notes willdféectively subordinated to the right of lenderfiarhave a
security interest in our assets, to the extentloé tvalue of those asse!

Subject to the restrictions in the indenture goirgyithe notes, we, including our subsidiaries, rimayr
significant additional indebtedness secured bytasEeve are declared bankrupt or insolvent, avéf default under
any of our existing or future indebtedness secbedssets, the holders of such indebtedness ceualdré all of the
funds borrowed thereunder, together with accruestést, immediately due and payable. If we weréleng repay
such indebtedness, the holders of such indebtedoess, to the extent of such indebtedness, fosectm such
assets to the exclusion of holders of the noteaninsuch event, because the notes will not beasddy our assets,
remaining proceeds, if any, from the sale of susdets will be available to pay obligations on th&es only after
such indebtedness has been paid in full.

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

The notes will, subject to certain exceptions, bargnteed by those of our domestic subsidiarids tha
guarantee our senior credit facilities. Each of@urent subsidiaries that is not, and any futulesgliary that does
not become, a Subsidiary Guarantor under our sengalit facilities, and therefore under the notei,have no
obligation, contingent or otherwise, to pay amouhits under the notes or to make any funds avaitaljpay those
amounts, whether by dividend, distribution, loarotiter payment. The notes will be structurally sdbwated to all
indebtedness and other obligations of any non-giaraubsidiary such that, in the event of insobyetiquidation,
reorganization, dissolution or other winding upaaf subsidiary that is not a guarantor of the natk®f such
subsidiary’s creditors (including trade creditonsl greferred stockholders, if any) would be erditie payment in
full out of such subsidiary’s assets before we (@nedefore the holders of the notes) would be leqitito any
payment.

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

Owners of book-entry interests will not be consédeowners or holders of notes. Instead, The Depgsit
Trust Company (DTC) or its nominee will be the dotdder of the notes. Payments of principal, irdeesnd other
amounts owing on or in respect of the notes ing@lérm will be made to the paying agent, whichlwibke
payments to DTC. Thereafter, those payments witiredited to DTC participants’ accounts that hadok-entry
interests in the notes in global form and creditgduch participants to indirect participants. Walholders of
certificated notes, owners of boekiry interests do not have the direct right tougoetn our solicitations for conse
or requests for waivers or other actions from hilad the notes. Instead, you will be permitte@gd¢bonly to the
extent you have received appropriate proxies tealfsom DTC or, if applicable, a participant. Prdaees
implemented for the granting of such proxies matybosufficient to enable you to vote on any reteeactions on
a timely basis.
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USE OF PROCEEDS

We estimate that the net proceeds from this offeointhe notes will be approximately $392 milliciea
deducting estimated fees and expenses payable byaisitend to use the net proceeds from this ioifetogether
with other available funds, to repay certain outtdtag term loans under our senior credit facilitiwhich term loan
currently bear interest at LIBOR plus a margin &0P6 and mature April 2, 2014. Affiliates of centaif the
underwriters are lenders under our senior credilifies and will receive a portion of the net peecs from this
offering.
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CAPITALIZATION

The following table sets forth (i) our actual histal consolidated cash and cash equivalents and
capitalization as of March 31, 2011 and (ii) ousttand cash equivalents and capitalization as &djus give effec
to this offering of the notes, the use of estimatetiproceeds described herein under “Use of Pdstemd our use
of cash and cash equivalents to repay indebtedmeks our senior credit facilities.

The information in this table should be read injoantion with the financial information incorporatéy
reference into the accompanying prospectus andahsolidated financial statements for Celanese and
accompanying notes incorporated by reference imtisempanying prospectus.

March 31, 201:

Actual As Adjusted

(unaudited)

(in millions)
Cash and cash equivalents $72: $60(

Total debt:;

Revolving credit facility $— $—
Term loans 1,93¢ 1,42
Senior unsecured notes offered her — 40C
6 5/ 8% Senior Notes due 20: 60C 60C
Capital lease 238 23¢
Pollution control and industrial revenue boi 181 181
Other bank obligation 132 132
Shor-term borrowings 141 141
Total debt 3,22z 3,10¢
Total stockholder equity 1,13¢€ 1,13¢
Total capitalizatior $4,35¢ $4,24¢

(1) Reflects the use of cash and cash equivalentpayriedebtedness outstanding under our seniortdeadlities
and to pay associated fees and expel
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DESCRIPTION OF THE NOTES

You can find the definitions of certain terms ugethis description under the subheading “—Certain
Definitions.” In this description, the term “Isstieefers only to Celanese US Holdings LLC, and tacany of its
subsidiaries.

The notes will be issued under a base indentuttee wated as of the closing date of this offeripgibd
among the Issuer, the Guarantors and Wells Farg&,Béational Association, as trustee (the Trustag),
supplemented by a first supplemental indenturestddied as of the closing date of this offeringabgt among the
Issuer, the Guarantors and the Trustee. As ustndsisection, all references to the “indenture” méee base
indenture as supplemented by the first supplemémdahture. The terms of the notes include thostedtin the
indenture and those made part of the indenturetgyence to the Trust Indenture Act of 1939.

The following description is a summary of the mitlgorovisions of the indenture. It does not resthe
indenture in its entirety. We urge you to readittieenture because it, and not this descriptiorindsfthe rights of
holders of the notes. A copy of the base inderiiavailable as set forth under “Incorporation Bfdkence” in the
accompanying prospectus, and a copy of the firgblemental indenture will be filed on a currentogmn
Form 8-K and available as set forth under “Incogpion by Reference” in the accompanying prospecestain
defined terms used in this description but notraEfibelow under “—Certain Definitions” have the miegs
assigned to them in the indenture.

The registered holder of any note will be treatedh& owner of it for all purposes. Only registehettlers
will have rights under the indenture.

Principal, Maturity and Interest

The Issuer will issue $400,000,000 aggregate gral@mount of notes in this offering. The noted wil
mature on June 15, 2021. The indenture governiagttes will provide for the issuance of additiomaies of the
same class and series, subject to compliance hétikdvenants contained in the indenture. The watebe issued
in denominations of $1,000 and integral multiplé$5,000 in excess thereof.

Interest on the notes will accrue at the rate 875% per annum and will be payable semi-annually
in arrears on June 15 and December 15, commennifipoember 15, 2011. The Issuer will make eacheaate
payment to the holders of record of the notes erirttimediately preceding June 1 and December 1.

Interest on the notes will accrue from the daterafinal issuance or, if interest has already bessd, from
the date it was most recently paid. Interest walidomputed on the basis of a 360-day year compoiseuelve
30-day months.

Payments on the Notes

Principal of, premium, if any, and interest on tiwtes will be payable at the office or agency neangd by
the Issuer for such purposes or, at the optioh@idsuer, payment of interest may be made by cimedled to the
holders of the notes at their respective addressteforth in the register of holderovidedthat all payments of
principal, premium, if any, and interest with resit® the notes represented by one or more glattekregistered
the name of or held by DTC or its nominee will bada through the facilities of DTC. Until otherwidesignated b
the Issuer, the Issuer’s office or agency will e ¢ffice of the Trustee maintained for such puepos
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Paying Agent and Registrar for the Notes

The Trustee will initially act as paying agent ardistrar. The Issuer may change the paying agent o
registrar without prior notice to the holders, dhne Issuer or any of its Subsidiaries may act gsgaagent or
registrar.

Transfer and Exchange

A holder may transfer or exchange notes in accalarith the indenture. The registrar and the Teustay
require a holder to furnish appropriate endorsemant transfer documents in connection with a tearos notes.
Holders will be required to pay all taxes due @msfer. The Issuer is not required to transfexochange any note
selected for redemption or repurchase. Also, thedsis not required to transfer or exchange any fow a period ¢
15 days before a selection of notes to be redeemezpurchased.

Guarantees

The notes will be guaranteed by the Parent Guaranth each direct and indirect Restricted Subsidizat
guarantees the Issuer’s obligations under the CAgpieement. The Guarantors will jointly and sellgrguarantee
the Issuer’s obligations under the indenture amedhibtes on a senior unsecured, full and unconditioasis. The
obligations of each Guarantor (other than a comphatyis a direct or indirect parent of the Issusnler its
Guarantee will be limited as necessary to prevenGuarantee from constituting a fraudulent conmegaor
fraudulent transfer under applicable law. By virafé¢his limitation, a Guarantor’s obligation undesr Guarantee
could be significantly less than amounts payabté waspect to the notes, or a Guarantor may hdeetefely no
obligation under its Guarantee. See “Risk FactorsskdiRelated to the Notes and the Guarantdesderal and ste
statutes could allow courts, under specific circtamses, to void or subordinate the notes or arithegubsidiary
guarantees and require note holders to return patgnmneceived from the Issuer or the Subsidiary &ntars.” In an
effort to alleviate the effect of this limitatioeach Guarantor that makes a payment or distributimer a Guarante
will be entitled to a contribution from each otltguarantor (if any) in an amoupto rata, based on the net asset:
each Guarantor.

Each Guarantor may consolidate with or merge intged its assets to the Issuer or another Guaranto
without limitation, or with, into or to any otheePson upon the terms and conditions set fortheririlenture. See
“—~Certain Covenants—Merger, Consolidation or SdlAgsets.”

A Guarantor shall be automatically and unconditiyr@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 soldmansferred, in each case in a transaction in cemgd witt
the covenant described under “—Repurchase at tierOpf Holders—Asset Sales,” (ii) the Guarantor
merges with or into, or consolidates with or amaigtes with, or transfers all or substantially &lite
assets to, another Person in compliance with therant described under “—Certain Covenants—
Merger, Consolidation or Sale of Assets,” (iii) BuBuarantor is designated an Unrestricted Subgidiar
in accordance with the terms of the indenture,iivgonnection with any (direct or indirect) safe o
Capital Stock or other transaction that resultheSubsidiary Guarantor ceasing to be a Subsidiary
the Issuer, if the sale or other transaction coasphith the provisions of the covenant describedeun
“—Repurchase at the Option of Holders—Asset Saless(V) upon legal defeasance of the notes or
satisfaction and discharge of the indenture asigeavbelow under the captions “—Legal Defeasance
and Covenant Defeasar” and“—Satisfaction and Dischar(’
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(b) such Guarantor has delivered to the Trusteertificate of a Responsible Officer and an Qpirof
Counsel, each stating that all conditions precetergin provided for relating to such transactiameh
been complied with; an

(c) such Guarantor is released from its guaranteeeoCtiedit Agreemen

The Guarantee by the Parent Guarantor is beingged\solely for the purpose of allowing the Isstoer
satisfy its reporting obligations under the indeatgoverning the notes by furnishing financial imfiation relating
to the Parent Guarantor instead of the Issuer Qurantee of the Parent Guarantor may be releasaty dime
after the offering upon the option of the Issuet #re Parent Guarantor.

Ranking
Senior Debt

The notes will be general unsecured obligationthefissuer that rank senior in right of paymerdlto
existing and future Indebtedness that is expresgdbprdinated in right of payment to the notes. fbies will rank
equally in right of payment with all existing anddre liabilities of the Issuer that are not so@dmmated and will b
effectively subordinated to all of the Issuer’s @&d Debt (to the extent of the value of the assetsiring such
Indebtedness) and liabilities of our Subsidiariest tio not guarantee the notes. In the event ddrbatcy,
liquidation, reorganization or other winding uptbé Issuer or the Guarantors or upon a defaulajyment with
respect to, or the acceleration of, any Indebtexinader the Credit Agreement or other senior secinaebtedness,
the assets of the Issuer and the Guarantors thatessuch senior secured Indebtedness will beablaito pay
obligations on the notes and the Guarantees otdy alf Indebtedness under such Credit Agreemeshbéimer senic
secured Indebtedness has been repaid in full frarh assets. We advise you that there may not Ifieisaf assets
remaining to pay amounts due on any or all thematel the Guarantees then outstanding.

Liabilities of Subsidiaries versus Notf

Some of the Subsidiaries of the Issuer will notrgntee the notes, and, as described above under “—
Guarantees,” Guarantees of Subsidiaries may basedfeunder certain circumstances. In additionyéutu
Subsidiaries of the Issuer may not be requireduarantee the notes. Claims of creditors of any fidrges that are
not Guarantors, including trade creditors and toesliholding indebtedness or guarantees issueddiy s
Subsidiaries, and claims of preferred stockholdéssich Subsidiaries generally will have prioritittwespect to tF
assets and earnings of such Subsidiaries ovetdhmscof creditors of the Issuer, including holdefshe notes.
Accordingly, the notes and each Guarantee willflecvely subordinated to creditors (includingdeacreditors)
and preferred stockholders, if any, of such Subsigl that are not Guarantors.

As of March 31, 2011:
. the Issu€’s nor-guarantor Subsidiaries collectively held $6,65diomilin assets; an
. the Issue’s nor-guarantor Subsidiaries had $3,265 million of ligiei, including trade payable

Although the indenture limits the incurrence ofébtedness and preferred stock by the Issuer atalrcef
its Subsidiaries, such limitation is subject touanfer of significant qualifications. Moreover, tineenture does not
impose any limitation on the incurrence by suchsgdibries of liabilities that are not considereddbtedness under
the indenture. See “—Certain Covenants—Incurrefi¢edebtedness and Issuance of Preferred Stock.”
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Optional Redemption

The notes may be redeemed, in whole or in patheabption of the Issuer upon not less than 30mare
than 60 days’ prior notice mailed by first-classilnt@meach holder’s registered address, at a retiemprice equal
to 100% of the principal amount of the notes rede@mius the Applicable Premium as of, and accruedumpaid
interest to the applicable redemption date (sulifettie right of holders of record on the relevatiord date to
receive interest due on the relevant interest payuaate).

In addition, the Issuer may acquire notes by me#msr than a redemption, whether by tender offeeno
market purchases, negotiated transactions or otberilm accordance with applicable securities la@dpng as suc
acquisition does not otherwise violate the termthefindenture.

Mandatory Redemption

The Issuer is not required to make mandatory retiempr sinking fund payments with respect to tbtes.
Repurchase at the Option of Holders
Change of Control Event

If a Change of Control Event occurs, each holdaradés will have the right to require the Issuer to
repurchase all or any part (equal to $1,000 ontegral multiple of $1,000 in excess thereof) @ittholder’s notes
pursuant to a Change of Control Offer on the tesetdorth in the indenture. In the Change of Cdr@ifer, the
Issuer will offer a Change of Control Payment isltaqual to 101% of the aggregate principal amoftinbtes
repurchased plus accrued and unpaid interest omoties repurchased, to the date of purchase. W3thihays
following any Change of Control Event, the Issudt mail a notice to each holder describing theniaction or
transactions that constitute the Change of Coaindloffering to repurchase notes on the ChangenofrGl
Payment Date specified in the notice, which datebeino earlier than 30 days and no later thad&@ from the
date such notice is mailed, pursuant to the praesdequired by the indenture and described in sothe. The
Issuer will comply with the requirements of Ruleei¥ under the Exchange Act and any other secul#ies and
regulations thereunder to the extent those lawsegulations are applicable in connection withrdqaurchase of
the notes as a result of a Change of Control EVienthe extent that the provisions of any secugit@avs or
regulations conflict with the Change of Controlygions of the indenture, the Issuer will complytiwtihe
applicable securities laws and regulations andvatlbe deemed to have breached its obligationsrthé Change
of Control provisions of the indenture by virtuesafch conflict.

On the Change of Control Payment Date, the Issilertavthe extent lawful:

(1) accept for payment all notes or portionsaties properly tendered pursuant to the Changenfra
Offer;

(2) deposit with the paying agent an amount Emuéne Change of Control Payment in respect laficies
or portions of notes properly tendered,; i

(3) deliver or cause to be delivered to the Ta@ishe notes properly accepted together with ficeos’
certificate stating the aggregate principal amadmtotes or portions of notes being purchased by th
Issuer.

The paying agent will promptly mail to each holdénotes properly tendered the Change of Control
Payment for such notes, and the Trustee will pronaithenticate and mail (or cause to be transidoyebook
entry) to each holder a new note equal in princgmabunt to any unpurchased portion of the notes
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surrendered, if anyprovidedthat each new note will be in a principal amoun$bf000 or an integral multiple of
$1,000 in excess thereof.

The provisions described above that require thgels® make a Change of Control Offer following a
Change of Control Event will be applicable whetbenot any other provisions of the indenture angliapble.
Except as described above with respect to a ChainGentrol Event, the indenture contains no pravisithat
permit the holders of the notes to require that$seer repurchase or redeem the notes in the efartakeover,
recapitalization or similar transaction.

The Issuer will not be required to make a Changéaftrol Offer upon a Change of Control Event if §1
third party makes the Change of Control Offer ia thanner, at the times and otherwise in complianttethe
requirements set forth in the indenture applicabla Change of Control Offer made by the Issuer@mrdhases all
notes properly tendered and not withdrawn undetih@nge of Control Offer or (2) notice of redempthaas been
given pursuant to the indenture as described aboger the caption “—Optional Redemption”, unlesd antil
there is a default in the payment of the applicabtiemption price. Notwithstanding anything to toatrary
contained herein, a Change of Control Offer maynbele in advance of a Change of Control Event oditional
upon the occurrence of a Change of Control Evéatdifinitive agreement is in place for the Chaafj€ontrol at
the time the Change of Control Offer is made ardhsChange of Control Offer is otherwise made in phamce
with the provisions of this covenant.

The definition of Change of Control includes a @eraelating to the direct or indirect sale, le@smsfer,
conveyance or other disposition of “all or subgtdiytall” of the properties or assets of the Issaed its
Subsidiaries taken as a whole. Although therélimided body of case law interpreting the phrasgbsantially all,”
there is no precise established definition of theape under applicable law. Accordingly, the apitit a holder of
notes to require the Issuer to repurchase its rastesresult of a sale, lease, transfer, conveyanother disposition
of less than all of the assets of the Issuer en8ubsidiaries taken as a whole to another Persgroop may be
uncertain.

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

Asset Sale

The Issuer will not, and will not permit any of Restricted Subsidiaries to, consummate an Asdet Sa
unless:

(1) the Issuer (or such Restricted Subsidiasytha case may be) receives consideration atrtteedf the
Asset Sale at least equal to the fair market vafube assets or Equity Interests issued or sold or
otherwise disposed of; at

(2) atleast 75% of the consideration receivetheé Asset Sale by the Issuer or such RestriaiediSiary
is in the form of cash or Cash Equivalel

For purposes of clause (2) above and for no othgrgse, the amount of (i) any liabilities (as shawrthe
Issuer’s or such Restricted Subsidiary’s most rebafance sheet or in the notes thereto) of theelssr any
Restricted Subsidiary (other than liabilities thet by their terms subordinated to the notes oGth&rantees) that
are assumed by the transferee of any such asgeasy(securities received by the Issuer or suektfcted
Subsidiary from such transferee that are convdayetthe Issuer or such Restricted Subsidiary insh¢to the exter
of the cash received) within 180 days following theeipt thereof, (iii) the fair market value (ate@mined in good
faith by the Issuer) of (A) any assets (other tbacurities) received by the Issuer or any ResttiSgbsidiary to be
used by it in a Permitted Business, (B) Equity ies¢s in a Person that is a Restricted Subsidiairy @ Person
engaged in a Permitted Business that shall becaResticted Subsidiary immediately upon the actjaisiof such
Person by the Issuer or any Restricted Subsidiaf¢)oa

S-16




Table of Contents

combination of (A) and (B), and (iv) any Designatéah-cash Consideration received by the Issuenpmodits
Restricted Subsidiaries in such Asset Sale havingggregate fair market value (as determined iddaibh by the
Issuer), taken together with all other Designateddash Consideration received pursuant to thisseldiv) that is
at that time outstanding, not to exceed 5.0% o&lTAssets at the time of the receipt of such Desiggh Non-cash
Consideration (with the fair market value of eaem of Designated Non-cash Consideration being uredst the
time received without giving effect to subsequédranges in value) shall be deemed to be cash.

Within 365 days after the receipt of any Net Prolsefeom an Asset Sale, the Issuer may apply thede N
Proceeds at its option to:

(1) permanently reduce Obligations under Sechrelnt of the Issuer or a Guarantor (and to
correspondingly reduce commitments with respeaetiog or Indebtedness of a Restricted Subsidiary
that is not a Guarantor, in each case other théebltedness owed to the Issuer or a Subsidiaryeof th
Issuer,;

(2) make an investment in (A) any one or morgifessesprovidedthat such investment in any busines
in the form of the acquisition of Capital Stock aedults in the Issuer or a Restricted Subsidiary
owning an amount of the Capital Stock of such bessrsuch that it constitutes a Restricted Subgidiar
(B) capital expenditures or (C) other assets, shead (A), (B) and (C), used or useful in a Peredtt
Business; and/c

(3) make an investment in (A) any one or morgimessesprovidedthat such investment in any busines
in the form of the acquisition of Capital Stock anrcesults in the Issuer or a Restricted Subsjdiar
owning an amount of the Capital Stock of such bessrsuch that it constitutes a Restricted Subgidiar
(B) properties or (C) assets that, in each of (B),and (C), replace the businesses, propertiesiaset
that are the subject of such Asset S

Any Net Proceeds from an Asset Sale not appliedwasted in accordance with the preceding paragraph
within 365 days from the date of the receipt oftsiiet Proceeds shall constitute “Excess Procegdsyidedthat if
during such 365-day period the Issuer or a Restti@ubsidiary enters into a definitive binding agnent
committing it to apply such Net Proceeds in accocgawith the requirements of clause (2) or (3hefimmediately
preceding paragraph after such 365th day, suchdagSeriod will be extended with respect to the ami@f Net
Proceeds so committed for a period not to exce®dda8s until such Net Proceeds are required tgpbea in
accordance with such agreement (or, if earlieti] terinination of such agreement).

When the aggregate amount of Excess Proceeds ex$é8d million, the Issuer or the applicable
Restricted Subsidiary will make an offer (an AsSale Offer) to all holders of notes and, at theéaopof the Issuer,
Indebtedness that rangari passuwith the notes and contains provisions similathiose set forth in the indenture
with respect to mandatory prepayments, redemptomdfers to purchase with the proceeds of salesséts, to
purchase, on pro ratabasis, the maximum principal amount of notes arth stherpari passundebtedness that
may be purchased out of the Excess Proceeds. Tdrepoice in any Asset Sale Offer will be equalli0% of
principal amount plus accrued and unpaid inteegté date of purchase, and will be payable in.cash

Pending the final application of any Net Procedltis,Issuer or such Restricted Subsidiary may tearjpr
reduce revolving credit borrowings or otherwisegsivthe Net Proceeds in any manner that is noilgiteti by the
indenture.

If any Excess Proceeds remain after consummatiam édfsset Sale Offer, the Issuer or the applicable
Restricted Subsidiary may use those Excess Proéeedsy purpose not otherwise prohibited by traeimure. If
the aggregate principal amount of notes tenderedsunch Asset Sale Offer exceeds the
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amount of Excess Proceeds, the Trustee will stieatotes to be purchased opra ratabasis. Upon completion
each Asset Sale Offer, the amount of Excess Preogiicbe reset at zero.

The Issuer will comply with the requirements of &aH4e-lunder the Exchange Act and any other secul
laws and regulations thereunder to the extent ttavge and regulations are applicable in conneatiith each
repurchase of notes pursuant to an Asset Sale.Ofiethe extent that the provisions of any se@sitaws or
regulations conflict with the Asset Sale provisiafishe indenture, the Issuer will comply with tgplicable
securities laws and regulations and will not bengdeg to have breached its obligations under thet/Sale
provisions of the indenture by virtue of such cafl

Selection and Notice

If less than all of the notes under the indentuesta be redeemed at any time, the Trustee wilcselotes
for redemption as follows:

(1) if the notes are listed on any national siées exchange, in compliance with the requirera@fithe
principal national securities exchange on whichrtbes are listed; ¢

(2) if the notes are not listed on any natisg®urities exchange, orpeo ratabasis to the extent
practicable

However, no notes of $1,000 or less will be redeemeart. Notices of redemption will be mailed fingt
class mail at least 30 but not more than 60 daf@d¢he redemption date to each holder of notdetredeemed at
its registered address, except that redemptiocemtnay be mailed more than 60 days prior to amptien date if
the notice is issued in connection with a defeasarfithe notes or a satisfaction and dischargbeofridenture.
Notices of redemption may not be conditiot

If any note is to be redeemed in part only, théceodf redemption that relates to that note witstthe
portion of the principal amount of that note ttsata be redeemed. A new note in principal amounaktp the
unredeemed portion of the original note will beuisd in the name of the holder of notes upon ceaatoetl of the
original note. However, no notes of $1,000 or ledkbe redeemed in part. Notes called for redemptiecome due
on the date fixed for redemption. On and afterduemption date, interest ceases to accrue on aofEstions of
them called for redemption if funds sufficient t@ythe redemption price have been deposited withying agent.

Suspension of Covenants

During any period of time (a Suspension Periodjrafte Issue Date that (i) the notes have Invest@ea¢
Ratings from each of S&P and Moody'’s (or, if eitfier both) of S&P and Moody’s have been substitimed
accordance with the definition of Rating Agenciegeach of the then applicable Rating Agencies)(@nhdo
Default has occurred and is continuing under tierure (the occurrence of the events describ#tkiforegoing
clauses (i) and (ii) being collectively referredat®a Covenant Suspension Event), the Issuer aRedtricted
Subsidiaries will not be subject to the covenanthée indenture specifically listed under the fallog captions in
this “Description of the Notes” section of this ppectus supplement (the Suspended Covenants):

(1) “—Repurchase at the Option of Holc—Asset Sale”;
(2) “—-Certain Covenan—Restricted Paymer”;
(3) “—~Certain Covenan—Incurrence of Indebtedness and Issuance of Prdf&tecl’;

(4) “—Certain Covenan—Dividend and Other Payment Restrictions AffectindpSidiarie”;
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(5) clause (4) of the first paragraph“—Certain Covenan—Merger, Consolidation or Sale of As¢”;
(6) “—Certain Covenan—Transactions with Affiliate”; and
(7) “—Certain Covenan—Business Activitie

Additionally, upon the occurrence of a Covenantgfgasion Event, the amount of Excess Proceeds fret
Proceeds shall be reset at zero.

In the event that the Issuer and its Restrictedsi@iidries are not subject to the Suspended Covefanany
period of time as a result of the foregoing, andhop subsequent date (the Reversion Date) the tommdet forth in
clause (i) of the first paragraph of this sectismé longer satisfied, then the Issuer and itsriRésd Subsidiaries
will thereafter again be subject to the Suspendage@ant with respect to future events.

In the event of any such reinstatement, no Defaiuivent of Default will be deemed to have occumsd
result of a failure to comply with the Suspended&mants during a Suspension Period (or on the Rievebate or
after the Suspension Period based solely on ettesit®ccurred during the Suspension Period).

On each Reversion Date, all Indebtedness incumedglthe Suspension Period prior to such Reversion
Date will be deemed to be Existing IndebtednesspEigposes of calculating the amount availablegarfade as
Restricted Payments under clause (c) of the fasagraph of “—Certain Covenants—Restricted Paynients
calculations under such covenant shall be madecagh such covenant had been in effect duringritieegoeriod
of time after the Issue Date (including the SusimmBeriod). Restricted Payments made during trsp&uwsion
Period not otherwise permitted pursuant to the mgég@aragraph of the “Restricted Payments” covendhteduce
the amount available to be made as Restricted Patgrnader clause (c) of the first paragraph of ssmienant.

There can be no assurance that the notes willasréeve or maintain an Investment Grade Rating fosn
Rating Agency.

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

(1) declare or pay any dividend or make any offament or distribution on account of the Isssier any
of its Restricted Subsidiaries’ Equity Interestsluding any dividend or distribution payable in
connection with any merger or consolidation (otian (A) dividends or distributions by the Issuer
payable in Capital Stock (other than DisqualifieadcR) of the Issuer or in options, warrants or othe
rights to purchase such Capital Stock (other thequmlified Stock) or (B) dividends or distributeby
a Restricted Subsidiary to the Issuer or any ditestricted Subsidiary so long as, in the case wf an
dividend or distribution payable on or in respefchay class or series of securities issued by a
Restricted Subsidiary other than a Wholly Ownedsgiiary, the Issuer or a Restricted Subsidiary
receives at least ifgo ratashare of such dividend or distribution in accoradawith its Equity Interes
in such class or series of securitie
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(2) purchase, redeem or otherwise acquire oertr value any Equity Interests of the Issueawny direct
or indirect parent corporation of the Issuer, idahg in connection with any merger or consolidation
involving the Issuer

(3) make any principal payment on, or redeeipyrehase, defease or otherwise acquire or retiredioe,
in each case prior to any scheduled repaymentingjriknd payment or maturity, any Subordinated
Indebtedness (other than (x) Indebtedness permitiddr clauses (7) and (8) of the definition of
Permitted Debt or (y) the purchase, repurchasehar @cquisition of Subordinated Indebtedness
purchased in anticipation of satisfying a sinkingd obligation, principal installment or final maity,
in each case due within one year of the date aftyase, repurchase or acquisition)

(4) make any Restricted Investme

(all such payments and other actions set forthésé clauses (1) through (4) being collectivelgnrefid to as
Restricted Payments), unless, at the time of ated giving effect to such Restricted Payment:

(@) no Default or Event of Default has occuraed is continuing or would occur as a consequehsaah
Restricted Paymen

(b) the Issuer would, at the time of such Ret#d Payment and after giving pro forma effecteters if
such Restricted Payment had been made at the liegiofthe applicable four-quarter period, have
been permitted to incur at least $1.00 of addifioméebtedness pursuant to the Fixed Charge Coeerag
Ratio test set forth in the first paragraph of tbgenant described under “—Incurrence of Indebtssine
and Issuance of Preferred St”; and

(c) such Restricted Payment, together with tiggegate amount of all other Restricted Paymentierb
the Issuer and the Restricted Subsidiaries aftpteGwer 24, 2010 (excluding Restricted Payments
permitted by clauses (2), (3), (4), (6), (8), (@)9), (12), (14), (15), (17) and (18) of the nex¢ts=eding
paragraph (it being understood that the declaratmmhpayment of any Restricted Payments made
pursuant to clause (1) shall be counted only ongelss than the sum, without duplication

(i) 50% of the Consolidated Net Income of thguler for the period (taken as one accounting
period) from October 1, 2010, to the end of theids's most recently ended fiscal quarter for
which internal financial statements are availabitna time of such Restricted Payment (o
the case such Consolidated Net Income for suclogégia deficit, minus 100% of such
deficit), plus

(i)  100% of the aggregate net cash proceedstanthir market value, as determined in good
faith by the Board of Directors, of property andrkedable securities received by the Issuer
since September 24, 2010 from the issue or sdbe) &quity Interests of the Issuer (other
than (A) Excluded Contributions, (B) Designatedfmed Stock and (C) cash proceeds and
marketable securities received from the sale ofitizduterests to members of management,
directors or consultants of the Issuer, any dioedhdirect parent corporation of the Issuer
and the Subsidiaries to the extent such amounts bbeen applied to Restricted Payments
made in accordance with clause (4) of the nexteraiog paragraph) and, to the extent
actually contributed to the Issuer, Equity Intesestthe Issuer’s direct or indirect parent
entities and (y) debt securities of the Issuer tiaae been converted into such Equity
Interests of the Issuer (other than Refunding @afitock (as defined below) or Equity
Interests or convertible debt securities of thedssold to a Restricted Subsidiary or the
Issuer, as the case may
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and other than Disqualified Stock or debt semgithat have been converted into
Disqualified Stock)plus

(iif) 100% of the aggregate amount of cash &edfair market value, as determined in good faith
by the Board of Directors, of property and markktaecurities contributed to the capital of
the Issuer after September 24, 2010 (other tharEgs)uded Contributions and
(B) contributions by a Restricted Subsidiaiplus

(iv) without duplication of any amounts includiedclause (4) of the paragraph below and to the
extent not already included in Consolidated Nebime, 100% of the aggregate amount
received in cash and the fair market value, asaéed in good faith by the Board of
Directors, of property and marketable securitieeneed by means of (A) the sale or other
disposition (other than to the Issuer or a Restti@ubsidiary) of Restricted Investments
made by the Issuer or its Restricted Subsidiamnesrapurchases and redemptions of such
Restricted Investments from the Issuer or its Retstt Subsidiaries and repayments of loans
or advances which constitute Restricted Investmigynthe Issuer or its Restricted
Subsidiaries or (B) the sale (other than to thedssr a Restricted Subsidiary) of the Capital
Stock of an Unrestricted Subsidiary or a distribntfrom an Unrestricted Subsidiary (other
than in each case to the extent the Investmentdh Enrestricted Subsidiary was made by a
Restricted Subsidiary pursuant to clause (5) oy ¢f4he next succeeding paragraph or tc
extent such Investment constituted a Permitteddimrent) or a dividend from an
Unrestricted Subsidiarplus

(v) in the case of the redesignation of an Umicted Subsidiary as a Restricted Subsidiary er th
merger or consolidation of an Unrestricted Subsjdiato the Issuer or a Restricted Subsid
or the transfer of assets of an Unrestricted Sidogido the Issuer or a Restricted Subsidiary,
the fair market value of the Investment in suchddimicted Subsidiary, as determined by the
Board of Directors in good faith at the time of teelesignation of such Unrestricted
Subsidiary as a Restricted Subsidiary or at the tafinrsuch merger, consolidation or transfe
assets (other than an Unrestricted Subsidiaryg@xtent the Investment in such Unrestricted
Subsidiary was made by a Restricted Subsidiaryuamtsto clause (5) or (14) of the next
succeeding paragraph or to the extent such Investooastituted a Permitted Investme

The preceding provisions will not prohibit:

@)

@)

®)

the payment of any dividend within 60 dafterathe date of declaration thereof, if at theedait
declaration such payment would have complied wighgrovisions of the indentur

(A) the redemption, repurchase, retiremerdtber acquisition of any Equity Interests of thguer or
any direct or indirect parent corporation (Retiapital Stock) or Subordinated Indebtedness, as the
case may be, in exchange for or out of the procektte substantially concurrent sale (other thaa t
Restricted Subsidiary or the Issuer) of Equity lests of the Issuer or contributions to the equity
capital of the Issuer (in each case, other thaguzitfied Stock) (Refunding Capital Stock) and {B9
declaration and payment of accrued dividends omRét@ed Capital Stock out of the proceeds of the
substantially concurrent sale (other than to arféstl Subsidiary or the Issuer) of Refunding Calpit
Stock;

the redemption, repurchase or other acauisdr retirement of Subordinated Indebtedness nbgde
exchange for, or out of the proceeds of the suliathnconcurrent sale of, new Indebtedness of the
borrower thereof, which is incurred in compliandéwthe covenant “—Incurrence of Indebtedness
and Issuance of Preferred St” so long as (A) the principi
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(4)

®)

(6)

@)

amount of such new Indebtedness does not exbequtincipal amount of the Subordinated
Indebtedness being so redeemed, repurchased, et guiretired for value plus the amount of any
reasonable premium required to be paid, (B) sughindebtedness is subordinated to the notes and
any such applicable Guarantees at least to the eateet as such Subordinated Indebtedness so
purchased, exchanged, redeemed, repurchased,eatquiretired for value, (C) such new

Indebtedness has a final scheduled maturity dateléq or later than the final scheduled maturiye

of the Subordinated Indebtedness being so redeaematchased, acquired or retired and (D) such
new Indebtedness has a Weighted Average Life taigtequal to or greater than the remaining
Weighted Average Life to Maturity of the Subordim@tindebtedness being so redeemed, repurchased,
acquired or retirec

a Restricted Payment to pay for the repwseheetirement or other acquisition (or dividenulgauy
direct or indirect parent company of the Issudirtance any such repurchase, retirement or other
acquisition) or retirement for value of common Eyunterests of the Issuer or any of its direct or
indirect parent entities held by any future, preserformer employee, director or consultant of the
Issuer, any of its Subsidiaries or (to the extexhsperson renders services to the businesses of th
Issuer and its Subsidiaries) the Issuer’s direédirect parent entities, pursuant to any managg¢me
equity plan or stock option plan or any other mamagnt or employee benefit plan or agreement or
arrangementprovided, however, that the aggregate amount of all such Restrieednents made
under this clause (4) does not exceed in any cateygar $40.0 million (with unused amounts in any
calendar year being carried over to succeedingndateyears subject to a maximum aggregate carry
over amount in any given year not to exceed $40lon); and provided, further, that such amount
in any calendar year may be increased by an anmmirtb exceed (A) the cash proceeds from the sale
of Equity Interests of the Issuer and, to the extentributed to the Issuer, Equity Interests of ah

its direct or indirect parent entities, in eacheceesmembers of management, directors or conssltd
the Issuer, any of its Subsidiaries or (to the mx$eich person renders services to the businefas o
Issuer and its Subsidiaries) the Issaelirect or indirect parent entities, that occutsrahe Issue Dal
plus(B) the cash proceeds of key man life insuranciiesl received by the Issuer or its Restricted
Subsidiaries, or by any direct or indirect parentitg to the extent contributed to the Issuer, ratie
Issue Date providedthat the Issuer may elect to apply all or any portf the aggregate increase
contemplated by clauses (A) and (B) above in atgnckar year) less (C) the amount of any Restricted
Payments previously made pursuant to clauses (&)Bhof this clause (4.

Investments in Unrestricted Subsidiariesitngian aggregate fair market value, taken togetlitsr all
other Investments made pursuant to this clausth&)are at the time outstanding, without giving
effect to the sale of an Unrestricted Subsidiartheoextent the proceeds of such sale do not dafsis
cash and/omarketable securities, not to exceed $100.0 millibthe time of such Investment (with
fair market value of each Investment being measatéle time made and without giving effect to
subsequent changes in vall

repurchases of Equity Interests deemed ¢aragpon exercise of stock options or warrantsiéhs
Equity Interests represent a portion of the exerpiice of such options or warrants, and repurchase
of Capital Stock deemed to occur upon the withimgjdif a portion of the Capital Stock granted or
awarded to an employee to pay for the taxes payabseich employee upon such grant or aw

to the extent no Default in any paymentaspect of principal or interest under the notetherCredit
Agreement or Event of Default has occurred anaiginuing or will occur as a consequence thereof,
the payment of regular cash quarterly dividendshenissuer’s Capital Stock, and repurchases of
Capital Stock of the Issuer or any direct or incingarent of the Issuer, in an aggregate amounbnot
exceed $75.0 million in any calendar ye
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(8) Investments that are made with Excluded Contrilmgtj

(9) the declaration and payment of dividendotdhe making of loans to, any direct or indingatent of
the Issuer in amounts required for it to p

(A) (i) overhead, tax liabilities of (or payaldg) any direct or indirect parent of the Issuegdl,
accounting and other professional fees and expg(igdees and expenses related to any
equity offering, investment or acquisition perndtteereunder (whether or not successful)
and (iii) other fees and expenses in connectioh thi¢ maintenance of its existence and its
ownership of the Issuer; al

(B) federal, state or local income taxes (asctime may be) to the extent such income taxes are
attributable to the income of the Issuer and itssgliaries;provided, however, that the
amount of such payments in respect of any tax geas not exceed the amount that the Issuer
and its Subsidiaries would have been required yarpeespect of federal, state or local taxes
(as the case may be) in respect of such year istheer and its Subsidiaries paid such taxes
directly as a stand-alone taxpayer (or stand-afpoep of which the Issuer or any Subsidiary
is the parent)

(10) Distributions or payments of Securitization Fe

(11) Restricted Payments under hedge and waramdactions entered into in connection with a
convertible notes offering of the Parent Guaramooyidedthat the proceeds of such offering are
contributed to the Issue

(12) declaration and payment of dividends talbmd of any class or series of Disqualified Stofcthe
Issuer or any Restricted Subsidiary issued in alzowe with the covenant described under “—
Limitation on Incurrence of Indebtedness and Issaaif Preferred Stockb the extent such dividen
are included in the definition of Fixed Charg

(13) other Restricted Payments in an aggregataiat not to exceed the greater of (x) $200.0 amlind
(y) 3.0% of Total Asset:

(14) the declaration and payment of dividenddisiributions to holders of any class or series of
Designated Preferred Stock issued after the Isaie &nd the declaration and payment of dividen:
any direct or indirect parent company of the Issthe proceeds of which will be used to fund the
payment of dividends to holders of any class oiesasf Designated Preferred Stock of any direct or
indirect parent company of the Issuer issued #ftetssue Dategrovided, however, that (A) for the
most recently ended four full fiscal quarters fdrieh internal financial statements are available
immediately preceding the date of issuance of fie$ignated Preferred Stock, after giving effect to
such issuance on the first day of such period thegpayment of dividends or distributions) on a pro
forma basis, the Issuer would have had a Fixedgeh@overage Ratio of at least 2.00 to 1.00 and
(B) the aggregate amount of dividends declaredpaid pursuant to this clause (14) does not exceed
the net cash proceeds actually received by thetdsam any such sale of Designated Preferred Stock
issued after the Issue Da

(15) the distribution, as a dividend or othemyisf shares of Capital Stock of, or Indebtedn&gsdato the
Issuer or a Restricted Subsidiary of the Issuetlyestricted Subsidiarie

(16) the repurchase, redemption or other adiprisor retirement for value of any Subordinated
Indebtedness pursuant to the provisions similéinase described under the captions “Repurchase at
the Option of Holder—Change of Control Eve” and“Repurchase at tt
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Option of Holders—Asset Salegrovidedthat all notes tendered by holders of the notes in
connection with the related Change of Control OffieAsset Sale Offer, as applicable, have been
repurchased, redeemed or acquired for v

(17) any Restricted Payments for the purpossnabling any direct or indirect parent of the Isdogay
(i) interest on Indebtedness issued by such Pafienthe Issue Date and (ii) fees and expenses
incurred in connection with the issuance, refinagcexchange or retirement of any such
Indebtedness, in each case to the extent the sletpraceeds from the issuance of such Indebtedness
are contributed to the Issuer (or used to refingmegiously issued Indebtedness used for such
purpose); an

(18) the making of any Restricted Payment ithattime of the making of such Restricted Paymamd,
after giving effect thereto (including, without liration, the incurrence of any Indebtedness torfiea
such payment), the Consolidated Total LeverageoRetuld not exceed 3.50 to 1.(

provided, however, that at the time of, and after giving effectdaay Restricted Payment permitted under claus¢
(with respect to the payment of dividends on RefugdCapital Stock pursuant to clause (B) therg&f), (7), (11),
(13), (14), (15), (16), (17) and (18) above, noddf or Event of Default shall have occurred anadetinuing or
would occur as a consequence thereof.

The Issuer will not permit any Unrestricted Subsigito become a Restricted Subsidiary except potgoa
the second to last sentence of the definition afelstnicted Subsidiary. For purposes of designaimgRestricted
Subsidiary as an Unrestricted Subsidiary, all amding investments by the Issuer and the Restrigtdxbidiaries
(except to the extent repaid) in the Subsidiardesignated will be deemed to be Restricted Paynieiats amount
determined as set forth in the second paragragireadefinition of Investments. Such designatior & permitted
only if a Restricted Payment in such amount wo@gérmitted at such time under this covenant odd#iimition of
Permitted Investments and if such Subsidiary otismeets the definition of an Unrestricted Sulasidi
Unrestricted Subsidiaries will not be subject tg ahthe restrictive covenants described in thizsary.

The indenture will not treat (1) unsecured Indebe=s as subordinated or junior to Indebtednessesk by
a Lien merely because it is unsecured or (2) Iretbiess (other than Subordinated Indebtednesspasdsnated or
junior to any other such Indebtedness merely becaudmeas a junior priority with respect to the saco#ateral.

The amount of all Restricted Payments (other tteeicwill be the fair market value on the datehef t
Restricted Payment of the asset(s) or securitigsgsed to be transferred or issued by the Issusualr Subsidiary,
as the case may be, pursuant to the Restricteddtayhe fair market value of any assets or seesrhat are
required to be valued by this covenant will be dateed in good faith by the Board of Directors.

As of March 31, 2011, the amount of Restricted Payts permitted to be made pursuant to clause (tt)eof
first paragraph of this covenant was approxima$dlg2 million.

Incurrence of Indebtedness and Issuance of PredeBteck

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectiyeate,
incur, issue, assume, guarantee or otherwise bedoewdly or indirectly liable, contingently or athwise, with
respect to (collectively, incur) any Indebtednéssl(ding Acquired Debt), and the Issuer will nermit any of its
Restricted Subsidiaries to issue any shares oéResf Stockprovided, however, that the Issuer and any Restricted
Subsidiary may incur Indebtedness (including AcediiDebt) and any Restricted Subsidiary may issateRed
Stock if the Fixed Charge Coverage Ratio for tiseids’'s most recently ended four full fiscal quastier which
internal financial statements are available immtedijgpreceding the date on
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which such additional Indebtedness is incurredush<referred Stock is issued would have beeraat 200 to
1.00, determined on a pro forma basis (includipgcaforma application of the net proceeds therejras if the
additional Indebtedness had been incurred or teeffed Stock had been issued, as the case mapdéhe
application of proceeds therefrom had occurreti@beginning of such four-quarter period.

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

@)

)
®3)
(4)

®)

(6)

@)

®)

Indebtedness under Credit Facilities togettith the incurrence of the guarantees thereuaddrthe
issuance and creation of letters of credit and eesikcceptances thereunder (with letters of credit
bankers'acceptances being deemed to have a principal anequat to the face amount thereof), uj
an aggregate principal amount of $3,500.0 milliatstanding at any one tim

Indebtedness represented by the notes issued ¢sstieeDate (including any Guarante
Existing Indebtedness (other than Indebtednesgibdedan clauses (1) and (2

Indebtedness (including Capitalized Leaségabons) incurred or issued by the Issuer or any
Restricted Subsidiary to finance the purchaseeleasmprovement of property (real or personal) or
equipment that is used or useful in a Permittedri&ss (whether through the direct purchase of sisset
or the Capital Stock of any Person owning suchtassean aggregate principal amount that, inclg

all Refinancing Indebtedness incurred to renewynéf refinance, replace defease or discharge any
Indebtedness incurred pursuant to this clausal¢®s not exceed the greater of (x) $400.0 milliodh a
(y) 5.0% of Total Asset:

Indebtedness incurred by the Issuer or agstriRted Subsidiary constituting reimbursement
obligations with respect to letters of credit issiurethe ordinary course of business, includindhautt
limitation letters of credit in respect of workesimpensation claims, health, disability or other
employee benefits or property, casualty or liapilitsurance or self-insurance or other Indebtedness
with respect to reimbursemstype obligations regarding work’ compensation claim:

customary indemnification, adjustment ofghase price or similar obligations, in each casgyrred

in connection with the acquisition or dispositidraoy assets of Issuer or any Restricted Subsidiary
(other than guarantees of Indebtedness incurreshppyPerson acquiring all or any portion of such
assets for the purpose of financing such acquigimd earnout provisions or contingent payments in
respect of purchase price or adjustment of purchese or similar obligations in acquisition
agreements

Indebtedness of the Issuer owed to and elahy Restricted Subsidiary or Indebtedness of a
Restricted Subsidiary owed to and held by the Issuany Restricted Subsidiagyrovided, however,
that (A) any subsequent issuance or transfer ofGapital Stock or any other event that resultsiy a
such Restricted Subsidiary ceasing to be a Restrf8tibsidiary or any subsequent transfer of anly
Indebtedness (except to the Issuer or a Restrikdidiary) shall be deemed, in each case, to
constitute the incurrence of such Indebtednessidyssuer thereof and (B) if the Issuer or any
Guarantor is the obligor on such Indebtedness otdrgRestricted Subsidiary that is not a Guarantor
such Indebtedness is expressly subordinated tpriblepayment in full in cash of all obligations thie
Issuer with respect to the notes or of such Guaramth respect to its Guarante

shares of Preferred Stock of a RestrictdusBiiary issued to the Issuer or a Restricted Slidryi;
providedthat any subsequent issuance or transfer of anigaC&pock or any othe
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©)

(10)

(11)

(12)

(13)

(14)

event which results in any such Restricted Subsidiaasing to be a Restricted Subsidiary or angt
subsequent transfer of any such shares of Pref8toatk (except to the Issuer or a Restricted
Subsidiary) shall be deemed in each case to bgsaarnce of such shares of Preferred St

Hedging Obligations of the Issuer or anytReted Subsidiary (excluding Hedging Obligations
entered into for speculative purposes) for the psepof limiting (A) interest rate risk with respéat

any Indebtedness that is permitted by the terntkeoindenture to be outstanding or (B) exchange rat
risk with respect to any currency exchange or @hmodity risk;

obligations in respect of performance, biglpeal and surety bonds and performance and ctiample
guarantees provided by the Issuer or any Restristdxbidiary or obligations in respect of letters of
credit related thereto, in each case providedeérotidinary course of business, including thoserircl
to secure health, safety and environmental obbgatin the ordinary course of busine

Indebtedness of the Issuer or any Restricted Sialogidr Preferred Stock of any Restricted Subsid
not otherwise permitted hereunder in an aggregateipal amount or liquidation preference which,
when aggregated with the principal amount and digtion preference of all other Indebtedness and
Preferred Stock then outstanding and incurred @untsto this clause (11), does not at any one time
outstanding exceed the greater of (x) $500.0 miléad (y) 5.0% of Total Assel

any guarantee by the Issuer or a Restristdasidiary of Indebtedness or other obligationaryf
Restricted Subsidiary so long as the incurrencaioh Indebtedness or obligations incurred by such
Restricted Subsidiary is permitted under the tesfrtbe indenture

the incurrence by the Issuer or any Restricted iBi#rg of Indebtedness or Preferred Stock thates
to refund or refinance any Indebtedness incurrgaeasitted under the first paragraph of this cov
and clause (2), (3) or (4) above, this clause ¢t®Jause (14) below or any Indebtedness issusd to
refund or refinance such Indebtedness includingtiatdl Indebtedness incurred to pay premiums
fees in connection therewith (the Refinancing Inddhess) prior to its respective maturjtyovided,
however, that such Refinancing Indebtedness (A) has a kiteigAverage Life to Maturity at the time
such Refinancing Indebtedness is incurred whictotdess than the remaining Weighted Average

to Maturity of the Indebtedness being refundedefinanced, (B) to the extent such Refinancing
Indebtedness refinances Indebtedness subordirathd hotes, such Refinancing Indebtedness is
subordinated to the notes at least to the sameteagethe Indebtedness being refinanced or refynded
(C) shall not include (x) Indebtedness or PrefeBaatk of a Subsidiary that is not a Guarantor that
refinances Indebtedness or Preferred Stock ofstheer or a Guarantor or (y) Indebtedness or
Preferred Stock of the Issuer or a Restricted Siidryi that refinances Indebtedness or Preferrecks
of an Unrestricted Subsidiary, (D) shall not baiprincipal amount in excess of the principal antoun
of, premium, if any, accrued interest on, and esldees and expenses of, the Indebtedness being
refunded or refinanced and fees and expenses @ttirrrconnection with such Refinancing
Indebtedness and (E) shall not have a stated matlaie prior to the Stated Maturity of the
Indebtedness being refunded or refinani

Indebtedness or Preferred Stock of PerSwisare acquired by the Issuer or any Restrictdasifliary
or merged into the Issuer or a Restricted Subsidimaccordance with the terms of the indenture;
providedthat such Indebtedness or Preferred Stock is ratiied in connection with or in
contemplation of such acquisition or merger; anavided, further, that after giving effect to such
acquisition or merger, either (A) the Issuer ortsRestricted Subsidiary would be permitted to ired
least $1.00 of additional Indebtedness pursuatitetd-ixed Charg
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Coverage Ratio test set forth in the first paaphrof this covenant or (B) the Fixed Charge Cayera
Ratio would be greater than immediately prior tohsacquisition

(15) Indebtedness arising from the honoring bk or financial institution of a check, draftsamilar
instrument drawn against insufficient funds in ¢éndinary course of businegwovidedthat such
Indebtedness, other than credit or purchase ciardgfinguished within five business days of its
incurrence

(16) Indebtedness of the Issuer or any RestriStgbsidiary of the Issuer supported by a lettaredit
issued pursuant to the Credit Agreement in a gsad@mount not in excess of the stated amount of
such letter of credi

(17) Indebtedness consisting of (x) the finag@hinsurance premiums or (y) take-or-pay obligadi
contained in supply arrangements, in each casbeinrdinary course of busine

(18) Indebtedness of Foreign Subsidiaries ofgbaer incurred for working capital purpospsyvided,
however, that the aggregate principal amount of Indebtssihecurred under this clause (18) does not
exceed the greater of (x) $500.0 million and (¥P6.of the consolidated assets of the Foreign
Subsidiaries

(19) Indebtedness incurred on behalf of or regméng Guarantees of Indebtedness of joint vestuog in
excess of the greater of (x) $150.0 million and2y)% of Total Assets at any time outstand

(20) Indebtedness incurred by a Securitizatiobs&liary in a Qualified Securitization Financitgt is not
recourse to the Issuer or any Restricted Subsidifitlye Issuer other than a Securitization Subsidia
(except for Standard Securitization Undertakin

(21) letters of credit issued for the accouna &estricted Subsidiary that is not a Guaranted (he
reimbursement obligations in respect of which areguaranteed by a Guarantor) in support of a
Captive Insurance Subsidiary’s reinsurance of imsce policies issued for the benefit of Restricted
Subsidiaries and other letters of credit or bandrgntees having an aggregate face amount not in
excess of the greater of (x) $200.0 million and3¥)% of Total Asset:

(22) Indebtedness of one or more Restricted iSialies organized under the laws of the PegpRepublic
of China for their own general corporate purposean aggregate principal amount not to exceed
$400.0 million at any time outstanding; &

(23) all premium (if any), interest (includinggi-petition interest), fees, expenses, chargesdditional
or contingent interest on obligations describepgaragraphs (1) through (22) abo

For purposes of determining compliance with thislftedrrence of Indebtedness and Issuance of Preferre
Stock” covenant,

(1) inthe event that an item of proposed Indghéss meets the criteria of more than one ofategories
of Permitted Debt described in clauses (1) thro@) above, or is entitled to be incurred pursuant
the first paragraph of this covenant, the Issudirbei permitted to classify and later from timetitne
reclassify such item of Indebtedness in any matirercomplies with this covenant, and such item of
Indebtedness will be treated as having been indyuesuant to only one of such categor
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@)

®)

(4)

®)

(6)

Liens

the outstanding principal amount of any igatar Indebtedness shall be counted only once thath
(without limitation) any obligation arising undemyaguarantee, Lien, letter of credit or similar
instrument supporting such Debt shall be disreghi

accrual of interest, the accretion of acmetalue and the payment of interest in the foradufitional
Indebtedness will not be deemed to be an incurrehbredebtedness for purposes of this cover

Indebtedness under the Credit Agreementanding on the date on which notes are first issuetl
authenticated under the indenture will be deeméthte been incurred on such date in reliance on the
exception provided by clause (1) of the definitadrPermitted Debt

where Debt is denominated in a currency rotien U.S. dollars, the amount of such Debt walithe

U.S. Dollar Equivalent determined on the date @hsimcurrenceprovided, however, that if any such
Debt that is denominated in a different currencgubject to a currency Hedge Agreement with respect
to U.S. dollars covering principal payable on siratebtedness, the amount of such Indebtedness
expressed in U.S. dollars will be adjusted to iake account the effect of such agreemenbyided
further, however, that if any Indebtedness is incurred to refinamiter Indebtedness denominated in a
currency other than U.S. dollars, and such refimgneould cause the applicable U.S. dollar-
denominated restriction to be exceeded if the D@lar Equivalent is calculated at the relevant
currency exchange rate in effect on the date df sefthancing, such U.S. dollar-denominated
restriction shall be deemed not to have been excksa long as the principal amount of such
refinancing Indebtedness (denominated in such n&-tibllar currency) does not exceed the principal
amount of such Indebtedness being refinanced (deroad in the same currency) except to the extent
that such U.S. Dollar Equivalent was determinecetam a currency Hedge Agreement, in which case
the principal amount of the refinancing Indebtednsgl be determined in accordance with the
preceding sentence; a

the maximum amount of Indebtedness thatsbger and its Restricted Subsidiaries may incusyant
to this covenant shall not be deemed to be exceed#drespect to any outstanding Indebtedness,
solely as a result of fluctuations in the excharage of currencies

The Issuer will not, and will not permit any Resteid Subsidiary to, directly or indirectly, createur,
assume or suffer to exist any Lien (other than RerdiLiens) of any nature whatsoever against asgis of the
Issuer or any Restricted Subsidiary (including @dgstock of a Restricted Subsidiary), whether advaethe Issue
Date or thereafter acquired, which Lien secureshieldness or trade payables, unless contempordndoerzwith:

@)

@)

in the case of any Lien securing an oblgathat rankpari passwvith the notes or a Guarantee,
effective provision is made to secure the notesush Guarantee, as the case may be, at leastyequall
and ratably with or prior to such obligation with.i@n on the same assets of the Issuer or such
Restricted Subsidiary, as the case may be

in the case of any Lien securing Subordishéitelebtedness, effective provision is made to iethe
notes or such Guarantee, as the case may be, bi¢im@n the same assets of the Issuer or such
Restricted Subsidiary, as the case may be, timidsto the Lien securing such Subordinated
Indebtednes:
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Dividend and Other Payment Restrictions Affectings&iaries

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirecttyeate or
permit to exist or become effective any consensenalimbrance or restriction on the ability of angtsRestricted
Subsidiary to:

@)

)
@)

pay dividends or make any other distribugiom its Capital Stock to the Issuer or any oRistricted
Subsidiaries, or pay any Indebtedness owed tosteel or any of its Restricted Subsidiar

make loans or advances to the Issuer or any 8fattricted Subsidiaries;

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

However, the preceding restrictions will not apfdyencumbrances or restrictions existing underyor b

reason of:

@)

)
®)

(4)
®)

(6)

@)

©)

)

contractual encumbrances or restrictiorsfiect on the Issue Date, including, without lintiba,
pursuant to Existing Indebtedness or the CredieAgrent and related documentati

the indenture, the notes and the Guaran

purchase money obligations for property &eglin the ordinary course of business that impose
restrictions of the nature discussed in clausalf®ye in the first paragraph of this covenant @n th
property so acquiret

applicable law or any applicable rule, regulatioroaler;

any agreement or other instrument of a Peasguired by the Issuer or any Restricted Subidia
existence at the time of such acquisition (butaneaited in contemplation thereof), which encumbeanc
or restriction is not applicable to any Persorntherproperties or assets of any Person, otherttigan
Person, or the property or assets of the Persaagaared

contracts for the sale of assets, includivithout limitation, customary restrictions withspgect to a
Subsidiary pursuant to an agreement that has b#ered into for the sale or disposition of all or
substantially all of the Capital Stock or assetsuath Subsidiary

Secured Debt otherwise permitted to be irmlipursuant to the covenants described undeibioos
“—Incurrence of Indebtedness and Issuance of Refeé3tock” and “—Liens” that limits the right of
the debtor to dispose of the assets securing sulgtbtednes:

restrictions on cash or other deposits omreth imposed by customers under contracts ehtete in
the ordinary course of busine:

other Indebtedness of Restricted Subsidigijehat are the Issuer or Guarantors which Itetitess is
permitted to be incurred pursuant to an agreenmgeted into subsequent to the Issue Date in
accordance with the covenant described under “—teage of Indebtedness and Issuance of Preferred
Stock” or (i) that are Foreign Subsidiaries sog@s such encumbrances or restrictions apply only t
such Foreign Subsidiary or its Capital Stock or 8npsidiary of such Foreign Subsidia
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(10) customary provisions in joint venture agneats and other similar agreements entered irttoein
ordinary course of busines

(11) customary provisions contained in leasdgenses of intellectual property and other simila
agreements entered into in the ordinary courseusifess

(12) customary provisions restricting subletting or gssient of any lease governing a leasehold inte

(13) customary provisions restricting assignnedrainy agreement entered into in the ordinary sewf
business

(14) any encumbrances or restrictions of the tgferred to in clauses (1), (2) and (3) of tihet fparagraph
above imposed by any amendments, modificationtategaents, renewals, increases, supplements,
refundings, replacements or refinancings of thdreats, instruments or obligations referred to in
clauses (1), (2) and (5) above, provided that sucbndments, modifications, restatements, renewals,
increases, supplements, refundings, replacememgdioancings are, in the good faith judgment &f th
Board of Directors, no more restrictive with regpecsuch dividend and other payment restrictions
than those contained in the dividend or other paytrmestrictions prior to such amendment,
modification, restatement, renewal, increase, mpht, refunding, replacement or refinancing

(15) any encumbrance or restriction of a Seizatibn Subsidiary effected in connection with aa{jfied
Securitization Financingyrovided, however, that such restrictions apply only to such Seiaation
Subsidiary.

Merger, Consolidation or Sale of Ass
Consolidation, Merger or Sale of Assets of the Issu

The Issuer may not, directly or indirectly: (1) sotidate or merge with or into or wind up into amat
Person (whether or not the Issuer is the survifiagson); or (2) sell, assign, transfer, conveytbemvise dispose (
all or substantially all of its properties or asséh one or more related transactions, to and®eeson; unless:

(1) either: (a) the Issuer is the surviving Barsr (b) the Person formed by or surviving angtsu
consolidation or merger (if other than the Isswerfo which such sale, assignment, transfer,
conveyance or other disposition has been madeaspmration, limited liability company or limited
partnership organized or existing under the lawthefurisdiction of organization of the Issuettioe
United States, any state of the United StatesDtkgict of Columbia or any territory thereof (thesuer
or such Person, as the case may be, hereinaftgraefto as the Successor Compa

(2) the Successor Company (if other than theelgsexpressly assumes all the obligations of skadr
under the notes and the indenture pursuant to mgms reasonably satisfactory to the Trus

(3) immediately after such transaction no Default oeiifvof Default exists

(4) after giving pro forma effect thereto ang aelated financing transactions as if the samedzadrred
at the beginning of the applicable four-quarteiqugreither (A) the Successor Company (if othentha
the Issuer), would have been permitted to incleaxt $1.00 of additional Indebtedness pursuatiteo
Fixed Charge Coverage Ratio test set forth initisé
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paragraph of the covenant described above urdéncurrence of Indebtedness and Issuance of
Preferred Stock” determined on a pro forma basid(ding pro forma application of the net proceeds
therefrom), as if such transaction had occurrdti@beginning of such four-quarter period, or (&8 t
Fixed Charge Coverage Ratio for the Successor Coyngad its Restricted Subsidiaries would be
greater than such ratio for the Issuer and itsriRéstl Subsidiaries immediately prior to such
transaction

(5) each Guarantor, unless it is the other partye transactions described above, in which ckaese (2)
shall apply, shall have confirmed in writing thest Guarantee shall apply to such Person’s obligatio
under the notes and the indenture;

(6) the Issuer shall have delivered to the Bwist certificate from a Responsible Officer an®aimion of
Counsel, each stating that such consolidation, emargtransfer and such amendment or supplement (if
any) comply with the indentur

The Successor Company will succeed to, and beisubsitfor, the Issuer under the indenture anchtites.
Notwithstanding the foregoing clauses (3) and (@) any Restricted Subsidiary may consolidate witarge into o
transfer all or part of its properties and asseth¢ Issuer or to another Restricted Subsidiady(bhthe Issuer may
merge with an Affiliate incorporated solely for therpose of reincorporating the Issuer in a (ortlagn) state of the
United States, so long as the amount of Indebtedofethe Issuer and its Restricted Subsidiarie®isncreased
thereby.

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

Subject to the provisions described under “—Guamst—Release,” no Guarantor (other than the Parent
Guarantor) shall consolidate or merge with or imtevind up into (whether or not such Guarantohis surviving
Person), or sell, assign, transfer, lease, conveyherwise dispose of all or substantially alitefproperties or asst
in one or more related transactions to, any Persuess:

(1) such Guarantor is the surviving Person erRbrson formed by or surviving any such consatidatr
merger (if other than such Guarantor) or to whigthssale, assignment, transfer, lease, conveyance o
other disposition will have been made is a corponatimited liability company or limited partnerigh
organized or existing under the laws of the Uniéates, any state thereof, the District of Colunabia
any territory thereof (such Guarantor or such Rgrae the case may be, being herein called the
Successor Guaranto

(2) the Successor Guarantor (if other than geearantor) expressly assumes all the obligatiorssiofi
Guarantor under the indenture pursuant to supple&ahmentures or other documents or instrumer
form reasonably satisfactory to the Trus

(3) immediately after such transaction no Default oerifvof Default exists; ar

(4) the Issuer shall have delivered to the Bwist certificate from a Responsible Officer an®aimion of
Counsel, each stating that such consolidation, erargtransfer and such amendment or supplement (if
any) comply with the indentur

The Successor Guarantor will succeed to, and b&titutled for, such Guarantor under the indenture.
Notwithstanding the foregoing, (1) a Guarantor nmmarge with an Affiliate incorporated solely for therpose o
reincorporating such Guarantor in another statb®tUnited States, the District of Columbia or aeryitory thereof
so long as the amount of Indebtedness of the Gtaramot increased thereby, (2) any Guarantor magge into
or transfer all or part of its properties and assethe Issuer or another Guarantor and (3) afieanf assets or
Capital Stock of any Guarantor shall be permitiadlgding all or substantially all the assets oy &uarantor),
providedsuch transfer complies with the covenant describveter
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“—Limitation on Asset Sales.” Notwithstanding aniyity to the contrary herein, except as expresslgnjitrd under
the indenture no Guarantor shall be permitted tesobidate with, merge into or transfer all or pafrits properties
and assets to the Parent Guarantor.

Transactions with Affiliates

The Issuer will not, and will not permit any of Restricted Subsidiaries to, make any paymentrteelh,
lease, transfer or otherwise dispose of any giribperties or assets to, or purchase any propedgsets from, or
enter into or make or amend any transaction, contagreement, understanding, loan, advance oagtes with, or
for the benefit of, any Affiliate (each, an Affitm Transaction) involving aggregate consideratioaxcess of
$10.0 million, unless:

@)

@)

the Affiliate Transaction is on terms that are matterially less favorable, taken as a whole, tdskae
or the relevant Restricted Subsidiary than thoaéewould have been obtained in a comparable
transaction by the Issuer or such Restricted Sigrgisvith an unrelated Person on an arms-length
basis; anc

the Issuer delivers to the Trustee, witlpees to any Affiliate Transaction or series of tethAffiliate
Transactions involving aggregate consideratiorxtess of $40.0 million, a resolution of the Boafd o
Directors set forth in an Officers’ Certificate tigiing that such Affiliate Transaction compliestivi

this covenant and that such Affiliate Transactias been approved by a majority of the disinterested
members, if any, of the Board of Directc

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

@)

@)

®)

(4)

®)

(6)

transactions between or among the Issugoaady Restricted Subsidiary or any entity that becog
Restricted Subsidiary as a result of such transacii any entity that is an Affiliate solely asesult o
the Issuer or any Restricted Subsidiary owning @hgitock thereot

Restricted Payments and Permitted Investn@tiber than pursuant to clause (12) thereof) fiin
by the indenture

the payment of reasonable and customarydaiesto, and indemnities provided on behalf oficefs,
directors, employees or consultants of the Issargr,Restricted Subsidiary or (to the extent such
person renders services to the businesses ofgtierland its Subsidiaries) any of the Issuer'sctive
indirect parent entities

transactions in which the Issuer or any Restd Subsidiary delivers to the Trustee a Idttmm an
Independent Financial Advisor stating that suchda&tion is fair to the Issuer or such Restricted
Subsidiary from a financial point of vie\

payments or loans (or cancellations of Ipangmployees or consultants of the Issuer, arstriRéed
Subsidiary or (to the extent such person renderéces to the businesses of the Issuer and its
Subsidiaries) any of the Issuer’s direct or indifggrent entities, which are approved by a majaity
the Board of Directors in good faith and which atleerwise permitted under the indentt

payments made or performance under any agmegas in effect on the Issue Date or any amentimen
thereto (so long as any such amendment is noaithsantageous to the holders of the notes in any
material respect than the original agreement a$f@ct on the Issue Date
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(7) transactions with customers, clients, sugplior purchasers or sellers of goods or senvigesch
case in the ordinary course of business and otkeriwicompliance with the terms of the indenture
that are fair to the Issuer or the Restricted Sliages, in the reasonable determination of the bres
of the Board of Directors or the senior managernoéttie Issuer, or are on terms at least as faverabl
as might reasonably have been obtained at suchftimean unaffiliated party

(8) if otherwise permitted hereunder, the issuancequiiti Interests (other than Disqualified Stoc
(9) any transaction effected as part of a QualifieduB8zation Financing

(10) any employment agreements entered intdiéydsuer or any of the Restricted Subsidiarighen
ordinary course of busines

(11) transactions with joint ventures for theqgihase or sale of chemicals, equipment and sereitiesed
into in the ordinary course of business;

(12) any issuance of securities, or other payments,d@sa@rgrants in cash, securities or otherwise punt
to, or the funding of, employment arrangementssjmmplans, stock options and stock ownership
plans approved by the Board of Directc

Business Activitie

The Issuer will not, and will not permit any Resteid Subsidiary (other than a Securitization Suasiji to,
engage in any business other than Permitted Bisgaeexcept to such extent as would not be materthe Issuer
and its Subsidiaries taken as a whole.

Payments for Conse

The Issuer will not, and will not permit any of Bsibsidiaries to, directly or indirectly, pay owusa to be
paid any consideration to or for the benefit of &jder of notes for or as an inducement to anyent) waiver or
amendment of any of the terms or provisions ofitidenture or the notes unless such consideratioffésed to be
paid and is paid to all holders of the notes tloatsent, waive or agree to amend in the time frazhéosth in the
solicitation documents relating to such consenty@raor agreement.

Additional Guarantee

After the Issue Date, the Issuer will cause eacddtriRéed Subsidiary that guarantees any Indebtedofethe
Issuer or any of the Guarantors under the Crediedment, in each case, substantially at the same to execute
and deliver to the Trustee a Guarantee pursuamhich such Restricted Subsidiary will unconditidp&buarantee,
on a joint and several basis, the full and prongytnpent of the principal of, premium, if any anceirgst on the not
and all other obligations under the indenture @nghime terms and conditions as those set fortteimtienture.

Reports

Whether or not required by the Commission, so lasg@ny notes are outstanding, the Issuer will
electronically file with the Commission by the respve dates specified in the Commission’s rules an
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regulations (the Required Filing Date), unlessany such case, such filings are not then permitjethe
Commission:

(1) all quarterly and annual financial infornmattithat would be required to be contained in adilivith the
Commission on Forms 10-Q and 10-K if the Issuerawequired to file such Forms, including a
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations” and, with
respect to the annual information only, a reporthenannual financial statements by the Issuer’s
certified independent accountants; i

(2) all current reports that would be requirede¢ filed with the Commission on Form 8-K if thestier
were required to file such repor

If such filings with Commission are not then peteitby the Commission, or such filings are not gelhe
available on the Internet free of charge, the Isauilg within 15 days of each Required Filing Dateansmit by ma
to holders of the notes, as their names and ader@ggear in the note register, without cost th sindders of the
notes, and file with the Trustee copies of therimiation or reports that the Issuer would be reguicefile with the
Commission pursuant to the first paragraph if dilolg were then permitted.

So long as the Parent Guarantor is a Guarantaie(tieing no obligation of the Parent Guarantoraca),
holds no material assets other than cash, Caslvélgaots and the Capital Stock of the Issuer (amfbpas the
related incidental activities associated with saaimership) and complies with the requirements deR410 of
Regulation S-X promulgated by the Commission (gr surccessor provision), the reports, informatiod atiher
documents required to be filed and furnished taléad of the notes pursuant to this covenant maeabption of
the Issuer, be filed by and be those of the P&eatrantor rather than the Issuer.

The availability of the foregoing reports on then@uissions EDGAR service (or successor thereto) she
deemed to satisfy the Issuer’s delivery obligatitmthe Trustee and holders.

Delivery of such reports, information and documeatthe Trustee is for informational purposes oalyl
the Trustee’s receipt of such shall not constitatestructive notice of any information containedr#in or
determinable from information contained thereimjuding the Issuer’'s compliance with any of its epants
hereunder (as to which the Trustee is entitle@tp eéxclusively on Officer’s Certificates).

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

(1) the Issuer defaults in payment when duepay@ble, upon redemption, acceleration or otherveise
principal of, or premium, if any, on the not

(2) the Issuer defaults in the payment whenafusterest on or with respect to the notes andh slefault
continues for a period of 30 da)

(3) the Issuer defaults in the performance ofireaches any covenant, warranty or other agreemen
contained in the indenture (other than a defauthéperformance or breach of a covenant, warranty
agreement which is specifically dealt with in clesigl) or (2) above) and such default or breach
continues for a period of 60 days after the nagjpecified below

(4) adefault under any mortgage, indenturenstrument under which there is issued or by whiené is
secured or evidenced any Indebtedness for monegwed by the Issuer or any Restricted Subsidiary
(other than Indebtedness under a Qualified Segatitin Financing) or th
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®)
(6)

)

payment of which is guaranteed by the IssuengrRestricted Subsidiary (other than Indebtedness
under a Qualified Securitization Financing) (ottiean Indebtedness owed to the Issuer or a Restricte
Subsidiary), whether such Indebtedness or guarameeexists or is created after the Issue Date, if
(A) such default either (1) results from the fa@uo pay any such Indebtedness at its stated final
maturity (after giving effect to any applicable gegperiods) or (2) relates to an obligation othantthe
obligation to pay principal of any such Indebtednasits stated final maturity and results in thédbr

or holders of such Indebtedness causing such ladebss to become due prior to its stated maturity
and (B) the principal amount of such Indebtedniggether with the principal amount of any otherts
Indebtedness in default for failure to pay printiglastated final maturity (after giving effectaoy
applicable grace periods), or the maturity of wHiels been so accelerated, aggregate $100.0 nmalion
more at any one time outstandil

certain events of bankruptcy affecting the Issuarny Significant Subsidian

the Issuer or any Significant Subsidiarysfé pay final judgments (other than any judgmeatsered

by insurance policies issued by reputable and twedihy insurance companies) aggregating in excess
of $100.0 million, which final judgments remain @igh, undischarged and unstayed for a period of
more than 60 days after such judgment becomes findlan enforcement proceeding has been
commenced by any creditor upon such judgment ardeehich is not promptly stayed,;

any Guarantee of a Significant Subsidiafg f be in full force and effect (except as compéated by
the terms thereof) or any Guarantor (other tharPdrent Guarantor) denies or disaffirms its obiaye
under its Guarantee and such Default continueGatays

If an Event of Default (other than an Event of Défapecified in clause (5) above with respechiissuel
shall occur and be continuing, the Trustee or thiddrs of at least 25% in principal amount of canisling notes
under the indenture may declare the principal of @ecrued interest on such notes to be due andiealyya notice
in writing to the Issuer and the Trustee specifytimg respective Event of Default and that it isiatite of
acceleration” (the Acceleration Notice), and theeahall become immediately due and payable. Niastéahding
the foregoing, if an Event of Default specifiedciause (5) above with respect to the Issuer ocmudss continuing,
then all unpaid principal of, and premium, if aapd accrued and unpaid interest on all of the antshg notes sh:
ipso facto become and be immediately due and payaitthout any declaration or other act on the pathe Truste
or any holder of the notes.

The indenture will provide that, at any time aftedeclaration of acceleration with respect to thies issue
under the indenture as described in the precedinggpaph, the holders of a majority in principaloamt of the
outstanding notes issued under the indenture nsayne and cancel such declaration and its consegsen

1)
@)

®)

(4)

if the rescission would not conflict with any judgnt or decree

if all existing Events of Default have bemmred or waived except nonpayment of principahterest
that has become due solely because of the acéetei

to the extent the payment of such intere&wful, interest on overdue installments of iatrand
overdue principal, which has become due othentiaa by such declaration of acceleration, has been
paid;

if the Issuer has paid the Trustee its reable compensation and reimbursed the Trustedsfor i
expenses, disbursements and advances
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(5) inthe event of the cure or waiver of an vef Default of the type described in clause (Gihe
description above of Events of Default, the Trusteall have received an Officers’ Certificate and a
opinion of counsel that such Event of Default hasrbcured or waive:

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

The holders of a majority in principal amount of thotes issued under the indenture may waive aisyirey
Default or Event of Default under the indentured #s consequences, except a default in the payofdhe
principal of or interest on such notes.

In the event of any Event of Default specified lause (4) of the first paragraph above, such Eeént
Default and all consequences thereof (excludingigver, any resulting payment default) will be aheal waived
and rescinded, automatically and without any adbipithe Trustee or the holders of the notes, ihiwi20 days after
such Event of Default arose the Issuer deliver®fiicers’ Certificate to the Trustee stating that (x) thedlbigdnes
or guarantee that is the basis for such Event ddehas been discharged or (y) the holders ttidra@ee rescinded
or waived the acceleration, notice or action (&sddise may be) giving rise to such Event of Defau{t) the defau
that is the basis for such Event of Default hasilmeed, it being understood that in no event sirakcceleration «
the principal amount of the notes as described abevannulled, waived or rescinded upon the happgesfiany
such events.

Holders of the notes may not enforce the indenduitbe notes except as provided in the indentudeusicle
the Trust Indenture Act of 1939, as amended. Subgethe provisions of the indenture relating te thuties of the
Trustee, the Trustee is under no obligation to@serany of its rights or powers under the indenairthe request,
order or direction of any of the holders of theasotunless such holders have offered to the Trustsmnable
indemnity. Subject to all provisions of the indenetand applicable law, the holders of a majoritaggregate
principal amount of the then outstanding notesddsunder such indenture have the right to direstithe, method
and place of conducting any proceeding for any dgnavailable to the Trustee or exercising any taugiower
conferred on the Trustee.

The Issuer is required to deliver to the Trusterually a statement regarding compliance with tlienture
Upon becoming aware of any Default or Event of Difdhe Issuer is required to deliver to the Teesa statement
specifying such Default or Event of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orctlbolder of the Issuer or any Guarantor or anyotioe
indirect parent entity, as such, will have anyiliabfor any obligations of the Issuer or any Gaator under the
notes, the indenture, any Guarantee or for anyndeised on, in respect of, or by reason of, sutbaitons or their
creation. Each holder of notes by accepting a waiges and releases all such liability. The waeved release are
part of the consideration for issuance of the notee waiver may not be effective to waive lial@is under the
federal securities laws.

Legal Defeasance and Covenant Defeasance

The Issuer may, at its option and at any time,tatebave all of its obligations discharged witspect to th
outstanding notes issued under the indenture (LI2gldasance) except for:

(1) the rights of holders of outstanding nosssied thereunder to receive payments in respeioe of
principal of, or interest or premium, if any, orchunotes when such payments are due from the trust
referred to below
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(2) the Issuer’s obligations with respect to mioées issued thereunder concerning issuing tempocdes,
registration of notes, mutilated, destroyed, losttolen notes and the maintenance of an office or
agency for payment and money for security paymieelid in trust;

(3) the rights, powers, trusts, duties and imitiegof the Trustee, and the Issuer’s obligations
connection therewith; ar

(4) the Legal Defeasance provisions of the indeni

In addition, the Issuer may, at its option andrst tame, elect to have the obligations of the Issakased
with respect to certain covenants that are destiibbéhe indenture (Covenant Defeasance) and tfiieremy
omission to comply with those covenants will nohstitute a Default or Event of Default with respexthe notes
issued thereunder. In the event Covenant Defeasaiutes, certain events (not including nonpaymieamkruptcy,
receivership, rehabilitation and insolvency evarithe Issuer but not its Restricted Subsidiartescribed under
“—Events of Default and Remedies” will no longemnstitute an Event of Default with respect to théesdssued
thereunder.

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

(1) the Issuer must irrevocably deposit with Testee, in trust, for the benefit of the holdefshe notes
issued thereunder, cash in U.S. dollars, non-dall@overnment Securities, or a combination of éash
U.S. dollars and non-callable Government Securitteamounts as will be sufficient, in the opinioh
a nationally recognized firm of independent publicountants, to pay the principal of, or interest a
premium, if any, on the outstanding notes issuedetimder on the stated maturity or on the applkcabl
redemption date, as the case may be, and the Issistrspecify whether the notes are being defetax
maturity or to a particular redemption de

(2) in the case of Legal Defeasance, the Issuer haseds to the Trustee an opinion of counsel redsly
acceptable to the Trustee confirming that (a) #seér has received from, or there has been putlishe
by, the Internal Revenue Service a ruling or (bgsithe Issue Date, there has been a change in the
applicable federal income tax law, in either casthe effect that, and based thereon such opirfion o
counsel will confirm that, the holders of the raspee outstanding notes will not recognize income,
gain or loss for federal income tax purposes asalt of such Legal Defeasance and will be suligect
federal income tax on the same amounts, in the saammer and at the same times as would have been
the case if such Legal Defeasance had not occt

(3) inthe case of Covenant Defeasance, theidsas delivered to the Trustee an opinion of celuns
reasonably acceptable to the Trustee confirmingttteaholders of the respective outstanding nofés w
not recognize income, gain or loss for federal medax purposes as a result of such Covenant
Defeasance and will be subject to federal incometathe same amounts, in the same manner and at
the same times as would have been the case ifGovdnant Defeasance had not occur

(4) no Default or Event of Default has occuraed is continuing on the date of such deposit (dthen a
Default or Event of Default resulting from the bmsing of funds to be applied to such deposit ard th
granting of Liens in connection therewitl

(5) such Legal Defeasance or Covenant Defeasanceatitesult in a breach or violation of, or constta
default under any material agreement or instrur(@ther than the indenture) to which the Issuemyr a
of its Restricted Subsidiaries is a party or bychkhthe Issuer or any of its Restricted Subsididges
bound,;
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(6) the Issuer must deliver to the Trustee dic@f’ Certificate stating that the deposit was made by

the Issuer with the intent of preferring the hotdef notes over the other creditors of the Issutr the
intent of defeating, hindering, delaying or defrangdcreditors of the Issuer or others; ¢

(7) the Issuer must deliver to the Trustee dic@®’ Certificate and an opinion of counsel, eatdting

that all conditions precedent relating to the Ldgefeasance or the Covenant Defeasance have been
complied with.

Amendment, Supplement and Waiver

Except as provided in the next three succeedinggpaphs, the indenture or the notes issued theee unaly
be amended or supplemented with the consent dfdluers of at least a majority in principal amoafthe notes
then outstanding issued under the indenture (imefydvithout limitation, consents obtained in coatien with a
purchase of, or tender offer or exchange offerrotgs), and any existing default or compliancénaity provision
of the indenture or the notes issued thereunderlbmayaived with the consent of the holders of aomiigjin
principal amount of the then outstanding notesadsunder the indenture (including, without limitettj consents
obtained in connection with a purchase of, or teider or exchange offer for, notes).

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

@)

)

®3)
(4)

®)
(6)
@)

(8)
©)

reduce the principal amount of notes isshedeunder whose holders must consent to an amendme
supplement or waive

reduce the principal of or change the fixeaturity of any note or alter the provisions widispect to
the redemption of the notes issued thereunder(tithe provisions relating to the covenants desdrib
above under the capti‘—Repurchase at the Option of Holc”);

reduce the rate of or change the time for paymeimterest on any note issued thereun

waive a Default or Event of Default in the paymehprincipal of, or interest or premium, if any, thre
notes issued thereunder (except a rescission efeaation of the notes issued thereunder by theens
of at least a majority in aggregate principal amafrthe notes issued thereunder and a waivereof th
payment default that resulted from such accelargt

make any note payable in money other than thadiatthe notes

make any change in the provisions of theimdre relating to waivers of past Defaults orrigats of
holders of notes to receive payments of principabointerest or premium, if any, on the notesies
thereunder

waive a redemption payment with respectip rrote issued thereunder (other than a paymenirest
by one of the covenants described above underghion“—Repurchase at the Option of Holc");

modify the subsidiary Guarantees in any manner@évie the holders of the notes;

make any change in the preceding amendment aném@igvisions
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Notwithstanding the preceding, without the consdreiny holder of notes, the Issuer and the Trusteg
amend or supplement the indenture or the notesdsthereunder:

1)
)
®)

(4)
®)
(6)
@)

®)

to cure any ambiguity, defect or inconsister
to provide for uncertificated notes in additionotoin place of certificated note

to provide for the assumption of the Isssi@bligations to holders of notes in the case mkager or
consolidation or sale of all or substantially dltlee assets of the Issuer and its Subsidia

to make any change that would provide arditehal rights or benefits to the holders of nodeshat
does not adversely affect the legal rights undeiitdenture of any such hold:

to comply with requirements of the Commissiio order to effect or maintain the qualificatiohthe
indenture under the Trust Indenture A

to add a Guarantee of the not

to release a Guarantor upon its sale ogdasion as an Unrestricted Subsidiary or other fitecth
release from its Guarantgerovidedthat such sale, designation or release is in aecoelwith the
applicable provisions of the indenture;

to conform the text of any provision of fihelenture, the notes or Guarantees to any provisidinis
description of the notes to the extent such prowisvas intended to be a verbatim recitation of such
provision, which intent shall be conclusively evided by an office’ certificate to that effec

Satisfaction and Discharge

The indenture will be discharged and will ceasbd®f further effect as to all notes issued thedeun

when:

@)

)

either:

(a) all notes that have been authenticated peost, stolen or destroyed notes that have been
replaced or paid and notes for whose payment mbasyeen deposited in trust and there
repaid to the Issuer, have been delivered to thet&e for cancellation; «

(b) all notes that have not been delivered ¢oTttustee for cancellation have become due and
payable by reason of the mailing of a notice oeraption or otherwise or will become due
and payable by reason of the mailing of a noticeedémption or otherwise within one year
and the Issuer has irrevocably deposited or caieskd deposited with the Trustee as trust
funds in trust solely for the benefit of the hoklezash in U.S. dollars, non-callable
Government Securities, or a combination of cadi.B. dollars and non-callable Government
Securities, in amounts as will be sufficient withoansideration of any reinvestment of
interest, to pay and discharge the entire Indelgtezion the notes not delivered to the Trustee
for cancellation for principal, premium, if any,caaccrued interest to the date of maturity or
redemption

the Issuer has paid or caused to be paid all sayeye by them under the indenture; .
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(3) the Issuer has delivered irrevocable instructionthé Trustee under the indenture to apply the sitgx
money toward the payment of the notes issued thderuat maturity or the redemption date, as the
may be.

In addition, the Issuer must deliver an Officergrtificate and an opinion of counsel to the Trustieding
that all conditions precedent to satisfaction aisdhthrge have been satisfied.

Concerning the Trustee

If the Trustee becomes a creditor of the Issuerjrtlenture limits its right to obtain payment &fims in
certain cases, or to realize on certain propecgived in respect of any such claim as securiytioerwise. The
Trustee will be permitted to engage in other tratisas; however, if it acquires any conflictingengst it must
eliminate such conflict within 90 days, apply te tBommission for permission to continue or resign.

The holders of a majority in principal amount of tifnen outstanding notes issued under the indentilire
have the right to direct the time, method and ptEceonducting any proceeding for exercising anypedy available
to the Trustee, subject to certain exceptions.ifitlenture provides that in case an Event of Defaeturs and is
continuing, the Trustee will be required, in therse of its power, to use the degree of careprident man in th
conduct of his own affairs. Subject to such pravuisi, the Trustee will be under no obligation toreiee any of its
rights or powers under the indenture at the requfessty holder of notes, unless such holder haredfto the
Trustee security and indemnity satisfactory taaiast any loss, liability or expense.

Governing Law

The indenture, the notes and the Guarantees wijblerned by, and construed in accordance withlative
of the State of New York.

Certain Definitions

Set forth below are certain defined terms usetiénndenture. Reference is made to the indentura fill
disclosure of all such terms, as well as any otheitalized terms used herein for which no defimitis provided.

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

(1) Indebtedness of any other Person existirigeatime such other Person is merged with oranto
becomes a Restricted Subsidiary of such specifgegdn; anc

(2) Indebtedness secured by an existing Lien encundparig asset acquired by such specified Pe

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

“Affiliate” of any specified Person means any other Persoatlgic indirectly controlling or controlled by
or under direct or indirect common control with Bepecified Person. For purposes of this definjtion
“control” (including, with correlative meanings,gtierms “controlling,” “controlled by” anduhder common contrt
with”), as used with respect to any Person, shalhmthe possession, directly or indirectly, ofgbaver to direct or
cause the direction of the management or polidiesich Person, whether through the ownership dhgot
securities, by agreement or otherwise.
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“Applicable Premium”means with respect to any note on the applicabtieRetion Date, the greater of:

(1) 1.0% of the then outstanding principal amount efrbte; anc

(2) the excess o

(@) the present value at such redemption dafg ®00% of the aggregate principal amount of
such note plus (i) all required interest paymehts on the notes through June 15, 2021
(excluding accrued but unpaid interest throughRedemption Date), computed by the Issuer
using a discount rate equal to the Treasury Raté sisch redemption date plus 50 basis
points;over

(b) the then outstanding principal amount of such r

“Asset Sale’means (i) the sale, conveyance, transfer or otispodition (whether in a single transaction or
a series of related transactions) of property setssof the Issuer or any Restricted Subsidiargh(eeferred to in
this definition as a disposition) or (ii) the issga or sale of Equity Interests of any Restricteds&liary (whether i
a single transaction or a series of related traises), in each case, other than:

@)

@)

®)

(4)
®)
(6)
)

(8)
9)

a disposition of Cash Equivalents or InvestinGrade Securities or obsolete or worn out ptyper
equipment in the ordinary course of business cenibary (or other assets) held for sale in the @gin
course of busines

the disposition of all or substantially all of thesets of the Issuer in a manner permitted pursaahg
covenant contained under the caption “Certain Camtsi—Merger, Consolidation or Sale of Assets”
or any disposition that constitutes a Change oft@bpursuant to the indentur

the making of any Restricted Payment or R&gthinvestment that is permitted to be made,iand
made, pursuant to the covenant contained underathtgon “Certain Covenants—Restricted
Payment”;

any disposition of assets or issuance @ sGEquity Interests of any Restricted Subsidiargny
transaction or series of transactions with an agggeefair market value of less than $50.0 milli

any disposition of property or assets or issuarficecurities by a Restricted Subsidiary to thedssu
by the Issuer or a Restricted Subsidiary to and®estricted Subsidian

the lease, assignment or sublease of any realrsomed property in the ordinary course of busin

any sale of Equity Interests in, or Indeloiess or other securities of, an Unrestricted Sidogigwith
the exception of Investments in Unrestricted Subsies acquired pursuant to clause (1) of the
definition of Permitted Investments

sales of inventory in the ordinary course of bus#
sales of assets received by the Issuer or anyi&estiSubsidiary upon foreclosures on a L
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(10) sales of Securitization Assets and relatests of the type specified in the definition e€&itization
Financing to a Securitization Subsidiary in conimectvith any Qualified Securitization Financir

(11) atransfer of Securitization Assets andtesl assets of the type specified in the definitibn
Securitization Financing (or a fractional undividatkrest therein) by a Securitization Subsidiargi
Qualified Securitization Financin

(12) any exchange of assets for assets relatadPermitted Business of comparable market vakie,
determined in good faith by the Issuer, which i &vent of an exchange of assets with a fair market
value in excess of (1) $75.0 million shall be evicied by a certificate of a Responsible Officerhaf t
Issuer, and (2) $150.0 million shall be set fortlairesolution approved in good faith by at least a
majority of the Board of Directors; al

(13) any sale, conveyance, transfer or other dispos{tidrether in a single transaction or a series lated
transactions) of property or assets in connectiith the Fraport Transaction

“Beneficial Owner” has the meaning assigned to such term in Rule 18w 3Rule 13d-5 under the
Exchange Act, except that in calculating the bamefownership of any particular “person” (as ttexim is used in
Section 13(d)(3) of the Exchange Act), such “petseifl be deemed to have beneficial ownership dfsakurities
that such “person” has the right to acquire by @sion or exercise of other securities, whetheh sight is
currently exercisable or is exercisable only ugmndccurrence of a subsequent condition. The t&Beseficially
Owns” and “Beneficially Owned” have a correspondmeganing.

“Board of Directors” means:

(1) with respect to a corporation, the board of dirextaf the corporatior

(2) with respect to a partnership (includingaiété en commandite par actions), the Board céddars of
the general partner or manager of the partnersinig

(3) with respect to any other Person, the board or cittenof such Person serving a similar funct
Unless otherwise specified, “Board of Directorsfers to the Board of Directors of the Parent Gunan

“Capital Stock” means:

(1) inthe case of a corporation, corporate sti

(2) inthe case of an association or businest/eany and all shares, interests, participatjoights or
other equivalents (however designated) of corpatatek;

(3) inthe case of a partnership or limitedilishcompany, partnership or membership interéatsether
general or limited); an

(4) any other interest or participation thatfens on a Person the right to receive a shareeopthfits and
losses of, or distributions of assets of, the isgURerson

“Capitalized Lease Obligation'means, at the time any determination thereof letmade, the amount of
the liability in respect of a capital lease thatebat such time be required to be capitalizedrafidcted as a
liability on a balance sheet (excluding the foosisathereto) in accordance with GAAP.
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“Captive Insurance Subsidiariegheans Celwood Insurance Company and Elwood Inseraintited, and
any successor to either of them, in each caseetextent such Person constitutes a Subsidiary.

“Cash Equivalents’'means:

@)

@)

®)

(4)

®)

(6)

@)

©)

)

U.S. dollars, pounds sterling, Euros, or, in theecaf any Foreign Subsidiary, such local currencedd
by it from time to time in the ordinary course afdiness

direct obligations of the United States ahérica or any member of the European Union or gieney
thereof or obligations guaranteed by the UnitedeStaf America or any member of the European
Union or any agency thereof, in each case with ritegsl not exceeding two yeai

certificates of deposit, time deposits andbdollar time deposits with maturities of 12 mandr less
from the date of acquisition, bankers’ acceptamnd#és maturities not exceeding 12 months and
overnight bank deposits, in each case, with angdeparty to the Credit Agreement or with any
commercial bank having at the time of acquisiticapital and surplus in excess of $500,000,000t¢or i
foreign currency equivalent

repurchase obligations for underlying sa@siof the types described in clauses (2) andl§dye
entered into with any financial institution meetithg qualifications specified in clause (3) abc

commercial paper maturing within 12 montfisrathe date of acquisition and having a ratingieast
A-1from Moody's orP-1 from S&P;

securities with maturities of two years @s4 from the date of acquisition issued or fullgrginteed by
any State, commonwealth or territory of the Unigtdtes of America, or by any political subdivisimn
taxing authority thereof, and rated at least A BPSr A-2 by Moody's;

investment funds at least 95% of the assfetghich constitute Cash Equivalents of the kindsatibed
in clauses (1) through (6) of this definitic

money market funds that (i) comply with thréeria set forth in Rule 2a-7 under the Investmen
Company Act of 1940, (ii) are rated AAA by S&P afda by Moodys and (iii) have portfolio assets
at least $500.0 million; ar

money market funds that (i) comply with thefinition of “qualifying money market fund” as detth
in Article 18.2 of the Market in Financial Instrunts Directive (Commission Directive 2006/73/EC),
and (ii) have portfolio assets of at least $1,00lan (or its foreign currency equivalen

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

@)

)

the sale, lease or transfer, in one or @serf related transactions, of all or substantiall of the assets
of the Issuer and its Subsidiaries, taken as aaytolany Person or group (within the meaning of
Section 13(d)(3) or Section 14(d)(2) of the Excle@Agt, or any successor provision) other than the
Parent Guarantor or any Subsidiary of the Parear&htor; ol

the Issuer or any of its Subsidiaries becoaware of (by way of a report or any other filjgsuant to
Section 13(d) of the Exchange Act, proxy, vote tter notice or otherwise) the acquisition by any
Person or group (within the meaning of Section }(3{dor Section 14(d)(2) of the Exchange Act, or
any successor provision), including any group gctor the purpose of acquiring, holding or dispgsin
of securities (within the meaning Rule 13«-5(b)(1)under the
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Exchange Act, but excluding any Subsidiary of Ba@ent Guarantor) in a single transaction or in a
related series of transactions, by way of mergansclidation or other business combination or
purchase of beneficial ownership (within the megrohRule 13d-3 under the Exchange Act, or any
successor provision) of 50% or more of the totaingopower of the Voting Stock of the Issuer or any
of its direct or indirect parent entit

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

“Consolidated Depreciation and Amortization Expehseeans with respect to any Person for any period,
the total amount of depreciation and amortizatipease, including the amortization of deferredriitiag fees, of
such Person and its Restricted Subsidiaries fdr pedod on a consolidated basis and otherwiserdeted in
accordance with GAAP.

“Consolidated Interest Expensetieans, with respect to any Person for any perlpth¢ sum, without
duplication, of: (a) consolidated interest expesfssuch Person and its Restricted Subsidiariesudoh period
(including amortization of original issue discouttite interest component of Capitalized Lease Otiiga and net
payments (if any) pursuant to interest rate Hed@bfigations, but excluding amortization of deferfanancing
fees, expensing of any bridge or other financirgsfeustomary commitment fees, administrative eartsaiction
fees and charges, termination costs and similampays in respect of Hedging Obligations and Quealifi
Securitization Financings and expenses and ansesttexpense on Indebtedness of a third partyighmait an
Affiliate of the Parent Guarantor or any of its Siaaries and that is attributable to supply oskearrangements a
result of consolidation under ASC 810-10 or attréifile to “take-or-paytontracts accounted for in a manner sin
to a capital lease under ASC 840-10, in either sadeng as the underlying obligations under arghsupply or
lease arrangement or such “take-or-pay” contrachat treated as Indebtedness as provided in c(2)isd the
proviso to the definition of Indebtedness), anddtmsolidated capitalized interest of such Perswhits Restricted
Subsidiaries for such period, whether paid or asttriincluding, without limitation, Securitizatiore€s), less
(I interest income of such Person and its RegmiSubsidiaries (other than cash interest incoinieeoCaptive
Insurance Subsidiaries) for such period.

“Consolidated Net Incomeieans, with respect to any Person for any per@aggregate of the Net
Income of such Person and its Restricted Subsididor such period, on a consolidated basis, amehwtse
determined in accordance with GAABtpvided, however, that

(1) any net after-tax extraordinary, unusuahanrecurring gains or income (less all fees aneépgps or
charges relating thereto) or loss, expense or eh@mgluding, without limitation, severance, reltoa
and restructuring costs) including, without limitet, (a) any severance expense, and (b) any fees,
expenses or charges related to any offering oftigdierests of such Person, any Investment,
acquisition or Indebtedness permitted to be inclih@reunder (in each case, whether or not suctessfu
and including the effects of expensing all transactelated expenses in accordance with
ASC 805-10 and gains and losses associated with488€10), or the offering, amendment or
modification of any debt instrument, including thféering, any amendment or other modification of
the notes, including all fees, expenses, and chagjated to the Transactions, in each case shall b
excluded;

(2) the Net Income for such period shall not include ¢hmulative effect of or any other charge relati
a change in accounting principles during such pefilecluding any change to IFR¢

(3) any net after-tax income or loss from didoured operations and any net after-tax gain & s
disposal of discontinued operations shall be e
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(4)

®)

(6)

)

®)

©)

(10)

11)

any net after-tax gains (less all fees ammbases or charges relating thereto) or lossabugtble to
business dispositions or asset dispositions ottzar in the ordinary course of business (as deteunin
in good faith by the Board of Directors) shall beleded:;

any net after-tax income (less all fees exygenses or charges relating thereto) or los$atiile to
the early extinguishment of indebtedness shalidotuded,;

to the extent covered by insurance and #gtteimbursed, or, so long as the Issuer has naade
determination that there exists reasonable eviddratesuch amount will in fact be reimbursed by the
insurer and only to the extent that such amou)isiot denied by the applicable carrier in writing
within 180 days and (b) in fact reimbursed withBb3lays of the date of such evidence with a
deduction for any amount so added back to the ertrso reimbursed within 365 days, expenses
with respect to liability or casualty or businesterruption shall be exclude

(A) the Net Income for such period of anyd®a that is not a Subsidiary, or that is an Unietsd
Subsidiary, or that is accounted for by the equigthod of accounting, shall be included only to the
extent of the amount of dividends or distributiamsther payments in respect of equity that are
actually paid in cash (or to the extent convertdd cash) by the referent Person to the Issuer or a
Restricted Subsidiary thereof in respect of sugfodebut excluding any such dividend, distributior
payment in respect of equity that funds a JV Reitment, and (B) the Net Income for such period
shall include any dividend, distribution or oth@yments in respect of equity paid in cash by such
Person to the Company or a Restricted Subsidianedi in excess of the amounts included in clause
(A), but excluding any such dividend, distributionpayment that funds a JV Reinvestmi

any increase in amortization or depreciatioany one-time non-cash charges (such as purtiase
process research and development or capitalizedfiaanring profit in inventory) resulting from
purchase accounting in connection with any acqarsihat is consummated prior to or after the Issue
Date shall be exclude

any non-cash impairment charges resultinmfthe application of ASC 350 or ASC 360 and the
amortization of intangibles pursuant to ASC 80%llshe excluded

any non-cash compensation expense redliaedgrants of stock appreciation or similar righgock
options or other rights to officers, directors amdlployees of such Person or any of its Restricted
Subsidiaries shall be exclude

solely for the purpose of determining theoaint available for Restricted Payments under elgc)i)

of the first paragraph of “Certain Covenants—Rettd Paymentsfthe Net Income for such period
any Restricted Subsidiary (other than a Guarastm)l be excluded if the declaration or payment of
dividends or similar distributions by that ResetSubsidiary of its Net Income is not at the adte
determination permitted without any prior governtaéapproval (which has not been obtained) or,
directly or indirectly, by the operation of thertes of its charter or any agreement, instrument,
judgment, decree, order, statute, rule, or govermaheegulation applicable to that Restric
Subsidiary or its stockholders, unless such resiriavith respect to the payment of dividends or in
similar distributions has been legally waivedovidedthat Consolidated Net Income of such Person
shall be increased by the amount of dividends strilutions or other payments that are actuallyg pai
in cash (or to the extent converted into cash)umh$erson to the Issuer or another Restricted
Subsidiary thereof in respect of such period, ®dktent not already included there
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Notwithstanding the foregoing, for the purposehaf tovenant contained under the caption “Certain
Covenants—Restricted Payments” only (other thanseldc)(iv) of the first paragraph thereof), thehall be
excluded from Consolidated Net Income any inconmgray from any sale or other disposition of Restric
Investments made by the Issuer and the Restriaibdidaries, any repurchases and redemptions dfigted
Investments by the Issuer and the Restricted Siabigid, any repayments of loans and advances vdoicktitute
Restricted Investments by the Issuer and any ResdriSubsidiary, any sale of the stock of an Uniststl
Subsidiary or any distribution or dividend from Enrestricted Subsidiary, in each case only to Kierd such
amounts increase the amount of Restricted Payrpentsitted under clause (c)(iv) of the first pargdraf the
covenant contained under the caption “Certain Cantsr—Restricted Payments.”

“Consolidated Total Leverage Ratigheans, with respect to any Person, the ratio chg¢fgeegate amount
of all Indebtedness of such Person and its RestriSubsidiaries as of such date of calculationvioatd be
required to be reflected as liabilities of suchs®aron a consolidated balance sheet (excludingdtes thereto and
determined on a consolidated basis in accordanteG®AAP) to (ii) EBITDA of such Person for the mastently
ended four fiscal quarters for which internal fineh statements are available. In the event theatsbuer or any
Restricted Subsidiary incurs, assumes, guaranteesleems any Indebtedness or issues or repaysdifsed Stocl
or Preferred Stock subsequent to the commencermém period for which the Consolidated Total Leage Ratio
is being calculated but on or prior to the eventibich the calculation of the Consolidated Total/erage Ratio is
made, then the Consolidated Total Leverage Rat ba calculated giving pro forma effect to susburrence,
assumption, guarantee or repayment of Indebtedoessch issuance or redemption of Disqualifieccstor
Preferred Stock, as if the same had occurred dig¢baning of the applicable four-quarter period.

“Contingent Obligations”’means, with respect to any Person, any obligati@uch Person guaranteeing
any leases, dividends or other obligations thatatoconstitute Indebtedness (primary obligatioriggny other
Person (the primary obligor) in any manner, whethiexctly or indirectly, including, without limitain, any
obligation of such Person, whether or not contitmg@nto purchase any such primary obligation wy property
constituting direct or indirect security therefi) to advance or supply funds (A) for the purchas payment of ar
such primary obligation or (B) to maintain workiogpital or equity capital of the primary obligoratherwise to
maintain the net worth or solvency of the primabjigor, or (iii) to purchase property, securitigsservices
primarily for the purpose of assuring the owneawy such primary obligation of the ability of thenpary obligor tc
make payment of such primary obligation against lagespect thereof.

“Credit Agreement”’means that certain Amended and Restated Creditefrggrt, dated as of September
2010 among Celanese Corporation, Celanese US H@ldinC, the subsidiaries of Celanese US Holding€ lftom
time to time party thereto as borrowers and guaranDeutsche Bank AG, New York Branch, as adniaiiste
agent and collateral agent, Deutsche Bank Secautiti€ and Banc of Americas Securities LLC as jdéaid
arrangers and joint book runners, HSBC Securiti&%4) Inc., JPMorgan Chase Bank, N.A., and The R&galk of
Scotland plc, as Co-Documentation Agents, the ddreters party thereto, and certain other agemtsuich lenders,
including any related notes, guarantees, collatlzaliments, instruments and agreements executahirection
therewith, and in each case as amended, restafguemented, modified, renewed, refunded, replacedfinancec
from time to time in one or more agreements or tdees (in each case with the same or new lendenstitutional
investors), including any agreement or indentutereking the maturity thereof or otherwise restrringiall or any
portion of the Indebtedness thereunder or incrgasia amount loaned or issued thereunder or adféni@ maturity
thereof.

“Credit Facilities” means, one or more debt facilities, agreementfuflitey, without limitation, the Credit
Agreement), commercial paper facilities or indeegiin each case with banks or other institutiteraders or
investors providing for revolving credit loans,teloans, notes (including, without limitation, atiolnal notes issu
under the indenture or any other indenture or patehase agreement), receivables financing (incfuttirough the
sale of receivables to such lenders or to speaigigse entities formed to borrow from such lendgainst such
receivables) or letters of credit, in each cas@nasnded, restated,
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modified, renewed, refunded, replaced or refinar(@euding any agreement to extend the maturigrebf or
adding additional borrowers or guarantors) in whalén part from time to time under the same or ather agent,
lender, investor or group of lenders or investars imcluding increasing the amount of availablertvaings
thereunderprovidedthat such increase is permitted by under “—Incureeof Indebtedness and Issuance of
Preferred Stock” above.

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

“Designated Non-cash Consideratiomieans the fair market value of non-cash consideraéceived by
the Issuer or one of its Restricted Subsidiarieimection with an Asset Sale that is so designaseDesignated
Non-cash Consideration pursuant to an Officers’ Qedté setting forth the basis of such valuatioss e amount
of cash or Cash Equivalents received in conneetitima subsequent sale of such Designated Non-cash
Consideration.

“Designated Preferred Stockheans Preferred Stock of the Issuer or any dineictdirect parent company
of the Issuer (other than Disqualified Stock), flsassued for cash (other than to the Issuer profiits Subsidiaries
or an employee stock ownership plan or trust eistaddi by the Issuer or any of its Subsidiaries)iarsd designate
as Designated Preferred Stock, pursuant to andédéfiCertificate, on the issuance date thereofcdsh proceeds of
which are excluded from the calculation set fortltlause (c) of the covenant described under “—alrert
Covenants—Restricted Payments.”

“Disqualified Stock” means, with respect to any Person, any CapitakSitbsuch Person which, by its
terms (or by the terms of any security into whicls iconvertible or for which it is putable or exctgeable), or upon
the happening of any event, matures or is mandatedeemable (other than as a result of a chahgertrol or
asset sale), pursuant to a sinking fund obligatiootherwise, or is redeemable at the option ohtblder thereof
(other than as a result of a change of controbeetsale), in whole or in part, in each case poidhe date 91 days
after the earlier of the Final Maturity Date of thetes or the date the notes are no longer ouisigmatovided,
however, that if such Capital Stock is issued to any fitarthe benefit of employees of the Parent Guaramtdats
Subsidiaries or by any such plan to such employest) Capital Stock shall not constitute DisquedifStock solely
because it may be required to be repurchased byatent Guarantor or its Subsidiaries in ordeatsfy applicable
statutory or regulatory obligations.

“Domestic Subsidiary’means any direct or indirect subsidiary of the ésghat was formed under the laws
of the United States, any state of the United Statehe District of Columbia or any United Statisitory.

“EBITDA” means, with respect to any Person for any perfeConsolidated Net Income of such Person
for such period (A) plus, without duplication, aindeach case to the extent deducted in calcul&@imgsolidated Ne
Income for such period:

(1) provision for taxes based on income, prafitsapital of such Person for such period, inaiggi
without limitation, state, franchise and similaxea (such as the Texas franchise tax and Michigan
single business taxplus

(2) Consolidated Interest Expense of such Person fdr pariod plus
(3) Consolidated Depreciation and Amortization Expesfssuch Person for such periglus

(4) the amount of any restructuring charges ¢whior the avoidance of doubt, shall include rétsm
severance, systems establishment cost or exces®pehargesplus

S-47




Table of Contents

®)

(6)

()
®)

)

(10)

business optimization expenses in an ag¢gegaount not to exceed $25.0 million in any caéend
year (with unused amounts in any calendar yeamgbeanried over to succeeding calendar yeiplus

the minority interest expense consistinguisidiary income attributable to minority equityerests
of third parties in any non-Wholly Owned Subsidiarysuch period or any prior period, except to the
extent of dividends declared or paid on Equity ie$és held by third partieplus

the nor-cash portion o“straigh-line” rent expenseplus

the amount of any expense to the extenti@sponding amount is received in cash by the tssoe

its Restricted Subsidiaries from a Person other tha Issuer or any Subsidiary of the Issuer uadg
agreement providing for reimbursement of any sugierse, provided such reimbursement payment
has not been included in determining Consolidatetihcome or EBITDA (it being understood that if
the amounts received in cash under any such agreémany period exceed the amount of expense in
respect of such period, such excess amounts receiag be carried forward and applied against
expense in future period{plus

without duplication, any other non-cash g¢ar(including any impairment charges and the impfc
purchase accounting, including, but not limitedtle amortization of inventory step-up) (excluding
any such charge that represents an accrual oveskmra cash expenditure for a future periplus

any net losses resulting from Hedging Gilans entered into in the ordinary course of bessn
relating to intercompany loans, to the extent thatnotional amount of the related Hedging Obliya
does not exceed the principal amount of the relatiedcompany loan, and (B) less the sum of,
without duplication, (1) nomash items increasing Consolidated Net Incomeuoh period (excludin
any items which represent the reversal of any atari) or cash reserve for, anticipated cash clsarge
or asset valuation adjustments made in any pricog@g (2) the minority interest income consistioig
subsidiary losses attributable to the minority gginterests of third parties in any non-Wholly Gaah
Subsidiary, (3) the cash portion of “straight-limeht expense which exceeds the amount expensed in
respect of such rent expense and (4) any net gasndting from Hedging Obligations entered into in
the ordinary course of business relating to intemgany loans, to the extent that the notional amot
the related Hedging Obligation does not exceegthmeipal amount of the related intercompany Ic

“Equity Interests”means Capital Stock and all warrants, options leerotights to acquire Capital Stock (|
excluding any debt security that is convertibl®jrdr exchangeable for, Capital Stock).

“Exchange Act"means the Securities Exchange Act of 1934, as a@deaehd the rules and regulations of
the Commission promulgated thereunder.

“Excluded Contribution”"means net cash proceeds, marketable securitiesadifi@d Proceeds, in each c:

received by

@)
)

the Issuer and its Restricted Subsédidrom:

contributions to its common equity capital; ¢

the sale (other than to a Subsidiary omip management equity plan or stock option planngraher
management or employee benefit plan or agreemeahedtsuer or any Subsidiary) of Capital Stock
(other than Disqualified Stock
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in each case designated as Excluded Contributiorssipnt to an Officers’ Certificate on the datehscapital
contributions are made or the date such Equityrdsts are sold, as the case may be, which arededfaom the
calculation set forth in clause (c) of the firstggraph of the covenant contained under the caf@ertain
Covenants—Restricted Payments.”

“Existing Indebtednessieans Indebtedness of the Issuer and its Subsigli@iher than Indebtedness
under the Credit Agreement and the notes) in extgt®n the Issue Date.

“Fixed Charge Coverage Ratiofheans, with respect to any Person for any periogdisting of such Person
and its Restricted Subsidiaries’ most recently drfder fiscal quarters for which internal financ&htements are
available, the ratio of EBITDA of such Person facls period to the Fixed Charges of such Persoatfoh period.

In the event that the Issuer or any Restricted iy incurs, assumes, guarantees or redeemsaeyptedness or
issues or repays Disqualified Stock or PreferregtiSsubsequent to the commencement of the periogtiich the
Fixed Charge Coverage Ratio is being calculatedbudr prior to the event for which the calculatmfrthe Fixed
Charge Coverage Ratio is made (the Calculation)Ptiten the Fixed Charge Coverage Ratio shall bilzded
giving pro forma effect to such incurrence, assuomptguarantee or repayment of Indebtedness, drissoance or
redemption of Disqualified Stock or Preferred Staakif the same had occurred at the beginningeapplicable
four-quarter period.

For purposes of making the computation referreabimve, Investments, acquisitions, dispositions gerey;
consolidations and discontinued operations (agmhéted in accordance with GAAP) that have been nigdine
Issuer or any Restricted Subsidiary during the-fuarter reference period or subsequent to suenemeée period
and on or prior to or simultaneously with the Ctdtion Date shall be calculated on a pro formasassuming that
all such Investments, acquisitions, dispositionsrgars, consolidations and discontinued operaand the change
in any associated fixed charge obligations anccti@ge in EBITDA resulting therefrom) had occuroadthe first
day of the four-quarter reference period.

If since the beginning of such period any Persbat(subsequently became a Restricted Subsidiamasr
merged with or into the Issuer or any Restrictedsgliary since the beginning of such period) shalle made any
Investment, acquisition, disposition, merger, cdidation or discontinued operation that would haeguired
adjustment pursuant to this definition, then theeHiCharge Coverage Ratio shall be calculated gipio forma
effect thereto for such period as if such Investmaequisition, disposition, merger, consolidat@rdiscontinued
operation had occurred at the beginning of theiealple four-quarter period.

For purposes of this definition, whenever pro forffact is to be given to an acquisition or otherestmen
and the amount of income or earnings relating tbetbe pro forma calculations shall be determiimeglood faith
by a responsible financial or accounting Officetlt# Issuer and shall comply with the requirements
Rule 11-02 of Regulation S-X promulgated by the Gossion, except that such pro forma calculationg melude
(1) all adjustments commonly used by the Parent&uar in connection with the calculation of “Optmg
EBITDA” (i.e., net earnings less interest incomesploss (earnings) from discontinued operatiorterést expense,
taxes, and depreciation and amortization, and éurdljusted for other charges and adjustmentsasieimployee
termination benefits, costs from plant closures i@holcations) to the extent such adjustments, witldoplication,
continue to be applicable to such four-quarterqaerand (2) operating expense reductions for seciog resulting
from the acquisition which is being given pro foreféect that have been realized or for which tlepsthecessary
for realization have been taken or are reasonafpgated to be taken within six months following augh
acquisition, including, but not limited to, the ex¢ion or termination of any contracts, the terrtioraof any
personnel or the closing (or approval by the BadrDirectors of any closing) of any facility, aspdigable,provided
that, in either case, such adjustments are séit iiodn Officers’ Certificate signed by the Issgerhief financial
officer and another Officer which states (i) thecamt of such adjustment or adjustments, (ii) thahsadjustment or
adjustments are based on the reasonable good#ittis of the Officers executing such Officers'riifecate at the
time of such execution and (i) that any relateclirrence of Indebtedness is permitted pursuathietindenture. If
any Indebtedness bears a floating rate of intenastis being given pro forma effect, the interest
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on such Indebtedness shall be calculated as ratiean effect on the Calculation Date had beerafiicable rate
for the entire period (taking into account any HadgObligations applicable to such Indebtedness).

Interest on a Capitalized Lease Obligation shallidemed to accrue at an interest rate reasonably
determined by a responsible financial or accountiffiger of the Issuer to be the rate of interagplicit in such
Capitalized Lease Obligation in accordance with GA&or purposes of making the computation refetwexbove,
interest on any Indebtedness under a revolvingtdiglity computed on a pro forma basis shalldeenputed base
upon the average daily balance of such Indebtedhe#sg the applicable period. Interest on Indebéss that may
optionally be determined at an interest rate baget a factor of a prime or similar rate, a eurogey interbank
offered rate, or other rate, shall be deemed te lh@en based upon the rate actually chosen,moné, then based
upon such optional rate chosen as the Issuer nagrdde.

“Fixed Charges”means, with respect to any Person for any perfmdstm of, without duplication,
(a) Consolidated Interest Expense of such Persosufth period, (b) all cash dividends paid, accrued
and/orscheduled to be paid or accrued during such péexcluding items eliminated in consolidation) ory aerie:
of Preferred Stock of such Person and (c) all dagdends paid, accrued and/or scheduled to beqraéatcrued
during such period (excluding items eliminated émsolidation) of any series of Disqualified Stock.

“Foreign Subsidiary” means any Subsidiary of the Issuer that is notmé&xtic Subsidiary.

“Fraport Transactions”means (i) the relocation of a plant owned by Tic@mabH, a Subsidiary, located in
Kelsterbach, Germany, in connection with a setti@meached with Fraport AG, a German company thatates
the airport in Frankfurt, Germany, to relocate splant, and the payment to Ticona in connectiom witch
settlement of a total of at least €650 million floe costs associated with the transition of théness from the
current location and closure of the Kelsterbachiplas further described in the current report omF8-K filed by
the Parent Guarantor with the SEC on November @96 2nd the exhibits thereto, and (ii) the actétof the Pare
Guarantor and its Subsidiaries in connection withttansactions described in clause (i), includivgselection of a
new site, building of new production facilities amdnsition of business activities.

“GAAP” means generally accepted accounting principlelsdrinited States in effect on the Issue Date
purposes of this description of the notes, the tmonsolidated” with respect to any Person meagh ferson
consolidated with its Restricted Subsidiaries aneschot include any Unrestricted Subsidiary. At e&ime after the
Issue Date, the Issuer may elect to apply IFRSwatarg principles in lieu of GAAP and, upon any Buatection,
references herein to GAAP (or Accounting Stand&rddifications) shall thereafter be construed tomi&&RS (and
equivalent pronouncements) as in effect at the afateich election, except as otherwise providetiénindenture;
providedthat any such election, once made, shall be irrsdlegprovided, furtherthat any calculation or
determination in the indenture that requires thiegtion of GAAP for periods that include fiscalayters ended
prior to Issuer’s election to apply IFRS shall rémes previously calculated or determined in acancg with
GAAP. Issuer shall give notice of any such electitade in accordance with this definition to theskee and the
holders of the notes.

“Government Securitiesfneans securities that are

(a) direct obligations of the United States ofiética for the timely payment of which its full thaiand
credit is pledged; ¢

(b) obligations of a Person controlled or sufssd by and acting as an agency or instrumentatfitiie
United States of America the timely payment of vhiie unconditionally guaranteed as a full faith and
credit obligation by the United States of Ameri

S50




Table of Contents

which, in either case, are not callable or rededenatthe option of the issuers thereof, and siiatl include a
depository receipt issued by a bank (as defineskiction 3(a)(2) of the Securities Act), as custodiith respect to
any such Government Securities or a specific paywigorincipal of or interest on any such Governtrg@acurities
held by such custodian for the account of the hraddlsuch depository receigtrovidedthat (except as required by
law) such custodian is not authorized to make adudtion from the amount payable to the holdewchs
depository receipt from any amount received byciiigodian in respect of the Government Securitiekespecific
payment of principal of or interest on the Governirfeecurities evidenced by such depository receipt.

“Gradation” means a gradation within a Rating Category or agéao another Rating Category, which
shall include: (i) “+” and “=" in the case of S&P&urrent Rating Categories (e.g., a decline from+B8BB would
constitute a decrease of one gradation), (ii)dn@ 3 in the case of Moody’s current Rating Categde.g., a
decline from Bal to Ba2 would constitute a decredsme gradation), or (iii) the equivalent in respof successor
Rating Categories of S&P or Moody’s or Rating Catégs used by Rating Agencies other than S&P anddys.

“guarantee” means a guarantee other than by endorsement dfisglganstruments for collection in the
ordinary course of business, direct or indirectiily manner including, without limitation, throulgiters of credit ¢
reimbursement agreements in respect thereof, of alhy part of any Indebtedness or other obligatio

“Guarantee” means any guarantee of the obligations of the iasuder the indenture and the notes by a
Guarantor in accordance with the provisions ofitldenture. When used as a verb, “Guarantee” shat la
corresponding meaning.

“Guarantor” means any Person that incurs a Guarantee of tlee;podvidedthat upon the release and
discharge of such Person from its Guarantee inrdacce with the indenture, such Person shall ceese a
Guarantor.

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

(1) currency exchange, interest rate or commgaitap agreements, currency exchange, interesorate
commodity cap agreements and currency exchanggesitrate or commodity collar agreeme

(2) other agreements or arrangements designeetect such Person against or mitigate fluctmstio
currency exchange, interest rates or commodityeprar in prices of products used or sold in thadss
or any Restricted Subsidi¢ s business; an

(3) credit default swap agreements designeddtept a Securitization Subsidiary against the itresk
associated with specific Securitization Ass

“IFRS” means the International Financial Reporting Staatglas adopted by the International Accounting
Standards Board.

“Indebtedness’means, with respect to any Person,
(a) any indebtedness (including principal and premiofrguch Person, whether or not conting
(i) in respect of borrowed mone

(ii) evidenced by bonds, notes, debenturesroilai instruments or letters of credit (or, without
double counting, reimbursement agreements in réspe@of);
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(i) representing the balance deferred and ichpfthe purchase price of any property (including
Capitalized Lease Obligations), except (A) any soalance that constitutes a trade payable
or similar obligation to a trade creditor, in eaese accrued in the ordinary course of
business and (B) reimbursement obligations in iespfetrade letters of credit obtained in
ordinary course of business with expiration datsimexcess of 365 days from the date of
issuance (x) to the extent undrawn or (y) if draterthe extent repaid in full within 20
business days of any such drawing

(iv) representing any Hedging Obligations,

if and to the extent that any of the foregoing Int@elness (other than letters of credit and Hed@bligations)
would appear as a liability upon a balance sheeii{ding the footnotes thereto) of such Personamespin
accordance with GAAP;

(b) Disqualified Stock of such Persc

(c) to the extent not otherwise included, any obligatily such Person to be liable for, or to pay, dgjoh
guarantor or otherwise, on the Indebtedness ohan®erson (other than by endorsement of negotiable
instruments for collection in the ordinary cour$dosiness)

(d) to the extent not otherwise included, Inééelbess of another Person secured by a Lien onssey a
owned by such Person (whether or not such Indebssdis assumed by such Person);

(e) to the extent not otherwise included, th@ant then outstanding (i.e., advanced, and recdiyednd
available for use by, the Issuer or any of its Retsid Subsidiaries) under any Securitization Faiag
(as set forth in the books and records of the Issuany Restricted Subsidian

provided, however, that

(1) Contingent Obligations incurred in the oatiyncourse of business and not in respect of badow
money; anc

(2) Indebtedness of a third party that is noA#iliate of the Parent Guarantor or any of itsbSidiaries
that is attributable to supply or lease arrangemasta result of consolidation under ASC 810-10 or
attributable to “take-or-pay” contracts accountedif a manner similar to a capital lease under
ASC 840-10, in either case so long as (i) such lyupplease arrangements or such
take-or-pay contracts are entered into in the amgicourse of business, (ii) the Board of Directuoas
approved any such supply or lease arrangementyosiarh take-or-pay contract and
(iii) notwithstanding anything to the contrary caimed in the definition of EBITDA, the related
expense under any such supply or lease arrangemantler any such take-or-pagntract is treated :
an operating expense that reduces EBIT

shall be deemed not to constitute Indebtedness.

“Independent Financial Advisorineans an accounting, appraisal or investment bgrfikim or consultant
of nationally recognized standing that is, in tleed faith judgment of the Issuer, qualified to penf the task for
which it has been engaged.

“Investment Grade Ratingfmeans a rating equal to or higher than Baa3 (cetjuévalent) by Moody’s and
BBB- (or the equivalent) by S&P, or an equivaleaatirrg by any other Rating Agency.
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“Investment Grade Securitiegheans:

(1) securities issued by the U.S. governmeihyasny agency or instrumentality thereof and diyeghd
fully guaranteed or insured by the U.S. governngetiter than Cash Equivalents) and in each case with
maturities not exceeding two years from the datacglisition,

(2) investments in any fund that invests exclusivelinirestments of the type described in clause (I
fund may also hold immaterial amounts of cash pejpdivestmenand/ordistribution, anc

(3) corresponding instruments in countries othan the United States customarily utilized faythguality
investments and in each case with maturities no¢eding two years from the date of acquisit

“Investments”’means, with respect to any Person, all directdiréct investments by such Person in other
Persons (including Affiliates) in the forms of I@fincluding guarantees or other obligations), adea or capital
contributions (excluding accounts receivable, traialit, advances to customers, commission, travelsimilar
advances to officers and employees, in each cade mahe ordinary course of business), purchasether
acquisitions for consideration of Indebtedness,itgdaterests or other securities issued by angoBerson and
investments that are required by GAAP to be clasbidn the balance sheet (excluding the footnatesiich Person
in the same manner as the other investments intlundihis definition to the extent such transadiamvolve the
transfer of cash or other property. If the Issueasry Subsidiary of the Issuer sells or otherwispakes of any
Equity Interests of any direct or indirect Subsidiaf the Issuer such that, after giving effecaitty such sale or
disposition, such Person is no longer a Subsidifithie Issuer, the Issuer will be deemed to haveenam
Investment on the date of any such sale or dispaséiqual to the fair market value of the Equitiehests of such
Subsidiary not sold or disposed of in an amourgrieined as provided in the penultimate paragraghetovenar
described under “Certain Covenants—Restricted Patgrie

For purposes of the definition of Unrestricted Sdiasy and the covenant described under “Certain
Covenants—Restricted Payments,” (i) “Investmentsilisnclude the portion (proportionate to the ksss equity
interest in such Subsidiary) of the fair markeueabf the net assets of a Subsidiary of the Issuttre time that suc
Subsidiary is designated an Unrestricted Subsid{@)yany property transferred to or from an Uririesed
Subsidiary shall be valued at its fair market vadtithe time of such transfer, in each case asrdeted in good
faith by the Issuer; and (iii) any transfer of Gap5tock that results in an entity which becanfeatricted
Subsidiary after the Issue Date ceasing to be &iRtesl Subsidiary shall be deemed to be an Invesstimn an
amount equal to the fair market value (as deterchinethe Board of Directors in good faith as of tlae of initial
acquisition) of the Capital Stock of such entityrea by the Issuer and the Restricted Subsidianesediately after
such transfer.

“Issue Date” means May 6, 2011.

“JV Reinvestmentmeans any investment by the Issuer or any Restrigtdbsidiary in a joint venture to the
extent funded with the proceeds of a reasonablgwwent dividend or other distribution made by sj@ht venture

“Lien” means, with respect to any asset, (a) any mortgkegel of trust, lien, hypothecation, pledge,
encumbrance, charge or security interest in ough gasset, or (b) the interest of a vendor or solegnder any
conditional sale agreement, capital lease orrétlention agreement (or any financing lease hasirggtantially the
same economic effect as any of the foregoing)ingab such asset.

“Moody’s” means Moody'’s Investors Service, Inc. and its ssEmes.
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“Net Income” means, with respect to any Person, the net inctoas) (of such Person, determined in
accordance with GAAP and before any reduction apeet of Preferred Stock dividends or accretioaryf
Preferred Stock.

“Net Proceeds”’means the aggregate cash proceeds received bystier or any of its Restricted
Subsidiaries in respect of any Asset Sale (incly@iny cash received in respect of or upon thewabther
disposition of any Designated Naash Consideration received in any Asset Sale apdash payments received
way of deferred payment of principal pursuant twge or installment receivable or otherwise, buy @s and when
received, but excluding the assumption by the awuPerson of Indebtedness relating to the dighassets or
other consideration received in any other non-éash), net of the direct costs relating to suchéis3ale and the
sale or disposition of such Designated Non-cashst@denation (including, without limitation, legalc@unting and
investment banking fees, and brokerage and safemissions), and any relocation expenses incurredrasult
thereof, taxes paid or payable as a result thdedtar taking into account any available tax credit deductions and
any tax sharing arrangements related thereto), atesaquired to be applied to the repayment ofgguad, premiun
(if any) and interest on Indebtedness requiredefatiian pursuant to the second paragraph of theneow described
under “—Repurchase at the Option of Holders—Ass#<S) to be paid as a result of such transactiod,any
deduction of appropriate amounts to be providethkyissuer as a reserve in accordance with GAARstgany
liabilities associated with the asset disposedh aiich transaction and retained by the Issuer stfiehr sale or other
disposition thereof, including, without limitatiopension and other posthployment benefit liabilities and liabiliti
related to environmental matters or against angnmuification obligations associated with such teation.

“Obligations” means any principal, interest, penalties, feegrmifications, reimbursements (including
reimbursement obligations with respect to lettdrsredit), damages and other liabilities, and gnteas of payment
of such principal, interest, penalties, fees, indiéications, reimbursements, damages and othelitiab, payable
under the documentation governing any Indebtedness.

“Officer” means the Chairman of the Board, the Chief Exeeuifficer, the President, any Executive Vice
President, Senior Vice President or Vice Presidéet;Treasurer, any Assistant Treasurer, the Sagret any
Assistant Secretary of the Issuer.

“Officers’ Certificate” means a certificate signed on behalf of the Isbydwo Officers of the Issuer, one
whom is the principal executive officer, the pripai financial officer, the treasurer or the priradipccounting
officer of the Issuer, that meets the requiremsatdorth in the indenture.

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

“Permitted Business’means the chemicals business and any servicegfiastor businesses incidental or
directly related or similar thereto, any line oSiness engaged in by the Issuer and its Subsigliani¢he Issue Date
or any business activity that is a reasonable sidendevelopment or expansion thereof or anciltary
complimentary thereto.

“Permitted Debt” is defined under the caption “Certain Covenants-tiirence of Indebtedness and
Issuance of Preferred Stock.”

“Permitted Investmentsineans

(1) any Investment by the Issuer in any Regtd@ubsidiary or by a Restricted Subsidiary in la@ot
Restricted Subsidian

(2) any Investment in cash and Cash Equivalents orstnvent Grade Securitie
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®)

(4)

®)

(6)

@)

(8)
)

(10)

11)

12)

any Investment by the Issuer or any Restli@ubsidiary of the Issuer in a Person that isged in a
Permitted Business if as a result of such Investf®nsuch Person becomes a Restricted Subsidiary
or (B) such Person, in one transaction or a sefieslated transactions, is merged, consolidated or
amalgamated with or into, or transfers or conveysstantially all of its assets to, or is liquidatetb,

the Issuer or a Restricted Subsidie

any Investment in securities or other assetxonstituting cash or Cash Equivalents andiveddn
connection with an Asset Sale made pursuant tpritnsions described above under the caption “—
Repurchase at the Option of Holders—Asset Saleshgrother disposition of assets not constituting
an Asset Sale

any Investment existing on the Issue Datklaiestments made pursuant to binding commitmiants
effect on the Issue Dat

(A) loans and advances to officers, direcmd employees, not in excess of $40.0 millicthén
aggregate outstanding at any one time and (B) laadsadvances of payroll payments and expens
officers, directors and employees in each caseriadun the ordinary course of busine

any Investment acquired by the Issuer orRestricted Subsidiary (A) in exchange for any pthe
Investment or accounts receivable held by the tssuany such Restricted Subsidiary in connection
with or as a result of a bankruptcy, workout, remigation or recapitalization of the issuer of such
other Investment or accounts receivable or (B) @esalt of a foreclosure by the Issuer or any
Restricted Subsidiary with respect to any secungddtment or other transfer of title with respect t
any secured Investment in defal

Hedging Obligations permitted under clause (9hefdefinition of Permitted Dek

any Investment by the Issuer or a Restri&ebisidiary in a Permitted Business having an agdee

fair market value, taken together with all otherdstments made pursuant to this clause (9) thattare
that time outstanding (without giving effect to thede of an Unrestricted Subsidiary to the exteat t
proceeds of such sale do not consist of cash antidtetable securities), not to exceed 3.0% oflTota
Assets (with the fair market value of each Investinieing measured at the time made and without
giving effect to subsequent changes in valpejvided, however, that if any Investment pursuant to
this clause (9) is made in any Person that is iestricted Subsidiary of the Issuer at the dathef
making of such Investment and such Person becoRestaicted Subsidiary of the Issuer after such
date, such Investment shall thereafter be deemkdu® been made pursuant to clause (1) above and
shall cease to have been made pursuant to thisec(&) for so long as such Person continues to be a
Restricted Subsidian

Investments the payment for which congi$tsquity Interests of the Issuer or any of itsqudr
companies (exclusive of Disqualified Stoc

guarantees (including Guarantees) of Inetitss permitted under the covenant contained tineler
caption “Certain Covenants—Incurrence of Indebtedrand Issuance of Preferred Stock” and
performance guarantees incurred in the ordinaryseoaf busines:

any transaction to the extent it const&wta Investment that is permitted and made in decme with
the provisions of the covenant described undertadeCovenants—Transactions with
Affiliates” (except transactions described in clauses (2),n@)3) of the second paragraph there
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(13) Investments of a Restricted Subsidiary aeguafter the Issue Date or of an entity mergéa ihe
Issuer or merged into or consolidated with a Retgtti Subsidiary in accordance with the covenant
described under “Certain Covenants—Merger, Conatitid or Sale of Assets” after the Issue Date to
the extent that such Investments were not maderitemplation of or in connection with such
acquisition, merger or consolidation and were iistexice on the date of such acquisition, merger or
consolidation

(14) guarantees by the Issuer or any Restrigtdabidiary of operating leases (other than CapédllLease
Obligations) or of other obligations that do nohstitute Indebtedness, in each case entered into by
any Restricted Subsidiary in the ordinary coursbugfiness

(15) guarantees issued in accordance with thernants described under “—Certain Covenants—
Incurrence of Indebtedness and Issuance of Didmdbtock and Preferred Stc”;

(16) Investments consisting of licensing or citmition of intellectual property pursuant to jomarketing
arrangements with other Perso

(17) Investments consisting of purchases andisitipns of inventory, supplies, materials andipqent
or purchases of contract rights or licenses oreleas intellectual property, in each case in thdirary
course of busines

(18) any Investment in a Securitization Subsid@ any Investment by a Securitization Subsidiargny
other Person in connection with a Qualified Se@aiton Financing, including Investments of funds
held in accounts permitted or required by the gyeaments governing such Qualified Securitization
Financing or any related Indebtednge®ivided, however, that any Investment in a Securitization
Subsidiary is in the form of a Purchase Money Nobatribution of additional Securitization Asset:
an equity interes

(19) additional Investments in joint ventureghod Issuer or any of its Restricted Subsidiarigstiag on
the Issue Date in an aggregate amount not to exbeeagteater of (x) $250.0 million and (y) 3.0% of
Total Assets

(20) JV Reinvestments

(21) Investments by the Captive Insurance Sidrsés of a type customarily held in the ordinaoyise of
their business and consistent with insurance imggsandards; an

(22) additional Investments by the Issuer or afhiys Restricted Subsidiaries having an aggrefgte
market value, taken together with all other Invesits made pursuant to this clause (22), not toes
the greater of (x) $400.0 million and (y) 5.0% aftal Assets at the time of such Investment (with th
fair market value of each Investment being measatéde time made and without giving effect to
subsequent changes in valt

“Permitted Liens”means the following types of Liens:

(1) deposits of cash or government bonds matteeiordinary course of business to secure surety o
appeal bonds to which such Personis a p

(2) Liensin favor of issuers of performancegety bid, indemnity, warranty, release, appealimmilar
bonds or with respect to other regulatory requinethier letters of credit or bankers’ acceptances
issued, and completion guarantees provided faraah case pursuant to the request of and for the
account of such Person in the ordinary coursesdilisiness or consistent with past prac
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(3) Liens on property or shares of stock of essB%e at the time such Person becomes a Subsidiary;
provided, however, that such Liens are not created or incurred imection with, or in contemplatic
of, such other Person becoming such a Subsidiaoyided, further, however, that such Liens may
not extend to any other property owned by the Issuany Restricted Subsidiai

(4) Liens on property at the time the Issuea &estricted Subsidiary acquired the property piticlg any
acquisition by means of a merger or consolidati@th ar into the Issuer or any Restricted Subsidiary
provided, however, that such Liens are not created or incurred imection with, or in contemplatic
of, such acquisitiorprovided, further, however, that such Liens may not extend to any other ptg
owned by the Issuer or any Restricted Subsid

(5) Liens securing Indebtedness or other ohbgatof a Restricted Subsidiary owing to the Issurer
another Restricted Subsidiary permitted to be iremiin accordance with the covenant described
under“Certain Covenan—Incurrence of Indebtedness and Issuance of Pref&tecl”;

(6) Liens securing Hedging Obligations so losghe related Indebtedness is permitted to be iedur
under the indenture and is secured by a Lien osdhee property securing such Hedging Obligat

(7) Liens on specific items of inventory or atiggpods and proceeds of any Person securing susbriPe
obligations in respect of bankers’ acceptancesibsu created for the account of such Person to
facilitate the purchase, shipment or storage ofi saeentory or other good

(8) Liens in favor of the Issuer or any Restricted $dibsy;

(9) Liens to secure any refinancing, refundxgension, renewal or replacement (or successive
refinancings, refundings, extensions, renewalgplacements) as a whole, or in part, of any
Indebtedness secured by any Liens referred taaumsels (3), (4), (24), (25) and (26)(y) of this
definition; provided, however, that (A) such new Lien shall be limited to allgart of the same
property that secured the original Liens (plus ioy@ments on such property), and (B) the
Indebtedness secured by such Lien at such timet imoreased to any amount greater than the sum of
(1) the outstanding principal amount or, if greatemmitted amount of the Indebtedness described
under clauses (3), (4), (24), (25) and (26)(yhattime the original Lien became a Permitted Lien
under the indenture and (2) an amount necessggytany fees and expenses, including premiums,
related to such refinancing, refunding, extensiengwal or replacemer

(10) Liens on Securitization Assets and related asd$dt®edype specified in the definition of Securdtion
Financing incurred in connection with any Qualif@dcuritization Financing

(11) Liens for taxes, assessments or other gavental charges or levies not yet delinquent, dclwvhre
being contested in good faith by appropriate prdeegs promptly instituted and diligently conducted
or for property taxes on property that the Issuasree of its Subsidiaries has determined to abaifdon
the sole recourse for such tax, assessment, cHavgegr claim is to such propert

(12) Liens securing judgments for the paymennohey in an aggregate amount not in excess of
$100.0 million (except to the extent covered byimasce), unless such judgments shall remain
undischarged for a period of more than 30 conseeutays during which execution shall not be
effectively stayed

S-57




Table of Contents

(13)

(14)

(15)

(16)

17

(18)

(19)

(20)
(21)

(22)

(23)
(24)

(A) pledges and deposits made in the orglinaurse of business in compliance with the Fddera
Employers Liability Act or any other workers’ comsation, unemployment insurance and other
social security laws or regulations and depositsisig liability to insurance carriers under inqwea
or self-insurance arrangements in respect of shtiations and (B) pledges and deposits securing
liability for reimbursement or indemnification ogéitions of (including obligations in respect otées
of credit or bank guarantees for the benefit afpnance carriers providing property, casualty or
liability insurance to the Parent Guarantor, theaiés or any Restricted Subsidia

landlord’s, carriers’, warehousemen'’s, natbs’, materialmen’s, repairmen’s, constructiortbrer

like Liens arising in the ordinary course of busim@and securing obligations that are not overdue by
more than 30 days or that are being contestedad ggith by appropriate proceedings and in respect
of which, if applicable, the Issuer or any RestitBubsidiary shall have set aside on its books
reserves in accordance with GAA

zoning restrictions, easements, trackagl@sj leases (other than Capitalized Lease Olbigs)ij
licenses, special assessments, rights-of-wayjaistis on use of real property and other similar
encumbrances incurred in the ordinary course ofibss that, in the aggregate, do not interferain a
material respect with the ordinary conduct of thsibess of the Issuer or any Restricted Subsid

Liens that are contractual rights of sdt(a) relating to the establishment of depositoglations with
banks not given in connection with the issuancindébtedness, (B) relating to pooled deposit or
sweep accounts of the Issuer or any Restrictedidabsto permit satisfaction of overdraft or siaril
obligations incurred in the ordinary course of bess of the Issuer and the Restricted Subsidiaries
(C) relating to purchase orders and other agreesvaiered into with customers of the Issuer or any
Restricted Subsidiary in the ordinary course ofifess;

Liens arising solely by virtue of any staty or common law provision relating to bankei&nk,
rights of se-off or similar rights;

Liens securing obligations in respect afle-related letters of credit permitted under #yation
“Certain Covenants—Incurrence of Indebtedness ssubince of Preferred Stock” and covering the
goods (or the documents of title in respect of symbds) financed by such letters of credit and the
proceeds and products there

any interest or title of a lessor under lase or sublease entered into by the IssueryoRastricted
Subsidiary in the ordinary course of busint

licenses of intellectual property granted in a neargonsistent with past practic

Liens in favor of customs and revenue atities arising as a matter of law to secure paynoént
customs duties in connection with the importatibgaods;

Liens solely on any cash earnest moneysiepmade by the Issuer or any of the Restricted
Subsidiaries in connection with any letter of intenpurchase agreement permitted hereur

other Liens securing obligations of not more th&8@®0 million at any time outstandin

Liens securing Capitalized Lease Obligatiparmitted to be incurred pursuant to the covenant
described under “—Incurrence of Indebtedness aateRed Stock” and Indebtedness permitted to be
incurred under clause (4) of the second paragrépbah covenanprovided, howevel,
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(25)
(26)

(27)

(28)

(29)

that such Liens securing Capitalized Lease Obbgator Indebtedness incurred under clause (4)e
second paragraph of the covenant described undércurrence of Indebtedness and Preferred Stock”
may not extend to property owned by the IssuengrRestricted Subsidiary other than the property
being leased or acquired pursuant to such clayqard any accessions or proceeds ther

Liens existing on the Issue Date (other than Liarfavor of the lenders under the Credit Agreente

Liens securing (x) Indebtedness under amgiCFacility permitted by clause (1) of the seton
paragraph of the covenant described above undetirhitdtion on Incurrence of Indebtedness and
Issuance of Preferred Stock” and (y) other Indated permitted to be incurred pursuant to the
covenant described above under “—Limitation on neoce of Indebtedness and Issuance of
Preferred Stock” to the extent that no additionahs would be permitted to be incurred at such time
in reliance on subclause (providedthat in the case of any such Indebtedness desdriliais
subclause (y), such Indebtedness, when aggregdtethe amount of Indebtedness of the Issuer and
its Restricted Subsidiaries which is secured byea Ldoes not cause the Total Secured Leverage

to exceed 4.0 to 1.@rovided, further, that for purposes of this clause (26) any revm\iredit
commitment shall be deemed to be Indebtednessractur the full amount of such commitment on
the date such commitment is established (and tfiereahall be included in “Secured Debt” on such
basis for purposes of determining the Total Secusarage Ratio under this clause (26) to the éxten
and for so long as such revolving credit commitnmrentains outstanding) and any subsequent
repayment and borrowing under such revolving crealihmitment shall be permitted to be secured by
a Lien pursuant to this clause (2

Liens on the assets of a Foreign Subsidiary ofsteer or any other Subsidiary of the Issuer thabi
a Guarantor Subsidiary and which secure Indebtedmesther obligations of such Subsidiary (or of
another Foreign Subsidiary or Subsidiary that issn@uarantor) that are permitted to be incurred
under covenant described in the caption “CertaimeBants—ncurrence of Indebtedness and Issuz
of Preferred Stoc”;

Liens on the assets of one or more Sub&diarganized under the laws of the People’s Réapab
China securing Indebtedness permitted under therant described in the caption “Certain
Covenant—Incurrence of Indebtedness and Issuance of Prdf&tel’; and

Liens on cash and cash equivalents of Captive &mser Subsidiarie:

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

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

“Purchase Money Notetneans a promissory note of a Securitization Sudsidividencing a line of credit,
which may be irrevocable, from the Parent Guaramt@ny Subsidiary of the Parent Guarantor to ait&ation
Subsidiary in connection with a Qualified Secudtian Financing, which note is intended to finatitat portion of
the purchase price that is not paid in cash oméritmition of equity and which (a) shall be repfimin cash
available to the Securitization Subsidiary, ot (i) amounts required to be established asvesgfii) amounts
paid to investors in respect of interest, (iii)q@ipal, Securitization Fees and other amounts owirgych investors
and (iv) amounts paid in connection with the pusehaf newly generated receivables and (b) may berdinated t
the payments described in clause (a).
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“Qualified Proceeds"means assets that are used or useful in, or C&tdak of any Person engaged in, a
Permitted Businesgyrovidedthat the fair market value of any such assets git@leStock shall be determined by
Board of Directors in good faith, except that ie #hvent the value of any such assets or Capitak®xceeds
$40 million or more, the fair market value shalldetermined by an Independent Financial Advisor.

“Qualified Securitization Financing’means any Securitization Financing of a SecuritmaBubsidiary that
meets the following conditions: (i) the Board of&itors shall have determined in good faith thahsQualified
Securitization Financing (including financing termevenants, termination events and other provigiain the
aggregate economically fair and reasonable togbeelr and the Securitization Subsidiary, (ii) ales of
Securitization Assets and related assets to therieation Subsidiary are made at fair market eglas determined
in good faith by the Issuer) and (iii) the finangiterms, covenants, termination events and otteigions thereof
shall be market terms (as determined in good fajtthe Issuer) and may include Standard Secuiibizat
Undertakings. The grant of a security interestrip Securitization Assets of the Issuer or any oRestricted
Subsidiaries (other than a Securitization Subsjjlier secure Indebtedness under the Credit Agretarehany
Refinancing Indebtedness with respect thereto stehlbe deemed a Qualified Securitization Financing

“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 making ratings of the notes publicly availalsleationally recognized U.S. rating agency or ag, as the ca:
may be, selected by the Issuer, which will be stilietl for S&P or Moody’s or both, as the case rbay

“Rating Category” means (i) with respect to S&P, any of the followtaiegories (any of which may
include a “+” or “="): AAA, AA, A, BBB, BB, B, CCC,CC, C, R, SD and D (or equivalent successor catego
(i) with respect to Moody'’s, any of the followingategories (any of which may include a “1”, “2"'&"): Aaa, Aa,
A, Baa, Ba, B, Caa, Ca, and C (or equivalent sismrasategories), and (iii) the equivalent of anghsoategories of
S&P or Moody's used by another Rating Agency, ilagable.

“Rating Decline” means that at any time within the earlier of (i)d@§s after the date of public notice of a
Change of Control, or of the Issuers’ or the Pa@mrantor’s intention or the intention of any Perto effect a
Change of Control, and (ii) the occurrence of theije of Control (which period shall in either emMes extended
so long as the rating of the notes is under pyb&anounced consideration for possible downgrada Rgting
Agency which announcement is made prior to the dtared to in clause (ii)), the rating of the emts decreased
by either Rating Agency by one or more Gradatiarsthe rating by both Rating Agencies on the nfiikswing
such downgrade is not an Investment Grade Rating.

“Restricted Investmentineans an Investment other than a Permitted Invesime

“Restricted Subsidiary’means, at any time, any direct or indirect Subsjdid the Issuer that is not then an
Unrestricted Subsidiaryrovided, however, that upon the occurrence of an Unrestricted Slidryi ceasing to be :
Unrestricted Subsidiary, such Subsidiary shallnotuided in the definition of Restricted Subsidiary.

“Responsible Officer’of any Person means any executive officer or firrudficer of such Person and any
other officer or similar official thereof responkgtfor the administration of the obligations of BURerson in respect
of the indenture.

“S&P” means Standard and Poor’s Ratings Services, aativi§ The McGrawHill Companies, Inc. and i
SuCCessors.

“Secured Debt"'means any Indebtedness secured by a Lien.
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“Securities Act”means the Securities Act of 1933, as amended hendites and regulations of the
Commission promulgated thereunder.

“Securitization Assetsneans any accounts receivable, inventory, royaltgwenue streams from sales of
inventory subject to a Qualified Securitization &ficing.

“Securitization Fees'means distributions or payments made directly omegns of discounts with respect
to any participation interest issued or sold inretion with, and other fees paid to a Personishadt a
Securitization Subsidiary in connection with anyafjfied Securitization Financing.

“Securitization Financing’means any transaction or series of transactionsithg be entered into by the
Issuer or any of its Subsidiaries pursuant to whinghlssuer or any of its Subsidiaries may selvey or otherwise
transfer to (a) a Securitization Subsidiary (in tase of a transfer by the Issuer or any of itssilidries) or (b) any
other Person (in the case of a transfer by a Semation Subsidiary), or may grant a security iagtiin, any
Securitization Assets (whether now existing oringsn the future) of the Issuer or any of its Sdlzgies, and any
assets related thereto including all collateralisag such Securitization Assets, all contracts alhdguarantees or
other obligations in respect of such Securitizafi@sets, proceeds of such Securitization Assetodret assets
which are customarily transferred or in respeatbich security interests are customarily grantedannection with
asset securitization transactions involving Seizatiion Assets and any Hedging Obligations entaradby the
Issuer or any such Subsidiary in connection witthsBecuritization Assets.

“Securitization Repurchase Obligationtieans any obligation of a seller of Securitiza#@sets in a
Qualified Securitization Financing to repurchaseusitization Assets arising as a result of a brezfci
representation, warranty or covenant or otherviissiding as a result of a receivable or portioeré&of becoming
subject to any asserted defense, dispute, offrsiunterclaim of any kind as a result of any actmken by, any
failure to take action by or any other event relgtio the seller.

“Securitization Subsidiary’'means a Wholly Owned Subsidiary of the Issuer fotlzer Person formed for
the purposes of engaging in a Qualified SecuritpaEinancing in which the Issuer or any Subsidiafrthe Issuer
makes an Investment and to which the Parent Guarantainy Subsidiary of the Issuer transfers Séeation
Assets and related assets) which engages in natigstiother than in connection with the financofgSecuritization
Assets of the Issuer or its Subsidiaries, all pedsethereof and all rights (contractual and otlwl)ateral and other
assets relating thereto, and any business or tesivincidental or related to such business, andiwis designated
by the Board of Directors or such other Persomp(asided below) as a Securitization Subsidiary @)co portion
of the Indebtedness or any other obligations (ogetint or otherwise) of which (i) is guaranteed oy Issuer or any
other Subsidiary of the Issuer (excluding guarantdebligations (other than the principal of, anrest on,
Indebtedness) pursuant to Standard Securitizatiodeliakings), (ii) is recourse to or obligatesBagent Guarantor
or any other Subsidiary of the Issuer in any wadyepthan pursuant to Standard Securitization Uadlemys or
(iii) subjects any property or asset of the Issaresiny other Subsidiary of the Issuer, directlynafirectly,
contingently or otherwise, to the satisfaction #udy other than pursuant to Standard Securitizafiodertakings,
(b) with which neither the Issuer nor any other Sdiary of the Issuer has any material contraateagent,
arrangement or understanding (other than Standsedriization Undertakings) other than on termschiithe I1ssue
reasonably believes to be no less favorable tdsheer or such Subsidiary than those that miglutitained at the
time from Persons that are not Affiliates of thedP Guarantor and (c) to which neither the Issugrany other
Subsidiary of the Issuer has any obligation to ta@nor preserve such entity’s financial conditmmcause such
entity to achieve certain levels of operating resuhny such designation by the Board of Directmrsuch other
Person shall be evidenced to the Trustee by filiity the Trustee a certified copy of the resolutidrthe Board of
Directors or such other Person giving effect tchsdesignation and an Officers’ Certificate certifyithat such
designation complied with the foregoing conditions.
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“Significant Subsidiary’means any Restricted Subsidiary that would begnifsitant subsidiary’as define:
in Article 1, Rule 1-02 of Regulation S-X, promutgd pursuant to the Securities Act, as such Regulé in effect
on the date hereof.

“Standard Securitization Undertakingshieans representations, warranties, covenants dechimties
entered into by Parent Guarantor or any Subsidi@yeof which Parent Guarantor has determined @ daith to
be customary in a Securitization Financing, inahgdihose relating to the servicing of the assets ®&curitization
Subsidiary, it being understood that any SecutittraRepurchase Obligation shall be deemed to $@adard
Securitization Undertaking.

“Stated Maturity” means, with respect to any installment of inteoegirincipal on any series of
Indebtedness, the day on which the payment oféster principal was scheduled to be paid in tlgiral
documentation governing such Indebtedness, andailinclude any contingent obligations to repageem or
repurchase any such interest or principal prighéodate originally scheduled for the payment thiere

“Subordinated Indebtednessheans (a) with respect to the Issuer, any Indeletssiaf the Issuer that is by
its terms subordinated in right of payment to tbees and (b) with respect to any Guarantor of ttes) any
Indebtedness of such Guarantor that is by its tewbsrdinated in right of payment to its Guaramtethe notes.

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

(1) any corporation, association or other bussrentity, of which more than 50% of the total mgtpower
of shares of Capital Stock entitled (without regardhe occurrence of any contingency) to voteni t
election of directors, managers or trustees thaseaif the time owned or controlled, directly or
indirectly, by that Person or one or more of theeotSubsidiaries of that Person (or a combination
thereof); anc

(2) any partnership, joint venture, limited liglp company or similar entity of which (x) moraan 50% of
the capital accounts, distribution rights, totaliggand voting interests or general or limitedtparshig
interests, as applicable, are owned or controdedgtly or indirectly, by such Person or one omrenof
the other Subsidiaries of that Person or a comioimalhereof whether in the form of membership,
general, special or limited partnership or otheevdaad (y) such Person or any Restricted Subsidfary
such Person is a controlling general partner ogretise controls such entit

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

“Total Assets”means the total consolidated assets of the Issukit@aRestricted Subsidiaries, as shown on
the most recent balance sheet of the Issuer.

“Total Secured Leverage Ratiagheans, with respect to any Person at any datel@ilation, the ratio of
(i) Secured Debt of such Person and its Restristdabidiaries (other than Secured Debt secured dayslppermitted
under clauses (5) and (8) of the definition of Ated Liens) as of such date of calculation thatildde required to
be reflected as liabilities of such Person on asobidated balance sheet (excluding the notes thered determined
on a consolidated basis in accordance with GAARi)&BITDA of such Person for the most recenthded four
fiscal quarters for which internal financial statams are available. In the event that the IssuangRestricted
Subsidiary incurs, assumes, guarantees or redegmadebtedness or issues or repays DisqualifiedkStr
Preferred Stock subsequent to the commencemehe gferiod for which the Total Secured Leveragediatbeing
calculated but on or prior to the event for whibk talculation of the Total Secured Leverage Hatinade, then tt
Total Secured Leverage Ratio shall be calculateihgipro forma effect to such incurrence, assunmptiuarantee
or repayment of Indebtedness, or
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such issuance or redemption of Disqualified StacRreferred Stock, as if the same had occurréedeab¢ginning ¢
the applicable four-quarter period.

“Transactions” means the transactions contemplated by (i) thieriof§ of the notes and (ii) the concurrent
amendment of the Credit Agreement.

“Treasury Rate"means, with respect to the notes, as of the afiglicademption date, the yield to maturity
as of such redemption date of United States Trgasaurities with a constant maturity (as compéded published
in the most recent Federal Reserve StatisticaleRel&l.15 (519) that has become publicly availableast two
business days prior to such redemption date (sudh Statistical Release is no longer publisheg pablicly
available source of similar market data)) most lyezgual to the period from such redemption datéutoe 15, 202:
provided, however, that if the period from such redemption datewoe]15, 2021 is less than one year, the weekly
average yield on actually traded United StatesSingasecurities adjusted to a constant maturitynaf year will be
used.

“Unrestricted Subsidiary’means (i) any Subsidiary of the Issuer that atithe of determination is an
Unrestricted Subsidiary (as designated by the Bo&Rirectors, as provided below) and (ii) any Sdlzsy of an
Unrestricted Subsidiary. The Board of Directors rdagignate any Subsidiary of the Issuer (including existing
Subsidiary and any newly acquired or newly formabtsidiary) to be an Unrestricted Subsidiary unkssh
Subsidiary or any of its Subsidiaries owns any Bouiterests or Indebtedness of, or owns or hotgslaen on, any
property of, the Issuer or any Restricted Subsjdidithe Issuer (other than any Subsidiary of thbskiary to be s
designated)providedthat (a) such designation complies with the covenantained under the caption “Certain
Covenants—Restricted Payments” and (b) each ¢fi¢lSubsidiary to be so designated and (I) itssilidxies has
not at the time of designation, and does not thiemeareate, incur, issue, assume, guaranteeherwitse become
directly or indirectly liable with respect to anydebtedness pursuant to which the lender has eetoiany of the
assets of the Issuer or any Restricted Subsididrg.Board of Directors may designate any Unresti@ubsidiary
to be a Restricted Subsidiaprovidedthat, such designation will be deemed to be anrieoge of Indebtedness by
a Restricted Subsidiary of the Issuer of any ontiitay Indebtedness of such Unrestricted Subsidaargt,such
designation will only be permitted if (i) such Inmtedness is permitted under the covenant descuibéder the
caption “—Incurrence of Indebtedness and Issuah&eaferred Stock,” calculated on a pro forma basi#f such
designation had occurred at the beginning of thietfioquarter reference period; and (ii) immediatghgr giving
effect to such designation, no Default or EvenDefault shall have occurred and be continuing. Angh
designation by the Board of Directors shall befretiby the Issuer to the Trustee by promptly §liwith the
Trustee a copy of the board resolution giving dffecsuch designation and an Officers’ Certificegetifying that
such designation complied with the foregoing priovis.

“U.S. Dollar Equivalent” means with respect to any monetary amount in a&nayrother than U.S. dollars,
at any time of determination thereof, the amount/. dollars obtained by translating such otherancy involved
in such computation into U.S. dollars at the spte for the purchase of U.S. dollars with the agafiie other
currency as published in the Financial Times ondéite that is two Business Days prior to such dsteation.

“Voting Stock” of any Person as of any date means the Capitak $fasuich Person that is at the time
entitled to vote in the election of the Board ofdaitors of such Person.

“Weighted Average Life to Maturityfneans, when applied to any Indebtedness at anytdataumber of
years obtained by dividin

(1) the sum of the products obtained by multmiy(a) the amount of each then remaining instatitme
sinking fund, serial maturity or other required pants of principal, including payment at final
maturity, in respect of the Indebtedness, by (b)thmber of years (calculat
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to the nearest o-twelfth) that will elapse between such date andntla&ing of such payment; |

(2) the then outstanding principal amount of such Ibeidfess
“Wholly Owned Restricted Subsidiarys any Wholly Owned Subsidiary that is a Restricsedbsidiary.

“Wholly Owned Subsidiarydf any Person means a Subsidiary of such Pers6fp 1 the outstanding
Capital Stock or other ownership interests of whiter than directors’ qualifying shares or norgiloe other
similar shares required pursuant to applicable el at the time be owned by such Person or leyoormore
Wholly Owned Subsidiaries of such Person or by S@tson and one or more Wholly Owned Subsidiafissich

Person.
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BOOK-ENTRY, DELIVERY AND FORM

The notes will be issued in the form of one or mgiobal securities that will be deposited with oarbehalf
of, DTC. Global securities may be issued in eitlegjistered or bearer form and in either temporagyesmanent
form.

Beneficial interests in the global securities Wil represented through book-entry accounts of giiaan
institutions acting on behalf of beneficial ownassdirect or indirect participants in DTC.

Investors may elect to hold their interests inglabal securities through either (in the Unitedt&aDTC o
(in Europe) through Clearstream or through Euraclieaestors may hold their interests in the glafsdurities
directly if they are participants of such systeorsndirectly through organizations that are pdptnts in these
systems. Clearstream and Euroclear will hold istisren behalf of their participants through custamsecurities
accounts in Clearstream’s and Euroclear’s namelebhooks of their respective US depositaries, iwmdurn will
hold these interests in customers’ securities ausan the depositaries’ names on the books of DEXCept as set
forth below, the global securities may be trangférin whole and not in part, only to another naeiof DTC or to
a successor of DTC or its nominee.

Notes represented by a global security can be eggthfor definitive securities in registered formiyoif:

. DTC notifies us that it is unwilling or uple to continue as depositary for that global siégcand
Celanese US does not appoint a successor depositaiy 90 days after receiving that noti

. at any time DTC ceases to be a clearing agencgtezgd or in good standing under the Exchange
or other applicable statute or regulation and GedarlJS does not appoint a successor depositary
within 90 days after becoming aware that DTC hased to be registered as a clearing agenc

. Celanese US determines that that globalrggavill be exchangeable for definitive securstim
registered form and notifies the trustee of itsiglen.

A global security that can be exchanged as degtiibthe preceding sentence will be exchanged for
definitive securities issued in authorized denortiams in registered form for the same aggregateusmtnd he
definitive securities will be registered in the resrof the owners of the beneficial interests inglodal security as
directed by DTC.

We will make principal and interest payments omalies represented by a global security to thengayi
agent which in turn will make payment to DTC orritsminee, as the case may be, as the sole registerger and
the sole holder of the notes represented by a btslrairity for all purposes under the indenturecaxdingly, we,
the trustee and any paying agent will have no nesipdity or liability for:

. any aspect of DTC's records relating topayments made on account of, beneficial ownership
interests in a note represented by a global sgc¢

. any other aspect of the relationship betwe&C and its participants or the relationship lestwthose
participants and the owners of beneficial interasts global security held through those partictpan
or the maintenance, supervision or review of anRP®BE€’s records relating to those beneficial
ownership interest:

DTC has advised us that its current practice edit participants’ accounts on each payment wéte
payments in amounts proportionate to their respedteneficial interests in the principal amounsoth
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global security as shown on DTC's records, upon BTEceipt of funds and corresponding detail infation. The
underwriters or agents for the notes representedidigbal security will initially designate the acmts to be
credited. Payments by participants to owners oébeial interests in a global security will be gowed by standing
instructions and customary practices, as is the wéth securities held for customer accounts reggst in “street
name,” and will be the sole responsibility of th@seticipants. Book-entry notes may be more diffibu pledge
because of the lack of a physical note.

DTC

So long as DTC or its nominee is the registeredesvah a global security, DTC or its nominee, asaase
may be, will be considered the sole owner and lmalfléhe notes represented by that global sectoitgall purposes
of the notes. Owners of beneficial interests inrtbies will not be entitled to have notes registénetheir names,
will not receive or be entitled to receive physidalivery of the notes in definitive form and wilbt be considered
owners or holders of notes under the indentureoftingly, each person owning a beneficial intehest global
security must rely on the procedures of DTC anthaf person is not a DTC participant, on the pdoces of the
participant through which that person owns itsriesgg to exercise any rights of a holder of noté= laws of some
jurisdictions require that certain purchasers oliséies take physical delivery of the securitiesértificated form
These laws may impair the ability to transfer ban@finterests in a global security. Beneficialrmars may
experience delays in receiving distributions onrthetes since distributions will initially be matle DTC and must
then be transferred through the chain of intermétiao the beneficial owner’s account.

We understand that, under existing industry prastidf we request holders to take any action, anibwne
of a beneficial interest in a global security desito take any action which a holder is entitlethi@ under the
indenture, then DTC would authorize the particigamilding the relevant beneficial interests to tiat action and
those participants would authorize the beneficrahers owning through such participants to take élatibn or
would otherwise act upon the instructions of beriafiowners owning through them.

Beneficial interests in a global security will deosvn on, and transfers of those ownership intergstbe
effected only through, records maintained by DT@ &s participants for that global security. Theneeyance of
notices and other communications by DTC to itsipigints and by its participants to owners of benefinterests
in the notes will be governed by arrangements antlbag), subject to any statutory or regulatory regmaents in
effect.

DTC has advised us that it is a limited-purpossttoompany organized under the New York Banking Law
a “banking organization” within the meaning of thew York Banking Law, a member of the Federal Raser
System, a “clearing corporation” within the meanoighe New York Uniform Commercial Code and a &ieg
agency” registered under the Exchange Act.

DTC holds the securities of its participants arddlifates the clearance and settlement of secaritie
transactions among its participants in such seearihrough electronic book-entry changes in actoahits
participants. The electronic book-entry system elates the need for physical certificates. DTC'"ipgants
include securities brokers and dealers, includimgenwriters, banks, trust companies, clearing aaoms and
certain other organizations, some of which, antlleir representatives, own DTC. Banks, brokersledeatrust
companies and others that clear through or maimtastodial relationship with a participant, eitd&ectly or
indirectly, also have access to DTC’s book-entrstem. The rules applicable to DTC and its participare on file
with the SEC.

DTC has advised us that the above information vésipect to DTC has been provided to its particgpant
other members of the financial community for infational purposes only and is not intended to sesva
representation, warranty or contract modificatibamy kind.
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Clearstream

Clearstream has advised us that it is incorporatelkr the laws of Luxembourg as a professional sieqry
Clearstream holds securities for its participatinganizations (Clearstream Participants) and fatds the clearan:
and settlement of securities transactions betwdear§&ream Participants through electronic bookyettianges in
accounts of Clearstream Participants, thereby péitinig the need for physical movement of certiBsaClearstrea
provides to Clearstream Participants, among ottirgs, services for safekeeping, administratiogac@nce and
settlement of internationally traded securities securities lending and borrowing. Clearstreanriates with
domestic securities markets in several countrissa firofessional depositary, Clearstream is subjeetgulation by
the Luxembourg Commission for the Supervision effinancial Sector (Commission de Surveillance ect&ur
Financier). Clearstream Participants are recogrfinedhcial institutions around the world, includingderwriters,
securities brokers and dealers, banks, trust comepatiearing corporations and certain other ogtions.

US Clearstream Participants are limited to se@agitirokers and dealers and banks. Indirect acocé&dearstream is
also available to others, such as banks, brokeeders and trust companies that clear through anteia a custodic
relationship with a Clearstream Participant eitfliezctly or indirectly.

Distributions with respect to notes held beneflgitirough Clearstream will be credited to cashoaitts of
Clearstream Participants in accordance with itssalnd procedures, to the extent received by thddpS8sitary for
Clearstream.

Euroclear

Euroclear has advised us that it was created i8 1®60ld securities for participants of Eurocl@auroclea
Participants) and to clear and settle transacti@tseen Euroclear Participants through simultanetergronic
book-entry delivery against payment, thereby eliminatimg need for physical movement of certificates amg risk
from lack of simultaneous transfers of securitied eash. Euroclear performs various other servinekjding
securities lending and borrowing and interacts witimestic markets in several countries. Eurockeaperated by
Euroclear Bank S.A/N.V. (the Euroclear Operatoremcontract with Euroclear plc, a U.K. corporatiéi
operations are conducted by the Euroclear Operaokr all Euroclear securities clearance accourdsamoclear
cash accounts are accounts with the Euroclear @penmt Euroclear plc. Euroclear plc establishaelécp for
Euroclear on behalf of Euroclear Participants. Elerar Participants include banks, including certtiaaiks,
securities brokers and dealers and other profesisiimancial intermediaries. Indirect access todeélgar is also
available to other firms that clear through or ntaiima custodial relationship with a Euroclear egrant, either
directly or indirectly.

The Euroclear Operator is a Belgian bank. As stishregulated by the Belgian Banking and Finance
Commission.

Securities clearance accounts and cash accouitsheitEuroclear Operator are governed by the Tamds
Conditions Governing Use of Euroclear and the egl@perating Procedures of the Euroclear Systedh, an
applicable Belgian law, herein the Terms and Caéonlit The Terms and Conditions govern transfeseofirities
and cash within Euroclear, withdrawals of secwsiied cash from Euroclear, and receipts of paynveithsespect
to securities in Euroclear. All securities in EUear are held on a fungible basis without attriboitdf specific
certificates to specific securities clearance antmurhe Euroclear Operator acts under the TermsCamditions
only on behalf of Euroclear Participants, and hasatord of or relationship with persons holdingptigh Euroclear
Participants.

Distributions with respect to notes held beneflgiirough Euroclear will be credited to the cashaunts
of Euroclear Participants in accordance with themiseand Conditions, to the extent received by tBedgpositary
for Euroclear.
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Euroclear has further advised us that investorsabguire, hold and transfer interests in the nbyesook-
entry through accounts with the Euroclear Operat@ny other securities intermediary are subjetihédaws and
contractual provisions governing their relationshith their intermediary, as well as the laws andtcactual
provisions governing the relationship between sutintermediary and each other intermediary, if, @tgnding
between themselves and the global securities.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made imidiately available funds. Secondary market trading
between DTC participants will occur in the ordinargty in accordance with DTC rules and will be settin
immediately available funds using DTC’s Same-DapdaiSettlement System. Secondary market tradivgelest
Clearstream Participants and/or Euroclear Parti¢gwill occur in the ordinary way in accordancehithe
applicable rules and operating procedures of Ciiesnis and Euroclear and will be settled using tloegdures
applicable to conventional eurobonds in immediatefgilable funds.

Cross-market transfers between persons holdingttirer indirectly through DTC, on the one handdan
directly or indirectly through Clearstream Partanips or Euroclear Participants, on the other, véleffected
through DTC in accordance with DTC rules on bebéthe relevant European international clearingesysby its
US depositary; however, such cramarket transactions will require delivery of ingtiions to the relevant Europe
international clearing system by the counterpartguch system in accordance with its rules andgohaes and
within its established deadlines (European timég fielevant European international clearing systéinif the
transaction meets its settlement requirementsyeteinstructions to its US depositary to take acto effect final
settlement on its behalf by delivering or receivirgies through DTC, and making or receiving paynirent
accordance with normal procedures for same-daysfsettiement applicable to DTC. Clearstream Ppsitis and
Euroclear Participants may not deliver instructidirectly to their respective US depositaries.

Because of time-zone differences, credits of nmesived through Clearstream or Euroclear as dtrefsa
transaction with a DTC participant will be madeidgrsubsequent securities settlement processinglated the
business day following the DTC settlement date hSuedits or any transactions in such notes setileithg such
processing will be reported to the relevant Eurackarticipants or Clearstream Participants on busimess day.
Cash received in Clearstream or Euroclear as d ifssales of notes by or through a Clearstreanidiaant or a
Euroclear Participant to a DTC participant will feeeived with value on the DTC settlement datewblitbe
available in the relevant Clearstream or Eurootaah account only as of the business day followetement in
DTC.

If the notes are cleared only through Euroclear@iegrstream (and not DTC), you will be able to makc
receive through Euroclear and Clearstream paymeeliseries, transfers, exchanges, notices, aner dthnsactions
involving any securities held through those systenig on days when those systems are open for éssiThose
systems may not be open for business on days wdrgksbbrokers, and other institutions are opemt@iness in
the United States. In addition, because of timeeatdifferences, US investors who hold their interéstthe
securities through these systems and wish to gaitsfir interests, or to receive or make a payroedelivery or
exercise any other right with respect to theirries¢s, on a particular day may find that the tratisa will not be
effected until the next business day in Luxembaurgrussels, as applicable. Thus, US investors wish to
exercise rights that expire on a particular day megd to act before the expiration date.

Although DTC, Clearstream and Euroclear have agtede foregoing procedures in order to facilitate
transfers of notes among participants of DTC, Gkeaam and Euroclear, they are under no obligatigrerform or
continue to perform such procedures and such puesdnay be modified or discontinued at any timeithiér we
nor any paying agent will have any responsibildy the performance by DTC, Euroclear or Clearstreatheir
respective direct or indirect participants of thaitigations under the rules and procedures gongrttieir
operations.
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CERTAIN UNITED STATES FEDERAL INCOME TAX CONSIDERAT IONS

The following is a summary of certain US federaldme tax consequences of the acquisition, ownership
and disposition of the notes. It is based on promsof the Internal Revenue Code of 1986, as astk(ithe Code),
existing and proposed Treasury regulations pronteththereunder (the Treasury Regulations) and astrative
and judicial interpretations thereof, all as of ttate hereof and all of which are subject to chapgssibly on a
retroactive basis. No ruling from the IRS has beeis expected to be sought with respect to angasyf the
transactions described herein. Accordingly, no i@sge can be given that the IRS will agree withvileavs
expressed in this summary or that a court willsustain any challenge by the IRS in the eventtigiliion.

This summary is limited to beneficial owners ofemthat purchase the notes for cash upon thaalinit
issuance at their initial offering price and thall fwold the notes as capital assets within the mirenof Section 122
of the Code. This summary does not address afleot)S federal income tax consequences that magiéeant to
particular holders in light of their personal cinestances, or to certain types of holders that neagubject to speci
tax treatment (such as banks and other financsitinions, real estate investment trusts and ed¢gdlinvestment
companies, employee stock ownership plans, pattipsrer other pass-through entities for US feder@me tax
purposes, former citizens or residents of the dnBtates, controlled foreign corporations, corporet that
accumulate earnings to avoid US federal incomeitexirance companies, tax-exempt organizationdedeia
securities, brokers, “US holders” (as defined bélatvose functional currency is not the US dollantio hold
notes through a foreign entity or foreign accopetsons subject to the alternative minimum taxesspns who hol
the notes as a hedge or who hedge the interestmatee notes). In addition, this summary doesmatde any
discussion of the tax laws of any state, local@r-b/S government that may be applicable to a pdaticholder and
does not consider any aspects of US federal taxotaer than income taxation (such as estate ahthgés or the
recently enacted health care tax on certain investimcome).

For purposes of this discussion, a “US holder” ieeaeficial owner of the notes that is, for US fadle
income tax purposes:

. an individual who is a citizen or resident of theitdd States

. a corporation (or other business entitgtied as a corporation for US federal income tap@ses)
created or organized in or under the laws of thiéddrStates or any state thereof or the District of
Columbia;

. an estate the income of which is subject to USrddecome taxation regardless of its source

. a trust if (1) a court within the UnitedaBts can exercise primary supervision over its aghnation,
and one or more United States persons have theréytto control all of the substantial decisiorfs o
that trust or (2) the trust was in existence onusi@0, 1996, and validly elected to continue to be
treated as a US trut

A “non-US holder” is a beneficial owner of the notlat is, for US federal income tax purposes, an
individual, corporation, estate, or trust and isa&S holder.

The US federal income tax treatment of a partner partnership (including any entity or arrangement
classified as a partnership for US federal incoaxepurposes) that holds the notes generally wpkede on such
partner’s particular circumstances and on the #iets/of the partnership. Partners in partnershipssidering an
investment in the notes should consult their owratdvisors.
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If you are considering the purchase of the notes,should consult your own tax advisor concernimgWS
federal income tax consequences to you in liglyoefr own specific situation, and any consequendesg under
other US federal tax laws or the laws of any othging jurisdiction.

Certain Contingent Payments

If we undergo a change of control (see “Descriptibthe Notes—Repurchase at the Option of Holders—
Change of Control Event”), the notes provide fa& ffayment of certain amounts in excess of thedstaterest and
principal. Such a contingency could subject thesdb the provisions of the Treasury regulatiofetirey to
“contingent payment debt instruments.” Under theggilations, however, one or more contingenciekneil cause
a debt instrument to be treated as a contingemhpaidebt instrument if, as of the issue date efrthtes, such
contingencies in the aggregate are “remote” ocansidered to be “incidental.” We believe and idtémtake the
position that the possibility of a change of cohstwould be treated as remote and/or incidental.g@sition is
binding on a holder, unless the holder disclosakerproper manner to the IRS that it is takingffeent position.
However, this determination is not binding on tR&] and is inherently factual and we can give yoassurance
that our position would be sustained if challenggdhe IRS. A successful challenge of this positigrthe IRS
could affect the timing and amount of a holdersome and could cause any gain from the sale or dibposition
of a note to be treated as ordinary income, rdttaar capital gain. This disclosure assumes thatoes will not be
considered contingent payment debt instrumentsdétslare urged to consult their own tax advisoganding the
potential application to the notes of the contirtggyment debt regulations and the consequencesothe

Consequences to US Holders
Interest

Interest on the notes will be taxable to a US ho#deordinary interest income as the interest a&scou is
paid in accordance with the holder’s regular metbiiéx accounting.

Sale or Other Disposition of the Notes

In general, upon the sale, exchange, redemptitiremeent or other taxable disposition of a noteSa
holder generally will recognize taxable gain orslegjual to the difference between (1) the amouttietash and
the fair market value of any property receivedlom gale or other taxable disposition (less an amequnal to any
accrued and unpaid stated interest, which willsb@lble as interest income as discussed above &xtést not
previously includable in income) and (2) the USdaols adjusted tax basis in the note. A US holdadjsisted tax
basis in a note generally will be equal to the Bokicost therefor, decreased by payments otharstsded interest.
Gain or loss realized on the sale or other taxdisigosition of a note will generally be capitalmyar loss and will
be long-term capital gain or loss if at the timetaf disposition the holder’s holding period in ttete exceeds one
year. For no-corporate taxpayers, long-term capital gains areecally eligible for reduced rates of taxationeTh
deductibility of capital losses is subject to liatibns.

Backup Withholding and Information Reporti

In general, a US holder of the notes will be subjedackup withholding with respect to paymentstated
interest on the notes, and the proceeds of a saléer disposition (including a retirement or negigion) of the
notes, at the applicable tax rate (currently atte of 28%, but scheduled to increase to 31% iBRAMless such
holder (a) is an entity that is exempt from baclithholding and, when required, demonstrates this, for
(b) provides the payor with its taxpayer identifioa number (TIN), certifies that the TIN providemthe payor is
correct and that the holder has not been notifiethb IRS that such holder is subject to backupldgtding due to
prior underreporting of interest or dividends, atlderwise complies with applicable requirementthefbackup
withholding rules. In addition, such amounts wilingrally be subject to information reporting regments. A US
holder that does not provide the payor with itsecrr
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TIN may be subject to penalties imposed by the BR&:kup withholding is not an additional tax. Thmeaunt of an
backup withholding from a payment to a US holdey e allowed as a credit against such holder’s édferal
income tax liability and may entitle such holdemateefund providedthat the required information is timely
furnished to the IRS.

Consequences to Non-US Holders
Payment of Interes

Subject to the discussion of backup withholdingobelunder the “portfolio interest exemption,” a AdB
holder will generally not be subject to US fedenalbbme tax (or any withholding tax) on paymentsnoérest on the
notes that is not effectively connected with the+u$ holder’s trade or busineggpvidedthat:

. the non-US holder does not actually or tmresively own 10% or more of the total combineding
power of all classes of common stock of Celanesidlezhto vote;

. the non-US holder is not, and is not tréats, a bank receiving interest on an extensiameafit
pursuant to a loan agreement entered into in thi@ary course of its trade or busine

. the non-US holder is not a “controlled fgrecorporation” that is related (actually or canstively)
to Celanese

. and certain certification requirements are r

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

. If a non-US holder provides to us or ouyipg agent a statement on an IRS Form W-8BEN (or
suitable successor form), together with all appedprattachments, signed under penalties of perjury
identifying the non-US holder by name and addresksaating, among other things, that the non-US
holder is not a United States pers

. If a note is held through a securities klegporganization, bank or another financial ingtan that
holds customers’ securities in the ordinary cowfsés trade or business, (i) the non-US holder
provides an IRS Form W-8BEN (or suitable succefswn) to such organization or institution, and
(i) such organization or institution, under pegaif perjury, certifies to us that it has receiseath a
form from the beneficial owner or another internaggiand furnishes us or our paying agent with a
copy thereof

. If a financial institution or other interiary that holds the note on behalf of the non-@dilér has
entered into a withholding agreement with the IR8 submits an IRS Form W-8IMY (or suitable
successor form) and certain other required docuaientto us or our paying age

If the requirements of the portfolio interest exdiop described above are not satisfied, a 30% witlihg
tax will apply to the gross amount of interest ba hotes that is paid to a non-US holder, unlgbgri(a) an
applicable income tax treaty reduces or eliminatesh tax, and the non-US holder claims the benéthat treaty
by providing a properly completed and duly execuRE Form W-8BEN (or suitable successor or sulistifiorm)
establishing qualification for benefits under thematy, or (b) the interest is effectively conneatéth the non-US
holder’s conduct of a trade or business in the éthtates and the non-US holder provides an apptemtatement
to that effect on a properly completed and dulycexed IRS Form W-8ECI or W-8BEN, as applicableqoitable
successor form).
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If a non-US holder is engaged in a trade or busiimeshe United States and interest on a noteféstefely
connected with the conduct of that trade or busiifasd the notJS holder does not claim the benefits of an inc
tax treaty), the non-US holder will be requiregptty US federal income tax on that interest on ametme basis
generally in the same manner as a US holder. éfnaWS holder is eligible for the benefits of andame tax treaty
between the United States and its country of resieleany interest income that is effectively cone@avith a US
trade or business will be subject to US federabine tax in the manner specified by the treaty ateoally will
only be subject to such tax if such income is tefthctively connected with the non-US holderside or business
the United States and attributable to a permarstabkshment (or a fixed base in the case of aivithahl)
maintained by the non-US holder in the United Staamvidedthat the non-US holder claims the benefit of the
treaty by properly submitting an IRS Form W-8BEN addition, a non-US holder that is treated ageido
corporation for US federal income tax purposes begubject to a branch profits tax equal to 30%deer
applicable treaty rate) of its earnings and prdéitshe taxable year, subject to adjustments, dnaeffectively
connected with its conduct of a trade or busineskeé United States.

Sale or Other Disposition of the Notes

Subject to the discussion of backup withholdingolgla non-US holder generally will not be subjectiS
federal income tax (or any withholding thereof)any gain realized by such holder upon a sale, exgdha
redemption, retirement at maturity or other disposiof a note (other than any accrued and ungaigd interest,
which will be taxable as interest income as disedsgove), unless:

. the non-US holder is an individual who isgent in the US for 183 days or more during thale
year and certain other conditions are me

. the gain is effectively connected with the condafca US trade or business of the -US holder.

If the first exception applies, the non-US holdenegrally will be subject to US federal income taa aate
of 30% on the amount by which its US-source cagigahs exceed its US-source capital losses. I1§¢vend
exception applies, the non-US holder will generalysubject to US federal income tax on the net darived from
the sale or other disposition of the notes in taes manner as a US holder. In addition, corporateUs holders
may be subject to a 30% branch profits tax on dfectvely connected earnings and profits. If a 1td® holder is
eligible for the benefits of an income tax treagvireen the United States and its country of resigletie US feder
income tax treatment of any such gain may be medlifi the manner specified by the treaty.

Information Reporting and Backup Withholdi

When required, we or our paying agent will reportite IRS and to each non-US holder the amountyf a
interest paid on the notes in each calendar yedrthee amount of US federal income tax withheldny, with
respect to these payments. Copies of these infamedturns may also be made available to the wiétxagities of
the country in which you reside under the provisioha specific treaty or agreement.

Payments of interest will be subject to backup dtding unless the non-US holder certifies asgman-
US status or otherwise establishes an exemption frackup withholding, and will be subject to infation
reporting in any event.

Payments of the proceeds from the sale or othposligon (including a retirement or redemptionpafiote
to or through a foreign office of a broker gengralill not be subject to information reporting caidkup
withholding. However, additional information repiad, but generally not backup withholding, may apal those
payments if the broker is one of the following: &nited States person, (b) a controlled foreigtparation for US
federal income tax purposes, (c) a foreign per$¥ 6r more of whose gross
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income from all sources for the thrgear period ending with the close of its taxablanmreceding the payment w
effectively connected with a US trade or businesgd) a foreign partnership with specified coniwtt to the
United States.

Payment of the proceeds from a sale or other digpogincluding a retirement or redemption) of @& to
or through the United States office of a broket i subject to information reporting and backuhtvolding
unless the non-US holder certifies as to its nonsté®us or otherwise establishes an exemption finéenmation
reporting and backup withholding.

Backup withholding is not an additional tax. Thecamt of any backup withholding from a payment to a
non-US holder may be allowed as a credit agairgt bolder’'s US federal income tax liability and nextitle the
holder to a refundprovidedthe required information is timely furnished to 1RS.
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UNDERWRITING

Merrill Lynch, Pierce, Fenner & Smith Incorporatsdacting as representative of each of the undegusri
named below. Subject to the terms and conditiohfosth in a firm commitment underwriting agreemeantong us
and the underwriters, we have agreed to sell tatigerwriters, and each of the underwriters haseajrseverally
and not jointly, to purchase from us, the princigalount of notes set forth opposite its name below.

Principal

Underwriter _Amount of Notes
Merrill Lynch, Pierce, Fenner & Smith

Incorporate $ 140,000,00
Barclays Capital Inc 40,000,00
Deutsche Bank Securities In 40,000,00
HSBC Securities (USA) Inc 40,000,00
Morgan Stanley & Co. Incorporatt 40,000,00
RBS Securities Inc 40,000,00
J.P. Morgan Securities LL 30,000,00
Citigroup Global Markets Inc 30,000,00

Tota $ 400,000,00

Subject to the terms and conditions set forth enthderwriting agreement, the underwriters haveedyr
severally and not jointly, to purchase all of ttiéas sold under the underwriting agreement if drthe@se notes are
purchased. If an underwriter defaults, the undeingriagreement provides that the purchase commisradrihe
nondefaulting underwriters may be increased outigerwriting agreement may be terminated.

We have agreed to indemnify the underwriters aed ttontrolling persons against certain liabilities
connection with this offering, including liabiliseunder the Securities Act, or to contribute torpagts the
underwriters may be required to make in respettade liabilities.

The underwriters are offering the notes, subjeqirior sale, when, as and if issued to and accdptetem,
subject to approval of legal matters by their calinscluding the validity of the notes, and otkenditions
contained in the underwriting agreement, such esebeipt by the underwriters of officer’s ceriifies and legal
opinions. The underwriters reserve the right tddiaw, cancel or modify offers to the public anddfect orders in
whole or in part.

Commissions and Discounts

The representative has advised us that the undersvpropose initially to offer the notes to thélpat the
public offering price set forth on the cover padé¢his prospectus supplement. After the initialeofifig, the public
offering price or any other term of the offeringyrtze changed. The underwriters may offer and ssésthrough
certain of their affiliates.

The expenses of the offering, not including theamaiting discount, are estimated at $1,000,000aed
payable by us.

New Issue of Notes

The notes are a new issue of securities with rebéshed trading market. We do not intend to appty
listing of the notes on any national securitieshexge or for inclusion of the notes on any autothate

S-74




Table of Contents

dealer quotation system. We have been advisedebyrttierwriters that they presently intend to makeagket in th:
notes after completion of the offering. Howevegttare under no obligation to do so and may discoatany
market-making activities at any time without anyio®. We cannot assure the liquidity of the tradimarket for the
notes or that an active public market for the net#lsdevelop. If an active public trading market the notes does
not develop, the market price and liquidity of treges may be adversely affected. If the notesraded, they may
trade at a discount from their initial offering g&i depending on prevailing interest rates, thekatdor similar
securities, our operating performance and finaremabition, general economic conditions and othetdrs.

Short Positions

In connection with the offering, the underwriteraytpurchase and sell the notes in the open markete
transactions may include short sales and purclastse open market to cover positions created byt Sfales. Sha
sales involve the sale by the underwriters of afgreprincipal amount of notes than they are reguio purchase in
the offering. The underwriters must close out amyrsposition by purchasing notes in the open ntakehort
position is more likely to be created if the undetevs are concerned that there may be downwarskpre on the
price of the notes in the open market after pri¢chrag could adversely affect investors who purchiagke offering.

Similar to other purchase transactions, the und&xst purchases to cover the syndicate short sabs
have the effect of raising or maintaining the magkée of the notes or preventing or retardingealide in the
market price of the notes. As a result, the pricthe notes may be higher than the price that migierwise exist i
the open market.

Neither we nor any of the underwriters make anyasgntation or prediction as to the direction or
magnitude of any effect that the transactions desdrabove may have on the price of the notesddiitian, neither
we nor any of the underwriters make any represientétat the representatives will engage in themestctions or
that these transactions, once commenced, will eaifcontinued without notice.

Other Relationships

Some of the underwriters and their affiliates hamgaged in, and may in the future engage in, invest
banking and other commercial dealings in the omgicaurse of business with us or our affiliatesey'have
received, or may in the future receive, customagsfand commissions for these transactions. Dauiahk AG,
New York Branch, an affiliate of Deutsche Bank Séms Inc., is the administrative agent and a &anthder ou
senior credit facilities, and affiliates of certaihthe other underwriters are agents or lendedeuaur senior credit
facilities. As described under “Use of Proceedss”"imtend to use a portion of the net proceeds fromoffering to
repay certain outstanding term loans under ousenédit facilities, including debt held by aféites of certain of
the underwriters.

In addition, in the ordinary course of their busis@ctivities, the underwriters and their affilmteay make
or hold a broad array of investments and activelge debt and equity securities (or related devigatecurities) an
financial instruments (including bank loans) foeithown account and for the accounts of their qusts. Such
investments and securities activities may invokeusities and/or instruments of ours or our affia The
underwriters and their affiliates may also makeestmment recommendations and/or publish or expnependent
research views in respect of such securities anfiral instruments and may hold, or recommendiémtd that they
acquire, long and/or short positions in such séesrand instruments.
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Notice to Prospective Investors in the EEA

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectus
Directive (each, a Relevant Member State), eachaganhas represented and agreed that with effaotdind
including the date on which the Prospectus Directivimplemented in that Relevant Member State Riblevant
Implementation Date) it has not made and will nakenan offer of notes which are the subject ofatffering
contemplated by this prospectus to the public &t Belevant Member State other than:

(a) to any legal entity which is a qualified invarsas defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member Skete implemented the relevant provision of the Z
PD Amending Directive, 150, natural or legal pess@ther than qualified investors as defined in the
Prospectus Directive), as permitted under the Rsp Directive, subject to obtaining the prior
consent of the relevant Dealer or Dealers nominlyetthe Issuer for any such offer;

(c) in any other circumstances falling within A3 (2) of the Prospectus Directive,

provided that no such offer of notes shall reqthieIssuer or any Manager to publish a prospeaitsuant to
Article 3 of the Prospectus Directive.

For the purposes of this provision, the expresefaamn offer of notes to the public in relation toyanotes in
any Relevant Member State means the communicatiany form and by any means of sufficient inforroaton the
terms of the offer and the notes to be offeredssm @nable an investor to decide to purchaselmcsilbe the notes,
as the same may be varied in that Member Statepyn@asure implementing the Prospectus Directithan
Member State, the expression Prospectus Directe@nsDirective 2003/71/EC (and amendments theretinding
the 2010 PD Amending Directive, to the extent impated in the Relevant Member State), and incladgs
relevant implementing measure in the Relevant MerStete and the expression 2010 PD Amending Directi
means Directive 2010/73/EU.

Notice to Prospective Investors in Switzerland

This document as well as any other material ragatinthe securities which are the subject of tlierivfg
contemplated by this prospectus supplement (tharies) does not constitute an issue prospecttsupnt to
Articles 652a and/or 1156 of the Swiss Code of attions. The Securities will not be listed on th¥ Swiss
Exchange and, therefore, the documents relatitiget@ecurities, including, but not limited to, thiscument, do nc
claim to comply with the disclosure standards eflikting rules of the SIX Swiss Exchange and spoading
prospectus schemes annexed to the listing rultreeddlX Swiss Exchange. The Securities are beifegext in
Switzerland by way of a private placement, i.ea®&mall number of selected investors only, withaout public
offer and only to investors who do not purchaseSkeurities with the intention to distribute thesrthie public. The
investors will be individually approached by theusr from time to time. This document as well ag@ther
material relating to the Securities is personal eafidential and does not constitute an offerrtg ether person.
This document may only be used by those investovghom it has been handed out in connection wighofffiering
described herein and may neither directly nor extly be distributed or made available to othespes without
express consent of the Issuer. It may not be usedrinection with any other offer and shall in gaiter not be
copied and/or distributed to the public in (or fioBwitzerland.

Notice to Prospective Investors in the Dubai Interational Financial Centre

This prospectus supplement relates to an Exemjerr @ffaccordance with the Offered Securities Rafes
the Dubai Financial Services Authority (DFSA). Thimspectus supplement is intended for distributioly to
persons of a type specified in the Offered Se@agiRules of the DFSA. It must not be
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delivered to, or relied on by, any other persore Di+SA has no responsibility for reviewing or veirig any
documents in connection with Exempt Offers. The BF@s not approved this prospectus supplementakent
steps to verify the information set forth herein &ras no responsibility for the prospectus supplemkhe securitie
to which this prospectus supplement relates madiifitpaid and/or subject to restrictions on theisade. Prospective
purchasers of the securities offered should conitheit own due diligence on the securities. If ylmunot understar
the contents of this prospectus supplement youldlamnsult an authorized financial advisor.

Settlement

We expect that delivery of the notes will be maalewestors on or about May 6, 2011, which willthe
fourth business day following the date of this pextus supplement (such settlement being refeored tT+4").
Under Rule 15¢6-1 under the Securities ExchangeoAt934, trades in the secondary market are reduo settle
in three business days, unless the parties towtytsade expressly agree otherwise. Accordinglygipasers who
wish to trade notes prior to the delivery of theéeschereunder will be required, by virtue of thet that the notes
initially settle in T+4, to specify an alternatdtiament arrangement at the time of any such ttageevent a failed
settlement. Purchasers of the notes who wish te til@e notes prior to their date of delivery hedershould
consult their advisors.

LEGAL MATTERS

The validity of the notes and guarantees will besgd upon for us by Gibson, Dunn & Crutcher LLPwNe
York, New York. The validity of the notes and theagantees will be passed upon for the underwritgrSahill
Gordon & ReindelLp, New York, New York.
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PROSPECTUS

9 Celanese

Celanese Corporation

SERIES A COMMON STOCK
PREFERRED STOCK
GUARANTEES OF DEBT SECURITIES

Celanese US Holdings LLC

DEBT SECURITIES

Celanese Corporation and/or Celanese US Holdings alwholly-owned subsidiary of Celanese Corpomatinay offer
from time to time to sell one or more of the setiesidescribed in this prospectus separately @thay in any combination. The
direct and indirect wholly-owned subsidiaries ofa@ese US Holdings LLC that are identified agegistrants in the registrati
statement containing this prospectus may guardhéedebt securities of Celanese US Holdings LLC.

Each time we offer securities using this prospectigswill provide specific terms and offering price supplements to
this prospectus. The prospectus supplements maydts update or change the information containehis prospectus and will
also describe the specific manner in which we effier these securities. You should carefully rdad prospectus and the
applicable prospectus supplement, including thermétion incorporated by reference, prior to inwegtn our securities.

We may offer and sell the securities on a contisumudelayed basis directly to investors or througtierwriters, dealers
or agents, or through a combination of these meathblde names of any underwriters, dealers or agéhtse included in a
prospectus supplement. If any agents, dealersdmsrumiters are involved in the sale of any seasitthe applicable prospectus
supplement will set forth any commissions or distseu

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

The principal executive offices of Celanese Corfilorsand Celanese US Holdings LLC are located 8l Mest LBJ
Freeway, Dallas, Texas 75234, and the telephondeufar each is (972) 443-4000.

Investing in our securities involves risks. We diagss risk factors relating to our company in filingswe make with
the Securities and Exchange Commission, includingnder “Risk Factors” in our most recently filed Annual Report on
Form 10-K and in our subsequent periodic filings. The prospdas supplement relating to a particular offering ofsecurities
may discuss certain risks of investing in those sadties. You should carefully consider these riskdctors and risks before
deciding to purchase any securities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved
of these securities or determined if this prospectuis truthful or complete. Any representation to tke contrary is a criminal
offense.

The date of this prospectus is April 29, 20
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

This prospectus is part of a registration staterttettwe filed with the Securities and Exchange @ission (SEC) as a
“well-known seasoned issuer” as defined in Rule df8er the Securities Act of 1933, as amended (8esuAct), using a
“shelf” registration process. Under this shelf processmang sell any combination of the securities descdribethis prospectus
one or more offerings. This prospectus provideswith a general description of the securities @fteby us. Each time we sell
securities, we will provide a prospectus supplentieatt will contain specific information about thems of that offering. The
prospectus supplement may also add to, updateamgehinformation contained in this prospectus; alingly, to the extent
inconsistent, information in this prospectus isesgpded by the information in the prospectus supghe. The prospectus
supplement to be attached to the front of thiseosis may describe, as applicable: the termsea$dhburities offered, the initial
public offering price, the price paid for the séties by any underwriters, net proceeds, the pfatistribution and the other
specific terms related to the offering of the séms.

You should rely only on the information in this ppectus, and any supplement to this prospectusging the
information incorporated by reference. We haveauthorized any other person to provide you witfedént information. If
anyone provides you with different or inconsistiefiormation, you should not rely on it. We are nwiking an offer to sell the
securities in any jurisdiction where the offer alesis not permitted. You should assume that tf@rnmation appearing or
incorporated by reference in this prospectus agdapspectus supplement is accurate only as adateindicated on the front
cover of these documents or the date of the docuimeorporated by reference. Our business, findreciadition, results of
operations, and other information contained inptespectus and any prospectus supplement may hanged since that date.

As used throughout this prospectus, unless theegbatherwise requires or indicates:

e “Celanes” means Celanese Corporation, and not its subsislj:

. “Celanese US” means Celanese US Holdings la.@holly-owned subsidiary of Celanese, and not its
subsidiaries; an

”ou

o “Company,” “we,
basis.

our” and “us” refer to Celase and its subsidiaries, including Celanese U&, @onsolidated

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus and any prospecipglement, and the documents incorporated byerate contain
forward-looking statements, as defined in SectidA af the Securities Act, Section 21E of the Sd@siExchange Act of 1934,
as amended (Exchange Act), and the Private Sexautifigation Reform Act of 1995. You can identifese statements by the
fact that they do not relate to matters of a dyrifetctual or historical nature and generally dissor relate to forecasts, estimates
or other expectations regarding future events. @digewords such as “anticipate,” “believe,” “astite,” “expect,” “intend,”
“plan,” “project,” “may,” “can,” “could,” “might,” “will” and similar expressions, as they relate & are intended to identify
forwarddooking statements. These statements reflect auermviews and beliefs with respect to future ¢sext the time that tl
statements are made, are not historical facts aagtees of future performance and are subjedgnifisant risks, uncertainties
and other factors that are difficult to predict andny of which are outside of our control. Furtteartain forward-looking
statements are based upon assumptions as to &vemnés that may not prove to be accurate and, diogiy, should not have
undue reliance placed upon them.

The following factors could cause our actual restdtdiffer materially from those results, perfonoa or achievements
that may be expressed or implied by such forwaodtilty statements. These factors include, among thiggs:

. changes in general economic, business, pallidiod regulatory conditions in the countries gigas in which we
operate

< the length and depth of product and industrsitess cycles particularly in the automotive, teieal, textiles,
electronics and construction industri
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. changes in the price and availability of raatetials, particularly changes in the demand fgppty of, and market
prices of ethylene, methanol, natural gas, woog puf fuel oil and the prices for electricity antler energy
sources

e the ability to pass increases in raw matgmisles on to customers or otherwise improve martgirsmugh price
increases

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

« the ability to reduce or maintain at theirremt levels production costs and improve produstilsiy implementing
technological improvements to existing plai

e increased price competition and the introductionarhpeting products by other compan
< changes in the degree of intellectual propertyathdr legal protection afforded to our productseshnologies

. costs and potential disruption or interruptidrproduction due to accidents or other unforesaemts or delays in
construction of facilities

. potential liability for remedial actions anttreased costs under existing or future environateagulations,
including those relating to climate chan

. potential liability resulting from pending furture litigation, or from changes in the laws, ukgions or policies of
governments or other governmental activities indbentries in which we operal

« changes in currency exchange rates and interest;

e our level of indebtedness, which could diminish ahility to raise additional capital to fund opévas or limit our
ability to react to changes in the economy or thengicals industry; an

e various other factors, both referenced and noteefsd in this prospectt

Additional information regarding these and othetdas may be contained in our filings with the SBEbrporated herein
by reference, especially on Forms 10-K, 10-Q ahd Btany of these factors are macroeconomic in matund are, therefore,
beyond our control. Should one or more of thedesris uncertainties materialize, or should undagykssumptions prove
incorrect, our actual results, performance or agreents may vary materially from those describeithim prospectus as
anticipated, believed, estimated, expected, intgnolanned or projected. Except as required by Vesvneither intend nor
undertake any obligation, and disclaim any dutypdate these forward-looking statements, whichlspely as of their
respective dates.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. flings with the
SEC are available at the SEC’s EDGAR website at vegavgov. You may read and copy any document tadilevwith the
SEC at the SEC’s Public Reference Room at theviitig address:

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

You can call the SEC at 1-800-SEC-0330 for morermftion about the operation of the Public RefeedRoom. Our
SEC filings are also available at the offices & Mew York Stock Exchange (NYSE), 20 Broad Stridety York, New York
10005. For further information on obtaining copié®ur public filings at the NYSE, you can call 21656-5060.

We also make available free of charge on or thraughwebsite, www.celanese.com, our Annual Report o
Form 10-K, Quarterly Reports on Form 10-Q, CuriReports on Form 8-K and amendments to those refiledsor furnished
pursuant to Section 13(a) or 15(d) of the Exchalgfeas soon as reasonably practicable after wetrelgcally file such materi
with, or furnish it to, the SEC. Information contad on our Internet website is not part of thisspezctus.
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INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation that we file with them. This meansttiee can disclose
important information to you by referring you tdarmation and documents that we have filed with$C. Any information
that we refer to in this manner is considered pfthis prospectus. Information that we later pdavio the SEC, and which is
deemed “filed” with the SEC, will automatically ugte information previously filed with the SEC, amdy replace information
in this prospectus and information previously fileith the SEC. We specifically are incorporatingrbference the following
documents (other than, in each case, documentdéarniation deemed to have been furnished and leat ifn accordance with
SEC rules):

. our Annual Report on Form 10-K for the yeadesh December 31, 2010, filed with the SEC on
February 11, 2011

e our Quarterly Report oForm 1(-Q for the quarter ended March 31, 2011, filed with 8EC or
April 26, 2011,

. our current reports on Form 8-K filed with t8EC on January 6, 2011, February 15, 2011 (It&2 iformation
only), April 7, 2011, and April 25, 2011; ai

. the description of our Series A common stgek, value $0.0001, contained in our Form 8-A fibed
January 18, 200!

We also incorporate by reference any future filimgsmake with the SEC under Section 13(a), 13é&)pr115(d) of the
Exchange Act until we sell all of the securitiegiséered by this registration statement, with tkeeption of any information
furnished to, and not deemed file with, the SEC.

You may request a free copy of any documents edaw above, including exhibits specifically incorated by referenc
in those documents, by contacting us at the follgwaddress and telephone number:

Celanese Corporation
Attention: Investor Relations
1601 West LBJ Freeway
Dallas, Texas 75234
Telephone: (972) 443-4000

OUR COMPANY

We are a global technology and specialty matecafspany. We are one of the world’s largest procsioéacetyl
products, which are intermediate chemicals, forlgedl major industries, as well as a leading glioproducer of high
performance engineered polymers that are usedamniety of high-value applications. For more infettion about our business,
please refer to the “Business” section in our mesént Annual Report on Form 10-K filed with theCS&nd incorporated by
reference in this prospectus and the “Managem@®issussion and Analysis of Financial Condition &webults of Operations”
sections of our most recent Annual Report on FobaKland our Quarterly Reports on Form 10-Q filedhwhe SEC and
incorporated by reference in this prospectus.

SUBSIDIARY GUARANTORS

Our subsidiary co-registrants, which we refer tOsafsidiary guarantors,” may fully and unconditdiyp guarantee any
series of debt securities offered by this prospeand related prospectus supplement. The applipab$pectus supplement for
that series of debt securities will describe thimgeof the guarantee by the subsidiary guaranidrs.subsidiary guarantors are
U.S. subsidiaries which are all direct or indiregholly-owned subsidiaries of Celanese US.
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USE OF PROCEEDS

Except as may be stated in the applicable prospecioplement, we intend to use the net proceedsdrny sale of the
securities for general corporate purposes, incydépayment or refinancing of debt, acquisitiongrking capital, capital
expenditures and repurchases and redemptions ufities

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 earnings to fixed chargesnings represent the sum of (i) earnings (lives) continuing operations
before taxes, (ii) income distributions from equitgthod investees, (iii) amortization of capitatizeterest and (iv) total fixed
charges, minus equity in net earnings of affiliafésed charges represent the sum of (i) intengsérse, (ii) capitalized interest,
(iii) the estimated interest portion of rent expen$v) cumulative preferred stock dividends andgwaranteed payments to
minority stockholders.

Three Months

Ended March 31, Year Ended December 31
2011 2010 2009 2008 2007 2006
Ratio of earnings to fixed charg 4.C 2.6 1.6 2.4 2.3 2.€

DESCRIPTION OF CAPITAL STOCK

The following is a summary of select provisiongaflanese’s capital stock, as well as other cepnisions of
Celanese’s Second Amended and Restated Certifi€#teorporation (Charter) and Third Amended andtRed By-laws (By-
laws). The descriptions set forth below are quedifin their entirety by reference to the relevaojsions of the Charter and By-
laws, copies of which have been filed as exhilsitthe registration statement of which this prospeéorms a part.

Authorized Capitalization

As of March 31, 2011, Celaneseauthorized capital stock consisted of (i) 500,000 shares of common stock, par v
$0.0001 per share, consisting of 400,000,000 stdr8sries A common stock (Common Stock) of whi@B,884,999 shares
were issued and 156,046,321 shares were outstaratidgL00,000,000 shares of Series B common sfoskioh none were
issued and outstanding, and (ii) 100,000,000 shafrpseferred stock, par value $0.01 per sharghoth none were issued and
outstanding. Following the payment of a specialddind to holders of Celanese Series B common stodkril 2005, all of the
then outstanding shares of Series B common stdackratically converted into shares of Celanese Sétieommon stock
pursuant to our Charter.

Common Stock

Voting RightsHolders of Common Stock are entitled to one votespare on all matters with respect to which the
holders of Common Stock are entitled to vote. Tolddrs of Common Stock do not have cumulative gptights in the election
of directors.

Dividend RightsHolders of Common Stock are entitled to receiveddinds if, as and when dividends are declared from
time to time by Celanese’s board of directors ddtinds legally available for that purpose, aftayment of dividends required
to be paid on outstanding preferred stock, as testbelow, if any. The Company’s senior crediilfties and indentures
impose restrictions on its ability to declare dendls with respect to Celanese’s Common Stock. Aejstbn to declare and pay
dividends in the future will be made at the disorebf the board of directors and will depend anpag other things, results of
operations, cash requirements, financial condittomtractual restrictions and factors that the #@drdirectors may deem
relevant.

Liquidation RightsUpon liquidation, dissolution or winding up, theldkers of Common Stock will be entitled to receive
ratably the assets available for distribution ® $kockholders after payment of liabilities andraed but unpaid dividends and
liquidation preferences on any outstanding prefesteck.

Other MattersThe Common Stock has no preemptive rights and)lif paid, is not subject to further calls or asseent
by Celanese. There are no redemption or sinkingd funvisions applicable to the Common Stock. Alirgls of Celanese’s
outstanding Common Stock are fully paid and nomssable, and the shares of Celanese’s
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Common Stock offered under this registration statetmupon payment and delivery in accordance waghunderwriting
agreement, will be fully paid and non-assessable.

Preferred Stock

Celanese’s Charter authorizes the board of dire¢toestablish one or more series of preferrecksiod to determine,
with respect to any series of preferred stocki¢hes and rights of that series, including:

«  the designation of the seri¢

<  the number of shares of the series, whictbtad of directors may, except where otherwiseigealin the
preferred stock designation, increase (but not altleg total number of authorized shares of thesglaisdecrease
(but not below the number of shares then outstanr

. whether dividends, if any, will be cumulative om-cumulative and the dividend rate of the set

e the dates at which dividends, if any, will be pdga

«  the redemption rights and price or prices, if goyshares of the serie

e the terms and amounts of any sinking fund providedhe purchase or redemption of shares of thes:

« the amounts payable on shares of the serigiavent of any voluntary or involuntary liquiidet, dissolution or
winding-up of the affairs of Celanes

»  whether the shares of the series will be cdible into shares of any other class or seriegyngrother security, of
Celanese or any other corporation, and, if sosgieeification of the other class or series or ofieeurity, the
conversion price or prices or rate or rates, atsy/ adjustments, the date or dates as of whichtithees will be
convertible and all other terms and conditions upbith the conversion may be ma

. restrictions on the issuance of shares of the sames or of any other class or series;
e the voting rights, if any, of the holders of theiss.
Anti-Takeover Effects of Certain Provisions of OurCharter and By-laws

Certain provisions of Celanese’s Charter and Bys|amhich are summarized in the following paragraphasy have an
anti-takeover effect and may delay, defer or preaeender offer or takeover attempt that a stolddranight consider in its best
interest, including those attempts that might rteisuh premium over the market price for the shaedd by stockholders.

Classified Board of Directors

Celaneses Charter provides that the board of directors belldivided into three classes of directors, with ¢lasses to t
as nearly equal in number as possible. The menabeach class serve for a three-year term. Asidtrepproximately one-third
of the board of directors will be elected each y&ae classification of directors will have theeaff of making it more difficult
for stockholders to change the composition of thart of directors. Celanese’s Charter and the Big-larovide that the number
of directors will be fixed from time to time pursudo a resolution adopted by the board of dire;tbut must consist of not less
than seven or more than fifteen directors.

Removal of Directors

Celanese’s Charter and By-laws provide that dirsatmay be removed only for cause and only upormffienative vote
of holders of at least 80% of the voting power lbftee then outstanding shares of stock entitledot® generally in the election
of directors, voting together as a single clasaddition, Celanese’s Charter also provides thatnanvly created directorships
and any vacancies on the board of directors wifilleel only by the affirmative vote of the majgribf remaining directors.

No Cumulative Voting

The Delaware General Corporation Law (DGCL) prositieat stockholders are not entitled to the righlaumulate votes
in the election of directors unless the charterigies otherwise. Celanese’s Charter does not esigrpsovide for cumulative
voting.
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Calling of Special Meetings of Stockholders; Stoakter Action by Written Conser

Celanese’s Charter provides that a special meefistpckholders may be called at any time onlyH®ydhairman of the
board of directors, the board or a committee ofatbard of directors which has been granted sudioaty by the board.

The DGCL permits stockholder action by written camtsunless otherwise provided by a company’s chaC&lanese’s
Charter precludes stockholder action by writtenseor.

Advance Notice Requirements for Stockholder Proplesand Director Nominations

Celanese’s By-laws provide that stockholders seetdmominate candidates for election as direatots bring business
before an annual meeting of stockholders must geotimely notice of their proposal in writing tcethorporate secretary.

Generally, to be timely, a stockholder’s notice thesreceived at Celanese’s principal executivieedfnot less than
90 days nor more than 120 days prior to the finsivaersary date on which the proxy materials fer phevious year’s annual
meeting were first mailed. Celanese’s By-laws alsecify requirements as to the form and conteatsitbckholder’s notice.
These provisions may impede stockholders’ abibtpiting matters before an annual meeting of stodere or make
nominations for directors at an annual meetingatiholders.

Supermajority Provisions

The DGCL provides generally that the affirmativeesof a majority of the outstanding shares entitéedote is required
to amend a corporation’s certificate of incorpamator by-laws, unless the certificate of incorpmmatrequires a greater
percentage. Celanese’s Charter provides that tlesving provisions in the Charter and By-laws mayadmended only by a vote
of at least 80% of the voting power of all of theéstanding shares of our stock entitled to votiéelection of directors, voting
together as a single class:

e classified board (the election and term of diresic
«  the resignation and removal of directc
e the provisions regarding stockholder action by tentconsent

» the ability to call a special meeting of stbolders being vested solely in the chairman ohbiberd of directors, the
board of directors, or a committee of the boardimctors (if duly authorized to call special mags);

« filling of vacancies on the board of directors axavly created directorship
e the advance notice requirements for stockholdgrgmals and director nominations; ¢

«  the amendment provision requiring that the abowesipions be amended only with an 80% supermajontsg.

In addition, Celanese’s Charter grants the boarrettors the authority to amend and repeal théaBss without a
stockholder vote in any manner not inconsisteni wie laws of the State of Delaware or Celanesh&i@r.

Limitations on Liability and Indemnification of Offcers and Directors

The DGCL authorizes corporations to limit or elimie the personal liability of directors to corp@as and their
stockholders for monetary damages for breachesedtdrs’ fiduciary duties. Celanese’s Charter inigs a provision that
eliminates the personal liability of directors foonetary damages for actions taken as a directoepe for liability:

«  for breach of duty of loyalty

«  for acts or omissions not in good faith or involyiimtentional misconduct or knowing violation oig
e under Section 174 of the DGCL (unlawful dividendstwck repurchases and redemptions

- for transactions from which the director derivegioper personal benef

Celanese’s Charter and By-laws provide that thepamy must indemnify its directors and officershe fullest extent
authorized by the DGCL. Celanese is also expreasgiyorized to advance certain expenses (including
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attorneys’ fees and disbursements and court castsgarry directors’ and officers’ insurance prawvipindemnification for
directors, officers and certain employees for stiailities. We believe that these indemnificatiaovisions and insurance are
useful to attract and retain qualified directord arecutive officers.

The limitation of liability and indemnification pvisions in Celanese’s Charter and By-laws may disage stockholders
from bringing a lawsuit against directors for btea¢ their fiduciary duty. These provisions mayoaligve the effect of reducing
the likelihood of derivative litigation against dators and officers, even though such an actisydtessful, might otherwise
benefit the company and its stockholders. In adidjtyour investment may be adversely affected eécettitent we pay the costs of
settlement and damage awards against directoreffioers pursuant to these indemnification provisio

There is currently no pending material litigatianppoceeding involving any of Celanese’s directofficers or
employees for which indemnification is sought.

Delaware Anti-takeover Statute

Section 203 of the DGCL applies to Celanese. Undgain circumstances, Section 203 limits the gbdf an interested
stockholder to effect various business combinatieitis Celanese for a threesar period following the time that such stockho
becomes an interested stockholder. For purposBedaifon 203, a “business combination” is broadifjnéel to include mergers,
asset sales and other transactions resultingiiraadial benefit to the interested stockholder.“iterested stockholder” is a
person who, together with affiliates and assocjatess, or within the immediately preceding threang did own, 15% or more
of Celanese’s voting stock.

An interested stockholder may not engage in a lpgsicombination transaction with Celanese withénthinee-year
period unless:

»  before the stockholder became an interested stéiddhe board approved either the business catibimor the
transaction which resulted in the stockholder bengran interested stockholdt

. upon consummation of the transaction in which tbeldolder became an interested stockholder, tieedstec
stockholder owned at least 85% of Celanese’s vatiogk (excluding shares owned by officers, directr certain
employee stock purchase plans)

. at or subsequent to such time the businesdioation is approved by the board and authorizexhatnnual or
special meeting of stockholders, and not by writtensent, by the affirmative vote of at leas£66% of the
outstanding voting stock which is not owned byititerested stockholde

Transfer Agent and Registrar

Computershare Trust Company, N.A. is the trangfentand registrar for Celanese’s Common Stock.
Listing

Celanese’s Common Stock is listed on the NYSE utidesymbol “CE.”
Authorized but Unissued Capital Stock

The DGCL does not require stockholder approvabfor issuance of authorized shares. However, ttiedisequirement
of the NYSE, which would apply so long as Celanesgmmon Stock is listed on the NYSE, require dtotder approval of
certain issuances equal to or exceeding 20% dhtreoutstanding voting power or then outstandimgiioer of shares of
Common Stock. These additional shares may be ased\ariety of corporate purposes, including fetpublic offerings, to
raise additional capital or to facilitate acqumits.

One of the effects of the existence of unissueduameserved common stock may be to enable Celankeatd of
directors to issue shares to persons friendly toeotl management, which issuance could render diffieult or discourage an
attempt to obtain control of the company by medresmerger, tender offer, proxy contest or otheewand thereby protect the
continuity of management and possibly deprive theldolders of opportunities to sell their sharesanmon stock at prices
higher than prevailing market prices.
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DESCRIPTION OF DEBT SECURITIES
AND GUARANTEES

The following is a general description of the dedturities that we may offer from time to time. eeticular terms of
the debt securities offered by any prospectus sapght and the extent, if any, to which the genamavisions described below
may apply to those securities will be describethapplicable prospectus supplement. As you fgiadéction, please
remember that the specific terms of a debt secastgiescribed in the applicable prospectus suppiewi# supplement and may
modify or replace the general terms describediggéction. If there are any differences betweeratiplicable prospectus
supplement and this prospectus, the applicableopoigs supplement will control. As a result, tretesnents we make in this
section may not apply to the debt security you pase.

The registered holder of any debt security wilkleated as the owner of it for all purposes. Obyistered holders will
have rights under the applicable indenture.

General

The debt securities that we may offer will be eitsenior debt securities or subordinated debt gezsrAny senior debt
securities will be issued under an indenture, whietrefer to as the senior indenture, to be entietecbetween us and the trus
named in the applicable prospectus supplement.sébgrdinated debt securities will be issued und#ffaerent indenture, whic
we refer to as the subordinated indenture, to bered into between us and the trustee named iappkcable prospectus
supplement. We refer to both the senior indentanckethe subordinated indenture as the indenturekstcaeach of the trustees
under the indentures as a trustee. In additioninthentures may be supplemented or amended assaegés set forth the terms
of the debt securities issued under the indentiYes.should read the indentures, including any afmeants or supplements,
carefully to fully understand the terms of the dedturities. The terms of the debt securities millude those stated in the
indentures and those made part of the indenturesfbgence to the Trust Indenture Act of 1939.

Any senior debt securities that Celanese US mapissll be our unsubordinated obligations. Theyl vahk equally witt
each other and all of our other unsubordinated, deti¢ss otherwise indicated in the applicable peotus supplement. Any
subordinated debt securities that Celanese US ssag iwill be subordinated in right of payment te phior payment in full of
our senior debt. See “Ranking.” The subordinatdat decurities will rank equally with each other|ags otherwise indicated in
the applicable prospectus supplement. We will iatgién each applicable prospectus supplement, e ohost recent practica
date, the aggregate amount of our outstandingttiabtvould rank senior to the subordinated debirsies.

The indentures will not limit the amount of debtseties that can be issued thereunder and willigeothat debt
securities of any series may be issued thereurmtr the aggregate principal amount that we malyaige from time to time.
Unless otherwise provided in the applicable prosmesupplement, the indentures will not limit tmecaunt of other indebtedness
or securities that Celanese US may issue. Celan®snay issue debt securities of the same serim®i@ than one time and,
unless prohibited by the terms of the series, wg r@apen a series for issuances of additional sietatrities without the consent
of the holders of the outstanding debt securitfabat series. All debt securities issued as a&semcluding those issued purst
to any reopening of a series, will vote togethea amgle class.

Reference is made to the prospectus supplemetitéddollowing and other possible terms of eacheseoif the debt
securities with respect to which this prospectuseisg delivered:

. the title of the debt securitie

. any limit upon the aggregate principal amaefithe debt securities of that series that mayutkemticated and
delivered under the applicable indenture, exceptéit securities authenticated and delivered upgistratior
of transfer of, or in exchange for or in lieu ofher debt securities of that seri

e the date or dates on which the principal and premifiany, of the debt securities of the serigsagable;

. the rate or rates, which may be fixed or d@daat which the debt securities of the seriedl blear interest or
the manner of calculation of such rate or rateanyf, including any procedures to vary or resehsate
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or rates, and the basis upon which interestheiltalculated if other than that of a 360-day yéawelve
3C-daymonths;

the place or places where the principal of iatekest, if any, on the debt securities of thgeseshall be
payable, where the debt securities of such seragshma surrendered for registration of transfen@hange and
where notices and demands to or upon us with respéice debt securities of such series and thécaiye
indenture may be served, and the method of sucmgaty if by wire transfer, mail or other meansthear than
as set forth in the applicable indentt

the date or dates from which such interedt slearue, the dates on which such interest wilpbgable or the
manner of determination of such dates, and thedetate for the determination of holders to whomerest is
payable on any such datt

any trustees, authenticating agents or paggemnts with respect to such series, if differemtrfthose set forth
in the applicable indentur

the right, if any, to extend the interest paymesriquls or defer the payment of interest and thatér of suct
extension or deferra

if applicable, the period or periods withinialn, the price or prices at which and the terms@titions upon
which, debt securities of the series may be reddemeavhole or in part, at our optio

our obligation, if any, to redeem, purchaseemay debt securities of the series pursuantysauking fund or
analogous provisions, including payments made $i @a anticipation of future sinking fund obligat& or at
the option of a holder thereof and the period aigas within which, the price or prices at whichgdahe terms
and conditions upon which, debt securities of #mes shall be redeemed, purchased or repaid, dhevar in
part, pursuant to such obligatic

the form of the debt securities of the seifetuding the form of the trustee’s certificateaafthentication for
such series

if other than denominations of $1,000 or im&gnultiples of $1,000 in excess thereof, the deinations in
which the debt securities of the series shall beable;

the currency or currencies in which payment ofghiecipal of, premium, if any, and interest on, tsécurities
of the series shall be payak

if the principal amount payable at the statexturity of debt securities of the series will betdeterminable as
of any one or more dates prior to such stated ntttine amount which will be deemed to be suchgpal
amount as of any such date for any purpose, ineiuttie portion of the principal amount thereof it be
due and payable upon declaration of acceleratidgheofmaturity thereof or upon any maturity othertthe
stated maturity or that will be deemed to be outitsg as of any such date, or, in any such casantinner in
which such deemed principal amount is to be detezth

the terms of any repurchase or remarketing ri¢

if the debt securities of the series shall be idsnevhole or in part in the form of a global seétuor securities
the type of global security to be issued; the teamd conditions, if different from those containedhe
applicable indenture, upon which such global ségari securities may be exchanged in whole or i foa
other individual securities in definitive registdriorm; the depositary for such global securitgecurities; an
the form of any legend or legends to be borne lyysaich global security or securities in additiorotan lieu
of the legends referred to in the indentt

whether the debt securities of the seriesh@ltonvertible into or exchangeable for other gges, and, if so,
the terms and conditions upon which such debt g&=uwill be so convertible or exchangeable, idahg the
initial conversion or exchange price or rate orrtethod of calculation, how and when the converpitce or
exchange ratio may be adjusted, whether convewienchange is mandatory, at the option of thedrodd at
our option, the conversion or exchange period,amydother provision in addition to or in lieu obte
described hereir
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*  any additional restrictive covenants or eventsesadlt that will apply to the debt securities o eries, or ar
changes to the restrictive covenants set forthénapplicable indenture that will apply to the dedxturities of
the series, which may consist of establishing iffie terms or provisions from those set forth ia dpplicable
indenture or eliminating any such restrictive cavwanor event of default with respect to the debustes of
the series

e any provisions granting special rights to holderewa specified event occu

. if the amount of principal or any premium pterrest on debt securities of a series may berdated with
reference to an index or pursuant to a formulaptaaner in which such amounts will be determir

. any special tax implications of the debt sg&ms, including provisions for original issue dismt securities, if
offered,;

« whether and upon what terms debt securitiess#ries may be defeased if different from theipions set
forth in the applicable indentur

* with regard to the debt securities of anyesethat do not bear interest, the dates for certgjuired reports to
the trustee

. whether the debt securities of the serieslvalissued as unrestricted securities or restrexedrities, and, if
issued as restricted securities, the rule or réignl@romulgated under the Securities Act in ral@on which
they will be sold

e any guarantees on the debt securities, supplenteritaé guarantee by Celanese, and the terms audlitioms
upon which any guarantees, including the guaramnye@elanese, may be released or termini

e  the provisions, if any, relating to any securitpyded for the debt securities of the ser

e any depositaries, interest rate calculation agextshange rate calculation agents or other agettigespect t
debt securities of such series if other than tlaggminted in the applicable indentu

. if the debt securities are subordinated debt siéesirthe subordination terms of the debt secsritad

. any and all additional, eliminated or chantggehs that shall apply to the debt securities efdéries, including
any terms that may be required by or advisable uddéed States laws or regulations, including $eeurities
Act and the rules and regulations promulgated tiveter, or advisable in connection with the marlgthdeb
securities of that serie

We will comply with Section 14(e) under the Exchamrt, to the extent applicable, and any otherdendfer rules
under the Exchange Act that may then be applicablegnnection with any obligation to purchase dsturities at the option of
the holders thereof. Any such obligation applicdbla series of debt securities will be descritrethé prospectus supplement
relating thereto.

Unless otherwise described in a prospectus supplerakating to any debt securities, there will lsecovenants or
provisions contained in the indentures that magrdfthe holders of debt securities protection gnehient that we enter into a
highly leveraged transaction.

The statements made hereunder relating to the tadenand any debt securities that Celanese USswag are
summaries of certain provisions thereof and ardifigdhin their entirety by reference to all proiss of the indentures and the
debt securities and the descriptions thereof fi€dint, in the applicable prospectus supplement.

Payments on the Debt Securities

Principal of, premium, if any, and interest on thedbt securities will be payable at the office cermzy maintained by
Celanese US for such purpospsyvidedthat all payments of principal, premium, if anydanterest with respect to the debt
securities represented by one or more global seesiregistered in the name of or held by The DigpgsTrust Company (DTC
or its nominee will be made through the facilittgDTC. Until otherwise designated by Celanese O&anese US'’s office or
agency will be the office of the trustee maintaif@dsuch purpose.

10
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Paying Agent and Registrar for the Debt Securitie:

The trustee will initially act as paying agent aadistrar. Celanese US may change the paying ageagistrar without
prior notice to the holders, and Celanese US, @skaor any of their subsidiaries may act as pag@ent or registrar.

Transfer and Exchange

A holder may transfer or exchange debt securitietcordance with the applicable indenture. Holdélibe required to
pay all taxes due on transfer. Celanese US wilbeatequired to transfer or exchange any debt sgaalected for redemption
repurchase. Also, Celanese US will not be requiveédansfer or exchange any debt security for éodesf 15 days before a
selection of debt securities to be redeemed orchpised.

Guarantees

The debt securities of any series will be guarahteeCelanese and, to the extent specified in pipicable prospectus
supplement, may be guaranteed by subsidiary guagariach prospectus supplement will describey &setdebt securities to
which it relates, any guarantees by the subsidjiagrantors, including the terms of subordinatibany, of any such guarantee.

Ranking
Senior Debt Securities

Any series of senior debt securities will be gehebdigations of Celanese US that rank seniorghtriof payment to all
existing and future indebtedness that is expresgbprdinated in right of payment to the senior delourities. Any series of
senior debt securities will rank equally in rigtitp@yment with all existing and future liabilitie$ Celanese US that are not so
subordinated. Any series of senior unsecured d=hitrgies will be effectively subordinated to afl@elanese US’s secured
indebtedness (to the extent of the value of thetas®curing such indebtedness) and liabilitiesuoBubsidiaries that do not
guarantee the series of senior debt securities.

Subordinated Debt Securities

We will set forth in the applicable prospectus dapgent the terms and conditions, if any, upon wigioi series of
subordinated debt securities is subordinated to skfurities of another series or to our other iteigness. The terms will inclu
a description of:

« the indebtedness ranking senior to the debt sesukieing offerec

« the restrictions, if any, on payments to tbhklbrs of the debt securities being offered whitketault with respect to
the senior indebtedness is continuing;

»  the provisions requiring holders of the dedstgities being offered to remit some paymentfi¢ohivlders of senior
indebtednes:

Redemption

If specified in the applicable prospectus suppleimea may redeem the debt securities of any sexgea,whole or in
part, at our option on and after the dates anddor@ance with the terms established for suchséfiany, in the applicable
prospectus supplement. If we redeem the debt $iesuoif any series, we also must pay accrued apdidrinterest, if any, to the
date of redemption on such debt securities.

Certain Covenants
Merger, Consolidation or Sale of Assets

Neither Celanese US nor Celanese may, directlgdirdctly: (1) consolidate or merge with or intovand up into
another person (whether or not Celanese US isuttviving person); or (2) sell, assign, transfemwey or
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otherwise dispose of all or substantially all sfiitoperties or assets, in one or more relategaaions, to another person;
unless:

(1) either: (a) Celanese US or Celanese, asathe may be, is the surviving person; or (b) thiegreformed by or
surviving any such consolidation or merger (if ottian Celanese US or Celanese, as the case may toelvhich
such sale, assignment, transfer, conveyance or digygosition has been made is a corporation, dichiiability
company or limited partnership organized or exgtimder the laws of the jurisdiction of organizataf Celanese
US or the United States, any state of the UnitedeSt the District of Columbia or any territory riaf (Celanese
US or such person, as the case may be, hereinefiéered to as the Successor Compa

(2) the Successor Company (if other than CelikkS or Celanese, as the case may be) expresslyessil the
obligations of Celanese US or Celanese, as thensagée, under the debt securities and the appdi¢atienture

(3) immediately after such transaction no default ceriivof Default exists; ar

(4) Celanese US or Celanese, as the case mahdlehave delivered to the trustee a certifiéaim a responsible
officer and an opinion of counsel, each stating si@h consolidation, merger or transfer and sumecdr@ment or
supplement (if any) comply with the applicable intee.

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

Reports

So long as any debt securities are outstandingn@sé US shall file with the trustee, within 15slafter Celanese files
with the SEC, copies of the annual reports anth@information, documents and other reports (oresopf such portions of any
of the forgoing as the SEC may from time to timelgs and regulations prescribe) that Celanesebmagquired to file with
the SEC pursuant to Section 13 or Section 15(theExchange Act. Celanese US shall be deemedsodumplied with the
previous sentence to the extent that such infoomatiocuments and reports are filed with the SECEBDGAR, or any success
electronic delivery procedure. Delivery of suchass, information and documents to the trusteerisrfformational purposes
only and the trustee’s receipt of such shall noistitute constructive notice of any information @ined therein or determinable
from information contained therein, including Cetaa US’s compliance with any of its covenants utiterapplicable indenture
(as to which the trustee is entitled to rely exisdlely on officer’s certificates).

Events of Default and Remedies

The following will be “Events of Default” with reggt to debt securities of a particular series, pixt®the extent
provided in the supplemental indenture or resofutibour board of directors pursuant to which aeseof debt securities is

issued:

(1) Celanese US defaults in payment when dugpagdble, upon redemption, acceleration or othervagprincipal
of, or premium, if any, on the debt securiti

(2) Celanese US defaults in the payment wheroflierest on or with respect to the debt seimsiand such default
continues for a period of 30 da

(3) Celanese US defaults in the performance of, ordhiesaany covenant, warranty or other agreemenéice in th
applicable indenture (other than a default in tadggmance or breach of a covenant, warranty cgeagent which
is specifically dealt with in clauses (1) or (2pab) and such default or breach continues for mgaf 90 days
after the notice specified belo

(4) certain events of bankruptcy affecting Celanese

(5) Celaness’'guarantee with respect to such series of sezzighiall for any reason cease to be, or shalnpreasol
be asserted in writing by Celanese or Celanesedd®rbe, in full force and effect and enforcedhlaccordance
with its terms except to the extent contemplatethieyapplicable indenture and such guarante
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(6) any other Event of Default provided in thpplicable supplemental indenture or resolutiorhefboard of directors
under which such series of securities is issued thre form of security for such serit

A default under one series of debt securities sumeler the indenture will not necessarily be adéfunder another
series of debt securities under the indenture tiills#ee may withhold notice to the holders of desenf debt securities issued
under such indenture of any default or event oddiefexcept in any payment on the debt securitiessich series) if the trustee
considers it in the interest of the holders ofdkét securities of that series to do so.

If an Event of Default (other than an Event of Défapecified in clause (4) or (5) above) for desepf debt securities
shall occur and be continuing, the trustee or tilddrs of at least 25% in principal amount of cantsling debt securities of that
series may declare the principal of and accruestést on such debt securities to be due and papgbietice in writing to
Celanese US and the trustee specifying the respdetient of Default and that it is a “notice of elecation” (Acceleration
Notice), and the same shall become immediatelyathadepayable. Notwithstanding the foregoing, if aeifi of Default specifie
in clause (4) or (5) above occurs and is continuingn all unpaid principal of, and premium, if aand accrued and unpaid
interest on all of the outstanding debt securiieall ipso facto become and be immediately duepaydble without any
declaration or other act on the part of the trustegny holder of the debt securities.

The holders of a majority in principal amount oé tihebt securities of such series then outstandagwaive any existin
default or Event of Default and its consequencesggt a default in the payment of the principabointerest on such debt
securities.

Holders of debt securities of any series may nédren the applicable indenture or the debt seewritf that series except
as provided in the applicable indenture and untgerust Indenture Act of 1939, as amended. Subjette provisions of the
applicable indenture relating to the duties ofttiistee, the trustee will be under no obligatioexercise any of its rights or
powers under the indenture at the request, ordéirection of any of the holders of the debt se@siof any series, unless such
holders have offered to the trustee reasonablerinidg. Subject to all provisions of the applicaliidenture and applicable law,
the holders of a majority in aggregate principabant of a series of the then outstanding debt &esupf such series issued
under such indenture will have the right to dibet time, method and place of conducting any priogefor any remedy
available to the trustee or exercising any trugiawer conferred on the trustee.

Celanese US and Celanese will be required to detfivihe trustee annually a statement regardingpiance with the
indenture.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcktoolder of Celanese, Celanese US or any guaranbsidiary or any
direct or indirect parent entity, as such, will Bany liability for any obligations of Celanese a&®se US or any guarantor
subsidiary under the debt securities, the indenaurg guarantee or for any claim based on, in sgeor by reason of, such
obligations or their creation. Each holder of dedaturities by accepting a debt security waivesratghses all such liability. The
waiver and release are part of the consideratinis$mance of the debt securities. The waiver nmyba effective to waive
liabilities under the federal securities laws.

Satisfaction and Discharge of Indenture
The indenture shall cease to be of further effath vespect to a series of debt securities whdreeit

(1) Celanese US has delivered to the trustee for datioal all outstanding securities of such seri¢isepthan an
securities that have been destroyed, lost or stotethat have been replaced or paid as providdeimdenture

(2) all outstanding securities of such seriegeHzecome due and payable or are by their terrnedome due and
payable within one year or are to be called foensgtion within one year under arrangements sat@fiato the
trustee for the giving of notice of redemption, &@rlanese US or Celanese shall have irrevocablysitepl with
the trustee as trust funds the entire amount,ndgwor governmental obligations, or a combinatiwreof,
sufficient, in the opinion of a nationally recogedzfirm of independent public accountants, to gapaturity or
upon redemption all securities of such serie:
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(3) Celanese US has properly fulfilled any otfmerans of satisfaction and discharge that may tfesh in the terms
of the securities of such serir

In each case, Celanese US will also pay all othersspayable by it under the indenture with respietite securities of
such series.

Defeasance

The term defeasance means the discharge of soatleobiCelanese US’s obligations under the indentifrCelanese US
deposits with the trustee funds or government siesisufficient to make payments on any seriegatift securities on the dates
those payments are due and payable, then, at Gelais option, either of the following will occur:

(1) Celanese US and Celanese will be dischdrged obligations with respect to the debt secwsitésuch series
(legal defeasance); «

(2) Celanese US and Celanese will no longer hayeobligation to comply with the restrictive coaats under the
indenture, and the related events of default vallanger apply to us (covenant defeasar

If Celanese US defeases any series of debt sesuytitie holders of the defeased debt securitisgalf series will not be entitled
to the benefits of the indenture under which suafes was issued, except for Celanese US’s oligadi register the transfer or
exchange of the debt securities of such seriegaetolen, lost or mutilated debt securities amtain paying agencies and h
moneys for payment in trust. In the case of covedafeasance, Celanese US’s obligation to pay ipahgremium and interest
on the debt securities of such series will als@igar Celanese US will be required to deliver te thustee an opinion of counsel
that the deposit and related defeasance wouldaustecthe holders of the debt securities of sudbsstr recognize income, gain
or loss for federal income tax purposes. If CelarigS elects legal defeasance, that opinion of edunast be based upon a
ruling from the United States Internal Revenue Berer a change in law to that effect.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papdtg, an indenture or the debt securities of angsissued
thereunder may be amended or supplemented wittotieent of the holders of at least a majority ingpal amount of the debt
securities of each series at the time outstandiiagis affected voting as a single class (inclugimighout limitation, consents
obtained in connection with a purchase of, or tendfer or exchange offer for, debt securitiesy] any existing default or
compliance with any provision of the indenturelur tlebt securities of any series issued thereundgibe waived with the
consent of the holders of a majority in principadaunt of each series of debt securities at the tintstanding that is affected
voting as a single class (including, without liniiba, consents obtained in connection with a pusetat, or tender offer or
exchange offer for, debt securities).

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

(1) reduce the amount of debt securities ofsames whose holders must consent to an amendsuppiement or
waiver;

(2) reduce the rate of or change the time for paymeimterest on the debt securities of any sel
(3) reduce the principal or change the stated matafigny debt securities of any seri

(4) reduce any premium payable on the redempi@ny debt security or change the time at whith@ebt security
may or must be redeeme

(5) make payments on any debt security payable in meyrether than as originally stated in such debtisty;
(6) impair the holde's right to institute suit for the enforcement of gsayment on any debt securi

(7) make any change in the percentage of principal atnaiithe debt securities of any series necessamatve
compliance with certain provisions of the indentuneler which such debt securities were issued orake any
change in this provision for modification;
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(8) waive a continuing default or event of default melijag any payment on the debt securities of anigss

Notwithstanding the preceding, without the cons#retny holder of debt securities, Celanese US,r@sia and the trust
may amend or supplement an indenture or the ajpickebt securities issued thereunder:

(1) to cure any ambiguity, omission, defect or incaesisy;

(2) to provide for the assumption of the obligas of Celanese or Celanese US under the indebyuassuccessor
upon any merger, consolidation or transfer of sarislly all of the assets of Celanese US or Calenas
applicable;

(3) to provide for uncertificated debt securities iiéidn to or in place of certificated debt secst]

(4) to provide any security for or guaranteethefdebt securities or for the addition of an &iddal obligor on the
debt securities

(5) to comply with any requirement to effectnoaintain the qualification of the indenture under Trust Indenture
Act of 1939, as amended, if applicak

(6) to add covenants that would benefit the holderngfoutstanding series of debt securities or teeader any righ
of Celanese US or Celanese under the inder

(7) to add additional Events of Default with respecany series of debt securiti

(8) to change or eliminate any of the provisions ofititenture, provided that any such change or eltion shall no
become effective with respect to any outstandirg decurity of any series created prior to the atien of such
supplemental indenture which is entitled to thedfigéiof such provision

(9) to provide for the issuance of and establish foants terms and conditions of a new series of dehtrities;
(10) to permit or facilitate the defeasance and disahafghe debt securitie

(11) to issue additional debt securities of any sepesyided that such additional debt securities ltheesame terms ¢
and be deemed part of the same series as, theapplseries of debt securities to the extent reduinder the
indenture;

(12) to make any change that does not adveadfelgt the rights of any holder of outstanding dedsturities in any
material respect; ¢

(13) to evidence and provide for the acceptai@@pointment by a successor trustee with redpetie debt securities
of one or more series and to add to or change fthe@rovisions of the indenture as shall be nesgsto provide
for or facilitate the administration of the trust imore than one truste

Concerning the Trustee

If an Event of Default occurs and is continuing thustee will be required to use the degree af aad skill of a prudent
man in the conduct of his own affairs. The trustélebecome obligated to exercise any of its powerder the indenture at the
request of any of the holders of any debt secsritisued under the indenture only after those meldave furnished the trustee
indemnity reasonably satisfactory to it.

If the trustee becomes a creditor of ours, it bdlsubject to limitations in the indenture on iggts to obtain payment of
claims or to realize on certain property receivadainy such claim, as security or otherwise. Thstée is permitted to engage in
other transactions with us. If, however, it acgsiaay conflicting interest, it must eliminate swcimflict, resign or obtain an
order from the SEC permitting it to remain as teast

Governing Law

The indentures, the debt securities and the gusgantill be governed by, and construed in accoelariih, the laws of
the State of New York.
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PLAN OF DISTRIBUTION
We may sell the securities offered pursuant toghispectus in any of the following ways:

e directly to one or more purchase

e through agents

. through underwriters, brokers or dealers

e through a combination of any of these methods lef

We will identify the specific plan of distributioincluding any underwriters, brokers, dealers, &gendirect purchasers
and their compensation in the applicable prospeaipplement.

VALIDITY OF THE SECURITIES

Gibson, Dunn & Crutcher LLP, New York, New York,sh@endered an opinion with respect to the validftthe
securities being offered by this prospectus. WeeHaed the opinion as an exhibit to the registmatstatement of which this
prospectus is a part. If the validity of any settesiis also passed upon by counsel for the undtersniof an offering of those
securities, that counsel will be named in the peofjis supplement relating to that offering.

EXPERTS

The consolidated financial statements of the Comparnof December 31, 2010 and 2009 and for eatieofears in the
three-year period ended December 31, 2010, andgearent’s assessment of the effectiveness of idteamdrol over financial
reporting as of December 31, 2010, have been incatpd by reference herein in reliance upon thertef KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the auyhofrisaid firm as experts in
accounting and auditing. The audit report covetirgconsolidated financial statements of the Compaof December 31, 20
and 2009 and for each of the years in the threeper@od ended December 31, 2010 refers to thetaatopf certain new
accounting standards.

The financial statements of CTE Petrochemicals Gomas of December 31, 2010 and 2009 and for datle three
years in the period ended December 31, 2010, incatgd in this Prospectus by reference from Ceta@esporation’s Annual
Report on Form 10-K for the year ended DecembeRB10 have been audited by Deloitte & Touche LibEependent auditors,
as stated in their report, which is incorporategimeby reference. Such financial statements haea Iso incorporated in reliar
upon the report of such firm given upon their authias experts in accounting and auditing.

The financial statements of National Methanol Comyp@bn Sina) as of December 31, 2010 and 200%@nelach of the
three years in the period ended December 31, 20d@porated in this Prospectus by reference frataese Corporation’s
Annual Report on Form 10-K for the year ended Ddzem31, 2010 have been audited by Deloitte & TolRhlkr Abulkhair &
Co, independent auditors, as stated in their repanich is incorporated herein by reference. Sirainftial statements have been
so incorporated in reliance upon the report of siralmgiven upon their authority as experts in agting and auditing.
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