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CALCULATION OF REGISTRATION FEE

Title of each class o Maximum aggregate Amount of
securities to be registered offering price registration fee (1
4.625% Senior Notes due 20 $ 500,000,00 $ 68,200.01

(1) The filing fee is calculated in accordance with &d57(r) of the Securities Act of 19
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Filed Pursuant to Rule 424(b)(2
Registration Nos. 33317382:
and 333-173822-01 through 333-17382%
PROSPECTUS SUPPLEMENT
(To prospectus dated April 29, 2011)

$500,000,000

9 Celanese
CELANESE US HOLDINGS LLC

4.625% Senior Notes due 2022

Celanese US Holdings LLC (the Issuer) is offerisB@& 000,000 aggregate principal amount of its £26&gnior Notes due 2022. The
notes will bear interest at a rate of 4.625% peuam Interest on the notes will be payable semisalty, in cash in arrears, on March 15 and
September 15 of each year, commencing March 15.2lHe notes will mature on November 15, 2022.

The notes will be guaranteed on a senior basisdbgn@ése Corporation, the Issigeparent company (the Parent Guarantor), and dabke
Issuer’s current and future domestic subsidiahas guarantee the Issuer’s obligations under ii®ssecured credit facilities (the Subsidiary
Guarantors, and collectively with the Parent Gutnanhe Guarantors).

The notes and the guarantees will be the Issuadgtee Guarantorgjeneral unsecured senior obligations. The notestenduarantees w
be effectively subordinated to the Issuer’'s andGharantors’ secured debt to the extent of theevafithe assets securing such debt. The note
and the guarantees will rank equally in right ofpant with all of the Issuer's and the Guaranterssting and future unsecured senior debt
and senior in right of payment to any of the Issufuture debt that is expressly subordinatedghtriof payment to the notes and guarantees.
The notes and the guarantees will be structuralhpsdinated to all of the existing and future lldigs, including trade payables, and preferred
stock of the Parent Guarantor’s subsidiaries tbaiat guarantee the notes. See “Description oNittes—Ranking.”

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

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

Investing in the notes involves risks. SeeRisk Factors” beginning on page S- 8 and in our Annual Report o Form 10-K for the
year ended December 31, 2011 and subsequent perodlings with the SEC.

Per Note Total
Public offering price (1) 100.00%% $500,000,00
Underwriting discoun 1.75(% $ 8,750,001
Proceeds, before expenses, to Issue 98.25(% $491,250,00

(1) Plus accrued interest from November 13, 2012 tifeseent occurs after that da
Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the adequacy or accuraoythis prospectus supplement and the accompanyirmgospectus. Any
representation to the contrary is a criminal offens.
The notes are expected to be ready for delivebowk-entry form only through the facilities of TBepository Trust Company on or about
November 13, 201:

Joint Book-Running Managers
Deutsche Bank Securities
BofA Merrill Lynch
Citigroup
HSBC
J.P. Morgan

Co-Managers
Barclays
COMMERZBANK
Goldman, Sachs & Co.
Mitsubishi UFJ Securities
Morgan Stanley
RBS



The date of this prospectus supplement is Novembé&t 2012.
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document has two parts. The first part coagithis prospectus supplement, which describesplecific terms of this offering and
the notes offered. The second part, the accompgmywspectus, provides more general informatioruabecurities that we may offer, some of
which does not apply to this offering. If the dégton of the offering varies between this prospectupplement and the accompanying
prospectus, you should rely on the informatiorhis prospectus supplement.

Before purchasing any notes, you should carefeldrboth this prospectus supplement and the acenfimgaprospectus, together with
the additional information described under the rggatincorporation by Reference” herein.

No person is authorized to give any informatioricomake any representations other than those cattair incorporated by reference in
this prospectus supplement and the accompanyirgpectus and, if given or made, such informatiorepresentations must not be relied upor
as having been authorized. This prospectus suppleanel the accompanying prospectus do not corestituiffer to sell or the solicitation of
an offer to buy any securities other than the seesrdescribed in this prospectus supplement afiam to sell or the solicitation of an offer to
buy such securities in any circumstances in whith offer or solicitation is unlawful. Neither tdelivery of this prospectus supplement and
the accompanying prospectus, nor any sale maderdee shall under any circumstances create anljcatipn that there has been no change
in our affairs since the date of this prospectymptament, or that the information contained or npcoated by reference in this prospectus
supplement and the accompanying prospectus isat@sef any time subsequent to the date of sfohnration. The distribution of this
prospectus supplement and the accompanying pragpantl the offering of the notes in certain judidns may be restricted by law.

This prospectus supplement and the accompanyirgpectus do not constitute an offer, or an invitato our behalf or the underwriters
or any one of them, to subscribe to or purchaseohtlye notes, and may not be used for or in catimeevith an offer or solicitation by anyor
in any jurisdiction in which such an offer or sdtlidion is not authorized or to any person to whibis unlawful to make such an offer or
solicitation. See “Underwriting.”

As used throughout this prospectus supplementssithes context otherwise requires or indicates:
* “Celanes” means Celanese Corporation, and not its subsislji
» “Celanese U’ and“Issue” mean Celanese US Holdings LLC, a wh-owned subsidiary of Celanese, and not its subgdiaganc
e “Compan” “ our” and“ug” refer to Celanese and its subsidiaries, includiatagese US, on a consolidated bz

we,

Terms capitalized but not defined in this prospesupplement shall have the meaning ascribed to thi¢he accompanying prospectus.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus supplement andd¢hempanying prospectus, and the documents in@igebby reference contain
forward-looking statements, as defined in SectidA 2f the Securities Act of 1933, as amended (SeesitAct), Section 21E of the Securities
Exchange Act of 1934, as amended (Exchange Adll)tteanPrivate Securities Litigation Reform Act &95b. You can identify these statement:
by the fact that they do not relate to matters sifrigtly factual or historical nature and gensgraliscuss or relate to forecasts, estimates orr oth
expectations regarding future events. Generallydasuch as “anticipate,” “believe,”
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“estimate,” “expect,” “intend,” “plan,” “project,”may,” “can,” “could,” “might,” “will” and similar expressions, as they relate to us, are
intended to identify forward-looking statementse$a statements reflect our current views and Iseléh respect to future events at the time
that the statements are made, are not historictd ta guarantees of future performance and afjeculo significant risks, uncertainties and
other factors that are difficult to predict and maf which are outside of our control. Further,taar forward-looking statements are based
upon assumptions as to future events that maynogkepo be accurate and, accordingly, should ne¢ hendue reliance placed upon them.

The following factors could cause our actual restdtdiffer materially from those results, perfomoa or achievements that may be
expressed or implied by such forward-looking staets. These factors include, among other things:

» changes in general economic, business, politighregulatory conditions in the countries or regionwhich we operate

» the length and depth of product and industry bussiregcles particularly in the automotive, electritaxtiles, electronics and
construction industrie:

» changes in the price and availability of raw matsriparticularly changes in the demand for, supfiyand market prices of
ethylene, methanol, natural gas, wood pulp anddil@nd the prices for electricity and other eryesgurces

» the ability to pass increases in raw material grice to customers or otherwise improve marginsuifingprice increase
» the ability to maintain plant utilization rates aedmplement planned capacity additions and expags

» the ability to reduce or maintain at their currlaviels production costs and improve productivityifmplementing technological
improvements to existing plant

» increased price competition and the introductionarhpeting products by other compan

» changes in the degree of intellectual propertya@her legal protection afforded to our productsemhnologies, or the theft of such
intellectual property

» costs and potential disruption or interruption ofguction or operations due to accidents, cybeuritgdncidents, terrorism or
political unrest, or other unforeseen events oayeln construction of facilitie:

» potential liability for remedial actions and incsea costs under existing or future environmenglaions, including those relati
to climate change

» potential liability resulting from pending or fututitigation, or from changes in the laws, regula$ or policies of governments or
other governmental activities in the countries hiak we operate

» changes in currency exchange rates and interest

» our level of indebtedness, which could diminish ahility to raise additional capital to fund opéoat or limit our ability to react t
changes in the economy or the chemicals industry

» various other factors, both referenced and noteefsed in this prospectus supplement or the accoynpg prospectus

Additional information regarding these and othextdas may be contained in our filings with the S@@ms and Exchange Commission
(SEC) incorporated by reference in the prospeesisecially on Forms 10-K, 10-Q and 8-K. See “Inooation by Reference” herein. Many of
these factors are macroeconomic in nature andrenefore, beyond our control. Should one or mdita@se risks or uncertainties materialize,
or should underlying assumptions prove incorreat,aztual results, performance or achievementsvaaymaterially
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from those described in this prospectus supplemetithe accompanying prospectus as anticipateiéybd| estimated, expected, intended,
planned or projected. Except as required by lawnerther intend nor undertake any obligation, aisdldim any duty, to update these forward-
looking statements, which speak only as of theipeetive dates.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, gretatements and other information with the SEQ. {dings with the SEC are available
at the SEC’s EDGAR website at www.sec.gov. You memd and copy any document that we file with th€ SEthe SEC’s Public Reference
Room at the following address:

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

You can call the SEC at 1-800-SEC-0330 for morerimftion about the operation of the Public RefeedRoom. Our SEC filings are
also available at the offices of the New York Staoichange (NYSE), 20 Broad Street, New York, Newkyt0005. For further information
obtaining copies of our public filings at the NYSBu can call (212) 656-5060.

We also make available free of charge on or thraughwebsite, www.celanese.com, our Annual Repoffarm 10K, Quarterly Repor:
on Form 10-Q, Current Reports on Form 8-K and ammamds to those reports filed or furnished pursta@ection 13(a) or 15(d) of the
Exchange Act, as soon as reasonably practicaldewaé electronically file such material with, orfiiish it to, the SEC. Information contained
on our Internet website is not part of this prospgc

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation that we file with it. This means thve¢ can disclose important
information to you by referring you to informatiand documents that we have filed with the SEC. ilsfigrmation that we refer to in this
manner is considered part of this prospectus. inédion that we later provide to the SEC, and wigatbeemed “filed” with the SEC, will
automatically update information previously fileittwthe SEC, and may replace information in thisspectus and information previously fil
with the SEC. We specifically are incorporatingrbference the following documents (other than,a@ohecase, documents or information
deemed to have been furnished and not filed inrdecwe with SEC rules):

» our Annual Report on Form 10-K for the year endegémnber 31, 2011, filed with the SEC on Februar2002, including
portions of our Definitive Proxy Statement on SalledL4A filed on March 9, 2012, to the extent sfieaily incorporated by
reference into such Annual Report on Form 10-akd our Annual Report on Form 10-K/A, AmendmentDdled with the SEC
on April 24, 2012

e our Quarterly Reports on Form 10-Q for the quaeteted March 31, 2012, filed with the SEC on Ap#i] 2012, for the quarter
ended June 30, 2012, filed with the SEC on July2P32 and for the quarter ended September 30, Zild@with the SEC on
October 23, 2012; ar

e our current reports on Form 8-K filed with the SE€February 27, 2012, March 20, 2012, April 23,20dxcept for information
furnished under Item 7.01 and 9.01), August 2, 281@ August 10, 201.

We also incorporate by reference any future filingsmake with the SEC under Section 13(a), 13&)r115(d) of the Exchange Act
until we sell all of notes in this offering, withaé exception of any information furnished to, antldeemed file with, the SEC.
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You may request a free copy of any documents edeio above, including exhibits specifically incoragted by reference in those
documents, by contacting us at the following adsleexd telephone number:

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

This summary highlights information more fully désed elsewhere in this prospectus supplement hadtcompanying prospect
Because it is a summary, it does not contain athefinformation that you should consider beforeidiag to invest in the notes. Y
should read this entire prospectus supplement hacitcompanying prospectus carefully, includingsbetion entitled “Risk Factors”
beginning on page S-8 and the “Risk Factors” satiio our Annual Report on Form 10-K for the fisgabhr ended December 31, 2011 a
well as our subsequent periodic filings with theCSdhd our consolidated financial statements andnibites thereto incorporated by
reference herein before making an investment detisi

Our Company

We are a global technology and specialty matecafspany. We are one of the world’s largest prodsioéacetyl products, which
are intermediate chemicals, for nearly all majaiuistries, as well as a leading global produceligt performance engineered polymers
that are used in a variety of high-value appligaid-or more information about our business, pleaf& to the “Business” section in our
most recent Annual Report on Form 10-K filed witle SEC and incorporated by reference herein antMheagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems” section of our most recent Annual Reporfonm 10-K and our Quarterly
Reports on Form 10-Q filed with the SEC and incosped by reference herein.

Corporate Information

Our executive offices are located at 222 W. Lasr@sl|Blvd., Suite 900N, Irving, Texas 75039, andtelephone number is
(972) 443-4000. Celanese’s Series A common stoliktési under the symbol “CE” on the New York Stdekchange.

oY
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the Notes” in this prospectus supplement.

Issuer

Notes Offered

Maturity

Interest Rate

Guarantees

Ranking

Optional Redemption

Change of Control Event

The following summary contains basic informatiooatithe notes and is not intended to be completids not contain all the
information that is important to you. For a morengglete understanding of the notes, please reférdsection entitled “Description of

The Offering

Celanese US Holdings LL(

$500,000,000 aggregate principal amount of 4.628%d8 Notes due 202

The notes will mature on November 15, 20

Interest on the notes will accrue at a rate of @6er annum. Interest on the notes
will be payable semannually in cash in arrears on March 15 and Septertb of eac
year.

The notes will be guaranteed, jointly and severallya senior basis by Celanese, ang
the domestic subsidiaries of Celanese that guardheelssuer’s obligations under its

senior credit facilities (collectively with Celareeghe Guarantors

The notes will be general senior unsecured obbgatdf the Issuer and each Guara
and will:

. rank equally in right of payment to all of the Iesis and each Guarantor’'s
existing and future senior unsecured d

. rank senior in right of payment to the Issuer’s aadh Guarantor’s future debt
that is expressly subordinated in right of paynterthe notes and the
guarantees

. be effectively subordinated to the Issuer’'s andh&aoarantor’s secured

indebtedness, including indebtedness under ther'sssenior credit facilities, '
the extent of the value of the collateral secusngh indebtedness; a

. be structurally subordinated to all of the existargl future liabilities, including
trade payables, and preferred stock of the Issgabsidiaries that do not
guarantee the note

We may redeem some or all of the notes at a redemptice of 100% of the princip
amount, plus accrued and unpaid interest, if amthe redemption date, plus a “make
whole” premium. Sef*Description of the Not—Optional Redemptio”

If we experience a change of control event, we roffet to purchase the notes at
101% of their principal amount, plus accrued anplaith interest. See “Description of
the Note—Repurchase at the Option of Hol—Change of Control Ever”

S-6
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Certain Covenants

Use of Proceeds

Risk Factors

The indenture governing the notes contains coverthat limit, among other things, the
Issue’s ability and the ability of its restricted subsidés to:

. incur additional debt

. pay dividends or make other restricted payme

. consummate specified asset sa

. enter into transactions with affiliate

. incur liens;

. impose restrictions on the ability of a subsidiarypay dividends or make
payments to the Issuer and its restricted subsdi

. merge or consolidate with any other person;

. sell, assign, transfer, lease convey or otherwisgode of all or substantially all

of the Issu€’s assets or the assets of its restricted subsdi

These covenants are subject to important excepftiomgations and qualifications as
described in “Description of the Notes — Certairv@mants.” Certain of these covenantg
will cease to apply at all times after the dateadrich the notes receive investment gr
ratings from both Moody’s Investors Service, Indopdy’s) and Standard & Poor’s
Rating Service, a division of McGraw Hill, Inc. éBtdard & Poos), provided no defat
or event of default under the indenture exits at ttme. Such terminated covenants wil
not be reinstated if the notes lose their investrgeside ratings at any time thereaf

We estimate that the aggregate net proceeds offfdaeng of the notes will be
approximately $490 million after deducting undetimg discounts and commissions .
other estimated fees and expenses of this offering.

We intend to use the net proceeds from this offgriogether with cash on hand, to
repay a portion of the outstanding term loans undersenior credit facilities, which
term loans currently bear interest at LIBOR plusagin of 2.75% and mature October
31, 2016, and to make a cash contribution to tHar@se Americas Retirement Pensiol
Plan. Affiliates of certain of the underwriters &aders under our senior credit facilit
and may receive a portion of the net proceeds trosmoffering. Se“Use of Proceec”

See “Risk Factors” and other information includedncorporated by reference in this
prospectus supplement and the accompanying praespfeta discussion of factors you
should consider carefully before investing in tlo¢es.
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RISK FACTORS

Investing in the notes involves various risks,udalg the risks described below as well as thoseudised under the caption “Risk
Factors” in our Annual Report on Form 10-K for the yeardma December 31, 2011 and subsequent filings W#tSEC. You should carefully
consider these risks and the other informationudeld or incorporated by reference in this prospsaupplement and the accompanying
prospectus before investing in the notes. Theks Ege not the only ones we face. Additional riskispresently known to us or that"
currently deem immaterial may also impair our besis operations, financial condition and result®pérations. Our business, financial
condition or results of operations could be matllyiadversely affected by any of these risks. Taairig price of the notes could decline dut
any of these risks, and you may lose all or pastafr investment.

Risks Relating to the Notes and the Guarantees

Our level of indebtedness could diminish our ahjlito raise additional capital to fund our operatignlimit our ability to react to changes in
the economy or the chemicals industry and preveatftom meeting obligations under our indebtedness.

As of September 30, 2012, our total indebtednessaparoximately $3.0 billion. In addition, as ofpBamber 30, 2012 we had $158
million available for borrowing under our creditkied revolving facility and $600 million availabl@der our revolving credit facility.
Our level of indebtedness could have important equences, including:

» increasing our vulnerability to general economid ardustry conditions including exacerbating anyeade business effects that are
determined to be material adverse effects for mapof our senior credit facilitie

e requiring a substantial portion of our cash floanfr operations to be dedicated to the payment atjpal and interest on
indebtedness, therefore reducing our ability toawsecash flow to fund operations, capital expamdis and future business
opportunities or pay dividends on our common st

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

« limiting our ability to obtain additional financinfgr working capital, capital expenditures, proddevelopment, debt service
requirements, acquisitions and general corporatéhmr purposes; ar

« limiting our ability to adjust to changing marketralitions and placing us at a competitive disadagmicompared to our competil
who have less dek

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

Although covenants under our senior credit faeditand the indentures governing the Issuer’'s outstg 6.625% Senior Notes due 2018
and 5.875% Senior Notes due 2021 (collectively Qgstanding Notes) limit, and the indenture goiregrihe notes will limit, our ability to
incur certain additional indebtedness, these digiris are subject to a number of qualificationd exceptions, and the indebtedness we could
incur in compliance with these restrictions couddsiignificant. To the extent that we incur addisibmdebtedness, the risks associated with ot
leverage described above, including our possil@bility to service our debt, including the notesud increase.
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Our variable rate indebtedness subjects us to iestrrate risk, which could cause our debt serviddigations to increase significantly and
affect our operating results.

Certain of our borrowings are at variable ratemtd#rest and expose us to interest rate risk téfr@st rates were to increase, our debt
service obligations on our variable rate indebtedneould increase. As of September 30, 2012, we$hadbillion, €210 million and CNY
999 million of variable rate debt, of which $1.1libn was hedged with an interest rate swap magudanuary 2, 2014, leaving $31 million,
€210 million and CNY 999 million of variable ratelitesubject to interest rate exposure. Accordingl§% increase in interest rates would
increase annual interest expense by approximatetyiffion.

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

Our ability to make scheduled payments on or timagice our debt obligations depends on the findooiadition and operating
performance of our subsidiaries, which is subjegirevailing economic and competitive conditiond &mcertain financial, business and other
factors beyond our control. We may not be able &intain a level of cash flows from operating adids sufficient to permit us to pay the
principal, premium, if any, and interest on ourehtedness, including the notes.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rhayforced to reduce or delay capital
expenditures, sell assets, seek additional cagitastructure or refinance our indebtedness. Thkemative measures may not be successful
and may not permit us to meet our scheduled debicseobligations. In the absence of such operatitsglts and resources, we could face
substantial liquidity problems and might be reqdite dispose of material assets or operations &t m& debt service and other obligations.
Certain covenants in our senior credit facilitiesl he indentures governing the Outstanding Nassict, and the indenture governing the
notes will restrict, our ability to dispose of assand use the proceeds from the disposition. Wenmoaibe able to consummate those
dispositions or to obtain the proceeds which wddtoealize from them and these proceeds may natlkguate to meet any debt service
obligations then due.

Restrictive covenants in our senior credit facié8 and the indentures governing the Outstanding &®and the notes may limit our ability
engage in certain transactions and may diminish oalpility to make payments on our indebtedness.

Our senior credit facilities and the indenturesegoing the Outstanding Notes each contain, anthttenture governing the notes will
contain, various covenants that limit our abilityengage in specified types of transactions. THeritures governing the Outstanding Notes
limit, and the indenture governing the notes vififlit, the Issuer’s and certain of its subsidiarigisility to, among other things, incur additional
debt; pay dividends or make other restricted paym@&onsummate specified asset sales; enter amsdctions with affiliates; incur liens,
impose restrictions on the ability of a subsidiarypay dividends or make payments to the Issueitandstricted subsidiaries; merge or
consolidate with any other person; and sell, assignsfer, lease, convey or otherwise disposdl of aubstantially all of the Issuer’s assets or
the assets of its restricted subsidiaries. Seecijgon of the Notes—Certain Covenants.”

In addition, our senior credit facilities require to maintain a maximum first lien senior secumcktage ratio if there are outstanding
borrowings under the revolving credit facility. Cability to meet this financial ratio can be affettoy events beyond our control, and we may
not be able to meet this test at all.

Such restrictions in our debt instruments couldseaus to require the consent of holders of thet@udisng Notes and the notes and of ou
lenders in order to take certain actions. Disrupim credit markets may prevent us from obtaiminghake it more difficult or more costly for
us to obtain such consents. Our ability to expamtboisiness or to address declines in our busmegshe limited if we are unable to obtain
such consents.
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A breach of any of these covenants could reswdtdefault, which, if not cured or waived, could Bavmaterial adverse effect on our
business, financial condition and results of openat Furthermore, a default under our senior tifedilities could permit lenders to accelerate
the maturity of our indebtedness under our semieditfacilities and to terminate any commitmeratéeind. If we were unable to repay such
indebtedness, the lenders under our senior cradllities could proceed against the collateral tgdrio them to secure that indebtedness. Our
subsidiaries have pledged a significant portionwfassets as collateral to secure our indebtedmeks our senior credit facilities. If the
lenders under our senior credit facilities accdtethe repayment of such indebtedness, we mayawat sufficient assets to repay such amount
or our other indebtedness, including the notesuith event, we could be forced into bankruptcyquidlation and, as a result, you could lose
your investment in the note

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

As holding companies, the Issuer and Celanese hwincrefer to as the Parent Guarantor, conductauntisly all of their operations
through their subsidiaries, which own substantiallyof our consolidated assets. Consequentlypthmeipal source of cash to pay the Issuer’s
and Parent Guarantor’s obligations, including dtligns under the notes and the guarantee of therlssobligations under the notes by the
Parent Guarantor, is the cash that our subsidigaaerate from their operations. We cannot assauehat our subsidiaries will be able to, or
be permitted to, make distributions to enable #sai¢r or the Parent Guarantor to make paymenéspect of their obligations. Each of our
subsidiaries is a distinct legal entity and, unthatain circumstances, applicable state laws, atgryl limitations and terms of our debt
instruments may limit the Issuer’s and the Pararmdr@ntor’s ability to obtain cash from our subgigis. While the indenture governing the
notes limits the ability of our subsidiaries totr&s their ability to pay dividends or make othietercompany payments to us, these limitations
are subject to certain qualifications and exceptiovhich may have the effect of significantly resing the applicability of those limits. In the
event the Issuer and the Parent Guarantor do oeiveedistributions from our subsidiaries, the &sand the Parent Guarantor may be unable
to make required payments on the notes, the guaftthe Issuer’s obligations under the notedbyParent Guarantor, or our other
indebtedness.

Many of the covenants in the indenture governingetihotes will cease to apply from and after the fidate when the notes are rati
investment grade by Moody’s and Standard & Poopsovided no default has occurred and is continuing.

Many of the covenants contained in the indentureegidng the notes will cease to apply from andrédfie first date when the notes
receive an investment grade rating from Moody’s &tahdard & Poor’s, provided no default has occlamd is then continuing. There can be
no assurance that the notes, if they are ratediment grade, will maintain such ratings. Termimaibf these covenants will allow us to eng
in certain actions that would not have been peedhittere these covenants in force. Upon terminatimse covenants will no longer apply €
if the notes are subsequently downgraded belowsinvent grade. See “Description of the Notes—Tertiinaf Covenants.”

Federal and state statutes could allow courts, undpecific circumstances, to void or subordinatesthotes or any of the subsidiary
guarantees and require note holders to return payitsereceived from the Issuer or the Subsidiary Gaators.

Under federal bankruptcy law and comparable prowsiof state fraudulent transfer laws, the notemgrof the guarantees thereof by
subsidiaries of Celanese, which we refer to asStigsidiary Guarantors, could be voided, or claim®spect of the notes or any of the
guarantees thereof by the Subsidiary Guarantorisi cou
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be subordinated to all of the Issuer’s indebtedoessat of the Subsidiary Guarantors if, amongothings, the Issuer or a Subsidiary
Guarantor, at the time the Issuer or such Subsgic@ararantor incurred the indebtedness evidencatépotes or such guarantee:

received less than reasonably equivalent valuaiocéonsideration for the issuance of the notgsothe incurrence of such
guarantee; an

were insolvent or rendered insolvent by reasoruohsncurrence; c

were engaged in a business or transaction for whielissuer’s or the Subsidiary Guarantor’s remngjrgissets constituted
unreasonably small capital;

intended to incur, or believed that the Issueher$ubsidiary Guarantor would incur, debts beytedgsuer’s or the Subsidiary
Guaranta's ability to pay such debts as they mature

the Issuer or any of the Subsidiary Guarantorsaw@sfendant in an action for money damages doclegjethst the Issuer or such
Subsidiary Guarantor if, in either case, afterlfijpdgment, the judgment was unsatisfi

As a general matter, value is given for a transfean obligation if, in exchange for the transfepbligation, property is transferred or an
antecedent debt is secured or satisfied. A bangyugiurt could also void the notes or a guararitéddund that the Issuer or the Subsidiary
Guarantors issued the notes or the guaranteegheithictual intent to hinder, delay or defraud doedi

We cannot be certain as to the standards a coutvuse to determine whether or not the Issuen@iSubsidiary Guarantors were
solvent at the relevant time or, regardless oktaadard that a court uses, whether the noteeayuhrantees would be subordinated to the
Issuer’s or any of the Subsidiary Guarantors’ ottedst. In general, however, a court would deemraityeénsolvent if:

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

the present fair saleable value of its assets asssthan the amount that would be required to tsgyrobable liability on its existing
debts, including contingent liabilities, as theydtme absolute and mature;

it could not pay its debts as they became

If a court were to void the issuance of the notethe incurrence of the guarantees as the resalffi@udulent transfer or conveyance, or
hold such obligations unenforceable for any otkason, holders of the notes would cease to halam against the Issuer or that Subsidiary
Guarantor on its guarantee. A court could also slibate the notes or any of the guarantees tottier cndebtedness of the Issuer or the
applicable Subsidiary Guarantor, direct that halddrthe notes return any amounts paid under ttesray a guarantee to the Issuer 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 intendelintit the Subsidiary Guarantor’s liability to tmeaximum amount that it could incur
without causing the incurrence of obligations unitleguarantee to be a fraudulent transfer. EadisiBliary Guarantor that makes a payment o
distribution under a guarantee will be entitlectoontribution from each other Subsidiary Guaraim@n amount pro rata, based on the net
assets of each Subsidiary Guarantor. Under reesetlaw, these provisions may not be effectiverdtept the guarantees from being voided
under fraudulent transfer or conveyance law.
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We cannot assure you that an active trading markat the notes will exist if you desire to sell timetes.

There is no existing public market for the note® &% not intend to have the notes listed on a natigecurities exchange or to arrange
for quotation on any automated dealer quotatiotesys. Therefore, we cannot assure you as to the@@went or liquidity of any trading
market for the notes. The liquidity of any markat the notes will depend on a humber of factorgpiting:

» 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 eiarkthe notes; ar
« prevailing interest rate

Historically, the market for nomvestment grade debt has been subject to disngptlat have caused substantial volatility in thegs o
securities similar to the notes. The market, if,doy the notes may face similar disruptions thayradversely affect the prices at which you
could sell your notes. Therefore, you may not He &sell your notes at a particular time andghee that you receive when you sell may not
be favorable.

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

Upon a change of control event, as defined inrdemtures governing the Outstanding Notes anddtesnthe Issuer is required to offer
to purchase all of the Outstanding Notes and titesitien outstanding for cash at 101% of the grai@amount thereof plus accrued and un
interest, if any. Similarly, the occurrence of aebe of control could create an event of defaultenrour senior credit facilities, permitting the
lenders to accelerate the maturity of the indel#egdminder our senior credit facilities and tern@riaeir commitments to lend under our
revolving credit facility. Our other indebtedne$soamay contain repayment requirements with resjoespecific events that constitute a che
of control. If a change of control event occurs,may not have sufficient funds to pay the changeootrol purchase price with respect to the
Outstanding Notes or the notes or to repay outstgriddebtedness under our senior credit facilitiesur other indebtedness, and may be
required to secure new third party financing ttsdoWe may not be able to obtain this financingommercially reasonable terms, or on te
acceptable to us, or at all. Our failure to repasghthe notes upon a change of control event waauidtitute an event of default under the
indenture.

The change of control event provisions in the indengoverning the notes may not protect you inethent we consummate a highly
leveraged transaction, reorganization, restruogummerger or other similar transaction, unless dransaction constitutes a change of control
event under the indenture. Such a transaction roaynmolve a change in voting power or beneficiahership or, even if it does, may not
involve a change in the magnitude required undedgfinition of change of control in the indenttwarigger our obligation to repurchase the
notes. Except as otherwise described above, tleamince does not contain provisions that permitblders of the notes to require the Issuer tc
repurchase or redeem the notes in the event &keavar, recapitalization or similar transactione SBescription of the Notes—Repurchase at
the Option of Holders—Change of Control Event.”

Your right to receive payments on the notes willdféectively subordinated to the right of lenderfiavhave a security interest in our assets,
to the extent of the value of those assets.

Subject to the restrictions in the indentures gowey the Outstanding Notes and the notes, we, dietuour subsidiaries, may incur
significant additional indebtedness secured bytasEaeve are declared bankrupt or insolvent, avéf default under any of our existing or fut
indebtedness secured by assets, the holders of such
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indebtedness could declare all of the funds bordotereunder, together with accrued interest, imately due and payable. If we were une

to repay such indebtedness, the holders of su@btadness could, to the extent of such indebtedfsslose on such assets to the exclusior
of holders of the notes. In any such event, bectiiessaotes will not be secured by our assets, m@ntproceeds, if any, from the sale of such
assets will be available to pay obligations onrtbtes only after such indebtedness has been péidl.in

The notes will be structurally subordinated to @tidebtedness of our current subsidiaries that aretnand any of our future subsidiaries th
do not become, guarantors of the notes.

The notes will, subject to certain exceptions, bargnteed by those of our domestic subsidiariggyilrantee our senior credit facilities.
Each of our current subsidiaries that is not, andfature subsidiary that does not become, a SidvgiGuarantor under our senior credit
facilities, and therefore under the notes, will&@ao obligation, contingent or otherwise, to payants due under the notes or to make any
funds available to pay those amounts, whether Wigeind, distribution, loan or other payment. Théesawill be structurally subordinated to all
indebtedness and other obligations of any non-gwaraubsidiary such that, in the event of insobyetiquidation, reorganization, dissolution
or other winding up of any subsidiary that is ngfuarantor of the notes, all of such subsidiaryé&siitors (including trade creditors and
preferred stockholders, if any) would be entitlegpayment in full out of such subsidiary’s asset®ote we (and therefore the holders of the
notes) would be entitled to any payment.

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

Owners of book-entry interests will not be considowners or holders of notes. Instead, The Dapgsitrust Company (DTC) or its
nominee will be the sole holder of the notes. Paysef principal, interest and other amounts ovangr in respect of the notes in global fc
will be made to the paying agent, which will maleyments to DTC. Thereafter, those payments wittieelited to DTC participants’ accounts
that hold book-entry interests in the notes in gldbrm and credited by such participants to intlifgarticipants. Unlike holders of certificated
notes, owners of book-entry interests do not hageadtrect right to act upon our solicitations fonsents or requests for waivers or other
actions from holders of the notes. Instead, yolilvéilpermitted to act only to the extent you haaeeived appropriate proxies to do so from
DTC or, if applicable, a participant. Procedurepliemented for the granting of such proxies mayhosufficient to enable you to vote on any
requested actions on a timely basis.
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RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regamgliour ratio of earnings to fixed charges for thequs shown. In calculating the ratio of
earnings to fixed charges, earnings representuitmeds (i) earnings (loss) from continuing operatidrefore taxes, (ii) income distributions
from equity method investees, (iii) amortizationcapitalized interest and (iv) total fixed charge#us equity in net earnings of affiliates.
Fixed charges represent the sum of (i) interestese, (ii) capitalized interest, (iii) the estinthirterest portion of rent expense,

(iv) cumulative preferred stock dividends and (vatanteed payments to minority stockholders.

Nine Months
Ended September 3( Year Ended December 31
2012 2011 2010 2009 2008 2007
Ratio of earnings to fixed charges 4.5x 3.8x 2.9x 1.9x 2.4x 2.3x
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USE OF PROCEEDS

We estimate that the net proceeds from this offeointhe notes will be approximately $490 millioites deducting underwriting
discounts and commissions and other estimatedafegdexpenses of this offering. We intend to usenttigoroceeds from this offering, together
with cash on hand, to repay $400 million of thestariding term loans under our senior credit faedjtwhich term loans currently bear interest
at LIBOR plus a margin of 2.75% and mature Oct@&3gr2016, and to make a cash contribution of $10ilomto the Celanese Americas
Retirement Pension Plan. Affiliates of certaintod underwriters are lenders under our senior cfadiities and may receive a portion of the
net proceeds from this offering.
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CAPITALIZATION

The following table sets forth (i) our actual histal consolidated cash and cash equivalents gpitatiaation as of September 30, 2012
and (ii) our cash and cash equivalents and cagatadn as adjusted to give effect to this offerafighe notes and the repayment of $400 millior
of the outstanding term loans under our senioritfadiities as described herein under “Use ofdeexds.”

The information in this table should be read injaantion with the financial information incorporatéy reference into the accompany
prospectus and the consolidated financial statesrfenCelanese and accompanying notes incorpobgteeference herein.

September 30, 201.

Actual As Adjusted
(unaudited)
(in millions)
Cash and cash equivale $ 92¢ $ 1,01¢@
Total debt:;
Revolving credit facility $ — $ —
Term loans 1,37¢ 97t
Senior unsecured notes offered her — 50C
6.625% Senior Notes due 20 60C 60C
5.875% Senior Notes due 20 40C 40C
Capital lease 237 237
Industrial revenue bonds and other ¢ 36¢ 36¢€
Total debt 2,98( 3,08(
Total stockholder equity 1,91¢ 1,91t
Total capitalizatior $ 4,898 % 4,99t

(&) Includes $100 million of net proceeds to bedusemake a cash contribution to the U.S. pensian which will reduce our aggregate
pension obligations
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DESCRIPTION OF THE NOTES

You can find the definitions of certain terms ugethis description under the subheading “—Ceriéfinitions.” In this description, the
term “Issuer” refers only to Celanese US Holding€l.and not to any of its subsidiaries.

The notes will be issued under a base indentuteddss of May 6, 2011, by and among the IssueiGtierantors and Wells Fargo Bank,
National Association, as trustee (the Trusteeyugplemented by a second supplemental indenture tiated as of the closing date of -
offering by and among the Issuer, the Guarantodstla@ Trustee. As used in this section, all refeesrto the “indenture” mean the base
indenture as supplemented by the second supplehiai¢ature. The terms of the notes include theéated in the indenture and those made
part of the indenture by reference to the Truséimdre Act of 1939.

The following description is a summary of the mitegprovisions of the indenture. It does not resthe indenture in its entirety. We urge
you to read the indenture because it, and not#ssription, defines the rights of holders of thées. A copy of the base indenture is availi
as set forth under “Incorporation by Referenced arcopy of the second supplemental indenturebeilfiled on a current report on Form 8-K
and available as set forth under “IncorporatiorR&ference”. Certain defined terms used in this rifgsen but not defined below under “—
Certain Definitions” have the meanings assignetthéon in the indenture.

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

Principal, Maturity and Interest

The Issuer will issue $500,000,000 aggregate prai@mount of notes in this offering. The noted midture on November 15, 2022. The
indenture governing the notes will provide for thguance of additional notes of the same classares, subject to compliance with the
covenants contained in the indenture. The notdswilssued in denominations of $1,000 and integualtiples of $1,000 in excess thereof.

Interest on the notes will accrue at the rate 828% per annum and will be payable semi-annualbrigars on March 15 and Septembel
15, commencing on March 15, 2013. The Issuer wélkeneach interest payment to the holders of regbtide notes on the immediately
preceding March 1 and September 1.

Interest on the notes will accrue from the daterdafinal issuance or, if interest has already hgsd, from the date it was most recently
paid. Interest will be computed on the basis 06@-8ay year comprised of twelve 30-day months.

Payments on the Notes

Principal of, premium, if any, and interest on tiates will be payable at the office or agency nzaigd by the Issuer for such purposes
or, at the option of the Issuer, payment of intenesy be made by check mailed to the holders ohttes at their respective addresses set fort
in the register of holdergrovidedthat all payments of principal, premium, if anydadnterest with respect to the notes representezhbyor
more global notes registered in the name of or hglDTC or its nominee will be made through thelites of DTC. Until otherwise
designated by the Issuer, the Issuer’s office enag will be the office of the Trustee maintainedguch purpose.

Paying Agent and Registrar for the Notes

The Trustee will initially act as paying agent ardistrar. The Issuer may change the paying agemistrar without prior notice to the
holders, and the Issuer or any of its Subsidiariag act as paying agent or registrar.
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Transfer and Exchange

A holder may transfer or exchange notes in accaaarith the indenture. The registrar and the Teustay require a holder to furnish
appropriate endorsements and transfer documentmimection with a transfer of notes. Holders wéllrequired to pay all taxes due on tran:
The Issuer is not required to transfer or exchargenote selected for redemption or repurchase, A& Issuer is not required to transfer or
exchange any note for a period of 15 days bef@aection of notes to be redeemed or repurchased.

Guarantees

The notes will be guaranteed by the Parent Guaramib each direct and indirect Restricted Subsidizat guarantees the Issuer’s
obligations under the Credit Agreement. The Guaranwill jointly and severally guarantee the Isssiebligations under the indenture and the
notes on a senior unsecured, full and unconditibaals. The obligations of each Guarantor (othan #ncompany that is a direct or indirect
parent of the Issuer) under its Guarantee willilnééd as necessary to prevent the Guarantee fomrstituting a fraudulent conveyance or
fraudulent transfer under applicable law. By virtighis limitation, a Guaranta’obligation under its Guarantee could be signifilyaless tha
amounts payable with respect to the notes, or agdt@ may have effectively no obligation underGisarantee. See “Risk Factors—Risks
Related to the Notes and the Guarantees—Federaitatedstatutes could allow courts, under specifammstances, to void or subordinate the
notes or any of the subsidiary guarantees andneqotie holders to return payments received frarighuer or the Subsidiary Guarantors.” In
an effort to alleviate the effect of this limitatiopeach Guarantor that makes a payment or disibuhder a Guarantee will be entitled to a
contribution from each other Guarantor (if anypmamount pro rata, based on the net assets ofGamtantor.

Each Guarantor may consolidate with or merge inteed its assets to the Issuer or another Guaravitbout limitation, or with, into or
to any other Person upon the terms and conditienfgh in the indenture. See “—Certain Covenartéerger, Consolidation or Sale of
Assets.”

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

(&) (i) all of its assets or Capital Stock is sotdransferred, in each case in a transaction imptiance with the covenant described
under “—Repurchase at the Option of Holders—Ass# <y’ (ii) the Guarantor merges with or into, onsolidates with or
amalgamates with, or transfers all or substantalllpf its assets to, another Person in compliamtie the covenant described uni
“—Certain Covenants—Merger, Consolidation or SdlAssets,” (iii) such Guarantor is designated amddtricted Subsidiary in
accordance with the terms of the indenture, (iyannection with any (direct or indirect) sale @ptal Stock or other transaction
that results in the Subsidiary Guarantor ceasirggta Subsidiary of the Issuer, if the sale or ottEsaction complies with the
provisions of the covenant described under “—Réemase at the Option of Holders—Asset Sales;” oufpgn legal defeasance of
the notes or satisfaction and discharge of thenitudte as provided below under the captions “—L&yfeasance and Covenant
Defeasanc” and“—Satisfaction and Dischar¢’

(b) such Guarantor has delivered to the Trustemtificate of a Responsible Officer and an OpindéiCounsel, each stating that all
conditions precedent herein provided for relatmguch transaction have been complied with;

(c) such Guarantor is released from its guaranteeeo€tiedit Agreemen
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Ranking
Senior Debt

The notes will be general unsecured obligatiorthefissuer that rank senior in right of paymerdlt@xisting and future Indebtedness
that is expressly subordinated in right of paynerthe notes. The notes will rank equally in righpayment with all existing and future
liabilities of the Issuer that are not so subortidaand will be effectively subordinated to altloé Issuer’s Secured Debt (to the extent of the
value of the assets securing such Indebtednesdjadildies of our Subsidiaries that do not guaegnthe notes. In the event of bankruptcy,
liquidation, reorganization or other winding uptbé Issuer or the Guarantors or upon a defaulayment with respect to, or the acceleration
of, any Indebtedness under the Credit Agreemeathar senior secured Indebtedness, the assets tfsther and the Guarantors that secure
such senior secured Indebtedness will be avaitalj@y obligations on the notes and the Guararmtelgsafter all Indebtedness under such
Credit Agreement and other senior secured Indebtdhas been repaid in full from such assets. Wiseglou that there may not be sufficient
assets remaining to pay amounts due on any drahdtes and the Guarantees then outstanding.

Liabilities of Subsidiaries versus Nol

Some of the Subsidiaries of the Issuer will notrgatee the notes, and, as described above undeu&raBtees,” Guarantees of
Subsidiaries may be released under certain ciramoss. In addition, future Subsidiaries of thedssnay not be required to guarantee the
notes. Claims of creditors of any Subsidiaries #iatnot Guarantors, including trade creditors @editors holding indebtedness or guarantee
issued by such Subsidiaries, and claims of predesteckholders of such Subsidiaries generally kdlre priority with respect to the assets and
earnings of such Subsidiaries over the claimseditors of the Issuer, including holders of theesotAccordingly, the notes and each Guar:
will be effectively subordinated to creditors (inding trade creditors) and preferred stockholdées)y, of such Subsidiaries that are not
Guarantors.

As of September 30, 2012:
» the Issu€'s nor-guarantor Subsidiaries collectively held $6,575iomlin assets; an
» the Issu€'s nor-guarantor Subsidiaries had $4,261 million of ligiei$, including trade payable

Although the indenture limits the incurrence ofehtedness and preferred stock by the Issuer atalrcef its Subsidiaries, such
limitation is subject to a number of significantadjfications. Moreover, the indenture does not isgany limitation on the incurrence by such
Subsidiaries of liabilities that are not considehedebtedness under the indenture. See “—Certauei@nts—Incurrence of Indebtedness and
Issuance of Preferred Stock.”

Optional Redemption

The notes may be redeemed, in whole or in patheapption of the Issuer upon not less than 30mare than 60 days’ prior notice sent
to each holder’s registered address, at a redemptioe equal to 100% of the principal amount &f tlotes redeemgausthe Applicable
Premium as of, and accrued and unpaid interesietapplicable redemption date (subject to the rfimolders of record on the relevant recorc
date to receive interest due on the relevant istgr@yment date).

In addition, the Issuer may acquire notes by me#msr than a redemption, whether by tender offeenomarket purchases, negotiated
transactions or otherwise, in accordance with apple securities laws, so long as such acquisita@s not otherwise violate the terms of the
indenture.
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Mandatory Redemption
The Issuer is not required to make mandatory retiempr sinking fund payments with respect to toées.

Repurchase at the Option of Holders
Change of Control Event

If a Change of Control Event occurs, each holderaiés will have the right to require the Issuergpurchase all or any part (equal to
$1,000 or an integral multiple of $1,000 in exciwseof) of that holder’s notes pursuant to a ChasfgControl Offer on the terms set forth in
the indenture. In the Change of Control Offer, l§mier will offer a Change of Control Payment isltaqual to 101% of the aggregate
principal amount of notes repurchased plus accamedunpaid interest on the notes repurchasedetdate of purchase. Within 30 days
following any Change of Control Event, the Issudt end a notice to each holder describing thesaation or transactions that constitute the
Change of Control and offering to repurchase notethe Change of Control Payment Date specifigtiémotice, which date will be no earlier
than 30 days and no later than 60 days from the glath notice is sent, pursuant to the procedergsred by the indenture and described in
such notice. The Issuer will comply with the reeuirents of Rule 14e-1 under the Exchange Act anddrey securities laws and regulations
thereunder to the extent those laws and regulatiomspplicable in connection with the repurchdsbenotes as a result of a Change of
Control Event. To the extent that the provisionsun§ securities laws or regulations conflict witle Change of Control provisions of the
indenture, the Issuer will comply with the applitabecurities laws and regulations and will nodbemed to have breached its obligations
under the Change of Control provisions of the indenby virtue of such conflict.

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

(2) deposit with the paying agent an amount equiie¢ Change of Control Payment in respect ofatis or portions of notes properly
tendered; an

(3) deliver or cause to be delivered to the Trusteenotes properly accepted together with anef§iccertificate stating the aggregate
principal amount of notes or portions of notes bginrchased by the Issu

The paying agent will promptly mail to each holdénotes properly tendered the Change of Contrgifeat for such notes, and the
Trustee will promptly authenticate and mail (or ato be transferred by book entry) to each ha@desw note equal in principal amount to
unpurchased portion of the notes surrenderedyif@mvidedthat each new note will be in a principal amoun$df000 or an integral multiple
of $1,000 in excess thereof.

The provisions described above that require theels® make a Change of Control Offer following lka@ge of Control Event will be
applicable whether or not any other provisionshefindenture are applicable. Except as describedealith respect to a Change of Control
Event, the indenture contains no provisions thamngehe holders of the notes to require that 8miér repurchase or redeem the notes in the
event of a takeover, recapitalization or similansaction.

The Issuer will not be required to make a Changéaftrol Offer upon a Change of Control Event if §lthird party makes the Chang
Control Offer in the manner, at the times and atligg in compliance with the requirements set fantthe indenture applicable to a Change of
Control Offer made by the Issuer and purchasesoddls properly tendered and not withdrawn undeCth@nge of Control Offer or (2) notice
of redemption has been given pursuant to the inderats described above under the caption “—OptiBedemption,” unless and
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until there is a default in the payment of the agtlle redemption price. Notwithstanding anythiagdhe contrary contained herein, a Chanc
Control Offer may be made in advance of a Chandeounitrol Event or conditional upon the occurrenta €hange of Control Event, if a
definitive agreement is in place for the Chang€oftrol at the time the Change of Control Offemiade and such Change of Control Offer is
otherwise made in compliance with the provisionthif covenant.

The definition of Change of Control includes a @eraelating to the direct or indirect sale, le&sasfer, conveyance or other disposition
of “all or substantially all” of the properties assets of the Issuer and its Subsidiaries takannd®le. Although there is a limited body of case
law interpreting the phrase “substantially all,etl is no precise established definition of theaplrunder applicable law. Accordingly, the
ability of a holder of notes to require the Issteerepurchase its notes as a result of a saleg,léamsfer, conveyance or other disposition of les
than all of the assets of the Issuer and its Sidrééd taken as a whole to another Person or graaypbe uncertain.

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

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

(1) the Issuer (or such Restricted Subsidiaryhastase may be) receives consideration at thedirtiee Asset Sale at least equal to the
fair market value of the assets or Equity Interestsed or sold or otherwise disposed of;

(2) atleast 75% of the consideration receivedénAsset Sale by the Issuer or such Restrictedidabgsis in the form of cash or Cash
Equivalents

For purposes of clause (2) above and for no othgrgse, the amount of (i) any liabilities (as shavmthe Issuer’s or such Restricted
Subsidiary’s most recent balance sheet or in thesrhereto) of the Issuer or any Restricted Sidosidother than liabilities that are by their
terms subordinated to the notes or the Guarantieasare assumed by the transferee of any suctsaéfeany securities received by the Issue
or such Restricted Subsidiary from such transfédratare converted by the Issuer or such Restrigtdxbidiary into cash (to the extent of the
cash received) within 180 days following the ret#igreof, (iii) the fair market value (as deteredrin good faith by the Issuer) of (A) any
assets (other than securities) received by thetssuany Restricted Subsidiary to be used by @ Rermitted Business, (B) Equity Interests
Person that is a Restricted Subsidiary or in adPeengaged in a Permitted Business that shall be@Restricted Subsidiary immediately
upon the acquisition of such Person by the Issuany Restricted Subsidiary or (C) a combinatio®fand (B), and (iv) any Designated
Non-cash Consideration received by the Issuer or &itg &estricted Subsidiaries in such Asset Salenggan aggregate fair market value (as
determined in good faith by the Issuer), taken tiogrewith all other Designated Non-cash Considerateceived pursuant to this clause
(iv) that is at that time outstanding, not to ext&é)% of Total Assets at the time of the recefguzh Designated Non-cash Consideration
(with the fair market value of each item of DesigtiNon-cash Consideration being measured atrtfeereceived without giving effect to
subsequent changes in value) shall be deemeddashe

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

(1) permanently reduce Obligations under Securdat Bthe Issuer or a Guarantor (and to correspmigireduce commitments with
respect thereto) or Indebtedness of a Restrictbdi@iary that is not a Guarantor, in each caserdbtam Indebtedness owed to the
Issuer or a Subsidiary of the IssL
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(2) make an investment in (A) any one or more tesgesprovidedthat such investment in any business is in the fofrthe
acquisition of Capital Stock and results in thei&ssor a Restricted Subsidiary owning an amoutthefCapital Stock of such
business such that it constitutes a Restrictedi@iabg, (B) capital expenditures or (C) other assit each of (A), (B) and (C), used
or useful in a Permitted Business; anc

(3) make an investment in (A) any one or more essesprovidedthat such investment in any business is in the fofrthe
acquisition of Capital Stock and it results in thguer or a Restricted Subsidiary owning an amofitite Capital Stock of such
business such that it constitutes a Restrictedi8iabg, (B) properties or (C) assets that, in eatfd), (B) and (C), replace the
businesses, properties and assets that are trecsobpuch Asset Sal

Any Net Proceeds from an Asset Sale not appliedwasted in accordance with the preceding paragnathtin 365 days from the date of
the receipt of such Net Proceeds shall constithteéss Proceedsptovidedthat if during such 365-day period the Issuer Breatricted
Subsidiary enters into a definitive binding agreatrtommitting it to apply such Net Proceeds in adaace with the requirements of clause
(2) or (3) of the immediately preceding paragrafterasuch 365th day, such 365-day period will bierded with respect to the amount of Net
Proceeds so committed for a period not to exce@dda8s until such Net Proceeds are required tgpbea in accordance with such agreen
(or, if earlier, until termination of such agreer)en

When the aggregate amount of Excess Proceeds ex$é@d million, the Issuer or the applicable Retgtd Subsidiary will make an
offer (an Asset Sale Offer) to all holders of nadesl, at the option of the Issuer, Indebtednedsdmks pari passu with the notes and contains
provisions similar to those set forth in the indeatwith respect to mandatory prepayments, redempitr offers to purchase with the proceed
of sales of assets, to purchase, on a pro rata {@sks near a pro rata basis in accordance étapplicable rules and procedures of DTC), th
maximum principal amount of notes and such othergassu Indebtedness that may be purchased ¢l &xcess Proceeds. The offer pric
any Asset Sale Offer will be equal to 100% of pipat amount plus accrued and unpaid interest tal#te of purchase, and will be payable in
cash.

Pending the final application of any Net Procedlus |ssuer or such Restricted Subsidiary may tearpprreduce revolving credit
borrowings or otherwise invest the Net Proceedmymanner that is not prohibited by the indenture.

If any Excess Proceeds remain after consummatiam édfsset Sale Offer, the Issuer or the applicRlgistricted Subsidiary may use thi
Excess Proceeds for any purpose not otherwiselptetiiby the indenture. If the aggregate princgrabunt of notes tendered into such Asset
Sale Offer exceeds the amount of Excess Procdesi3rustee will select the notes to be purchaseal o rata basis (or as near a pro rata
in accordance with the applicable rules and proeiaf DTC). Upon completion of each Asset SaleQthe amount of Excess Proceeds will
be reset at zero.

The Issuer will comply with the requirements of &@Hle-1 under the Exchange Act and any other sesulaws and regulations
thereunder to the extent those laws and regulatiomspplicable in connection with each repurclodismstes pursuant to an Asset Sale Offer.
To the extent that the provisions of any securi@ss or regulations conflict with the Asset Saleyisions of the indenture, the Issuer will
comply with the applicable securities laws and tatjpns and will not be deemed to have breacheabiligations under the Asset Sale
provisions of the indenture by virtue of such cimfl

Selection and Notice
If less than all of the notes under the indentuecta be redeemed at any time, the Trustee wiicselotes for redemption as follows:

(1) if the notes are listed on any national semsgi¢xchange, in compliance with the requiremehtseoprincipal national securities
exchange on which the notes are listec
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(2) if the notes are not listed on any nationalisiies exchange, on a pro rata basis to the exi@uticable and in accordance with the
applicable rules and procedures of D

However, no notes of $1,000 or less will be redebimgart. Notices of redemption will be sent ase30 but not more than 60 days
before the redemption date to each holder of rtotee redeemed at its registered address, excEpteithemption notices may be sent more
60 days prior to a redemption date if the noticessied in connection with a defeasance of thesmmt@ satisfaction and discharge of the
indenture. Notices of redemption may not be cooddl.

If any note is to be redeemed in part only, théceodf redemption that relates to that note wakstthe portion of the principal amount of
that note that is to be redeemed. A new note imcjpal amount equal to the unredeemed portionebtiginal note will be issued in the name
of the holder of notes upon cancellation of thgiogl note. However, no notes of $1,000 or lesthelredeemed in part. Notes called for
redemption become due on the date fixed for rediemp®n and after the redemption date, intereste&®#o accrue on notes or portions of t
called for redemption if funds sufficient to paytredemption price have been deposited with a gaagrent.

Termination of Covenants

If at any time after the Issue Date (i) the notagehinvestment Grade Ratings from each of S&P aaddy's (or, if either (or both) of
S&P and Moody’s have been substituted in accordaiittethe definition of Rating Agencies, by eachttod then applicable Rating Agencies)
and (ii) no Default has occurred and is continuinger the indenture (the occurrence of the evesgsribed in the foregoing clauses (i) and
(i) being collectively referred to as a Covenaetrination Event), the Issuer and its Restrictebisiliaries will not be subject to the coven:
in the indenture specifically listed under thedaling captions in this “Description of the Notegt#ion of this prospectus supplement (the
Terminated Covenants):

(1) “—Repurchase at the Option of Holc—Asset Sale”;

(2) “—~Certain Covenan—Restricted Paymer”;

(3) “—=Certain Covenan—Incurrence of Indebtedness and Issuance of Pref&tecl’;

(4) “—~Certain Covenan—Dividend and Other Payment Restrictions AffectindpSdiarie”;

(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!”

In the event that a Termination Event occurs, fiseiér and its Restricted Subsidiaries will no lorgesubject to the Terminated
Covenants, regardless of whether and on any subsedate one or both of the Rating Agencies witlwdieeir Investment Grade Rating or
downgrade the rating assigned to the notes belolmeastment Grade Rating.

There can be no assurance that the notes willasleéeve or maintain an Investment Grade Rating faosnRating 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 otlagngent or distribution on account of the Issuer'amy of its Restricted
Subsidiarie’ Equity Interests, including any dividend or distition payable ir
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(@)
(3)

(4)

connection with any merger or consolidation (otiran (A) dividends or distributions by the Issuay@ble in Capital Stock (other
than Disqualified Stock) of the Issuer or in oppwarrants or other rights to purchase such Qapiteck (other than Disqualified
Stock) or (B) dividends or distributions by a Reséd Subsidiary to the Issuer or any other RastliSubsidiary so long as, in the
case of any dividend or distribution payable omaespect of any class or series of securitiageiddy a Restricted Subsidiary ot
than a Wholly Owned Subsidiary, the Issuer or afésd Subsidiary receives at least its pro rate of such dividend or
distribution in accordance with its Equity Intesest such class or series of securiti

purchase, redeem or otherwise acquire or retirgdlre any Equity Interests of the Issuer or amgalior indirect parent corporati
of the Issuer, including in connection with any garor consolidation involving the Issu

make any principal payment on, or redeem, repase, defease or otherwise acquire or retiredluey in each case prior to any
scheduled repayment, sinking fund payment or mgtuany Subordinated Indebtedness (other tham@@htedness permitted un
clauses (7) and (8) of the definition of Permitizebt or (y) the purchase, repurchase or other aitiopui of Subordinated
Indebtedness purchased in anticipation of satigfgisinking fund obligation, principal installmemtfinal maturity, in each case
due within one year of the date of purchase, rémge or acquisition);

make any Restricted Investme

(all such payments and other actions set forthésé clauses (1) through (4) being collectivelgnrefd to as Restricted Payments), unless,
time of and after giving effect to such RestricRal/ment:

(@)
(b)

()

no Default or Event of Default has occurred ancbistinuing or would occur as a consequence of Rediricted Paymen

the Issuer would, at the time of such Resti®ayment and after giving pro forma effect theestdf such Restricted Payment had
been made at the beginning of the applicable faartgr period, have been permitted to incur at 890 of additional
Indebtedness pursuant to the Fixed Charge Cové&tatie test set forth in the first paragraph of ¢bgenant described under “—
Incurrence of Indebtedness and Issuance of Prdf&tecl”; and

such Restricted Payment, together with the eggie amount of all other Restricted Payments rhgidee Issuer and the Restricted
Subsidiaries after September 24, 2010 (excludimgirRéed Payments permitted by clauses (2), (3),(6, (8), (9), (10), (12), (14),
(15), (17) and (18) of the next succeeding pardg(ageing understood that the declaration andvgay of any Restricted
Payments made pursuant to clause (1) shall be edamly once)), is less than the sum, without aapibn, of

() 50% of the Consolidated Net Income of the Isdaethe period (taken as one accounting pericathfOctober 1, 2010, to
the end of the Issuer’s most recently ended figaalter for which internal financial statements available at the time of
such Restricted Payment (or, in the case such ddated Net Income for such period is a deficithos 100% of such
deficit), plus

(i)  100% of the aggregate net cash proceeds anththmarket value, as determined in good faitliHh®/Board of Directors, of
property and marketable securities received bydhger since September 24, 2010 from the issualerns (x) Equity
Interests of the Issuer (other than (A) Excludedt@butions, (B) Designated Preferred Stock andg@sh proceeds and
marketable securities received from the sale ofitizdnterests to members of management, directoc®psultants of the
Issuer, any direct or indirect parent corporatibthe Issuer and the Subsidiaries to the extertt auwounts have been
applied to Restricted Payments made in accordaitbeciause (4) of the next succeeding paragraptl) tanthe extent
actually contributed to the Issuer, Equity Intesastthe Issuer’s direct or indirect parent engitind (y) debt securities of the
Issuer that have been converted into such Equigrésts of the Issui
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(other than Refunding Capital Stock (as define@Wwilor Equity Interests or convertible debt sedesiof the Issuer sold tc
Restricted Subsidiary or the Issuer, as the cagebmaand other than Disqualified Stock or debtigées that have been
converted into Disqualified Stock), pl

(i)  100% of the aggregate amount of cash anddirenarket value, as determined in good faithliwy Board of Directors, of
property and marketable securities contributediéocapital of the Issuer after September 24, 26t@( than (A) Excluded
Contributions and (B) contributions by a RestricRubsidiary) plus

(iv)  without duplication of any amounts includeddiause (4) of the paragraph below and to the ¢xtenalready included in
Consolidated Net Income, 100% of the aggregate atregeived in cash and the fair market value asrchined in good
faith by the Board of Directors, of property andrkedable securities received by means of (A) the saother disposition
(other than to the Issuer or a Restricted Subsif@rRestricted Investments made by the IssuéisdRestricted Subsidiaris
and repurchases and redemptions of such Resttiotedtments from the Issuer or its Restricted Sliases and repaymer
of loans or advances which constitute Restrictegdiments by the Issuer or its Restricted Subsidianm (B) the sale (other
than to the Issuer or a Restricted SubsidiaryhefG@apital Stock of an Unrestricted Subsidiary distribution from an
Unrestricted Subsidiary (other than in each caskae@xtent the Investment in such Unrestrictedsilidry was made by a
Restricted Subsidiary pursuant to clause (5) oy ¢f4he next succeeding paragraph or to the estectt Investment
constituted a Permitted Investment) or a dividendifan Unrestricted Subsidiaiplus

(v) in the case of the redesignation of an Unret&td Subsidiary as a Restricted Subsidiary or theer or consolidation of an
Unrestricted Subsidiary into the Issuer or a Ret&td Subsidiary or the transfer of assets of arestricted Subsidiary to the
Issuer or a Restricted Subsidiary, the fair maviedte of the Investment in such Unrestricted Subsjdas determined by
the Board of Directors in good faith at the timalw# redesignation of such Unrestricted Subsickarg Restricted Subsidic
or at the time of such merger, consolidation angfar of assets (other than an Unrestricted Sudbyidid the extent the
Investment in such Unrestricted Subsidiary was nigde Restricted Subsidiary pursuant to clauseir($14) of the next
succeeding paragraph or to the extent such Investooastituted a Permitted Investme!

The preceding provisions will not prohibit:

(1)
(2)

(3)

the payment of any dividend within 60 days raftee date of declaration thereof, if at the ddtdexlaration such payment would
have complied with the provisions of the indenti

(A) the redemption, repurchase, retirementtbeoacquisition of any Equity Interests of theukssor any direct or indirect parent
corporation (Retired Capital Stock) or Subordindtetebtedness, as the case may be, in exchange doit of the proceeds of the
substantially concurrent sale (other than to aréstl Subsidiary or the Issuer) of Equity Intesest the Issuer or contributions to
the equity capital of the Issuer (in each casesrafiian Disqualified Stock) (Refunding Capital &joand (B) the declaration and
payment of accrued dividends on the Retired Cafitatk out of the proceeds of the substantiallycoorent sale (other than to a
Restricted Subsidiary or the Issuer) of Refundimapil Stock

the redemption, repurchase or other acquisiioretirement of Subordinated Indebtedness madexblgange for, or out of the
proceeds of the substantially concurrent sale@#; mdebtedness of the borrower thereof, whichdsiired in compliance with the
covenant “—Incurrence of Indebtedness and IssuahBeeferred Stock” so long as (A) the principaloamt of such new
Indebtedness does not exceed the principal amdutne Gubordinated Indebtedness being so redeaematchased, acquired or
retired for value plus the amount of any reasonpbdenium required to be paid, (B) such new Indeled is subordinated to the
notes and any such applicable Guarantees at tetist same extent as such Subordinated Indebtesogrgchased, exchanged,
redeemed, repurchased, acqui
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(4)

()

(6)

(7)

(8)
(9)

or retired for value, (C) such new Indebtednessahiiisal scheduled maturity date equal to or |&#tan the final scheduled maturity
date of the Subordinated Indebtedness being semsel® repurchased, acquired or retired and (D) seshindebtedness has a
Weighted Average Life to Maturity equal to or gezahan the remaining Weighted Average Life to Miguof the Subordinated
Indebtedness being so redeemed, repurchased, et quiretired

a Restricted Payment to pay for the repurchasieement or other acquisition (or dividends ny direct or indirect parent company
of the Issuer to finance any such repurchasegrént or other acquisition) or retirement for vadieommon Equity Interests of
the Issuer or any of its direct or indirect parentities held by any future, present or former eyeé, director or consultant of the
Issuer, any of its Subsidiaries or (to the exteichsperson renders services to the businesses tdgher and its Subsidiaries) the
Issuer’s direct or indirect parent entities, purgua any management equity plan or stock optiam plr any other management or
employee benefit plan or agreement or arrangerpemtjded, however, that the aggregate amount of all such Restriesadnents
made under this clause (4) does not exceed in@endar year $40.0 million (with unused amountarig calendar year being
carried over to succeeding calendar years suljexintaximum aggregate carry over amount in anyngyear not to exceed $40.0
million); andprovided, further, that such amount in any calendar year may beaserd by an amount not to exceed (A) the cash
proceeds from the sale of Equity Interests of #seiér and, to the extent contributed to the Isgtopuity Interests of any of its dire
or indirect parent entities, in each case to membemanagement, directors or consultants of thieels any of its Subsidiaries or
(to the extent such person renders services tbubimesses of the Issuer and its Subsidiariedsshuer’s direct or indirect parent
entities, that occurs after the Issue Odtes (B) the cash proceeds of key man life insuranciiesl received by the Issuer or its
Restricted Subsidiaries, or by any direct or inctiggarent entity to the extent contributed to tsukr, after the Issue Datprvidec
that the Issuer may elect to apply all or any portif the aggregate increase contemplated by dgégeand (B) above in any
calendar year) less (C) the amount of any Restrieeyments previously made pursuant to clausearfd)B) of this clause (4

Investments in Unrestricted Subsidiaries hadngggregate fair market value, taken togethdr alitother Investments made
pursuant to this clause (5) that are at the tintetanding, without giving effect to the sale ofldmrestricted Subsidiary to the exts
the proceeds of such sale do not consist of cadtoamarketable securities, not to exceed $100llomit the time of such
Investment (with the fair market value of each btmeent being measured at the time made and withioing effect to subsequent
changes in value

repurchases of Equity Interests deemed to agoon exercise of stock options or warrants if sHghity Interests represent a
portion of the exercise price of such options orresats, and repurchases of Capital Stock deemeddiar upon the withholding of
portion of the Capital Stock granted or awardedrt@mployee to pay for the taxes payable by sugiioym®e upon such grant or
award;

to the extent no Default in any payment in respégtrincipal or interest under the notes or thedirAgreement or Event of Defa
has occurred and is continuing or will occur ag@asequence thereof, the payment of regular casteglyadividends on the Issusr’
Capital Stock, and repurchases of Capital Stocke@issuer or any direct or indirect parent ofldsier, in an aggregate amount
to exceed $75.0 million in any calendar ye

Investments that are made with Excluded Contrilmstj

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

(A) (i) overhead, tax liabilities of (or payable)ny direct or indirect parent of the Issuer, legacounting and other
professional fees and expenses, (ii) fees and sggarlated to any equity offering, investmentaguésition permitted
hereunder (whether or not successful) and (iiiepthes and expenses in connection with the maintanof its existence
and its ownership of the Issuer; &
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(10)
(11)

(12)

(13)
(14)

(15)

(16)

(17)

(18)

(B) federal, state or local income taxes (as tlse caay be) to the extent such income taxes aibuiible to the income of the
Issuer and its Subsidiarigmovided, however, that the amount of such payments in respect ptanyear does not exceed
the amount that the Issuer and its Subsidiariedduuave been required to pay in respect of fedstate or local taxes (as
the case may be) in respect of such year if theetrsand its Subsidiaries paid such taxes direstly stand-alone taxpayer (or
stanc-alone group of which the Issuer or any Subsidiathé parent)

Distributions or payments of Securitization Fe

Restricted Payments under hedge and war@mgdctions entered into in connection with a cdiblernotes offering of the Parent
Guarantorprovidedthat the proceeds of such offering are contribtibettie Issuer

declaration and payment of dividends to holderamf class or series of Disqualified Stock of treués or any Restricted Subsidi
issued in accordance with the covenant describddnir—Limitation on Incurrence of Indebtedness #ssliance of Preferred
Stocl” to the extent such dividends are included in tHanidien of Fixed Charges

other Restricted Payments in an aggregate amotimb maceed the greater of (x) $200.0 million ayd3 0% of Total Assets

the declaration and payment of dividends sfritiutions to holders of any class or series dimated Preferred Stock issued after
the Issue Date and the declaration and paymenviofeshds to any direct or indirect parent compahthe Issuer, the proceeds of
which will be used to fund the payment of dividenal$iolders of any class or series of Designatefeifed Stock of any direct or
indirect parent company of the Issuer issued #fietssue Datgyrovided, however, that (A) for the most recently ended four full
fiscal quarters for which internal financial statams are available immediately preceding the diaigsaance of such Designated
Preferred Stock, after giving effect to such issaon the first day of such period (and the payroédividends or distributions) on
a pro forma basis, the Issuer would have had adRBtearge Coverage Ratio of at least 2.00 to 1.@Q(Bhthe aggregate amount of
dividends declared and paid pursuant to this cléléedoes not exceed the net cash proceeds actaedived by the Issuer from
any such sale of Designated Preferred Stock isaftedthe Issue Dat

the distribution, as a dividend or otherwiseshares of Capital Stock of, or Indebtedness awebe Issuer or a Restricted
Subsidiary of the Issuer by, Unrestricted Subsiei

the repurchase, redemption or other acquisiioretirement for value of any Subordinated Inddhess pursuant to the provisions
similar to those described under the captions “Rease at the Option of Holders—Change of Contvare’ and “Repurchase at
the Option of Holders—Asset Saleghovidedthat all notes tendered by holders of the notemmmection with the related Change
of Control Offer or Asset Sale Offer, as applicaliave been repurchased, redeemed or acquiredlfoe;

any Restricted Payments for the purpose dflergaany direct or indirect parent of the Isswepay (i) interest on Indebtedness
issued by such Person after the Issue Date arféds)and expenses incurred in connection witlisteance, refinancing, exchange
or retirement of any such Indebtedness, in each ttathe extent the net cash proceeds from thanssuof such Indebtedness are
contributed to the Issuer (or used to refinanceipusly issued Indebtedness used for such purpasd

the making of any Restricted Payment if, attime of the making of such Restricted Paymerd,adter giving effect thereto
(including, without limitation, the incurrence afiyaindebtedness to finance such payment), the Qidased Total Leverage Ratio
would not exceed 3.50 to 1.C
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provided, however, that at the time of, and after giving effectday Restricted Payment permitted under clause@vg) respect to the
payment of dividends on Refunding Capital Stockspant to clause (B) thereof), (5), (7), (11), (X3%), (15), (16), (17) and (18) above, no
Default or Event of Default shall have occurred dectcontinuing or would occur as a consequencedtiier

The Issuer will not permit any Unrestricted Sulmsigito become a Restricted Subsidiary except putsoghe second to last sentence of
the definition of Unrestricted Subsidiary. For posps of designating any Restricted Subsidiary d$raastricted Subsidiary, all outstanding
investments by the Issuer and the Restricted Sialigid (except to the extent repaid) in the Subsydso designated will be deemed to be
Restricted Payments in an amount determined dersletin the second paragraph of the definitionmvestments. Such designation will be
permitted only if a Restricted Payment in such ambevould be permitted at such time under this cam¢r the definition of Permitted
Investments and if such Subsidiary otherwise mbetslefinition of an Unrestricted Subsidiary. Urntnesed Subsidiaries will not be subject to
any of the restrictive covenants described inshimmary.

The indenture will not treat (1) unsecured Indebe=sd as subordinated or junior to Indebtednessexbby a Lien merely because it is
unsecured or (2) Indebtedness (other than Subdedinadebtedness) as subordinated or junior too#tmgr such Indebtedness merely becat
has a junior priority with respect to the sameateltal.

The amount of all Restricted Payments (other ttzetcwill be the fair market value on the datehef Restricted Payment of the asset(s)
or securities proposed to be transferred or isbyetie Issuer or such Subsidiary, as the case magussuant to the Restricted Payment. The
fair market value of any assets or securitiesdhatrequired to be valued by this covenant wiltlbtermined in good faith by the Board of
Directors.

As of September 30, 2012, the amount of Restrieggnents permitted to be made pursuant to clajisd (e first paragraph of this
covenant was approximately $734 million.

Incurrence of Indebtedness and Issuance of PredeBteck

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectlyeate, incur, issue, assume, guarant
otherwise become directly or indirectly liable, tiagently or otherwise, with respect to (collectivencur) any Indebtedness (including
Acquired Debt), and the Issuer will not permit arfyts Restricted Subsidiaries to issue any shaf&eferred Stockyrovided, however, that
the Issuer and any Restricted Subsidiary may immlebtedness (including Acquired Debt) and any fiRest Subsidiary may issue Preferred
Stock if the Fixed Charge Coverage Ratio for tlseids’'s most recently ended four full fiscal quastir which internal financial statements are
available immediately preceding the date on whigthsadditional Indebtedness is incurred or sucfebed Stock is issued would have bee
least 2.00 to 1.00, determined on a pro forma Kasifuding a pro forma application of the net preds therefrom), as if the additional
Indebtedness had been incurred or the Preferradk 8t been issued, as the case may be, and tleatipp of proceeds therefrom had
occurred at the beginning of such four-quarterqukeri

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

(1) Indebtedness under Credit Facilities togethiér the incurrence of the guarantees thereundettaigsuance and creation of letter:
of credit and bankers’ acceptances thereunder (eiittrs of credit and bankers’ acceptances bedgne:d to have a principal
amount equal to the face amount thereof), up taggmegate principal amount of $3,500.0 million tariging at any one timi

(2) Indebtedness represented by the notes issued d¢gstieeDate (including any Guarante
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(3)
(4)

()

(6)

(7)

(8)

(9)

(10)

(11)

Existing Indebtedness (other than Indebtednessitleddn clauses (1) and (2

Indebtedness (including Capitalized Lease @ilgns) incurred or issued by the Issuer or anytriRésd Subsidiary to finance the
purchase, lease or improvement of property (regkosonal) or equipment that is used or usefulReiamitted Business (whether
through the direct purchase of assets or the G&tivak of any Person owning such assets) in aneggde principal amount that,
including all Refinancing Indebtedness incurredeioew, refund, refinance, replace defease or digeteny Indebtedness incurred
pursuant to this clause (4), does not exceed tetgrof (x) $400.0 million and (y) 5.0% of Totadgets

Indebtedness incurred by the Issuer or anyrigd Subsidiary constituting reimbursement olilyas with respect to letters of
credit issued in the ordinary course of busingsduding without limitation letters of credit ingpect of workers’ compensation
claims, health, disability or other employee beseadr property, casualty or liability insuranceseif-insurance or other
Indebtedness with respect to reimburser-type obligations regarding work’ compensation claim:

customary indemnification, adjustment of pusaharice or similar obligations, in each case, lirediin connection with the
acquisition or disposition of any assets of Issareany Restricted Subsidiary (other than guaramtéésdebtedness incurred by any
Person acquiring all or any portion of such as&etthe purpose of financing such acquisition) aadhout provisions or contingent
payments in respect of purchase price or adjustofgmirchase price or similar obligations in acgiga agreements

Indebtedness of the Issuer owed to and helahlyyRestricted Subsidiary or Indebtedness of arRest Subsidiary owed to and
held by the Issuer or any Restricted Subsidiprgyided, however, that (A) any subsequent issuance or transfenpiGapital
Stock or any other event that results in any suestitted Subsidiary ceasing to be a Restrictedi8ialny or any subsequent
transfer of any such Indebtedness (except to theetor a Restricted Subsidiary) shall be deenmeglach case, to constitute the
incurrence of such Indebtedness by the issuerdhara (B) if the Issuer or any Guarantor is thégals on such Indebtedness
owing to a Restricted Subsidiary that is not a @ntor, such Indebtedness is expressly suborditatém prior payment in full in
cash of all obligations of the Issuer with resgedhe notes or of such Guarantor with respedist@Guarantee

shares of Preferred Stock of a Restricted Slidoyiissued to the Issuer or a Restricted Subsidmovidedthat any subsequent
issuance or transfer of any Capital Stock or ahgmoévent which results in any such Restricted Hidry ceasing to be a Restric!
Subsidiary or any other subsequent transfer ofsaic shares of Preferred Stock (except to the g8 Restricted Subsidiary)
shall be deemed in each case to be an issuanoetotbares of Preferred Sto

Hedging Obligations of the Issuer or any Retd Subsidiary (excluding Hedging Obligations esdeinto for speculative
purposes) for the purpose of limiting (A) intereste risk with respect to any Indebtedness thpeimitted by the terms of the
indenture to be outstanding or (B) exchange ratewith respect to any currency exchange or (C)roodity risk;

obligations in respect of performance, bihesd and surety bonds and performance and complgtiarantees provided by the
Issuer or any Restricted Subsidiary or obligationespect of letters of credit related theretegdich case provided in the ordinary
course of business, including those incurred torgebealth, safety and environmental obligatiorthéordinary course of busine

Indebtedness of the Issuer or any Restrictéxsifliary or Preferred Stock of any Restricted &liaas/ not otherwise permitted
hereunder in an aggregate principal amount ordafion preference which, when aggregated with tireipal amount and
liquidation preference of all other Indebtednesd Rreferred Stock then outstanding and incurredyant to this clause (11), does
not at any one time outstanding exceed the greéig) $500.0 million and (y) 5.0% of Total Asse
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(12)

(13)

(14)

(15)

(16)
(17)

(18)

(19)

(20)

any guarantee by the Issuer or a Restricted Swalogidf Indebtedness or other obligations of anytf#ed Subsidiary so long as’
incurrence of such Indebtedness or obligationsriecuby such Restricted Subsidiary is permittedeurtide terms of the indentul

the incurrence by the Issuer or any RestriSthsidiary of Indebtedness or Preferred Stockdiates to refund or refinance any
Indebtedness incurred as permitted under thegdasigraph of this covenant and clause (2), (3% )paljove, this clause (13) or
clause (14) below or any Indebtedness issued tefand or refinance such Indebtedness includingtiaddl Indebtedness incurred
to pay premiums and fees in connection therewite Refinancing Indebtedness) prior to its respeatimaturity;provided,

however, that such Refinancing Indebtedness (A) has a iteigAverage Life to Maturity at the time such Raficing
Indebtedness is incurred which is not less thamehmining Weighted Average Life to Maturity of threlebtedness being refunded
or refinanced, (B) to the extent such Refinancimiebtedness refinances Indebtedness subordinatieel hotes, such Refinancing
Indebtedness is subordinated to the notes attledse same extent as the Indebtedness beingmeédaor refunded, (C) shall not
include (x) Indebtedness or Preferred Stock of lasiliary that is not a Guarantor that refinancelebtedness or Preferred Stock of
the Issuer or a Guarantor or (y) IndebtednessefeRed Stock of the Issuer or a Restricted Sudsidhat refinances Indebtedness
or Preferred Stock of an Unrestricted Subsididpy,ghall not be in a principal amount in excesghefprincipal amount of,
premium, if any, accrued interest on, and relases fand expenses of, the Indebtedness being refondefinanced and fees and
expenses incurred in connection with such Refimapbidebtedness and (E) shall not have a statedrityadate prior to the Stated
Maturity of the Indebtedness being refunded omeeficed

Indebtedness or Preferred Stock of Personnatkaacquired by the Issuer or any Restricted i8iavg or merged into the Issuer or a
Restricted Subsidiary in accordance with the tesfrtie indentureprovidedthat such Indebtedness or Preferred Stock is not
incurred in connection with or in contemplationsoth acquisition or merger; aptbvided, further, that after giving effect to such
acquisition or merger, either (A) the Issuer ortsRestricted Subsidiary would be permitted to ingtieast $1.00 of additional
Indebtedness pursuant to the Fixed Charge Cov&atie test set forth in the first paragraph of tusenant or (B) the Fixed
Charge Coverage Ratio would be greater than imrteddiprior to such acquisitiol

Indebtedness arising from the honoring byrklma financial institution of a check, draft onsiar instrument drawn against
insufficient funds in the ordinary course of busis@rovidedthat such Indebtedness, other than credit or peecbards, is
extinguished within five business days of its imeunce;

Indebtedness of the Issuer or any Restrictéasifliary of the Issuer supported by a letter eflirissued pursuant to the Credit
Agreement in a principal amount not in excess efdtated amount of such letter of cre

Indebtedness consisting of (x) the financihmsurance premiums or (y) take-or-pay obligationstained in supply arrangements,
in each case, in the ordinary course of busir

Indebtedness of Foreign Subsidiaries of thedsincurred for working capital purpospsyvided, however, that the aggregate
principal amount of Indebtedness Incurred undexr ¢lduse (18) does not exceed the greater of (.85million and (y) 5.0% of
the consolidated assets of the Foreign Subsidij:

Indebtedness incurred on behalf of or repasgiGuarantees of Indebtedness of joint ventuctdsmexcess of the greater of
(x) $150.0 million and (y) 2.0% of Total Assetsaaly time outstanding

Indebtedness incurred by a Securitization Blidry in a Qualified Securitization Financing thsihot recourse to the Issuer or any
Restricted Subsidiary of the Issuer other thanautézation Subsidiary (except for Standard Se@aiion Undertakings
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(21) letters of credit issued for the account of a Retstl Subsidiary that is not a Guarantor (and éi@lbursement obligations in resp

of which are not guaranteed by a Guarantor) in stipyf a Captive Insurance Subsidiary’s reinsurasfdasurance policies issued
for the benefit of Restricted Subsidiaries and otégers of credit or bank guarantees having ajreggate face amount not in excess
of the greater of (x) $200.0 million and (y) 3.0%Total Assets

(22) Indebtedness of one or more Restricted Sub#di organized under the laws of the People’s Blapaf China for their own

general corporate purposes in an aggregate prirenipaunt not to exceed $400.0 million at any tinuéstanding; an

(23) all premium (if any), interest (including pgsttition interest), fees, expenses, charges aditi@ual or contingent interest on

obligations described in paragraphs (1) through é2dve.

For purposes of determining compliance with thislfiebrrence of Indebtedness and Issuance of Pref&tek” covenant,

1)

(2)
3)
(4)

(5)

(6)

in the event that an item of proposed Indel@sdmmeets the criteria of more than one of thegoatss of Permitted Debt described
in clauses (1) through (23) above, or is entitletle incurred pursuant to the first paragraph isfe¢bvenant, the Issuer will be
permitted to classify and later from time to tineelassify such item of Indebtedness in any marirerdomplies with this covenal
and such item of Indebtedness will be treated ambdeen incurred pursuant to only one of suchgmtes;

the outstanding principal amount of any patticindebtedness shall be counted only once swhhthout limitation) any
obligation arising under any guarantee, Lien, tetfecredit or similar instrument supporting sucblbshall be disregarde

accrual of interest, the accretion of accret@lde and the payment of interest in the form afitmhal Indebtedness will not be
deemed to be an incurrence of Indebtedness foopagpof this covenar

Indebtedness under the Credit Agreement outstgron the date on which notes are first issuetaanhenticated under the
indenture will be deemed to have been incurreduch slate in reliance on the exception providedlayse (1) of the definition of
Permitted Debt

where Debt is denominated in a currency othentJ.S. dollars, the amount of such Debt willllee t).S. Dollar Equivalent
determined on the date of such Incurremreyided, however, that if any such Debt that is denominated infeedént currency is
subject to a currency Hedge Agreement with resigedtS. dollars covering principal payable on srddebtedness, the amount of
such Indebtedness expressed in U.S. dollars wéldjpested to take into account the effect of sigrle@mentprovided further,
however, that if any Indebtedness is incurred to refinaoiter Indebtedness denominated in a currency ttherU.S. dollars, and
such refinancing would cause the applicable U.8addenominated restriction to be exceeded ifh®. Dollar Equivalent is
calculated at the relevant currency exchange nadéféct on the date of such refinancing, such ddlar-denominated restriction
shall be deemed not to have been exceeded so $ahg arincipal amount of such refinancing Indebts$ (denominated in such
non-U.S. dollar currency) does not exceed the ral@mount of such Indebtedness being refinandeddminated in the same
currency) except to the extent that such U.S. D&buivalent was determined based on a currencygeéldégreement, in which ca
the principal amount of the refinancing Indebtednsgl be determined in accordance with the prengdientence; ar

the maximum amount of Indebtedness that theetsand its Restricted Subsidiaries may incur pansto this covenant shall not be
deemed to be exceeded, with respect to any outetahttlebtedness, solely as a result of fluctuatiorthe exchange rate of
currencies
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Liens

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 Permitted Liens) of any nature whatepagainst any assets of the Issuer or any Restri&ubsidiary (including Capital Stock of a
Restricted Subsidiary), whether owned at the I€sie or thereafter acquired, which Lien securestteldness or trade payables, unless
contemporaneously therewith:

1)

(@)

in the case of any Lien securing an obligattmat ranks pari passu with the notes or a Guaraatésetive provision is made to
secure the notes or such Guarantee, as the caseematyleast equally and ratably with or priostch obligation with a Lien on tt
same assets of the Issuer or such Restricted Sadysids the case may be; ¢

in the case of any Lien securing Subordinatettbtedness, effective provision is made to setti@r@otes or such Guarantee, as the
case may be, with a Lien on the same assets désher or such Restricted Subsidiary, as the casebm, that is prior to the Lien
securing such Subordinated Indebtedn

Dividend and Other Payment Restrictions Affectingstliaries

The Issuer will not, and will not permit any of Restricted Subsidiaries to, directly or indirectlyeate or permit to exist or become
effective any consensual encumbrance or restrictiothe ability of any such Restricted Subsidiary t

1)

(2)
(3)

pay dividends or make any other distributionste Capital Stock to the Issuer or any of itstReted Subsidiaries, or pay any
Indebtedness owed to the Issuer or any of its ResirSubsidiaries

make loans or advances to the Issuer or any &fdsiricted Subsidiaries;
sell, lease or transfer any of its properties getssto the Issuer or any of its Restricted Sulses.

However, the preceding restrictions will not apfyencumbrances or restrictions existing underyaelason of:

(1)

(2)
(3)

(4)
()

(6)

(7)

(8)

contractual encumbrances or restrictions inafbn the Issue Date, including, without limitatipursuant to Existing Indebtedness
or the Credit Agreement and related documenta

the indenture, the notes and the Guaran

purchase money obligations for property acglirethe ordinary course of business that imposgiotions of the nature discussed
in clause (3) above in the first paragraph of tugenant on the property so acquir

applicable law or any applicable rule, regulatioroer;

any agreement or other instrument of a Persquaieed by the Issuer or any Restricted Subsidiapxistence at the time of such
acquisition (but not created in contemplation tb&revhich encumbrance or restriction is not apdie to any Person, or the
properties or assets of any Person, other thaRehson, or the property or assets of the Persaagaared:

contracts for the sale of assets, includingheuit limitation, customary restrictions with respto a Subsidiary pursuant to an
agreement that has been entered into for the salsmosition of all or substantially all of the j@ital Stock or assets of such
Subsidiary;

Secured Debt otherwise permitted to be incupgduant to the covenants described under théooagt—Incurrence of
Indebtedness and Issuance of Preferred Stock”-arideéns” that limits the right of the debtor to dis®e of the assets securing such
Indebtednes:

restrictions on cash or other deposits or ratlwimposed by customers under contracts entetedr the ordinary course of
business
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(9)

(10)
(11)

(12)
(13)
(14)

(15)

other Indebtedness of Restricted Subsidiaijebdt are the Issuer or Guarantors which Indeided is permitted to be incurred
pursuant to an agreement entered into subsequérd tesue Date in accordance with the covenamritbesi under “—ncurrence ¢
Indebtedness and Issuance of Preferred Stockf) that are Foreign Subsidiaries so long ashsencumbrances or restrictions af
only to such Foreign Subsidiary or its Capital tocany Subsidiary of such Foreign Subsidi:

customary provisions in joint venture agreementsa@her similar agreements entered into in thenangi course of busines

customary provisions contained in leasescankes of intellectual property and other simigreaments entered into in the ordinary
course of busines

customary provisions restricting subletting or gssient of any lease governing a leasehold inte
customary provisions restricting assignment of aggeement entered into in the ordinary course siness

any encumbrances or restrictions of the tgberred to in clauses (1), (2) and (3) of the foatagraph above imposed by any
amendments, modifications, restatements, renewalgases, supplements, refundings, replacememédioancings of the
contracts, instruments or obligations referrechtolauses (1), (2) and (5) above, provided thalh sumendments, modifications,
restatements, renewals, increases, supplementadiefjs, replacements or refinancings are, in toeldaith judgment of the Boa
of Directors, no more restrictive with respect tiets dividend and other payment restrictions thasehcontained in the dividend or
other payment restrictions prior to such amendmmant]ification, restatement, renewal, increase, lsupent, refunding,
replacement or refinancing;

any encumbrance or restriction of a SecutibmaSubsidiary effected in connection with a Qfiedi Securitization Financing;
provided, howevel, that such restrictions apply only to such Semaiion Subsidiary

Merger, Consolidation or Sale of Ass

Consolidation, Merger or Sale of Assets of the Issu

The Issuer may not, directly or indirectly: (1) sofidate or merge with or into or wind up into amatPerson (whether or not the Issut
the surviving Person); or (2) sell, assign, transfenvey or otherwise dispose of all or subst#gtall of its properties or assets, in one or more
related transactions, to another Person; unless:

1)

(2)

(3)
(4)

either: (a) the Issuer is the surviving Person() the Person formed by or surviving any scmhsolidation or merger (if other than
the Issuer) or to which such sale, assignmentsteanconveyance or other disposition has been risaaleorporation, limited
liability company or limited partnership organizedexisting under the laws of the jurisdiction ofjanization of the Issuer or the
United States, any state of the United StatesDtkgict of Columbia or any territory thereof (thssuer or such Person, as the case
may be, hereinafter referred to as the Successmp@oy);

the Successor Company (if other than the Issugmessly assumes all the obligations of the Issndeuthe notes and the indent
pursuant to agreements reasonably satisfactohetd tustee

immediately after such transaction no Default oerivof Default exists

after giving pro forma effect thereto and aalated financing transactions as if the same hadroed at the beginning of the
applicable four-quarter period, either (A) the Sagsor Company (if other than the Issuer), woulceHzaen permitted to incur at
least $1.00 of additional Indebtedness pursuatited-ixed Charge Coverage Ratio test set fortherfitst paragraph of the
covenant described above under “—Incurrence oftitetiness and Issuance of Preferred Stock” detedwine pro forma basis
(including pro forma application of the net procedderefrom), as if such transaction had occurtt
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the beginning of such four-quarter period, or (B Fixed Charge Coverage Ratio for the Successmp@ny and its Restricted
Subsidiaries would be greater than such ratioHeri$suer and its Restricted Subsidiaries immegiat®r to such transactio

(5) each Guarantor, unless it is the other parthédransactions described above, in which casesel(2) shall apply, shall have
confirmed in writing that its Guarantee shall apfysuch Perscs obligations under the notes and the indenturg

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

The Successor Company will succeed to, and beisubstfor, the Issuer under the indenture anchthtes. Notwithstanding the
foregoing clauses (3) and (4), (a) any Restrictalosiliary may consolidate with, merge into or tfanall or part of its properties and assets tc
the Issuer or to another Restricted Subsidiary(Bpthe Issuer may merge with an Affiliate incorgied solely for the purpose of
reincorporating the Issuer in a (or another) stéthe United States, so long as the amount ofdtetiness of the Issuer and its Restricted
Subsidiaries is not increased thereby.

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

Subject to the provisions described under “—Guaesit—Release,” no Guarantor shall consolidate ogeneith or into or wind up into
(whether or not such Guarantor is the survivings&ey, or sell, assign, transfer, lease, conveyttmraise dispose of all or substantially all of
its properties or assets in one or more relatetséetions to, any Person, unless:

(1) such Guarantor is the surviving Person or thes&h formed by or surviving any such consolidabomerger (if other than such
Guarantor) or to which such sale, assignment, fieaniease, conveyance or other disposition willchbeen made is a corporation,
limited liability company or limited partnershipganized or existing under the laws of the Uniteaté¥t, any state thereof, the
District of Columbia or any territory thereof (suGuarantor or such Person, as the case may be, heiain called the Successor
Guarantor)

(2) the Successor Guarantor (if other than suchr&@uiar) expressly assumes all the obligations ohsbuarantor under the indenture
pursuant to supplemental indentures or other dootsreg instruments in form reasonably satisfactorthe Trustee

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

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

The Successor Guarantor will succeed to, and betitutied for, such Guarantor under the indentuwithstanding the foregoing, (1) a
Guarantor may merge with an Affiliate incorporaseadely for the purpose of reincorporating such @otor in another state of the United
States, the District of Columbia or any territongteof, so long as the amount of IndebtednesseoBtarantor is not increased thereby, (2) an
Guarantor may merge into or transfer all or paitoproperties and assets to the Issuer or an@harantor and (3) a transfer of assets or
Capital Stock of any Guarantor shall be permittaedl¢ding all or substantially all the assets of &uarantor)providedsuch transfer complies
with the covenant described under “—Limitation ossAt Sales.” Notwithstanding anything to the cagtheerein, except as expressly
permitted under the indenture no Guarantor shafidsmitted to consolidate with, merge into or tfanall or part of its properties and assets t
the Parent Guarantor.
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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 of its properties or assets touochmase any property or assets from, or enterantoake or amend any transaction, contract,
agreement, understanding, loan, advance or guararitie, or for the benefit of, any Affiliate (eadm Affiliate Transaction) involving
aggregate consideration in excess of $10.0 millimfess:

1)

(@)

the Affiliate Transaction is on terms that ag materially less favorable, taken as a wholéhéolssuer or the relevant Restricted
Subsidiary than those that would have been obtamadcomparable transaction by the Issuer or Rediricted Subsidiary with an
unrelated Person on an a-length basis; an

the Issuer delivers to the Trustee, with respeany Affiliate Transaction or series of relatffiliate Transactions involving
aggregate consideration in excess of $40.0 milgorgsolution of the Board of Directors set forttan Officers’ Certificate
certifying that such Affiliate Transaction compliegth this covenant and that such Affiliate Trartfat has been approved by a
majority of the disinterested members, if any,haf Board of Directors

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

(1)

(2)
(3)

(4)
(5)

(6)

(7)

(8)
(9)

transactions between or among the Issuer aadipRestricted Subsidiary or any entity that beesim Restricted Subsidiary as a
result of such transaction or any entity that is\#filiate solely as a result of the Issuer or &gstricted Subsidiary owning Capital
Stock thereof

Restricted Payments and Permitted Investmentsr(tiha pursuant to clause (12) thereof) permitiethk indenture

the payment of reasonable and customary fads@aand indemnities provided on behalf of, offig, directors, employees or
consultants of the Issuer, any Restricted Subsidiafto the extent such person renders servicdsetbusinesses of the Issuer and
its Subsidiaries) any of the Iss’s direct or indirect parent entitie

transactions in which the Issuer or any RegticSubsidiary delivers to the Trustee a lettamfem Independent Financial Advisor
stating that such transaction is fair to the Isswesuch Restricted Subsidiary from a financiahpoif view;

payments or loans (or cancellations of loao®mployees or consultants of the Issuer, any RexdrSubsidiary or (to the extent
such person renders services to the businesske tfsuer and its Subsidiaries) any of the Issukrést or indirect parent entities,
which are approved by a majority of the Board afebiors in good faith and which are otherwise ptadiunder the indentur

payments made or performance under any agraeaaen effect on the Issue Date or any amendnhenéto (so long as any such
amendment is not less advantageous to the holflére aotes in any material respect than the oalgagreement as in effect on the
Issue Date)

transactions with customers, clients, supplierpurchasers or sellers of goods or servicesaah case in the ordinary course of
business and otherwise in compliance with the teritlse indenture that are fair to the Issuer erRestricted Subsidiaries, in the
reasonable determination of the members of thedoBbDirectors or the senior management of thedissur are on terms at least
favorable as might reasonably have been obtainsdcht time from an unaffiliated pari

if otherwise permitted hereunder, the issuancequiitiy Interests (other than Disqualified Stoc
any transaction effected as part of a QualifieduB8ezation Financing

(10) any employment agreements entered into by theigswny of the Restricted Subsidiaries in the mady course of busines
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(11) transactions with joint ventures for the pasd or sale of chemicals, equipment and servideseghinto in the ordinary course of
business; an

(12) any issuance of securities, or other paymemtards or grants in cash, securities or otherpissuant to, or the funding of,
employment arrangements, pension plans, stockreptiod stock ownership plans approved by the BofDdrectors.

Business Activitie

The Issuer will not, and will not permit any Resteid Subsidiary (other than a Securitization Suasjjito, engage in any business other
than Permitted Businesses, except to such extembalsl not be material to the Issuer and its Subsis 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 any holder of notes for or as augement to any consent, waiver or amendment obéitye terms or provisions of the indent
or the notes unless such consideration is offerduktpaid and is paid to all holders of the ndtes tonsent, waive or agree to amend in the
time frame set forth in the solicitation documenstisiting to such consent, waiver or agreement.

Additional Guarantee

After the Issue Date, the Issuer will cause eadstriRéed Subsidiary that guarantees any Indebtedofethe Issuer or any of the
Guarantors under the Credit Agreement, in each casstantially at the same time, to execute atidedido the Trustee a Guarantee pursuant
to which such Restricted Subsidiary will uncondiatly Guarantee, on a joint and several basisfuthand prompt payment of the principal
premium, if any and interest on the notes andtakmoobligations under the indenture on the sammas@nd conditions as those set forth in the
indenture.

Reports

Whether or not required by the Commission, so las@ny notes are outstanding, the Issuer will rdetally file with the Commission
by the respective dates specified in the Commissiales and regulations (the Required Filing Datigess, in any such case, such filings are
not then permitted by the Commission:

(1) all quarterly and annual financial informatithvat would be required to be contained in a filmith the Commission on Forms 10-Q
and 10-K if the Issuer were required to file sudhrks, including a “Management’s Discussion and #sialof Financial Condition
and Results of Operations” and, with respect taatireual information only, a report on the annuadficial statements by the
Issue’s certified independent accountants;

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

If such filings with Commission are not then petettby the Commission, or such filings are not galheavailable on the Internet free
of charge, the Issuer will, within 15 days of e&dquired Filing Date, transmit by mail to holdefsh® notes, as their names and addresses
appear in the note register, without cost to swatdrs of the notes, and file with the Trustee espif the information or reports that the Issuer
would be required to file with the Commission punsuto the first paragraph if such filing were thparmitted.
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So long as the Parent Guarantor complies withegairements of Rule 3-10 of Regulation S-X promtédeby the Commission (or any
successor provision), the reports, information ettér documents required to be filed and furnigiodublders of the notes pursuant to this
covenant may, at the option of the Issuer, be filgénd be those of the Parent Guarantor ratherttfelssuer.

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

Delivery of such reports, information and documeatthe Trustee is for informational purposes oalyd the Trustee’s receipt of such
shall not constitute constructive notice of anymfation contained therein or determinable fronviinfation contained therein, including the
Issuer’s compliance with any of its covenants heden (as to which the Trustee is entitled to redgiesively on Officer’'s Certificates).

Events of Default and Remedies

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

1)
(2)
(3)

(4)

(5)
(6)

(7)

the Issuer defaults in payment when due and payapén redemption, acceleration or otherwise, ofgypal of, or premium, if an'
on the notes

the Issuer defaults in the payment when dugtefest on or with respect to the notes and sefault continues for a period of 30
days;

the Issuer defaults in the performance of,reabhes any covenant, warranty or other agreenoatdioed in the indenture (other
than a default in the performance or breach ofvewcant, warranty or agreement which is specificdéiglt with in clauses (1) or
(2) above) and such default or breach continuea fogriod of 60 days after the notice specifieadve

a default under any mortgage, indenture orumsent under which there is issued or by whichdaheisecured or evidenced any
Indebtedness for money borrowed by the Issuer piRastricted Subsidiary (other than Indebtednesleiua Qualified
Securitization Financing) or the payment of whislguaranteed by the Issuer or any Restricted Sabgi@ther than Indebtedness
under a Qualified Securitization Financing) (otttean Indebtedness owed to the Issuer or a Resti@ubsidiary), whether such
Indebtedness or guarantee now exists or is credtedthe Issue Date, if (A) such default eithérrésults from the failure to pay
any such Indebtedness at its stated final mat(after giving effect to any applicable grace pesipadr (2) relates to an obligation
other than the obligation to pay principal of angls Indebtedness at its stated final maturity @sdlts in the holder or holders of
such Indebtedness causing such Indebtedness tmbeate prior to its stated maturity and (B) thegipal amount of such
Indebtedness, together with the principal amoursnyf other such Indebtedness in default for faitarpay principal at stated final
maturity (after giving effect to any applicable gegperiods), or the maturity of which has beencaelkgrated, aggregate $100.0
million or more at any one time outstandil

certain events of bankruptcy affecting the Issuarny Significant Subsidian

the Issuer or any Significant Subsidiary fadlgpay final judgments (other than any judgmenigeced by insurance policies issued
by reputable and creditworthy insurance compargggyegating in excess of $100.0 million, which fijpagments remain unpaid,
undischarged and unstayed for a period of more @0asiays after such judgment becomes final, anehforcement proceeding has
been commenced by any creditor upon such judgnmesg@ee which is not promptly stayed;

any Guarantee of a Significant Subsidiary feolbe in full force and effect (except as conteatgd by the terms thereof) or any
Guarantor (other than the Parent Guarantor) demidgsaffirms its obligations under its Guarantad auch Default continues for
days.
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If an Event of Default (other than an Event of Refspecified in clause (5) above with respectilssuer) shall occur and be
continuing, the Trustee or the holders of at 1886 in principal amount of outstanding notes urilerindenture may declare the principal of
and accrued interest on such notes to be due amdblesby notice in writing to the Issuer and theskee specifying the respective Event of
Default and that it is a “notice of acceleratiotiig Acceleration Notice), and the same shall becomeediately due and payable.
Notwithstanding the foregoing, if an Event of Ddfapecified in clause (5) above with respect ®Idsuer occurs and is continuing, ther
unpaid principal of, and premium, if any, and aectand unpaid interest on all of the outstandirtesehall ipso facto become and be
immediately due and payable without any declaradioather act on the part of the Trustee or angérobf the notes.

The indenture will provide that, at any time afedeclaration of acceleration with respect to thies issued under the indenture as
described in the preceding paragraph, the holdeasmajority in principal amount of the outstandimgtes issued under the indenture may
rescind and cancel such declaration and its coesegs:

(1) if the rescission would not conflict with any judgnt or decree

(2) if all existing Events of Default have beenexdior waived except nonpayment of principal orregéthat has become due solely
because of the acceleratic

(3) tothe extent the payment of such interestvugul, interest on overdue installments of intemsd overdue principal, which has
become due otherwise than by such declarationa#l@c@tion, has been pa

(4) ifthe Issuer has paid the Trustee its readenampensation and reimbursed the Trustee fexipenses, disbursements and
advances; an

(5) inthe event of the cure or waiver of an EvefiDefault of the type described in clause (5)ha&f tlescription above of Events of
Default, the Trustee shall have received an Of§icEertificate and an opinion of counsel that sielent of Default has been cured
or waived.

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

The holders of a majority in principal amount oé thotes issued under the indenture may waive aisjirex Default or Event of Default
under the indenture, and its consequences, exaifaalt in the payment of the principal of or &t on such notes.

In the event of any Event of Default specified iause (4) of the first paragraph above, such EeeBefault and all consequences the
(excluding, however, any resulting payment defawil) be annulled, waived and rescinded, automdyicnd without any action by the Trus
or the holders of the notes, if within 20 days aftech Event of Default arose the Issuer delivar®#icers’ Certificate to the Trustee stating
that (x) the Indebtedness or guarantee that ibdkes for such Event of Default has been dischaogéy) the holders thereof have rescinded o
waived the acceleration, notice or action (as #seanay be) giving rise to such Event of Defaulizpthe default that is the basis for such
Event of Default has been cured, it being understhat in no event shall an acceleration of thagipial amount of the notes as described
above be annulled, waived or rescinded upon thpdrapg of any such events.

Holders of the notes may not enforce the inderutbe notes except as provided in the indentudeusadler the Trust Indenture Act of
1939, as amended. Subject to the provisions ahthenture relating to the duties of the Trustee, Thustee is under no obligation to exercise
any of its rights or powers under the indenturthatrequest, order or direction of any of the hadd# the notes, unless such holders have
offered to the Trustee reasonable indemnity. Stlgeall provisions of the indenture and applicabls, the holders of a majority in aggregate
principal amount of the then outstanding notesadaunder such indenture have the right to dirextithe, method and place of conducting any
proceeding for any remedy available to the Trustegxercising any trust or power conferred on thestee.
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The Issuer is required to deliver to the Trustesually a statement regarding compliance with tlieiiure. Upon becoming aware of
Default or Event of Default, the Issuer is requitedleliver to the Trustee a statement specifyinthefault or Event of Default.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitholder of the Issuer or any Guarantor or anyadlioe indirect parent entity, as such,
will have any liability for any obligations of tHesuer or any Guarantor under the notes, the indenany Guarantee or for any claim based ol
in respect of, or by reason of, such obligationtheir creation. Each holder of notes by acceptimgte waives and releases all such liability.
The waiver and release are part of the consider&icissuance of the notes. The waiver may naiffective to waive liabilities under the
federal securities laws.

Legal Defeasance and Covenant Defeasance

The Issuer may, at its option and at any timete@ehave all of its obligations discharged witBpect to the outstanding notes issued
under the indenture (“Legal Defeasance”) except for

(1) the rights of holders of outstanding noteséskthereunder to receive payments in respect giriheipal of, or interest or premium,
if any, on such notes when such payments are dueftfie trust referred to belo

(2) the Issuer’s obligations with respect to théesassued thereunder concerning issuing tempo@tss, registration of notes,
mutilated, destroyed, lost or stolen notes andrihintenance of an office or agency for paymentrandey for security payments
held in trust;

(3) the rights, powers, trusts, duties and immunitiethe Trustee, and the Iss’s obligations in connection therewith; ¢
(4) the Legal Defeasance provisions of the inden

In addition, the Issuer may, at its option andmat tame, elect to have the obligations of the Issakeased with respect to certain
covenants that are described in the indenture (é@ant Defeasance”) and thereafter any omissionnptly with those covenants will not
constitute a Default or Event of Default with resipt® the notes issued thereunder. In the eveneaw Defeasance occurs, certain events
including nonpayment, bankruptcy, receivershipatglitation and insolvency events of the Issuerrmitits Restricted Subsidiaries) described
under “—Events of Default and Remedies” will noden constitute an Event of Default with respedh®notes issued thereunder.

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

(1) the Issuer must irrevocably deposit with the Treste trust, for the benefit of the holders of tistes issued thereunder, cash in
dollars, non-callable Government Securities, oomlzination of cash in U.S. dollars and non-callabterernment Securities, in
amounts as will be sufficient, in the opinion afi@ionally recognized firm of independent publicaentants, to pay the principal
of, or interest and premium, if any, on the outdiag notes issued thereunder on the stated maturiby the applicable redemption
date, as the case may be, and the Issuer mustyspheither the notes are being defeased to matority a particular redemption
date;

(2) inthe case of Legal Defeasance, the Issuedélagered to the Trustee an opinion of counsedaaably acceptable to the Trustee
confirming that (a) the Issuer has received fronthere has been published by, the Internal Rev&eueice a ruling or (b) since t
Issue Date, there has been a change in the applieateral income tax law, in either case to teatfthat, and based thereon such
opinion of counsel will confirm that, the holdeffstibe respective outstanding notes will not recag
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(3)

(4)

()

(6)

(7)

income, gain or loss for federal income tax purgaaea result of such Legal Defeasance and wilbgct to federal income tax
the same amounts, in the same manner and at theetsaas as would have been the case if such Legf@ld3ance had not occurr

in the case of Covenant Defeasance, the I$smsedelivered to the Trustee an opinion of couresdonably acceptable to the
Trustee confirming that the holders of the respeatiutstanding notes will not recognize incomengailoss for federal income tax
purposes as a result of such Covenant Defeasadosithibve subject to federal income tax on the sam@unts, in the same man
and at the same times as would have been thefcaseshiCovenant Defeasance had not occu

no Default or Event of Default has occurred ancontinuing on the date of such deposit (othanta Default or Event of Default
resulting from the borrowing of funds to be applieduch deposit and the granting of Liens in cotioe therewith)

such Legal Defeasance or Covenant Defeasariceovresult in a breach or violation of, or cahge a default under any material
agreement or instrument (other than the indentorahich the Issuer or any of its Restricted Subsiés is a party or by which the
Issuer or any of its Restricted Subsidiaries isrl

the Issuer must deliver to the Trustee an @fficCertificate stating that the deposit was natimby the Issuer with the intent of
preferring the holders of notes over the otheritwesiof the Issuer with the intent of defeatinmydering, delaying or defrauding
creditors of the Issuer or others; ¢

the Issuer must deliver to the Trustee an @fficCertificate and an opinion of counsel, eaelirsg that all conditions precedent
relating to the Legal Defeasance or the Covenaf¢d3ance have been complied w

Amendment, Supplement and Waiver

Except as provided in the next three succeedinggpaphs, the indenture or the notes issued theeeunay be amended or supplemente:
with the consent of the holders of at least a nitgjan principal amount of the notes then outstagdssued under the indenture (including,
without limitation, consents obtained in connectiaith a purchase of, or tender offer or exchanderdbr, notes), and any existing default or
compliance with any provision of the indenture loe hotes issued thereunder may be waived withdhsent of the holders of a majority in
principal amount of the then outstanding notesadaunder the indenture (including, without limitatj consents obtained in connection with a
purchase of, or tender offer or exchange offerrotgs).

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

(1)
(2)

(3)
(4)

()

reduce the principal amount of notes issued theletuwhose holders must consent to an amendmemtiesaent or waiver

reduce the principal of or change the fixedurigt of any note or alter the provisions with respto the redemption of the notes
issued thereunder (other than provisions relatinpeé covenants described above under the captidRepurchase at the Option of
Holder¢");

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

waive a Default or Event of Default in the paymhof principal of, or interest or premium, if aron the notes issued thereunder
(except a rescission of acceleration of the n@®sed thereunder by the holders of at least a iyajpraggregate principal amount
of the notes issued thereunder and a waiver gbdlyenent default that resulted from such accelargt

make any note payable in money other than thataiatthe notes

S40



Table of Contents

(6)
(7)

(8)
(9)

make any change in the provisions of the ingdientelating to waivers of past Defaults or thétsgof holders of notes to receive
payments of principal of, or interest or premiufrgny, on the notes issued thereun:

waive a redemption payment with respect toraotg issued thereunder (other than a payment estjbiy one of the covenants
described above under the capt“—Repurchase at the Option of Holc");

modify the subsidiary Guarantees in any manneraévie the holders of the notes;
make any change in the preceding amendment anemn@igvisions

Notwithstanding the preceding, without the consereiny holder of notes, the Issuer and the Trustag amend or supplement the
indenture or the notes issued thereunder:

(1)
(2)
(3)

(4)
()

(6)
(7)

(8)

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 Issuebigations to holders of notes in the case of agmeor consolidation or sale of all or
substantially all of the assets of the Issuer m&ubsidiaries

to make any change that would provide any aaftht rights or benefits to the holders of noteshatt does not adversely affect the
legal rights under the indenture of any such hol

to comply with requirements of the Commissinrorder to effect or maintain the qualificationtbé indenture under the Trust
Indenture Act.

to add a Guarantee of the not

to release a Guarantor upon its sale or dei@gnas an Unrestricted Subsidiary or other pegsditelease from its Guarantee;
providedthat such sale, designation or release is in aeaocoalwith the applicable provisions of the indestar

to conform the text of any provision of the émtiure, the notes or Guarantees to any provisighi®fiescription of the notes to the
extent such provision was intended to be a verbedaitation of such provision, which intent shadl donclusively evidenced by an
officere’ certificate to that effec

Satisfaction and Discharge

The indenture will be discharged and will ceaska®f further effect as to all notes issued thedeurwhen:

1)

(2)

either:

(a) all notes that have been authenticated, exesptstolen or destroyed notes that have beeaceglor paid and notes for
whose payment money has been deposited in trushaneafter repaid to the Issuer, have been delivar the Trustee for
cancellation; o

(b) all notes that have not been delivered to the €ruBir cancellation have become due and payabileaspn of the sending
a notice of redemption or otherwise or will becotdiie and payable by reason of the sending of asnoficedemption or
otherwise within one year and the Issuer has igality deposited or caused to be deposited witfT thstee as trust funds in
trust solely for the benefit of the holders, caskollars, non-callable Government Securities, combination of cash in
dollars and non-callable Government Securitiegnounts as will be sufficient without consideratadrany reinvestment of
interest, to pay and discharge the entire Indelgtezion the notes not delivered to the Trusteediocallation for principal,
premium, if any, and accrued interest to the dataeaturity or redemptior

the Issuer has paid or caused to be paid all sayelyle by them under the indenture; .
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(3) the Issuer has delivered irrevocable instrugtito the Trustee under the indenture to applyléposited money toward the payment
of the notes issued thereunder at maturity oreédemption date, as the case may

In addition, the Issuer must deliver an Officerg'riificate and an opinion of counsel to the Trustieding that all conditions precedent to
satisfaction and discharge have been satisfied.

Concerning the Trustee

If the Trustee becomes a creditor of the Issuerjriienture limits its right to obtain payment &fims in certain cases, or to realize on
certain property received in respect of any suaimths security or otherwise. The Trustee will bengtted to engage in other transactions;
however, if it acquires any conflicting interesiritist eliminate such conflict within 90 days, apfaythe Commission for permission to
continue or resign.

The holders of a majority in principal amount oé tfhen outstanding notes issued under the indewntilireave the right to direct the tim
method and place of conducting any proceedingxXerasing any remedy available to the Trustee,estilip certain exceptions. The indenture
provides that in case an Event of Default occutsiartontinuing, the Trustee will be required,he exercise of its power, to use the degree o
care of a prudent man in the conduct of his owaieff Subject to such provisions, the Trustee lmélunder no obligation to exercise any of its
rights or powers under the indenture at the requfesity holder of notes, unless such holder hasredfto the Trustee security and indemnity
satisfactory to it against any loss, liability cpense.

Governing Law
The indenture, the notes and the Guarantees wijblverned by, and construed in accordance withlatlue of the State of New York.

Certain Definitions

Set forth below are certain defined terms useténndenture. Reference is made to the indentura fall disclosure of all such terms,
well as any other capitalized terms used hereimvfiach no definition is provided.

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

(1) Indebtedness of any other Person existingeatithe such other Person is merged with or intbemomes a Restricted Subsidiary of
such specified Person; a

(2) Indebtedness secured by an existing Lien encundparniy asset acquired by such specified Pel

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

“ Affiliate " of any specified Person means any other Perseettli or indirectly controlling or controlled by ander direct or indirect
common control with such specified Person. For psieg of this definition, “control” (including, wittorrelative meanings, the terms
“controlling,” “controlled by” and “under common otrol with”), as used with respect to any Perstiallanean the possession, directly or
indirectly, of the power to direct or cause thesdtion of the management or policies of such Pemsbether through the ownership of voting
securities, by agreement or otherwise.

“ Applicable Premiunmi means with respect to any note on the applicRgldemption Date, the greater of:
(1) 1.0% of the then outstanding principal amount eftiote; anc
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(2) the excesso

(a) the present value at such redemption datg @0(0% of the aggregate principal amount of sude ptus (ii) all required
interest payments due on the notes through Nove@#e2022 (excluding accrued but unpaid interesiugh the
Redemption Date), computed by the Issuer using@odit rate equal to the Treasury Rate as of sddmmption datelus50
basis pointsover

(b)  the then outstanding principal amount of such r

Prior to the applicable redemption date, the Isshall calculate the Applicable Premium and sheliMér such calculation to the Trustee.
The Trustee will have no responsibility for theazdhtion of the Applicable Premium.

“ Asset Salé means (i) the sale, conveyance, transfer or affsgrosition (whether in a single transaction sedes of related
transactions) of property or assets of the Issuang Restricted Subsidiary (each referred to ig dlefinition as a disposition) or (ii) the
issuance or sale of Equity Interests of any RastliSubsidiary (whether in a single transactioa series of related transactions), in each cast
other than:

(1) adisposition of Cash Equivalents or Investn@&rade Securities or obsolete or worn out propartyquipment in the ordinary
course of business or inventory (or other assets) for sale in the ordinary course of busin

(2) the disposition of all or substantially all of tagsets of the Issuer in a manner permitted pursadhé covenant contained under
caption “Certain Covenants—Merger, Consolidatioisale of Assets” or any disposition that constgigeChange of Control
pursuant to the indentur

(3) the making of any Restricted Payment or Peetlithvestment that is permitted to be made, anthide, pursuant to the covenant
contained under the capti® Certain Covenan—Restricted Paymer”;

(4) any disposition of assets or issuance or Jallegjoity Interests of any Restricted Subsidiargity transaction or series of
transactions with an aggregate fair market valdess than $50.0 millior

(5) any disposition of property or assets or isseasf securities by a Restricted Subsidiary tos$saer or by the Issuer or a Restricted
Subsidiary to another Restricted Subsidi

(6) the lease, assignment or sublease of any realrsoma property in the ordinary course of busin

(7) any sale of Equity Interests in, or Indebtedmasother securities of, an Unrestricted Subsydjaith the exception of Investments
in Unrestricted Subsidiaries acquired pursuantdase (1) of the definition of Permitted Investnsdr

(8) sales of inventory in the ordinary course of busin
(9) sales of assets received by the Issuer or anyi&estiSubsidiary upon foreclosures on a Li

(10) sales of Securitization Assets and relatedtasy the type specified in the definition of Sdétization Financing to a Securitization
Subsidiary in connection with any Qualified Sedamation Financing

(11) atransfer of Securitization Assets and relatgsets of the type specified in the definitioiseturitization Financing (or a fractional
undivided interest therein) by a Securitization Sdiary in a Qualified Securitization Financir

(12) any exchange of assets for assets relate@évmitted Business of comparable market valudesemined in good faith by the
Issuer, which in the event of an exchange of assi¢hisa fair market value in excess of (1) $75.0ion shall be evidenced by a
certificate of a Responsible Officer of the Isswerd (2) $150.0 million shall be set forth in agletion approved in good faith by at
least a majority of the Board of Directors; ¢

(13) any sale, conveyance, transfer or other dispogwhether in a single transaction or a seoielated transactions) of property or
assets in connection with the Fraport Transacti
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“ Beneficial Owner’has the meaning assigned to such term in Rule 18wWiRule 13d-5 under the Exchange Act, exceptithat
calculating the beneficial ownership of any pattictiperson” (as that term is used in Section 1@)dpf the Exchange Act), such “personill
be deemed to have beneficial ownership of all sgesithat such “person” has the right to acquiyebnversion or exercise of other securities,
whether such right is currently exercisable onxisreisable only upon the occurrence of a subsequanttition. The terms “Beneficially Owns”
and “Beneficially Owned” have a corresponding megni

“ Board of Directors’ means:
(1) with respect to a corporation, the board of directsf the corporatior

(2) with respect to a partnership (including a étEen commandite par actions), the Board of Doreatf the general partner or
manager of the partnership; &

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

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

(2) inthe case of an association or businessyeatity and all shares, interests, participatioights or other equivalents (however
designated) of corporate stox

(3) inthe case of a partnership or limited liabilignepany, partnership or membership interests (whegkeeral or limited); an

(4) any other interest or participation that cosfen a Person the right to receive a share ofribfépand losses of, or distributions of
assets of, the issuing Pers

“ Capitalized Lease Obligatidhmeans, at the time any determination theread iset made, the amount of the liability in respdat o
capital lease that would at such time be requinduetcapitalized and reflected as a liability draéance sheet (excluding the footnotes thereto
in accordance with GAAP.

“ Captive Insurance Subsidiariesneans Celwood Insurance Company and Elwood Imser&imited, and any successor to either of
them, in each case to the extent such Person ttdasta Subsidiary.

“ Cash Equivalents means:

(1) U.S. dollars, pounds sterling, Euros, or, ia tlase of any Foreign Subsidiary, such local caresrheld by it from time to time in
the ordinary course of busine:

(2) direct obligations of the United States of Arnaror any member of the European Union or any agémereof or obligations
guaranteed by the United States of America or aeyber of the European Union or any agency thehe@@ach case with
maturities not exceeding two yea

(3) certificates of deposit, time deposits and dalar time deposits with maturities of 12 monthdess from the date of acquisition,
bankers’acceptances with maturities not exceeding 12 manthdsovernight bank deposits, in each case, wiHearder party to th
Credit Agreement or with any commercial bank hawhthe time of acquisition, capital and surplusxeess of $500,000,000 (or
its foreign currency equivalent

(4) repurchase obligations for underlying secwsitéthe types described in clauses (2) and (3yebkatered into with any financial
institution meeting the qualifications specifiedclause (3) abowve

(5) commercial paper maturing within 12 monthsratfe date of acquisition and having a rating déast A-1 from Moody’s or P-1
from S&P;
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(6) securities with maturities of two years or l&sen the date of acquisition issued or fully gudesed by any State, commonwealth or
territory of the United States of America, or by glitical subdivision or taxing authority thereahd rated at least A by S&P or
A-2 by Moody's;

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

(8) money market funds that (i) comply with theteriia set forth in Rule 2a-7 under the Investmemin@any Act of 1940, (ii) are rated
AAA by S&P and Aaa by Mooc's and (iii) have portfolio assets of at least $804illion; and

(9) money market funds that (i) comply with theidiion of “qualifying money market fund” as setrfb in Article 18.2 of the Market
in Financial Instruments Directive (Commission Riree 2006/73/EC), and (ii) have portfolio assdtatdeast $1,000 million (or i
foreign currency equivalent

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

(1) the sale, lease or transfer, in one or a sefieslated transactions, of all or substantiallyohthe assets of the Issuer and its
Subsidiaries, taken as a whole, to any Personaupgfwithin the meaning of Section 13(d)(3) or 8ettl4(d)(2) of the Exchange
Act, or any successor provision) other than theRaBuarantor or any Subsidiary of the Parent Guaraor

(2) the Issuer or any of its Subsidiaries becomesa of (by way of a report or any other filing puant to Section 13(d) of the
Exchange Act, proxy, vote, written notice or othisey the acquisition by any Person or group (witheameaning of Section 13(d)
(3) or Section 14(d)(2) of the Exchange Act, or aagcessor provision), including any group actimgtiie purpose of acquiring,
holding or disposing of securities (within the misgnof Rule 13d-5(b)(1) under the Exchange Act, éxdluding any Subsidiary of
the Parent Guarantor) in a single transaction arnelated series of transactions, by way of meigersolidation or other business
combination or purchase of beneficial ownershiglfimithe meaning of Rule 13d-3 under the Exchange @& any successor
provision) of 50% or more of the total voting povedithe VVoting Stock of the Issuer or any of iteedi or indirect parent entit

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

“ Consolidated Depreciation and Amortization Expehsgeans with respect to any Person for any periadtdtal amount of depreciati
and amortization expense, including the amortiratibdeferred financing fees, of such Person anRéstricted Subsidiaries for such perio
a consolidated basis and otherwise determineddardance with GAAP.

“ Consolidated Interest Expenseeans, with respect to any Person for any pefiddhe sum, without duplication, of: (a) consalidd
interest expense of such Person and its Resti@bdidiaries for such period (including amortizatod original issue discount, the interest
component of Capitalized Lease Obligations anchagtnents (if any) pursuant to interest rate Hed@btigations, but excluding amortization
of deferred financing fees, expensing of any bridgether financing fees, customary commitment fadministrative and transaction fees and
charges, termination costs and similar paymentsspect of Hedging Obligations and Qualified Se@mation Financings and expenses and
interest expense on Indebtedness of a third paatyis not an Affiliate of the Parent Guarantoray of its Subsidiaries and that is attributable
to supply or lease arrangements as a result obtidaton under ASC 810-10 or attributable to “takepay” contracts accounted for in a
manner similar to a capital lease under ASC 840+18SC 84040, in either case so long as the underlying obbga under any such supply
lease arrangement or such “take-or-pay” contrachat treated as Indebtedness as provided in c(2ligé€ the proviso to the definition of
Indebtedness), and (b) consolidated capitalizextést of such Person and its Restricted Subsidifatesuch period, whether paid or accrued
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(including, without limitation, Securitization Feegess (II) interest income of such Person an&éstricted Subsidiaries (other than cash
interest income of the Captive Insurance Subsieafior such period.

“ Consolidated Net Inconfaneans, with respect to any Person for any petiuel aggregate of the Net Income of such Persoritand
Restricted Subsidiaries for such period, on a digteted basis, and otherwise determined in accaslanth GAAP;provided, however, that

1)

(@)
(3)
(4)
()
(6)

(7)

(8)

(9)

any net after-tax extraordinary, unusual orreearring gains or income (less all fees and exg®ns charges relating thereto) or
loss, expense or charge (including, without linitat severance, relocation and restructuring casts)ding, without limitation,

(a) any severance expense, and (b) any fees, eegpensharges related to any offering of Equitglests of such Person, any
Investment, acquisition or Indebtedness permitbdoktincurred hereunder (in each case, whethest@sutcessful and including t
effects of expensing all transaction related expeiirs accordance with ASC 805-10 and gains an@doassociated with ASC 460-
10), or the offering, amendment or modificatioraal debt instrument, including the offering, anyemament or other modificatic
of the notes, including all fees, expenses, andgesarelated to the Transactions, in each caselshakcluded

the Net Income for such period shall not ineltlde cumulative effect of or any other chargetirgdato a change in accounting
principles during such period (including any chatmé&RS);

any net after-tax income or loss from discamtith operations and any net after-tax gain or lasgigposal of discontinued
operations shall be exclude

any net after-tax gains (less all fees and Bg@g or charges relating thereto) or losses atiibeito business dispositions or asset
dispositions other than in the ordinary courseusihess (as determined in good faith by the Bo&Rir@ctors) shall be exclude

any net after-tax income (less all fees andeasps or charges relating thereto) or loss ataidetto the early extinguishment of
indebtedness shall be exclud

to the extent covered by insurance and actwaliybursed, or, so long as the Issuer has maéeeantination that there exists
reasonable evidence that such amount will in featimbursed by the insurer and only to the extettsuch amount is (a) not
denied by the applicable carrier in writing witliB0 days and (b) in fact reimbursed within 365 dafythe date of such evidence
with a deduction for any amount so added backecetttent not so reimbursed within 365 days, expendtd respect to liability or
casualty or business interruption shall be excly

(A) the Net Income for such period of any Partimat is not a Subsidiary, or that is an UnrestdcSubsidiary, or that is accounted
for by the equity method of accounting, shall belided only to the extent of the amount of dividend distributions or other
payments in respect of equity that are actuallg pacash (or to the extent converted into cashheyreferent Person to the Issuer
or a Restricted Subsidiary thereof in respect ochqueriod, but excluding any such dividend, disttiin or payment in respect of
equity that funds a JV Reinvestment, and (B) thelNeome for such period shall include any dividedidtribution or other
payments in respect of equity paid in cash by ftmtson to the Company or a Restricted Subsidiangti in excess of the amou
included in clause (A), but excluding any suchdirid, distribution or payment that funds a JV Regtment

any increase in amortization or depreciatioamy one-time non-cash charges (such as purchaggddess research and
development or capitalized manufacturing profitnwentory) resulting from purchase accounting inreection with any acquisition
that is consummated prior to or after the IssueeBhtll be exclude:

any noneash impairment charges resulting from the apptinatf ASC 350 or ASC 360 and the amortizationndéngibles pursua
to ASC 805, shall be exclude
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(10) any non-cash compensation expense realizeddrants of stock appreciation or similar rightec& options or other rights to
officers, directors and employees of such Persanyrof its Restricted Subsidiaries shall be exetly

(11) solely for the purpose of determining the amavailable for Restricted Payments under claoX@ 6f the first paragraph of
“Certain Covenants—Restricted Payments,” the Nediime for such period of any Restricted Subsidiatlggr than a Guarantor)
shall be excluded if the declaration or paymerdividends or similar distributions by that Res&ittSubsidiary of its Net Income
not at the date of determination permitted withany prior governmental approval (which has not bagained) or, directly or
indirectly, by the operation of the terms of itadier or any agreement, instrument, judgment, deaneler, statute, rule, or
governmental regulation applicable to that Restdc®ubsidiary or its stockholders, unless suchicésh with respect to the
payment of dividends or in similar distributionssHzeen legally waivegirovidedthat Consolidated Net Income of such Person
be increased by the amount of dividends or distiding or other payments that are actually paidashoor to the extent converted
into cash) by such Person to the Issuer or an&hstricted Subsidiary thereof in respect of suciodeto the extent not already
included therein

Notwithstanding the foregoing, for the purposehaf tovenant contained under the caption “Certave@ants—Restricted Payments”
only (other than clause (c)(iv) of the first parggh thereof), there shall be excluded from Conatdid Net Income any income arising from
sale or other disposition of Restricted Investmemasle by the Issuer and the Restricted Subsidjaigsrepurchases and redemptions of
Restricted Investments by the Issuer and the RestriSubsidiaries, any repayments of loans andnaggawhich constitute Restricted
Investments by the Issuer and any Restricted Sialogjciny sale of the stock of an Unrestricted 8liagy or any distribution or dividend from
an Unrestricted Subsidiary, in each case onlyacetttent such amounts increase the amount of RestiPayments permitted under clause (c)
(iv) of the first paragraph of the covenant contdiminder the caption “Certain Covenants—RestriP@gments.”

“ Consolidated Total Leverage Ratimmeans, with respect to any Person, the ratilnefaggregate amount of all Indebtedness of such
Person and its Restricted Subsidiaries as of satehaf calculation that would be required to béested as liabilities of such Person on a
consolidated balance sheet (excluding the notestthand determined on a consolidated basis inrdance with GAAP) to (ii) EBITDA of
such Person for the most recently ended four figaatters for which internal financial statementsavailable. In the event that the Issuer or
any Restricted Subsidiary incurs, assumes, guasisieredeems any Indebtedness or issues or rBjEysalified Stock or Preferred Stock
subsequent to the commencement of the period fahahe Consolidated Total Leverage Ratio is bealgulated but on or prior to the event
for which the calculation of the Consolidated Tdtaverage Ratio is made, then the Consolidated Tetsgerage Ratio shall be calculated
giving pro forma effect to such incurrence, assuomptguarantee or repayment of Indebtedness, drissoance or redemption of Disqualified
Stock or Preferred Stock, as if the same had oedwat the beginning of the applicable four-quaptiod.

“ Contingent Obligation$ means, with respect to any Person, any obligatfosuch Person guaranteeing any leases, dividanother
obligations that do not constitute Indebtednesisngny obligations) of any other Person (the primalojigor) in any manner, whether directly
or indirectly, including, without limitation, anybtigation of such Person, whether or not contingénto purchase any such primary obligation
or any property constituting direct or indirect ggty therefor, (ii) to advance or supply funds &) the purchase or payment of any such
primary obligation or (B) to maintain working cagdibr equity capital of the primary obligor or ottvse to maintain the net worth or solvency
of the primary obligor, or (iii) to purchase propersecurities or services primarily for the purpad assuring the owner of any such primary
obligation of the ability of the primary obligor toake payment of such primary obligation againss o respect thereof.

“ Credit Agreemerit means that certain Amended and Restated Credgekgent, dated as of September 29, 2010 amongé&3elan
Corporation, Celanese US Holdings LLC, the subsiekaof Celanese US Holdings LLC

S-47



Table of Contents

from time to time party thereto as borrowers andrgators, Deutsche Bank AG, New York Branch, asiaidinative agent and collateral age
Deutsche Bank Securities Inc. and Banc of Amer®ecurities LLC as joint lead arrangers and joirdkbaunners, HSBC Securities (USA) Ir
JPMorgan Chase Bank, N.A., and The Royal Bank ofl&ed plc, as Co-Documentation Agents, the otbedérs party thereto, and certain
other agents for such lenders, including any rdlat#tes, guarantees, collateral documents, institsr@ad agreements executed in connectior
therewith, and in each case as amended, restafguemented, modified, renewed, refunded, replacedfinanced from time to time in one
more agreements or indentures (in each case véthame or new lenders or institutional investangjuding any agreement or indenture
extending the maturity thereof or otherwise regtriog all or any portion of the Indebtedness thader or increasing the amount loaned or
issued thereunder or altering the maturity thereof.

“ Credit Facilities” means, one or more debt facilities, agreementdyding, without limitation, the Credit Agreementpmmercial
paper facilities or indentures, in each case wathkis or other institutional lenders or investoevding for revolving credit loans, term loans,
notes (including, without limitation, additional tes issued under the indenture or any other indemunote purchase agreement), receivable:
financing (including through the sale of receivaltie such lenders or to special purpose entitiesdd to borrow from such lenders against
such receivables) or letters of credit, in eackecas amended, restated, modified, renewed, reduneplaced or refinanced (including any
agreement to extend the maturity thereof or addufdjtional borrowers or guarantors) in whole opamt from time to time under the same or
any other agent, lender, investor or group of lende investors and including increasing the amafiatvailable borrowings thereunder;
providedthat such increase is permitted by under “—Incureenf Indebtedness and Issuance of Preferred Stdmive.

“ Default” means any event that is, or with the passagena br the giving of notice or both would be, areBtof Default.

“ Designated Non-cash Consideratitbmeans the fair market value of non-cash constaeraeceived by the Issuer or one of its
Restricted Subsidiaries in connection with an ASsdé that is so designated as Designated Non@assideration pursuant to an Officers’
Certificate setting forth the basis of such valoratiess the amount of cash or Cash Equivalengued in connection with a subsequent sale ¢
such Designated Non-cash Consideration.

“ Designated Preferred Stotkneans Preferred Stock of the Issuer or any deatdirect parent company of the Issuer (othanth
Disqualified Stock), that is issued for cash (oftfen to the Issuer or any of its Subsidiariesroemployee stock ownership plan or trust
established by the Issuer or any of its Subsidiaaad is so designated as Designated Preferre#f, ptorsuant to an Officers’ Certificate, on
the issuance date thereof, the cash proceeds ohwahé excluded from the calculation set forthlause (c) of the covenant described under
“—~Certain Covenants—Restricted Payments.”

“ Disqualified Stock means, with respect to any Person, any CapitadkSof such Person which, by its terms (or by grens of any
security into which it is convertible or for whidthis putable or exchangeable), or upon the hapeof any event, matures or is mandatorily
redeemable (other than as a result of a changenbiat or asset sale), pursuant to a sinking fuslgation or otherwise, or is redeemable at th
option of the holder thereof (other than as a texfuh change of control or asset sale), in whol@ @art, in each case prior to the date 91 days
after the earlier of the Final Maturity Date of thetes or the date the notes are no longer ouisgmtovided, however, that if such Capital
Stock is issued to any plan for the benefit of eypes of the Parent Guarantor or its Subsidiardy @ny such plan to such employees, such
Capital Stock shall not constitute Disqualified &t@olely because it may be required to be repgethly the Parent Guarantor or its
Subsidiaries in order to satisfy applicable statutor regulatory obligations.

“ Domestic Subsidiaryy means any direct or indirect subsidiary of the ésghat was formed under the laws of the UnitedeStaany stat
of the United States or the District of Columbiaaoy United States territory.
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“ EBITDA” means, with respect to any Person for any pettoel Consolidated Net Income of such Person fon peciod (A) plus,
without duplication, and in each case to the extieictucted in calculating Consolidated Net Incomesteh period:

1)

(2)
(3)
(4)

(5)
(6)

(7)

(8)

(9)

(10)

provision for taxes based on income, profitsapital of such Person for such period, includimighout limitation, state, franchise
and similar taxes (such as the Texas franchisartdxMichigan single business taplus

Consolidated Interest Expense of such Person fir pariodplus
Consolidated Depreciation and Amortization Expesfsguch Person for such periplus

the amount of any restructuring charges (whichthe avoidance of doubt, shall include retemtgeverance, systems establishmer
cost or excess pension chargplus

business optimization expenses in an aggregatergmotito exceed $25.0 million in any calendar y@ath unused amounts in a
calendar year being carried over to succeedingdateyears)plus

the minority interest expense consisting ofsidilary income attributable to minority equity irgsts of third parties in any non-
Wholly Owned Subsidiary in such period or any pperiod, except to the extent of dividends declaregaid on Equity Interests
held by third partiesplus

the nor-cash portion 0“straigh-line” rent expenseplus

the amount of any expense to the extent a correspgamount is received in cash by the Issuer nRéstricted Subsidiaries frc
a Person other than the Issuer or any SubsidiattyeolisSsuer under any agreement providing for reisdment of any such expen
provided such reimbursement payment has not betudied in determining Consolidated Net Income of THBA (it being
understood that if the amounts received in caskeuady such agreement in any period exceed the mmbexpense in respect of
such period, such excess amounts received mayrbedctorward and applied against expense in fupgnéods) plus

without duplication, any other non-cash char@esluding any impairment charges and the imp&guochase accounting,
including, but not limited to, the amortizationiof’entory step-up) (excluding any such charge thptesents an accrual or reserve
for a cash expenditure for a future pericplus

any net losses resulting from Hedging Oblmyadientered into in the ordinary course of businelssing to intercompany loans, to
the extent that the notional amount of the rel&tedging Obligation does not exceed the principabam of the related
intercompany loan, and (B) less the sum of, witlduglication, (1) non-cash items increasing Comsdéd Net Income for such
period (excluding any items which represent thersal of any accrual of, or cash reserve for, grated cash charges or asset
valuation adjustments made in any prior period)li2 minority interest income consisting of sukesig losses attributable to the
minority equity interests of third parties in angmWholly Owned Subsidiary, (3) the cash portioristfaight-line” rent expense
which exceeds the amount expensed in respect bfrent expense and (4) any net gains resulting fiealging Obligations enter
into in the ordinary course of business relatingitercompany loans, to the extent that the notiansunt of the related Hedging
Obligation does not exceed the principal amounhefrelated intercompany loe

“ Equity Interest§ means Capital Stock and all warrants, optionstber rights to acquire Capital Stock (but exclgdimy debt security
that is convertible into, or exchangeable for, @astock).

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

“ Excluded Contributiofi means net cash proceeds, marketable securitiesalifi©d Proceeds, in each case received by thetsnd it
Restricted Subsidiaries from:

(1)

contributions to its common equity capital; ¢
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(2) the sale (other than to a Subsidiary or tomaypagement equity plan or stock option plan or@hgr management or employee
benefit plan or agreement of the Issuer or any ifligyg) of Capital Stock (other than Disqualifietb€k), in each case designate:
Excluded Contributions pursuant to an Officers’t@fieate on the date such capital contributionsraesle or the date such Equity
Interests are sold, as the case may be, whichxaheded from the calculation set forth in clausedfthe first paragraph of the
covenant contained under the capt* Certain Covenan—Restricted Paymen”

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

“ Fixed Charge Coverage Ratlaneans, with respect to any Person for any per@mbsisting of such Person and its Restricted
Subsidiaries’ most recently ended four fiscal gerarfor which internal financial statements areilabée, the ratio of EBITDA of such Person
for such period to the Fixed Charges of such Peimosuch period. In the event that the IssuemyrRestricted Subsidiary incurs, assumes,
guarantees or redeems any Indebtedness or issugsays Disqualified Stock or Preferred Stock sgbsat to the commencement of the
period for which the Fixed Charge Coverage Ratioeisig calculated but on or prior to the eventiibich the calculation of the Fixed Charge
Coverage Ratio is made (the Calculation Date), therFixed Charge Coverage Ratio shall be calaligiténg pro forma effect to such
incurrence, assumption, guarantee or repaymemidehitedness, or such issuance or redemption otiBlifigd Stock or Preferred Stock, as if
the same had occurred at the beginning of the egigé four-quarter period.

For purposes of making the computation referreabimve, Investments, acquisitions, dispositions gews;, consolidations and
discontinued operations (as determined in accomaitth GAAP) that have been made by the IssuengRestricted Subsidiary during the
four-quarter reference period or subsequent to sefelnence period and on or prior to or simultarsgowith the Calculation Date shall be
calculated on a pro forma basis assuming thatuah $nvestments, acquisitions, dispositions, mesgawnsolidations and discontinued
operations (and the change in any associated ikathe obligations and the change in EBITDA resgltherefrom) had occurred on the first
day of the four-quarter reference period.

If since the beginning of such period any Persbat(subsequently became a Restricted Subsidiamasmerged with or into the Issuer
or any Restricted Subsidiary since the beginningugh period) shall have made any Investment, aitoun, disposition, merger, consolidation
or discontinued operation that would have requagjdistment pursuant to this definition, then theeHiCharge Coverage Ratio shall be
calculated giving pro forma effect thereto for spehiod as if such Investment, acquisition, disp@sj merger, consolidation or discontinued
operation had occurred at the beginning of theiegiple four-quarter period.

For purposes of this definition, whenever pro fomfigct is to be given to an acquisition or otherdstment and the amount of income o
earnings relating thereto, the pro forma calcutegishall be determined in good faith by a respdadibancial or accounting Officer of the
Issuer and shall comply with the requirements deR11-02 of Regulation S-X promulgated by the Cossiain, except that such pro forma
calculations may include (1) all adjustments comiyaoised by the Parent Guarantor in connection tigéhcalculation of “Operating
EBITDA” (i.e., net earnings less interest incomasloss (earnings) from discontinued operatiorterést expense, taxes, and depreciation an
amortization, and further adjusted for other chargied adjustments such as employee terminatiorfiterm®sts from plant closures and
relocations) to the extent such adjustments, withaplication, continue to be applicable to sualrfquarter period, and (2) operating expense
reductions for such period resulting from the asigi@n which is being given pro forma effect thaw/k been realized or for which the steps
necessary for realization have been taken or asorbly expected to be taken within six monthisfiohg any such acquisition, including, |
not limited to, the execution or termination of argntracts, the termination of any personnel orctbsing (or approval by the Board of
Directors of any closing) of any facility, as amglble,providedthat, in either case, such adjustments are sét iiodn Officers’ Certificate
signed by the Issuer’s chief financial officer aambther Officer which states (i) the amount of sadjustment or adjustments, (ii) that such
adjustment or adjustments are based on the redsayadd faith beliefs
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of the Officers executing such OfficefSertificate at the time of such execution and (figt any related incurrence of Indebtedness isited
pursuant to the indenture. If any Indebtednesssteéipating rate of interest and is being givemforma effect, the interest on such
Indebtedness shall be calculated as if the ra¢éf@ct on the Calculation Date had been the applkceate for the entire period (taking into
account any Hedging Obligations applicable to dandebtedness).

Interest on a Capitalized Lease Obligation shali®&emed to accrue at an interest rate reasonatdgndeed by a responsible financial or
accounting officer of the Issuer to be the ratentdrest implicit in such Capitalized Lease Obligatin accordance with GAAP. For purpose
making the computation referred to above, intesasany Indebtedness under a revolving credit tgailbmputed on a pro forma basis shall be
computed based upon the average daily balancecbfladebtedness during the applicable period. éstesn Indebtedness that may optionally
be determined at an interest rate based uponar faich prime or similar rate, a eurocurrency ingark offered rate, or other rate, shall be
deemed to have been based upon the rate actuabgichor, if none, then based upon such optiotalctzosen as the Issuer may designate.

“ Fixed Charge$ means, with respect to any Person for any petioal sum of, without duplication, (a) Consolidatetérest Expense of
such Person for such period, (b) all cash dividgradd, accrued and/or scheduled to be paid or adaluring such period (excluding items
eliminated in consolidation) on any series of Pmefé Stock of such Person and (c) all cash dividgradd, accrued and/or scheduled to be pai
or accrued during such period (excluding items iglated in consolidation) of any series of DisquetifStock.

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

“ Fraport Transaction$ means (i) the relocation of a plant owned by fi@a&smbH, a Subsidiary, located in Kelsterbach, Gegmin
connection with a settlement reached with Frap@t A German company that operates the airportankfuart, Germany, to relocate such
plant, and the payment to Ticona in connection witbh settlement of a total of at least A650 miillior the costs associated with the transitior
of the business from the current location and clsd the Kelsterbach plant, as further descrilpetthé current report on Form 8-K filed by the
Parent Guarantor with the SEC on November 29, 20@6the exhibits thereto, and (ii) the activitiéshe Parent Guarantor and its Subsidia
in connection with the transactions described ausé (i), including the selection of a new sitalding of new production facilities and
transition of business activities.

“ GAAP” means generally accepted accounting principlébénUnited States in effect on the Issue Date pagposes of this description
of the notes, the term “consolidated” with resgeciny Person means such Person consolidatedta/iestricted Subsidiaries and does not
include any Unrestricted Subsidiary. At any timeathe Issue Date, the Issuer may elect to agpSlaccounting principles in lieu of GAAP
and, upon any such election, references hereirfdR5or Accounting Standards Codifications) shaéireafter be construed to mean IFRS
(and equivalent pronouncements) as in effect atiétte of such election, except as otherwise praovidehe indentureprovidedthat any such
election, once made, shall be irrevocabl®yvided, furtherthat any calculation or determination in the indeethat requires the application of
GAAP for periods that include fiscal quarters engedr to Issuer’s election to apply IFRS shall eBmas previously calculated or determined
in accordance with GAAP. Issuer shall give noti€amy such election made in accordance with thisiien to the Trustee and the holders of
the notes.

“ Government Securiti€smeans securities that are
(a) direct obligations of the United States of Ameifieathe timely payment of which its full faith adedit is pledged; c

(b) obligations of a Person controlled or supenigg and acting as an agency or instrumentalithefUnited States of America the
timely payment of which is unconditionally guarasdeas a full faith and credit obligation by the tddi States of America, which,
either case, are not callable or redeemable aifitien of the issuers thereof, and shall also ihela depository receipt issued by a
bank (as
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defined in Section 3(a)(2) of the Securities Aaf,custodian with respect to any such Governmesuriies or a specific payment
of principal of or interest on any such Governnmeturities held by such custodian for the accotititeoholder of such depository
receipt;providedthat (except as required by law) such custodiamoisauthorized to make any deduction from the arhpaypable t
the holder of such depository receipt from any amoeceived by the custodian in respect of the @owent Securities or the
specific payment of principal of or interest on thevernment Securities evidenced by such depositmsipt.

“ Gradation” means a gradation within a Rating Category ohange to another Rating Category, which shall ohkeii) “+” and “-" in
the case of S&P’s current Rating Categories (a.decline from BB+ to BB would constitute a deceeatone gradation), (ii) 1, 2 and 3 in the
case of Moody’s current Rating Categories (e.gedine from Bal to Ba2 would constitute a decredsme gradation), or (iii) the equivalent
in respect of successor Rating Categories of S&HAamdy’s or Rating Categories used by Rating Agesicither than S&P and Moody'’s.

“ guarante€’ means a guarantee other than by endorsemengotiable instruments for collection in the ordinagurse of business,
direct or indirect, in any manner including, withidimitation, through letters of credit or reimbarsent agreements in respect thereof, of all ol
any part of any Indebtedness or other obligations.

“ Guarante€ means any guarantee of the obligations of the tasuger the indenture and the notes by a Guaramewcordance with tt
provisions of the indenture. When used as a vébiatantee” shall have a corresponding meaning.

“ Guarantor” means any Person that incurs a Guarantee ofdtesprovidedthat upon the release and discharge of such Pé&morits
Guarantee in accordance with the indenture, sucdoReshall cease to be a Guarantor.
“ Hedging Obligations means, with respect to any Person, the obligatafrsuch Person under:

(1) currency exchange, interest rate or commodvgpsagreements, currency exchange, interest ratenomodity cap agreements and
currency exchange, interest rate or commodity caligeements

(2) other agreements or arrangements designeategbisuch Person against or mitigate fluctuatiortairrency exchange, interest
rates or commaodity prices or in prices of produstsed or sold in the Issuer or any Restricted Sidy's business; an

(3) credit default swap agreements designed t@ptat Securitization Subsidiary against the créshtassociated with specific
Securitization Asset:
“ IFRS” means the International Financial Reporting Stadd as adopted by the International Accountingditeds Board.

“ Indebtednes$Smeans, with respect to any Person,
(@) anyindebtedness (including principal and premiofrguch Person, whether or not conting:
0] in respect of borrowed mone

(i)  evidenced by bonds, notes, debentures or aimmistruments or letters of credit (or, withoutilde counting, reimbursement
agreements in respect there«

(i)  representing the balance deferred and unpéitie purchase price of any property (includingi@dized Lease Obligations),
except (A) any such balance that constitutes &tpagyable or similar obligation to a trade credlitoreach case accrued in
the ordinary course of business and (B) reimburseimigligations in respect of trade letters of cretitained in the ordinary
COurse
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of business with expiration dates not in exces36&f days from the date of issuance (x) to the éxtedrawn or (y) if drawr
to the extent repaid in full within 20 business slaf any such drawing;

(iv)  representing any Hedging Obligatiol

if and to the extent that any of the foregoing Inéeiness (other than letters of credit and Hed@bligations) would appear as a liability upon
a balance sheet (excluding the footnotes therdte)ah Person prepared in accordance with GAAP;

(b) Disqualified Stock of such Persc

(c) to the extent not otherwise included, any ddilign by such Person to be liable for, or to payolaligor, guarantor or otherwise, on
the Indebtedness of another Person (other thamdigreement of negotiable instruments for collecirothe ordinary course of
business)

(d) to the extent not otherwise included, Indebesdnof another Person secured by a Lien on any@seed by such Person (whether
or not such Indebtedness is assumed by such Peesat

(e) to the extent not otherwise included, the amouer thutstanding (i.e., advanced, and received ly/aaailable for use by, the Iss
or any of its Restricted Subsidiaries) under angu8#gzation Financing (as set forth in the books aecords of the Issuer or any
Restricted Subsidiary

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

(2) Indebtedness of a third party that is not afiliafe of the Parent Guarantor or any of its Sdizsies that is attributable to supply or
lease arrangements as a result of consolidatioaru/h8C 810-10 or attributable to “take-or-pay” aagts accounted for in a
manner similar to a capital lease under ASC 840+18SC 84040, in either case so long as (i) such supply asdearrangements
such take-or-pay contracts are entered into itbaary course of business, (ii) the Board of Dlioes has approved any such
supply or lease arrangement or any such take-oepatyact and (iii) notwithstanding anything to tentrary contained in the
definition of EBITDA, the related expense under angh supply or lease arrangement or under anytallehor-pay contract is
treated as an operating expense that reduces EBITAN be deemed not to constitute Indebtedr

“ Independent Financial Advisémeans an accounting, appraisal or investmentibgrfikm or consultant of nationally recognized
standing that is, in the good faith judgment of idsuer, qualified to perform the task for whichds been engaged.

“ Investment Grade Ratirfigneans a rating equal to or higher than Baa3Hereiquivalent) by Moody’s and BBB-(or the equivé)diy
S&P, or an equivalent rating by any other Ratingeigy.

“ Investment Grade Securitigsneans:

(1) securities issued by the U.S. government aarpyagency or instrumentality thereof and direatid fully guaranteed or insured by
the U.S. government (other than Cash Equivalemid)meach case with maturities not exceeding teary from the date of
acquisition,

(2) investments in any fund that invests exclusivelinvestments of the type described in claugevtiich fund may also hold
immaterial amounts of cash pending investment ardigbribution, anc

(3) corresponding instruments in countries other thaninited States customarily utilized for high diyahvestments and in each ci
with maturities not exceeding two years from theeds acquisition

S-53



Table of Contents

“ Investment8 means, with respect to any Person, all direéhdirect investments by such Person in other Par§ocluding Affiliates)
in the forms of loans (including guarantees or otidigations), advances or capital contributiomsc{uding accounts receivable, trade credit,
advances to customers, commission, travel andaimilvances to officers and employees, in eachmade in the ordinary course of
business), purchases or other acquisitions forideration of Indebtedness, Equity Interests or iosieeurities issued by any other Person and
investments that are required by GAAP to be classidn the balance sheet (excluding the footnatesyich Person in the same manner as the
other investments included in this definition te #xtent such transactions involve the transfeash or other property. If the Issuer or any
Subsidiary of the Issuer sells or otherwise dispadeany Equity Interests of any direct or indirBabsidiary of the Issuer such that, after gi
effect to any such sale or disposition, such Peison longer a Subsidiary of the Issuer, the Issikbe deemed to have made an Investment
on the date of any such sale or disposition equtiéd fair market value of the Equity Interestswth Subsidiary not sold or disposed of in an
amount determined as provided in the penultimatagraph of the covenant described under “Certave@ants—Restricted Payments.”

For purposes of the definition of Unrestricted Sdiasy and the covenant described under “CertaimeBants—Restricted
Payments,” (i) “Investments” shall include the pamt(proportionate to the Issusréquity interest in such Subsidiary) of the faairket value ¢
the net assets of a Subsidiary of the Issuer dirtteethat such Subsidiary is designated an Unicgstr Subsidiary; (ii) any property transferred
to or from an Unrestricted Subsidiary shall be edlat its fair market value at the time of suchdfar, in each case as determined in good fai
by the Issuer; and (iii) any transfer of Capitad¢kt that results in an entity which became a RastliSubsidiary after the Issue Date ceasing t
be a Restricted Subsidiary shall be deemed to bevastment in an amount equal to the fair marldtie (as determined by the Board of
Directors in good faith as of the date of initiabaisition) of the Capital Stock of such entity @dnby the Issuer and the Restricted Subsidi
immediately after such transfer.

“ Issue Dat¢ means November 13, 2012.

“ JV Reinvestmeritmeans any investment by the Issuer or any ReéstriSubsidiary in a joint venture to the extenidieeh with the
proceeds of a reasonably concurrent dividend aradistribution made by such joint venture.

“ Lien” means, with respect to any asset, (a) any moeigaged of trust, lien, hypothecation, pledge, erimance, charge or security
interest in or on such asset, or (b) the interbatv@ndor or a lessor under any conditional sgtee@ment, capital lease or title retention
agreement (or any financing lease having substhntiee same economic effect as any of the foregjoirlating to such asset.

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

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

“ Net Proceed$ means the aggregate cash proceeds received bgster lor any of its Restricted Subsidiaries ineespf any Asset Se
(including any cash received in respect of or ugensale or other disposition of any Designated-blsh Consideration received in any Asset
Sale and any cash payments received by way ofrdefpayment of principal pursuant to a note oraifrsient receivable or otherwise, but only
as and when received, but excluding the assumptidhe acquiring Person of Indebtedness relatinbealisposed assets or other
consideration received in any other non-cash formal of the direct costs relating to such Asse¢ @ald the sale or disposition of such
Designated Non-cash Consideration (including, witHimitation, legal, accounting and investmentkiag fees, and brokerage and sales
commissions), and any relocation expenses incaseaairesult thereof, taxes paid or payable asuit thereof (after taking into account any
available tax credits or deductions and any taxisarrangements related thereto), amounts redjtirbe
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applied to the repayment of principal, premiumagify) and interest on Indebtedness required (otfaer pursuant to the second paragraph o
covenant described under “—Repurchase at the Opfiblolders—Asset Salestd be paid as a result of such transaction, anddaduction o
appropriate amounts to be provided by the Issuarraserve in accordance with GAAP against anylili@is associated with the asset disposet
of in such transaction and retained by the Issfier auch sale or other disposition thereof, intigdwithout limitation, pension and other post-
employment benefit liabilities and liabilities redd to environmental matters or against any indéoation obligations associated with such
transaction.

“ Obligations” means any principal, interest, penalties, feedemnifications, reimbursements (including reimeurent obligations with
respect to letters of credit), damages and othébililies, and guarantees of payment of such pralcinterest, penalties, fees, indemnifications
reimbursements, damages and other liabilities, ldayander the documentation governing any Indelassin

“ Officer” means the Chairman of the Board, the Chief Exeeudfficer, the President, any Executive Vice Rtest, Senior Vice
President or Vice President, the Treasurer, anysfs® Treasurer, the Secretary or any Assistaciefay of the Issuer.

“ Officers’ Certificate” means a certificate signed on behalf of the Isfyewo Officers of the Issuer, one of whom is picipal
executive officer, the principal financial officehe treasurer or the principal accounting offickthe Issuer, that meets the requirements set
forth in the indenture.

“ Parent Guaranto’ means Celanese Corporation, a Delaware corparatio

“ Permitted Businessmeans the chemicals business and any servicegtias or businesses incidental or directly rethobr similar
thereto, any line of business engaged in by theelsand its Subsidiaries on the Issue Date or a@sinbss activity that is a reasonable
extension, development or expansion thereof odlancior complimentary thereto.

“ Permitted Debt is defined under the caption “Certain Covenanteedirence of Indebtedness and Issuance of PrefStosd.”

“ Permitted Investmentaneans
(1) any Investment by the Issuer in any Restricted @idry or by a Restricted Subsidiary in anothertReted Subsidiary
(2) any Investment in cash and Cash Equivalents orstmvent Grade Securitie

(3) any Investment by the Issuer or any Restri&elsidiary of the Issuer in a Person that is endjaga Permitted Business if as a
result of such Investment (A) such Person beconisséricted Subsidiary or (B) such Person, in oaesaction or a series of
related transactions, is merged, consolidated @lgamated with or into, or transfers or conveysstatially all of its assets to, or
is liquidated into, the Issuer or a Restricted &libsy;

(4) any Investment in securities or other assetgoostituting cash or Cash Equivalents and redeiiveonnection with an Asset Sale
made pursuant to the provisions described aboveruhd caption “—Repurchase at the Option of HaldeAsset Sales” or any
other disposition of assets not constituting anefASale

(5) any Investment existing on the Issue Date and tnvests made pursuant to binding commitments ircefia the Issue Dat

(6) (A) loans and advances to officers, directord employees, not in excess of $40.0 million indbgregate outstanding at any one
time and (B) loans and advances of payroll paymantsexpenses to officers, directors and employeeach case incurred in the
ordinary course of busines
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(7)

(8)
(9)

(10)
(11)

(12)

(13)

(14)

(15)
(16)

(17)

any Investment acquired by the Issuer or arstriRéed Subsidiary (A) in exchange for any otherelstment or accounts receivable
held by the Issuer or any such Restricted Subgidiaconnection with or as a result of a bankruptegrkout, reorganization or
recapitalization of the issuer of such other Inwesit or accounts receivable or (B) as a resultfofeclosure by the Issuer or any
Restricted Subsidiary with respect to any secungddtment or other transfer of title with respecaihy secured Investment in
default;

Hedging Obligations permitted under clause (9hefdefinition of Permitted Dek

any Investment by the Issuer or a Restricted Sidrgith a Permitted Business having an aggregaterfarket value, taken togett
with all other Investments made pursuant to thasise (9) that are at that time outstanding (witlyixing effect to the sale of an
Unrestricted Subsidiary to the extent the proceddsich sale do not consist of cash and/or marletszurities), not to exceed
3.0% of Total Assets (with the fair market valueeath Investment being measured at the time matleviéimout giving effect to
subsequent changes in valyapvided, however, that if any Investment pursuant to this claugég9nade in any Person that is not
a Restricted Subsidiary of the Issuer at the diatieeomaking of such Investment and such Persoarbes a Restricted Subsidiary
of the Issuer after such date, such Investment gteakafter be deemed to have been made pursualause (1) above and shall
cease to have been made pursuant to this clauser @) long as such Person continues to be aiBtestiSubsidiary

Investments the payment for which consists of Bomterests of the Issuer or any of its parent canigs (exclusive of Disqualifie
Stock);

guarantees (including Guarantees) of Indelgesipermitted under the covenant contained underaption “Certain Covenants—
Incurrence of Indebtedness and Issuance of Pref&tecl’ and performance guarantees incurred in the ordicauyse of busines

any transaction to the extent it constitutes am$twent that is permitted and made in accordanttetiaé provisions of the coveni
described under “Certain Covenants— Transactiotts Affiliates” (except transactions described iaudes (2), (6) and (7) of the
second paragraph therec

Investments of a Restricted Subsidiary acdluafter the Issue Date or of an entity merged tinéolssuer or merged into or
consolidated with a Restricted Subsidiary in acanog with the covenant described under “Certaine@axts—Merger,
Consolidation or Sale of Assets” after the IssuteDa the extent that such Investments were noenradontemplation of or in
connection with such acquisition, merger or comtdlon and were in existence on the date of sughisition, merger or
consolidation

guarantees by the Issuer or any Restrictedi8ialy of operating leases (other than Capitalizealse Obligations) or of other
obligations that do not constitute Indebtednessaith case entered into by any Restricted Subgidiahe ordinary course of
business

guarantees issued in accordance with the emtsmlescribed under “—Certain Covenants— Incug@fidndebtedness and
Issuance of Disqualified Stock and Preferred £";

Investments consisting of licensing or conttitn of intellectual property pursuant to joint riketing arrangements with other
Persons

Investments consisting of purchases and aitiguis of inventory, supplies, materials and equiptror purchases of contract rights
or licenses or leases of intellectual propertyeach case in the ordinary course of busir
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(18)

(19)

(20)
(21)

(22)

any Investment in a Securitization Subsid@arany Investment by a Securitization Subsidiargriy other Person in connection
with a Qualified Securitization Financing, includiimvestments of funds held in accounts permittecequired by the arrangeme!
governing such Qualified Securitization Financimgnoy related Indebtednegspvided, however, that any Investment in a
Securitization Subsidiary is in the form of a Pash Money Note, contribution of additional Secmation Assets or an equity
interest;

additional Investments in joint ventures of thsuer or any of its Restricted Subsidiariestiexjson the Issue Date in an aggregate
amount not to exceed the greater of (x) $250.Gonilhnd (y) 3.0% of Total Assel

JV Reinvestments

Investments by the Captive Insurance Subsédiaf a type customarily held in the ordinary ssuof their business and consistent
with insurance industry standards; ¢

additional Investments by the Issuer or angsoRestricted Subsidiaries having an aggregaterfarket value, taken together with
all other Investments made pursuant to this cl§2®g not to exceed the greater of (x) $400.0 oilland (y) 5.0% of Total Assets
at the time of such Investment (with the fair manrkaue of each Investment being measured atithe made and without giving
effect to subsequent changes in val

“ Permitted Liens means the following types of Liens:

(1)
(@)

(3)

(4)

()

(6)
(7)

(8)
(9)

deposits of cash or government bonds madeeiottiinary course of business to secure suretpmeal bonds to which such Person
is a party;

Liens in favor of issuers of performance, spk@tl, indemnity, warranty, release, appeal or kinthonds or with respect to other
regulatory requirements or letters of credit orksar’ acceptances issued, and completion guarapteesled for, in each case
pursuant to the request of and for the accounuich £erson in the ordinary course of its busines®osistent with past practic

Liens on property or shares of stock of a Feetche time such Person becomes a Subsigiavyjded, however, that such Liens
are not created or incurred in connection withinazontemplation of, such other Person becoming) suSubsidiaryprovided,
further, howevel, that such Liens may not extend to any other ptgpmvned by the Issuer or any Restricted Subsid

Liens on property at the time the Issuer oreatRcted Subsidiary acquired the property, inalgdany acquisition by means of a
merger or consolidation with or into the Issueany Restricted Subsidiargrovided, however, that such Liens are not created or
incurred in connection with, or in contemplation sfich acquisitiorprovided, further, however, that such Liens may not extenc
any other property owned by the Issuer or any Réstt Subsidiary

Liens securing Indebtedness or other obligatafa Restricted Subsidiary owing to the Issuaarmther Restricted Subsidiary
permitted to be incurred in accordance with theeoant described under “Certain Covenants—Incurrehtedebtedness and
Issuance of Preferred Stc”;

Liens securing Hedging Obligations so long as #hated Indebtedness is permitted to be incurreeuthe indenture and is secu
by a Lien on the same property securing such Hed@isligation;

Liens on specific items of inventory or otheods and proceeds of any Person securing suchrPeatigations in respect of
bankers’acceptances issued or created for the accountbff3erson to facilitate the purchase, shipmentasage of such invento
or other goods

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

Liens to secure any refinancing, refundingeasgton, renewal or replacement (or successivear€ings, refundings, extensions,
renewals or replacements) as a whole, or in phany
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

(17)
(18)

(19)

Indebtedness secured by any Liens referred taimsels (3), (4), (24), (25) and (26)(y) of this d#ion; provided, however, that

(A) such new Lien shall be limited to all or paftthe same property that secured the original L{ghss improvements on such
property), and (B) the Indebtedness secured by kigchat such time is not increased to any amotedtgr than the sum of (1) the
outstanding principal amount or, if greater, conteaitamount of the Indebtedness described undeseda@3), (4), (24), (25) and
(26)(y) at the time the original Lien became a Htet Lien under the indenture and (2) an amoungéssary to pay any fees and
expenses, including premiums, related to suchaeimg, refunding, extension, renewal or replacedn

Liens on Securitization Assets and relate@tassf the type specified in the definition of Setization Financing incurred in
connection with any Qualified Securitization Finemg

Liens for taxes, assessments or other governmemdiadjes or levies not yet delinquent, or whichkai@g contested in good faith
appropriate proceedings promptly instituted anigeitly conducted or for property taxes on prop#énst the Issuer or one of its
Subsidiaries has determined to abandon if thersalgurse for such tax, assessment, charge, lestgion is to such propert

Liens securing judgments for the payment oheyin an aggregate amount not in excess of $10lidn (except to the extent
covered by insurance), unless such judgments drabin undischarged for a period of more than 3Geoutive days during which
execution shall not be effectively stay:

(A) pledges and deposits made in the ordicatyse of business in compliance with the FedemgblByers Liability Act or any

other workerstompensation, unemployment insurance and othealsseturity laws or regulations and deposits saguiability to
insurance carriers under insurance or self-ins@wan@ngements in respect of such obligations Bhglédges and deposits
securing liability for reimbursement or indemnitiicen obligations of (including obligations in regpef letters of credit or bank
guarantees for the benefit of) insurance carriesgiging property, casualty or liability insurantethe Parent Guarantor, the Issuer
or any Restricted Subsidiar

landlord’s, carriers’, warehousemen’s, mectsinmaterialmen’s, repairmen’s, construction dreotlike Liens arising in the
ordinary course of business and securing obligatibat are not overdue by more than 30 days omtleabeing contested in good
faith by appropriate proceedings and in respeuthoch, if applicable, the Issuer or any Restrickidbsidiary shall have set aside on
its books reserves in accordance with GA.

zoning restrictions, easements, trackagegsjdbases (other than Capitalized Lease Obliggtitinenses, special assessments,
rights-of-way, restrictions on use of real propentyl other similar encumbrances incurred in thénargt course of business that, in
the aggregate, do not interfere in any materigle@eswith the ordinary conduct of the businesseflssuer or any Restricted
Subsidiary;

Liens that are contractual rights of e#t{A) relating to the establishment of depositoglations with banks not given in connect
with the issuance of Indebtedness, (B) relatingdoled deposit or sweep accounts of the IssuemypRa&stricted Subsidiary to
permit satisfaction of overdraft or similar obligmats incurred in the ordinary course of businestheflssuer and the Restricted
Subsidiaries or (C) relating to purchase ordersahdr agreements entered into with customerseofssuer or any Restricted
Subsidiary in the ordinary course of busine

Liens arising solely by virtue of any statutoryommmon law provision relating to ban’s liens, rights of s-off or similar rights;

Liens securing obligations in respect of traelated letters of credit permitted under the ioaptCertain Covenants—Incurrence of
Indebtedness and Issuance of Preferred Stock” avetiag the goods (or the documents of title ipees$ of such goods) financed
by such letters of credit and the proceeds andystsdhereof

any interest or title of a lessor under arasteor sublease entered into by the Issuer or asyilted Subsidiary in the ordinary
course of busines
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(20)
(21)

(22)

(23)
(24)

(25)
(26)

(27)

(28)

(29)

licenses of intellectual property granted in a n&rgonsistent with past practic

Liens in favor of customs and revenue autlesriarising as a matter of law to secure paymeantisfoms duties in connection with
the importation of good:

Liens solely on any cash earnest money depuositie by the Issuer or any of the Restricted Siglyss in connection with any
letter of intent or purchase agreement permittedureder;

other Liens securing obligations of not more thaA®0 million at any time outstandin

Liens securing Capitalized Lease Obligatiomsitted to be incurred pursuant to the covenastrileed under “—Incurrence of
Indebtedness and Preferred Stock” and Indebtegrezrstted to be incurred under clause (4) of ttomsd paragraph of such
covenantprovided, however, that such Liens securing Capitalized Lease Otitiga or Indebtedness incurred under clause (4) of
the second paragraph of the covenant described tirdacurrence of Indebtedness and Preferred Stocky not extend to
property owned by the Issuer or any Restricted ifidry other than the property being leased or @edipursuant to such clause
(4) (and any accessions or proceeds ther

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

Liens securing (x) Indebtedness under any iCkegtility permitted by clause (1) of the secoradggraph of the covenant described
above under “—Limitation on Incurrence of Indebtesi®m and Issuance of Preferred Stock” and (y) dtitebtedness permitted to
be incurred pursuant to the covenant describedeabinder “—Limitation on Incurrence of Indebtednasd Issuance of Preferred
Stock” to the extent that no additional Liens wob&lpermitted to be incurred at such time in relaan subclause (Xprovided

that in the case of any such Indebtedness desdriltads subclause (y), such Indebtedness, whereggted with the amount of
Indebtedness of the Issuer and its Restricted 8iabigis which is secured by a Lien, does not ctusdotal Secured Leverage
Ratio to exceed 4.0 to 1.provided, further, that for purposes of this clause (26) any reva\iredit commitment shall be deemed
to be Indebtedness incurred in the full amountuchscommitment on the date such commitment is kskedal (and thereafter, shall
be included in “Secured Debt” on such basis foppaes of determining the Total Secured Leverag® Rater this clause (26) to
the extent and for so long as such revolving creglitmitment remains outstanding) and any subsegapayment and borrowing
under such revolving credit commitment shall bevpted to be secured by a Lien pursuant to thisseg26):

Liens on the assets of a Foreign Subsidiath@issuer or any other Subsidiary of the Isshiat is not a Guarantor Subsidiary and
which secure Indebtedness or other obligationsict Subsidiary (or of another Foreign Subsidiargobsidiary that is not a
Guarantor) that are permitted to be incurred uedeenant described in the caption “Certain Covesxanincurrence of
Indebtedness and Issuance of Preferred ”;

Liens on the assets of one or more Subsidianganized under the laws of the People’s Repwblighina securing Indebtedness
permitted under the covenant described in the @ap@ertain Covenants—Incurrence of Indebtednesds ssuance of Preferred
Stocl’; and

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

“ Person” means any individual, corporation, partnershifng venture, association, joint-stock companystirunincorporated
organization, limited liability company or governm@r other entity.

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

“ Purchase Money Notemeans a promissory note of a Securitization Sligy evidencing a line of credit, which may beirocable,
from the Parent Guarantor or any Subsidiary ofRagent Guarantor to a
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Securitization Subsidiary in connection with a Qfied Securitization Financing, which note is intlexd to finance that portion of the purchase
price that is not paid in cash or a contributioreqiiity and which (a) shall be repaid from castlilalske to the Securitization Subsidiary, other
than (i) amounts required to be established aswesg(ii) amounts paid to investors in respedhtdrest, (iii) principal, Securitization Fees anc
other amounts owing to such investors and (iv) amtepaid in connection with the purchase of nevegayated receivables and (b) may be
subordinated to the payments described in clayse (a

“ Qualified Proceeds means assets that are used or useful in, or &&gtivck of any Person engaged in, a Permittedngasiprovided
that the fair market value of any such assets pit@laStock shall be determined by the Board oEbliors in good faith, except that in the even
the value of any such assets or Capital Stock esc$40 million or more, the fair market value shldetermined by an Independent Finar
Advisor.

“ Qualified Securitization Financingmeans any Securitization Financing of a Secuwiion Subsidiary that meets the following
conditions: (i) the Board of Directors shall havetetmined in good faith that such Qualified Se@atton Financing (including financing
terms, covenants, termination events and otherigioms) is in the aggregate economically fair agakonable to the Issuer and the
Securitization Subsidiary, (ii) all sales of Setimation Assets and related assets to the Seatritiz Subsidiary are made at fair market value
(as determined in good faith by the Issuer) angtfie financing terms, covenants, termination és@md other provisions thereof shall be
market terms (as determined in good faith by thads) and may include Standard Securitization Unélargs. The grant of a security interest
in any Securitization Assets of the Issuer or anyscRestricted Subsidiaries (other than a Seieatibn Subsidiary) to secure Indebtedness
under the Credit Agreement and any Refinancinghbtetiness with respect thereto shall not be deen@ahlified Securitization Financing.

“ Rating Agency means each of (i) S&P and Moody'’s or (ii) if ethS&P or Moodys or both of them are not making ratings of theeg
publicly available, a nationally recognized U.Simg agency or agencies, as the case may be, eglegtthe Issuer, which will be substituted
for S&P or Moody’s or both, as the case may be.

“ Rating Category means (i) with respect to S&P, any of the follogicategories (any of which may include a “+” d)AAA, AA, A,
BBB, BB, B, CCC, CC, C, R, SD and D (or equivalsatcessor categories); (ii) with respect to Moodaisy of the following categories (any
of which may include a “1”, “2” or “3"): Aaa, Aa, ABaa, Ba, B, Caa, Ca, and C (or equivalent suocesdegories), and (iii) the equivalent of
any such categories of S&P or Moody’s used by ardRating Agency, if applicable.

“ Rating Declin€ means that at any time within the earlier of9@) days after the date of public notice of a Chasfgeontrol, or of the
Issuers’ or the Parent Guarantor’s intention oritibention of any Person to effect a Change of @bdnand (ii) the occurrence of the Change of
Control (which period shall in either event be exted so long as the rating of the notes is undeligy announced consideration for possible
downgrade by a Rating Agency which announcememigide prior to the date referred to in clause (i), rating of the notes is decreased by
either Rating Agency by one or more Gradationstaedating by both Rating Agencies on the notdefdhg such downgrade is not an
Investment Grade Rating.

“ Restricted Investmefitmeans an Investment other than a Permitted |nverst.

“ Restricted Subsidiarymeans, at any time, any direct or indirect Sulasidof the Issuer that is not then an UnrestriGetsidiary;
provided, however, that upon the occurrence of an Unrestricted $lidogi ceasing to be an Unrestricted Subsidiaryh Subsidiary shall be
included in the definition of Restricted Subsidiary

“ Responsible Officerof any Person means any executive officer orrfaial officer of such Person and any other offimesimilar
official thereof responsible for the administratiofithe obligations of such Person in respect efitldlenture.
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“ S&P” means Standard and Poor’s Ratings Services,isialivof The McGraw-Hill Companies, Inc. and itxeessors.
“ Secured Debt means any Indebtedness secured by a Lien.
“ Securities Act means the Securities Act of 1933, as amendeditandules and regulations of the Commission prgaield thereunder.

“ Securitization Assetsmeans any accounts receivable, inventory, royaitsevenue streams from sales of inventory sulbjeat
Qualified Securitization Financing.

“ Securitization FeesSmeans distributions or payments made directlipyomeans of discounts with respect to any parti@panterest
issued or sold in connection with, and other fesd o a Person that is not a Securitization Sudasidn connection with any Qualified
Securitization Financing.

“ Securitization Financin§ means any transaction or series of transactionsrthg be entered into by the Issuer or any of utiss®liaries
pursuant to which the Issuer or any of its Subsieliamay sell, convey or otherwise transfer taa(&ecuritization Subsidiary (in the case of a
transfer by the Issuer or any of its Subsidiaraqp) any other Person (in the case of a trarsfex Securitization Subsidiary), or may grant a
security interest in, any Securitization Assetsdthler now existing or arising in the future) of theuer or any of its Subsidiaries, and any
assets related thereto including all collateralisag such Securitization Assets, all contracts alhdguarantees or other obligations in respe
such Securitization Assets, proceeds of such Seation Assets and other assets which are custiyni@nsferred or in respect of which
security interests are customarily granted in cotioe with asset securitization transactions inir@jvSecuritization Assets and any Hedging
Obligations entered into by the Issuer or any siighsidiary in connection with such Securitizatiosséts.

“ Securitization Repurchase Obligatibmeans any obligation of a seller of Securitizatissets in a Qualified Securitization Financing
to repurchase Securitization Assets arising asultref a breach of a representation, warrantyosenant or otherwise, including as a result
receivable or portion thereof becoming subjectrtyp asserted defense, dispute, g#t-or counterclaim of any kind as a result of aciyon take
by, any failure to take action by or any other évefating to the seller.

“ Securitization Subsidiarymeans a Wholly Owned Subsidiary of the Issuerafuother Person formed for the purposes of engagiag
Qualified Securitization Financing in which theuss or any Subsidiary of the Issuer makes an Invest and to which the Parent Guarantor o
any Subsidiary of the Issuer transfers Securitizefissets and related assets) which engages iotivd@ias other than in connection with the
financing of Securitization Assets of the Issueit®Subsidiaries, all proceeds thereof and alitsgcontractual and other), collateral and othel
assets relating thereto, and any business or tiesivincidental or related to such business, anidiwis designated by the Board of Directors or
such other Person (as provided below) as a Semtiith Subsidiary and (a) no portion of the Inddb&ss or any other obligations (contingent
or otherwise) of which (i) is guaranteed by thaitssor any other Subsidiary of the Issuer (exclgdjnarantees of obligations (other than the
principal of, and interest on, Indebtedness) purstmStandard Securitization Undertakings), &iyécourse to or obligates the Parent
Guarantor or any other Subsidiary of the Issuamiy way other than pursuant to Standard Secuitiz&tndertakings or (iii) subjects any
property or asset of the Issuer or any other Sidryiodf the Issuer, directly or indirectly, contengtly or otherwise, to the satisfaction thereof,
other than pursuant to Standard Securitization tdalimgs, (b) with which neither the Issuer nor atiyer Subsidiary of the Issuer has any
material contract, agreement, arrangement or utadatisg (other than Standard Securitization Und#értgs) other than on terms which the
Issuer reasonably believes to be no less favotalitee Issuer or such Subsidiary than those thghtiie obtained at the time from Persons the
are not Affiliates of the Parent Guarantor andtdo)hich neither the Issuer nor any other Subsydidithe Issuer has any obligation to main
or preserve such entity’s financial condition onsa such entity to achieve certain
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levels of operating results. Any such designatipihe Board of Directors or such other Person dfakvidenced to the Trustee by filing with
the Trustee a certified copy of the resolutionh&f Board of Directors or such other Person giviifgceto such designation and an Officers’
Certificate certifying that such designation coraglivith the foregoing conditions.

“ Significant Subsidiary means any Restricted Subsidiary that would bsignificant subsidiary” as defined in Article 1, IBd-02 of
Regulation S-X, promulgated pursuant to the Sdesrict, as such Regulation is in effect on the dtreof.

“ Standard Securitization Undertakingymeans representations, warranties, covenantinaednnities entered into by Parent Guarantor
or any Subsidiary thereof which Parent Guarantsrdeiermined in good faith to be customary in au8zation Financing, including those
relating to the servicing of the assets of a Sézation Subsidiary, it being understood that aegBitization Repurchase Obligation shall be
deemed to be a Standard Securitization Undertaking.

“ Stated Maturity’ means, with respect to any installment of intemgrincipal on any series of Indebtedness, taeah which the
payment of interest or principal was schedulede@aid in the original documentation governing sinctebtedness, and will not include any
contingent obligations to repay, redeem or repwelany such interest or principal prior to the dmiginally scheduled for the payment
thereof.

“ Subordinated Indebtednesmeans (a) with respect to the Issuer, any Indbi®ss of the Issuer that is by its terms subordihat right
of payment to the notes and (b) with respect to@Gugrantor of the notes, any Indebtedness of suehiator that is by its terms subordinated
in right of payment to its Guarantee of the notes.

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

(1) any corporation, association or other busimedsy, of which more than 50% of the total votipgwer of shares of Capital Stock
entitled (without regard to the occurrence of aogtingency) to vote in the election of directorgmagers or trustees thereof is at
the time owned or controlled, directly or indirggtby that Person or one or more of the other Slidn$és of that Person (or a
combination thereof); an

(2) any partnership, joint venture, limited liabjlicompany or similar entity of which (x) more tha@% of the capital accounts,
distribution rights, total equity and voting intstge or general or limited partnership interestagdicable, are owned or controlled,
directly or indirectly, by such Person or one orenof the other Subsidiaries of that Person ormlination thereof whether in the
form of membership, general, special or limitedtpership or otherwise and (y) such Person or arsiriReed Subsidiary of such
Person is a controlling general partner or othexwisntrols such entit

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

“ Total Asset§ means the total consolidated assets of the |smugits Restricted Subsidiaries, as shown on i necent balance sheet
of the Issuer.

“ Total Secured Leverage Ratimmeans, with respect to any Person at any datalctilation, the ratio of (i) Secured Debt of sigrson
and its Restricted Subsidiaries (other than SechDidat secured by Liens permitted under clausean{8)(8) of the definition of Permitted
Liens) as of such date of calculation that woulddwpiired to be reflected as liabilities of sucihs®a on a consolidated balance sheet
(excluding the notes thereto and determined omadaimated basis in accordance with GAAP) to (BIEDA of such Person for the most
recently ended four fiscal quarters for which indrfinancial statements are available. In the etreat the Issuer or any Restricted Subsidiary
incurs, assumes, guarantees or redeems any Indebgedr issues or repays Disqualified Stock orePred Stock subsequent to the
commencement of the period for which the Total
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Secured Leverage Ratio is being calculated butrgamior to the event for which the calculation bé&tTotal Secured Leverage Ratio is made,
then the Total Secured Leverage Ratio shall beutzkd giving pro forma effect to such incurrermgsumption, guarantee or repayment of
Indebtedness, or such issuance or redemption guBligied Stock or Preferred Stock, as if the séae occurred at the beginning of the
applicable four-quarter period.

“ Transactions means the transactions contemplated by (i) tfieriong of the notes and (ii) the concurrent ameadtrof the Credit
Agreement.

“ Treasury Raté means, with respect to the notes, as of the afigicademption date, the yield to maturity as afhstedemption date
United States Treasury securities with a constatrity (as compiled and published in the mostme€@®deral Reserve Statistical Release
H.15 (519) that has become publicly available astéwo business days prior to such redemption (@atéf such Statistical Release is no lor
published, any publicly available source of simitzarket data)) most nearly equal to the period fsoich redemption date to November 15,
2022;provided, however, that if the period from such redemption date av&mber 15, 2022 is less than one year, the weeldyage yield on
actually traded United States Treasury securitifigstéed to a constant maturity of one year willised.

“ Unrestricted Subsidiary means (i) any Subsidiary of the Issuer that attttne of determination is an Unrestricted Subsjd{as
designated by the Board of Directors, as provideldw) and (ii) any Subsidiary of an UnrestrictedSidiary. The Board of Directors may
designate any Subsidiary of the Issuer (includimgexisting Subsidiary and any newly acquired avlgdormed Subsidiary) to be an
Unrestricted Subsidiary unless such Subsidiaryngrdd its Subsidiaries owns any Equity Interesténdiebtedness of, or owns or holds any
Lien on, any property of, the Issuer or any RestdSubsidiary of the Issuer (other than any Sudnsiaf the Subsidiary to be so designated),
providedthat (a) such designation complies with the covenantained under the caption “Certain Covenantsstiittéed Payments” and
(b) each of (I) the Subsidiary to be so designatedi(ll) its Subsidiaries has not at the time dfigleation, and does not thereafter, create, incu
issue, assume, guarantee or otherwise becomelyglioeéhdirectly liable with respect to any Indetiteess pursuant to which the lender has
recourse to any of the assets of the Issuer oRasyricted Subsidiary. The Board of Directors magighate any Unrestricted Subsidiary to
Restricted Subsidiaryrovidedthat, such designation will be deemed to be anrirage of Indebtedness by a Restricted Subsidifattyeo
Issuer of any outstanding Indebtedness of suchdthicted Subsidiary, and such designation will dmypermitted if (i) such Indebtedness is
permitted under the covenant described under thitora“'—Incurrence of Indebtedness and Issuandereferred Stock,” calculated on a pro
forma basis as if such designation had occurréigedbeginning of the fourth quarter reference mkramd (i) immediately after giving effect to
such designation, no Default or Event of Defaultlshave occurred and be continuing. Any such degign by the Board of Directors shall be
notified by the Issuer to the Trustee by prompiting with the Trustee a copy of the board resalntgiving effect to such designation and an
Officers’ Certificate certifying that such desigioat complied with the foregoing provisions.

“ U.S. Dollar Equivalent means with respect to any monetary amount inreeagy other than U.S. dollars, at any time of dateation
thereof, the amount of U.S. dollars obtained bgslating such other currency involved in such cotation into U.S. dollars at the spot rate for
the purchase of U.S. dollars with the applicableoturrency as published in the Financial Timesherdate that is two Business Days prior tc
such determination.

“ Voting StocK of any Person as of any date means the CapitakS3if such Person that is at the time entitledat® in the election of
the Board of Directors of such Person.
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“ Weighted Average Life to Maturitymeans, when applied to any Indebtedness at atey thee number of years obtained by dividing:

(1) the sum of the products obtained by multiplyfajthe amount of each then remaining installm&nking fund, serial maturity or
other required payments of principal, including ipeynt at final maturity, in respect of the Indebtesk) by (b) the number of years
(calculated to the nearest «twelfth) that will elapse between such date andntla&ing of such payment; t

(2) the then outstanding principal amount of such Itelefess
“ Wholly Owned Restricted Subsididris any Wholly Owned Subsidiary that is a Reg&ét Subsidiary.

“ Wholly Owned Subsidiaryof any Person means a Subsidiary of such Pefit6 of the outstanding Capital Stock or other awig
interests of which (other than directogsialifying shares or nominee or other similar shaegjuired pursuant to applicable law) shall attitme
be owned by such Person or by one or more Whollp€&irSubsidiaries of such Person or by such Persorme or more Wholly Owned
Subsidiaries of such Person.
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BOOK-ENTRY, DELIVERY AND FORM

The notes will be issued in the form of one or ngiobal securities that will be deposited withporbehalf of, DTC. Global securities
may be issued in either registered or bearer fordhima either temporary or permanent form.

Beneficial interests in the global securities Wil represented through book-entry accounts of diahmstitutions acting on behalf of
beneficial owners as direct or indirect particigamt DTC.

Investors may elect to hold their interests indglabal securities through either (in the Unitedt&aDTC or (in Europe) through
Clearstream or through Euroclear. Investors magl tadir interests in the global securities diredtihey are participants of such systems, or
indirectly through organizations that are particifzain these systems. Clearstream and Euroclebhneld interests on behalf of their
participants through customers’ securities accoum@earstream’s and Euroclear’'s names on the obkheir respective US depositaries,
which in turn will hold these interests in custosieecurities accounts in the depositaries’ namethe books of DTC. Except as set forth
below, the global securities may be transferredyhole and not in part, only to another nomine®®€ or to a successor of DTC or its
nominee.

Notes represented by a global security can be exgthafor definitive securities in registered formyoif:

« DTC natifies us that it is unwilling or unable torttinue as depositary for that global security @ethnese US does not appoint a
successor depositary within 90 days after receithiag) notice

» atanytime DTC ceases to be a clearing agencgtezgd or in good standing under the Exchangedkaither applicable statute or
regulation and Celanese US does not appoint a ssmcdepositary within 90 days after becoming avlaaeDTC has ceased to be
registered as a clearing agency

» Celanese US determines that that global securltpp@iexchangeable for definitive securities inistgred form and notifies the
trustee of its decisiol

A global security that can be exchanged as destitbthe preceding sentence will be exchangedédfiniiive securities issued in
authorized denominations in registered form fordhme aggregate amount. The definitive securitibbaregistered in the names of the
owners of the beneficial interests in the globalsity as directed by DTC.

We will make principal and interest payments omalies represented by a global security to thengaggent which in turn will make
payment to DTC or its nominee, as the case magdbthe sole registered owner and the sole holdieafotes represented by a global sec
for all purposes under the indenture. Accordinglg, the trustee and any paying agent will haveaspansibility or liability for:

e any aspect of DTC’s records relating to, or paymemade on account of, beneficial ownership intsriesa note represented by a
global security

» any other aspect of the relationship between DTci@nparticipants or the relationship between ¢hparticipants and the owners
beneficial interests in a global security held tlglo those participants; or the maintenance, sugiervor review of any of DTC'’s
records relating to those beneficial ownershipragts.

DTC has advised us that its current practice iedit participants’ accounts on each payment witepayments in amounts
proportionate to their respective beneficial instsen the principal amount of such global secuagyshown on DTC's records, upon DTC's
receipt of funds and corresponding detail informatiThe underwriters or agents for the notes remtesl by a global security will initially
designate the accounts to be credited. Paymenartigipants to owners of beneficial interests gia@bal security will be governed by
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standing instructions and customary practicess #sei case with securities held for customer adso@gistered in “street name,” and will be
the sole responsibility of those participants. Beokry notes may be more difficult to pledge beeanfsthe lack of a physical note.

DTC

So long as DTC or its nominee is the registeredesvai a global security, DTC or its nominee, asdase may be, will be considered the
sole owner and holder of the notes representetidiygtobal security for all purposes of the no@sners of beneficial interests in the notes
will not be entitled to have notes registered witmames, will not receive or be entitled to rgegdhysical delivery of the notes in definitive
form and will not be considered owners or holddnsaies under the indenture. Accordingly, each@eimvning a beneficial interest in a glc
security must rely on the procedures of DTC anthat person is not a DTC participant, on the pdoces of the participant through which that
person owns its interest, to exercise any rights leblder of notes. The laws of some jurisdicticeguire that certain purchasers of securities
take physical delivery of the securities in cectiied form. These laws may impair the ability smafer beneficial interests in a global security.
Beneficial owners may experience delays in recgidistributions on their notes since distributiovilf initially be made to DTC and must th
be transferred through the chain of intermediaete beneficial owner’'s account.

We understand that, under existing industry prastid we request holders to take any action, anibwner of a beneficial interest in a
global security desires to take any action whitlolaer is entitled to take under the indenturentbd C would authorize the participants
holding the relevant beneficial interests to taka Biction and those participants would authofieebeneficial owners owning through such
participants to take that action or would othervaseupon the instructions of beneficial owners imgrthrough them.

Beneficial interests in a global security will desvn on, and transfers of those ownership intergtbe effected only through, records
maintained by DTC and its participants for thatbglosecurity. The conveyance of notices and othemaunications by DTC to its participants
and by its participants to owners of beneficiagiests in the notes will be governed by arrangesnemibong them, subject to any statutory or
regulatory requirements in effect.

DTC has advised us that it is a limited-purpossttoompany organized under the New York Banking LaWanking organization”
within the meaning of the New York Banking Law, amber of the Federal Reserve System, a “clearirgpcation”within the meaning of th
New York Uniform Commercial Code anc“clearing agency” registered under the Exchange Act

DTC holds the securities of its participants ardlitates the clearance and settlement of secarit@nsactions among its participants in
such securities through electronic book-entry clearig accounts of its participants. The electr@oiok-entry system eliminates the need for
physical certificates. DTC’s participants inclugesrities brokers and dealers, including undervgjteanks, trust companies, clearing
corporations and certain other organizations, soiwehich, and/or their representatives, own DTCnlga brokers, dealers, trust companies
others that clear through or maintain a custodil#tionship with a participant, either directlyindirectly, also have access to DTC’s book-
entry system. The rules applicable to DTC andatsigipants are on file with the SEC.

DTC has advised us that the above information véafipect to DTC has been provided to its particgpant other members of the
financial community for informational purposes oalyd is not intended to serve as a representatimmanty or contract modification of any
kind.
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Clearstream

Clearstream has advised us that it is incorporatel@r the laws of Luxembourg as a professional siegrg. Clearstream holds securities
for its participating organizations (Clearstreanntiegpants) and facilitates the clearance andesattint of securities transactions between
Clearstream Participants through electronic bodkyerhanges in accounts of Clearstream Participémeseby eliminating the need for
physical movement of certificates. Clearstream jgew to Clearstream Participants, among other shisgrvices for safekeeping,
administration, clearance and settlement of inténally traded securities and securities lendingd borrowing. Clearstream interfaces with
domestic securities markets in several countrissa firofessional depositary, Clearstream is suljeggulation by the Luxembourg
Commission for the Supervision of the Financialt8eCommission de Surveillance du Secteur Finahdi@learstream Participants are
recognized financial institutions around the wonhdluding underwriters, securities brokers andelsabanks, trust companies, clearing
corporations and certain other organizations. U&fStream Participants are limited to securitie&dns and dealers and banks. Indirect acce:
to Clearstream is also available to others, sudiaaks, brokers, dealers and trust companies It through or maintain a custodial
relationship with a Clearstream Participant eittiezctly or indirectly.

Distributions with respect to notes held beneflgittirough Clearstream will be credited to cashoacts of Clearstream Participants in
accordance with its rules and procedures, to thenéxeceived by the US depositary for Clearstream.

Euroclear

Euroclear has advised us that it was created i8 1®60ld securities for participants of Eurocléauroclear Participants) and to clear .
settle transactions between Euroclear Particigantsigh simultaneous electronic book-entry delivegginst payment, thereby eliminating the
need for physical movement of certificates and rslkyfrom lack of simultaneous transfers of sedesiind cash. Euroclear performs various
other services, including securities lending anadwing and interacts with domestic markets in salveountries. Euroclear is operated by
Euroclear Bank S.A/N.V. (the Euroclear Operatoemcontract with Euroclear plc, a U.K. corporatiéii operations are conducted by the
Euroclear Operator, and all Euroclear securitieargnce accounts and Euroclear cash accountscangndg with the Euroclear Operator, not
Euroclear plc. Euroclear plc establishes policyHaroclear on behalf of Euroclear Participants.oElear Participants include banks, including
central banks, securities brokers and dealers et professional financial intermediaries. Indiraccess to Euroclear is also available to ¢
firms that clear through or maintain a custodiddtienship with a Euroclear Participant, eithetedity or indirectly.

The Euroclear Operator is a Belgian bank. As stighregulated by the Belgian Banking and Finanoe@ission.

Securities clearance accounts and cash accoutitshgitEuroclear Operator are governed by the TamdsConditions Governing Use of
Euroclear and the related Operating ProcedurdsedEtiroclear System, and applicable Belgian langihghe Terms and Conditions. The
Terms and Conditions govern transfers of securétiescash within Euroclear, withdrawals of secesitand cash from Euroclear, and receipts
of payments with respect to securities in Eurocl@#irsecurities in Euroclear are held on a fungibbsis without attribution of specific
certificates to specific securities clearance ant®urhe Euroclear Operator acts under the TermsCamditions only on behalf of Euroclear
Participants, and has no record of or relationship persons holding through Euroclear Participants

Distributions with respect to notes held beneflgittirough Euroclear will be credited to the cashaunts of Euroclear Participants in
accordance with the Terms and Conditions, to thergxeceived by the US depositary for Euroclear.
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Euroclear has further advised us that investorsabguire, hold and transfer interests in the nbyelsookentry through accounts with t
Euroclear Operator or any other securities inteiargdire subject to the laws and contractual piorsgoverning their relationship with their
intermediary, as well as the laws and contractuatipions governing the relationship between sutingermediary and each other
intermediary, if any, standing between themselvesthe global securities.

Global Clearance and Settlement Procedures

Initial settlement for the notes will be made imimdiately available funds. Secondary market trabigtgveen DTC participants will
occur in the ordinary way in accordance with DT@suand will be settled in immediately availablads using DTC’s Same-Day Funds
Settlement System. Secondary market trading bet@ésarstream Participants and/or Euroclear Paditgpwill occur in the ordinary way in
accordance with the applicable rules and opergtingedures of Clearstream and Euroclear and wiidiéed using the procedures applicable
to conventional eurobonds in immediately availdbteds.

Cross-market transfers between persons holdingttlirer indirectly through DTC, on the one handdalirectly or indirectly through
Clearstream Participants or Euroclear Participamtghe other, will be effected through DTC in aciance with DTC rules on behalf of the
relevant European international clearing systeritbyS depositary; however, such cross-market #etiens will require delivery of
instructions to the relevant European internatiahedring system by the counterparty in such systeaccordance with its rules and
procedures and within its established deadlinesofigan time). The relevant European internatiolearing system will, if the transaction
meets its settlement requirements, deliver ingastto its US depositary to take action to effewl settlement on its behalf by delivering or
receiving notes through DTC, and making or recgi\payment in accordance with normal proceduresdare-day funds settlement applicable
to DTC. Clearstream Participants and Euroclearédaants may not deliver instructions directly heir respective US depositaries.

Because of time-zone differences, credits of natesived through Clearstream or Euroclear as dtrefsa transaction with a DTC
participant will be made during subsequent se@gisiettlement processing and dated the businedslitaying the DTC settlement date. Such
credits or any transactions in such notes setileithg such processing will be reported to the rate\Euroclear Participants or Clearstream
Participants on such business day. Cash receivetearstream or Euroclear as a result of salestafsrby or through a Clearstream Participar
or a Euroclear Participant to a DTC participant il received with value on the DTC settlement @aittewill be available in the relevant
Clearstream or Euroclear cash account only asedlftisiness day following settlement in DTC.

If the notes are cleared only through Euroclear@ledrstream (and not DTC), you will be able to makd receive through Euroclear
and Clearstream payments, deliveries, transfechaages, notices, and other transactions involamgsecurities held through those systems
only on days when those systems are open for lasiiéose systems may not be open for businesayawhen banks, brokers, and other
institutions are open for business in the Uniteatest. In addition, because of time-zone differeno&sinvestors who hold their interests in the
securities through these systems and wish to eaiis€ir interests, or to receive or make a payroedelivery or exercise any other right with
respect to their interests, on a particular day fira/that the transaction will not be effectediltite next business day in Luxembourg or
Brussels, as applicable. Thus, US investors whb tasxercise rights that expire on a particular mhay need to act before the expiration date

Although DTC, Clearstream and Euroclear have agredite foregoing procedures in order to facilitatansfers of notes among
participants of DTC, Clearstream and Eurocleary #re under no obligation to perform or continu@éoform such procedures and such
procedures may be modified or discontinued at amg.tNeither we nor any paying agent will have eggponsibility for the performance
by DTC, Euroclear or Clearstream or their respectiivect or indirect participants of their obligats under the rules and procedures governin
their 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, owneestdpdisposition of the notes. It is
based on provisions of the Internal Revenue Cod®86, as amended (the Code), existing and propb®asury regulations promulgated
thereunder (the Treasury Regulations) and admiartigér and judicial interpretations thereof, alldishe date hereof and all of which are suk
to change, possibly on a retroactive basis. Naguiiom the Internal Revenue Service (the IRS)deen or is expected to be sought with
respect to any aspect of the transactions deschiezin. Accordingly, no assurance can be giventtiealRS will agree with the views
expressed in this summary or that a court willswugtain any challenge by the IRS in the eventtigiliion.

This summary is limited to beneficial owners ofemthat purchase the notes for cash upon thdmlirgsuance at their initial offering
price and that will hold the notes as capital asgéthin the meaning of Section 1221 of the Codgs Bummary does not address all of the US
federal income tax consequences that may be ralévgarticular holders in light of their persor@icumstances, or to certain types of holders
that may be subject to special tax treatment (sidbanks and other financial institutions, readtesinvestment trusts and regulated investmer
companies, employee stock ownership plans, entié@ged as partnerships for US federal incometaposes or investors therein, former
citizens or residents of the United States, colattidioreign corporations, corporations that accuteuéarnings to avoid US federal income tax
insurance companies, tax-exempt organizationsedeal securities, brokers, “US holders” (as deafibelow) whose functional currency is not
the US dollar or who hold notes through a foreigtitg or foreign account, persons subject to therahtive minimum tax or persons who hold
the notes as a hedge or who hedge the interestmates notes). In addition, this summary doesmmude any discussion of the tax laws of
state, local or non-US government that may be eablé to a particular holder and does not considgraspects of US federal tax law other
than income taxation (such as estate and gift Jaxes

For purposes of this discussion, a “US holder” iraeficial owner of the notes that is, for US fadlexcome tax purposes:
» anindividual who is a citizen or resident of theitdd States
e acorporation created or organized under the ldwiseoUnited States, any state thereof or the Bistf Columbia;
» an estate the income of which is subject to USreddecome taxation regardless of its source

e atrustif (1) a court within the United States exercise primary supervision over its administratiand one or more United States
persons have the authority to control all of thiesssantial decisions of that trust or (2) the tnas in existence on August 20, 1996,
and validly elected to continue to be treated EiSdrust.

A “non-US holder” is a beneficial owner of the notaat is, for US federal income tax purposesndividual, corporation, estate or trust
that is not a US holder.

If an entity treated as a partnership for US feldamme tax purposes holds the notes, the US & dwrome tax treatment of a partner in
the partnership generally will depend on such matsrparticular circumstances and on the activibiethe partnership. Partners in partnerships
considering an investment in the notes should dotiseir own tax advisors.

If you are considering the purchase of the notes,should consult your own tax advisor concernirgWS federal income tax
consequences to you in light of your own specitigagion, and any consequences arising under aiBeiederal tax laws or the laws of any
other taxing jurisdiction.
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Certain Contingent Payments

We may be obligated to pay an amount in excesseoftated interest and principal amount of theiate described under the heading
“Description of the Notes—Repurchase at the OptibHolders—Change of Control Event.” Such a corgimgy could subject the notes to the
provisions of the Treasury Regulations relatinfctntingent payment debt instruments.” Under thesgilations, however, one or more
contingencies will not cause a debt instrumentetdrbated as a contingent payment debt instrurfea df the issue date of the notes, such
contingencies in the aggregate are “remote” ocarsidered to be “incidentalWe believe and intend to take the position thatpiesibility of
our making such contingent payments should beddea$ remote and/or incidental. Our position iglinig on a holder, unless the holder
discloses in the proper manner to the IRS thattiking a different position. However, this det@vation is not binding on the IRS and is
inherently factual, and we can give you no asswedhat our position would be sustained if challehigg the IRS. A successful challenge of
this position by the IRS could adversely affecttiring and amount of a holder’'s income and woelguire a holder to treat any gain realized
from a sale or other taxable disposition of a rast@rdinary income rather than capital gain. Theaiader of this disclosure assumes that the
notes will not be considered contingent payment dettruments. Holders are urged to consult thein tax advisors regarding the potential
application to the notes of the contingent paynaetitt regulations and the consequences thereof.

Consequences to US Holders
Interest

Interest on the notes will be taxable to a US ho#deordinary interest income as the interest ascau is paid in accordance with the
holder’s regular method of tax accounting.

Sale or Other Disposition of the Notes

Upon a sale, exchange, redemption, retirementharaéxable disposition of a note, a US holder gahyewill recognize taxable gain or
loss equal to the difference, if any, between ljg)amount of the cash and the fair market valusngfproperty received on the sale or other
taxable disposition (less an amount equal to anyuad and unpaid stated interest, which will bebdex as interest income as discussed abov
to the extent not previously included in incomeid 82) the US holder’s adjusted tax basis in thie.nd US holders adjusted tax basis in an
generally will be equal to the holder’s cost thereAny gain or loss realized on the sale or otarable disposition of a note will generally be
capital gain or loss and will be long-term capgaln or loss if at the time of the disposition th& holder’s holding period in the note exceeds
one year. Long-term capital gains of non-corpot#eholders generally will be taxed at preferentiés. The deductibility of capital losses is
subject to limitations.

Medicare Tay

For taxable years beginning after December 31, 208®ly enacted legislation requires certain USlard who are individuals, estates or
certain trusts to pay an additional 3.8% Medicaxedn the lesser of (1) the US person’s “net inmesit income” for the relevant taxable year
and (2) the excess of the US person’s modifiedgimsome for the taxable year over a certain tholelsfwhich in the case of individuals will
be between $125,000 and $250,000 depending ondhgdual’s circumstances). Net investment inconilégenerally include interest income
and net gains from the disposition of the notefeamsuch interest income or net gains are demvéte ordinary course of the conduct of a
trade or business (other than a trade or busihessoénsists of certain passive or trading acésjti A US holder that is an individual, estate or
trust should consult its tax advisor regardingapplicability of the Medicare tax to its income agains in respect of its investment in the ne
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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 sale or other disposition (inclugirigtirement or redemption) of the notes, at tigiegible tax rate (currently at a rate of 28%,
but scheduled to increase to 31% in 2013), uniasis Bolder (a) is an entity that is exempt fromkegoewithholding and, when required,
demonstrates this fact, or (b) provides the apbleavithholding agent with its taxpayer identifigat number (TIN), certifies that the TIN
provided is correct and that the holder has nohlmeified by the IRS that such holder is subjedvackup withholding due to prior
underreporting of interest or dividends, and othegveomplies with applicable requirements of thekii@ withholding rules. In addition, such
amounts will generally be subject to informatiopaging requirements. A US holder that does novisl@the applicable withholding agent
with its correct TIN may be subject to penaltiepased by the IRS.

Backup withholding is not an additional tax. Any@mt withheld from a payment to a US holder maal@ved as a credit against such
holder’s US federal income tax liability and mayit@ such holder to a refungrovidedthat the required information is timely furnishecthe
IRS.

Consequences to Non-US Holders
Payment of Interes

Subject to the discussion of backup withholdingplaelunder the “portfolio interest exemption,” a Ad® holder will generally not be
subject to US federal income tax (or any withhoddiax) on payments of interest on the notes thavisffectively connected with the non-US
holder’s trade or businegmovidedthat:

» the non-US holder does not actually or construttieen 10% or more of the total combined voting powf all classes of stock of
the Issuer entitled to vot

* the non-US holder is not, and is not treated &snk receiving interest on an extension of credispant to a loan agreement
entered into in the ordinary course of its tradéusiness

» the nor-US holder is not “controlled foreign corporatic’ that is related (actually or constructively) to thsuer; ant
» certain certification requirements are n

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

« If anon-US holder provides to the applicable witliing agent a statement on an IRS Form W-8BEN(itable successor form),
together with all appropriate attachments, signadieu penalties of perjury, identifying the non-U@der by name and address and
stating, among other things, that the -US holder is not a United States pers

« Ifanoteis held through a securities clearingaoigation, bank or another financial institutioattholds customers’ securities in the
ordinary course of its trade or business, (i) tbe-bS holder provides an IRS Form W-8BEN (or suéauccessor form) to such
organization or institution, and (ii) such orgatiaa or institution, under penalty of perjury, déeis to us that it has received such a
form from the beneficial owner or another internaggiand furnishes the applicable withholding ageittt a copy thereol

» If a foreign financial institution or other foreigntermediary that holds the note on behalf ofrthe-US holder has entered into a
withholding agreement with the IRS and submitsR8 Form W-8IMY (or suitable successor form) andaiarother required
documentation to the applicable withholding payéggnt.

If the requirements of the portfolio interest exeimp described above are not satisfied, a 30% witlihg tax will apply to the gross
amount of interest on the notes that is paid toradS holder, unless either: (a) an
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applicable income tax treaty reduces or eliminatesh tax, and the non-US holder claims the beogthat treaty by providing a properly
completed and duly executed IRS Form W-8BEN (otasle successor or substitute form) establishiradifigation for benefits under the
treaty, or (b) the interest is effectively connelctéth the non-US holder’s conduct of a trade osibess in the United States and the non-US
holder provides an appropriate statement to tHatedn a properly completed and duly executed eB8n W-8ECI or W-8BEN, as applicable
(or suitable successor form).

If a non-US holder is engaged in a trade or busiirethe United States and interest on a notdeéstfely connected with the conduct of
that trade or business, the non-US holder willdgpiired to pay US federal income tax on that isteoa a net income basis in generally the
same manner as a US holder, unless an applicatdmintax treaty provides otherwise. If a non-USlapls eligible for the benefits of an
income tax treaty between the United States arabitatry of residence, any interest income thaffisctively connected with a US trade or
business will be subject to US federal income tathe manner specified by the treaty and genevallyonly be subject to such tax if such
income is both effectively connected with the na8-tblders’ trade or business in the United Stateisagtributable to a permanent
establishment (or a fixed base in the case of divigual) maintained by the non-US holder in thetda Statesprovidedthat the non-US
holder claims the benefit of the treaty by propedpmitting an IRS Form W-8BEN. In addition, a rndB-holder that is treated as a foreign
corporation for US federal income tax purposes tragubject to a branch profits tax equal to 30%dwer applicable treaty rate) of its
earnings and profits for the taxable year, sulifeeidjustments, that are effectively connected wétlconduct of a trade or business in the
United States.

Sale or Other Disposition of the Notes

Subject to the discussion of backup withholdingplgla non-US holder generally will not be subjecUtS federal income tax (or any
withholding tax) on any gain realized by such holdigon a sale, exchange, redemption, retirememaadrity or other disposition of a note
(other than any accrued and unpaid stated intevddth will be taxable as interest income as disedsabove), unless:

» the non-US holder is an individual who is presarthie US for 183 days or more during the taxabbe pé disposition and certain
other conditions are met;

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

If the first exception applies, the non-US holdengrally will be subject to US federal income taa aate of 30% on the amount by
which its US-source capital gains exceed its USemaapital losses. If the second exception appliesnon-US holder will be subject to US
federal income tax on the net gain derived fromsle or other disposition of the notes in gengthik same manner as a US holder, unless a
applicable income tax treaty provides otherwiseaddition, corporate non-US holders may be suligeatbranch profits tax of 30% (or a lower
applicable treaty rate) on any effectively connéaarnings and profits, subject to adjustments.ribn-US holder is eligible for the benefits of
an income tax treaty between the United Statestamuntry of residence, the US federal incometteatment of any such gain may be
modified in the manner specified by the treaty.

Medicare Ta»

As described in more detail above under “US holdeedicare Tax,” newly enacted legislation impoaes8% tax on certain
investment income beginning in 2013. This tax doasapply to non-resident aliens. It is uncleaprasent whether this tax applies to non-US
holders that are estates or trusts and that hav®@womore US beneficiaries. Such non-US holderslghmonsult their own tax advisors
regarding the potential consequences of the Meslitzad.
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Information Reporting and Backup Withholdi

When required, we or our paying agent will reportite IRS and to each non-US holder the amoumyfraerest paid on the notes in
each calendar year, and the amount of US fedegainia tax withheld, if any, with respect to thesgrpants. Copies of these information
returns may also be made available to the tax atif®of the country in which you reside under finevisions of a specific treaty or
agreement.

Payments of interest will be subject to backup hatding (currently at a rate of 28%, but scheduéethcrease to 31% in 2013) unless
non-US holder certifies as to its non-US statustberwise establishes an exemption from backuphwltiing, and will be subject to
information reporting in any event.

Payments of the proceeds from a sale or other sligpo (including a retirement or redemption) af@e to or through a foreign office of
a broker generally will not be subject to infornoatireporting or backup withholding. However, infation reporting, but not backup
withholding, generally will apply to those paymefusless the non-US holder certifies its non-U$usfaif the broker is: (a) a United States
person, (b) a controlled foreign corporation for fé8eral income tax purposes, (c) a foreign peEfd% or more of whose gross income from
all sources for the thregear period ending with the close of its taxablaryereceding the payment was effectively connegigiia US trade ¢
business, or (d) a foreign partnership with spedifionnections to the United States.

Payment of the proceeds from a sale or other dispogincluding a retirement or redemption) of @& to or through the United States
office of a broker will be subject to informatioeporting and backup withholding unless the non-0igér certifies as to its non-US status or
otherwise establishes an exemption from informatégorting and backup withholding.

Backup withholding is not an additional tax. Any@mt withheld from a payment to a non-US holder mawllowed as a credit against
such holder’'s US federal income tax liability andynentitle the holder to a refunghovidedthe required information is timely furnished to the
IRS.
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UNDERWRITING

Deutsche Bank Securities Inc. is acting as reptatee of each of the underwriters named below j&uilio the terms and conditions set
forth in a firm commitment underwriting agreementang us and the underwriters, we have agreed lttostble underwriters, and each of the
underwriters has agreed, severally and not joitdlyurchase from us, the principal amount of netgdorth opposite its name below.

Principal

Underwriter Amount of Notes
Deutsche Bank Securities Inc. $ 175,000,00
Merrill Lynch, Pierce, Fenner & Smith

Incorporate 50,000,00
Citigroup Global Markets Inc 50,000,00
HSBC Securities (USA) Inc 50,000,00
J.P. Morgan Securities LL 50,000,00
Barclays Capital Inc 26,667,00
Commerz Markets LL( 15,000,00
Goldman, Sachs & Ci 15,000,00
Mitsubishi UFJ Securities (USA), In 15,000,00
Morgan Stanley & Co. LL( 26,667,00
RBS Securities Inc 26,666,00
Total $ 500,000,00

Subject to the terms and conditions set forth enthderwriting agreement, the underwriters haveedjrseverally and not jointly, to
purchase all of the notes sold under the undengriigreement if any of these notes are purchaksed.underwriter defaults, the underwriting
agreement provides that the purchase commitmerteafondefaulting underwriters may be increasati@underwriting agreement may be
terminated.

We have agreed to indemnify the underwriters aed ttontrolling persons against certain liabilitiesonnection with this offering,
including liabilities under the Securities Act,torcontribute to payments the underwriters maydogiired to make in respect of those liabilit

The underwriters are offering the notes, subjeqirior sale, when, as and if issued to and accdptdetem, subject to approval of legal
matters by their counsel, including the validitytieé notes, and other conditions contained in trdeawriting agreement, such as the receipt b
the underwriters of officer’s certificates and legginions. The underwriters reserve the right tthdraw, cancel or modify offers to the public
and to reject orders in whole or in part.

Commissions and Discounts

The representative has advised us that the unders/gropose initially to offer the notes to thdliat the public offering price set forth
on the cover page of this prospectus supplemetdr &fe initial offering, the public offering pria@ any other term of the offering may be
changed. The underwriters may offer and sell nistiemigh certain of their affiliates.

The expenses of the offering, not including theamdaliting discount, are estimated at $1 million amd payable by us.

New Issue of Notes

The notes are a new issue of securities with rebéished trading market. We do not intend to afghflisting of the notes on any natio
securities exchange or for inclusion of the notesiay automated dealer quotation system. We hase &dvised by the underwriters that they
presently intend to make a market in the
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notes after completion of the offering. Howeveeg\tlare under no obligation to do so and may discoatany market-making activities at any
time without any notice. We cannot assure the digyiof the trading market for the notes or thatative public market for the notes will
develop. If an active public trading market for ti@es does not develop, the market price anddityudf the notes may be adversely affected.
If the notes are traded, they may trade at a digcdoom their initial offering price, depending prevailing interest rates, the market for similar
securities, our operating performance and finaremaldition, general economic conditions and othetdrs.

Short Positions

In connection with the offering, the underwriterayypurchase and sell the notes in the open markete transactions may include short
sales and purchases on the open market to covitiopesreated by short sales. Short sales invitigesale by the underwriters of a greater
principal amount of notes than they are requirepuiehase in the offering. The underwriters musselout any short position by purchasing
notes in the open market. A short position is nikedy to be created if the underwriters are coneerthat there may be downward pressure o
the price of the notes in the open market afteripgithat could adversely affect investors who pase in the offering.

Similar to other purchase transactions, the undest purchases to cover the syndicate short sagshave the effect of raising or
maintaining the market price of the notes or préwegnor retarding a decline in the market priceéhaf notes. As a result, the price of the notes
may be higher than the price that might otherwigstén the open market.

Neither we nor any of the underwriters make anyesgntation or prediction as to the direction ognimde of any effect that the
transactions described above may have on the gfitee notes. In addition, neither we nor any &f timderwriters make any representation
the representatives will engage in these trangatio that these transactions, once commencedpetibbe discontinued without notice.

Other Relationships

Some of the underwriters and their affiliates hamgaged in, and may in the future engage in, inwest banking and other commercial
dealings in the ordinary course of business witbrusur affiliates. They have received, or mayhia tuture receive, customary fees and
commissions for these transactions. Deutsche BaakMew York Branch, an affiliate of Deutsche Bardc@rities Inc., is the administrative
agent and &ender under our senior credit facilities, andlities of certain of the other underwriters arerdger lenders under our senior cri
facilities. As described under “Use of Proceedsg”imtend to use a portion of the net proceeds frosmoffering to repay a portion of certain
outstanding term loans under our senior creditifeed, including debt that may be held by affigatof certain of the underwriters.

In addition, in the ordinary course of their busig@ctivities, the underwriters and their affilateay make or hold a broad array of
investments and actively trade debt and equityritézsi(or related derivative securities) and ficiahinstruments (including bank loans) for
their own account and for the accounts of theitmugrs. Such investments and securities activitiag involve securities and/or instrument
ours or our affiliates. The underwriters and tladfiliates may also make investment recommendatimor publish or express independent
research views in respect of such securities anfiial instruments and may hold, or recommendiémtd that they acquire, long and/or short
positions in such securities and instruments.

Certain of the underwriters or their respectivdliatés have a lending relationship with us, ané assult certain of these underwriters or
their respective affiliates routinely hedge, andaia of those underwriters or their respectivdliates may hedge, their credit exposure to us
consistent with their customary risk managemencps. Typically, these underwriters and their extjve affiliates would hedge such
exposure by entering into transactions which comdisither the purchase of credit default swapthercreation of short positions in our
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securities, including potentially the notes offereteby. Any such credit default swaps or shoritjpos could adversely affect future trading
prices of the notes offered hereby.

Notice to Prospective Investors in the EEA

In relation to each Member State of the EuropeamBmic Area which has implemented the ProspectuscEBve (each, a Relevant
Member State), each Manager has represented ageldaiirat with effect from and including the dateadrich the Prospectus Directive is
implemented in that Relevant Member State (the \Relelmplementation Date) it has not made andwatlmake an offer of notes which are
the subject of the offering contemplated by thisspectus to the public in that Relevant MembereSittier than:

(a) to any legal entity which is a qualified investaraefined in the Prospectus Directi

(b) to fewer than 100 or, if the Relevant Member Skete implemented the relevant provision of the 2BD0Amending Directive, 15
natural or legal persons (other than qualified gtees as defined in the Prospectus Directive) easjited under the Prospectus
Directive, subject to obtaining the prior conseithe relevant Dealer or Dealers nominated by $iseiér for any such offer;

(c) in any other circumstances falling within Articlé2} of the Prospectus Directiv

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

For the purposes of this provision, the expressicam offer of notes to the public in relation tyanotes in any Relevant Member State
means the communication in any form and by any meésufficient information on the terms of theesflind the notes to be offered so as to
enable an investor to decide to purchase or sidestiie notes, as the same may be varied in thatddieState by any measure implementing
the Prospectus Directive in that Member Stategttpression Prospectus Directive means Directiv82ZU0EC (and amendments thereto,
including the 2010 PD Amending Directive, to theéest implemented in the Relevant Member State),iaciddes any relevant implementing
measure in the Relevant Member State and the estipre2010 PD Amending Directive means Directive @@3/EU.

Notice to Prospective Investors in Switzerland

This document as well as any other material rajatiinthe securities which are the subject of tlierofg contemplated by this prospectus
supplement (the Securities) does not constituesare prospectus pursuant to Articles 652a and/®6 df the Swiss Code of Obligations. The
Securities will not be listed on the SIX Swiss Eace and, therefore, the documents relating t&#uwairities, including, but not limited to, tl
document, do not claim to comply with the discl@sstandards of the listing rules of the SIX Swigshange and corresponding prospectus
schemes annexed to the listing rules of the SIXsSWExchange. The Securities are being offered ite8and by way of a private placement,
i.e., to a small number of selected investors onlthout any public offer and only to investors wih@ not purchase the Securities with the
intention to distribute them to the public. Theéstors will be individually approached by the Issiuem time to time. This document as well
as any other material relating to the Securitigeeisonal and confidential and does not constéuateffer to any other person. This document
may only be used by those investors to whom itdees handed out in connection with the offeringcdbed herein and may neither directly
nor indirectly be distributed or made availabletber persons without express consent of the Isfumay not be used in connection with any
other offer and shall in particular not be copied/ar distributed to the public in (or from) Switland.

Notice to Prospective Investors in the Dubai Interational Financial Centre

This prospectus supplement relates to an Exemptr @ffaccordance with the Offered Securities Rafabe Dubai Financial Services
Authority (DFSA). This prospectus supplement i€ntted for distribution only to persons of a typedfied in the Offered Securities Rules of
the DFSA. It must not be delivered to, or relied on
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by, any other person. The DFSA has no responsilfditreviewing or verifying any documents in contien with Exempt Offers. The DFSA
has not approved this prospectus supplement nentstieps to verify the information set forth herama has no responsibility for the
prospectus supplement. The securities to whichpifuspectus supplement relates may be illiquid@rslibject to restrictions on their resale.
Prospective purchasers of the securities offeredldhconduct their own due diligence on the semgitif you do not understand the conten
this prospectus supplement you should consult #aaed financial advisor.
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LEGAL MATTERS

The validity of the notes and guarantees will besgd upon for us by Gibson, Dunn & Crutcher LLPwNéork, New York. The validity
of the notes and the guarantees will be passed fapdine underwriters by Cahill Gordon & Reindeb , New York, New York.
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PROSPECTUS

P 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 blwholly-owned subsidiary of Celanese Corporatinay offer from time to
time to sell one or more of the securities describethis prospectus separately or together incmybination. The direct and indirect wholly-
owned subsidiaries of Celanese US Holdings LLC #éhatidentified as co-registrants in the registrastatement containing this prospectus
may guarantee the debt securities of Celanese Udrgs LLC.

Each time we offer securities using this prospectigswill provide specific terms and offering pricie supplements to this prospectus.
The prospectus supplements may also add, updateage the information contained in this prospeatgwill also describe the specific
manner in which we will offer these securities. Yahould carefully read this prospectus and theiegigle prospectus supplement, including
the information incorporated by reference, prioingesting in our securities.

We may offer and sell the securities on a contisumudelayed basis directly to investors or througterwriters, dealers or agents, or
through a combination of these methods. The narmasyounderwriters, dealers or agents will be ideldiin a prospectus supplement. If any
agents, dealers or underwriters are involved irstiie of any securities, the applicable prospestpplement will set forth any commissions or
discounts.

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

The principal executive offices of Celanese Corporeand Celanese US Holdings LLC are located 8l M/est LBJ Freeway, Dallas,
Texas 75234, and the telephone number for ea&@y®) @43-4000.

Investing in our securities involves risks. We diagss risk factors relating to our company in filingswe make with the Securities an
Exchange Commission, including under “Risk Factors’in our most recently filed Annual Report on Form D-K and in our subsequent
periodic filings. The prospectus supplement relatig to a particular offering of securities may discus certain risks of investing in those
securities. You should carefully consider these risfactors and risks before deciding to purchase angecurities.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray 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 staterttaattwe filed with the Securities and Exchange @ission (SEC) as a “well-known
seasoned issuer” as defined in Rule 405 underdharilies Act of 1933, as amended (Securities Arting a “shelf “ registration process.
Under this shelf process, we may sell any comtbnatif the securities described in this prospectusmie or more offerings. This prospectus
provides you with a general description of the siéies offered by us. Each time we sell securities,will provide a prospectus supplement
will contain specific information about the ternfstivat offering. The prospectus supplement may atkbto, update or change information
contained in this prospectus; accordingly, to tkier inconsistent, information in this prospedtisuperseded by the information in the
prospectus supplement. The prospectus supplemeéntatiached to the front of this prospectus magrilee, as applicable: the terms of the
securities offered, the initial public offering pei the price paid for the securities by any undiéevg, net proceeds, the plan of distribution anc
the other specific terms related to the offeringhaf securities.

You should rely only on the information in this ppectus, and any supplement to this prospectusgding the information incorporated
by reference. We have not authorized any otheopeisprovide you with different information. If yone provides you with different or
inconsistent information, you should not rely anite are not making an offer to sell the securitieany jurisdiction where the offer or sale is
not permitted. You should assume that the inforomaéippearing or incorporated by reference in thispectus and any prospectus supplemer
is accurate only as of the date indicated on thiet ftover of these documents or the date of themdeat incorporated by reference. Our
business, financial condition, results of operatjand other information contained in the prospeatd any prospectus supplement may have
changed since that date.

As used throughout this prospectus, unless theegbotherwise requires or indicates:
e “Celanes” means Celanese Corporation, and not its subsislji
e “Celanese U’ means Celanese US Holdings LLC, a wh-owned subsidiary of Celanese, and not its subsidiaanc

e “Company’ “we” “our” and“us” refer to Celanese and its subsidiaries, includiatagese US, on a consolidated bz

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

Certain parts of this prospectus and any prospectpglement, and the documents incorporated byeraée contain forward-looking
statements, as defined in Section 27A of the Seesihct, Section 21E of the Securities Exchangeokd 934, as amended (Exchange Act),
and the Private Securities Litigation Reform Actl&05. You can identify these statements by thetfet they do not relate to matters of a
strictly factual or historical nature and generaligcuss or relate to forecasts, estimates or etkgectations regarding future events. Generally
words such as “anticipate,” “believe,” “estimatégkpect,” “intend,” “plan,” “project,” “may,” “cart, “could,” “might,” “will” and similar
expressions, as they relate to us, are intendettdify forward-looking statements. These stateimesflect our current views and beliefs with
respect to future events at the time that the rskaés are made, are not historical facts or guaeanf future performance and are subject to
significant risks, uncertainties and other factbett are difficult to predict and many of which angside of our control. Further, certain
forward-looking statements are based upon assungpéis to future events that may not prove to barate and, accordingly, should not have
undue reliance placed upon them.

The following factors could cause our actual restdtdiffer materially from those results, perfomoa or achievements that may be
expressed or implied by such forward-looking staets. These factors include, among other things:

» changes in general economic, business, politighregulatory conditions in the countries or regionwhich we operate
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» the length and depth of product and industry bussiregcles particularly in the automotive, electritaxtiles, electronics and
construction industrie:

» changes in the price and availability of raw matstiparticularly changes in the demand for, supfiyand market prices of
ethylene, methanol, natural gas, wood pulp anddil@nd the prices for electricity and other eryesgurces

» the ability to pass increases in raw material grice to customers or otherwise improve marginsuifingrice increase
» the ability to maintain plant utilization rates aledmplement planned capacity additions and expags

» the ability to reduce or maintain at their currlaviels production costs and improve productivityifmplementing technological
improvements to existing plant

» increased price competition and the introductionarhpeting products by other compan
» changes in the degree of intellectual property@hdr legal protection afforded to our productsemhnologies

» costs and potential disruption or interruption odguction due to accidents or other unforeseentev@rdelays in construction of
facilities;

» potential liability for remedial actions and incsea costs under existing or future environmenglaions, including those relati
to climate change

» potential liability resulting from pending or fututitigation, or from changes in the laws, regula$i or policies of governments or
other governmental activities in the countries hiak we operate

» changes in currency exchange rates and interest

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

« various other factors, both referenced and noteefsed in this prospectt

Additional information regarding these and othextdas may be contained in our filings with the SiBErporated herein by reference,
especially on Forms 10-K, 10-Q and 8-K. Many ofstnéactors are macroeconomic in nature and aneftite, beyond our control. Should one
or more of these risks or uncertainties materiatizeshould underlying assumptions prove incorregt,actual results, performance or
achievements may vary materially from those desdrib this prospectus as anticipated, believe@mastd, expected, intended, planned or
projected. Except as required by law, we neithtmid nor undertake any obligation, and disclaim @uty to update these forward-looking
statements, which speak only as of their respedites.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, pretatements and other information with the SEQ. fings with the SEC are available
at the SEC’s EDGAR website at www.sec.gov. You mesd and copy any document that we file with th€ SEthe SEC’s Public Reference
Room at the following address:

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

You can call the SEC at 1-800-SEC-0330 for morerimftion about the operation of the Public RefeedRoom. Our SEC filings are
also available at the offices of the New York Staoichange (NYSE), 20 Broad Street, New York, Newkyt0005. For further information
obtaining copies of our public filings at the NYSBu can call (212) 656-5060.
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We also make available free of charge on or thraughwebsite, www.celanese.com, our Annual Repoffarm 10K, Quarterly Repor
on Form 10-Q, Current Reports on Form 8-K and ammemds to those reports filed or furnished pursta@ection 13(a) or 15(d) of the
Exchange Act, as soon as reasonably practicaldevaé electronically file such material with, orfiish it to, the SEC. Information contained
on our Internet website is not part of this prospgc

INCORPORATION BY REFERENCE

The SEC allows us to “incorporate by reference”ittiermation that we file with them. This meansttha can disclose important
information to you by referring you to informatiand documents that we have filed with the SEC. iifigrmation that we refer to in this
manner is considered part of this prospectus. indédion that we later provide to the SEC, and wigatbeemed “filed” with the SEC, will
automatically update information previously fileittwthe SEC, and may replace information in thisspectus and information previously fil
with the SEC. We specifically are incorporatingrbference the following documents (other than,a@ohecase, documents or information
deemed to have been furnished and not filed inrdecwe with SEC rules):

e our Annual Report on Form -K for the year ended December 31, 2010, filed WithSEC on February 11, 20:
e our Quarterly Report on Form -Q for the quarter ended March 31, 2011, filed wlith SEC on April 26, 201:

e our current reports on Form 8-K filed with the S January 6, 2011, February 15, 2011 (Item 5.fdtrimation only), April 7,
2011, and April 25, 2011; ar

» the description of our Series A common stock, @due $0.0001, contained in our For-A filed on January 18, 200

We also incorporate by reference any future filingsmake with the SEC under Section 13(a), 13&)pr115(d) of the Exchange Act
until we sell all of the securities registered higtregistration statement, with the exceptionrof mformation furnished to, and not deemed file
with, the SEC.

You may request a free copy of any documents edeio above, including exhibits specifically incoragted by reference in those
documents, by contacting us at the following adsleexd 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 matecampany. We are one of the world’s largest prodsioéacetyl products, which are
intermediate chemicals, for nearly all major indiest, as well as a leading global producer of figtformance engineered polymers that are
used in a variety of high-value applications. Fareninformation about our business, please reférédBusiness” section in our most recent
Annual Report on Form 10-K filed with the SEC andarporated by reference in this prospectus antMiamagement’s Discussion and
Analysis of Financial Condition and Results of Ggiiems” sections of our most recent Annual ReparEorm 10-K and our Quarterly Reports
on Form 10-Q filed with the SEC and incorporateddfgrence in this prospectus.
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SUBSIDIARY GUARANTORS

Our subsidiary co-registrants, which we refer tésabsidiary guarantors,” may fully and unconditilp guarantee any series of debt
securities offered by this prospectus and relatedpectus supplement. The applicable prospectydesupnt for that series of debt securities
will describe the terms of the guarantee by thesilidry guarantors. The subsidiary guarantors afe subsidiaries which are all direct or
indirect, wholly-owned subsidiaries of Celanese US.

USE OF PROCEEDS

Except as may be stated in the applicable prospectpplement, we intend to use the net proceedsdry sale of the securities for
general corporate purposes, including repaymergforancing of debt, acquisitions, working capitpital expenditures and repurchases anc
redemptions of securities.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth information regamgliour ratio of earnings to fixed charges for thaqus shown. In calculating the ratio of
earnings to fixed charges, earnings representuifmeds (i) earnings (loss) from continuing operatidrefore taxes, (ii) income distributions
from equity method investees, (iii) amortizationcapitalized interest and (iv) total fixed charge#us equity in net earnings of affiliates.
Fixed charges represent the sum of (i) interestese, (ii) capitalized interest, (iii) the estinthirterest portion of rent expense,

(iv) cumulative preferred stock dividends and (vptanteed payments to minority stockholders.

Three Months

Ended March 31 Year Ended December 31
2011 201( 200¢ 200¢ 2007 200€
Ratio of earnings to fixed charges 4.C 2.8 1.6 2.4 2.3 2.6

DESCRIPTION OF CAPITAL STOCK

The following is a summary of select provisionCaflanese’s capital stock, as well as other cegainisions of Celanese’s Second
Amended and Restated Certificate of Incorporat@after) and Third Amended and Restated By-lawsl@ss). The descriptions set forth
below are qualified in their entirety by referertoghe relevant provisions of the Charter and Byslacopies of which have been filed as
exhibits to the registration statement of whicls fiiospectus forms a part.

Authorized Capitalization

As of March 31, 2011, Celanese’s authorized capttatk consisted of (i) 500,000,000 shares of comstock, par value $0.0001 per
share, consisting of 400,000,000 shares of Seriesmmon stock (Common Stock) of which 178,384,9%®as were issued and 156,046,321
shares were outstanding, and 100,000,000 shafsrigfls B common stock of which none were issuedatstanding, and (ii) 100,000,000
shares of preferred stock, par value $0.01 peeslfiwhich none were issued and outstanding. wllg the payment of a special dividend to
holders of Celanese Series B common stock in 2005, all of the then outstanding shares of S&iesmmon stock automatically converted
into shares of Celanese Series A common stock antsa our Charter.
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Common Stock

Voting RightsHolders of Common Stock are entitled to one votespare on all matters with respect to which thidérs of Common
Stock are entitled to vote. The holders of Commtmeisdo not have cumulative voting rights in theotion of directors.

Dividend RightsHolders of Common Stock are entitled to receiveddinds if, as and when dividends are declared fioma to time by
Celanese’s board of directors out of funds legallgilable for that purpose, after payment of dividie required to be paid on outstanding
preferred stock, as described below, if any. Then@any’s senior credit facilities and indentures asg restrictions on its ability to declare
dividends with respect to Celanese’s Common StAok.decision to declare and pay dividends in thariwill be made at the discretion of
the board of directors and will depend on, amomgiothings, results of operations, cash requiresdimancial condition, contractual
restrictions and factors that the board of directony deem relevant.

Liquidation RightsUpon liquidation, dissolution or winding up, theldhers of Common Stock will be entitled to receiaéably the assets
available for distribution to the stockholders aftayment of liabilities and accrued but unpaida#wnds and liquidation preferences on any
outstanding preferred stock.

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 sinking fund provisiapglicable to the Common Stock. All shares of Ceta's outstanding Common Stock are
fully paid and non-assessable, and the shareslah€se’s Common Stock offered under this registnagtatement, upon payment and delivery
in accordance with the underwriting agreement, bglifully paid and non-assessable.

Preferred Stock

Celanese’s Charter authorizes the board of direttoestablish one or more series of preferredksiad to determine, with respect to any
series of preferred stock, the terms and rightbatfseries, including:

« the designation of the serie

« the number of shares of the series, which the bofditectors may, except where otherwise provideithe preferred stock
designation, increase (but not above the total mrrmabauthorized shares of the class) or decrdagen6t below the number of
shares then outstandini

» whether dividends, if any, will be cumulative om-cumulative and the dividend rate of the ser

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

» the redemption rights and price or prices, if oy shares of the serie

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

» the amounts payable on shares of the series ievret of any voluntary or involuntary liquidatiatissolution or winding-up of the
affairs of Celanese¢

» whether the shares of the series will be converiittio shares of any other class or series, oo#mr security, of Celanese or any
other corporation, and, if so, the specificationhaf other class or series or other security, tm¥ersion price or prices or rate or
rates, any rate adjustments, the date or datelvetsich the shares will be convertible and all attegms and conditions upon which
the conversion may be mac

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

Certain provisions of Celanese’s Charter and Byslamhich are summarized in the following paragrapiey have an anti-takeover
effect and may delay, defer or prevent a tendear aff takeover attempt that a stockholder mighsiar in its best interest, including those
attempts that might result in a premium over theketaprice for the shares held by stockholders.

Classified Board of Directors

Celanese’s Charter provides that the board of @ireavill be divided into three classes of direstawith the classes to be as nearly equa
in number as possible. The members of each clags && a three-year term. As a result, approxityatee-third of the board of directors will
be elected each year. The classification of dirsatgll have the effect of making it more difficdtir stockholders to change the composition o
the board of directors. Celanese’s Charter an@thkaws provide that the number of directors wal fixed from time to time pursuant to a
resolution adopted by the board of directors, businconsist of not less than seven or more thégefifdirectors.

Removal of Directors

Celanese’s Charter and By-laws provide that dirsateay be removed only for cause and only upomtfienative vote of holders of at
least 80% of the voting power of all the then auisling shares of stock entitled to vote generallhe election of directors, voting together as
a single class. In addition, Celanese’s Charter ptevides that any newly created directorshipsamdvacancies on the board of directors wil
be filled only by the affirmative vote of the majgrof remaining directors.

No Cumulative Voting

The Delaware General Corporation Law (DGCL) prositieat stockholders are not entitled to the rightimulate votes in the election
directors unless the charter provides otherwistar@se’s Charter does not expressly provide forutative voting.

Calling of Special Meetings of Stockholders; StoakHer Action by Written Consent
Celanese’s Charter provides that a special meefistpckholders may be called at any time onlyh®/¢hairman of the board of
directors, the board or a committee of the boardirgfctors which has been granted such authorithéypoard.

The DGCL permits stockholder action by written cemtsunless otherwise provided by a company’s chattelanese’s Charter precludes
stockholder action by written consent.

Advance Notice Requirements for Stockholder Propssand Director Nominations

Celanese’s Byaws provide that stockholders seeking to nomicatedidates for election as directors or to bringifess before an anni
meeting of stockholders must provide timely not€¢heir proposal in writing to the corporate séarg.

Generally, to be timely, a stockholder’s notice trhesreceived at Celanese’s principal executivieedfnot less than 90 days nor more
than 120 days prior to the first anniversary datevbich the proxy materials for the previous yearisual meeting were first mailed.
Celanese’s By-laws also specify requirements déisadorm and content of a stockholder’s notice.sehprovisions may impede stockholders’
ability to bring matters before an annual meetihgtockholders or make nominations for directorarainnual meeting of stockholders.
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Supermajority Provisions

The DGCL provides generally that the affirmativdesof a majority of the outstanding shares entittedote is required to amend a
corporation’s certificate of incorporation or bywls, unless the certificate of incorporation regei@egreater percentage. Celanese’s Charter
provides that the following provisions in the Clearand By-laws may be amended only by a vote efeestt 80% of the voting power of all of
the outstanding shares of our stock entitled te Wothe election of directors, voting togethernasngle class:

» classified board (the election and term of diregjic
» the resignation and removal of directc
» the provisions regarding stockholder action by tentconsent

» the ability to call a special meeting of stockhe#dleing vested solely in the chairman of the bo&directors, the board of
directors, or a committee of the board of directdrduly authorized to call special meeting

» filling of vacancies on the board of directors aweivly created directorship
» the advance notice requirements for stockholdegpgsals and director nominations; ¢
« the amendment provision requiring that the abowwipions be amended only with an 80% supermajontg.

In addition, Celanese’s Charter grants the boaxirettors the authority to amend and repeal thdaBss without a stockholder
vote in any manner not inconsistent with the lafvhe State of Delaware or Celanese’s Charter.

Limitations on Liability and Indemnification of Offcers and Directors

The DGCL authorizes corporations to limit or eliie the personal liability of directors to corpayas and their stockholders for
monetary damages for breaches of directors’ fidyaiaties. Celanese’s Charter includes a provithan eliminates the personal liability of
directors for monetary damages for actions takem digector, except for liability:

» for breach of duty of loyalty

» for acts or omissions not in good faith or involyimtentional misconduct or knowing violation ofa
e under Section 174 of the DGCL (unlawful dividendstock repurchases and redemptions

» for transactions from which the director derivegmoper personal benef

Celanese’s Charter and By-laws provide that thepaom must indemnify its directors and officershe fullest extent authorized by the
DGCL. Celanese is also expressly authorized torazbvaertain expenses (including attorneys’ feesdistilirsements and court costs) and
carry directors’ and officers’ insurance providimgemnification for directors, officers and certaimployees for some liabilities. We believe
that these indemnification provisions and insuraareeuseful to attract and retain qualified dirextnd executive officers.

The limitation of liability and indemnification pvisions in Celanese’s Charter and By-laws may diszge stockholders from bringing a
lawsuit against directors for breach of their fidung duty. These provisions may also have the effeceducing the likelihood of derivative
litigation against directors and officers, evenuglo such an action, if successful, might othenbiseefit the company and its stockholders. In
addition, your investment may be adversely affetbeithe extent we pay the costs of settlement andagie awards against directors and
officers pursuant to these indemnification prowisio
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There is currently no pending material litigatianpooceeding 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 ghif an interested stockholder to
effect various business combinations with Celafiesa three-year period following the time thatlsstockholder becomes an interested
stockholder. For purposes of Section 203, a “besim®mbination” is broadly defined to include mesgasset sales and other transactions
resulting in a financial benefit to the interesstockholder. An “interested stockholder” is a parado, together with affiliates and associates,
owns, or within the immediately preceding threergetid own, 15% or more of Celanese’s voting stock.

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

» before the stockholder became an interested sttaddhe board approved either the business caatibimor the transaction whi
resulted in the stockholder becoming an interesteckholder

e upon consummation of the transaction in which thekdholder became an interested stockholder, tieeasted stockholder owned
at least 85% of Celane's voting stock (excluding shares owned by officdingctors or certain employee stock purchase jplan:

e at or subsequent to such time the business conninatapproved by the board and authorized ahana or special meeting of
stockholders, and not by written consent, by tfienadtive vote of at least 686 3/ % of the outstamoting stock which is not
owned by the interested stockholc

Transfer Agent and Registrar
Computershare Trust Company, N.A. is the trangfentiand registrar for Celanese’s Common Stock.

Listing
Celanese’s Common Stock is listed on the NYSE uttdesymbol “CE.”

Authorized but Unissued Capital Stock

The DGCL does not require stockholder approvabfoy issuance of authorized shares. However, ttiegisequirements of the NYSE,
which would apply so long as Celanese’s CommonkStolisted on the NYSE, require stockholder appt@f certain issuances equal to or
exceeding 20% of the then-outstanding voting pawvéhen outstanding number of shares of CommonkStdtese additional shares may be
used for a variety of corporate purposes, includirtigre public offerings, to raise additional capibr to facilitate acquisitions.

One of the effects of the existence of unissuedwsmdserved common stock may be to enable Celanksard of directors to issue
shares to persons friendly to current managemdrithassuance could render more difficult or diseme an attempt to obtain control of the
company by means of a merger, tender offer, proxyest or otherwise, and thereby protect the caityirof management and possibly deprive
the stockholders of opportunities to sell theirrelsaof common stock at prices higher than prevagitirarket prices.
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DESCRIPTION OF DEBT SECURITIES
AND GUARANTEES

The following is a general description of the dsdturities that we may offer from time to time. zeticular terms of the debt securities
offered by any prospectus supplement and the extenty, to which the general provisions describetbw may apply to those securities will
be described in the applicable prospectus supplersryou read this section, please remember kigaspecific terms of a debt security as
described in the applicable prospectus suppleméirgwpplement and may modify or replace the gelnerans described in this section. If
there are any differences between the applicalolgpgctus supplement and this prospectus, the apfdiprospectus supplement will control.
As a result, the statements we make in this seatiay not apply to the debt security you purchase.

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

General

The debt securities that we may offer will be aithenior debt securities or subordinated debt g@sirAny senior debt securities will be
issued under an indenture, which we refer to asé¢iméor indenture, to be entered into between ddfamtrustee named in the applicable
prospectus supplement. Any subordinated debt sesuwill be issued under a different indenturejalitwe refer to as the subordinated
indenture, to be entered into between us and tiséee named in the applicable prospectus suppleMé&ntefer to both the senior indenture
the subordinated indenture as the indentures,@addh of the trustees under the indentures asteér. In addition, the indentures may be
supplemented or amended as necessary to setterthrims of the debt securities issued under thenitures. You should read the indentures,
including any amendments or supplements, carefalfylly understand the terms of the debt secwifighe terms of the debt securities will
include those stated in the indentures and thoskerpart of the indentures by reference to the Tings#nture Act of 1939.

Any senior debt securities that Celanese US maissll be our unsubordinated obligations. Theyl vahk equally with each other and
all of our other unsubordinated debt, unless otfenimndicated in the applicable prospectus supphtr#ey subordinated debt securities that
Celanese US may issue will be subordinated in fipyment to the prior payment in full of our serdebt. See “Ranking.The subordinate
debt securities will rank equally with each otherless otherwise indicated in the applicable proggesupplement. We will indicate in each
applicable prospectus supplement, as of the moshteracticable date, the aggregate amount obatstanding debt that would rank senior to
the subordinated debt securities.

The indentures will not limit the amount of debtwseties that can be issued thereunder and wiNigethat debt securities of any series
may be issued thereunder up to the aggregate pairmmount that we may authorize from time to tikheless otherwise provided in the
applicable prospectus supplement, the indenturiksetilimit the amount of other indebtedness ansities that Celanese US may issue.
Celanese US may issue debt securities of the sargs st more than one time and, unless prohibiyetie terms of the series, we may reoper
a series for issuances of additional debt secsntithout the consent of the holders of the outtitemdebt securities of that series. All debt
securities issued as a series, including thosedspursuant to any reopening of a series, will vogether as a single class.

Reference is made to the prospectus supplemetitddollowing and other possible terms of eacheseof the debt securities with resg
to which this prospectus is being delivered:

» the title of the debt securitie
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» any limit upon the aggregate principal amount efdebt securities of that series that may be atitaded and delivered under the
applicable indenture, except for debt securitighenticated and delivered upon registration ofgfanof, or in exchange for or in
lieu of, other debt securities of that ser

» the date or dates on which the principal and premitiany, of the debt securities of the serigsagable;

» the rate or rates, which may be fixed or variaateyhich the debt securities of the series shalt beerest or the manner of
calculation of such rate or rates, if any, inclyudany procedures to vary or reset such rate os,rate the basis upon which interest
will be calculated if other than that of a --day year of twelve :-day months

» the place or places where the principal of and@ste if any, on the debt securities of the seste| be payable, where the debt
securities of such series may be surrendered fistration of transfer or exchange and where nstéred demands to or upon us
with respect to the debt securities of such sengkthe applicable indenture may be served, anchéfieod of such payment, if by
wire transfer, mail or other means if other thaseisforth in the applicable indentu

» the date or dates from which such interest shaliugs the dates on which such interest will be pleyar the manner of
determination of such dates, and the record datdéodetermination of holders to whom interegtagable on any such dat

e any trustees, authenticating agents or paying ageith respect to such series, if different frornsth set forth in the applicable
indenture;

« theright, if any, to extend the interest paymesriquls or defer the payment of interest and thatéur of such extension or defer

« if applicable, the period or periods within whithe price or prices at which and the terms and itond upon which, debt
securities of the series may be redeemed, in wdrale part, at our optior

e our obligation, if any, to redeem, purchase or yagebt securities of the series pursuant to arkirggfund or analogous provisior
including payments made in cash in anticipatiofutdre sinking fund obligations, or at the optidracholder thereof and the period
or periods within which, the price or prices at @fhiand the terms and conditions upon which, detiirities of the series shall be
redeemed, purchased or repaid, in whole or in parsuant to such obligatio

» the form of the debt securities of the series iditlg the form of the trust’s certificate of authentication for such ser

» if other than denominations of $1,000 or integraltiples of $1,000 in excess thereof, the denononatin which the debt
securities of the series shall be issua

» the currency or currencies in which payment ofgttiecipal of, premium, if any, and interest on, tsécurities of the series shall be
payable;

« if the principal amount payable at the stated niigtof debt securities of the series will not beetminable as of any one or more
dates prior to such stated maturity, the amountkwhiill be deemed to be such principal amount angfsuch date for any
purpose, including the portion of the principal ambthereof that will be due and payable upon datian of acceleration of the
maturity thereof or upon any maturity other tha@ $tated maturity or that will be deemed to betanting as of any such date, or,
in any such case, the manner in which such deemedgal amount is to be determine

» 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 sdguor securities, the type of global
security to be issued; the terms and conditiordiffiérent from thost
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contained in the applicable indenture, upon whiathgylobal security or securities may be exchangehole or in part for other
individual securities in definitive registered farthe depositary for such global security or semsj and the form of any legend or
legends to be borne by any such global securiseourities in addition to or in lieu of the legemdgerred to in the indentur

» whether the debt securities of the series will tuevertible into or exchangeable for other secigjtand, if so, the terms and
conditions upon which such debt securities wilsbeconvertible or exchangeable, including theahitonversion or exchange price
or rate or the method of calculation, how and wtienconversion price or exchange ratio may be &&tjusvhether conversion or
exchange is mandatory, at the option of the haddext our option, the conversion or exchange peaod any other provision in
addition to or in lieu of those described her:

e any additional restrictive covenants or eventsefadlt that will apply to the debt securities of theries, or any changes to the
restrictive covenants set forth in the applicahlienture that will apply to the debt securitieshaf series, which may consist of
establishing different terms or provisions fromgbaet forth in the applicable indenture or elirtilgaany such restrictive covenant
or event of default with respect to the debt s¢iesriof the series

* any provisions granting special rights to holdehewa specified event occu

« if the amount of principal or any premium or int&ren debt securities of a series may be determviithdreference to an index or
pursuant to a formula, the manner in which suchuatsowill be determinec

» any special tax implications of the debt securjtiesluding provisions for original issue discowseturities, if offered

» whether and upon what terms debt securities ofiassmay be defeased if different from the provisiset forth in the applicable
indenture;

« with regard to the debt securities of any serias do not bear interest, the dates for certainirequeports to the truste

» whether the debt securities of the series willdseieéd as unrestricted securities or restrictedrisies, and, if issued as restricted
securities, the rule or regulation promulgated uride Securities Act in reliance on which they vl sold;

e any guarantees on the debt securities, supplentertta¢ guarantee by Celanese, and the terms antfitioms upon which any
guarantees, including the guarantee by Celanesebmeeleased or terminate

» the provisions, if any, relating to any securitpyaded for the debt securities of the ser

e any depositaries, interest rate calculation agexthange rate calculation agents or other ageatiig@spect to debt securities of
such series if other than those appointed in tipdigble indenture

» if the debt securities are subordinated debt seesirthe subordination terms of the debt secsriaed

« any and all additional, eliminated or changed tettmas shall apply to the debt securities of théeseincluding any terms that may
be required by or advisable under United States lmwegulations, including the Securities Act émelrules and regulations
promulgated thereunder, or advisable in conneatitimthe marketing of debt securities of that s&i

We will comply with Section 14(e) under the Exchamct, to the extent applicable, and any otheraemndfer rules under the Exchange
Act that may then be applicable, in connection waitly obligation to purchase debt securities abgit®n of the holders thereof. Any such
obligation applicable to a series of debt secigitidl be described in the prospectus supplemdating thereto.
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Unless otherwise described in a prospectus supplierakating to any debt securities, there will llecovenants or provisions containes
the indentures that may afford the holders of deburities protection in the event that we enter &nhighly leveraged transaction.

The statements made hereunder relating to the tadeEnand any debt securities that Celanese USgssag are summaries of certain
provisions thereof and are qualified in their eztjirby reference to all provisions of the indensumed the debt securities and the descriptions
thereof, if different, in the applicable prospecsupplement.

Payments on the Debt Securities

Principal of, premium, if any, and interest on thebt securities will be payable at the office oeramy maintained by Celanese US for ¢
purposesprovidedthat all payments of principal, premium, if anydanterest with respect to the debt securitiesasgmted by one or more
global securities registered in the name of or hgldhe Depository Trust Company (DTC) or its noedwill be made through the facilities of
DTC. Until otherwise designated by Celanese USade US’s office or agency will be the officetwd trustee maintained for such purpose.

Paying Agent and Registrar for the Debt Securities

The trustee will initially act as paying agent aedistrar. Celanese US may change the paying ageagistrar without prior notice to tl
holders, and Celanese US, Celanese or any ofghlegidiaries may act as paying agent or registrar.

Transfer and Exchange

A holder may transfer or exchange debt securitiectordance with the applicable indenture. Holdéltde required to pay all taxes ¢
on transfer. Celanese US will not be requireddoagfer or exchange any debt security selectectt@mption or repurchase. Also, Celanese
will not be required to transfer or exchange angtéecurity for a period of 15 days before a s@eadf debt securities to be redeemed or
repurchased.

Guarantees

The debt securities of any series will be guarahtBeCelanese and, to the extent specified in pipiGable prospectus supplement, may
be guaranteed by subsidiary guarantors. Each pragpsupplement will describe, as to the debt siesito which it relates, any guarantees by
the subsidiary guarantors, including the termsubfosdination, if any, of any such guarantee.

Ranking
Senior Debt Securities

Any series of senior debt securities will be gehebdigations of Celanese US that rank seniorghtiof payment to all existing and fut
indebtedness that is expressly subordinated it afpayment to the senior debt securities. Anyesenf senior debt securities will rank equi
in right of payment with all existing and futuraliilities of Celanese US that are not so subordhakny series of senior unsecured debt
securities will be effectively subordinated to@liCelanese US's secured indebtedness (to theteoftéime value of the assets securing such
indebtedness) and liabilities of our subsidiarfes o not guarantee the series of senior debtitiesu
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Subordinated Debt Securities

We will set forth in the applicable prospectus dapgent the terms and conditions, if any, upon wlaio series of subordinated debt
securities is subordinated to debt securities oftaer series or to our other indebtedness. Thestarithinclude a description of:

» the indebtedness ranking senior to the debt sesubieing offerec

» the restrictions, if any, on payments to the hadsdrthe debt securities being offered while a defaith respect to the senior
indebtedness is continuing; a

» the provisions requiring holders of the debt s¢msibeing offered to remit some payments to tHddre of senior indebtedne:

Redemption

If specified in the applicable prospectus supplemmea may redeem the debt securities of any seagea,whole or in part, at our option
on and after the dates and in accordance withetimestestablished for such series, if any, in thiegble prospectus supplement. If we redeen
the debt securities of any series, we also mustpeagued and unpaid interest, if any, to the dateademption on such debt securities.

Certain Covenants
Merger, Consolidation or Sale of Assets

Neither Celanese US nor Celanese may, directlgairdctly: (1) consolidate or merge with or intovaind up into another person
(whether or not Celanese US is the surviving persam(2) sell, assign, transfer, convey or otheandispose of all or substantially all of its
properties or assets, in one or more related tchiosa, to another person; unless:

(1) either: (a) Celanese US or Celanese, as tleernag be, is the surviving person; or (b) the pefsomed by or surviving any such
consolidation or merger (if other than CelaneseotUSelanese, as the case may be) or to which slehassignment, transfer,
conveyance or other disposition has been madeaspmration, limited liability company or limitecagnership organized or
existing under the laws of the jurisdiction of ongation of Celanese US or the United States, tatg ®f the United States, the
District of Columbia or any territory thereof (Cetse US or such person, as the case may be, Hegeheferred to as the Succes
Company);

(2) the Successor Company (if other than Celan&enLCelanese, as the case may be) expressly assllrtiee obligations of
Celanese US or Celanese, as the case may be,thadkbt securities and the applicable inden

(3) immediately after such transaction no default oeriivof Default exists; an

(4) Celanese US or Celanese, as the case maydiehabe delivered to the trustee a certificatenfim responsible officer and an
opinion of counsel, each stating that such conatiid, merger or transfer and such amendment giesognt (if any) comply with
the applicable indentur

The Successor Company will succeed to, and beisubstfor, 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 15glafter Celanese files with the SEC,
copies of the annual reports and of the informatitomcuments and other reports (or copies of sudiops of any of the forgoing as the SEC
may from time to time by rules and regulations
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prescribe) that Celanese may be required to fith the SEC pursuant to Section 13 or Section 1&f(the Exchange Act. Celanese US shall b
deemed to have complied with the previous sentemtiee extent that such information, documentsraparts are filed with the SEC via
EDGAR, or any successor electronic delivery procedDelivery of such reports, information and doeumts to the trustee is for informational
purposes only and the trustee’s receipt of such sbaconstitute constructive notice of any infation contained therein or determinable from
information contained therein, including Celanesgd.tompliance with any of its covenants underapplicable indenture (as to which the
trustee is entitled to rely exclusively on officecertificates).

Events of Default and Remedies

The following will be “Events of Default” with reggt to debt securities of a particular series, pikttethe extent provided in the
supplemental indenture or resolution of our bodrdirectors pursuant to which a series of debt sges is issued:

(1) Celanese US defaults in payment when due ayabpa upon redemption, acceleration or otherwagerincipal of, or premium, if
any, on the debt securitie

(2) Celanese US defaults in the payment when dirgeriest on or with respect to the debt securdies such default continues for a
period of 30 days

(3) Celanese US defaults in the performance dffeaches any covenant, warranty or other agreecoatdined in the applicable
indenture (other than a default in the performaordereach of a covenant, warranty or agreementiwisispecifically dealt with in
clauses (1) or (2) above) and such default or breantinues for a period of 90 days after the mosigecified below

(4) certain events of bankruptcy affecting Celanese

(5) Celanese’s guarantee with respect to suchssefigecurities shall for any reason cease torbghall for any reason be asserted in
writing by Celanese or Celanese US not to be, lirfdtce and effect and enforceable in accordanite s terms except to the
extent contemplated by the applicable indenturesarnth guarantee; |

(6) any other Event of Default provided in the applieatupplemental indenture or resolution of the Badrdirectors under which su
series of securities is issued or in the form elsiéy for such series

A default under one series of debt securities dsuneler the indenture will not necessarily be adkfunder another series of debt
securities under the indenture. The trustee mayhwltl notice to the holders of a series of debtistes issued under such indenture of any
default or event of default (except in any paynwnthe debt securities of such series) if the émisbnsiders it in the interest of the holders of
the debt securities of that series to do so.

If an Event of Default (other than an Event of Réfapecified in clause (4) or (5) above) for degof debt securities shall occur and be
continuing, the trustee or the holders of at 1€&8b in principal amount of outstanding debt se@sibf that series may declare the principal o
and accrued interest on such debt securities tiubend payable by notice in writing to Celanesead®the trustee specifying the respective
Event of Default and that it is a “notice of accat®n” (Acceleration Notice), and the same shattdme immediately due and payable.
Notwithstanding the foregoing, if an Event of Ddfapecified in clause (4) or (5) above occurs sntbntinuing, then all unpaid principal
and premium, if any, and accrued and unpaid interesll of the outstanding debt securities shabifacto become and be immediately due
and payable without any declaration or other adherpart of the trustee or any holder of the delstrities.

The holders of a majority in principal amount of ttebt securities of such series then outstandagwaive any existing default or Ev
of Default and its consequences, except a defatiitd payment of the principal of or interest ontsdebt securities.
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Holders of debt securities of any series may nfitrer the applicable indenture or the debt seesrif that series except as provided in
the applicable indenture and under the Trust Indenict of 1939, as amended. Subject to the prowgsof the applicable indenture relating to
the duties of the trustee, the trustee will be umaeobligation to exercise any of its rights omgos under the indenture at the request, order ¢
direction of any of the holders of the debt se@sibf any series, unless such holders have ofterétk trustee reasonable indemnity. Subject
to all provisions of the applicable indenture apglecable law, the holders of a majority in aggregarincipal amount of a series of the then
outstanding debt securities of such series issnddrsuch indenture will have the right to dirdwt time, method and place of conducting any
proceeding for any remedy available to the trustesxercising any trust or power conferred on thstee.

Celanese US and Celanese will be required to ddlivihe trustee annually a statement regardingptiance with the indenture.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcitholder of Celanese, Celanese US or any guarantmidiary or any direct or indirect
parent entity, as such, will have any liability fory obligations of Celanese, Celanese US or aayagtor subsidiary under the debt securities.
the indenture, any guarantee or for any claim basedh respect of, or by reason of, such obligetior their creation. Each holder of debt
securities by accepting a debt security waivesratghses all such liability. The waiver and releasepart of the consideration for issuance of
the debt securities. The waiver may not be effedtivwaive liabilities under the federal securitess.

Satisfaction and Discharge of Indenture
The indenture shall cease to be of further effattt vespect to a series of debt securities whereeit

(1) Celanese US has delivered to the trustee faraitation all outstanding securities of such serigher than any securities that have
been destroyed, lost or stolen and that have lg@aaed or paid as provided in the indent

(2) all outstanding securities of such series Hm@me due and payable or are by their terms torbedue and payable within one
year or are to be called for redemption within gaar under arrangements satisfactory to the trdstebe giving of notice o
redemption, and Celanese US or Celanese shallitavecably deposited with the trustee as trustifuthe entire amount, in funds
or governmental obligations, or a combination tbérsufficient, in the opinion of a nationally regzed firm of independent
public accountants, to pay at maturity or upon nggkon all securities of such series;

(3) Celanese US has properly fulfilled any other me#rsatisfaction and discharge that may be set farthe terms of the securities
such series

In each case, Celanese US will also pay all othersspayable by it under the indenture with respettie securities of such series.

Defeasance

The term defeasance means the discharge of soalleodiCelanese US’s obligations under the indemtifrCelanese US deposits with
the trustee funds or government securities suffidie make payments on any series of debt secudtighe dates those payments are due anc
payable, then, at Celanese US’s option, eithen®fallowing will occur:

(1) Celanese US and Celanese will be discharged frdigadions with respect to the debt securities afrsseries (legal defeasance)
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(2) Celanese US and Celanese will no longer hayehligation to comply with the restrictive covetmunder the indenture, and the
related events of default will no longer apply ®(aovenant defeasanc

If Celanese US defeases any series of debt ses,iitie holders of the defeased debt securitissdaf series will not be entitled to the benefits
of the indenture under which such series was issiaxkpt for Celanese US’s obligation to regidterttansfer or exchange of the debt
securities of such series, replace stolen, lostuilated debt securities or maintain paying agesieind hold moneys for payment in trust. Ir
case of covenant defeasance, Celanese US’s obligatpay principal, premium and interest on thiet decurities of such series will also
survive. Celanese US will be required to delivethi® trustee an opinion of counsel that the deosltrelated defeasance would not cause th
holders of the debt securities of such seriesdogeize income, gain or loss for federal incomeparsposes. If Celanese US elects legal
defeasance, that opinion of counsel must be based & ruling from the United States Internal ReweS8ervice or a change in law to that
effect.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papdcs, an indenture or the debt securities of angsissued thereunder may be
amended or supplemented with the consent of trieh®bf at least a majority in principal amountte#f debt securities of each series at the
time outstanding that is affected voting as a girdgss (including, without limitation, consentgaibed in connection with a purchase of, or
tender offer or exchange offer for, debt secuijtiead any existing default or compliance with @ngvision of the indenture or the debt
securities of any series issued thereunder mayabdesd with the consent of the holders of a majantprincipal amount of each series of debt
securities at the time outstanding that is affeet@tthg as a single class (including, without liatibn, consents obtained in connection with a
purchase of, or tender offer or exchange offerdeht securities).

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

(1) reduce the amount of debt securities of any serfese holders must consent to an amendment, supptemwaiver
(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 redempti@ngfdebt security or change the time at whichdetyt security may or must be
redeemed

(5) make payments on any debt security payable in coyrether than as originally stated in such debusty;
(6) impair the holde's right to institute suit for the enforcement of ggayment on any debt securi

(7) make any change in the percentage of prineipadunt of the debt securities of any series nepessavaive compliance with
certain provisions of the indenture under whichhsdebt securities were issued or to make any chiawttpés provision for
modification; or

(8) waive a continuing default or event of default meliyag any payment on the debt securities of aniest

Notwithstanding the preceding, without the consé#reiny holder of debt securities, Celanese US,&slka and the trustee may amend or
supplement an indenture or the applicable debtrgmsuissued thereunder:

(1) to cure any ambiguity, omission, defect or incoesisy;
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(2) to provide for the assumption of the obligati@i Celanese or Celanese US under the indentuseshgcessor upon any merger,
consolidation or transfer of substantially all bétassets of Celanese US or Celanese, as appli

(3) to provide for uncertificated debt securities imigidn to or in place of certificated debt secedt;
(4) to provide any security for or guarantees of thist decurities or for the addition of an additionbligor on the debt securitie

(5) to comply with any requirement to effect or nitain the qualification of the indenture under Thast Indenture Act of 1939, as
amended, if applicabl

(6) to add covenants that would benefit the holdéeny outstanding series of debt securities auroender any rights of Celanese US
or Celanese under the indentt

(7) to add additional Events of Default with respecaty series of debt securiti

(8) to change or eliminate any of the provisions ofititdenture, provided that any such change or etition shall not become effecti
with respect to any outstanding debt security of series created prior to the execution of suclplupental indenture which is
entitled to the benefit of such provisic

(9) to provide for the issuance of and establish foam terms and conditions of a new series of dehtrigies;
(10) to permit or facilitate the defeasance and disahafghe debt securitie

(11) to issue additional debt securities of anyeseprovided that such additional debt securhigge the same terms as, and be deeme
part of the same series as, the applicable sefridshd securities to the extent required undeiiridenture;

(12) to make any change that does not adversely affeatghts of any holder of outstanding debt se@giin any material respect;

(13) to evidence and provide for the acceptan@ppbintment by a successor trustee with respahetdebt securities of one or more
series and to add to or change any of the prowdsidthe indenture as shall be necessary to prdeider facilitate the
administration of the trust by more than one trei

Concerning the Trustee

If an Event of Default occurs and is continuing thustee will be required to use the degree of aad skill of a prudent man in the
conduct of his own affairs. The trustee will becoobdigated to exercise any of its powers undeiiridenture at the request of any of the
holders of any debt securities issued under thentwte only after those holders have furnishedristee indemnity reasonably satisfactory to
it.

If the trustee becomes a creditor of ours, it béllsubject to limitations in the indenture on ights to obtain payment of claims or to
realize on certain property received for any suaimt, as security or otherwise. The trustee is jitéechto engage in other transactions with us.
If, however, it acquires any conflicting interastnust eliminate such conflict, resign or obtamader from the SEC permitting it to remain as
trustee.

Governing Law

The indentures, the debt securities and the gusgantill be governed by, and construed in accorlanth, 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:
« directly to one or more purchase
« through agents
« through underwriters, brokers or dealers
» through a combination of any of these methods lef

We will identify the specific plan of distributioincluding any underwriters, brokers, dealers, #gendirect purchasers and their
compensation in the applicable prospectus supplemen

VALIDITY OF THE SECURITIES

Gibson, Dunn & Crutcher LLP, New York, New York,sh@endered an opinion with respect to the validftthe securities being offered
by this prospectus. We have filed the opinion asxmbit to the registration statement of whiclstpiospectus is a part. If the validity of any
securities is also passed upon by counsel fornidemwriters of an offering of those securitiest tt@unsel will be named in the prospectus
supplement relating to that offering.

EXPERTS

The consolidated financial statements of the Compannf December 31, 2010 and 2009 and for eateofears in the thregear perioc
ended December 31, 2010, and management’s assessittemeffectiveness of internal control overaficial reporting as of December 31,
2010, have been incorporated by reference heramliance upon the reports of KPMG LLP, independegtstered public accounting firm,
incorporated by reference herein, and upon theogitjtof said firm as experts in accounting anditig. The audit report covering the
consolidated financial statements of the Companyf &ecember 31, 2010 and 2009 and for each of¢hes in the three-year period ended
December 31, 2010 refers to the adoption of certaim accounting standards.

The financial statements of CTE Petrochemicals Gomias of December 31, 2010 and 2009 and for efdtie three years in the period
ended December 31, 2010, incorporated in this Raigp by reference from Celanese Corporation’s AhReport on Form 10-K for the year
ended December 31, 2010 have been audited by f@efoifouche LLP, independent auditors, as statdbeir report, which is incorporated
herein by reference. Such financial statements baea so incorporated in reliance upon the regatich firm given upon their authority as
experts in accounting and auditing.

The financial statements of National Methanol Conyp@bn Sina) as of December 31, 2010 and 200¥@nelach of the three years in
the period ended December 31, 2010, incorporatéusrProspectus by reference from Celanese CdipomAnnual Report on Form 10-K
for the year ended December 31, 2010 have beetedud Deloitte & Touche Bakr Abulkhair & Co, indapdent auditors, as stated in their
report, which is incorporated herein by referer@igch financial statements have been so incorpomatediance upon the report of such firm
given upon their authority as experts in accounéing auditing.
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