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As filed with the Securities and Exchange Commissioon April 29, 2011
Registration No. 333-

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
UNDER THE SECURITIES ACT OF 1933

CELANESE CORPORATION

(Exact name of registrant as specified in its cagrt

Delaware 98-042072€
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organization Identification Number

CELANESE US HOLDINGS LLC

(Exact name of registrant as specified in its cagrt

Delaware 20-120684¢8
(State or other jurisdiction of (I.R.S. Employer
incorporation or organization Identification Number

Co-registrants are listed on Schedule A hereto.
(Exact name of registrant as specified in its cagrt
1601 West LBJ Freeway
Dallas, Texas 75234
(972) 443-4000
(Address, including zip code, and telephone nunibelyding area code, of registrants’ principal exgive offices)
James R. Peacock Ill
Vice President, Deputy General Counsel and Assista@orporate Secretary
Celanese Corporation
1601 West LBJ Freeway
Dallas, Texas 75234
(972) 443-4000
(Name, address, including zip code, and telephameber, including area code, of agent for service)
With a copy to:
Andrew L. Fabens, Esq.
Gibson, Dunn & Crutcher LLP
200 Park Avenue
New York, NY 10166-0193
(212) 351-4000
Approximate date of commencement of proposed sale the public: From time to time after the effective date of tRisgistration
Statement.
If the only securities being registered on thisrfr@re being offered pursuant to dividend or intereisivestment plans, please check the
following box. O
If any of the securities being registered on ttusnfrare being offered on a delayed or continuosgsshaursuant to Rule 415 under the
Securities Act of 1933, other than securities @ffieonly in connection with dividend or interesinrgstment plans, check the following bok]
If this Form is filed to register additional sedig$ for an offering pursuant to Rule 462(b) unither Securities Act, please check the
following box and list the Securities Act registost statement number of the earlier effective regign statement for the same offerin@l
If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actckhke following box and list the
Securities Act registration statement number ofetheier effective registration statement for tame offering. O
If this Form is a registration statement pursuaréneral Instruction 1.D. or a post-effective adraent thereto that shall become
effective upon filing with the Commission pursugmRule 462(e) under the Securities Act, checkaliewing box. ™M
If this Form is a post-effective amendment to dstegtion statement filed pursuant to General iredion 1.D. filed to register additional
securities or additional classes of securitiesyamsto Rule 413(b) under the Securities Act, chhelkfollowing box. O
Indicate by check mark whether the registrantlearge accelerated filer, an accelerated filer, aaccelerated filer, or a smaller
reporting company. See the definitions of “largeederated filer,” “accelerated filer” and “small@porting company” in Rule 12b-2 of the
Exchange Act. (Check one):
Large accelerated fileév] Accelerated fileld Non-accelerated fileO Smaller reporting compard
(Do not check if a smaller reporting compa
CALCULATION OF REGISTRATION FEE

Proposed Proposed
maximum maximum
Amount to be |offering price aggregate Amount of
Title of each class of securities to be registere registered per unit offering price [registration fee
Series A Common Stock (par value $0.0001 per stzare)Preferred Stock (par value
$0.01 per share) of Celanese Corpora (@) 0] 2 (@)
Debt Securities of Celanese US Holdings LLC andr@utges of Debt Securities(

@) An indeterminate aggregate initial offering priaenomber of securities of each identified cladsdamg registered as may from time to time be offexe
indeterminate prices. There is also being regidtaereby such indeterminate number of shares éé$SArcommon stock and preferred stock as may be
issued pursuant to anti-dilution provisions of stgied securities, or upon conversion or exchafgdelut securities of Celanese US Holdings or preter
stock, in accordance with the terms of such reggsteecurities, as the case may be. In additiorsuant to Rule 416 under the Securities Act of 1833
amended (Securities Act), the securities registaerdunder include such indeterminate number afregs as may be issuable with respect to thergtezs



being registered hereunder as a result of stodts splock dividends or similar transactions. ThegRtrants are deferring payment of the registnafiee
pursuant to Rule 456(b) and are omitting this infation in reliance on Rule 456(b) and Rule 457fger the Securities Ac

(2) The debt securities will be guaranteed by Cela@ssgoration, which is the parent of Celanese USikiglk LLC, and may be guaranteed by the direct and
indirect wholly-owned subsidiaries of Celanese Usdihgs LLC listed on the following page. PursutmRule 457(n) under the Securities Act, no separat
fee for the guarantees is payal
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Schedule A — Subsidiary Guarantors

The following direct and indirect wholly-owned sidiaries of Celanese US Holdings LLC may guaratieedebt
securities issued hereunder and are co-registnatit<Celanese Corporation and Celanese US Holdihgsunder this
registration statement.

Jurisdiction of I.R.S. Employer
Name Formation Identification No.
Celanese Americas LL Delaware 22-1862783
Celanese Acetate LL Delaware 56-2051387
Celanese Chemicals, In Delaware 13-2916623
Celanese Fibers Operations L Delaware 13-337368C
CNA Holdings LLC Delaware 13-5568434
Celanese International Corporati Delaware 75-262252¢
Celtran, Inc. Delaware 56-081816€
CNA Funding LLC Delaware 22-3847453
KEP Americas Engineering Plastics, LI Delaware 22-3537574
Ticona Fortron Inc. Delaware 22-314027¢€
Ticona Polymers, Inc Delaware 13-331335¢8
Ticona LLC Delaware 22-354619C
Celanese Global Relocation LL Delaware 41-224305E

Celanese Ltd Texas 75-262252¢€
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PROSPECTUS

9 Celanese

Celanese Corporation

SERIES A COMMON STOCK
PREFERRED STOCK
GUARANTEES OF DEBT SECURITIES

Celanese US Holdings LLC

DEBT SECURITIES

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

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

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

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

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

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

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

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

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

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

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

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

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

”ou

o “Company,” “we,
basis.

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

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

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

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

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

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

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

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

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

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

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

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

« changes in currency exchange rates and interest;

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

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

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

WHERE YOU CAN FIND MORE INFORMATION

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

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

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

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

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

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

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

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

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

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

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

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

OUR COMPANY

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

SUBSIDIARY GUARANTORS

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

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

RATIO OF EARNINGS TO FIXED CHARGES

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

Three Months

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

DESCRIPTION OF CAPITAL STOCK

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

Authorized Capitalization

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

Common Stock

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

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

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

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

Preferred Stock

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

«  the designation of the seri¢

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

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

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

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

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

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

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

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

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

Classified Board of Directors

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

Removal of Directors

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

No Cumulative Voting

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

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

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

Advance Notice Requirements for Stockholder Proposals and Director Nominations

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

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

Supermajority Provisions

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

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

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

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

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

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

Limitations on Liability and I ndemnification of Officers and Directors

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

«  for breach of duty of loyalty

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

- for transactions from which the director derivegioper personal benef

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

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

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

Delaware Anti-takeover Statute

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

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

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

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

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

Transfer Agent and Registrar

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

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

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

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

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

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

General

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

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

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

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

. the title of the debt securitie

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

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

. the rate or rates, which may be fixed or d@daat which the debt securities of the seriedl blear interest or
the manner of calculation of such rate or rateanyf, including any procedures to vary or resehsate




Table of Contents

or rates, and the basis upon which interestheiltalculated if other than that of a 360-day yéawelve
3C-daymonths;

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

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

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

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

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

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

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

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

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

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

the terms of any repurchase or remarketing ri¢

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

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

e any provisions granting special rights to holderewa specified event occu

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

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

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

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

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

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

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

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

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

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

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

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

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

Payments on the Debt Securities

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

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

Transfer and Exchange

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

Guarantees

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

Ranking
Senior Debt Securities

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

Subordinated Debt Securities

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

« the indebtedness ranking senior to the debt sesukieing offerec

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

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

Redemption

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

Certain Covenants
Merger, Consolidation or Sale of Assets

Neither Celanese US nor Celanese may, directlgdirdctly: (1) consolidate or merge with or intovand up into
another person (whether or not Celanese US isuttviving person); or (2) sell, assign, transfemwey or

11
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otherwise dispose of all or substantially all sfiitoperties or assets, in one or more relategaaions, to another person;
unless:

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

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

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

(4) Celanese US or Celanese, as the case mahdlehave delivered to the trustee a certifiéaim a responsible
officer and an opinion of counsel, each stating si@h consolidation, merger or transfer and sumecdr@ment or
supplement (if any) comply with the applicable intee.

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

Reports

So long as any debt securities are outstandingn@sé US shall file with the trustee, within 15slafter Celanese files
with the SEC, copies of the annual reports anth@information, documents and other reports (oresopf such portions of any
of the forgoing as the SEC may from time to timelgs and regulations prescribe) that Celanesebmagquired to file with
the SEC pursuant to Section 13 or Section 15(theExchange Act. Celanese US shall be deemedsodumplied with the
previous sentence to the extent that such infoomatiocuments and reports are filed with the SECEBDGAR, or any success
electronic delivery procedure. Delivery of suchass, information and documents to the trusteerisrfformational purposes
only and the trustee’s receipt of such shall noistitute constructive notice of any information @ined therein or determinable
from information contained therein, including Cetaa US’s compliance with any of its covenants utiterapplicable indenture
(as to which the trustee is entitled to rely exisdlely on officer’s certificates).

Events of Default and Remedies

The following will be “Events of Default” with reggt to debt securities of a particular series, pixt®the extent
provided in the supplemental indenture or resofutibour board of directors pursuant to which aeseof debt securities is

issued:

(1) Celanese US defaults in payment when dugpagdble, upon redemption, acceleration or othervagprincipal
of, or premium, if any, on the debt securiti

(2) Celanese US defaults in the payment wheroflierest on or with respect to the debt seimsiand such default
continues for a period of 30 da

(3) Celanese US defaults in the performance of, ordhiesaany covenant, warranty or other agreemenéice in th
applicable indenture (other than a default in tadggmance or breach of a covenant, warranty cgeagent which
is specifically dealt with in clauses (1) or (2pab) and such default or breach continues for mgaf 90 days
after the notice specified belo

(4) certain events of bankruptcy affecting Celanese

(5) Celaness’'guarantee with respect to such series of sezzighiall for any reason cease to be, or shalnpreasol
be asserted in writing by Celanese or Celanesedd®rbe, in full force and effect and enforcedhlaccordance
with its terms except to the extent contemplatethieyapplicable indenture and such guarante
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(6) any other Event of Default provided in thpplicable supplemental indenture or resolutiorhefboard of directors
under which such series of securities is issued thre form of security for such serit

A default under one series of debt securities sumeler the indenture will not necessarily be adéfunder another
series of debt securities under the indenture tiills#ee may withhold notice to the holders of desenf debt securities issued
under such indenture of any default or event oddiefexcept in any payment on the debt securitiessich series) if the trustee
considers it in the interest of the holders ofdkét securities of that series to do so.

If an Event of Default (other than an Event of Défapecified in clause (4) or (5) above) for desepf debt securities
shall occur and be continuing, the trustee or tilddrs of at least 25% in principal amount of cantsling debt securities of that
series may declare the principal of and accruestést on such debt securities to be due and papgbietice in writing to
Celanese US and the trustee specifying the respdetient of Default and that it is a “notice of elecation” (Acceleration
Notice), and the same shall become immediatelyathadepayable. Notwithstanding the foregoing, if aeifi of Default specifie
in clause (4) or (5) above occurs and is continuingn all unpaid principal of, and premium, if aand accrued and unpaid
interest on all of the outstanding debt securiieall ipso facto become and be immediately duepaydble without any
declaration or other act on the part of the trustegny holder of the debt securities.

The holders of a majority in principal amount oé tihebt securities of such series then outstandagwaive any existin
default or Event of Default and its consequencesggt a default in the payment of the principabointerest on such debt
securities.

Holders of debt securities of any series may nédren the applicable indenture or the debt seewritf that series except
as provided in the applicable indenture and untgerust Indenture Act of 1939, as amended. Subjette provisions of the
applicable indenture relating to the duties ofttiistee, the trustee will be under no obligatioexercise any of its rights or
powers under the indenture at the request, ordéirection of any of the holders of the debt se@siof any series, unless such
holders have offered to the trustee reasonablerinidg. Subject to all provisions of the applicaliidenture and applicable law,
the holders of a majority in aggregate principabant of a series of the then outstanding debt &esupf such series issued
under such indenture will have the right to dibet time, method and place of conducting any priogefor any remedy
available to the trustee or exercising any trugiawer conferred on the trustee.

Celanese US and Celanese will be required to detfivihe trustee annually a statement regardingpiance with the
indenture.

No Personal Liability of Directors, Officers, Employees and Stockholders

No director, officer, employee, incorporator orcktoolder of Celanese, Celanese US or any guaranbsidiary or any
direct or indirect parent entity, as such, will Bany liability for any obligations of Celanese a&®se US or any guarantor
subsidiary under the debt securities, the indenaurg guarantee or for any claim based on, in sgeor by reason of, such
obligations or their creation. Each holder of dedaturities by accepting a debt security waivesratghses all such liability. The
waiver and release are part of the consideratinis$mance of the debt securities. The waiver nmyba effective to waive
liabilities under the federal securities laws.

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

(1) Celanese US has delivered to the trustee for datioal all outstanding securities of such seri¢isepthan an
securities that have been destroyed, lost or stotethat have been replaced or paid as providdeimdenture

(2) all outstanding securities of such seriegeHzecome due and payable or are by their terrnedome due and
payable within one year or are to be called foensgtion within one year under arrangements sat@fiato the
trustee for the giving of notice of redemption, &@rlanese US or Celanese shall have irrevocablysitepl with
the trustee as trust funds the entire amount,ndgwor governmental obligations, or a combinatiwreof,
sufficient, in the opinion of a nationally recogedzfirm of independent public accountants, to gapaturity or
upon redemption all securities of such serie:
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(3) Celanese US has properly fulfilled any otfmerans of satisfaction and discharge that may tfesh in the terms
of the securities of such serir

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

Defeasance

The term defeasance means the discharge of soatleobiCelanese US’s obligations under the indentifrCelanese US
deposits with the trustee funds or government siesisufficient to make payments on any seriegatift securities on the dates
those payments are due and payable, then, at Gelais option, either of the following will occur:

(1) Celanese US and Celanese will be dischdrged obligations with respect to the debt secwsitésuch series
(legal defeasance); «

(2) Celanese US and Celanese will no longer hayeobligation to comply with the restrictive coaats under the
indenture, and the related events of default vallanger apply to us (covenant defeasar

If Celanese US defeases any series of debt sesuytitie holders of the defeased debt securitisgalf series will not be entitled
to the benefits of the indenture under which suafes was issued, except for Celanese US’s oligadi register the transfer or
exchange of the debt securities of such seriegaetolen, lost or mutilated debt securities amtain paying agencies and h
moneys for payment in trust. In the case of covedafeasance, Celanese US’s obligation to pay ipahgremium and interest
on the debt securities of such series will als@igar Celanese US will be required to deliver te thustee an opinion of counsel
that the deposit and related defeasance wouldaustecthe holders of the debt securities of sudbsstr recognize income, gain
or loss for federal income tax purposes. If CelarigS elects legal defeasance, that opinion of edunast be based upon a
ruling from the United States Internal Revenue Berer a change in law to that effect.

Amendment, Supplement and Waiver

Except as provided in the next two succeeding papdtg, an indenture or the debt securities of angsissued
thereunder may be amended or supplemented wittotieent of the holders of at least a majority ingpal amount of the debt
securities of each series at the time outstandiiagis affected voting as a single class (inclugimighout limitation, consents
obtained in connection with a purchase of, or tendfer or exchange offer for, debt securitiesy] any existing default or
compliance with any provision of the indenturelur tlebt securities of any series issued thereundgibe waived with the
consent of the holders of a majority in principadaunt of each series of debt securities at the tintstanding that is affected
voting as a single class (including, without liniiba, consents obtained in connection with a pusetat, or tender offer or
exchange offer for, debt securities).

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

(1) reduce the amount of debt securities ofsames whose holders must consent to an amendsuppiement or
waiver;

(2) reduce the rate of or change the time for paymeimterest on the debt securities of any sel
(3) reduce the principal or change the stated matafigny debt securities of any seri

(4) reduce any premium payable on the redempi@ny debt security or change the time at whith@ebt security
may or must be redeeme

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

(7) make any change in the percentage of principal atnaiithe debt securities of any series necessamatve
compliance with certain provisions of the indentuneler which such debt securities were issued orake any
change in this provision for modification;
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(8) waive a continuing default or event of default melijag any payment on the debt securities of anigss

Notwithstanding the preceding, without the cons#retny holder of debt securities, Celanese US,r@sia and the trust
may amend or supplement an indenture or the ajpickebt securities issued thereunder:

(1) to cure any ambiguity, omission, defect or incaesisy;

(2) to provide for the assumption of the obligas of Celanese or Celanese US under the indebyuassuccessor
upon any merger, consolidation or transfer of sarislly all of the assets of Celanese US or Calenas
applicable;

(3) to provide for uncertificated debt securities iiéidn to or in place of certificated debt secst]

(4) to provide any security for or guaranteethefdebt securities or for the addition of an &iddal obligor on the
debt securities

(5) to comply with any requirement to effectnoaintain the qualification of the indenture under Trust Indenture
Act of 1939, as amended, if applicak

(6) to add covenants that would benefit the holderngfoutstanding series of debt securities or teeader any righ
of Celanese US or Celanese under the inder

(7) to add additional Events of Default with respecany series of debt securiti

(8) to change or eliminate any of the provisions ofititenture, provided that any such change or eltion shall no
become effective with respect to any outstandirg decurity of any series created prior to the atien of such
supplemental indenture which is entitled to thedfigéiof such provision

(9) to provide for the issuance of and establish foants terms and conditions of a new series of dehtrities;
(10) to permit or facilitate the defeasance and disahafghe debt securitie

(11) to issue additional debt securities of any sepesyided that such additional debt securities ltheesame terms ¢
and be deemed part of the same series as, theapplseries of debt securities to the extent reduinder the
indenture;

(12) to make any change that does not adveadfelgt the rights of any holder of outstanding dedsturities in any
material respect; ¢

(13) to evidence and provide for the acceptai@@pointment by a successor trustee with redpetie debt securities
of one or more series and to add to or change fthe@rovisions of the indenture as shall be nesgsto provide
for or facilitate the administration of the trust imore than one truste

Concerning the Trustee

If an Event of Default occurs and is continuing thustee will be required to use the degree af aad skill of a prudent
man in the conduct of his own affairs. The trustélebecome obligated to exercise any of its powerder the indenture at the
request of any of the holders of any debt secsritisued under the indenture only after those meldave furnished the trustee
indemnity reasonably satisfactory to it.

If the trustee becomes a creditor of ours, it bdlsubject to limitations in the indenture on iggts to obtain payment of
claims or to realize on certain property receivadainy such claim, as security or otherwise. Thstée is permitted to engage in
other transactions with us. If, however, it acgsiaay conflicting interest, it must eliminate swcimflict, resign or obtain an
order from the SEC permitting it to remain as teast

Governing Law

The indentures, the debt securities and the gusgantill be governed by, and construed in accoelariih, the laws of
the State of New York.
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PLAN OF DISTRIBUTION
We may sell the securities offered pursuant toghispectus in any of the following ways:

e directly to one or more purchase

e through agents

. through underwriters, brokers or dealers

e through a combination of any of these methods lef

We will identify the specific plan of distributioincluding any underwriters, brokers, dealers, &gendirect purchasers
and their compensation in the applicable prospeaipplement.

VALIDITY OF THE SECURITIES

Gibson, Dunn & Crutcher LLP, New York, New York,sh@endered an opinion with respect to the validftthe
securities being offered by this prospectus. WeeHaed the opinion as an exhibit to the registmatstatement of which this
prospectus is a part. If the validity of any settesiis also passed upon by counsel for the undtersniof an offering of those
securities, that counsel will be named in the peofjis supplement relating to that offering.

EXPERTS

The consolidated financial statements of the Comparnof December 31, 2010 and 2009 and for eatieofears in the
three-year period ended December 31, 2010, andgearent’s assessment of the effectiveness of idteamdrol over financial
reporting as of December 31, 2010, have been incatpd by reference herein in reliance upon thertef KPMG LLP,
independent registered public accounting firm, ipooated by reference herein, and upon the auyhofrisaid firm as experts in
accounting and auditing. The audit report covetirgconsolidated financial statements of the Compaof December 31, 20
and 2009 and for each of the years in the threeper@od ended December 31, 2010 refers to thetaatopf certain new
accounting standards.

The financial statements of CTE Petrochemicals Gomas of December 31, 2010 and 2009 and for datle three
years in the period ended December 31, 2010, incatgd in this Prospectus by reference from Ceta@esporation’s Annual
Report on Form 10-K for the year ended DecembeRB10 have been audited by Deloitte & Touche LibEependent auditors,
as stated in their report, which is incorporategimeby reference. Such financial statements haea Iso incorporated in reliar
upon the report of such firm given upon their authias experts in accounting and auditing.

The financial statements of National Methanol Comyp@bn Sina) as of December 31, 2010 and 200%@nelach of the
three years in the period ended December 31, 20d@porated in this Prospectus by reference frataese Corporation’s
Annual Report on Form 10-K for the year ended Ddzem31, 2010 have been audited by Deloitte & TolRhlkr Abulkhair &
Co, independent auditors, as stated in their repanich is incorporated herein by reference. Sirainftial statements have been
so incorporated in reliance upon the report of siralmgiven upon their authority as experts in agting and auditing.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of | ssuance and Distribution.

The following table sets forth the costs and expsmayable in connection with the distributiontaf securities being
registered. All amounts are estimated.

Amount

SEC registration fe $ @)
Legal fees and expens )
Printing fees and expens 2
Trustee fees and expen: )
Blue Sky fees and expens 2
Accounting fees and expens )
Rating agency fee 2
Miscellaneous expens )

Total $ 2

(1) To be deferred pursuant to Rule 456(b) and caledlat connection with the offering of securitieglanthis
registration statement pursuant to Rule 45
(2) An estimate of the aggregate amount of these ergemil be reflected in the applicable prospectygéement

Item 15. Indemnification of Directors and Officers.
Celanese Corporation

Celanese Corporation is a Delaware corporationi@et45(a) of the Delaware General Corporation (B CL)
provides that a Delaware corporation may indemaify person who was or is a party or is threateada tmade a party to any
threatened, pending or completed action, suit ocgeding, whether civil, criminal, administrativeiovestigative, other than an
action by or in the right of the corporation, bgsen of the fact that such person is or was atdireafficer, employee or agent
the corporation, or is or was serving at the regokthe corporation as a director, officer, empeyr agent of another
corporation, partnership, joint venture, trust tirew enterprise, against expenses (including agofees), judgments, fines and
amounts paid in settlement actually and reasoriablyred by the person in connection with suchostsuit or proceeding if tt
person acted in good faith and in a manner theopeeasonably believed to be in or not opposetig¢dest interests of the
corporation, and, with respect to any criminal@ctr proceeding, had no reasonable cause to bdiiswor her conduct was
unlawful.

Section 145(b) of the DGCL provides that a Delawamgooration may indemnify any person who was ar jmrty or is
threatened to be made a party to any threatenedimeor completed action or suit by or in the tighthe corporation to proct
a judgment in its favor by reason of the fact thath person acted in any of the capacities sdt &rbve, against expenses
actually and reasonably incurred by such persaoimection with the defense or settlement of sutiom or suit if the person
acted in good faith and in a manner the persororednly believed to be in or not opposed to the in¢stests of the corporation,
except that no indemnification shall be made ipees of any claim, issue or matter as to which sarison shall have been
adjudged to be liable to the corporation, unlessanly to the extent that the Court of Chancerthercourt in which such action
or suit was brought shall determine that, despiteaidjudication of liability but in view of all thercumstances of the case, such
person is fairly and reasonably entitled to indeynfdr such expenses which the court shall deemero

Further subsections of DGCL Section 145 providé tha

Q) to the extent a present or former director or effiof a corporation has been successful on thetsya
otherwise in the defense of any action, suit oceealing referred to in subsections (a) and (b)atién 145 or
in the defense of any claim, issue or matter thesich person shall be indemnif
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against expenses, including attorneys’ fees adlgtand reasonably incurred by such person in eotion
therewith;

2) the indemnification and advancemenbqfemses provided for pursuant to Section 145 sivalbe deemed
exclusive of any other rights to which those seglimemnification or advancement of expenses magniided
under any bylaw, agreement, vote of stockholdedisinterested directors or otherwise; i

?3) the corporation shall have the powguiecchase and maintain insurance on behalf of argopevho is or was a
director, officer, employee or agent of the corpiorg or is or was serving at the request of thrpotion as a
director, officer, employee or agent of anotheipooation, partnership, joint venture, trust or otheterprise,
against any liability asserted against such pesswhincurred by such person in any such capaditgrising out
of such person'’s status as such, whether or natdtporation would have the power to indemnify spehson
against such liability under Section 1.

Section 145 of the DGCL makes provision for thesimahification of officers and directors in termsfaiéntly broad to
indemnify officers and directors of Celanese Coagion under certain circumstances from liabiliffe€luding reimbursement
for expenses incurred) arising under the Secuitef 1933, as amended. Celanese Corporatiorn'sfiCate of Incorporation
and By-laws provide, in effect, that, to the futlegtent and under the circumstances permitteddayi® 145 of the DGCL,
Celanese Corporation will indemnify any person wias or is a party or is threatened to be madets frmany threatened,
pending or completed action, suit or proceedinggtivr civil, criminal, administrative or investigad, by reason of the fact that
he or she is or was a director or officer of Cetan€orporation or is or was serving at the reqofeSelanese Corporation as a
director or officer of another corporation or eptése. Celanese Corporation may, in its discretsimjlarly indemnify its
employees and agents.

Celanese Corporation has established an Emplogeeninification Policy that provides that CelanesepBmation and its
subsidiaries will indemnify and hold harmless edirhctor and officer against any taxes, intereshgities, reasonable expenses
(including reasonable counsel fees), judgmenttesatnt costs, fines, liabilities, damages, feestber charges assessed against,
suffered, or incurred by such indemnified emploiyeany action, arbitration, audit, hearing, invgation, litigation, suit or clair
(whether criminal, civil, or administrative) as imedt or indirect result of such indemnified emp#eis service (i) as an
administrator, fiduciary, officer, trustee, custmali agent, employee or other representative otamloyee benefit plan
sponsored by Celanese Corporation or its subsédiani (ii) as a director, manager or officer of ahfelanese Corporation’s
subsidiaries, unless it is finally judicially det@ned that: (a) the act, omission, or failure tb@che indemnified employee was
material to the claim; and (b)(1) the act or onesivas committed in bad faith or was the resuliaiive and deliberate
dishonesty, or (2) the indemnified employee acyuadteived an improper personal benefit in monegperty or services. The
Employee Indemnification Policy also provides feimbursement of reasonable expenses (includingmeate legal fees)
incurred in the investigation of any such matter.

To the fullest extent permitted by the DGCL, thelBws of Celanese Corporation relieve its direcand officers, and
directors and officers of affiliated subsidiaridB®m expenses incurred in connection with a conegediction brought by or in the
right of Celanese Corporation if such director fficer acted in good faith and in a manner suckduor or officer reasonably
believed to not be in or opposed to Celanese Catijoor's best interests. However, the By-laws ofaieke Corporation provide
that a director or officer shall not be indemniffed any claim, issue or matter as to which sucbkator or officer is adjudged
liable to Celanese Corporation unless, and ontie¢cextent that, the Delaware Court of Chancehercourt in which such
judgment is rendered determines that, despitedjugl@ation of liability but in view of all the aiumstances of the case, si
director or officer is fairly and reasonably emtitlto indemnity for such expenses and costs a$ deems proper.

In addition, Section 102(b)(7) of the DGCL providbkat a corporation is restricted from relievirgdirectors from
personal liability to such corporation or its stholders for monetary damages for any breach of flikiciary duty as directors
(i) for a breach of the duty of loyalty, (ii) foces or omissions not in good faith, or which inwintentional misconduct or a
knowing violation of law, (iii) for willful or negbent violations of certain provisions in the DG@hposing certain requirements
with respect to stock repurchases, redemptionglasdiends, or (iv) for any transactions from whitle director derived an
improper personal benefit.
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Celanese Corporation currently maintains an insigguolicy which, within the limits and subject teetterms and
conditions thereof, covers certain expenses abditias that may be incurred by directors anda#fs in connection with
proceedings that may be brought against them esudt of an act or omission committed or sufferdilevacting as a director or
officer of Celanese Corporation.

Celanese US Holdings LLC

Celanese US Holdings LLC is a Delaware limitediligbcompany managed and operated by its sole neemb
Section 18-108 of the Delaware Limited Liability @pany Act (DLLCA) provides that, subject to suchngtards and
restrictions, if any, as are set forth in its lieditliability company agreement, a Delaware limitetility company may, and shall
have the power to, indemnify and hold harmlessraagnber or manager or other person from and aganysand all claims and
demands whatsoever.

The limited liability company agreement of Celanek&Holdings LLC provides that its member and afficer of
Celanese US Holdings LLC shall be entitled to ind#iration for any loss, damage or claim incurrgctiise member or officer
by reason of any act or omission performed or @uibly the member or officer in good faith on beloél€elanese US Holdings
LLC and in a manner reasonably believed to be withé scope of the authority conferred on the merabefficer by the limite
liability company agreement, except that the menab@fficer is not entitled to indemnification fany loss, damage or claim
incurred by the member by reason of the membeffimeds gross negligence or willful misconduct.

Co-Registrants

Certain officers and other employees of Celanespdation serve at the request of Celanese Coiparas a director,
officer, manager, employee or agent of the co-temiss, and thus may be entitled to indemnificatioder the provisions set
forth above. In addition to potential indemnificatiby Celanese Corporation, the directors, office@nagers, employees and
agents of the co-registrants are also entitleddernnification and exculpation for certain monet@aynages to the extent
provided in the applicable co-registrant’s orgatioraal documents or under the laws under whichctiegistrants are organiz
as described below. In addition, directors andcef§ of the co-registrants are entitled to indeizatiion pursuant to the
Employee Indemnification Policy described above.

Delaware Corporations

The co-registrants that are Delaware corporatioesabject to the provisions of the DGCL descriabdve with respect
to Celanese Corporation. The certificates of inocapon and by-laws of these co-registrants pravideffect, that, to the fullest
extent and under the circumstances permitted bip@€L, each co-registrant that is a Delaware catan will indemnify any
person who was or is a party, or is threateneagtméde a party, to any threatened, pending or @iatphction, suit or
proceeding, whether or not by or in the right aftsgo-registrant, and whether civil, criminal, adisirative, investigative or
otherwise, by reason of the fact that such persan was a director, officer or employee of suchragistrant, or is or was servi
at the request of such co-registrant as a diresfficer, employee or agent of another corporatioenterprise.

Delaware Limited Liability Companies

The co-registrants that are Delaware limited lisbdompanies are each managed and operated bgrd bbmanagers
appointed by the limited liability company’s solember. These co-registrants are subject to Set8et08 of the DLLCA,
which provides that, subject to such standardsrestuictions, if any, as are set forth in its lietitliability company agreement, a
Delaware limited liability company may, and shallvik the power to, indemnify and hold harmless aagnber or manager or
other person from and against any and all claindsceamands whatsoever.

The limited liability company agreements of Celan@snericas LLC, Celanese Fibers Operations LLC, GNé
Holdings LLC, provide that each of theseregistrants shall, to the fullest extent permitdgdapplicable law, indemnify and he
harmless any person made or threatened to be nmaahtyato any threatened, pending or completeaacsuit or proceeding,
whether civil, criminal, administrative or invesdtive, by reason of the fact that such person w8aw a manager or officer of
these co-registrants or is or was serving at theast of the these co-registrants as a directoffioer of another corporation,
partnership, joint venture, trust or other entesgriThe aforementioned co-registrants may alsanindg, to the fullest extent
permitted by applicable law, any person made
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or threatened to be made party to any proceedirrgdson of the fact that such person is or wasrgriagee or agent of the co-
registrants, or is or was serving at their reqassin employee or agent of another corporatiotgahip, joint venture, trust or
other enterprise.

The limited liability company agreements of Celanésetate LLC, KEP Americas Engineering PlastidsCLand
Ticona LLC provide that each of these co-regisgafall, to the fullest extent permitted by apgiledaw, indemnify any person
who was or is made or is threatened to be madetaqais otherwise involved in any action, suitpsoceeding, whether civil,
criminal, administrative or investigative, by reass the fact that he, or a person for whom hééslégal representative, is or
was a manager, officer or employee of these catrgits or, while a manager, officer or employethefaforementioned co-
registrants, is or was serving at the written ratjoéthese co-registrants as a director, office&nager, employee or agent of
another limited liability company or of a corpomatj partnership, joint venture, trust, non-profitigy, or any other enterprise,
including service with respect to employee bergéihs, against all liability and loss suffered axgenses actually and
reasonably incurred by such indemnified personwibstanding the preceding sentence, the aforewmetdi co-registrants are
not required to provide indemnification to a persononnection with a proceeding (or part theresinmenced by such perso
such proceeding (or part thereof) was not authdrigethe sole member of such co-registrant.

The limited liability company agreement of CNA Fimgl LLC provides that it will indemnify and hold imaless the
managers and officers of the company, and the céspefficers, directors and employees of its merstand managers from
any claim, loss, expense, liability, action or dgmaesulting from any act or omission performedbpn behalf of the
indemnified person in their capacity as member,agan or officer. However, the indemnified persofi mot be indemnified for
any act or omission that violates the CNA FundinglLimited liability company agreement or that ctitiges fraud, gross
negligence or willful misconduct.

The limited liability company agreement of Celan&ebal Relocation LLC provides that it will indeifynand hold
harmless, to the fullest extent permitted by lamy, person who was or is made or is threatened todute a party or is otherwise
involved in any action, suit or proceeding whettigil, criminal, administrative or investigativey lbeason of the fact that he, ¢
person for whom he is the legal representativer isas a manager, officer or employee of CelandsbabRelocation LLC or,
while a manager, officer or employee of the compseying at the written request of the company disegtor, officer, manage
employee or agent of another limited liability caanp or of a corporation, partnership, joint venfainest, enterprise or nonpra
entity including service with respect to employeadfit plans, against all liability and loss sufféland expenses reasonably
incurred by the indemnified person. Celanese GlRadbcation LLC will indemnify the aforementionedrpons in connection
with a proceeding commenced by such person ortheitommencement of such proceeding (or part thelbgdhe person was
authorized by its sole member.

Texas Limited Partnership

Celanese Ltd. is a Texas limited partnership thatanaged and operated by the employees, offindrdieectors of its
general partner, Celanese International Corpora@tiapter 8 of the Texas Business Organizationg C6BOC) requires a
limited partnership to indemnify a general partoeformer general partner who incurs expensesiimection with a legal
proceeding relating to such current or former gehgartner’s position with the partnership. Indefication is mandatory only if
(i) the current or former general partner is whalliccessful in the underlying legal proceeding, @hduch indemnification is
not otherwise prohibited by a written partnerstapegment.

Additionally, Chapter 8 permits a limited partnepsto indemnify a general partner or former genpeatner who acted
in good faith and reasonably believed that (i)abeduct was in the partnership’s best interestse(iformed in the general
partner’s official capacity), or (ii) the conducte/not opposed to the partnership’s best inte(égtsrformed outside of the
general partner’s official capacity). In the ca@ ariminal proceeding, indemnification is permdtonly if the general partner
did not have a reasonable cause to believe itsumbreas unlawful. Chapter 8 permits indemnificatidra general partner
without the necessity of indemnification provisianghe partnership agreement. In the absenceadf grovisions, however, the
partnership must make the determination to indeyrmijeneral partner according to the guidelinesigeal in Section 8.103 of
the TBOC.
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In all instances, Chapter 8 prohibits a limitedtparship from indemnifying a general partner onder general partner in

relation to a proceeding in which the general pgarts found to be liable for (i) willful or interhal misconduct, (ii) breach of 1
duty of loyalty or (iii) an act or omission notgood faith constituting a breach of the generairgats duty to the partnership.

Chapter 8 provides that limited partners, employeesothers who are not also general partners maydemnified by

provisions in the partnership agreement, by cohttaccommon law or through other action by thetqenship’s governing
authority.

The Agreement of Limited Partnership of Celanesk ittstructs that the partnership shall indemrtifygeneral partner

and all persons acting on behalf of the generahpato the fullest extent permitted by Article dfithe former Texas Revised
Limited Partnership Act, which was replaced by TiBOC on January 1, 2010.

Item 16.

1.1*
41

4.2

251
252

Exhibits.

Form of Underwriting Agreemen

Second Amended and Restated Certificate of Incatjwor (incorporated by reference to Exhibit 3.1 to
Celanes’s Annual Report oForm 1(-K filed with the SEC on February 11, 201

Third Amended and Restated By-laws, effective aSabber 23, 2008 (incorporated by reference to
Exhibit 3.1 to the Current Report (Form &K filed with the SEC on October 29, 200

Form of certificate of Series A common stock (inmmated by reference to Exhibit 4.1 to Celanese’s
Registration Statement (Form -1 (File No. 33:-120187)filed with the SEC on January 13, 20C
Form of certificate of offered preferred sto

Form of certificate of designations for offeredfpreed stock

Form of Senior Debt Securities Indentt

Form of Subordinated Debt Securities Indent

Forms of Debt Securitie

Opinion of Gibson, Dunn & Crutcher LLI

Statement of Computation of Ratio of Earnings teeHiCharges

Consent of Gibson, Dunn & Crutcher LLP (includedEixhibit 5.1).

Consent of KPMG LLP, Independent Registered Pulidicounting Firm of Celanese Corporatic
Consent of Deloitte & Touche LLP, Independent Aaditof CTE Petrochemicals Compa

Consent of Deloitte & Touche Bakr Abulkhair & Ctndependent Auditors of National Methanol Compse
Power of Attorney with respect to Celanese Corpana

Powers of Attorney with respect to Celanese US HgkILLC and the co-registrants (included on the
signature pages of this registration statem

Statement of Eligibility of Trustee cForm T-1 for Senior Debt Securitie

Statement of Eligibility of Trustee cFormr T-1 for Subordinated Debt Securitie

* To be filed by an amendment hereto or as an éxtuila report filed under the Exchange Act andiporated herein by
reference.

Item 17.

@)

Undertakings.

The undersigned registrants hereby under

(1) Tofile, during any period in which offers €ales are being made, a post-effective amendimehis registration
statement

0}
(i)

To include any prospectus required by Section {B)a@f the Securities Act of 193

To reflect in the prospectus any facts eems arising after the effective date of the region statement (or
the most recent post-effective amendment therebighy individually or in the aggregate, represent a
fundamental change in the information set fortthmregistration statement. Notwithstanding thedoing,
any increase or decrease in volume of securitilesexf (if the total dollar value of securities o&fd would
not exceed that which was registered) and any tiemirom the low or high end of the estimated mawn
offering range may be reflected in the forrr
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prospectus filed with the Commission pursuant teeR24(b) if, in the aggregate, the changes inmealanc
price represent no more than 20 percent chandeimaximum aggregate offering price set forth & th
“Calculation of Registration F” table in the effective registration statement;

(i)  Toinclude any material information witlespect to the plan of distribution not previouskctbsed in the

registration statement or any material change ¢b saformation in the registration stateme

Provided, howeverthat paragraphs (a)(1)(i), (a)(1)(ii) and (a)ii))flo not apply if the information required to be
included in a post-effective amendment by thosagraiphs is contained in reports filed with or feh&d to the
Commission by the registrants pursuant to sect®arlsection 15(d) of the Securities Exchange Adi934 that are
incorporated by reference in the registration statet, or is contained in a form of prospectus fijedsuant to Rule 424
(b) that is part of the registration statement.

)

®)

(4)

Q)

That, for the purpose of determining any liabilityder the Securities Act of 1933, each such-effective
amendment shall be deemed to be a new registrstieament relating to the securities offered timer@nd the
offering of such securities at that time shall bemed to be this initial bona fide offering there

To remove from registration by means of atgaifective amendment any of the securities besgistered which
remain unsold at the termination of the offeri

That, for the purpose of determining liability undiee Securities Act of 1933 to any purcha

(A) Each prospectus filed by the registrantspant to Rule 424(b)(3) shall be deemed to begfahe
registration statement as of the date the filedpeotus was deemed part of and included in the
registration statement; ai

(B) Each prospectus required to be filed pursuant te R24(b)(2), (b)(5) or (b)(7) as part of a regititn
statement in reliance on Rule 430B relating to fieriog made pursuant to Rule 415(a)(1)(i), (vi) o
(x) for the purpose of providing the informatiomuéred by Section 10(a) of the Securities Act a839
shall be deemed to be part of and included ineyéestration statement as of the earlier of the dath
form of prospectus is first used after effectivenessthe date of the first contract of sale of sities in
the offering described in the prospectus. As predith Rule 430B, for liability purposes of the issu
and any person that is at that date an underwsitehy date shall be deemed to be a new effectieeada
the registration statement relating to that seiesrin the registration statement to which thaspextus
relates, and the offering of such securities attihae shall be deemed to be the initial bona &ifering
thereof;provided, howeverthat no statement made in a registration stateorgorospectus that is part
of the registration statement or made in a docunmeotrporated or deemed incorporated by reference
into the registration statement or prospectusithpart of the registration statement will, as to a
purchaser with a time of contract of sale priostich effective date, supersede or modify any stém
that was made in the registration statement ompaaiss that was part of the registration stateroent
made in any such document immediately prior to sftdctive date

That, for the purpose of determining liability bktregistrants under the Securities Act of 193&mp purchaser
the initial distribution of the securities, the emsigned registrants undertake that in a primaigrioy of
securities of the undersigned registrants purstaettiis registration statement, regardless of tiaeuwriting
method used to sell the securities to the purchégée securities are offered or sold to suclchaser by means
of any of the following communications, the undgnsd registrants will be sellers to the purchasdnaill be
considered to offer or sell such securities to quatthaser

(i)  Any preliminary prospectus or prospectus of theausigined registrants relating to the offering reeghito b
filed pursuant to Rule 42.
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(b)

(©

(i)  Any free writing prospectus relating to the offeriprepared by or on behalf of the undersigned negjits o1
used or referred to by the undersigned registr:

(i)  The portion of any other free writing prospectuatiag to the offering containing material inforrizat abou
the undersigned registrants or their securitiesigenl by or on behalf of the undersigned regissaand

(iv)  Any other communication that is an offertive offering made by the undersigned registrantag
purchaser

The undersigned registrants hereby undertakefthrgiurposes of determining any liability under ®ecurities Act o
1933, each filing of Celanese Corporation’s anmepbrt pursuant to Section 13(a) or 15(d) of theuises Exchange
Act of 1934 (and, where applicable, each filinqaofemployee benefit plasmiannual report pursuant to Section 15(c
the Securities Exchange Act of 1934) that is inocaped by reference in the registration statemlesit be deemed to
be a new registration statement relating to thar#tézs offered therein, and the offering of suebgities at that time
shall be deemed to be the initial bona fide offgtimereof.

Insofar as indemnification for liabilitiesising under the Securities Act of 1933 may be pttech to directors, officers
and controlling persons of the registrants purstmttie foregoing provisions, or otherwise, thestgnts have been
advised that in the opinion of the Securities ardnange Commission such indemnification is aggostic policy as
expressed in the Act and is, therefore, unenfoleefibthe event that a claim for indemnificatiagaanst such
liabilities (other than the payment by the registsaof expenses incurred or paid by a directoiceffor controlling
person of the registrants in the successful defehaay action, suit or proceeding) is assertedumh director, officer
or controlling person in connection with the setieisi being registered, each appropriate regiswéhtunless in the
opinion of its counsel the matter has been seftjecbntrolling precedent, submit to a court of ampiate jurisdiction
the question whether such indemnification by agsinst public policy as expressed in the Act aitidoe governed b
the final adjudication of such isst
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAt033, Celanese Corporation certifies that ittle@sonable grounds
believe that it meets all of the requirements fland on Form S-3 and has duly caused this redistiastatement to be signed on
its behalf by the undersigned, thereunto duly aigkd, in the City of Dallas, State of Texas onihp®, 2011.

CELANESE CORPORATION

By: /s/ Steven M. Steri
Name: Steven M. Sterin
Title: Senior Vice President and Chief
Financial Officer

Pursuant to the requirements of Securities Act9®3] this registration statement has been signetefollowing
persons on April 29, 2011 in the capacities indiddielow.

Signature Title

* Chairman and Chief Executive Officer

David N. Weidmar (Principal Executive Officer; Director
/sl Steven M. Sterin Senior Vice President and Chief Financial Officer
Steven M. Steril (Principal Financial Officer)

*

Senior Vice President, Finan

Christopher W. Jense (Principal Accounting Officer
*

James E. Barle Director
*

David F. Hoffmeiste Director
*

Martin G. McGuinn Director
*

Paul H. CNeill Director
*

Mark C. Roht Director
*

Daniel S. Sandel Director
*

Farah M. Walter: Director
*

John K. Wulff Director

* The undersigned does hereby sign this registnatatement on behalf of the above-indicated direamd/or
officer of Celanese Corporation pursuant to a pafettorney executed by such director or officgopies of the
powers of attorney are being filed with the Se@siind Exchange Commission simultaneously herewith

By: /s/ Steven M. Steri

Name: Steven M. Sterin
Attorney-in-Fact
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CELANESE US HOLDINGS LLC

By: /s/ Christopher W. Jens:

Name: Christopher W. Jensen
Title:  Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Christopher W. Jensi Presiden April 29, 2011
Christopher W. Jense (Principal Executive Officer)
/sl John W. Howard Vice President and Treasurer April 29, 2011
John W. Howard (Principal Financial and

Accounting Officer
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CNA HOLDINGS LLC

By: /s/ Christopher W. Jens:

Name: Christopher W. Jensen
Title:  Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Christopher W. Jensi Presiden April 29, 2011
Christopher W. Jense (Principal Executive Officer)
/sl John W. Howard Vice President and Treasurer April 29, 2011
John W. Howard (Principal Financial and

Accounting Officer

/sl Steven M. Sterin Manager April 29, 2011
Steven M. Steril

11-10




Table of Contents

SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CELANESE AMERICAS LLC

By: /s/ Christopher W. Jens:

Name: Christopher W. Jensen
Title:  Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Christopher W. Jensi Presiden April 29, 2011
Christopher W. Jense (Principal Executive Officer)
/sl John W. Howard Vice President and Treasurer April 29, 2011
John W. Howard (Principal Financial and

Accounting Officer

/sl Steven M. Sterin Manager April 29, 2011
Steven M. Steril

I1-11
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CELANESE CHEMICALS, INC.

By: /s/ Christopher W. Jens:

Name: Christopher W. Jensen
Title:  Treasure|

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Steven M. Steri Presiden(Principal Executive April 29, 2011
Steven M. Steril Officer); Director
/sl Christopher W. Jensen Treasurer April 29, 2011
Christopher W. Jensen (Principal Financial and

Accounting Officer

I1-12
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CELTRAN, INC.

By:  /s/ John W. Howar

Name: John W. Howard
Title:  Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl John W. Howar Vice Presiden April 29, 2011
John W. Howard (Principal Executive Officer and

Principal Financial and
Accounting Officer

/sl Steven M. Steri Director April 29, 2011
Steven M. Steril

11-13
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, each co-registrant named below certifies it has reasonable
grounds to believe that it meets all the requiremnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CELANESE INTERNATIONAL CORPORATION

CELANESE LTD.

By: CELANESE INTERNATIONAL CORPORATION, its
general partne

By: /s/ Douglas M. Madde

Name: Douglas M. Madden
Title:  Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amwimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration statatnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwer and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, lmafully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&933, this registration statement has been dipgethe following
persons in the capacities and on the dates indicate

Signature Title Date
/s/ Douglas M. Madden President April 29, 2011
Douglas M. Madde! (Principal Executive Officer)
/sl Christopher W. Jensen Treasurer April 29, 2011
Christopher W. Jensen (Principal Financial and

Accounting Officer

/s/ Steven M. Sterin Director April 29, 2011

Steven M. Steril

I1-14
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CELANESE ACETATE LLC

By:  /s/ John W. Howar

Name: John W. Howard
Title:  Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl John W. Howar Vice Presiden April 29, 2011
John W. Howart (Principal Executive Officer)
/sl Christopher W. Jensen Treasurer April 29, 2011
Christopher W. Jensen (Principal Financial and

Accounting Officer

/sl Mats Bjoerkman Manager April 29, 2011
Mats Bjoerkmar

I1-15
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CELANESE FIBERS OPERATIONS LLC

By:  /s/ John W. Howar

Name: John W. Howard
Title:  Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Douglas M. Madde President and Manag April 29, 2011
Douglas M. Madde! (Principal Executive Officer)
/sl Steven M. Sterin Vice President April 29, 2011
Steven M. Sterin (Principal Financial and

Accounting Officer

I1-16
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CNA FUNDING LLC

By:  /s/ John W. Howar

Name: John W. Howard
Title:  Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl John W. Howar Vice Presiden April 29, 2011
John W. Howard (Principal Executive Officer and

Principal Financial and
Accounting Officer

/sl Steven M. Steri Managel April 29, 2011
Steven M. Steril

I1-17
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

TICONALLC

By:  /s/ John W. Howar

Name: John W. Howard
Title:  Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/s/ John R. Wardz: Vice Presiden(Principal Executive April 29, 2011
John R. Wardze Officer); Manager
/sl John W. Howard Vice President April 29, 2011
John W. Howard (Principal Financial and

Accounting Officer

11-18
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

KEP AMERICAS ENGINEERING PLASTICS, LLC

By:  /s/ John W. Howar

Name: John W. Howard
Title:  Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Steven M. Steri Vice Presiden April 29, 2011
Steven M. Steril (Principal Executive Officer)
/sl John W. Howard Vice President April 29, 2011
John W. Howard (Principal Financial and

Accounting Officer)Managet
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, each co-registrant named below certifies it has reasonable
grounds to believe that it meets all the requiremnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

TICONA FORTRON INC.
TICONA POLYMERS, INC.

By:  /s/ John W. Howar

Name: John W. Howard
Title: Vice Presiden

KNOW ALL PERSONS BY THESE PRESENTS, that each pemshose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eattewof, tas his or her true
and lawful attorneys-in-fact and agents, each amwimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities anxgtiange Commission
(SEC), and to appear before the SEC in connectitihamy matter relating to the registration statatnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the preraséglly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laafully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been dipgethe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl John R. Wardzel Vice Presiden(Principal Executive April 29, 2011
John R. Wardze Officer); Director
/sl John W. Howard Vice President April 29, 2011
John W. Howard (Principal Financial and

Accounting Officer
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, the co-registrant named below certifieg thhas reasonable
grounds to believe that it meets all the requiresnér filing on Form S-3 and has duly caused tagstration statement to be
signed on its behalf by the undersigned, theredulyp authorized, in the City of Dallas, State ok@s, as of April 29, 2011.

CELANESE GLOBAL RELOCATION LLC

By: /s/ Steven M. Steri

Name: Steven M. Sterin
Title:  Vice President and Controll

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below on this registratio
statement on Form S-3 constitutes and appointstphier W. Jensen and John W. Howard, and eatteof, tas his or her true
and lawful attorneys-in-fact and agents, each amimay act without joinder of the other, and eath ¥ull power of
substitution and resubstitution, for such persahiarhis or her name, place and stead, in any hrdgacities, to sign, or cause
to be signed electronically, any and all post-gffecamendments and supplements to this registratatement, and to file the
same, with all exhibits thereto and other documant®nnection therewith, with the Securities axgtiange Commission
(SEC), and to appear before the SEC in connectitinamy matter relating to the registration stataetnkereby granting unto si
attorneys-in-fact and agents, and each of thempdéwber and authority to do and perform each araheuct and thing requisite
and necessary to be done in and about the prerasédlly to all intents and purposes as he omsight or could do in person,
hereby ratifying and confirming all that said atteys-in-fact and agents, or their substitutes, laagfully do or cause to be done
by virtue hereof.

Pursuant to the requirements of the SecuritiesoA&033, this registration statement has been digpgehe following
persons in the capacities and on the dates indicate

Signature Title Date
/sl Steven M. Steri Vice President and Controll April 29, 2011
Steven M. Steril (Principal Executive Officer)Managel
/sl John W. Howard Vice President, Tax April 29, 2011
John W. Howard (Principal Financial and

Accounting Officer
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Exhibit
Number

EXHIBIT INDEX

Description

1.1*
4.1

4.2

25.1
25.2

Form of Underwriting Agreemer

Second Amended and Restated Certificate of Incatjwor (incorporated by reference to Exhibit 3. Celanes’s
Annual Report oiForm 1(-K filed with the SEC on February 11, 201

Third Amended and Restated-laws, effective as of October 23, 2008 (incorpatdte reference to Exhibit 3.1
the Current Report cForm ¢-K filed with the SEC on October 29, 200

Form of certificate of Series A common stock (inpmated by reference to Exhibit 4.1 to Celanesegifration
Statement oForm ¢-1 (File No. 33:-120187)filed with the SEC on January 13, 20C

Form of certificate of offered preferred sto

Form of certificate of designations for offeredfpreed stock

Form of Senior Debt Securities Indentt

Form of Subordinated Debt Securities Indent

Forms of Debt Securitie

Opinion of Gibson, Dunn & Crutcher LLI

Statement of Computation of Ratio of Earnings teeHiCharges

Consent of Gibson, Dunn & Crutcher LLP (includedEixhibit 5.1).
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Indenture dated as of | | between CelabsseHoldings LLC, a Delaware limited liabil
company (the ‘Issuer”), Celanese Corporation, a Delaware corporatibe (tParent Guarantor’) and Wells Farg
Bank, National Association, as trustee (thErtstee”).

Each party agrees as follows for the benefit ofdtieer parties and for the equal and ratable beokthe
Holders (as defined below) of the Securities (dsdd below) issued under this Indenture.

ARTICLE I.
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1. Definitions.

“ Affiliate " of any specified Person means any other Persontlgira indirectly controlling or controlle
by or under common control with such specified Bers-or the purposes of this definition, “contr@ficluding, witt
correlative meanings, the terms “controlling”, “tatled by” and “under common control with’as used with respe
to any Person, shall mean the possession, directigdirectly, of the power to direct or cause theection of thi
management or policies of such Person, whethemugfirahe ownership of voting securities or by agreeino
otherwise.

“ Agent” means any Registrar, Paying Agent or Transfer Ageany other agent appointed pursuant tc
Indenture.

“ Board of Directors’ means the Board of Directors of the Issuer, orduly authorized committee there

“ Board Resolutioi means a copy of a resolution certified by the Sacyeor an Assistant Secretary of
Issuer to have been adopted by the Board of Direcopursuant to authorization by the Board okebDiors and to |
in full force and effect on the date of the cectition and delivered to the Trustee.

“ Business Day’ means, unless otherwise provided by Board ReswolutOfficer's Certificate c
supplemental indenture for a particular Series, deny except a Saturday, Sunday or a Legal Holidayhe City o
New York on which banking institutions are authedzor required by law, regulation or executive otdeclose

“ Capital Stock means (1) in the case of a corporation, corpotatks(2) in the case of an associatio
business entity, any and all shares, interestdjcyations, rights or other equivalents (howevesignated) ¢
corporate stock; (3) in the case of a partnershilnoted liability company, partnership interegtghether general
limited) or membership interests; and (4) any othtarest or participation that confers on a Petbaright to receiy
a share of the profits and losses of, or distrdngiof assets of, the issuing Person, but exclutfimm all of the
foregoing any debt securities convertible into @apbtock, whether or not such debt securitiesuhelany right ¢
participation with Capital Stock.




“ Certificated SecuritieS means definitive Securities in registered nonbglocertificated form.

“ Company Ordef or “ Company Requestmeans a written order signed in the name of theetskBy on
of the Officers of the Issuer or the Parent Guanarats the case may be.

“ Corporate Trust Officé means the office of the Trustee at which at anyiqdar time its corporate trt
business shall be principally administered, whashof the date hereof is the address set fortleaticd 10.1.

“ Default” means any event which is, or after notice or passddgime or both would be, an Event
Default.

“ Depositary” means, with respect to the Securities of any Sesgemble or issued in whole or in part in
form of one or more Global Securities, the Persenighated as Depositary for such Series by theedsatict
Depositary shall be a clearing agency registereéuthe Exchange Act; and if at any time there ésenthan one su
Person, ‘Depositary” as used with respect to the Securities of any $ehall mean the Depositary with respect t
Securities of such Series.

“ Discount Security means any Security that provides for an amounttless the stated principal amo
thereof to be due and payable upon declaratiocadlaration of the maturity thereof pursuant totfeads.2.

“ Dollars” or “ $” means the currency of The United States of Angeric
“ Exchange Act means the Securities Exchange Act of 1934, andet:

“GAAP” means accounting principles generally acceptedhenlinited States of America set forth in
opinions and pronouncements of the Accounting fpies Board of the American Institute of Certifiéliblic
Accountants and statements and pronouncementseofitancial Accounting Standards Board or in sutiel
statements by such other entity as have been agutmywa significant segment of the accounting @itan, which at
in effect from time to time.

“ Global Security’ or “ Global SecuritieS means a Security or Securities, as the case map bee forn
established pursuant to Section 2.2 evidencingrapart of a Series of Securities, issued to thpd3itary for suc
Series or its nominee, and registered in the ngmeaah Depositary or nominee.

“ Government Obligation§ means securities which are (i) direct obligatiorisThe United States
America for the payment of which its full faith amdedit is pledged or (ii) obligations of a Persmmtrolled o
supervised by and acting as an agency or instratignof The United States of America the paymehtvbich is
unconditionally guaranteed as a full faith and @retlligation by The United States of America, awitich in the cas
of (i) and (ii) are not callable or redeemable f& pption of the issuer thereof, and shall alsdude a depositol
receipt issued by a bank or trust company as ciastadth respect to any such Government
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Obligation or a specific payment of interest orponcipal of any such Government Obligation heldsligh custodie
for the account of the holder of a depository netqirovidedthat (except as required by law) such custodiamoi
authorized to make any deduction from the amouyélpi@ to the holder of such depository receipt framy amour
received by the custodian with respect to the Gawent Obligation evidenced by such depository pceli

“ Holder ” or “ Securityholder’” means a Person in whose name a Security is reggistarthe regist
maintained by the Registrar.

“ Indenture” means this Indenture as amended or supplementadifree to time and shall include the fc
and terms of particular Series of Securities estiabtl as contemplated hereunder.

“ Issue Daté means, with respect to any Security, the dateriginal issuance of such Security.

“ Maturity ”, when used with respect to any Security, meansdte @h which the principal of such Sect
becomes due and payable as therein or herein mavidhether at the Stated Maturity or by declaratad
acceleration, call for redemption or otherwise.

“ Officer ” means the Chief Executive Officer, Chief Operat@fficer, Chief Financial Officer, Chi
Accounting Officer, President, any Vié&esident, the Treasurer, a Director, the Chairnthae, Secretary, ai
Assistant Treasurer or any Assistant Secretarfiefdsuer or the Parent Guarantor, as the caséenay

“ Officer’s Certificate” means a certificate signed by an Officer of theds®r the Parent Guarantor, as
case may be.

“ Opinion of Counsel means a written opinion of legal counsel who iseptable to the Trustee. T
counsel may be a direct or indirect employee afcamsel to the Issuer or the Parent Guarantoheasase may be.

“ Parent Guaranteé means the unconditional and unsubordinated guardnytéhe Parent Guarantor of
due and punctual payment of principal of and irdeon a series of Securities when and as the shalieb&come du
and payable, whether at the stated maturity, bglacation, call for redemption or otherwise in adamce with th
terms of the Securities and this Indenture.

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

“ Periodic Offering” means an offering of Securities of a Series frametio time, during which any or
of the specific terms of the Securities, includthg rate or rates of interest, if any, thereon,rttadurity or maturitie
thereof and the redemption provisions, if any, wébpect thereto, are to be determined by the Hssuts agents upc
the issuance of such Securities in accordancettgtherms of the relevant supplemental indenture.

“ Person” means any individual, corporation, partnership,itioh liability company, association, jo
venture, trust, joint stock company or any othditgor




organization, including a government or politicabdivision or an agency or instrumentality thereof.

“ principal ” of a Security means the principal of the Securltis pwhen appropriate, the premium, if ¢
on the Security.

“ Responsible Officet means any officer of the Trustee in its Corporatest Office responsible for t
administration of this Indenture and also mean#) waspect to a particular corporate trust ma#tey, other officer t
whom any corporate trust matter is referred becatibés or her knowledge of and familiarity withparticular subjec

“ Restricted Security, with respect to any Series of Securities, meansaur@y of such Series, unless
until it has been (i) effectively registered undlee Securities Act and disposed of in accordandhk wiregistratio
statement with respect to such Series or (ii) ithgted to the public pursuant to Rule 144 underS3keurities Act ¢
any similar provision then in force.

“ SEC” means the Securities and Exchange Commission.

“ Securities’ means the debentures, notes or other debt instisroéthe Issuer of any Series authentic
and delivered under this Indenture.

“ Securities Act means the Securities Act of 1933, as amended.

“ Series” or “ Series of Securities means each series of Securities of the Issuerecrgairsuant |
Sections 2.1 and 2.2 hereof.

“ Stated Maturity’ when used with respect to any Security, means dte specified in such Security as
fixed date on which the principal of such Secuaitynterest is due and payable.

“ Subsidiary’ means, with respect to any specified Person, ararporation, association or other busi
entity of which more than 50% of the total votingwer of shares of Capital Stock entitled (withoegjard to th
occurrence of any contingency and after giving @ff® any voting agreement or stockholdeagjreement th
effectively transfers voting power) to vote in tleéection of directors, managers or trustees of dbgporation
association or other business entity which is attime owned or controlled, directly or indirectlyy that Person -
one or more of the other subsidiaries of that Regs a combination thereof); and (b) any partngrsir limitec
liability company of which (x) more than 50% of tleapital accounts, distribution rights, total egugnd votin
interests or general and limited partnership irsisreas applicable, are owned or controlled, dyemt indirectly, by
such Person or one or more of the other subsidiafighat Person or a combination thereof, wheithéhe form o
membership, general, special or limited partnershiprests or otherwise, and (y) such Person orsamgidiary c
such Person is a controlling general partner ogretlse controls such entity.

“ Trustee” means the Person named as th@rlstee” in the first paragraph of this instrument unt
successor Trustee shall have become such pursmdhe tapplicable provisions of this Indenture, dénereafter “
Truste€’ shall mean or include each Person who is




then a Trustee hereunder, and if at any time tisemgore than one such Persomristee” as used with respect to
Securities of any Series shall mean the Trustee negpect to Securities of that Series.

“ Unrestricted Securities, with respect to any Series of Securities, meanseeury (i) effectivel
registered under the Securities Act and disposeid atccordance with a registration statement wipect to suc
Series or (ii) distributed to the public pursuamtRule 144 under the Securities Act or any similiavision then i
force.

Section 1.2. _ Other Definitions.

TERM DEFINED IN
SECTION

“ Acceleration Notic” 6.2

“ Bankruptcy LaV 6.1

“ covenant defeasan” 8.1(b)

“ Custodiar” 6.1

“ Event of Defaul” 6.1

“lssue” Preambl

“ Judgment Currenc” 10.14

“ legal defeasanc” 8.1(c)

“ Legal Holiday” 10.6

“ New York Banking D&” 10.14

“ Paying Agen” 2.4

“ Process Ager” 10.16

“ Registrar” 2.4

“ Related Proceedin” 10.16

“ Required Currenc” 10.14

“Successor Compa” 5.01

“TIA” 7.10

“ Transfer Agen” 24

Section 1.3. _Rules of Construction.

Unless the context otherwise requires:

(&) aterm has the meaning assigned to it;

(b) an accounting term not otherwise definedthasmeaning assigned to it in accordance with GAAP
(c) *“or”is not exclusive and including” means including without limitation;

(d) words in the singular include the pluralgam the plural include the singular; and
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(e) provisions apply to successive events atsactions.

ARTICLE II.
THE SECURITIES

Section 2.1. _Issuable in Series.

The aggregate principal amount of Securities thay bre authenticated and delivered under this Inolens
unlimited. The Securities may be issued in one orenSeries. All Securities of a Series shall batidal except ¢
may be set forth in, or pursuant to a Board ResmiuOfficer’s Certificate or supplemental indenture establghime
terms of such Series of Securities.

Section 2.2. Establishment of Terms of SerféSauurities.

At or prior to the issuance of any Securities withi Series, the following shall be establishedt¢athe
Series generally, in the case of Subsection 2.@dledther as to such Securities within the Serreasoto the Seri
generally in the case of Subsections 2.2.2 thr@ig!28) by or pursuant to a Board Resolution, @ffe Certificate ¢
supplemental indenture:

2.2.1. the title of the Series of SecuritiefiCh shall distinguish the Securities of that attr Serie
from the Securities of any other Series);

2.2.2. any limit upon the aggregate principatount of the Securities of the Series which ma
authenticated and delivered under this Indentuteefat for Securities authenticated and deliveremhuggistration ¢
transfer of, or in exchange for, or in lieu of, @tlsecurities of the Series pursuant to Section287 2.11, 3.6 or 9.6);

2.2.3. the date or dates on which the pridcgmal premium, if any, of the Securities of the i&eiis
payable;

2.2.4. the rate or rates, which may be fixedariable, at which the Securities of the Serieslisbea
interest or the manner of calculation of such oateates, if any, including any procedures to varryeset such rate
rates, and the basis upon which interest will bewtated if other than that of a 360-day year oflive 30-day months;

2.2.5. the place or places where the prin@pahnd interest, if any, on the Securities of 8sgies shall k
payable, where the Securities of such Series magubrendered for registration of transfer or exggaand whel
notices and demands to or upon the Issuer withepdsp the Securities of such Series and this dermay b
served, and the method of such payment, if by waasfer, mail or other means if other than asfeeh in this
Indenture;

2.2.6. the date or dates from which interesthe Securities of the Series shall accrue, thesdan whic
such interest will be payable or the manner of ietgation of such dates, and the record date ®d#termination «
Holders to whom interest is payable on any sucbgjat




2.2.7. any trustees, authenticating agents gingaagents with respect to the Securities of thdeS, i
different from those set forth in this Indenture;

2.2.8. the right, if any, to extend the interpayment periods or defer the payment of interest the
duration of such extension or deferral,

2.2.9. if applicable, the period or periods withwhich, the price or prices at which and the t&ram(
conditions upon which the Securities of the Semay be redeemed, in whole or in part, at the opoiotihe Issuer
other than as set forth in this Indenture;

2.2.10. the obligation, if any, of the Issuer@deem, repurchase or repay, if other than ast ereir
the Securities of the Series pursuant to any sinkind or analogous provisions, including paymenésle in cash
anticipation of future sinking fund obligations, ar the option of a Holder thereof and the perioge@riods withii
which, the price or prices at which and the terms @onditions upon which Securities of the Serfedlde redeeme
purchased or repaid, in whole or in part, purst@such obligation;

2.2.11. the forms of the Securities of the Seiiecluding the form of the Trustee’certificate c
authentication for such Series;

2.2.12. if other than denominations of $1,000irdegral multiples of $1,000 in excess thereok
denominations in which the Securities of the Sestesdl| be issuable;

2.2.13. the currency or currencies in which pegtrof the principal of, premium, if any, and irgst on
the Securities of the Series shall be payable;

2.2.14. if the principal amount payable at that&l Maturity of Securities of the Series will o
determinable as of any one or more dates priouth Stated Maturity, the amount which will be dedn® be suc
principal amount as of any such date for any puwpoeluding the portion of the principal amoungrof that will b
due and payable upon declaration of acceleratichematurity thereof pursuant to Section 6.2 ayrupny maturit
other than the Stated Maturity or that will be dednto be outstanding as of any such date, or, ynsaoh case, tl
manner in which such deemed principal amount zetdetermined,;

2.2.15. the terms of any repurchase or remateights;

2.2.16. if the Securities of the Series shalidseed in whole or in part in the form of a GloBalcurity o
Securities, the type of Global Security to be igsube terms and conditions, if different from teasontained in th
Indenture, upon which such Global Security or Séiegrmay be exchanged in whole or in part for ofihdividual
Securities in definitive registered form; the Deapary for such Global Security or Securities; ahé form of an
legend or legends to be borne by any such Globalr8g or Securities in addition to or in lieu dfet legend referre
to in Section 2.14.2;

2.2.17. whether the Securities of the Serie§ bv@lconvertible into or exchangeable for otherusides
common shares or other securities of any kind @fissuer or another obligor, and, if so, the teams$ conditions upc
which such Securities will be so convertible ortegeable, including the initial conversion or extoye price or ra
or the




method of calculation, how and when the convergioce or exchange ratio may be adjusted, whetheversion o
exchange is mandatory, at the option of the haddext the Issues option, the conversion or exchange period, ay
other provision in addition to or in lieu of thodescribed herein;

2.2.18. any additional restrictive covenant€wents of Default that will apply to the Secwegtiof th
Series, or any changes to the restrictive covensetsforth in Article IV or the Events of Defauletsforth ir
Section 6.01 that will apply to the Securities b€ tSeries, which may consist of establishing dffiérterms ¢
provisions from those set forth in Article IV or @en 6.01 or eliminating any such restrictive coaet or Event ¢
Default with respect to the Securities of the Sgrie

2.2.19. any provisions granting special rightslolders when a specified event occurs;

2.2.20. if the amount of principal of or angemium or interest on Securities of any Series ine
determined with reference to an index or pursuaatformula, the manner in which such amountshaltetermined,;

2.2.21. any special tax implications of the8#ies, including provisions for original issuéscbun
securities, if offered;

2.2.22. whether and upon what terms Securdfethe Series may be defeased if different from
provisions set forth in this Indenture;

2.2.23.  with regard to the Securities of aeyi&s that do not bear interest, the dates foairerequire:
reports to the Trustee;

2.2.24. whether the Securities of any Seridb lve issued as Unrestricted Securities or Resit
Securities, and, if issued as Restricted Securitiesrule or regulation promulgated under the 8ges Act in relianc
on which they will be sold;

2.2.25. any guarantees, supplemental to thenP&uarantee, on the Securities of the Seria$,tlad
terms and conditions upon which any guaranteekjdmy the Parent Guarantee, may be releasedrnirated;

2.2.26.  the provisions, if any, relating toy aecurity provided for the Securities of the Sgrie

2.2.27. any Depositaries, interest rate catouh agents, exchange rate calculation agentgher agent
with respect to Securities of such Series if othan those appointed herein; and

2.2.28. any and all additional, eliminateccbanged terms that shall apply to the Securitigh®fSerie:
including any terms that may be required by or salvie under United States laws or regulationsudich the
Securities Act and the rules and regulations prgateld thereunder, or advisable in connection viiéhrharketing ¢
Securities of that Series.




All Securities of any one Series need not be isaidte same time and may be issued from timene
consistent with the terms of this Indenture, ifpsovided by or pursuant to the Board Resolutiorfic®f' s Certificat:
or supplemental indenture referred to above.

Section 2.3. _ Execution and Authentication.

An Officer of the Issuer shall sign the Securifi@sthe Issuer, and an Officer of the Parent Guarashal
sign the Parent Guarantees for the Parent Guaramtach case by manual or facsimile signature.

If an Officer whose signature is on a Security ardAt Guarantee no longer holds that office atithe the
Security is authenticated, the Security or Parardr@ntee, as the case may be, shall neverthelesdithe

A Security shall not be valid until authenticatedtbe manual signature of the Trustee or an autteirtc
agent. The signature shall be conclusive evidemaktihe Security has been authenticated undemitiéshture.

The Trustee shall at any time, and from time toetirauthenticate Securities for original issue ig
principal amount provided in the Board Resolutiofficer’s Certificate or supplemental indenture, upon paday the
Trustee of a Company Order. Each Security shatldied the date of its authentication unless otlsenwrovided b
the relevant Board Resolution, Officer’s Certifeatr supplemental indenture.

Notwithstanding the provisions of Section 2.2 amel preceding paragraph, in the case of Securitfeseo
in a Periodic Offering, the Trustee shall authextecand deliver such Securities from time to timadcordance with
Company Order or such other procedures acceptablthe Trustee as may be specified by or pursuans
supplemental indenture or the written order of tbsuer delivered to the Trustee prior to the tinfeth@ firsi
authentication of Securities of such Series.

The aggregate principal amount of Securities of @@gies outstanding at any time may not exceediauity
upon the maximum principal amount for such Series ferth in the Board Resolution, OfficerCertificate c
supplemental indenture delivered pursuant to Se&ia.

Prior to the issuance of Securities of any Setles, Trustee shall have received and (subject ttidBet€.2
shall be fully protected in relying on: (a) the BdaResolution, Offices Certificate or supplemental indent
establishing the form of the Securities of thati€eor of Securities within that Series and thengeof the Securities
that Series or of Securities within that Serie9,aflb Officers Certificate complying with Section 10.4, and 4c
Opinion of Counsel complying with Section 10.4. kViespect to Securities of a Series subject tordie Offering
the Trustee conclusively may rely, as to the auglation by the Issuer of any of such Securities, firms and tern
thereof and the legality, validity, binding effestd enforceability thereof, upon the written ordethe Issuer, Opinic
of Counsel, Officers Certificate and other documents delivered purtsigatiis Section 2.3 at or prior to the time od
first authentication of Securities of such Seriekess and until such written order, Opinion
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of Counsel, Officeis Certificate or other documents have been supedsed revoked, and written notice therec
provided to Trustee, or expire by their terms.

The Trustee shall have the right to decline to extilcate and deliver any Securities of such Se(&sf the
Trustee, being advised by counsel, determinesstiat action may not be taken lawfully; or (b) iétlirustee in goc
faith by its board of directors or trustees, exeeutommittee or a committee of Responsible Offcanall determir
that such action would expose the Trustee to paldiability.

The Trustee may appoint an authenticating agemtutbenticate Securities. An authenticating agent
authenticate Securities whenever the Trustee magodd=ach reference in this Indenture to authetmicaby the
Trustee includes authentication by such agent. Bhemticating agent has the same rights as an Agetdal with th
Issuer or an Affiliate of the Issuer.

Section 2.4. Regqistrar, Paying Agent and Tem&fent.

The Issuer will maintain one or more paying agdetch, a “Paying Agent’) for the Securities in tt
Borough of Manhattan, City of New York. The initRaying Agent will be the Trustee and thereafteaying Agent
shall mean or include each Person who is then m@#&gent hereunder, and if at any time there isentban one sui
Person, “Paying Agent as used with respect to the Securities of any $shall mean the Paying Agent with res
to Securities of that Series. The Issuer, upontevrinhotice to the Trustee accompanied by an Of8cgertificate, ma
appoint one or more paying agents, other than tstde, for all or any Series of Securities. If thsuer fails t
appoint or maintain another entity as paying agem, Trustee shall act as such. The Issuer, thenP&uarantor «
any of their Subsidiaries, upon notice to the Te@astnay act as paying agent.

The Issuer will maintain one or more registrarclga “Registrar”) for the Securities in the Borough
Manhattan, City of New York. The initial Registraill be the Trustee and thereafterRegistrar” shall mean ¢
include each Person who is then a Registrar heegumahd if at any time there is more than one dRefrson,
Registrar” as used with respect to the Securities of any Sati@ll mean the Registrar with respect to Seesrib
that Series. The Issuer, upon written notice tolthestee accompanied by an OfficeCertificate, may appoint one
more registrars, other than the Trustee, for alamy Series of Securities. If the Issuer fails pp@nt or maintai
another entity as registrar, the Trustee shalaactuch. The Issuer, the Parent Guarantor or athyeofSubsidiarie
upon notice to the Trustee, may act as registrar.

The Issuer will also maintain a transfer agent lfeac” Transfer Agent) for the Securities in the Borou
of Manhattan, City of New York. The initial TransfAgent will be the Trustee and thereaftéfransfer Agent shal
mean or include each Person who is then a TraAgfent hereunder, and if at any time there is mbaa tone suc
Person, “Transfer Agent as used with respect to the Securities of any Seftall mean the Transfer Agent v
respect to Securities of that Series. The Issugonuwritten notice to the Trustee accompanied byOdincer’s
Certificate, may appoint one or more transfer agjesther than the Trustee, for all or any SerieSexurities. If th
Issuer fails to appoint or maintain another erdgtransfer
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agent, the Trustee shall act as such. The IssueRarent Guarantor, or any Subsidiary of eithponunotice to th
Trustee, may act as transfer agent.

The Issuer may change any Paying Agent, Registraramsfer Agent for its Securities without priatice
to the Holders.

Section 2.5. Paying Agent to Hold Money in Trus

The Issuer shall require each Paying Agent appdibteit other than the Issuer, the Parent Guaraia
Subsidiary of either the Issuer or the Parent Guaraor the Trustee to agree in writing that tfa/iRg Agent wil
hold in trust, for the benefit of Securityholdefsany Series of Securities, or the Trustee, all eyoneld by the Payir
Agent for the payment of principal of or interest the Series of Securities, and will notify the Stee of any defat
by the Issuer in making any such payment. While sugh default continues, the Trustee may requiPayang Ager
to pay all money held by it to the Trustee. Theigssat any time may require a Paying Agent to plananey held b
it to the Trustee. Upon payment over to the Trydtee Paying Agent (if other than the Issuer, theeRt Guarantor
a Subsidiary of either) shall have no further ligpifor the money. If the Issuer, the Parent Ga#waor a Subsidia
of either acts as Paying Agent, it shall segregatehold in a separate trust fund for the benéf@exurityholders «
any Series of Securities all money held by it agriRpAgent.

Section 2.6.  Securityholder Lists.

The Trustee shall preserve in as current a forim ssasonably practicable the most recent listlali to i
of the names and addresses of Securityholderscof @aries of Securities. If the Trustee is notRlegistrar, the Issu
shall furnish to the Trustee at least ten daysreedach interest payment date and at such othes tas the Trust
may request in writing a list, in such form andofsuch date as the Trustee may reasonably reaqiitee names al
addresses of Securityholders of each Series ofrfiesu

Section 2.7. _ Transfer and Exchange.

Where Securities of a Series are presented to #ggstRar or a coegistrar with a request to registe
transfer or to exchange them for an equal prina@pabunt of Securities of the same Series, the Ragshall registe
the transfer or make the exchange if the requirésifen such transactions set forth in this Indemtane met. To pern
registrations of transfers and exchanges, the deushall authenticate Securities at the Registratuest upon t
Trustees receipt of a Company Order from the Issuer. Nwice charge shall be made for any registratiotrarisfe
or exchange (except as otherwise expressly pethiigesin), but the Issuer may require paymentsafra sufficient t
cover any transfer tax or similar governmental ghgrayable in connection therewith (other thansrgh transfer te
or similar governmental charge payable upon exobsuipgrsuant to Sections 2.11, 3.6 or 9.6).

Neither the Issuer nor the Registrar shall be regui(a) to issue, register the transfer of, or argk
Securities of any Series for the period beginnihgha opening of business fifteen days immediapghceding th
delivery of a notice of redemption of Securitiestbat Series selected for redemption and endintheatclose c
business on the day of such delivery, or (b) tasteg the transfer of or exchange Securities of Sagies selecte
called or

11




being called for redemption as a whole or the parbeing redeemed of any such Securities selecédléd or bein
called for redemption in part.

Section 2.8. Mutilated, Destroyed, Lost andeSt&ecurities.

If any mutilated Security is surrendered to thesiee, the Issuer shall execute a new Securityeodm
Series and of like tenor and principal amount aedring a number not contemporaneously outstandipgn whict
the Parent Guarantor shall execute the Parent @Giearaand the Trustee shall authenticate and dediwveh ne\
Security in exchange for the Security surrendered.

If there shall be delivered to the Issuer and thestEe (i) evidence to their satisfaction of thetdection
loss or theft of any Security and (ii) such seguot indemnity as may be required by them to saahef them ar
any agent of either of them harmless, then, inatbeence of notice to the Issuer or the Trusteestnat Security hi
been acquired by a protected purchaser, the Isshedt execute, the Parent Guarantor shall exehdeParer
Guarantee thereon and upon receipt of a CompangrQOtde Trustee shall authenticate and make availkds
delivery, in lieu of any such destroyed, lost alesh Security, a new Security of the same Seriesohrike tenor an
principal amount and bearing a number not conteargmusly outstanding.

In case any such mutilated, destroyed, lost oest@8ecurity has become or is about to become dd
payable, the Issuer in its discretion may, instgfadsuing a new Security, pay such Security.

Upon the issuance of any new Security under thigi&e2.8, the Issuer may require the payment siire
sufficient to cover any tax or other governmentedrge that may be imposed in relation thereto aydb#her expens
(including the fees and expenses of the Trustem)exied therewith.

Every new Security of any Series issued pursuattiisoSection 2.8 in lieu of any destroyed, losstmler
Security shall constitute an original additionahttactual obligation of the Issuer whether or m& tlestroyed, lost
stolen Security shall be at any time enforceablaiyone, and shall be entitled to all the bendiitghis Indentur
equally and proportionately with any and all otBexcurities of that Series duly issued hereunder.

The provisions of this Section 2.8 are exclusive ashall preclude (to the extent lawful) all othights an:
remedies with respect to the replacement or payofanutilated, destroyed, lost or stolen Securities

Section 2.9. Outstanding Securities.

The Securities outstanding at any time are allSkeurities authenticated by the Trustee excepthiose
canceled by it, those delivered to it for cancallatthose reductions in the interest on a Secufigpplicable, effecte
by the Trustee in accordance with the provisionsdfeand those described in this Section 2.9 agutstanding.
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If a Security is replaced pursuant to Section &.8geases to be outstanding until the Trustee vesgdroo
satisfactory to it that the replaced Security ikl a protected purchaser.

If the Paying Agent (other than the Issuer, a Siiagy of the Issuer or an Affiliate of the Issu@glds ot
the Maturity of Securities of a Series money sigfit to pay such Securities payable on that daés bn and after tr
date such Securities of the Series cease to b&andisg and interest on them ceases to accrue.

The Issuer may purchase or otherwise acquire therfiies, whether by open market purchases, ndgc
transactions or otherwise. A Security does noted¢ade outstanding because the Issuer or an &#ilof the Issu
holds the Security.

In determining whether the Holders of the requipitecipal amount of outstanding Securities haweeg
any request, demand, authorization, direction,cepttonsent or waiver hereunder, the principal arhotia Discour
Security that shall be deemed to be outstandingstich purposes shall be the amount of the prindhpeieof the
would be due and payable as of the date of sudfrrdetation upon a declaration of acceleration & khaturity
thereof pursuant to Section 6.2.

Section 2.10. Treasury Securities.

In determining whether the Holders of the requipeidcipal amount of Securities of a Series havecaamc
in any request, demand, authorization, directiatice, consent or waiver, Securities of a Seriesemhby the Issue
the Parent Guarantor or any Affiliate of the Issaeithe Parent Guarantor shall be disregarded,péxbat for th
purposes of determining whether the Trustee slafirbtected in relying on any such request, demamithorizatior
direction, notice, consent or waiver only Secusitid a Series that a Responsible Officer of thestBei knows are
owned shall be so disregarded.

Section 2.11. Temporary Securities.

Until definitive Securities are ready for delivetie Issuer may prepare and the Trustee shall @iithe
temporary Securities upon a Company Order. TempdBacurities shall be substantially in the formdefinitive
Securities but may have variations that the Issoasiders appropriate for temporary Securitiesh@(it unreasonak
delay, the Issuer shall prepare and the Trustea wtgmuest shall authenticate definitive Securitibthe same Seri
and date of maturity in exchange for temporary 8ges. Until so exchanged, temporary securitieallshave th
same rights under this Indenture as the definlBigeurities.

Section 2.12. Cancellation.

The Issuer at any time may deliver Securities éoTtrustee for cancellation. The Agents shall footarthe
Trustee any Securities surrendered to them fostegion of transfer, exchange or payment. The t€aushall canc
all Securities surrendered for transfer, exchapggment, replacement or cancellation and shalfagstuch cancele
Securities (subject to the record retention requéet of the Exchange Act) and deliver a certifictsuch
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destruction to the Issuer upon written request. [Feaer may not issue new Securities to replaceriies that it ha
paid or delivered to the Trustee for cancellation.

Section 2.13. Global Securities.

2.13.1. _Transfer and ExchangBotwithstanding any provisions to the contrarptained in Section 2
of this Indenture and in addition thereto, any @loSecurity shall be exchangeable pursuant to &@eti7 of thi
Indenture for Securities registered in the namedaltlers other than the Depositary for such Seguntits nomine
only if (i) such Depositary notifies the Issuerttlitais unwilling or unable to continue as Depositéor such Glob:
Security or if at any time such Depositary ceaselet a clearing agency registered under the Exehawety and, i
either case, the Issuer fails to appoint a succddspositary registered as a clearing agency utiseExchange A
within 90 days of such event or (ii) the Issuerates and delivers to the Trustee an Offie&ertificate to the effe
that such Global Security shall be so exchange@lg.Global Security that is exchangeable purst@atiie precedir
sentence shall be exchangeable for Securitiesteegisin such names as the Depositary shall dineafriting in ar
aggregate principal amount equal to the principabant of the Global Security with like tenor anchts.

Except as provided in this Section 2.14.1, a Gl&sadurity may not be transferred except as a winplie
Depositary with respect to such Global Securita taominee of such Depositary, by a nominee of fepositary t
such Depositary or another nominee of such Depgsada by the Depositary or any such nominee to @assc
Depositary or a nominee of such a successor Depgsit

Neither the Trustee nor any Agent shall have arigation or duty to monitor, determine or inquire @
compliance with any tax or securities laws withpess to any restrictions on transfer imposed utlgierindenture ¢
under applicable law (including any transfers befmver among Depositary participants, members oefii@al owner:
in any Global Security) other than to require deiwof such certificates and other documentatiorwadence as a
expressly required by, and to do so if and whemnresgly required by, the terms of this Indenturel emexamine tr
same to determine substantial compliance as to ¥atinthe express requirements hereof.

2.13.2. _LegendAny Global Security issued hereunder shall bel@gand in substantially the followi
form:

“THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURE
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE INA& OF THE DEPOSITARY OR .
NOMINEE OF THE DEPOSITARY. THIS SECURITY IS EXCHANEABLE FOR SECURITIES REGISTERED
THE NAME OF A PERSON OTHER THAN THE DEPOSITARY OR$ NOMINEE ONLY IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND MAY QT BE TRANSFERRED EXCEPT AS
WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSARY, BY A NOMINEE OF THE
DEPOSITARY TO THE DEPOSITARY OR ANOTHER NOMINEE ORHE DEPOSITARY OR BY THI
DEPOSITARY OR ANY SUCH
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NOMINEE TO A SUCCESSOR DEPOSITARY OR A NOMINEE OBEGH A SUCCESSOR DEPOSITAR”

2.13.3. Acts of Holders The Depositary, as a Holder, may appoint agents @herwise authori:
participants to give or take any request, demanthogization, direction, notice, consent, waiveotter action whic
a Holder is entitled to give or take under thisdntlire.

2.13.4. _PaymentsNotwithstanding the other provisions of this Intlee, unless otherwise specifiec
contemplated by Section 2.2, payment of the pradogh and interest, if any, on any Global Secusityll be made
the Holder thereof, which in the case of a Depogitherefore will be made in accordance with itgplagable
procedures.

2.13.5. Holders The Issuer, the Trustee and each Agent shalt theaPerson in whose name
Security is registered in the register maintaingdhie Registrar as the Holder for all purposesudicig for purposes
obtaining any consents, declarations, waivers i@ctons permitted or required to be given by tloddidrs pursuant
this Indenture.

2.13.6. _No Obligation of the Truste@&leither the Trustee nor any Agent shall have rasponsibility o
obligation to any beneficial owner of an interegstai Global Security, a member of, or a participanthe Deposital
or other Person with respect to the accuracy ofr¢lserds of the Depositary or its nominee or of payticipant o
member thereof, with respect to any ownership a@siein the Securities or with respect to the dejivi® any
participant, member, beneficial owner or other Ber®ther than the Depositary) of any notice (idelg any notice ¢
redemption) or the payment of any amount or defivarany Securities (or other security or propergger or witl
respect to such Securities. All notices and compatians to be given to the Holders and all paymenmtse made |
Holders with respect to the Securities shall begigr made only to or upon the order of the reggstéiolders (whic
shall be the Depositary or its nominee in the adse Global Security). The rights of beneficial e in any Glob:
Security shall be exercised only through the Ddpogisubject to the applicable rules and procedwfeshe
Depositary. The Trustee and each Agent may relyshatl be fully protected in relying upon infornatifurnished b
the Depositary with respect to its members, pgaicts and any beneficial owners.

Section 2.14. CUSIP Numbers.

The Issuer in issuing the Securities may use “CUSIBIN” and or “Common Code’numbers (if the
generally in use), and, if so, the Trustee shatl GUSIP”, “ISIN” and or “Common Codehumbers in notices
redemption as a convenience to Hold@reyvidedthat any such notice may state that no representaimade as
the correctness of such numbers either as printeithe Securities or as contained in any notice ddemption ar
that reliance may be placed only on the other efesnef identification printed on the Securitiesdaany suc
redemption shall not be affected by any defectriamission of such numbers.

Section 2.15. Form of Parent Guarantee.

The form of Parent Guarantee shall be set forththenapplicable Series of Securities substantiag
follows:
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GUARANTEE

For value received, the Parent Guarantor herebglatety, unconditionally and irrevocably guarantee
the holder of this Security the payment of printipla premium, if any, and interest on, the Seguupon which thi
Parent Guarantee is set forth in the amounts atiteaime when due and payable whether by deaterdhiereof, ¢
otherwise, and interest on the overdue principdl iaterest, if any, of such Security, if lawful, tiee holder of suc
Security and the Trustee on behalf of the Holdalisin accordance with and subject to the terms landations o
such Security and Article XI of the Indenture. TiHarent Guarantee will not become effective uhid Trustee ¢
authenticating agent duly executes the certificdt@uthentication on this Security. This Parent @uotee shall k
governed by and construed in accordance with tvs t& the State of New York, without regard to dimtfof law
principles thereof.

Dated:
CELANESE CORPORATIOMN
By:

Name
Title:

ARTICLE III.
REDEMPTION

Section 3.1. Notice to Trustee; No Liability fdalculations.

The Issuer may, with respect to any Series of SeEsjrreserve the right to redeem and pay suclesel
Securities or may covenant to redeem and pay seshsSof Securities or any part thereof prior te Stated Maturit
thereof at such time and on such terms as provigenh Sections 3.9 and 3.10 hereof or, as applégah the Boar
Resolution, Officers Certificate or supplemental indenture relatingstech Series. If a Series of Securitie
redeemable and the Issuer wants or is obligateeldiem prior to the Stated Maturity thereof alpart of the Series
Securities pursuant to the terms of such Securitishall notify the Trustee in writing of the dption date and t
principal amount of Series of Securities to be exded at least 40 days before a redemption datsu@r shorte
notice as may be acceptable to the Trustee). Th&tde shall have no liability with respect to oligdition to calculat
the redemption price of any Securities to be redeepursuant to this Indenture.

Section 3.2. Selection of Securities to be lRatsd.

Unless otherwise indicated for a particular Sefigs a Board Resolution, Officex’” Certificate or
supplemental indenture, if less than all of theuiées of a Series are to be redeemed at any tineeTrustee wi
select the Securities of a Series to be redeemedpom rata basis (or, in the case of Securities issued inajlédrm
based on a method that most nearly approximapes eata selection as the Trustee deems fair and approprtiates:
otherwise
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required by law or applicable stock exchange ord3apry requirements. The Trustee will not be kafar selectior
made by it as contemplated in this section.

No Securities of a Series in principal amount gD®0 or less can be redeemed in part.
Notices of purchase or redemption will be givere&ch Holder pursuant to Section 3.3 and Sectioh 10.

Section 3.3. Notice of Redemption.

Unless otherwise indicated for a particular Seloe8oard Resolution, Offices’ Certificate or supplemen
indenture, at least 30 days but not more than §6 #@fore a redemption date, the Issuer will delaenotice c
redemption to each Holder whose Securities are éordidleemed in accordance with Section 10.1, extiey
redemption notices may be given more than 60 dags 1o a redemption date if the notice is issuedannection wit
a defeasance of the Securities or a satisfactidrdestharge of this Indenture pursuant to Articld Wereof.

The notice shall identify the Securities to be mded and corresponding CUSIP, ISIN or Common !
numbers, as applicable, and will state:

(@) the redemption date;
(b) the redemption price and the amount of atinterest, if any, to be paid;

(c) if any Global Security is being redeemedart, the portion of the principal amount of suclolal
Security to be redeemed and that, after the redemgate upon surrender of such Global Security,phncipa
amount thereof will be decreased by the portionabieredeemed pursuant thereto;

(d) if any Certificated Security is being redeshin part, the portion of the principal amountsoict
Security to be redeemed, and that, after the relemgate, upon surrender of such Security, a newifiCatec
Security or Certificated Securities in principal@mt equal to the unredeemed portion thereof vélidsued i
the name of the Holder thereof upon cancellatiotmeforiginal Certificated Security;

(e) the name and address of the Paying Ageft(sihich the Securities are to be surrendere
redemption;

(H that Securities called for redemption mustdurrendered to the relevant Paying Agent to cotee
redemption price, plus accrued and unpaid inteifessty;

(g) that, unless the Issuer defaults in makimghsredemption payment, interest on Securitieseddib
redemption cease to accrue on and after the redmmyxte;
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(h) that Securities of the Series called foreragtion must be surrendered to the Paying Agenbliect
the redemption price;

(i) the paragraph of the Securities and/or $eatif this Indenture pursuant to which the Seasitalle
for redemption are being redeemed; and

() that no representation is made as to theectwess or accuracy of the CUSIP, ISIN or Commode
numbers, if any, listed in such notice or printedtiee Securities.

At the Issuer’s written request, the Trustee shiakk the notice of redemption in the Issgamame and at
expenseprovided, however, that the Issuer has delivered to the Trusteksast 40 days prior to the redemption «
(or such shorter period of time as the Trustee psaynit), an Officers Certificate requesting that the Trustee give
notice and setting forth the information to beexaih such notice as provided in the precedinggrayn.

Section 3.4. Effect of Notice of Redemption.

Once notice of redemption is mailed or publishegrasided in Section 3.3, Securities of a Seridleddor
redemption become due and payable on the redengditenand at the redemption price. Unless othenwdieated fo
a particular Series by Board Resolution, OffiseCertificate or supplemental indenture, a noticeedemption ma
not be conditional. Upon surrender to the Payingmtgsuch Securities shall be paid at the redempgirace plu
accrued interest to the redemption date.

On or after any purchase or redemption date, urtlesdssuer defaults in payment of the purcha:
redemption price, interest shall cease to accru&exmurities or portions thereof tendered for pusehar called fc
redemption.

Section 3.5. _Deposit of Redemption Price.

On or before 10:00 a.m., New York City time, on tieelemption date, the Issuer shall deposit witl
Paying Agent money in immediately available fundfisient to pay the redemption price of and acdrirgerest, i
any, on all Securities to be redeemed on that date.

Section 3.6. Securities Redeemed in Part.

Upon surrender of a Certificated Security thatedeemed in part, the Trustee shall authenticatehk
Holder a new Certificated Security of the same é€®eiand the same maturity equal in principal amadanthe
unredeemed portion of the Security surrendered.

In relation to Certificated Securities, a new Sdguin principal amount equal to the unpurchase

unredeemed portion of any Security purchased czemed in part will be issued in the name of thedeotherec
upon cancellation of the original Certificated Si#gu
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Section 3.7. _ Sinking Fund.

Unless otherwise indicated for a particular Sebie8oard Resolution, Offices’ Certificate or supplemen
indenture, the provisions of Sections 3.7, 3.8 @l shall be applicable to any sinking fund for tleéirement c
Securities of a Series.

The minimum amount of any sinking fund payment jted for by the terms of Securities of any Sers
referred to as a “mandatory sinking fund paymeatid any payment in excess of such minimum amowviged fol
by the terms of Securities of any Series is reteteas an “optional sinking fund paymenif.provided for by th
terms of Securities of any Series, the cash amaftemy sinking fund payment may be subject to rédaas provide
in Section 3.8. Each sinking fund payment shalhpglied to the redemption of Securities of any &eas provided f
by the terms of Securities of such Series.

Section 3.8.  Satisfaction of Sinking Fund Pagtaeavith Securities.

The Issuer (i) may deliver outstanding Securitiea &eries other than any Securities previousliedditr
redemption and (ii) may apply as a credit SecwitbEa Series that have been redeemed either &ig¢bgon of th
Issuer pursuant to the terms of such Securitighrough the application of permitted optional sihkifund paymen
pursuant to the terms of such Securities, in eask i satisfaction of all or any part of any sigkiund payment wit
respect to the Securities of such Series requardk tmade pursuant to the terms of such Secunresided that suc
Securities have not been previously so creditedh Securities shall be received and credited foh quurpose by tt
Trustee at the redemption price specified in suetuBties for redemption through operation of thkisig fund ani
the amount of such sinking fund payment shall lbeced accordingly.

Section 3.9. _Redemption of Securities for Sigkrund.

Not less than 30 days prior to each sinking fungnpent date for any Series of Securities, the Issukk
deliver to the Trustee an OfficerCertificate specifying the amount of the nextuémg sinking fund payment for tt
Series pursuant to the terms of the Series, thigopahereof, if any, that is to be satisfied bypent of cash in tt
currency in which the Securities of such Series d@eominated (except as provided pursuant to Se2tR), th
portion thereof, if any, that is to be satisfiedd®fivering and crediting Securities of that Sepassuant to Section &
and the basis for such credit. Together with suétic€’s Certificate, the Issuer will deliver to the Testan
Securities to be so delivered. Not less than 3@ t@jore each such sinking fund payment date thstde shall sele
the Securities to be redeemed upon such sinking payment date in the manner specified in SectidraBd caus
notice of the redemption thereof to be given inraene of and at the expense of the Issuer in theengrovided i
Section 3.3.
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ARTICLE IV.
COVENANTS

Section 4.1. Payment of Principal, Premium bmerest.

The Issuer covenants and agrees for the benefiiteoHolders of each Series of Securities that lit auily
and punctually pay the principal of, premium, iffaand interest, on the Securities of that Seriesccordance with tl
terms of such Securities and this Indenture. Untdksrwise provided by Board Resolution, Offise€Certificate ¢
supplemental indenture for a particular Seriespobefore 10:00 a.m., New York City time, on th@lagable paymet
date, the Issuer shall deposit with the Paying Ageaney sufficient to pay the principal of, premiurhany, an
interest on the Securities of each such Seriesaardance with the terms of such Securities argditidenture.

Section 4.2. Compliance Certificate.

The Issuer and the Parent Guarantor shall delivéing Trustee, within 120 days after the end ofigisal
year of the Issuer and the Parent Guarantor (wdmcbf the date of this Indenture is December 31f, the fiscal yee
with respect to the Issuer or the Parent Guaraasothe case may be, is changed, such other jisaalend date as 1
Issuer or the Parent Guarantor, as the case maphak notify to the Trustee in writing), an Offite Certificate statir
that a review of the activities of the Issuer, Berent Guarantor and the Subsidiaries of each glih@ precedir
fiscal year has been made under the supervisitimeasigning Officer with a view to determining whet the Issuer
the Parent Guarantor, as the case may be, has degdrved, performed and fulfilled its obligationsder thi:
Indenture, and further stating, as to each suckc@fkigning such certificate, that to his/her kiedge the Issuer
the Parent Guarantor, as the case may be, is ndéfault in the performance or observance of anyhefterms
provisions and conditions hereof (or, if a DefaultEvent of Default shall have occurred, descriaigsguch Defaul
or Events of Default of which he may have knowled&eich Officers Certificate need not include a reference tc
non-compliance that has been fully cured priohtodate as of which such certificate speaks.

The Issuer will, so long as any of the Securitiesautstanding, deliver to the Trustee, within a9glupo
becoming aware of any Default or Event of Defaalt, Officer’s Certificate specifying such Default or Even
Default and what action the Issuer is taking oppses to take with respect thereto.

Section 4.3.  Stay, Extension and Usury Laws.

Each of the Issuer and the Parent Guarantor cot®(anthe extent that it may lawfully do so) thtavill
not at any time insist upon, plead, or in any mawleatsoever claim or take the benefit or advantageany stay
extension or usury law wherever enacted, now angttime hereafter in force, which may affect tbgenants or tt
performance of this Indenture or the Securities} @ach of the Issuer and the Parent Guarantohét@xtent it ma
lawfully do so) hereby expressly waives all benefitadvantage of any such law and covenants thatilinot, by
resort to any such law, hinder, delay or impedesttexution of any power herein
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granted to the Trustee, but will suffer and pertiné execution of every such power as though no fawhas bee
enacted.

Section 4.4. Corporate Existence.

Subject to Article V, each of the Issuer and theeRaGuarantor will do or cause to be done allgk
necessary to preserve and keep in full force amectefts corporate existence and rights (chartet siatutory)
provided, however, that neither Issuer nor the Parent Guarantor sleatequired to preserve any such right i
Board of Directors shall determine that the preston thereof is no longer desirable in the conddigts business al
its Subsidiaries taken as a whole and that thetlem®of is not adverse in any material respethéoHolders of th
Securities.

Section 4.5. _ Reports.

(@) So long as any Securities artstanding, the Issuer shall file with the Trusteghin 15 days afte
the Parent Guarantor files with the SEC, copiethefannual reports and of the information, docusiant othe
reports (or copies of such portions of any of theedoing as the SEC may from time to time by rides
regulations prescribe) that the Parent Guarantor loearequired to file with the SEC pursuant to Becl3 o
Section 15(d) of the Exchange Act. The Issuer df@llieemed to have complied with the previous seatt th
extent that such information, documents and reparts filed with the SEC via EDGAR (or any succe
electronic delivery procedure).

(b) Delivery of such reports, infaation and documents to the Trustee is for infoional purpose
only and the Trusteg’receipt of such shall not constitute constructiggce of any information contained thel
or determinable from information contained therémt|uding the Issues’ compliance with any of its covene
hereunder (as to which the Trustee is entitle@lp eéxclusively on Officer’s Certificates).

ARTICLE V.
SUCCESSORS

Section 5.1. Consolidation, Merger and SalaAssets.

The Issuer may not, directly or indirectly: (x) sofidate or merge with or into or wind up into ame
Person (whether or not the Issuer is the surviegson); or (y) sell, assign, transfer, conveytbewise dispose
all or substantially all of its properties or ass@&t one or more related transactions, to and?eeson; unless:

(@ either: (i) the Issuer is theveving Person; or (ii) the Person formed by orvsting any suc
consolidation or merger (if other than the Isswerjo which such sale, assignment, transfer, caavey or othe
disposition has been made is a corporation, liniedallity company or limited partnership organizedexisting
under the laws of the jurisdiction of organizatuafrthe Issuer or the United States, any state of
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the United States, the District of Columbia or aeryitory thereof (the Issuer or such Person, asctse may b
hereinafter referred to as the “ Successor Company

p) the Successor Company (if other than theel3sexpressly assumes all the obligations of slsed
under the Securities and the Indenture;

(c) immediately after such transatho Default or Event of Default exists;

(d) the Issuer shall have delivetedhe Trustee an Officex’Certificate and an Opinion of Coun
each stating that such consolidation, merger oisfeat and such amendment or supplement (if any)pbomith
the Indenture.

The Successor Company shall succeed to, and bétstdus for, the Issuer under this Indenture are
Securities.

ARTICLE VI.
DEFAULTS AND REMEDIES

Section 6.1. Events of Default.

The following are “Events of Default with respect to the Securities of any Series, wnl@s the
establishing Board Resolution, OfficerCertificate or supplemental indenture, it is jued that such Series shall
have the benefit of said Event of Default:

(@) the Issuer defaults in paymehén due and payable, upon redemption, acceleratiotherwise, ¢
principal of, or premium, if any, on the Notes;

(b) the Issuer defaults in the paptmwhen due of interest on or with respect toNlmtes and suc
default continues for a period of 30 days;

(c) the Issuer defaults in the perfance of, or breaches any covenant, warrantytleer agreeme
contained in this Indenture (other than a defauthe performance or breach of a covenant, warranagreemel
which is specifically dealt with in clauses (a)(b) above) and such default or breach continues fperiod ¢
90 days after the notice specified below;

(d) the Issuer or the Parent Guargpursuant to or within the meaning of any Baipkey Law:

(1) commences a voluntary case,
(2) consents to the entry of ageorfor relief against it in an involuntary case,

(3) consents to the appointmerd Gustodian of it or for all or substantially aflits property,

(4) makes a general assignmenth®benefit of its creditors, or
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(5) generally is unable to paydébts as the same become due; or
(e) a court of competent jurisdintenters an order or decree under any Bankrumeythat:
(1) s for relief against the Isswr the Parent Guarantor in an involuntary case,

(2) appoints a Custodian of theuéssor the Parent Guarantor or for all or substdigtall of its
property, or

(3) orders the liquidation of tissuer or the Parent Guarantor,
and the order or decree remains unstayed andentdtfr 60 days;

(H  the Parent Guarantee with eespo the Securities of such Series shall forra@agon cease to be
shall for any reason be asserted in writing byRheent Guarantor or the Issuer not to be, in uité and effe
and enforceable in accordance with its terms extefite extent contemplated by this Indenture aruh $arer
Guarantee; or

() any other Event of Default yided in the supplemental indenture or Board Regoiwnder whic
such Series of Securities is issued or in the fof&ecurity for such Series.

The term “Bankruptcy Law means title 11, U.S. Code or any similar Feder&tate law for the relief
debtors. The term ‘Custodian” means any receiver, trustee, assignee, liquidatosiroilar official under an
Bankruptcy Law.

A Default under one Series of Securities issuectutids Indenture will not necessarily be a defanlie
another Series of Securities under this Indenture.

Section 6.2.  Acceleration of Maturity; Resassand Annulment.

If an Event of Default for a Series of Securitiexurs and is continuing (other than an Event ofaDH
referred to in Section 6.1(e) or (f)), the Trusteethe Holders of at least 25% in principal amoahsuch Series
Securities may declare the unpaid principal ofsalth Securities to be due and payable by noticgriting to the
Issuer and the Trustee specifying the respectivenEwf Default and that it is a “notice of accetena’ (the
“Acceleration Notice”),and the same shall become immediately due and |gaythlan Event of Default referred to
Section 6.1(e) or (f) occurs, the principal amophis accrued and unpaid interest on such Seri€Zeoiirities wil
become immediately due and payable without anpaan the part of the Trustee or any Holder.

At any time after such a declaration of acceleratidgth respect to any Series has been made andebs
judgment or decree for payment of the money duebleas obtained by the Trustee as hereinafter smAhicle VI
provided, the Holders of a majority in principal @mmt of the outstanding Securities of that Sebgsyritten notice t
the Issuer and the
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Trustee, may rescind and annul such declarationtammdnsequences if all Events of Default withpest to Securitie
of that Series, other than the npayment of the principal and interest, if any, et&rities of that Series which h:
become due solely by such declaration of acceteratiave been cured or waived as provided in Seétib3.

No such rescission shall affect any subsequentuliedaimpair any right consequent thereon.

Section 6.3.  Collection of Indebtedness andsSar Enforcement by Trustee

The Issuer covenants that if

(@) default is made in the paymahany interest on any Security when such intebesbmes due a
payable and such default continues for a pericdDadays, or

(b) default is made in the paymarincipal of any Security at the Maturity thefeor

(c) default is made in the depaditany sinking fund payment when and as due byténes of .
Security,

then,the Issuer will, upon demand of the Trustee, pay, tor the benefit of the Holders of such Segast the whol
amount then due and payable on such Securitieprincipal and interest and, to the extent that paytrof suc
interest shall be legally enforceable, interestaoy overdue principal and any overdue intereshatrate or rate
prescribed therefor in such Securities, and, intaxhdthereto, such further amount as shall beigefit to cover th
costs and expenses of collection, including thearable compensation, expenses, disbursementsdaadcas of tr
Trustee, its agents and counsel.

If the Issuer fails to pay such amounts forthwigfom such demand, the Trustee, in its own name g
trustee of an express trust, may institute a jatliproceeding for the collection of the sums so dné unpaid, me
prosecute such proceeding to judgment or final eie@nd may enforce the same against the IssueRaten
Guarantor or any other obligor upon such Securdr@s collect the moneys adjudged or deemed to pabpain th
manner provided by law out of the property of tlssuer, the Parent Guarantor or any other obligam ugucl
Securities, wherever situated.

If an Event of Default with respect to any Secastof any Series occurs and is continuing, thet&e
may in its discretion proceed to protect and erdors rights and the rights of the Holders of Skias of such Serie
by such appropriate judicial proceedings as thesféaishall deem most effectual to protect and eafany suc
rights, whether for the specific enforcement of anyenant or agreement in this Indenture or inodithe exercise «
any power granted herein, or to enforce any othepey remedy.

Section 6.4. Trustee May File Proofs of Claim.

In case of the pendency of any receivership, iresualy, liquidation, bankruptcy, reorganizat
arrangement, adjustment, composition or other jadproceeding relative to the
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Issuer, the Parent Guarantor or any other obligonitthe Securities or the property of the Issuer,Rarent Guarant
or of such other obligor or their creditors, theitee (irrespective of whether the principal of 8ezurities shall the
be due and payable as therein expressed or byrdaraor otherwise and irrespective of whether Thastee she
have made any demand on the Issuer for the payohewerdue principal or interest) shall be entitied empowere
by intervention in such proceeding or otherwise,

(@) to file and prove a claim ftbe whole amount of principal and interest owingl ampaid witl
respect to the Securities and to file such othpemaor documents as may be necessary or advisabider tc
have the claims of the Trustee (including any cl&mthe reasonable compensation, expenses, desherds an
advances of the Trustee, its agents and counsgbfahe Holders allowed in such judicial proceggliand

(b) to collect and receive any eymor other property payable or deliverable onsmgh claims and
distribute the same,

and any custodian, receiver, assignee, trusteeidttpr, sequestrator or other similar officialany such judicie
proceeding is hereby authorized by each Holderakersuch payments to the Trustee and, in the ¢vanhthe Truste
shall consent to the making of such payments dyréotthe Holders, to pay to the Trustee any amalu# it for th
reasonable compensation, expenses, disbursemehtsdaances of the Trustee, its agents and cousnrsglany othe
amounts due the Trustee under Section 7.6.

Nothing herein contained shall be deemed to awtbdtie Trustee to authorize or consent to or acm
adopt on behalf of any Holder any plan of reorgainin, arrangement, adjustment or composition #ffgcthe
Securities or the rights of any Holder thereofmatithorize the Trustee to vote with respect tocthen of any Holde
in any such proceeding.

Section 6.5. Trustee May Enforce Claims WithBassession of Securities.

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdxgéiake
Trustee without the possession of any of the Seesitor the production thereof in any proceedirgtirey thereto, ar
any such proceeding instituted by the Trustee simlbrought in its own name as trustee of an eggrest, and ar
recovery of judgment shall, after provision for {p@yment of the reasonable compensation, expedsgirsemen
and advances of the Trustee, its agents and couesdbr the ratable benefit of the Holders of 8ecurities wit
respect to which such judgment has been recovered.

Section 6.6.  Application of Money Collected.

Any money collected by the Trustee pursuant to Artgcle VI shall be applied in the following ordea
the date or dates fixed by the Trustee and, in oafige distribution of such money on account afgipal or interes
upon presentation of the Securities and the natdtiereon of the payment if only partially paid angbn surrend
thereof if fully paid:

First: To the payment of all amounts thee Trustee under Section 7.6;
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Second: To the payment of the amounts thee and unpaid for principal of, premium, if aang
interest on the Securities with respect to whicHaoorthe benefit of which such money has been ctald ratably
without preference or priority of any kind, accarglito the amounts due and payable on such Sesuidtigorincipa
and interest, respectively; and

Third: To the Issuer.

Section 6.7. Limitation on Suits.

A Holder of Securities of any Series may pursue eamedy under this Indenture applicable to :
Securities only if:

(@) the Holder gives the Trustestten notice of a continuing Event of Default feuch Series
Securities;

(b) the Holders of at least 25%pnmcipal amount of such outstanding Series ofuges make
written request to the Trustee to pursue the remedy

(c) the Holders furnish to the Jtee indemnity reasonably satisfactory to the Beusigainst the cos
expenses and liabilities which might be incurredthy compliance with such request;

(d)  the Trustee fails to act foperiod of 60 days after receipt of notice and ighimg of indemnity
and

(e) during that 6fay period, the Holders of a majority in princigahount of such Securities do
give the Trustee a direction inconsistent withriéguest.

This provision does not, however, affect the righta Holder of Securities to sue for enforcemenéiy
overdue payment with respect to such Securities.

Section 6.8. Unconditional Right of HoldersReceive Principal and Interest.

Notwithstanding any other provision in this Indeetuthe Holder of any Security shall have the r,
which is absolute and unconditional, to receivenpat of the principal of and interest, if any, acls Security on tt
Stated Maturity or Stated Maturities expresseduichsSecurity (or, in the case of redemption, onrduEmption dat
and to institute suit for the enforcement of angtspayment, and such rights shall not be impairgdowt the conse
of such Holder.

Section 6.9. Restoration of Rights and Remedies

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under
Indenture and such proceeding has been discontmualdlandoned for any reason, or has been detatratheersely t
the Trustee or to such Holder, then and in evech sase, subject to any determination in such aiog, the Issue
the Trustee and the Holders shall be restored akyweand respectively to their former positions énerder an
thereatfter all
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rights and remedies of the Trustee and the Hoklea§ continue as though no such proceeding hadl insatuted.

Section 6.10. Rights and Remedies Cumulative.

Except as otherwise provided with respect to th@amment or payment of mutilated, destroyed, ¢e
stolen Securities in Section 2.8, no right or reynieerein conferred upon or reserved to the Trustde the Holders
intended to be exclusive of any other right or rdypend every right and remedy shall, to the expeninitted by law
be cumulative and in addition to every other rightl remedy given hereunder or now or hereaftetiegiat law or il
equity or otherwise. The assertion or employmenamyf right or remedy hereunder, or otherwise, shal| to th:
extent permitted by law, prevent the concurren¢idigs or employment of any other appropriate rigghtemedy.

Section 6.11. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holdeany Securities to exercise any right or ren
accruing upon any Event of Default shall impair &gh right or remedy or constitute a waiver of angh Event ¢
Default or an acquiescence therein. Every right r@msledy given by this Article VI or by law to theuBtee or to tr
Holders may be exercised from time to time, andfésn as may be deemed expedient, by the Trustds dhe
Holders, as the case may be.

Section 6.12.  Control by Holders.

The Holders of a majority in principal amount oktbutstanding Securities of any Series shall hhe
right to direct the time, method and place of canihg any proceeding for any remedy available ® Tnustee, ¢
exercising any trust or power conferred on the fBeiswith respect to the Securities of such Sepiesjided that

(@)  such direction shall not beamflict with any rule of law or with this Indent

(b)  the Trustee may take any otwion deemed proper by the Trustee which is monsistent wit
such direction, and

(c) the Trustee shall have thétrigp decline to follow any such direction if theu$tee in good fai
shall, by a Responsible Officer of the Trusteeeduine that the proceeding so directed would inedhe Truste
in personal liability or that it will not be adedaly indemnified against the costs, expenses aulities whict
might be incurred by it in complying with such diten.

Section 6.13. Waiver of Past Defaults.

The Holders of not less than a majority in printigaount of the outstanding Securities of any Semey
on behalf of the Holders of all the Securities ofls Series waive an existing Default or Event ofaDi hereunde
with respect to such Series and its consequenkesptea Default in the payment of the principabointerest on ar
Security of

27




such Series provided, however, that the Holders of a majority in principal ambwh the outstanding Securities
any Series may rescind an acceleration and itsequesces, including any related payment defaultrésaulted fror
such acceleration). Upon any such waiver, such idethall cease to exist, and any Event of Defatitting therefror
shall be deemed to have been cured, for every parpd this Indenture; but no such waiver shall motéo an
subsequent or other Default or impair any rightssguent thereon.

Section 6.14. Undertaking for Costs.

All parties to this Indenture agree, and each Holafeany Security by his acceptance thereof she
deemed to have agreed, that any court may in $tretion require, in any suit for the enforcemehamy right o
remedy under this Indenture, or in any suit agaimstTrustee for any action taken, suffered or tmdiby it as Truste
the filing by any party litigant in such suit of andertaking to pay the costs of such suit, antigheh court may in i
discretion assess reasonable costs, including maebkoattorneysfees, against any party litigant in such suit, hg
due regard to the merits and good faith of thendadr defenses made by such party litigant; buptbegisions of thi
Section shall not apply to any suit instituted bg tssuer to any suit instituted by the Trustegy suit instituted k
any Holder, or group of Holders, holding in the sggate more than 10% in principal amount of thestauniding
Securities of any Series, or to any suit institutgdany Holder for the enforcement of the paymdrthe principal o
or interest on any Security on or after the Statedurity or Stated Maturities expressed in suchuBgc (or, in the
case of redemption, on the redemption date).

ARTICLE VII.
TRUSTEE

Section 7.1. _Duties of Trustee.

(@) If an Event of Default has aged and is continuing, the Trustee shall exersisgh of the righ
and powers vested in it by this Indenture, andtheesame degree of care and skill in such exeragse, prude
man would exercise or use under the circumstamctégiconduct of his own affairs.

(b)  Except during the continuantamEvent of Default with respect to the Secusitié any Series:

(1) the Trustee need perform only those duties thaspeeifically set forth in this Indenture ¢
no others, and no implied covenants or obligat&iredl be read into this Indenture agains
Trustee; ant

(2) inthe absence of bad faith on its part, the Teugt@y conclusively rely, as to the truth of
statements and the correctness of the opinioness@d therein, upon certificates or opin
furnished to the Trustee and conforming to the ireguents of this Indenture. However,
Trustee shall examine such certificates and opsiordetermine whether, «
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their face, they appear to conform to the requirgsef this Indenture

(c)  The Trustee may not be reliefrem liabilities for its own grossly negligenttam, its own gross!
negligent failure to act or its own willful miscomct, except that:

(1) this paragraph does not limit the effect of parphréb) of this Section 7.1; at

(2) the Trustee shall not be liable for any error afgment made in good faith by a Respon:
Officer, unless it is proved that the Trustee wassgly negligent in ascertaining the pertit
facts.

(d) Whether or not therein exphes® provided, every provision of this Indentuhattin any wa
relates to the Trustee is subject to the provisairikis Article VII.

(e) No provision of this Indentwieall require the Trustee to expend or risk its1 dwnds or incur ar
liability. The Trustee may refuse to perform anyydor exercise any right or power unless it receivelemnit,
reasonably satisfactory to it against any losjlitst or expense.

()  The Trustee shall not be lebdr interest on or investment of any money resgiy it except as t
Trustee may agree in writing with the Issuer. Moheid in trust by the Trustee need not be segrddeden othe
funds except to the extent required by law. All epmreceived by the Trustee shall, until appliedhaseir
provided, be held in trust for the payment of the@pal of and premium (if any) and interest o tecurities.

Section 7.2. _Rights of Trustee.

(@ The Trustee may conclusivaly rand shall be fully protected in acting or refrag from acting
upon any resolution, certificate, statement, imatnt, opinion, report, notice, request, directioonsent, orde
note, debenture or other paper or document belibyatito be genuine and to have been signed @epted b
the proper Person. The Trustee need not investigayefact or matter stated in any resolution, edie
statement, instrument, opinion, report, noticeuesy, direction, consent, order, bond, securitptber paper ¢
document.

(b)  Before the Trustee acts oraiek from acting, it may require instruction, affi€er’s Certificate c
an Opinion of Counsel or both to be provided bylgseier. The Trustee shall not be liable for artyoaat take:
or omits to take in good faith in reliance on suiestruction, Officers Certificate or Opinion of Counsel. 1
Trustee may consult with counsel and the writtevicdof such counsel or any Opinion of Counselldbalfull
and complete authorization and protection with eespo any action taken, suffered or omitted hyeiteunder i
good faith and in reliance thereon.
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(c) The Trustee may act througbrasg, attorneys, custodians or nominees and sbiabenresponsib
for the misconduct or negligence of any agentra#ty, custodian or nominee appointed with due care.

(d)  The Trustee shall not be kafdr any action it takes or omits to take in gdaith which it believe
to be authorized or within its rights or powers fesred upon it by this Indenture or with respectatyy action |
takes or omits to take in good faith in accordanite a direction received by it from the Holdersaofmajority ir
aggregate principal amount of the relevant Serfi€egurities.

(e) Unless otherwise specificahpvided in this Indenture, any demand, requeségction or notic
from the Issuer shall be sufficient if signed byQificer of the Issuer.

(H  Anything in this Indenture tbe contrary notwithstanding, in no event shall Tmastee be liab
under or in connection with this Indenture for nedit, special, incidental, punitive or consequéribases c
damages of any kind whatsoever, including but moiteéd to lost profits, whether or not foreseealglegn if the
Trustee has been advised of the possibility themadfregardless of the form of action in which sdamages a
sought.

(g0 The Trustee shall be undeohtigation to exercise any of the trusts or powassted in it by thi
Indenture at the request, order or direction of ahthe Holders of Securities pursuant to the miovis of thi
Indenture, unless such Holders of Securities diele offered to the Trustee, security or indemrgigsonabl
satisfactory to the Trustee against the costs,resgseand liabilities which might be incurred therai thereby.

(h)  The Trustee shall not be dettinehave notice of any Event of Default with respe the Securitie
unless a Responsible Officer of the Trustee hasah&nhowledge thereof or unless written notice 0y @ven
which is in fact such a default is received by apasible Officer at the Corporate Trust Officetlug Trustee
and such notice references the Securities andnitieture.

()  The Trustee may at any timguest, and the Issuer shall deliver an Offis&ertificate setting for
the specimen signatures and the names of indi\gdaiadi/or titles of Officers authorized at such titoetake
specified actions pursuant to this Indenture, witdticer’'s Certificate may be signed by any Person authoiiz
sign an Officers Certificate, including any Person specified asagthorized in any such certificate previol
delivered and not superseded.

()  Notwithstanding any provisiberein to the contrary, in no event shall the Teedte liable for ar
failure or delay in the performance of its obligat under this Indenture because of circumstanegsnial it
control, including, but not limited to, acts of Gdlbod, war (whether declared or undeclared)otesm, fire, riot
strikes or work stoppages for any reason, emb@aernment action, including any laws, ordinancegulation
or the like which restrict or prohibit the providif the services
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contemplated by this Indenture, inability to obtenaterial, equipment, or communications or compiaetities.
or the failure of equipment or interruption of commmtations or computer facilities, and other caussgond it
control whether or not of the same class or kindpeifically named above.

(k)  The rights, privileges, proieat, immunities and benefits given to the Trusteeluding its right t
be indemnified, are extended to, and shall be ea&dle by, the Trustee in each of its capacitiesumgler, eac
Agent, and each other agent, custodian and otheoPemployed to act hereunder.

Section 7.3. May Hold Securities.

The Trustee in its individual or any other capaacitgy become the owner or pledgee of Securitiegraay
otherwise deal with the Issuer or any of its Affies with the same rights it would have if it weid Trustee. An
Agent may do the same with like rights and duti¢®wvever, the Trustee is subject to Sections 7.97abdl.

Section 7.4. TrustegDisclaimer.

The Trustee makes no representation as to theityaldifficiency or adequacy of any offering maadés
this Indenture or the Securities, it shall not becaintable for the Issusruse of the proceeds from the Securitie
any money paid to the Issuer or upon the Issudirection under any provision hereof, it shalt he responsible fi
any statement or recital herein or any statemeanhinoffering materials or the Securities othemntita certificate ¢
authentication.

Section 7.5. Notice of Defaults.

If a Default or Event of Default with respect tetBecurities of any Series occurs and is continamdyi
is actually known to the Trustee, the Trustee gnall to Holders of Securities of such Series aceadf the Default
Event of Default within 90 days after it occurs.cégt in the case of a Default or Event of Defanlippayment ¢
principal of and premium (if any) and interest ary ainking fund installment with respect to the @&ees of suc
Series, the Trustee may withhold the notice if aodlong as a Responsible Officer in good faith whetees the
withholding the notice is in the interests of Haklef Securities of such Series to do so.

Section 7.6. _ Compensation and Indemnity.

The Issuer agrees to pay to the Trustee for ite@aace of this Indenture and services hereundgh
compensation as the Issuer and the Trustee sball tfime to time agree in writing. The Trusteeompensation sh
not be limited by any law on compensation of ateesf an express trust. The Issuer agrees to vegatihe Truste
upon request for all reasonable disbursements,nadgaand expenses incurred by it. Such expensésrsiiade the
reasonable compensation, disbursements and expafrtbesTrustee’s agents and counsel.

The Issuer and the Parent Guarantor shall indenthéyTrustee from, and hold it harmless agains
damage, cost, claim, loss, liability or expensel(iding the reasonable fees
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and expenses of the Truste@gents and counsel) incurred by it arising owrah connection with its acceptance
administration of the trusts set forth under tmddnture, the performance of its obligations antllerexercise of i
rights hereunder, including the reasonable cosiseapenses of defending itself against any clakoept as set for
in the next following paragraph. The Trustee shatify the Issuer promptly of any claim for whichmay see
indemnity. The Issuer shall defend the claim, veittunsel reasonably acceptable to the Trustee,lendrustee she
cooperate in the defense, unless, the Trustets reasonable discretion, determines that any latystential conflic
of interest may exist, in which case the Trusteg have separate counsel, reasonably acceptaliie teduer and tl
Issuer shall pay the reasonable fees and expehseglo counsel. The Issuer need not pay for arjesetnt mad
without its consent.

The Issuer shall not be obligated to reimburse exyense or indemnify against any loss or liak
incurred by the Trustee through the Trustee’s ormasgnegligence or bad faith.

To secure the payment obligations of the IssuénigiSection 7.6, the Trustee shall have a lieorfd the
Securities on all money or property held or cokelcby the Trustee, except that held in trust to paycipal of ani
premium (if any) and interest on Securities of &wgries. Such lien and the obligations of the Issunel the Pare
Guarantor under this Section 7.6 shall survive ghtsfaction and discharge of this Indenture, thgngent of th
Securities and/or the resignation or removal ofTthestee.

When the Trustee incurs expenses or renders ssiviaonnection with an Event of Default, the exge
(including the reasonable charges and expensds obunsel) and the compensation for the servicesnéended t
constitute expenses of administration under anyicgie Federal or State bankruptcy, insolvencgtber similar lawn

Section 7.7. _Replacement of Trustee.

A resignation or removal of the Trustee and appoantt of a successor Trustee shall become effeatiiy
upon the successor Trustee’s acceptance of appmihiés provided in this Section 7.7.

The Trustee may resign and be discharged at argyMiith respect to the Securities of one or moreeS
by so notifying the Issuer. The Holders of a m&om principal amount of the then outstanding 3#igs of an
Series may remove the Trustee with respect to geeirBies of such Series by so notifying the Tresiad the Issue
The Issuer may remove the Trustee for any or aleSef the Securities if:

(@) the Trustee fails to complytw8ection 7.9;

(b) the Trustee is adjudged as hagtkor an insolvent or an order for relief is eatewith respect to tl
Trustee under any Bankruptcy Law;

(c) a Custodian or public officakés charge of the Trustee or its property; or

(d) the Trustee becomes incapabéeting.
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If the Trustee resigns or is removed or if a vagaexists in the office of Trustee for any reasoith
respect to the Securities of one or more Series|sbuer shall promptly appoint a successor Trusteleustees wit
respect to the Securities of that or those Settidsei(ng understood that any such successor Trustgebe appointe
with respect to the Securities of one or more bofkuch Series). Within one year after the susoedrustee wit
respect to the Securities of any Series takesegffite Holders of a majority in principal amounttioé Securities
such Series then outstanding may appoint a suacéssstee to replace the successor Trustee appduytéhe Issuer.

If a successor Trustee with respect to the Seesrdf any Series does not take office within 30sdaiye
the retiring Trustee resigns or is removed, theimgt Trustee, the Issuer or the Holders of attld®®6 in principe
amount of the then outstanding Securities of sueheS may petition any court of competent juriddictfor the
appointment of a successor Trustee with respebet&ecurities of such Series.

If the Trustee with respect to the Securities @aies fails to comply with Section 7.9, any Holad
Securities of such Series may petition any courtahpetent jurisdiction for the removal of the Tags and th
appointment of a successor Trustee with respebiet&ecurities of such Series.

In case of the appointment of a successor Trusitker@spect to all Securities, each such succelsster
shall deliver a written acceptance of its appoimttrie the retiring Trustee and to the Issuer. Tingoa the resignatic
or removal of the retiring Trustee shall becomedite, and the successor Trustee shall haveatights, powers ai
duties of the retiring Trustee under this Indentditee successor Trustee shall give a notice ailitgession to Holde
in accordance with Section 10.2. The retiring Teasshall promptly transfer all property held byst Trustee to tl
successor Trustee, subject to the lien providethf&ection 7.6.

In case of the appointment of a successor Trusiteraspect to the Securities of one or more Sgetie
Issuer, the retiring Trustee and each successatdawvith respect to the Securities of one or re@mes shall exect
and deliver an indenture supplemental hereto irchvieiach successor Trustee shall accept such apgoinand th:
() shall confer to each successor Trustee alfitités, powers and duties of the retiring Trusteth wespect to tr
Securities of that or those Series to which theoagment of such successor Trustee relates, (Reifetiring Truste
is not retiring with respect to all Securities, Islcanfirm that all the rights, powers and dutidstize retiring Truste
with respect to the Securities of that or thoseeSeas to which the retiring Trustee is not regjrghall continue to t
vested in the retiring Trustee and (3) shall addrtohange any of the provisions of this Indenaseshall be necess.
to provide for or facilitate the administration thie trusts hereunder by more than one Trustee.iiNptierein or i
such supplemental indenture shall constitute suoktées cdrustees of the same trust, and each such Trusadiebs
trustee of a trust or trusts hereunder separateapad from any trust or trusts hereunder admirgstdy any othe
such Trustee. Upon the execution and delivery ehssupplemental indenture, the resignation or rexho¥ the
retiring Trustee shall become effective to the eixfovided therein and each such successor Traktdehave all tF
rights, powers and duties of the retiring Trustdathwespect to the Securities of that or those éSetd which th
appointment of such successor Trustee relatesequest of the Issuer, or
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any successor Trustee, such retiring Trustee slaalsfer to such successor Trustee all property bglsuch retirin
Trustee as Trustee with respect to the Securifighad or those Series to which the appointmenswafh success
Trustee relates. Such retiring Trustee shall, h@nevave the right to deduct its unpaid fees anmkeses, includir
attorneys’ fees.

Notwithstanding replacement of the Trustee or \estpursuant to this Section 7.7, the obligatidribe
Issuer and the Parent Guarantor under Sectiorhdlbcontinue for the benefit of the retiring Trestor Trustees.

Section 7.8. _Successor Trustee by Merger, etc.

Subject to Section 7.9, if the Trustee consolidateerges or converts into, or transfers all or sariglly
all of its corporate trust business (including tinensaction) to, another corporation, the suceessgoration withot
any further act shall be the successor Trustee.

In case any Securities shall have been authendichteg not delivered, by the Trustee then in offiaey
successor by merger, conversion or consolidatiosuth authenticating Trustee may adopt such autadion an
deliver the Securities so authenticated; and ie eaghat time any of the Securities shall not Haeen authenticate
any successor to the Trustee may authenticateSemlrities either in the name of any predecesseuhder or in th
name of the successor to the Trustee; and in al sases such certificates shall have the fullefortich it i
anywhere in the Securities or in this Indenturevjgied that the certificate of the Trustee shalldhav

Section 7.9.  Eligibility; Disqualification.

There shall at all times be a Trustee hereundectwsiall be a corporation organized and doing legs
under the laws of the United States, any Stateettiesr the District of Columbia and authorized undgech laws t
exercise corporate trust power, shall be subjedufmervision or examination by Federal or Statetl{er District o
Columbia) authority and shall have, or be a subsydof a bank or bank holding company having, alwoed capite
and surplus of at least $50 million as set fortiisrmost recent published annual report of coaoditi

Section 7.10. _ Preferential Collection of ClaiAtginst Issuer.

The Trustee is subject to and shall comply with phevisions of the Trust Indenture Act of 1933
amended (the TIA ") 8§ 311(a), as if such section applied hereto, exetudny creditor relationship listed in TIA
311(b). A Trustee who has resigned or been remskall be subject to TIA § 311(a), as if such sectpplied heret
to the extent indicated therein.
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ARTICLE VIII.
DISCHARGE OF INDENTURE

Section 8.1. Termination of IssieObligations.

(@  This Indenture shall cease to be of furtiféect with respect to the Securities of a Sefesept that &
obligations of the Issuer and the Parent Guaramboler Section 7.6, the Trustee’s and Paying Agealtligation
under Section 8.3 and the rights, powers, protestiand privileges accorded the Trustee under Ani¢l shal
survive), and the Trustee, on written demand ofiskaer shall execute instruments acknowledgingd#tisfaction ar
discharge of this Indenture with respect to theu8ges of such Series, when:

(1) either

(A) all outstanding Securities of such Series ¢lwfore authenticated and issued (c
than destroyed, lost or stolen Securities that hlaeen replaced or paid) have b
delivered to the Trustee for cancellation; or

(B) all outstanding Securities of such Series thetretofore delivered to the Trustee
cancellation:

(i) have become due and payable, or
(if) will become due and payable at their Stateduvity within one year, or

(iii) are to be called for redemption within oneayainder arrangements satisfactor
the Trustee for the giving of notice of redemptlmnthe Trustee in the name, an
the expense, of the Issuer,

and, in the case of clause (i), (ii) or (iii) abptke Issuer or the Parent Guarantor has irrevgaadybosited ¢
caused to be deposited with the Trustee as fundsédiately available to the Holders in the caseladse (i)) il
trust for such purpose (x) cash in an amount, pG@vernment Obligations, maturing as to princigrdl interes
at such times and in such amounts as will ens@ravhilability of cash in an amount or (z) a conalion therec
which will be sufficient, in the opinion (in the s& of (y) or (z)) of a nationally recognized firrhindepender
public accountants expressed in a written certificathereof delivered to the Trustee, to pay aisgldrge th
entire indebtedness on the Securities of such Sé&ieprincipal and interest to the date of suchodé (in the
case of Securities which have become due and pgyabfor principal, premium, if any, and interésthe State
Maturity or redemption date, as the case may be; or

(C) the Issuer or the Parent Guarantor has prpperfilled such other means
satisfaction and discharge, as contemplated byd®e2t2 to be applicable to the Securi
of such Series;
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(2) the Issuer or the Parent Guarahas paid or caused to be paid all other sumalpea by i
hereunder with respect to the Securities of sucle§eand

(3) the Issuer or the Parent Guiara as the case may be, has delivered to thetégum
Officer’s Certificate stating that all conditions precedensatisfaction and discharge of this Indenturth
respect to the Securities of such Series have t@®aplied with, together with an Opinion of Count®ethe
same effect.

(b)  Unless this Section 8.1(b) is specifiechat being applicable to Securities of a Seriescagernplated k
Section 2.2, each of the Issuer and the Parenta@taarmay terminate certain of its obligations urities Indenture (“
covenant defeasan&ewith respect to the Securities of a Series if:

(1) either the Issuer or the Paf@marantor has irrevocably deposited or causdxk tiorevocabl
deposited with the Trustee as trust funds in tfostthe purpose of making the following payme
specifically pledged as security for and dedicaelktly to the benefit of the Holders of Securitidssuct
Series, (i) money, or (i) Government Obligationghwespect to such Series, maturing as to prih@pe
interest at such times and in such amounts asendlre the availability of money in the currencyinich
payment of the Securities of such Series is to bderin an amount or (iii)) a combination thereogttis
sufficient, in the opinion (in the case of (ii) afid)) of a nationally recognized firm of indepest public
accountants expressed in a written certificatiarebf delivered to the Trustee, to pay the prinogbanc
premium (if any) and interest on all Securitiessoth Series on each date that such principal, pranif
any) or interest is due and payable and (at thee@tislaturity thereof or upon redemption as provid
Section 8.1(e)) to pay all other sums payable byerteunder; provided that the Trustee shall hawer
irrevocably instructed to apply such money andf@ proceeds of such Government Obligations t
payment of said principal, premium (if any) andeneist with respect to the Securities of such Sexseth
same shall become due;

(2) the Issuer or the Parent Gutara as the case may be, has delivered to thetéerums
Officer’s Certificate stating that all conditions precedensatisfaction and discharge of this Indenturth
respect to the Securities of such Series have beeplied with, and an Opinion of Counsel to the €
effect;

(3) no Default or Event of Defawith respect to the Securities of such Seried $laalke occurre
and be continuing on the date of such deposit (dthen a Default or Event of Default resulting frahe
borrowing of funds to be applied to such deposit e grant of any lien securing such borrowings);

(4) the Issuer or the Parent Guiara as the case may be, shall have deliveredetd tustee ¢
Opinion of Counsel from a nationally recognized
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counsel acceptable to the Trustee or a tax rubnthe effect that the Holders will not recognizeame
gain or loss for Federal income tax purposes &sualtrof such Issuer or Parent Guarast@xercise of i
option under this Section 8.1(b) and will be subfecFederal income tax on the same amount anbe
same manner and at the same times as would hamdH®ease if such option had not been exercisetl; a

(5) the Issuer and the Parent @uar have complied with any additional conditi@pecifiec
pursuant to Section 2.2 to be applicable to thehdige of Securities of such Series pursuant te
Section 8.1.

In such event, this Indenture shall cease to dardier effect (except as set forth in this paraglaand th
Trustee, on written demand of the Issuer or theefiaGuarantor, as the case may be, shall execsteinment
acknowledging satisfaction and discharge underltidenture. However, the Issugbligations in Sections 2.4, -
2.6,27,28,4.1,5.1, 7.6 and 7.7, the Pareratr&uor’s obligations in Section 5.1 and 7.6, tihestees and Payin
Agent’s obligations in Section 8.3 and the rights, pow@mtections and privileges accorded the Trustede!
Article VII shall survive until all Securities oush Series are no longer outstanding. Thereaftdy,the obligations ¢
the Issuer and the Parent Guarantor in Sectioand@he Trustee’s and Paying Agentbligations in Section 8.3 sf
survive with respect to Securities of such Series.

In order to have money available on a payment tepay principal of or premium (if any) or interest the
Securities, the Government Obligations shall beapbgyas to principal or interest on or before spapment date
such amounts as will provide the necessary moneyefdment Obligations shall not be callable atliseier’s option.

(c) If the Issuer or the Parent Guarantortres case may be, has previously complied or is woently
complying with the conditions set forth in Sect®d(b) (other than any additional conditions spedifpursuant i
Section 2.2 that are expressly applicable onlyotcenant defeasance) with respect to SecuritiesSarees, then unle
this Section 8.1(c) is specified as not being aalie to Securities of such Series as contemplatetkction 2.2, ea
of the Issuer and the Parent Guarantor may eleloé tdischarged (legal defeasanc® from its obligations to mal
payments with respect to Securities of such Seifies,

(1) unless otherwise specified wigspect to Securities of such Series as conteetplihy
Section 2.2, the Issuer or the Parent Guarantdheasase may be, has delivered to the Trusteepanadd
of Counsel from a nationally recognized counseleptable to the Trustee to the effect referred
Section 8.1(b)(4) with respect to such legal defeas, which opinion is based on (i) a private il the
Internal Revenue Service addressed to the Issug¢heoiParent Guarantor, as the case may be,
published ruling of the Internal Revenue Servicgiigra change in the applicable federal income ltaw
(including regulations) after the date of this Intlee; the Issuer or the Parent Guarantor, asdke ma
be, has complied with any other conditions spetifiersuant to Section 2.2 to be applicable to ¢uya
defeasance of Securities of such Series pursudhist&ection 8.1(c); and
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(2) the Issuer or the Parent Gotara as the case may be, has delivered to thetebu
Company Request requesting such legal defeasantiee oSecurities of such Series and an Offecer’
Certificate stating that all conditions precedefthwespect to such legal defeasance of the Sexzul
such Series have been complied with, together avitpinion of Counsel to the same effect.

In such event, each of the Issuer and the Pareata@tor will be discharged from its obligations enthis
Indenture and the Securities of such Series toppiagipal of and premium (if any) and interest ac&ities of suc
Series, the Issuer’s obligations under Sectionsa#hd 5.1 and the Parent Guarargaobligations under Section !
shall terminate with respect to such Securities, thie entire indebtedness of the Issuer evidengeslibh Securitie
shall be deemed paid and discharged.

(d) If and to the extent additional or alteimatmeans of satisfaction, discharge or defeasan
Securities of a Series are specified to be apgkcabsuch Series as contemplated by Section a¢h ef the Issu
and the Parent Guarantor may terminate any orf & @bligations under this Indenture with respicthe Securitie
of a Series and any or all of its obligations unter Securities of such Series if it fulfills suokher means
satisfaction and discharge as may be so specdgedpntemplated by Section 2.2, to be applicabtad@decurities
such Series.

(e) If Securities of any Series subject tosadtions (a), (b), (c) or (d) of this Section 8r& o b«
redeemed prior to their Stated Maturity, whethensspant to any optional redemption provisions ocadgeordance wit
any mandatory or optional sinking fund provisiotig terms of the applicable trust arrangement ghallide for suc
redemption, and the Issuer shall make such arraggisnas are reasonably satisfactory to the Trdistedbe giving o
notice of redemption in the name, and at the exgesfshe Issuer.

Section 8.2. _ Application of Trust Money.

The Trustee or a trustee satisfactory to the Teuatel the Issuer shall hold in trust money or Guven
Obligations deposited with it pursuant to Sectiah Bereof. It shall apply the deposited money dredrhoney fror
Government Obligations through the Paying Agentiaretcordance with this Indenture to the paymémpriocipal o
and premium (if any) and interest on the Securitiethe Series with respect to which the deposi made.

Section 8.3. Repayment to Issuer or Parent dpuair.

The Trustee and the Paying Agent shall promptlytpape Issuer or the Parent Guarantor, as themay
be, upon written request any excess money or Gowanh Obligations (or proceeds therefrom) held nthat an
time upon the written request of the Issuer orRheent Guarantor, as the case may be.

Subject to the requirements of any applicable abaed property laws, the Trustee and the Paying #
shall pay to the Issuer or the Parent Guarantothegase may be, upon written request any monlelylyethem fo
the payment of principal, premium (if any) or irgst that remains unclaimed for two years afterddwe upon whic
such payment shall have become due. After payrmoeghgtissuer or the Parent Guarantor, as the cagéa) Holders
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entitled to the money must look to the Issuer fayment as general creditors unless an applicalaledamed proper
law designates another Person, and all liabilityhef Trustee and the Paying Agent with respectth snoney she
cease.

Section 8.4. _Reinstatement.

If the Trustee or the Paying Agent is unable toyappy money or Government Obligations depositeith
respect to Securities of any Series in accordaniteSection 8.1 by reason of any legal proceedmigyareason of ar
order or judgment of any court or governmental arty enjoining, restraining or otherwise prohibgi sucl
application, the obligations of the Issuer andRlaeent Guarantor under this Indenture with resgetite Securities
such Series and under the Securities of such S&esbe revived and reinstated as though no depad occurre
pursuant to Section 8.1 until such time as the fE€ru®r the Paying Agent is permitted to apply aths money c¢
Government Obligations in accordance with Sectidn@ovided, however, that if the Issuer or the Parent Guara
has made any payment of principal of, premiumi{if)eor interest on any Securities because of timstatement of i
obligations, the Issuer or the Parent Guarantothaxase may be, shall be subrogated to the rgfhtse Holders ¢
such Securities to receive such payment from theeywor Government Obligations held by the Trustethe Payin
Agent.

ARTICLE IX.
AMENDMENTS AND WAIVERS

Section 9.1. _Without Consent of Holders.

Without the consent of any Holder of Securitiesaoferies, the Issuer, the Parent Guarantor ar
Trustee may amend or supplement this IndenturkeoBeries of Securities in the following circumses

(1) to cure any ambiguity, omissidafect or inconsistency;

(2) to provide for the assumptidntlee Issuer or the Parent Guarargoobligations under tF
Indenture by a successor upon any merger, consiolidar transfer of substantially all of the assaftshe
Issuer or the Parent Guarantor, as the case may be;

(3) to provide for uncertificat8ecurities in addition to or in place of CertifiedtSecurities;

4) to provide any security for guarantees, supplemental to the Parent Guaraoteies
Securities or for the addition of an additionaligbf on its Securities;

(5) to comply with any requiremémteffect or maintain the qualification of thisdenture unde
the Trust Indenture Act of 1939, as amended, ifiapiple;
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(6) to add covenants that woulddse the Holders of its Securities or to surrenaey rights th
Issuer or the Parent Guarantor has under this tooken

(7)  to change or eliminate anyha provisions of this Indenturprovidedthat any such chan
or elimination shall not become effective with respto any outstanding Securities of any Serieatet
prior to the execution of such supplemental indentwhich is entitled to the benefit of such promsi

(8) to provide for the issuancenll establish forms and terms and conditionsrava Series (
Securities;

(9) to permit or facilitate thefdasance and discharge of the Securities;

(10) toissue additional Secusitid¢ any Seriegrovidedthat such additional Securities have
same terms as, and be deemed part of the samea Ssyithe applicable Series of Securities to then
required under this Indenture;

(11) to evidence and provide fog iicceptance of and appointment by a successtedrwitt
respect to the Securities of one or more Seriestaradd to or change any of the provisions of
Indenture as shall be necessary to provide foadititate the administration of the trust by mdnart on
trustee;

(12) to add additional Events @f&ult with respect to Securities; and

(13) to make any change that dugsadversely affect any of its outstanding Semsiin an'
material respect.

Section 9.2. With Consent of Holders.

This Indenture or the Securities of a Series mayatmended or supplemented, and waivers me
obtained, with the consent of the Holders of astieamajority in aggregate principal amount of tihen outstandir
Securities of such Series voting as a single qletuding consents obtained in connection witheader offer ¢
exchange offer for, or purchase of, such Securities Series), and any existing Default or EveriDefault (other tha
a Default or Event of Default in the payment of fhrencipal of, premium on, if any or interest, ifiyg on, suc
Securities of a Series, except a payment Defasiiltiag from an acceleration that has been resdindecomplianc
with any provision of this Indenture or the Seaastof such Series may be waived with the conskthteoHolders of
majority in aggregate principal amount of the thmristanding Securities of such Series voting asgles clas
(including consents obtained in connection withuechase of, or tender offer or exchange offer $ach Securities
a Series).

The Holders of a majority in principal amount oétbutstanding Securities of a Series issued bysthe

may waive any existing or past Default or EvenDeffault with respect to those Securities. Thosedeid may no
however, waive any Default or Event of Default nygayment on any Security.
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For the avoidance of doubt, any amendment, suppienrewaiver to any Series of Securities made
the consent of Holders of such Series of Secuyisieall be made with respect to that Series of @exzionly, and nc
any other Series of Securities.

Section 9.3. _ Limitations.

Without the consent of each Holder of Securities @eries affected thereby, an amendment, suppt
or waiver may not (with respect to any Securitiesuxh Series held by a non-consenting Holder):

(1) reduce the amount of the Séesrof such Series whose Holders must conserdr
amendment, supplement or waiver;

(2)  reduce the rate of or chargetime for payment of interest on the Securitiesugh Series;

(3) reduce the principal of the @#es of such Series or change the Stated Mgtafitthe
Securities of such Series;

(4) reduce any premium payabléhenredemption of the Securities of such Serieshange th
time at which the Securities of such Series maywst be redeemed,;

(5) make payments on the Secuwitguch Series payable in currency other than @gnaily
stated in such Security;

(6) impair the Holderright to institute suit for the enforcement offggrayment on the Secur
of such Series;

(7) make any change in the pesgtof principal amount of the Securities of su@mie?
necessary to waive compliance with Sections 6.8Gh8 of this Indenture or to make any change is
Section 9.3(8); or

(8) waive a continuing DefaultEwvent of Default regarding any payment on Securitiesucl
Series.

In the event that consent is obtained from somta@Holders but not from all of the Holders witlspec
to any amendments or waivers pursuant to clausethr@dugh (8) of this Section 9.3, new Securitiésach Serie
with such amendments or waivers will be issuechtsé consenting Holders. Such new Securities bhat separa
CUSIP numbers and ISINs from those Securities o Series held by non-consenting Holders.

Section 9.4. Form of Amendments.

Every amendment to this Indenture or the Securitiene or more Series shall be set forth
supplemental indenture.
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Section 9.5. Revocation and Effect of Consents.

Until an amendment is set forth in a supplememaénture or a waiver becomes effective, a congeit
by a Holder of a Security is a continuing consgnthe Holder and every subsequent Holder of a $gaurportion o
a Security that evidences the same debt as thertmg Holders Security, even if notation of the consent ismatie
on any Security. However, any such Holder or subsegjHolder may revoke the consent as to his Sgawrriportior
of a Security if the Trustee receives the writtetige of revocation before the date of the supplealendenture or tr
date the waiver becomes effective.

Any amendment or waiver once effective shall bindrg Securityholder of each Series affected by
amendment or waiver unless it is of the type dbsdrin any of clauses (1) through (8) of Sectidh bh that case, tl
amendment or waiver shall bind each Holder of auBgcwho has consented to it and every subseqgidelter of ¢
Security or portion of a Security that evidencesghme debt as the consenting Holder’s Security.

Section 9.6. Notation on or Exchange of Sel@sit

The Trustee may place an appropriate notation aBoudimendment or waiver on any Security of
Series thereafter authenticated. The Issuer, ihange for its Securities of that Series, may isswkthe Trustee sh
authenticate upon request new Securities of tha¢Sthat reflect the amendment or waiver.

Section 9.7. Trustee Protected.

In executing, or accepting the additional truseated by, any supplemental indenture permittedhiz
Article IX or the modifications thereby of the ttareated by this Indenture, the Trustee shaérigled to receiv
and (subject to Section 7.1) shall be fully pragedn relying upon, an Opinion of Counsel statingt the execution
such supplemental indenture is authorized or pethiby this Indenture. The Trustee may, but shatlloe obligate
to, enter into any supplemental indentures whidhcafthe Trustes own rights, duties, immunities, or indemni
under this Indenture, the Securities or otherwise.

ARTICLE X.
MISCELLANEOUS

Section 10.1. _ Notices.
Any request, direction, instruction, demand, docotneotice or communication by the Issuer, the R
Guarantor or the Trustee to the other, or by a éetotd the Issuer, the Parent Guarantor or the @eysthall be i

English and in writing and delivered in person, lediby firstelass mail, delivered via facsimile or deliverec
overnight courier as follows:
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if to the Issuer:

Celanese US Holdings LLC
1601 West LBJ Freeway
Dallas, Texas 75234

Fax: (214) 258-9730
Attention: General Counsel

if to the Parent Guarantor:

Celanese Corporation
1601 West LBJ Freeway
Dallas, Texas 75234

Fax: (214) 258-9730
Attention: General Counsel

in either case, with a copy to:

Gibson, Dunn & Crutcher LLP
200 Park Avenue

New York, New York 10166
Fax: (212) 351-4035
Attention: Andrew L. Fabens

if to the Trustee:

Wells Fargo Bank, N.A.
201 Main Street, Suite 301
MAC: T T5441-030

Fort Worth, TX 76102

Fax: (817) 885-8650

Notices shall be effective upon the recipiendéictual receipt thereof. Any party by notice te tithe
parties may designate additional or different asisle for subsequent notices or communications.

Any notice or communication to (i) a Securityhol@déma Certificated Security shall be mailed bytfickas:
mail to his address shown on the register kepthey Registrar (ii) a Securityholder of a Global Ségushall be
delivered to the Depositary in accordance wittafplicable procedures. Failure to mail a noticeanmunication to
Securityholder of any Series or any defect in dllshot affect its sufficiency with respect to otlecurityholders ¢
that or any other Series.

If a notice or communication to any Securityholgemailed or published in the manner provided ak
within the time prescribed, it is duly given, whetlor not the Securityholder receives it.
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If the Issuer mails a notice or communication t@Biyholders, it shall mail a copy to the Truste®
each Agent at the same time.

With respect to this Indenture, the Trustee shatllvave any duty or obligation to verify or confithat the
Person sending instructions, directions, reporttjces or other communications or information bycélonic
transmission is, in fact, a Person authorized tee gsuch instructions, directions, reports, notiags othe
communications or information on behalf of the paatirporting to send such electronic transmissao the Truste
shall not have any liability for any losses, lidimls, costs or expenses incurred or sustainechipyparty as a result
such reliance upon or compliance with such insioast directions, reports, notices or other commations o
information. Each other party agrees to assumeisitb arising out of the use of electronic methaalssubmi
instructions, directions, reports, notices or ott@nmunications or information to the Trustee, udahg the risk of th
Trustee acting on unauthorized instructions, neticeports or other communications or informatiang the risk ¢
interception and misuse by third parties.

Section 10.2. ~ Communication by Holders with étHolders.

Securityholders of a Series may communicate putsiwahlA § 312(b), as if such section applied he;
with other Securityholders of such Series with e$po their rights under this Indenture or theusiges.

Section 10.3. Certificate and Opinion as to ditons Precedent.

Upon any request or application by the Issuer erRarent Guarantor to the Trustee to take anyn
under this Indenture, the Issuer or the Parent @&uar shall furnish to the Trustee:

1. an Office’s Certificate stating that, in the opinion of thgner, all conditions precedent, if a
provided for in this Indenture relating to the pospd action have been complied with; .

2. an Opinion of Counsel stating that, in the opingdrsuch counsel, all such conditions prece
have been complied wit

Section 10.4. Statements Required in CertdgicatOpinion.

Each certificate or opinion with respect to compdi@a with a condition or covenant provided for i
Indenture shall include:

1. a statement that the Person making such certificat®pinion has read such covenan
condition;

2. a brief statement as to the nature and scope oéxamination or investigation upon which
statements or opinions contained in such certéicatopinion are base
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3. a statement that, in the opinion of such Persorasemade such examination or investigatic
is necessary to enable him to express an inforrpedom as to whether or not such covenal
condition has been complied with; a

4. a statement as to whether or not, in the opiniosugh Person, such condition or covenan
been complied witF

Section 10.5. Rules by Trustee and Agents.

The Trustee may make reasonable rules for actiomrby meeting of Securityholders of one or n
Series. Any Agent may make reasonable rules angasbnable requirements for its functions.

Section 10.6. Legal Holidays.

Unless otherwise provided by Board Resolution, €@ffs Certificate or supplemental indenture fc
particular Series, a Legal Holiday” is any day that is not a Business Day. If a payndet¢ is a Legal Holiday a
place of payment, payment may be made at that pladbe next succeeding day that is not a Legaiddyg] and n
interest shall accrue for the intervening period.

Section 10.7. _ No Personal Liability of DirecpOfficers, Employees and Certain Others.

No director, officer, employee, incorporator or sanfounder, stockholder or member of the Issuethe
Parent Guarantor will have any liability for or aolgligations of the Issuer or the Parent Guarami®the case may |
under this Indenture, the Securities or the PaBaratrantees or for any claim based on, with resjpeat by reason ¢
such obligations or their creation. Each HolderSefcurities by accepting a Security waives and seleall suc
liability. The waiver and release are part of tlimsideration for issuance of the Securities. Thevevamay not b
effective to waive liabilities under the federatsaties laws.

Section 10.8. _ Counterparts.

This Indenture may be executed in any number ohtparts and by the parties hereto in sep
counterparts, each of which when so executed beatleemed to be an original and all of which takgether sha
constitute one and the same agreement. Deliveay @xecuted counterpart of this Indenture by faibsior electroni
transmission shall be equally as effective as dgfiwf an original executed counterpart of thiselmiire. Any part
delivering an executed counterpart of this Indemtby facsimile or electronic transmission also Isdaliver ar
original executed counterpart of this Indenturet the failure to deliver an original executed caupart shall nc
affect the validity, enforceability and binding et of this Indenture.
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Section 10.9. Governing Laws.

THIS INDENTURE AND THE SECURITIES, INCLUDING ANY CL AIM OR CONTROVERSY
ARISING OUT OF OR RELATING TO THIS INDENTURE OR THE SECURITIES, SHALL BE
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK WITHO UT REGARD TO CONFLICT OF
LAW PRINCIPLES THAT WOULD RESULT IN THE APPLICATION  OF ANY LAW OTHER THAN THE
LAW OF THE STATE OF NEW YORK.

Section 10.10. No Adverse Interpretation of Othgreements.

This Indenture may not be used to interpret anoitdenture, loan or debt agreement of the Issie
Parent Guarantor or any Subsidiary of the Issu¢h@Parent Guarantor. Any such indenture, loagett agreeme
may not be used to interpret this Indenture.

Section 10.11. Successors.

All agreements of the Issuer and the Parent Guaramtthis Indenture and the Securities shall kimeir
respective successors. All agreements of the Teustthis Indenture shall bind its successor.

Section 10.12. Severability.

In case any provision in this Indenture or in trec8ities shall be invalid, illegal or unenforceghihe
validity, legality and enforceability of the remaig provisions shall not in any way be affectednmpaired thereby.

Section 10.13. Table of Contents, Headings, Etc.

The Table of Contents, Cross Reference Table, aadihgs of the Articles and Sections of this Indm
have been inserted for convenience of referencg arg not to be considered a part hereof, and ishab way modif
or restrict any of the terms or provisions hereof.

Section 10.14. Judgment Currency.

The Issuer and the Parent Guarantor agree, to ullestf extent that it may effectively do so ur
applicable law, that (a) if for the purpose of aitag judgment in any court it is necessary to @nhthe sum due wi
respect to the principal of or interest or otheoant on the Securities of any Series (tHeequired Currency) into
currency in which a judgment will be rendered (thridgment Currency), the rate of exchange used shall be the
at which in accordance with normal banking proceduhe recipient could purchase in The City of Néwvk the
Required Currency with the Judgment Currency ondédne on which final unappealable judgment is emtetmles
such day is not a New York Banking Day, then the d exchange used shall be the rate at whicleéordance wit
normal banking procedures the recipient could pasehin The City of New York the Required Currendyhwihe
Judgment Currency on the New York Banking Day pilewethe day on which final unappealable
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judgment is entered and (b) its obligations unber lindenture to make payments in the Requirede@ayr (i) shall nc
be discharged or satisfied by any tender, any mgopursuant to any judgment (whether or not edt@reaccordanc
with subsection (a)), in any currency other thae Bequired Currency, except to the extent that saoder o
recovery shall result in the actual receipt, by pagee, of the full amount of the Required Curreaggressed to |
payable with respect to such payments, (ii) shalebforceable as an alternative or additional cafisetion for th
purpose of recovering in the Required Currencyatmeunt, if any, by which such actual receipt sfallshort of thi
full amount of the Required Currency so expresseliet payable, and (iii) shall not be affected bggjment bein
obtained for any other sum due under this Indenfewe purposes of the foregoingNew York Banking Day mean:
any day except a Saturday, Sunday or a Legal Hplidalhe City of New York on which banking institoms ar
authorized or required by law, regulation or exa®ubrder to close.

Section 10.15. English Language.

This Indenture has been negotiated and executdtiiknglish language. All certificates, reportstices
and other documents and communications delivereddedivered pursuant to this Indenture (includingy
modifications or supplements hereto), shall be ha English language, or accompanied by a certitiaglist
translation thereof. In the case of any documeidirally issued in a language other than Engliste Englisl
language version of any such document shall fopgees of this Indenture, and absent manifest ecntrol the
meaning of the matters set out therein.

Section 10.16. Submission to Jurisdiction; Appoistitof Agent.

Any suit, action or proceeding against the Isstier,Parent Guarantor or any of their respectivpgnees
assets or revenues with respect to this IndentheeSecurities or the Parent Guarantees Related Proceedin{)
may be brought in any state or Federal court irBtugh of Manhattan in The City of New York, N&erk, as th
Person bringing such Related Proceeding may ealeit$ isole discretion. Each of the Issuer and theeit Guarant
hereby consents to the nexelusive jurisdiction of each such court for thegmse of any Related Proceeding anc
irrevocably waived any objection to the laying ehue of any Related Proceeding brought in any saalt and to th
fullest extent it may effectively do so and theadefe of an inconvenient forum to the maintenancangf Relate
Proceeding or any such suit, action or proceedirany such court. Each of the Issuer and the P&ueatantor herel
agrees that service of all writs, claims, processsummonses in any Related Proceeding broughtstgain the Stai
of New York may be made upon CT Corporation Systehi, Eighth Avenue, New York, New York 10011 (amy
successor entity) (theProcess Ageri)). Each of the Issuer and the Parent Guarantor iredblp@ppointed the Proce
Agent as its agent and true and lawful attornefaat in its name, place and stead to accept susiteeof any and ¢
such writs, claims, process and summonses, anthyhagrees that the failure of the Process Agegive any notic
to it of any such service of process shall not impa affect the validity of such service or of ajudgment base
thereon. Each of the Issuer and the Parent Guarheteby agrees to have an office or to maintaadldimes an age
with offices in the United States of America to ast Process Agent. Nothing in this Indenture sinaliny way b
deemed to limit the ability to serve any such wiiiocess or summonses in any other manner pednistepplicabl
law.
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Section 10.17. Waiver of Immunity.

To the extent that the Issuer or the Parent Guaaas the case may be, has or hereafter may acay
immunity from jurisdiction of any court or from amggal process (whether through service of noatchment pric
to judgment, attachment in aid of execution or exea, on the ground of sovereignty or otherwis&hwespect t
itself or its property, each hereby irrevocably wes, to the fullest extent permitted by applicdbie, such immunit
with respect to its obligations under this Indeatuhe Securities or the Parent Guarantees.

Section 10.18. Waiver of Jury Trial.

EACH OF THE ISSUER, THE PARENT GUARANTOR AND THE TRSTEE HERETO HEREB
IRREVOCABLY WAIVE ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING Ol
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR GIERWISE) ARISING OUT OF O
RELATING TO THIS INDENTURE, THE SECURITIES, OR THERANSACTIONS CONTEMPLATED HEREB
OR THEREBY.

ARTICLE XI.
GUARANTEES

Section 11.01 Parent Guarantee.

The Parent Guarantor hereby fully and unconditigngiarantees (i) to each Holder of each Secuh#
is authenticated and delivered by the Trustee,(antb the Trustee on behalf of such Holder, thee cind punctu
payment of the principal of, premium, if any, anterest on such Security when and as the samebstme due al
payable, whether at the stated maturity, by acatdar, call for redemption or otherwise, in accaorcawith the tern
of such Security and of this Indenture. In cas¢heffailure of the Issuer punctually to make anghspayment, tr
Parent Guarantor hereby agrees to cause such patoriem made punctually when and as the same lsbadime du
and payable, whether at the stated maturity ordoglaration, call for redemption or otherwise, asdf such payme
were made by the Issuer.

The Parent Guarantor hereby agrees that its olgigathereunder shall be absolute and uncondit
irrespective of, and shall be unaffected by, thiedirg, regularity or enforceability of such Sedyrior this Indenturt
the absence of any action to enforce the sameyoredease, amendment, waiver or indulgence grawotéae Issuer (
the Parent Guarantor or any consent to departora &ny requirement of any other guarantee of akror of the
Securities or any other circumstances which mighémvise constitute a legal or equitable dischangdefense of
surety or guarantor. The Parent Guarantor hereliyesdhe benefits of diligence, presentment, denfangpaymen
any requirement that the Trustee or any of the efslgrotect, secure, perfect or insure any secuntiéyest in or othe
lien on any property subject thereto or exhaustragitt or take any action against the Issuer or@thgr Person or a
collateral, filing of claims with a court in the @t of insolvency or bankruptcy of the Issuer, aigit to require
proceeding first against the Issuer, protest oicaatith respect to such Security or the indebtedreidenced there
and all demands whatsoever, and covenants thatPdment Guarantee will not be discharged in respéduct
Security except by complete performance of thegalilbns contained in such Security and in suchrRdearante:
The
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Parent Guarantor agrees that if, after the occaoeremd during the continuance of an Event of D&fthué Trustee «
any of the Holders of the applicable Series of @#ea are prevented by applicable law from exéngistheil
respective rights to accelerate the maturity ohs8ecurities, to collect interest on such Secwit@ to enforce
exercise any other right or remedy with respeduich Securities, the Parent Guarantor agrees ttoghag Trustee f
the account of such Holders, upon demand ther#feramount that would otherwise have been due agdbte ha
such rights and remedies been permitted to be iseerby the Trustee or any of such Holders.

The Parent Guarantor shall be subrogated to ditgigf the holders of the Securities against teadsir
respect of any amounts paid by the Parent Guaramaccount of such Security pursuant to the prawssof its
Parent Guarantee or this Indenture; provided, hewdhat the Parent Guarantor shall not be entttbeginforce or t
receive any payment arising out of, or based upaaoh right of subrogation until the principal ofdaimterest on &
Securities of such Series issued hereunder shadl @en paid in full.

The Parent Guarantee shall remain in full force afifieict and continue to be effective should anytipe
be filed by or against the Issuer for liquidationreorganization, should the Issuer become instleermake a
assignment for the benefit of creditors or shouleg@eiver or trustee be appointed for all or anst pathe Issueg
assets, and shall, to the fullest extent permhgethw, continue to be effective or be reinstatexithe case may be, i
any time payment and performance of such Securisepursuant to applicable law, rescinded or cedun amoun
or must otherwise be restored or returned by argehnoof such Securities, whether as a “voidablefgpeace’
“fraudulent transfer’pr otherwise, all as though such payment or perdmice had not been made. In the event the
payment, or any part thereof, is rescinded, reducestored or returned, such Securities shallheftllest exter
permitted by law, be reinstated and deemed redonidby such amount paid and not so rescinded,cestiurestore
or returned.

Any term or provision of the Parent Guarantee #dbntrary notwithstanding, the aggregate amoulttte
obligations guaranteed hereunder shall be reducdtie extent necessary to prevent such Parent @eardron
violating or becoming voidable under applicable l@hating to fraudulent conveyance or frauduleanhsfer or simile
laws affecting the rights of creditors generally.

Section 11.02 Execution and Delivery of Parent @otae.

The Parent Guarantee shall include the terms dP#nent Guarantee set forth in Section 11.01 aalf Is¢
substantially in the form established pursuantdoti®n 2.15. The Parent Guarantor hereby agreesetcute its Pare
Guarantee, in a form established pursuant to Se2tith, on each Security authenticated and deliMeyehe Trustee.

The Parent Guarantee shall be executed on behtddéd?arent Guarantor by any one of its chairmats

board of directors, president, vice presidents thieroperson duly authorized by the Parent Guarantooard c
directors. The signature of any or all of thesespes on the Parent Guarantee may be manual omiéesi
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A Parent Guarantee bearing the manual or facsisijeature of individuals who were at any time
proper officers of the Parent Guarantor shall livelParent Guarantor, notwithstanding that suclvishaals or any ¢
them have ceased to hold such offices prior toathientication and delivery of any Security or dat hold suc
offices at the date of such Parent Guarantee.

The delivery of any Security by the Trustee, afiter authentication thereof, shall constitute dueveley of
the Parent Guarantee on behalf of the Parent Giearand shall bind the Parent Guarantor notwitlditagthe fac
that the Parent Guarantee does not bear the signatithe Parent Guarantor. The Parent Guarant@eaghat i
Parent Guarantee set forth in Section 11.01 artdrform of Parent Guarantee established purswa8ettion 2.1
shall remain in full force and effect notwithstamgliany failure to execute a Parent Guarantee orsacty Security.

Section 11.03 Release of Parent Guarantee.

Notwithstanding anything in this Article XI to theontrary, concurrently with the payment in full thie
principal of, premium, if any, and interest on S#ges of a Series, the Parent Guarantor shallebeased from ar
relieved of its obligations under this Article Xlithv respect to the Securities of such Series. Upendelivery by th
Issuer to the Trustee of an OfficeiCertificate and an Opinion of Counsel to thectffhat the transaction giving r
to the release of this Parent Guarantee was madeehbigsuer in accordance with the provisions o thdenture ar
the Securities, the Trustee shall execute any dentsreasonably required in order to evidence ¢hease of tr
Parent Guarantor from its obligations under thissRaGuarantee. If any of the obligations to pag phincipal of
premium, if any, and interest on such Securitia$ @hother obligations of the Issuer are revived geinstated aft
the termination of this Parent Guarantee, theofahe obligations of the Parent Guarantor under Barent Guarant
shall be revived and reinstated as if this Paramréntee had not been terminated until such tinteeagrincipal o
premium, if any, and interest on such Securities paid in full, and the Parent Guarantor shall remé ar
amendment to this Parent Guarantee, reasonaldyagatiry to the Trustee, evidencing such revival @einstatement.

[ Signature page follow$.
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IN WITNESS WHEREOF, the parties hereto have cadlssdindenture to be duly executed as of the

and year first above written.

CELANESE US HOLDINGS LLC

By:
Name:
Title:

CELANESE CORPORATIOMN

By:
Name:
Title:




WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:
Name:
Title:




EXHIBIT 4.7

Celanese US Holdings LLC
as Issuer

AND

Celanese Corporation
as Parent Guarantor

INDENTURE

Dated as of | ], 2011

Wells Fargo Bank, National Association
as Trustee

Subordinated Debt Securities
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Indenture dated as of | | between Celabk&sdHoldings LLC, a Delaware limited liabil
company (the ‘Issuer”), Celanese Corporation, a Delaware corporatibe (tParent Guarantor’) and Wells Farg
Bank, National Association, as trustee (thErtstee”).

Each party agrees as follows for the benefit ofdtier parties and for the equal and ratable beokthe
Holders (as defined below) of the Securities (dsdd below) issued under this Indenture.

ARTICLE I.
DEFINITIONS AND INCORPORATION BY REFERENCE

Section 1.1. Definitions.

“ Affiliate ” of any specified Person means any other Persoatlgli@ indirectly controlling or controlle
by or under common control with such specified Bers-or the purposes of this definition, “contr@ficluding, witt
correlative meanings, the terms “controlling”, “tatled by” and “under common control with’as used with respe
to any Person, shall mean the possession, directigdirectly, of the power to direct or cause theection of thi
management or policies of such Person, whethemugfirahe ownership of voting securities or by agreeino
otherwise.

“ Agent” means any Registrar, Paying Agent or Transfer Agerany other agent appointed pursual
this Indenture.

“ Board of Directors” means the Board of Directors of the Issuer, or daly authorized committe
thereof.

“ Board Resolutiori means a copy of a resolution certified by the Sacyeor an Assistant Secretary
the Issuer to have been adopted by the Board etciairs or pursuant to authorization by the BoarDioéctors and t
be in full force and effect on the date of the ifiegtion and delivered to the Trustee.

“ Business Day’ means, unless otherwise provided by Board ResolutOfficer's Certificate c
supplemental indenture for a particular Series, deny except a Saturday, Sunday or a Legal Holidayhe City o
New York on which banking institutions are authedzor required by law, regulation or executive otdeclose

“ Capital Stock means (1) in the case of a corporation, corpotatks(2) in the case of an associatio
business entity, any and all shares, interestdjcyations, rights or other equivalents (howevesignated) ¢
corporate stock; (3) in the case of a partnershilnoted liability company, partnership interegtghether general
limited) or membership interests; and (4) any othtarest or participation that confers on a Petbaright to receiy
a share of the profits and losses of, or distrdngiof assets of, the issuing Person, but excluttimm all of the
foregoing any debt securities convertible into @dpstock, whether or not such debt securitiesuihelany right ¢
participation with Capital Stock.




“ Certificated SecuritieS means definitive Securities in registered nonbglocertificated form.

“ Company Ordef or “ Company Requestmeans a written order signed in the name of theelslsy on
of the Officers of the Issuer or the Parent Guanarats the case may be.

“ Corporate Trust Officé means the office of the Trustee at which at anyiqudar time its corporate trt
business shall be principally administered, whashof the date hereof is the address set fortleaticd 10.1.

“ Default” means any event which is, or after notice or passdgime or both would be, an Event
Default.

“ Depositary” means, with respect to the Securities of any Sésgsble or issued in whole or in pat
the form of one or more Global Securities, the ®erdesignated as Depositary for such Series bysthesr whic!
Depositary shall be a clearing agency registereéuthe Exchange Act; and if at any time there ésenthan one su
Person, ‘Depositary” as used with respect to the Securities of any $ehall mean the Depositary with respect t
Securities of such Series.

“ Discount Security means any Security that provides for an amountthess the stated principal amo
thereof to be due and payable upon declaratiocadlaration of the maturity thereof pursuant totfeads.2.

“ Dollars” or “ $” means the currency of The United States of Angeric
“ Exchange Act means the Securities Exchange Act of 1934, andet:

“GAAP” means accounting principles generally acceptetienUnited States of America set forth in
opinions and pronouncements of the Accounting fpies Board of the American Institute of Certifiéliblic
Accountants and statements and pronouncementseofitancial Accounting Standards Board or in sutiel
statements by such other entity as have been agutmywa significant segment of the accounting @itan, which at
in effect from time to time.

“ Global Security’ or “ Global SecuritieS means a Security or Securities, as the case mawg tiee forn
established pursuant to Section 2.2 evidencingrapart of a Series of Securities, issued to thpd3itary for suc
Series or its nominee, and registered in the ngmeaah Depositary or nominee.

“ Government Obligations means securities which are (i) direct obligatioisThe United States
America for the payment of which its full faith amdedit is pledged or (ii) obligations of a Persmmtrolled o
supervised by and acting as an agency or instratignof The United States of America the paymehtvbich is
unconditionally guaranteed as a full faith and @retlligation by The United States of America, awitich in the cas
of (i) and (ii) are not callable or redeemable f& pption of the issuer thereof, and shall alsdude a depositol
receipt issued by a bank or trust company as ciastadth respect to any such Government
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Obligation or a specific payment of interest orponcipal of any such Government Obligation heldsligh custodie
for the account of the holder of a depository netqirovidedthat (except as required by law) such custodiamoi
authorized to make any deduction from the amouyélpi@ to the holder of such depository receipt framy amour
received by the custodian with respect to the Gawent Obligation evidenced by such depository pceli

“ Holder ” or “ Securityholder’ means a Person in whose name a Security is regisierthe regist
maintained by the Registrar.

“ Indenture” means this Indenture as amended or supplementedtinee to time and shall include -
form and terms of particular Series of Securitigtslelished as contemplated hereunder.

“ Issue Daté means, with respect to any Security, the dateriginal issuance of such Security.

“ Maturity ”, when used with respect to any Security, means #te dn which the principal of st
Security becomes due and payable as therein omharevided, whether at the Stated Maturity or lecldration c
acceleration, call for redemption or otherwise.

“ Officer ” means the Chief Executive Officer, Chief Operatdfficer, Chief Financial Officer, Chi
Accounting Officer, President, any Vié&esident, the Treasurer, a Director, the Chairnthae, Secretary, ai
Assistant Treasurer or any Assistant Secretarfiefdsuer or the Parent Guarantor, as the caséenay

“ Officer's Certificate” means a certificate signed by an Officer of theidsor the Parent Guarantor
the case may be.

“ Opinion of Counsel means a written opinion of legal counsel who iseatable to the Trustee. T
counsel may be a direct or indirect employee afcamsel to the Issuer or the Parent Guarantoheasase may be.

“ Parent Guaranteé means the unconditional and unsubordinated guardntdhe Parent Guarantor
the due and punctual payment of principal of aridrest on a series of Securities when and as the shall becon
due and payable, whether at the stated maturitygdogleration, call for redemption or otherwiseagtordance wit
the terms of the Securities and this Indenture.

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

“ Periodic Offering” means an offering of Securities of a Series franetto time, during which any or
of the specific terms of the Securities, includthg rate or rates of interest, if any, thereon,rttadurity or maturitie
thereof and the redemption provisions, if any, wébpect thereto, are to be determined by the Hssuts agents upc
the issuance of such Securities in accordancettgtherms of the relevant supplemental indenture.

“ Person” means any individual, corporation, partnership,itiaoh liability company, association, jo
venture, trust, joint stock company or any othditgor




organization, including a government or politicabdivision or an agency or instrumentality thereof.

“ principal " of a Security means the principal of the Securitys pwhen appropriate, the premium, if ¢
on the Security.

“ Responsible Officer means any officer of the Trustee in its CorporatasT Office responsible for t
administration of this Indenture and also mean#) waspect to a particular corporate trust ma#tey, other officer t
whom any corporate trust matter is referred becatibés or her knowledge of and familiarity withparticular subjec

“ Restricted Security, with respect to any Series of Securities, meanscair8y of such Series, unless
until it has been (i) effectively registered undlee Securities Act and disposed of in accordandhk wiregistratio
statement with respect to such Series or (ii) ithgted to the public pursuant to Rule 144 underS3keurities Act ¢
any similar provision then in force.

“ SEC” means the Securities and Exchange Commission.

“ Securities” means the debentures, notes or other debt insttam@nthe Issuer of any Ser
authenticated and delivered under this Indenture.

“ Securities Act means the Securities Act of 1933, as amended.

“ Series” or “ Series of Securities means each series of Securities of the Issuerectgairsuant
Sections 2.1 and 2.2 hereof.

“ Stated Maturity’ when used with respect to any Security, meansdke specified in such Security as
fixed date on which the principal of such Secuaitynterest is due and payable.

“ Subsidiary” means, with respect to any specified Person, (@)camporation, association or ot
business entity of which more than 50% of the tatding power of shares of Capital Stock entitledtifout regard t
the occurrence of any contingency and after giveffgct to any voting agreement or stockholdexgteement th
effectively transfers voting power) to vote in tleéection of directors, managers or trustees of dbgporation
association or other business entity which is attime owned or controlled, directly or indirectlyy that Person -
one or more of the other subsidiaries of that Regs a combination thereof); and (b) any partngrsir limitec
liability company of which (x) more than 50% of tleapital accounts, distribution rights, total egugnd votin
interests or general and limited partnership irsisreas applicable, are owned or controlled, dyemt indirectly, by
such Person or one or more of the other subsidiafighat Person or a combination thereof, wheithéhe form o
membership, general, special or limited partnershiprests or otherwise, and (y) such Person orsamgidiary c
such Person is a controlling general partner ogretlse controls such entity.

“ Trustee” means the Person named as thértistee” in the first paragraph of this instrument unt
successor Trustee shall have become such pursmdhe tapplicable provisions of this Indenture, dénereafter “
Truste€’ shall mean or include each Person who is




then a Trustee hereunder, and if at any time tisemgore than one such Persomristee” as used with respect to
Securities of any Series shall mean the Trustee negpect to Securities of that Series.

“ Unrestricted Securitie$, with respect to any Series of Securities, meane@u8y (i) effectivel
registered under the Securities Act and disposeid atccordance with a registration statement wipect to suc
Series or (ii) distributed to the public pursuamtRule 144 under the Securities Act or any similiavision then i
force.

Section 1.2. Other Definitions

TERM DEFINED IN
SECTION

“ Acceleration Notic” 6.2

“ Bankruptcy LaV 6.1

“ covenant defeasan” 8.1(b)

“ Custodiar” 6.1

“ Event of Defaul” 6.1

“lssue” Preambl

“ Judgment Currenc” 10.14

“ legal defeasanc” 8.1(c)

“ Legal Holiday” 10.6

“ New York Banking Dg” 10.14

“ Paying Agen” 2.4

“ Process Ager” 10.16

“ Registrar” 2.4

“ Related Proceedin” 10.16

“ Required Currenc” 10.14

“Successor Compa” 5.01

“TIA” 7.10

“ Transfer Agen” 2.4

Section 1.3. Rules of Construction

Unless the context otherwise requires:

€)) a term has the meaning assigned to it;

(b) an accounting term not otherwise defitas the meaning assigned to it in accordance
GAAP;

(c) “or” is not exclusive and including” means including without limitation;

(d) words in the singular include the pluead in the plural include the singular; and
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(e) provisions apply to successive eventsteansactions.

ARTICLE II.
THE SECURITIES

Section 2.1. Issuable in Series.

The aggregate principal amount of Securities thay tve authenticated and delivered under this Indle
is unlimited. The Securities may be issued in onmore Series. All Securities of a Series shalidemtical except ¢
may be set forth in, or pursuant to a Board ResmiuOfficer’s Certificate or supplemental indenture establghime
terms of such Series of Securities.

Section 2.2. Establishment of Terms of SarfeSecurities.

At or prior to the issuance of any Securities withi Series, the following shall be establishedtgathe
Series generally, in the case of Subsection 2.@dledther as to such Securities within the Serreasoto the Seri
generally in the case of Subsections 2.2.2 thr@ig29) by or pursuant to a Board Resolution, @ffe Certificate ¢
supplemental indenture:

2.2.1. the title of the Series of Sewesi (which shall distinguish the Securities ofttparticula
Series from the Securities of any other Series);

2.2.2. any limit upon the aggregate @gal amount of the Securities of the Series whithy b¢
authenticated and delivered under this Indentuteefat for Securities authenticated and deliveremhuggistration ¢
transfer of, or in exchange for, or in lieu of, @tlsecurities of the Series pursuant to Section287 2.11, 3.6 or 9.6);

2.2.3. the date or dates on which thecgral and premium, if any, of the Securities lné Series
payable;

2.2.4. the rate or rates, which may ikedf or variable, at which the Securities of thei€&eshal
bear interest or the manner of calculation of sl or rates, if any, including any proceduresany or reset suc
rate or rates, and the basis upon which interdsbwicalculated if other than that of a 360-dagryef twelve 30day
months;

2.2.5. the place or places where thecgral of and interest, if any, on the Securitiéshe Serie
shall be payable, where the Securities of sucheSemay be surrendered for registration of transfezxchange ar
where notices and demands to or upon the Issubmespect to the Securities of such Series andritienture may ¢
served, and the method of such payment, if by waasfer, mail or other means if other than asfeeh in this
Indenture;

2.2.6. the date or dates from whichregeon the Securities of the Series shall ac¢hsedates c

which such interest will be payable or the mannkedetermination of such dates, and the record datethe
determination of Holders to whom interest is pagaisl any such dates;
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2.2.7. any trustees, authenticating egenpaying agents with respect to the Securti¢dbe Serie:
if different from those set forth in this Indenture

2.2.8. the right, if any, to extend thierest payment periods or defer the paymenttefé@st and tt
duration of such extension or deferral,

2.2.9. if applicable, the period or pes within which, the price or prices at which ahd term
and conditions upon which the Securities of theeSenay be redeemed, in whole or in part, at th®owf the Issue
if other than as set forth in this Indenture;

2.2.10. the obligation, if any, of theusr to redeem, repurchase or repay, if other #isaset fort
herein, the Securities of the Series pursuant yosarking fund or analogous provisions, includireyments made
cash in anticipation of future sinking fund obliigais, or at the option of a Holder thereof and pileeiod or perioc
within which, the price or prices at which and teems and conditions upon which Securities of tkaeS shall b
redeemed, purchased or repaid, in whole or in parsuant to such obligation;

2.2.11. the forms of the Securities a# ®eries including the form of the Trustee€ertificate
authentication for such Series;

2.2.12. if other than denominations of08D or integral multiples of $1,000 in excess ¢oér the
denominations in which the Securities of the Sestesdl| be issuable;

2.2.13. the currency or currencies inclitpayment of the principal of, premium, if anydanteres
on, the Securities of the Series shall be payable;

2.2.14. if the principal amount payabiehee Stated Maturity of Securities of the Seriel mot be
determinable as of any one or more dates priouth Stated Maturity, the amount which will be dedn® be suc
principal amount as of any such date for any puwpoeluding the portion of the principal amoungrof that will b
due and payable upon declaration of acceleratichematurity thereof pursuant to Section 6.2 ayrupny maturit
other than the Stated Maturity or that will be dednto be outstanding as of any such date, or, ynsaoh case, tl
manner in which such deemed principal amount zetdetermined,;

2.2.15. the terms of any repurchase miarketing rights;

2.2.16. if the Securities of the Seriballsbe issued in whole or in part in the form ofséoba
Security or Securities, the type of Global Secutdybe issued; the terms and conditions, if diffiérfom thos
contained in this Indenture, upon which such Gldbaturity or Securities may be exchanged in whol@ art foi
other individual Securities in definitive registdriorm; the Depositary for such Global SecuritySarcurities; and ti
form of any legend or legends to be borne by amh sBlobal Security or Securities in addition toimdieu of the
legend referred to in Section 2.14.2;

2.2.17. whether the Securities of theieSewill be convertible into or exchangeable fohe
Securities, common shares or other securities pfkamd of the Issuer or another obligor, and, if e terms ar
conditions upon which such Securities will be saw@atible or exchangeable, including the initialheersion o
exchange price or rate or the




method of calculation, how and when the convergioce or exchange ratio may be adjusted, whetheversion o
exchange is mandatory, at the option of the haddext the Issues option, the conversion or exchange period, ay
other provision in addition to or in lieu of thodescribed herein;

2.2.18. any additional restrictive covatsaor Events of Default that will apply to the 8eties o
the Series, or any changes to the restrictive cawsnset forth in Article IV or the Events of Deltaget forth ir
Section 6.01 that will apply to the Securities b€ tSeries, which may consist of establishing dffiérterms ¢
provisions from those set forth in Article IV or @en 6.01 or eliminating any such restrictive coaet or Event ¢
Default with respect to the Securities of the Sgrie

2.2.19. any provisions granting speagtits to Holders when a specified event occurs;

2.2.20. if the amount of principal of amy premium or interest on Securities of any Semay b«
determined with reference to an index or pursuaatformula, the manner in which such amountshaltetermined,;

2.2.21. any special tax implicationstod Securities, including provisions for originaug discoul
securities, if offered;

2.2.22. whether and upon what terms Sesiof the Series may be defeased if differeamnfithe
provisions set forth in this Indenture;

2.2.23. with regard to the Securitiesaoly Series that do not bear interest, the datesddair
required reports to the Trustee;

2.2.24. whether the Securities of anyieSewill be issued as Unrestricted Securities ostiReec
Securities, and, if issued as Restricted Securitiesrule or regulation promulgated under the 8ges Act in relianc
on which they will be sold;

2.2.25. any guarantees, supplementdldd’arent Guarantee, on the Securities of thesSenel th
terms and conditions upon which any guaranteekjdmy the Parent Guarantee, may be releasedrnirated;

2.2.26. the provisions, if any, relatiogany security provided for the Securities of 8ezies;

2.2.27. any Depositaries, interest ratleudation agents, exchange rate calculation agentsthe
agents with respect to Securities of such Seriethdr than those appointed herein;

2.2.28. the subordination terms of theuBiées of the Series; and

2.2.29. any and all additional, elimirhtr changed terms that shall apply to the Seesritif thi

Series, including any terms that may be requiredrbgdvisable under United States laws or reguiationcluding th
Securities Act and the rules and regulations




promulgated thereunder, or advisable in conneatitimthe marketing of Securities of that Series.

All Securities of any one Series need not be issudtle same time and may be issued from timente
consistent with the terms of this Indenture, ifpsovided by or pursuant to the Board Resolutiorfic®f's Certificat:
or supplemental indenture referred to above.

Section 2.3. Execution and Authentication.

An Officer of the Issuer shall sign the Securifiesthe Issuer, and an Officer of the Parent Guarashal
sign the Parent Guarantees for the Parent Guaramiach case by manual or facsimile signature.

If an Officer whose signature is on a Security ardAt Guarantee no longer holds that office atithe the
Security is authenticated, the Security or Parardr@ntee, as the case may be, shall neverthelesdithe

A Security shall not be valid until authenticatgdtbe manual signature of the Trustee or an auittegimic
agent. The signature shall be conclusive eviddmaietihe Security has been authenticated undemithénture.

The Trustee shall at any time, and from time toetirauthenticate Securities for original issue i€
principal amount provided in the Board Resolutiofficer’s Certificate or supplemental indenture, upon peday the
Trustee of a Company Order. Each Security shatldied the date of its authentication unless otlsewrovided b
the relevant Board Resolution, Officer’s Certifearr supplemental indenture.

Notwithstanding the provisions of Section 2.2 amel preceding paragraph, in the case of Securitieseo
in a Periodic Offering, the Trustee shall autheatécand deliver such Securities from time to timadcordance with
Company Order or such other procedures acceptablihg Trustee as may be specified by or pursuand
supplemental indenture or the written order of theuer delivered to the Trustee prior to the tinfethe firs
authentication of Securities of such Series.

The aggregate principal amount of Securities of 8ayies outstanding at any time may not excee:
limit upon the maximum principal amount for suclri€e set forth in the Board Resolution, OfficeCertificate ¢
supplemental indenture delivered pursuant to Se&ia.

Prior to the issuance of Securities of any Setles Trustee shall have received and (subject tid®et.2
shall be fully protected in relying on: (a) the BdbaResolution, Offices Certificate or supplemental indeni
establishing the form of the Securities of thaté&eor of Securities within that Series and thengeof the Securities
that Series or of Securities within that Serie9,afto Officers Certificate complying with Section 10.4, and dc
Opinion of Counsel complying with Section 10.4. kViespect to Securities of a Series subject tordie Offering
the Trustee conclusively may rely, as to the aithtion by the Issuer of any of such Securities, fttrms and tern
thereof and the legality, validity, binding effeotd




enforceability thereof, upon the written order bk tissuer, Opinion of Counsel, OfficerCertificate and oth
documents delivered pursuant to this Section 2@ arior to the time of the first authenticatiohSecurities of suc
Series unless and until such written order, OpirebrCounsel, Officels Certificate or other documents have |
superseded or revoked, and written notice thegepfavided to Trustee, or expire by their terms.

The Trustee shall have the right to decline to eniicate and deliver any Securities of such Se(asf
the Trustee, being advised by counsel, determimasstich action may not be taken lawfully; or {dhe Trustee i
good faith by its board of directors or trusteesgaaitive committee or a committee of Responsibléc@f shal
determine that such action would expose the Trustpersonal liability.

The Trustee may appoint an authenticating ageautbenticate Securities. An authenticating agent
authenticate Securities whenever the Trustee magoddzach reference in this Indenture to authetmicaby the
Trustee includes authentication by such agent. Bhemticating agent has the same rights as an Agetdal with th
Issuer or an Affiliate of the Issuer.

Section 2.4. Registrar, Paying Agent and Trexn&gent.

The Issuer will maintain one or more paying agéetch, a “Paying Agent’) for the Securities in tl
Borough of Manhattan, City of New York. The initRRhying Agent will be the Trustee and thereafteaying Agent
shall mean or include each Person who is then m@#&gent hereunder, and if at any time there isentban one sui
Person, “Paying Agent as used with respect to the Securities of any $shall mean the Paying Agent with res
to Securities of that Series. The Issuer, uponevrinotice to the Trustee accompanied by an Ofgdgertificate, ma
appoint one or more paying agents, other than tlustde, for all or any Series of Securities. If thsuer fails t
appoint or maintain another entity as paying agen, Trustee shall act as such. The Issuer, thenP&uarantor «
any of their Subsidiaries, upon notice to the Te@astnay act as paying agent.

The Issuer will maintain one or more registrarcfea “Registrar”) for the Securities in the Borough
Manhattan, City of New York. The initial Registraill be the Trustee and thereafterRegistrar” shall mean ¢
include each Person who is then a Registrar heesymohd if at any time there is more than one dvefson, “
Registrar” as used with respect to the Securities of any Sati@ll mean the Registrar with respect to Seesrib
that Series. The Issuer, upon written notice tolthestee accompanied by an OfficeCertificate, may appoint one
more registrars, other than the Trustee, for alamy Series of Securities. If the Issuer fails pp@nt or maintai
another entity as registrar, the Trustee shalhactuch. The Issuer, the Parent Guarantor or athyeofSubsidiarie
upon notice to the Trustee, may act as registrar.

The Issuer will also maintain a transfer agentiteac’ Transfer Agent) for the Securities in the Borou
of Manhattan, City of New York. The initial TransfAgent will be the Trustee and thereaftéfransfer Agent shal
mean or include each Person who is then a TraAgfent hereunder, and if at any time there is mbaa tone suc
Person, ‘“Transfer Agent as used with respect to the Securities of anyeSeshall mean the Transfer Agent with
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respect to Securities of that Series. The Issugonuwritten notice to the Trustee accompanied byOdincer’s
Certificate, may appoint one or more transfer agjesther than the Trustee, for all or any SerieSexurities. If th
Issuer fails to appoint or maintain another erdisytransfer agent, the Trustee shall act as suhlsSBuer, the Pare
Guarantor, or any Subsidiary of either, upon naticthe Trustee, may act as transfer agent.

The Issuer may change any Paying Agent, Registrarransfer Agent for its Securities without p
notice to the Holders.

Section 2.5. Paying Agent to Hold Money in Stru

The Issuer shall require each Paying Agent appwibteit other than the Issuer, the Parent Guarae
Subsidiary of either the Issuer or the Parent Guaraor the Trustee to agree in writing that tta/iRg Agent wil
hold in trust, for the benefit of Securityholdefsany Series of Securities, or the Trustee, all eyomeld by the Payir
Agent for the payment of principal of or interest the Series of Securities, and will notify the Stee of any defat
by the Issuer in making any such payment. While sugh default continues, the Trustee may requiPayang Ager
to pay all money held by it to the Trustee. Thei¢ssat any time may require a Paying Agent to plananey held b
it to the Trustee. Upon payment over to the Trydte Paying Agent (if other than the Issuer, taeeRt Guarantor
a Subsidiary of either) shall have no further li#pifor the money. If the Issuer, the Parent Gu&waor a Subsidia
of either acts as Paying Agent, it shall segregatehold in a separate trust fund for the benéf@exurityholders «
any Series of Securities all money held by it agriRpAgent.

Section 2.6. Securityholder Lists.

The Trustee shall preserve in as current a form esasonably practicable the most recent listlabka tc
it of the names and addresses of Securityholdeeacti Series of Securities. If the Trustee is hetRegistrar, tf
Issuer shall furnish to the Trustee at least teys demefore each interest payment date and at sinar bimes as tf
Trustee may request in writing a list, in such faand as of such date as the Trustee may reasorehlyre, of th
names and addresses of Securityholders of eaclsSdrSecurities.

Section 2.7. _ Transfer and Exchange.

Where Securities of a Series are presented to dggstar or a coegistrar with a request to registe
transfer or to exchange them for an equal prina@pabunt of Securities of the same Series, the Ragshall registe
the transfer or make the exchange if the requirésifen such transactions set forth in this Indemtane met. To pern
registrations of transfers and exchanges, the deushall authenticate Securities at the Registr&tjuest upon t
Trustees receipt of a Company Order from the Issuer. Nwice charge shall be made for any registratiotrarisfe
or exchange (except as otherwise expressly pethiigesin), but the Issuer may require paymentsafra sufficient t
cover any transfer tax or similar governmental ghgrayable in connection therewith (other thansrgh transfer te
or similar governmental charge payable upon excbsupgrsuant to Sections 2.11, 3.6 or 9.6).

Neither the Issuer nor the Registrar shall be requ{a) to issue, register the transfer of, or argk
Securities of any Series for the period beginninip@ opening of
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business fifteen days immediately preceding thevelgl of a notice of redemption of Securities dcttiseries select
for redemption and ending at the close of busimesshe day of such delivery, or (b) to register transfer of c
exchange Securities of any Series selected, calidoeing called for redemption as a whole or theti@o bein¢
redeemed of any such Securities selected, callbding called for redemption in part.

Section 2.8. Mutilated, Destroyed, Lost anolé3t Securities.

If any mutilated Security is surrendered to thesiee, the Issuer shall execute a new Securityeofam
Series and of like tenor and principal amount aedring a number not contemporaneously outstandipgn whict
the Parent Guarantor shall execute the Parent Gea;aand the Trustee shall authenticate and dediveh ne\
Security in exchange for the Security surrendered.

If there shall be delivered to the Issuer and thestee (i) evidence to their satisfaction of thetdection
loss or theft of any Security and (ii) such seguot indemnity as may be required by them to saahef them ar
any agent of either of them harmless, then, inatbeence of notice to the Issuer or the Trusteestnat Security hi
been acquired by a protected purchaser, the Isshedt execute, the Parent Guarantor shall exehdeParer
Guarantee thereon and upon receipt of a CompangrQOtde Trustee shall authenticate and make aveilfdo
delivery, in lieu of any such destroyed, lost @lesh Security, a new Security of the same Seriésohrike tenor an
principal amount and bearing a number not conteargmusly outstanding.

In case any such mutilated, destroyed, lost oest8ecurity has become or is about to become dd
payable, the Issuer in its discretion may, instgfladsuing a new Security, pay such Security.

Upon the issuance of any new Security under thesi@e?2.8, the Issuer may require the paymentsire
sufficient to cover any tax or other governmentedrge that may be imposed in relation thereto aydb#her expens
(including the fees and expenses of the Trustem)exied therewith.

Every new Security of any Series issued pursuatitisoSection 2.8 in lieu of any destroyed, losstmier
Security shall constitute an original additionahttactual obligation of the Issuer whether or ma tlestroyed, lost
stolen Security shall be at any time enforceabletwone, and shall be entitled to all the benefitthis Indentur
equally and proportionately with any and all otBexcurities of that Series duly issued hereunder.

The provisions of this Section 2.8 are exclusive simall preclude (to the extent lawful) all othights an
remedies with respect to the replacement or payofanutilated, destroyed, lost or stolen Securities

Section 2.9. Outstanding Securities.

The Securities outstanding at any time are allSbeurities authenticated by the Trustee excepthimse
canceled by it, those delivered to it for cancallatthose reductions in
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the interest on a Security, if applicable, effecbsdthe Trustee in accordance with the provisioasedf and thos
described in this Section 2.9 as not outstanding.

If a Security is replaced pursuant to Section 2.8gases to be outstanding until the Trustee vesgdroo
satisfactory to it that the replaced Security ikl a protected purchaser.

If the Paying Agent (other than the Issuer, a Siisgy of the Issuer or an Affiliate of the Issubnlds ot
the Maturity of Securities of a Series money sugfit to pay such Securities payable on that daén on and after tr
date such Securities of the Series cease to b&andisg and interest on them ceases to accrue.

The Issuer may purchase or otherwise acquire therfies, whether by open market purchases, ndgc
transactions or otherwise. A Security does noted¢ade outstanding because the Issuer or an déilof the Issu
holds the Security.

In determining whether the Holders of the requipti@cipal amount of outstanding Securities hawesi
any request, demand, authorization, direction,cepttonsent or waiver hereunder, the principal arnotia Discour
Security that shall be deemed to be outstandingstich purposes shall be the amount of the prindhpeieof the
would be due and payable as of the date of suckrrdetation upon a declaration of acceleration @& khaturity
thereof pursuant to Section 6.2.

Section 2.10. Treasury Securities.

In determining whether the Holders of the requimgthcipal amount of Securities of a Series |
concurred in any request, demand, authorizatioection, notice, consent or waiver, Securities &eaies owned |
the Issuer, the Parent Guarantor or any Affilidtéhe Issuer or the Parent Guarantor shall be gissded, except th
for the purposes of determining whether the Trusteall be protected in relying on any such requésmanc
authorization, direction, notice, consent or waiealy Securities of a Series that a Responsiblé&c@fiof the Truste
knows are so owned shall be so disregarded.

Section 2.11. Temporary Securities.

Until definitive Securities are ready for delivetize Issuer may prepare and the Trustee shall miithé
temporary Securities upon a Company Order. TempdBacurities shall be substantially in the formdefinitive
Securities but may have variations that the Issoasiders appropriate for temporary Securitiesh@(it unreasonak
delay, the Issuer shall prepare and the Trustea wtgmuest shall authenticate definitive Securitibthe same Seri
and date of maturity in exchange for temporary 88es. Until so exchanged, temporary securitieallshave th
same rights under this Indenture as the definBigeurities.

Section 2.12. _ Cancellation.
The Issuer at any time may deliver Securities & Thustee for cancellation. The Agents shall fooMa

the Trustee any Securities surrendered to themefgistration of transfer, exchange or payment. Thestee sha
cancel all Securities surrendered for transfer,

13




exchange, payment, replacement or cancellationsiiadl destroy such canceled Securities (subjedhéorecor:
retention requirement of the Exchange Act) andveela certificate of such destruction to the Issugon writtel
request. The Issuer may not issue new Securitiespiace Securities that it has paid or deliverethe Trustee f
cancellation.

Section 2.13. Global Securities.

2.13.1. _Transfer and Exchangdotwithstanding any provisions to the contrarptained in Section 2
of this Indenture and in addition thereto, any @loSecurity shall be exchangeable pursuant to &@eti7 of thi
Indenture for Securities registered in the namedaltlers other than the Depositary for such Seguntits nomine
only if (i) such Depositary notifies the Issuerttitais unwilling or unable to continue as Depositéor such Glob:
Security or if at any time such Depositary ceaselet a clearing agency registered under the Exeh&waty and, i
either case, the Issuer fails to appoint a succddspositary registered as a clearing agency utiseExchange A
within 90 days of such event or (ii) the Issuerates and delivers to the Trustee an Offie&ertificate to the effe
that such Global Security shall be so exchangealnig.Global Security that is exchangeable purst@atite precedir
sentence shall be exchangeable for Securitiesteegisin such names as the Depositary shall dineatriting in ar
aggregate principal amount equal to the principabant of the Global Security with like tenor anchts.

Except as provided in this Section 2.14.1, a Gl@&edurity may not be transferred except as a why
the Depositary with respect to such Global Secuatg nominee of such Depositary, by a nomineaioh epositar
to such Depositary or another nominee of such C&pgsor by the Depositary or any such nominee suecess(
Depositary or a nominee of such a successor Depgsit

Neither the Trustee nor any Agent shall have arigation or duty to monitor, determine or inquire ta
compliance with any tax or securities laws withpess to any restrictions on transfer imposed utldgierindenture ¢
under applicable law (including any transfers bemver among Depositary participants, members oefii@al owner:
in any Global Security) other than to require defwof such certificates and other documentatiorwitience as a
expressly required by, and to do so if and whenesgly required by, the terms of this Indenturel #mexamine tr
same to determine substantial compliance as to ¥atinthe express requirements hereof.

2.13.2. LegendAny Global Security issued hereunder shall bdagand in substantially the followi
form:

“THIS SECURITY IS A GLOBAL SECURITY WITHIN THE MEANNG OF THE INDENTURL
HEREINAFTER REFERRED TO AND IS REGISTERED IN THE Nk OF THE DEPOSITARY OR .
NOMINEE OF THE DEPOSITARY. THIS SECURITY IS EXCHANEABLE FOR SECURITIES REGISTERED
THE NAME OF A PERSON OTHER THAN THE DEPOSITARY OR$ NOMINEE ONLY IN THE LIMITED
CIRCUMSTANCES DESCRIBED IN THE INDENTURE, AND MAY QT BE TRANSFERRED EXCEPT AS
WHOLE BY THE DEPOSITARY TO A NOMINEE OF THE DEPOSARY, BY A NOMINEE OF THE
DEPOSITARY TO THE DEPOSITARY OR
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ANOTHER NOMINEE OF THE DEPOSITARY OR BY THE DEPOSARY OR ANY SUCH NOMINEE TO ¢
SUCCESSOR DEPOSITARY OR A NOMINEE OF SUCH A SUCCBESSDEPOSITARY.”

2.13.3. Acts of Holders The Depositary, as a Holder, may appoint agents @herwise authori:
participants to give or take any request, demanthaaization, direction, notice, consent, waiveotrer action whic
a Holder is entitled to give or take under thisdntlire.

2.13.4. _PaymentNotwithstanding the other provisions of this Intlee, unless otherwise specifiec
contemplated by Section 2.2, payment of the pradogd and interest, if any, on any Global Secusityll be made
the Holder thereof, which in the case of a Depogitherefore will be made in accordance with itglagable
procedures.

2.13.5. Holders The Issuer, the Trustee and each Agent shall theaPerson in whose name
Security is registered in the register maintaingdhie Registrar as the Holder for all purposesuidiclg for purposes
obtaining any consents, declarations, waivers r@ctions permitted or required to be given by tludddrs pursuant
this Indenture.

2.13.6. No Obligation of the TrusteBeither the Trustee nor any Agent shall haverasponsibility o
obligation to any beneficial owner of an interesii Global Security, a member of, or a participanthe Deposital
or other Person with respect to the accuracy ofré¢lcerds of the Depositary or its nominee or of gayticipant o
member thereof, with respect to any ownership @siein the Securities or with respect to the dejivie any
participant, member, beneficial owner or other Ber®ther than the Depositary) of any notice (idelg any notice ¢
redemption) or the payment of any amount or deyivarany Securities (or other security or propecyger or witl
respect to such Securities. All notices and compaiitns to be given to the Holders and all payménmtse made |
Holders with respect to the Securities shall begigr made only to or upon the order of the reggstéiolders (whic
shall be the Depositary or its nominee in the adse Global Security). The rights of beneficial e in any Globi
Security shall be exercised only through the Ddpogisubject to the applicable rules and procedwfeshe
Depositary. The Trustee and each Agent may relyshadl be fully protected in relying upon inforn@tifurnished b
the Depositary with respect to its members, paaicis and any beneficial owners.

Section 2.14. CUSIP Numbers.

The Issuer in issuing the Securities may use “CUSIBIN” and or “Common Code’humbers (if the
generally in use), and, if so, the Trustee shatl GUSIP”, “ISIN” and or “Common Codehumbers in notices
redemption as a convenience to Hold@reyvidedthat any such notice may state that no represent&imade as
the correctness of such numbers either as printeithe Securities or as contained in any notice addemption ar
that reliance may be placed only on the other efesnef identification printed on the Securitiesdaany suc
redemption shall not be affected by any defectriamission of such numbers.
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Section 2.15. Form of Parent Guarantee.

The form of Parent Guarantee shall be set fortithenapplicable Series of Securities substantiad
follows:

GUARANTEE

For value received, the Parent Guarantor herebglatesy, unconditionally and irrevocably guarantée
the holder of this Security the payment of printipla premium, if any, and interest on, the Seguapon which thi
Parent Guarantee is set forth in the amounts atiteaime when due and payable whether by deaterdkiereof, ¢
otherwise, and interest on the overdue principdl iaterest, if any, of such Security, if lawful, tioe holder of suc
Security and the Trustee on behalf of the Holdallsin accordance with and subject to the terms landations o
such Security and Article XI of the Indenture. TRHarent Guarantee will not become effective ui@ Trustee (
authenticating agent duly executes the certificdt@authentication on this Security. This Parent @ogee shall t
governed by and construed in accordance with ths laf the State of New York, without regard to dmtfof law
principles thereof.

Dated:
CELANESE CORPORATION
By:

Name:
Title:

ARTICLE III.
REDEMPTION

Section 3.1. Notice to Trustee; No Liability fCalculations.

The Issuer may, with respect to any Series of $eEsirreserve the right to redeem and pay suctese
Securities or may covenant to redeem and pay sechsSof Securities or any part thereof prior te Stated Maturii
thereof at such time and on such terms as provigenh Sections 3.9 and 3.10 hereof or, as applégah the Boar
Resolution, Officers Certificate or supplemental indenture relatingstech Series. If a Series of Securitie
redeemable and the Issuer wants or is obligateeldiem prior to the Stated Maturity thereof alpart of the Series
Securities pursuant to the terms of such Securitishall notify the Trustee in writing of the dption date and t
principal amount of Series of Securities to be esded at least 40 days before a redemption datsu@r shorte
notice as may be acceptable to the Trustee). Th&tde shall have no liability with respect to oligdition to calculat
the redemption price of any Securities to be redeepursuant to this Indenture.
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Section 3.2. Selection of Securities to bedeeakd.

Unless otherwise indicated for a particular Setigsa Board Resolution, Officex’ Certificate or
supplemental indenture, if less than all of theuites of a Series are to be redeemed at any tineeTrustee wi
select the Securities of a Series to be redeemetpon rata basis (or, in the case of Securities issued inajlédrm
based on a method that most nearly approximapes eata selection as the Trustee deems fair and approptiates:
otherwise required by law or applicable stock exgeaor Depositary requirements. The Trustee willbeliable fo
selections made by it as contemplated in this @ecti

No Securities of a Series in principal amount gD®0 or less can be redeemed in part.
Notices of purchase or redemption will be giveeach Holder pursuant to Section 3.3 and Sectiah 10.

Section 3.3. Notice of Redemption.

Unless otherwise indicated for a particular Serigs Board Resolution, Offices’ Certificate ¢
supplemental indenture, at least 30 days but neertian 60 days before a redemption date, thersgilledeliver ¢
notice of redemption to each Holder whose Secardie to be redeemed in accordance with Sectidn éRcept th:
redemption notices may be given more than 60 dags 1o a redemption date if the notice is issuedannection wit
a defeasance of the Securities or a satisfactidrdescharge of this Indenture pursuant to Articld Wereof.

The notice shall identify the Securities to be mded and corresponding CUSIP, ISIN or Common !
numbers, as applicable, and will state:

(@) the redemption date;
(b) the redemption price and the amourataafued interest, if any, to be paid;
(c) if any Global Security is being redesin part, the portion of the principal amountsoict

Global Security to be redeemed and that, afterédemption date upon surrender of such Global 8gctine
principal amount thereof will be decreased by tbdipn thereof redeemed pursuant thereto;

(d) if any Certificated Security is beireleemed in part, the portion of the principal amaf sucl
Security to be redeemed, and that, after the retiemg@ate, upon surrender of such Security, a newificatec
Security or Certificated Securities in principal@mt equal to the unredeemed portion thereof velidsued i
the name of the Holder thereof upon cancellatiotmeforiginal Certificated Security;

(e) the name and address of the Payinghdgjeto which the Securities are to be surrendéoe
redemption;
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() that Securities called for redemptionst be surrendered to the relevant Paying Agenbliec
the redemption price, plus accrued and unpaidesteif any;

(9) that, unless the Issuer defaults ikinasuch redemption payment, interest on Secaritadlec
for redemption cease to accrue on and after themmption date;

(h) that Securities of the Series called redemption must be surrendered to the PayinghiAty
collect the redemption price;

0] the paragraph of the Securities an&ection of this Indenture pursuant to which tleeBitie:
called for redemption are being redeemed; and

()] that no representation is made athéocorrectness or accuracy of the CUSIP, ISIN @m@or
Code numbers, if any, listed in such notice ortedron the Securities.

At the Issuer’s written request, the Trustee shiak the notice of redemption in the Isssemame and
its expenseprovided, however, that the Issuer has delivered to the Trusteksaast 40 days prior to the redemp
date (or such shorter period of time as the Trustag permit), an Offices Certificate requesting that the Trustee
such notice and setting forth the information testaged in such notice as provided in the preceplarggraph.

Section 3.4. Effect of Notice of Redemption.

Once notice of redemption is mailed or publisheghrasided in Section 3.3, Securities of a Serided
for redemption become due and payable on the retil@mgate and at the redemption price. Unless atiserindicate
for a particular Series by Board Resolution, OffiseCertificate or supplemental indenture, a noticeedemption ma
not be conditional. Upon surrender to the Payingmgsuch Securities shall be paid at the redempgrace plu
accrued interest to the redemption date.

On or after any purchase or redemption date, urtlesdssuer defaults in payment of the purcha:
redemption price, interest shall cease to accru&exmurities or portions thereof tendered for pusehar called fc
redemption.

Section 3.5. Deposit of Redemption Price.

On or before 10:00 a.m., New York City time, on teelemption date, the Issuer shall deposit witl
Paying Agent money in immediately available fundffisient to pay the redemption price of and acdrierest, i
any, on all Securities to be redeemed on that date.

Section 3.6. Securities Redeemed in Part.

Upon surrender of a Certificated Security thateadeemed in part, the Trustee shall authenticatéhs
Holder a new Certificated Security of the same €®eiand the same maturity equal in principal amadanthe
unredeemed portion of the Security surrendered.
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In relation to Certificated Securities, a new Sdéguin principal amount equal to the unpurchase
unredeemed portion of any Security purchased aeemeed in part will be issued in the name of thedeotherec
upon cancellation of the original Certificated S#gu

Section 3.7. Sinking Fund.

Unless otherwise indicated for a particular Serigs Board Resolution, Offices’ Certificate ¢
supplemental indenture, the provisions of Sectiids 3.8 and 3.9 shall be applicable to any sinkungd for the
retirement of Securities of a Series.

The minimum amount of any sinking fund payment pfed for by the terms of Securities of any Sers
referred to as a “mandatory sinking fund paymeatid any payment in excess of such minimum amowviged fol
by the terms of Securities of any Series is reteteas an “optional sinking fund paymenif.provided for by th
terms of Securities of any Series, the cash amaftemy sinking fund payment may be subject to rédaas provide
in Section 3.8. Each sinking fund payment shalhpglied to the redemption of Securities of any &eas provided f
by the terms of Securities of such Series.

Section 3.8. Satisfaction of Sinking Fund Pagia with Securities.

The Issuer (i) may deliver outstanding Securitita &eries other than any Securities previouslieddbi
redemption and (ii) may apply as a credit SecwibEa Series that have been redeemed either &ig¢bgon of th
Issuer pursuant to the terms of such Securitighrough the application of permitted optional simkifund paymen
pursuant to the terms of such Securities, in eask i satisfaction of all or any part of any sigkiund payment wit
respect to the Securities of such Series requardk tmade pursuant to the terms of such Secunresjded that suc
Securities have not been previously so creditedh Securities shall be received and credited foh quurpose by tt
Trustee at the redemption price specified in suetuBties for redemption through operation of thkisig fund an:
the amount of such sinking fund payment shall lbeiced accordingly.

Section 3.9. Redemption of Securities for Bigk-und.

Not less than 30 days prior to each sinking funghpent date for any Series of Securities, the Isguk
deliver to the Trustee an OfficerCertificate specifying the amount of the nextuemg sinking fund payment for tt
Series pursuant to the terms of the Series, thiopathereof, if any, that is to be satisfied bypent of cash in tt
currency in which the Securities of such Series d@eominated (except as provided pursuant to Se2tR), th
portion thereof, if any, that is to be satisfiedd®fivering and crediting Securities of that Sepassuant to Section &
and the basis for such credit. Together with suétic€’s Certificate, the Issuer will deliver to the Testan
Securities to be so delivered. Not less than 3@ t@jore each such sinking fund payment date thstde shall sele
the Securities to be redeemed upon such sinkind p@ayment date in the manner specified in SectidraBd caus
notice of the redemption thereof to be given innaene of and at the expense of the Issuer in theengrovided i
Section 3.3.
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ARTICLE IV.
COVENANTS

Section 4.1. Payment of Principal, Premium laelrest.

The Issuer covenants and agrees for the bendfieofiolders of each Series of Securities that lit duly
and punctually pay the principal of, premium, iffaand interest, on the Securities of that Seriesccordance with tl
terms of such Securities and this Indenture. Untdksrwise provided by Board Resolution, Offise€Certificate ¢
supplemental indenture for a particular Seriespobefore 10:00 a.m., New York City time, on th@lagable paymet
date, the Issuer shall deposit with the Paying Ageaney sufficient to pay the principal of, premiurhany, an
interest on the Securities of each such Seriesaardance with the terms of such Securities argditidenture.

Section 4.2. Compliance Certificate.

The Issuer and the Parent Guarantor shall delovéing Trustee, within 120 days after the end ofistsal
year of the Issuer and the Parent Guarantor (wdmcbf the date of this Indenture is December 31f, the fiscal yee
with respect to the Issuer or the Parent Guaraasothe case may be, is changed, such other jisaalend date as 1
Issuer or the Parent Guarantor, as the case maphak notify to the Trustee in writing), an Offite Certificate statir
that a review of the activities of the Issuer, Berent Guarantor and the Subsidiaries of each glih@ precedir
fiscal year has been made under the supervisitimeasigning Officer with a view to determining whet the Issuer
the Parent Guarantor, as the case may be, has degdrved, performed and fulfilled its obligationsder thi:
Indenture, and further stating, as to each suckc@fkigning such certificate, that to his/her kiedge the Issuer
the Parent Guarantor, as the case may be, is ndéfault in the performance or observance of anyhefterms
provisions and conditions hereof (or, if a DefaultEvent of Default shall have occurred, descriaigsguch Defaul
or Events of Default of which he may have knowled&eich Officers Certificate need not include a reference tc
non-compliance that has been fully cured priohtodate as of which such certificate speaks.

The Issuer will, so long as any of the Securitiesautstanding, deliver to the Trustee, within a9slupol
becoming aware of any Default or Event of Defaalt, Officer’s Certificate specifying such Default or Even
Default and what action the Issuer is taking oppses to take with respect thereto.

Section 4.3. Stay, Extension and Usury Laws.

Each of the Issuer and the Parent Guarantor cot®(ianthe extent that it may lawfully do so) thitatvill
not at any time insist upon, plead, or in any mawleatsoever claim or take the benefit or advantageany stay
extension or usury law wherever enacted, now angttime hereafter in force, which may affect tbgenants or tt
performance of this Indenture or the Securities} @ach of the Issuer and the Parent Guarantohét@xtent it ma
lawfully do so) hereby expressly waives all benefitadvantage of any such law and covenants thatilinot, by
resort to any such law, hinder, delay or impedesttexution of any power herein
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granted to the Trustee, but will suffer and pertiné execution of every such power as though no fawhas bee
enacted.

Section 4.4. Corporate Existence.

Subject to Article V, each of the Issuer and theeRaGuarantor will do or cause to be done allgk
necessary to preserve and keep in full force amectefts corporate existence and rights (chartet siatutory)
provided, however, that neither Issuer nor the Parent Guarantor sleatequired to preserve any such right i
Board of Directors shall determine that the preston thereof is no longer desirable in the conddigts business al
its Subsidiaries taken as a whole and that thetlem®of is not adverse in any material respethéoHolders of th
Securities.

Section 4.5. Reports.

(@) So long as any Securities are outstgndhe Issuer shall file with the Trustee, witHib day
after the Parent Guarantor files with the SEC, espif the annual reports and of the informatiorudrents an
other reports (or copies of such portions of anyhefforegoing as the SEC may from time to timeddgs ani
regulations prescribe) that the Parent Guarantor lbearequired to file with the SEC pursuant to Becl3 o
Section 15(d) of the Exchange Act. The Issuer dhmltdleemed to have complied with the previous sebt&
the extent that such information, documents andrtepare filed with the SEC via EDGAR (or any SisstE
electronic delivery procedure).

(b) Delivery of such reports, informatiand documents to the Trustee is for informationappse
only and the Trustes’receipt of such shall not constitute constructiatice of any information contain
therein or determinable from information contairtedrein, including the Issuear’compliance with any of |
covenants hereunder (as to which the Trustee ideehto rely exclusively on Officer’s Certificates

ARTICLE V.
SUCCESSORS

Section 5.1. Consolidation, Merger and SalaAsHets.

The Issuer may not, directly or indirectly: (x) sofidate or merge with or into or wind up into ame
Person (whether or not the Issuer is the surviegson); or (y) sell, assign, transfer, conveytbewise dispose
all or substantially all of its properties or ass@&t one or more related transactions, to and?eeson; unless:

@) either: (i) the Issuer is the surviyiRerson; or (ii) the Person formed by or survivary suc
consolidation or merger (if other than the Isswerjo which such sale, assignment, transfer, caamves or othe
disposition has been made is a corporation, limitdality company or limited partnership organizedexisting
under the laws of the jurisdiction of organizatuafrthe Issuer or the United States, any state of
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the United States, the District of Columbia or &ewyitory thereof (the Issuer or such Person, astise may b
hereinafter referred to as the “ Successor Company

(b) the Successor Company (if other than Ifsuer) expressly assumes all the obligationthe
Issuer under the Securities and the Indenture;

(c) immediately after such transactiorDedault or Event of Default exists;

(d) the Issuer shall have delivered toThestee an Offices Certificate and an Opinion of Coun

each stating that such consolidation, merger oste and such amendment or supplement (if anypbomith
the Indenture.

The Successor Company shall succeed to, and bétstdus for, the Issuer under this Indenture are
Securities.

ARTICLE VI.
DEFAULTS AND REMEDIES

Section 6.1. Events of Default.

The following are “Events of Default with respect to the Securities of any Series, wnl@s the
establishing Board Resolution, OfficerCertificate or supplemental indenture, it is jued that such Series shall
have the benefit of said Event of Default:

€)) the Issuer defaults in payment whes alud payable, upon redemption, acceleration @reibe
of principal of, or premium, if any, on the Notes;

(b) the Issuer defaults in the paymentmnwiee of interest on or with respect to the Notas sucl
default continues for a period of 30 days;

(© the Issuer defaults in the performaof;eor breaches any covenant, warranty or othezeager
contained in this Indenture (other than a defamltthe performance or breach of a covenant, warrar
agreement which is specifically dealt with in clesiga) or (b) above) and such default or breachiraoes for |
period of 90 days after the notice specified below;

(d) the Issuer or the Parent Guarantosymant to or within the meaning of any BankruptcywlLa
(1) commences a voluntary case,
(2) consents to the entry of an orderétief against it in an involuntary case,
3) consents to the appointment of a Qiiato of it or for all or substantially all of
property,
4) makes a general assignment for thefiteof its creditors, or
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(5) generally is unable to pay its delstshee same become due; or

(e) a court of competent jurisdiction esten order or decree under any Bankruptcy Law that
(2) is for relief against the Issuer ag tharent Guarantor in an involuntary case,
(2) appoints a Custodian of the IssudaherParent Guarantor or for all or substantiallyo¢

its property, or
3) orders the liquidation of the Issuette Parent Guarantor,
and the order or decree remains unstayed andentdtr 60 days;

() the Parent Guarantee with respeché&Securities of such Series shall for any reasaseto b
or shall for any reason be asserted in writing ey Parent Guarantor or the Issuer not to be, infédute anc
effect and enforceable in accordance with its teextept to the extent contemplated by this Indenéumd suc
Parent Guarantee; or

(9) any other Event of Default providedtive supplemental indenture or Board Resolutionet
which such Series of Securities is issued or infah@ of Security for such Series.

The term “Bankruptcy Law means title 11, U.S. Code or any similar Feder&tate law for the relief
debtors. The term ‘Custodian” means any receiver, trustee, assignee, liquidatosiroilar official under an
Bankruptcy Law.

A Default under one Series of Securities issuectutids Indenture will not necessarily be a defanlie
another Series of Securities under this Indenture.

Section 6.2. Acceleration of Maturity; Resmasand Annulment.

If an Event of Default for a Series of Securitiexurs and is continuing (other than an Event ofaDH
referred to in Section 6.1(e) or (f)), the Trusteethe Holders of at least 25% in principal amoahsuch Series
Securities may declare the unpaid principal ofsalth Securities to be due and payable by noticgriting to the
Issuer and the Trustee specifying the respectivenEwf Default and that it is a “notice of accetena’ (the
“Acceleration Notice”),and the same shall become immediately due and |gaythlan Event of Default referred to
Section 6.1(e) or (f) occurs, the principal amophis accrued and unpaid interest on such Seri€Zeoiirities wil
become immediately due and payable without anpaan the part of the Trustee or any Holder.

At any time after such a declaration of acceleratidgth respect to any Series has been made andebs
judgment or decree for payment of the money duebleas obtained by the Trustee as hereinafter smAhicle VI
provided, the Holders of a majority in principal @mmt of the outstanding Securities of that Sebgsyritten notice t
the Issuer and the
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Trustee, may rescind and annul such declarationtammdnsequences if all Events of Default withpest to Securitie
of that Series, other than the npayment of the principal and interest, if any, et&rities of that Series which h:
become due solely by such declaration of acceteratiave been cured or waived as provided in Seétib3.

No such rescission shall affect any subsequentuliedaimpair any right consequent thereon.

Section 6.3. Collection of Indebtedness anits$ar Enforcement by Trustee

The Issuer covenants that if

€)) default is made in the payment of arngrest on any Security when such interest becaioe
and payable and such default continues for a pefi@® days, or

(b) default is made in the payment of gipal of any Security at the Maturity thereof, or
(c) default is made in the deposit of amking fund payment when and as due by the terira
Security,

then,the Issuer will, upon demand of the Trustee, pay, tor the benefit of the Holders of such Segast the whol
amount then due and payable on such Securitieprincipal and interest and, to the extent that paytrof suc
interest shall be legally enforceable, interestaoy overdue principal and any overdue intereshatrate or rate
prescribed therefor in such Securities, and, intaxhdthereto, such further amount as shall beigefit to cover th
costs and expenses of collection, including thearable compensation, expenses, disbursementsdaadcas of tr
Trustee, its agents and counsel.

If the Issuer fails to pay such amounts forthwigfom such demand, the Trustee, in its own name g
trustee of an express trust, may institute a jatliproceeding for the collection of the sums so dné unpaid, me
prosecute such proceeding to judgment or final eie@nd may enforce the same against the IssueRaten
Guarantor or any other obligor upon such Securdr@s collect the moneys adjudged or deemed to pabpain th
manner provided by law out of the property of tlssuer, the Parent Guarantor or any other obligam ugucl
Securities, wherever situated.

If an Event of Default with respect to any Secastof any Series occurs and is continuing, thet&e
may in its discretion proceed to protect and erdors rights and the rights of the Holders of Skias of such Serie
by such appropriate judicial proceedings as thesféaishall deem most effectual to protect and eafany suc
rights, whether for the specific enforcement of anyenant or agreement in this Indenture or inodithe exercise «
any power granted herein, or to enforce any othepey remedy.

Section 6.4. Trustee May File Proofs of Claim.

In case of the pendency of any receivership, iresualy, liquidation, bankruptcy, reorganizat
arrangement, adjustment, composition or other jadproceeding relative to the
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Issuer, the Parent Guarantor or any other obligonitthe Securities or the property of the Issuer,Rarent Guarant
or of such other obligor or their creditors, theitee (irrespective of whether the principal of 8ezurities shall the
be due and payable as therein expressed or byrdaraor otherwise and irrespective of whether Thastee she
have made any demand on the Issuer for the payohewerdue principal or interest) shall be entitied empowere
by intervention in such proceeding or otherwise,

(@) to file and prove a claim for the wd@mount of principal and interest owing and unpwiih
respect to the Securities and to file such othpemaor documents as may be necessary or advisatider tc
have the claims of the Trustee (including any clémthe reasonable compensation, expenses, desherd
and advances of the Trustee, its agents and cQuargkbf the Holders allowed in such judicial pred&g, and

(b) to collect and receive any moneystbeoproperty payable or deliverable on any suahrd an
to distribute the same,

and any custodian, receiver, assignee, trusteeidttpr, sequestrator or other similar officialany such judicie
proceeding is hereby authorized by each Holderakersuch payments to the Trustee and, in the ¢vanhthe Truste
shall consent to the making of such payments dyréotthe Holders, to pay to the Trustee any amalu# it for th
reasonable compensation, expenses, disbursemehtsdaances of the Trustee, its agents and cousnrsglany othe
amounts due the Trustee under Section 7.6.

Nothing herein contained shall be deemed to awtbdtie Trustee to authorize or consent to or acm
adopt on behalf of any Holder any plan of reorgainin, arrangement, adjustment or composition #ffgcthe
Securities or the rights of any Holder thereofmatithorize the Trustee to vote with respect tocthen of any Holde
in any such proceeding.

Section 6.5. Trustee May Enforce Claims Withldossession of Securities.

All rights of action and claims under this Indemtar the Securities may be prosecuted and enfdxgéiake
Trustee without the possession of any of the Seesitor the production thereof in any proceedirgtirey thereto, ar
any such proceeding instituted by the Trustee simlbrought in its own name as trustee of an eggrest, and ar
recovery of judgment shall, after provision for {p@yment of the reasonable compensation, expedsgirsemen
and advances of the Trustee, its agents and couesdbr the ratable benefit of the Holders of 8ecurities wit
respect to which such judgment has been recovered.

Section 6.6. Application of Money Collected.

Any money collected by the Trustee pursuant to Artgcle VI shall be applied in the following ordea
the date or dates fixed by the Trustee and, in oafige distribution of such money on account afgipal or interes
upon presentation of the Securities and the natdtiereon of the payment if only partially paid angbn surrend
thereof if fully paid:

First: To the payment of all amaudtie the Trustee under Section 7.6;
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Second: To the payment of all seniatelstedness of the Issuer if and to the extent redup
Article XI,;

Third: To the payment of the amouhen due and unpaid for principal of, premiumaniy, an
interest on the Securities with respect to whicHaoorthe benefit of which such money has been ctald ratably
without preference or priority of any kind, accarglito the amounts due and payable on such Sesuidtigrincipa
and interest, respectively; and

Fourth: To the Issuer.

Section 6.7. Limitation on Suits

A Holder of Securities of any Series may pursue emedy under this Indenture applicable to
Securities only if:

(@) the Holder gives the Trustee writteniige of a continuing Event of Default for such i8sro
Securities;

(b) the Holders of at least 25% in pritipmount of such outstanding Series of Secuntiake
written request to the Trustee to pursue the remedy

(c) the Holders furnish to the Trusteeeimaity reasonably satisfactory to the Trustee agéaim
costs, expenses and liabilities which might berireaiby it in compliance with such request;

(d) the Trustee fails to act for a peraddb0 days after receipt of notice and furnishifignademnity
and

(e) during that 6@8ay period, the Holders of a majority in principahount of such Securities do

give the Trustee a direction inconsistent withriguest.

This provision does not, however, affect the righta Holder of Securities to sue for enforcemenéiy
overdue payment with respect to such Securities.

Section 6.8. Unconditional Right of HolderdReceive Principal and Interest.

Notwithstanding any other provision in this Indeetuthe Holder of any Security shall have the
which is absolute and unconditional, to receivenpat of the principal of and interest, if any, acls Security on tt
Stated Maturity or Stated Maturities expresseduichsSecurity (or, in the case of redemption, onrduEmption dat
and to institute suit for the enforcement of angrspayment, and such rights shall not be impairidowt the conse
of such Holder.

Section 6.9. Restoration of Rights and Renwsdie

If the Trustee or any Holder has instituted anycpealing to enforce any right or remedy under
Indenture and such proceeding has been discontmuaitandoned for any
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reason, or has been determined adversely to thet€Eror to such Holder, then and in every such, cadgect to ar
determination in such proceeding, the Issuer, thist€e and the Holders shall be restored seveaatlyrespectively
their former positions hereunder and thereafterigiits and remedies of the Trustee and the Holsleal continue ¢
though no such proceeding had been instituted.

Section 6.10. Rights and Remedies Cumulative.

Except as otherwise provided with respect to th@amment or payment of mutilated, destroyed, ¢¢
stolen Securities in Section 2.8, no right or reynieerein conferred upon or reserved to the Trustde the Holders
intended to be exclusive of any other right or rdypend every right and remedy shall, to the expenmitted by law
be cumulative and in addition to every other rightl remedy given hereunder or now or hereaftetiegiat law or il
equity or otherwise. The assertion or employmenamyf right or remedy hereunder, or otherwise, shal| to th:
extent permitted by law, prevent the concurren¢idigs or employment of any other appropriate rigghtemedy.

Section 6.11. Delay or Omission Not Waiver.

No delay or omission of the Trustee or of any Holdeany Securities to exercise any right or ren
accruing upon any Event of Default shall impair &gh right or remedy or constitute a waiver of angh Event ¢
Default or an acquiescence therein. Every right r@msledy given by this Article VI or by law to theuBtee or to tr
Holders may be exercised from time to time, andfésn as may be deemed expedient, by the Trustds dhe
Holders, as the case may be.

Section 6.12. Control by Holders.

The Holders of a majority in principal amount oktbutstanding Securities of any Series shall hhe
right to direct the time, method and place of canichg any proceeding for any remedy available ® Tnustee, ¢
exercising any trust or power conferred on the fBeiswith respect to the Securities of such Sepiesjided that

@) such direction shall not be in contfligth any rule of law or with this Indenture,

(b) the Trustee may take any other aafieemed proper by the Trustee which is not incosmsistitr
such direction, and

(c) the Trustee shall have the right tolide to follow any such direction if the Trusteegood faitl
shall, by a Responsible Officer of the Trusteegeduine that the proceeding so directed would insdalwe
Trustee in personal liability or that it will noeladequately indemnified against the costs, exgease liabilitie
which might be incurred by it in complying with $udirection.
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Section 6.13. Waiver of Past Defaults.

The Holders of not less than a majority in printigaount of the outstanding Securities of any Semey
on behalf of the Holders of all the Securities ofls Series waive an existing Default or Event ofaDi hereunde
with respect to such Series and its consequenxespia Default in the payment of the principabointerest on ar
Security of such Seriesprovided, however, that the Holders of a majority in principal amowf the outstandir
Securities of any Series may rescind an acceleratml its consequences, including any related paydefault the
resulted from such acceleration). Upon any suclvevasuch Default shall cease to exist, and anynEw€ Defaul
arising therefrom shall be deemed to have beerdctioe every purpose of this Indenture; but no sueiver sha
extend to any subsequent or other Default or imgoayrright consequent thereon.

Section 6.14. Undertaking for Costs.

All parties to this Indenture agree, and each Holmfeany Security by his acceptance thereof she
deemed to have agreed, that any court may in $iretion require, in any suit for the enforcemehauay right o
remedy under this Indenture, or in any suit agaimstTrustee for any action taken, suffered or tmdiby it as Truste
the filing by any party litigant in such suit of andertaking to pay the costs of such suit, antigheh court may in i
discretion assess reasonable costs, including maebkoattorneysfees, against any party litigant in such suit, hg
due regard to the merits and good faith of thextdaor defenses made by such party litigant; buptbegisions of thi
Section shall not apply to any suit instituted bg tssuer to any suit instituted by the Trustegny suit instituted k
any Holder, or group of Holders, holding in the seggte more than 10% in principal amount of thestauiding
Securities of any Series, or to any suit institutgcany Holder for the enforcement of the paymdrthe principal o
or interest on any Security on or after the Statedurity or Stated Maturities expressed in suchuBgc (or, in the
case of redemption, on the redemption date).

ARTICLE VII.
TRUSTEE
Section 7.1. _ Duties of Trustee.
@) If an Event of Default has occurred @continuing, the Trustee shall exercise sucthefright:

and powers vested in it by this Indenture, andthbsesame degree of care and skill in such exerasa,prudel
man would exercise or use under the circumstamctsiconduct of his own affairs.

(b) Except during the continuance of aeriwof Default with respect to the Securities of &eries:
(1) the Trustee need perform only those duties thaspeeifically set forth in this Indenture ¢

no others, and no implied covenants or obligatisimsll be read into this Indenture age
the Trustee; an
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(2) inthe absence of bad faith on its part, the Teustay conclusively rely, as to the truth of
statements and the correctness of the opinionsess@d therein, upon certificates
opinions furnished to the Trustee and conformingh® requirements of this Indentt
However, the Trustee shall examine such certifecated opinions to determine whether
their face, they appear to conform to the requimgshef this Indenture

(c) The Trustee may not be relieved froabilities for its own grossly negligent actions iowr
grossly negligent failure to act or its own willfieisconduct, except that:

(1) this paragraph does not limit the effect of parpgréb) of this Section 7.1; ar

(2) the Trustee shall not be liable for any error afigoment made in good faith by a Respon:
Officer, unless it is proved that the Trustee wasgly negligent in ascertaining the pertit
facts.

(d) Whether or not therein expressly sovjagted, every provision of this Indenture that imy avay
relates to the Trustee is subject to the provisadrikis Article VII.

(e) No provision of this Indenture shatuire the Trustee to expend or risk its own fuoadgcul
any liability. The Trustee may refuse to perforny aluty or exercise any right or power unless iterees
indemnity reasonably satisfactory to it against kExsg, liability or expense.

() The Trustee shall not be liable foterest on or investment of any money received lexdept a
the Trustee may agree in writing with the Issueonkly held in trust by the Trustee need not be geggd fron
other funds except to the extent required by lalwmfney received by the Trustee shall, until aggblas here
provided, be held in trust for the payment of the@pal of and premium (if any) and interest o tecurities.

Section 7.2. Rights of Trustee.

€)) The Trustee may conclusively rely ahdll be fully protected in acting or refrainingin acting
upon any resolution, certificate, statement, imaat, opinion, report, notice, request, directioonsent, orde
note, debenture or other paper or document belibyatito be genuine and to have been signed @epted b
the proper Person. The Trustee need not investigayefact or matter stated in any resolution, tiedte
statement, instrument, opinion, report, noticepuest, direction, consent, order, bond, securitgther paper «
document.

(b) Before the Trustee acts or refrailmgrfracting, it may require instruction, an OfficeCertificats
or an Opinion of Counsel or both to be providedhwsyIssuer.
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The Trustee shall not be liable for any actiorakets or omits to take in good faith in reliancesoch instructior
Officer’s Certificate or Opinion of Counsel. The Trusteeymansult with counsel and the written advice ofh
counsel or any Opinion of Counsel shall be full anchplete authorization and protection with respectny actio
taken, suffered or omitted by it hereunder in gtaoth and in reliance thereon.

(c) The Trustee may act through agentrregys, custodians or nominees and shall nc
responsible for the misconduct or negligence of aggnt, attorney, custodian or nominee appointed due
care.

(d) The Trustee shall not be liable foy attion it takes or omits to take in good faithiethit
believes to be authorized or within its rights omgrsconferred upon it by this Indenture or with resgecan)
action it takes or omits to take in good faith at@rdance with a direction received by it from th@ders of
majority in aggregate principal amount of the ralevSeries of Securities.

(e) Unless otherwise specifically providedhis Indenture, any demand, request, direabionotice
from the Issuer shall be sufficient if signed byQificer of the Issuer.

() Anything in this Indenture to the coary notwithstanding, in no event shall the Trudiediable
under or in connection with this Indenture for medit, special, incidental, punitive or consequéntases c
damages of any kind whatsoever, including but moitéd to lost profits, whether or not foreseealelegn if the
Trustee has been advised of the possibility theaaof regardless of the form of action in which sdemage
are sought.

(9) The Trustee shall be under no oblarato exercise any of the trusts or powers vestedny this
Indenture at the request, order or direction of ahthe Holders of Securities pursuant to the miowvis of thi
Indenture, unless such Holders of Securities stalk offered to the Trustee, security or indemreggsonabl
satisfactory to the Trustee against the costs,resgseand liabilities which might be incurred therai thereby.

(h) The Trustee shall not be deemed toehastice of any Event of Default with respect te
Securities unless a Responsible Officer of the tEBridias actual knowledge thereof or unless writt#tice o
any event which is in fact such a default is reeéilsy a Responsible Officer at the Corporate T@ifte of the
Trustee, and such notice references the Secuaitigéshis Indenture.

0] The Trustee may at any time request] e Issuer shall deliver an OfficerCertificate settir
forth the specimen signatures and the names o¥ithdils and/or titles of Officers authorized at Isuitne tc
take specified actions pursuant to this Indentwhich Officer's Certificate may be signed by any Pe
authorized to sign an Officex'Certificate, including any Person specified aawhorized in any such certific.
previously delivered and not superseded.
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()] Notwithstanding any provision herem the contrary, in no event shall the Trustee abld fol
any failure or delay in the performance of its ghtions under this Indenture because of circumstabeyon
its control, including, but not limited to, acts @bd, flood, war (whether declared or undeclarest)prism, fire
riot, strikes or work stoppages for any reason, agis, government action, including any laws, ordoes
regulations or the like which restrict or prohilfie providing of the services contemplated by thdenture
inability to obtain material, equipment, or comnuations or computer facilities, or the failure ofugpment o
interruption of communications or computer faci#tj and other causes beyond its control whetheoiof the
same class or kind as specifically named above.

(K) The rights, privileges, protectiommnnunities and benefits given to the Trustee, inagats righ
to be indemnified, are extended to, and shall bereeable by, the Trustee in each of its capache®unde
each Agent, and each other agent, custodian aed B#rson employed to act hereunder.

Section 7.3. May Hold Securities.

The Trustee in its individual or any other capaaoitgy become the owner or pledgee of Securitiegraay
otherwise deal with the Issuer or any of its Affies with the same rights it would have if it weid Trustee. An
Agent may do the same with like rights and duti¢®wvever, the Trustee is subject to Sections 7.97abdl.

Section 7.4. TrusteeDisclaimer.

The Trustee makes no representation as to theityaldifficiency or adequacy of any offering maadés
this Indenture or the Securities, it shall not beaantable for the Issusruse of the proceeds from the Securitie
any money paid to the Issuer or upon the Issudirection under any provision hereof, it shalt he responsible fi
any statement or recital herein or any statemeahinoffering materials or the Securities othemntita certificate ¢
authentication.

Section 7.5. Notice of Defaults.

If a Default or Event of Default with respect tetBecurities of any Series occurs and is continamd)i
is actually known to the Trustee, the Trustee gnall to Holders of Securities of such Series aceadf the Default
Event of Default within 90 days after it occurs.cégt in the case of a Default or Event of Defanlippayment ¢
principal of and premium (if any) and interest ary a&inking fund installment with respect to the @&ees of suc
Series, the Trustee may withhold the notice if andlong as a Responsible Officer in good faith whetees the
withholding the notice is in the interests of Haklef Securities of such Series to do so.

Section 7.6. _ Compensation and Indemnity.

The Issuer agrees to pay to the Trustee for ite@aace of this Indenture and services hereundgh
compensation as the Issuer and the Trustee sballtfime to time agree in writing. The Trusteeompensation sh
not be limited by any law on compensation of a
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trustee of an express trust. The Issuer agreesirtburse the Trustee upon request for all reasendisbursementi
advances and expenses incurred by it. Such expshsdsinclude the reasonable compensation, disbugats an
expenses of the Trustee’s agents and counsel.

The Issuer and the Parent Guarantor shall indenthéyTrustee from, and hold it harmless agains
damage, cost, claim, loss, liability or expensel(ding the reasonable fees and expenses of theeBsiagents ar
counsel) incurred by it arising out of or in conti@t with its acceptance and administration of thests set fort
under this Indenture, the performance of its ollage and/or the exercise of its rights hereundwluding the
reasonable costs and expenses of defending itgligt any claim, except as set forth in the nebdwing paragrapl
The Trustee shall notify the Issuer promptly of afgim for which it may seek indemnity. The Issshall defend tr
claim, with counsel reasonably acceptable to thestBe, and the Trustee shall cooperate in the siefemless, tt
Trustee, in its reasonable discretion, determihasdny actual or potential conflict of interestynexist, in which cas
the Trustee may have separate counsel, reasonatgptable to the Issuer and the Issuer shall payehsonable fe
and expenses of such counsel. The Issuer neeapndbipany settlement made without its consent.

The Issuer shall not be obligated to reimburse exgyense or indemnify against any loss or liak
incurred by the Trustee through the Trustee’s ovasginegligence or bad faith.

To secure the payment obligations of the IssuénigiSection 7.6, the Trustee shall have a liearga the
Securities on all money or property held or coblecby the Trustee, except that held in trust to paycipal of an
premium (if any) and interest on Securities of &wgries. Such lien and the obligations of the Issunel the Pare
Guarantor under this Section 7.6 shall survive ghgsfaction and discharge of this Indenture, thgngent of th
Securities and/or the resignation or removal ofTthestee.

When the Trustee incurs expenses or renders ssimvia@onnection with an Event of Default, the e)ge
(including the reasonable charges and expensds obunsel) and the compensation for the servicesnéended t
constitute expenses of administration under anjicgige Federal or State bankruptcy, insolvencgtber similar lan

Section 7.7. Replacement of Trustee.

A resignation or removal of the Trustee and appoanit of a successor Trustee shall become effeotily
upon the successor Trustee’s acceptance of appaihts provided in this Section 7.7.

The Trustee may resign and be discharged at argyMiith respect to the Securities of one or moreeS
by so notifying the Issuer. The Holders of a m&om principal amount of the then outstanding S#igs of an
Series may remove the Trustee with respect to goeir8ies of such Series by so notifying the Trestad the Issue
The Issuer may remove the Trustee for any or aleSef the Securities if:

€)) the Trustee fails to comply with Senti.9;
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(b) the Trustee is adjudged as bankrupinoinsolvent or an order for relief is enterechwispect t
the Trustee under any Bankruptcy Law;

(© a Custodian or public officer takeauge of the Trustee or its property; or
(d) the Trustee becomes incapable of gctin

If the Trustee resigns or is removed or if a vagaexists in the office of Trustee for any reasoiith
respect to the Securities of one or more Series|gbuer shall promptly appoint a successor Trustdgustees wit
respect to the Securities of that or those Settidsei(ng understood that any such successor Trustgebe appointe
with respect to the Securities of one or more bofkuch Series). Within one year after the susge3rustee wit
respect to the Securities of any Series takesepfflte Holders of a majority in principal amounttloé Securities «
such Series then outstanding may appoint a suacéasstee to replace the successor Trustee appdiytéhe Issuer.

If a successor Trustee with respect to the Seesrdf any Series does not take office within 30sdafye
the retiring Trustee resigns or is removed, theimgt Trustee, the Issuer or the Holders of attld®®6 in principe
amount of the then outstanding Securities of sueheS may petition any court of competent juriddictfor the
appointment of a successor Trustee with respebet&ecurities of such Series.

If the Trustee with respect to the Securities @aies fails to comply with Section 7.9, any Holadé
Securities of such Series may petition any courtahpetent jurisdiction for the removal of the Tags and th
appointment of a successor Trustee with respebet&ecurities of such Series.

In case of the appointment of a successor Trusither@spect to all Securities, each such succelsmter
shall deliver a written acceptance of its appointtrie the retiring Trustee and to the Issuer. Tingoa the resignatic
or removal of the retiring Trustee shall becomedite, and the successor Trustee shall havealtights, powers ai
duties of the retiring Trustee under this Indentditee successor Trustee shall give a notice aglutsession to Holde
in accordance with Section 10.2. The retiring Teasshall promptly transfer all property held byst Trustee to tl
successor Trustee, subject to the lien providethf&ection 7.6.

In case of the appointment of a successor Trusiteraspect to the Securities of one or more Sgetie
Issuer, the retiring Trustee and each successatdawvith respect to the Securities of one or re@mes shall exect
and deliver an indenture supplemental hereto irclvieiach successor Trustee shall accept such apgminand thi
(1) shall confer to each successor Trustee alfititeés, powers and duties of the retiring Trusteth wespect to tr
Securities of that or those Series to which theoagment of such successor Trustee relates, (Reifetiring Truste
is not retiring with respect to all Securities, lsltanfirm that all the rights, powers and dutidstloe retiring Truste
with respect to the Securities of that or thoseeSeas to which the retiring Trustee is not regrghall continue to t
vested in the retiring Trustee and (3) shall addrtohange any of the provisions of this Indenaseshall be necess.
to provide for or facilitate the administrationtbe trusts hereunder by more than one Trustee.idpth
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herein or in such supplemental indenture shall tifors such Trustees dodstees of the same trust, and each
Trustee shall be trustee of a trust or trusts heteuseparate and apart from any trust or trustsuneer administer:
by any other such Trustee. Upon the execution atidesty of such supplemental indenture, the regignaor remove
of the retiring Trustee shall become effectivehe éxtent provided therein and each such succé&ssstee shall ha
all the rights, powers and duties of the retirirrgSkee with respect to the Securities of that os¢hSeries to which t
appointment of such successor Trustee relatese@uest of the Issuer, or any successor Trusteb,rstidng Truste
shall transfer to such successor Trustee all ptpgdezld by such retiring Trustee as Trustee witbpeet to th
Securities of that or those Series to which theoagment of such successor Trustee relates. SuaingeTruste
shall, however, have the right to deduct its unpegs and expenses, including attorneys’ fees.

Notwithstanding replacement of the Trustee or Eestpursuant to this Section 7.7, the obligatidribe
Issuer and the Parent Guarantor under Sectiorhdlbcontinue for the benefit of the retiring Trestor Trustees.

Section 7.8. Successor Trustee by Merger, etc.

Subject to Section 7.9, if the Trustee consolidatesrges or converts into, or transfers all or sariglly
all of its corporate trust business (including tinensaction) to, another corporation, the suceessgoration withot
any further act shall be the successor Trustee.

In case any Securities shall have been authendichteg not delivered, by the Trustee then in offiaey
successor by merger, conversion or consolidatiosuth authenticating Trustee may adopt such autadion an
deliver the Securities so authenticated; and ie eaghat time any of the Securities shall not hasen authenticate
any successor to the Trustee may authenticateSemlrities either in the name of any predecesseuhder or in th
name of the successor to the Trustee; and in ah sases such certificates shall have the fullefardich it is
anywhere in the Securities or in this Indenturevgied that the certificate of the Trustee shalldhav

Section 7.9. Eligibility; Disqualification.

There shall at all times be a Trustee hereundectwsiall be a corporation organized and doing legs
under the laws of the United States, any Stateettiesr the District of Columbia and authorized undgech laws t
exercise corporate trust power, shall be subjedufmervision or examination by Federal or Statetl{er District o
Columbia) authority and shall have, or be a subsydof a bank or bank holding company having, alwoed capite
and surplus of at least $50 million as set fortiisrmost recent published annual report of coaoditi

Section 7.10. Preferential Collection of ClaiAtminst Issuer.

The Trustee is subject to and shall comply with phevisions of the Trust Indenture Act of 1933
amended (the TIA ") 8§ 311(a), as if such section applied hereto, exetudny creditor relationship listed in TIA
311(b). A Trustee who has resigned or been
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removed shall be subject to TIA § 311(a), as ithssection applied hereto, to the extent indicatedetin.

ARTICLE VIII.
DISCHARGE OF INDENTURE

Section 8.1. Termination of IssugObligations.

€)) This Indenture shall cease to be ghar effect with respect to the Securities of aede(except that ¢
obligations of the Issuer and the Parent Guaramboler Section 7.6, the Trustee’s and Paying Ageolligation
under Section 8.3 and the rights, powers, protestiand privileges accorded the Trustee under Ari¢l shal
survive), and the Trustee, on written demand ofiskaer shall execute instruments acknowledging#tisfaction ar
discharge of this Indenture with respect to theu8ges of such Series, when:

(1) either

(A) all outstanding Securities of such Serlesrétofore authenticated and issued (¢
than destroyed, lost or stolen Securities that haeen replaced or paid) have b
delivered to the Trustee for cancellation; or

(B) all outstanding Securities of such Seriestheretofore delivered to the Trustee
cancellation:

(i) have become due and payable, or
(ii) will become due and payable at their Stateduvity within one year, or

(iii) are to be called for redemption within oneayainder arrangements satisfac
to the Trustee for the giving of notice of rederaptby the Trustee in the name,
at the expense, of the Issuer,

and, in the case of clause (i), (ii) or (iii) abptlee Issuer or the Parent Guarantor has irrevgadposited or caus
to be deposited with the Trustee as funds (immelgiavailable to the Holders in the case of clai)gen trust fol
such purpose (x) cash in an amount, or (y) Govemr@ligations, maturing as to principal and ingtrat suc
times and in such amounts as will ensure the avbilaof cash in an amount or (z) a combinatioeréof whicl
will be sufficient, in the opinion (in the case @f) or (z)) of a nationally recognized firm of ingEndent publi
accountants expressed in a written certificatiogrebf delivered to the Trustee, to pay and disehdng entir
indebtedness on the Securities of such Seriesrincipal and interest to the date of such depasiti{e case «
Securities which have become due and payable)raqriocipal, premium, if any, and interest to that8d Maturit
or redemption date, as the case may be; or
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(C) the Issuer or the Parent Guarantor has epipulfiled such other means
satisfaction and discharge, as contemplated byidde2i2 to be applicable to t
Securities of such Series;

(2) the Issuer or the Parent Guarantorplaéd or caused to be paid all other sums payaplt
hereunder with respect to the Securities of sucle§eand

3) the Issuer or the Parent Guarantorthascase may be, has delivered to the Trust
Officer’s Certificate stating that all conditions precedergatisfaction and discharge of this Indentur
respect to the Securities of such Series have beplied with, together with an Opinion of Counta
the same effect.

(b)  Unless this Section 8.1(b) is specifiechasbeing applicable to Securities of a Seriescagemplated
Section 2.2, each of the Issuer and the Parenta@taarmay terminate certain of its obligations urities Indenture (“
covenant defeasanewith respect to the Securities of a Series if:

(2) either the Issuer or the Parent Guarahas irrevocably deposited or caused t
irrevocably deposited with the Trustee as trustdéum trust for the purpose of making the follow
payments, specifically pledged as security for aledicated solely to the benefit of the Holder:
Securities of such Series, (i) money, or (ii) Goweent Obligations with respect to such Series, nrag
as to principal and interest at such times andialh @mounts as will ensure the availability of momethe
currency in which payment of the Securities of sudries is to be made in an amount or (
combination thereof, that is sufficient, in therphn (in the case of (ii) and (iii)) of a nationalecognize
firm of independent public accountants expresseawritten certification thereof delivered to theu3tee
to pay the principal of and premium (if any) antenest on all Securities of such Series on each ttha
such principal, premium (if any) or interest is darel payable and (at the Stated Maturity thereafpar
redemption as provided in Section 8.1(e)) to paythler sums payable by it hereunder; provided tihe
Trustee shall have been irrevocably instructed pplya such money and/or the proceeds of
Government Obligations to the payment of said ppii¢c premium (if any) and interest with respecthe
Securities of such Series as the same shall bedame

(2) the Issuer or the Parent Guarantorthascase may be, has delivered to the Trust
Officer’s Certificate stating that all conditions precedergatisfaction and discharge of this Indentur
respect to the Securities of such Series have beplied with, and an Opinion of Counsel to the €
effect;

3) no Default or Event of Default withspect to the Securities of such Series shall
occurred and be continuing on the date of suchsiepo
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(other than a Default or Event of Default resultingm the borrowing of funds to be applied to ¢
deposit and the grant of any lien securing sucholpongs);

4) the Issuer or the Parent Guarantoth@sase may be, shall have delivered to the deus
Opinion of Counsel from a nationally recognized sl acceptable to the Trustee or a tax rulindhé
effect that the Holders will not recognize incorgain or loss for Federal income tax purposes asultro
such Issuer or Parent Guaranso€xercise of its option under this Section 8. will be subject |
Federal income tax on the same amount and in the saanner and at the same times as would have
the case if such option had not been exercised; and

(5) the Issuer and the Parent Guarantee lsamplied with any additional conditions sped
pursuant to Section 2.2 to be applicable to thehdigye of Securities of such Series pursuant t
Section 8.1.

In such event, this Indenture shall cease to biarttier effect (except as set forth in this parpbjaant
the Trustee, on written demand of the Issuer orRaeent Guarantor, as the case may be, shall exewttument
acknowledging satisfaction and discharge underltidenture. However, the Issugrobligations in Sections 2.4, 2
2.6,2.7,28,4.1,5.1, 7.6 and 7.7, the Pareratr&uor’s obligations in Section 5.1 and 7.6, tinestees and Payin
Agent’s obligations in Section 8.3 and the rights, pow@metections and privileges accorded the Trustedel
Article VII shall survive until all Securities oush Series are no longer outstanding. Thereaftdy,tbe obligations ¢
the Issuer and the Parent Guarantor in Sectioand&he Trustee’s and Paying Agembligations in Section 8.3 s
survive with respect to Securities of such Series.

In order to have money available on a payment aaf@y principal of or premium (if any) or interesi
the Securities, the Government Obligations shalpdgable as to principal or interest on or befarehspayment da
in such amounts as will provide the necessary mo@@yernment Obligations shall not be callablehat kssuers
option.

(c) If the Issuer or the Parent Guarantor, lees dase may be, has previously complied or is qosiatly
complying with the conditions set forth in Sect®d(b) (other than any additional conditions spedifpursuant i
Section 2.2 that are expressly applicable onlyotcenant defeasance) with respect to SecuritiesSarees, then unle
this Section 8.1(c) is specified as not being aaplie to Securities of such Series as contemplatefection 2.2, ea
of the Issuer and the Parent Guarantor may eleloé tdischarged (lfegal defeasanc® from its obligations to mal
payments with respect to Securities of such Seifies,

(1) unless otherwise specified with respecSecurities of such Series as contemplate
Section 2.2, the Issuer or the Parent Guarantdheasase may be, has delivered to the Trusteepanadd
of Counsel from a nationally recognized counseleptable to the Trustee to the effect referred
Section 8.1(b)(4) with respect to such legal defeas, which opinion is based on (i) a private il the
Internal Revenue Service addressed to the Issug¢heoiParent Guarantor, as the case may be,
published ruling of the Internal

37




Revenue Service or (iii) a change in the applicédderal income tax law (including regulations)eafithe
date of this Indenture; the Issuer or the Parerdr&uor, as the case may be, has complied withotre
conditions specified pursuant to Section 2.2 tapplicable to the legal defeasance of Securitiesuof
Series pursuant to this Section 8.1(c); and

(2) the Issuer or the Parent Guarantorthascase may be, has delivered to the Trus
Company Request requesting such legal defeasantieeo$ecurities of such Series and an Offger’
Certificate stating that all conditions precedetithwespect to such legal defeasance of the Sexsil
such Series have been complied with, together ant®pinion of Counsel to the same effect.

In such event, each of the Issuer and the Pareata@tor will be discharged from its obligations enthis
Indenture and the Securities of such Series toppagipal of and premium (if any) and interest cec@rities of suc
Series, the Issuer’s obligations under Sectionsa#d 5.1 and the Parent Guarargaobligations under Section !
shall terminate with respect to such Securities, thie entire indebtedness of the Issuer evidengeslibh Securitie
shall be deemed paid and discharged.

(d) If and to the extent additional or alterm@tmeans of satisfaction, discharge or defeasah8ecurities of
Series are specified to be applicable to such Sasecontemplated by Section 2.2, each of the i the Pare
Guarantor may terminate any or all of its obligatander this Indenture with respect to the Saeardf a Series al
any or all of its obligations under the Securitefssuch Series if it fulfills such other means aftisfaction an
discharge as may be so specified, as contemplgt&edtion 2.2, to be applicable to the Securitfesuch Series.

(e) If Securities of any Series subject to sghens (a), (b), (c) or (d) of this Section 8.& & be redeem
prior to their Stated Maturity, whether pursuantaimy optional redemption provisions or in accorgamgth an
mandatory or optional sinking fund provisions, tkems of the applicable trust arrangement shaNnnB:)for sucl
redemption, and the Issuer shall make such arramigisnas are reasonably satisfactory to the Tridistebe giving o
notice of redemption in the name, and at the exgesfshe Issuer.

Section 8.2. _ Application of Trust Money.

The Trustee or a trustee satisfactory to the Teuatel the Issuer shall hold in trust money or Guven
Obligations deposited with it pursuant to Sectiah Bereof. It shall apply the deposited money dredrhoney fror
Government Obligations through the Paying Agentiaretcordance with this Indenture to the paymémprimcipal o
and premium (if any) and interest on the Securitiethe Series with respect to which the deposg made.

Section 8.3. Repayment to Issuer or Parentdbitiar.

The Trustee and the Paying Agent shall promptlytpape Issuer or the Parent Guarantor, as themay
be, upon written request any excess money or Gowanh Obligations (or proceeds therefrom) held bynthat an
time upon the written request of the Issuer orRheent Guarantor, as the case may be.
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Subject to the requirements of any applicable abaed property laws, the Trustee and the Paying #
shall pay to the Issuer or the Parent Guarantothegase may be, upon written request any monielykyethem fo
the payment of principal, premium (if any) or ir@st that remains unclaimed for two years afterddwe upon whic
such payment shall have become due. After paynoethietIssuer or the Parent Guarantor, as the cageéa) Holdel
entitled to the money must look to the Issuer faympent as general creditors unless an applicalsledamed proper
law designates another Person, and all liabilitghef Trustee and the Paying Agent with respectith snoney she
cease.

Section 8.4. Reinstatement.

If the Trustee or the Paying Agent is unable toyappy money or Government Obligations depositetth
respect to Securities of any Series in accordariteSection 8.1 by reason of any legal proceedmigyareason of ar
order or judgment of any court or governmental arty enjoining, restraining or otherwise prohibdgi sucl
application, the obligations of the Issuer andRlagent Guarantor under this Indenture with resgetite Securities
such Series and under the Securities of such S&hesbe revived and reinstated as though no depad occurre
pursuant to Section 8.1 until such time as the téu®r the Paying Agent is permitted to apply aths money c
Government Obligations in accordance with Sectidn@ovided, however, that if the Issuer or the Parent Guara
has made any payment of principal of, premiumrif)aor interest on any Securities because of timstatement of i
obligations, the Issuer or the Parent Guarantothesase may be, shall be subrogated to the rajtttsee Holders ¢
such Securities to receive such payment from theeypwor Government Obligations held by the Trustethe Payin
Agent.

ARTICLE IX.
AMENDMENTS AND WAIVERS

Section 9.1. Without Consent of Holders.

Without the consent of any Holder of SecuritiesaoBeries, the Issuer, the Parent Guarantor ar
Trustee may amend or supplement this IndenturkeoBeries of Securities in the following circumsesi

(2) to cure any ambiguity, omission, défacinconsistency;

(2) to provide for the assumption of tesuer or the Parent Guaransoobligations under tr
Indenture by a successor upon any merger, consiolidar transfer of substantially all of the assaftshe
Issuer or the Parent Guarantor, as the case may be;

3) to provide for uncertificated Secw#iin addition to or in place of Certificated Setbes;

4) to provide any security for or guassed, supplemental to the Parent Guarantee,
Securities or for the addition of an additionaligbt on its Securities;
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(5) to comply with any requirement to etf@r maintain the qualification of this Indent
under the Trust Indenture Act of 1939, as ameniflegplicable;

(6) to add covenants that would beneft olders of its Securities or to surrender anite
the Issuer or the Parent Guarantor has underrttienture;

(7 to change or eliminate any of the mns of this Indenturgrovidedthat any such chan
or elimination shall not become effective with respto any outstanding Securities of any Serieatet
prior to the execution of such supplemental indenthich is entitled to the benefit of such prowsi

(8) to provide for the issuance of analelsth forms and terms and conditions of a neweS
of Securities;

(9) to permit or facilitate the defeasanod discharge of the Securities;

(20) to issue additional Securities of amyi&s,providedthat such additional Securities have
same terms as, and be deemed part of the samea Ssyithe applicable Series of Securities to then
required under this Indenture;

11 to evidence and provide for the acasgaof and appointment by a successor trustee
respect to the Securities of one or more Seriestaradd to or change any of the provisions of
Indenture as shall be necessary to provide foadititate the administration of the trust by mdnart on
trustee;

(12) to add additional Events of Defaultiwiéspect to Securities; and

13) to make any change that does not adlyeedfect any of its outstanding Securities in
material respect.

Section 9.2. With Consent of Holders.

This Indenture or the Securities of a Series mayatmended or supplemented, and waivers me

obtained, with the consent of the Holders of astieamajority in aggregate principal amount of tien outstandir
Securities of such Series voting as a single desduding consents obtained in connection witheader offer c
exchange offer for, or purchase of, such Securities Series), and any existing Default or EveriDefault (other tha
a Default or Event of Default in the payment of ghrencipal of, premium on, if any or interest, ifiyg on, suc
Securities of a Series, except a payment Defasiiltiag from an acceleration that has been resdindecomplianc
with any provision of this Indenture or the Sedastof such Series may be waived with the conskthteoHolders of
majority in aggregate principal amount of the thmristanding Securities of such Series voting asgles clas
(including consents obtained in connection withuechase of, or tender offer or exchange offer $ach Securities

a Series).
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The Holders of a majority in principal amount oétbutstanding Securities of a Series issued bysthe
may waive any existing or past Default or EvenDeffault with respect to those Securities. Thosedeid may no
however, waive any Default or Event of Default nygayment on any Security.

For the avoidance of doubt, any amendment, suppieorewaiver to any Series of Securities made
the consent of Holders of such Series of Secuyisieall be made with respect to that Series of @exzionly, and nc
any other Series of Securities.

Section 9.3. _ Limitations.

Without the consent of each Holder of Securities @eries affected thereby, an amendment, suppt
or waiver may not (with respect to any Securitiesuxh Series held by a non-consenting Holder):

(2) reduce the amount of the Securitiesswth Series whose Holders must consent
amendment, supplement or waiver;

(2) reduce the rate of or change the fon@ayment of interest on the Securities of sueheS

3) reduce the principal of the Securitidssuch Series or change the Stated Maturity €
Securities of such Series;

4) reduce any premium payable on themgdien of the Securities of such Series or ch
the time at which the Securities of such Series arapust be redeemed,;

(5) make payments on the Security of stehies payable in currency other than as origi
stated in such Security;

(6) modify the subordination provisionstbé Security of such Series in a manner advel
any material respect to the Holder thereof;

(7) impair the Holdes’right to institute suit for the enforcement oy ggayment on the Secur
of such Series;

(8) make any change in the percentageriotipal amount of the Securities of such Se
necessary to waive compliance with Sections 6.8Gh8 of this Indenture or to make any change is
Section 9.3(9); or

9) waive a continuing Default or Eventlzéfault regarding any payment on Securities oh
Series.

In the event that consent is obtained from somta@Holders but not from all of the Holders witlspec

to any amendments or waivers pursuant to clausethrdugh (9) of this Section 9.3, new Securitiésach Serie
with such amendments or waivers will be issued
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to those consenting Holders. Such new Securitialh BAve separate CUSIP numbers and ISINs fronetSesuritie
of such Series held by non-consenting Holders.

Section 9.4. Form of Amendments.

Every amendment to this Indenture or the Securitiene or more Series shall be set forth
supplemental indenture.

Section 9.5. Revocation and Effect of Consents

Until an amendment is set forth in a supplememaénture or a waiver becomes effective, a congeit
by a Holder of a Security is a continuing consgntie Holder and every subsequent Holder of a $gaurportion o
a Security that evidences the same debt as thewrtmg Holders Security, even if notation of the consent ismate
on any Security. However, any such Holder or subsegjHolder may revoke the consent as to his Sgawriportior
of a Security if the Trustee receives the writtetige of revocation before the date of the supplealendenture or tr
date the waiver becomes effective.

Any amendment or waiver once effective shall bindrg Securityholder of each Series affected by
amendment or waiver unless it is of the type dbsdrin any of clauses (1) through (9) of Sectidh b that case, tl
amendment or waiver shall bind each Holder of auBgcwho has consented to it and every subseqgidelter of ¢
Security or portion of a Security that evidencesghme debt as the consenting Holder’s Security.

Section 9.6. Notation on or Exchange of Sé¢iesri

The Trustee may place an appropriate notation aBoudimendment or waiver on any Security of
Series thereafter authenticated. The Issuer, ihange for its Securities of that Series, may isswkthe Trustee sh
authenticate upon request new Securities of tha¢Sthat reflect the amendment or waiver.

Section 9.7. Trustee Protected.

In executing, or accepting the additional truseated by, any supplemental indenture permittedhiz
Article IX or the modifications thereby of the ttareated by this Indenture, the Trustee shaérigled to receiv
and (subject to Section 7.1) shall be fully pragedn relying upon, an Opinion of Counsel statingt the execution
such supplemental indenture is authorized or pethiby this Indenture. The Trustee may, but shatlloe obligate
to, enter into any supplemental indentures whidhcafthe Trustes own rights, duties, immunities, or indemni
under this Indenture, the Securities or otherwise.

ARTICLE X.
MISCELLANEQOUS

Section 10.1. Notices.

Any request, direction, instruction, demand, docotneotice or communication by the Issuer, the R
Guarantor or the Trustee to the other, or by a éfdld the Issuer, the
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Parent Guarantor or the Trustee, shall be in Bmglred in writing and delivered in person, mailedfibst-class mai
delivered via facsimile or delivered by overnigbtider as follows:

if to the Issuer:

Celanese US Holdings LLC
1601 West LBJ Freeway
Dallas, Texas 75234

Fax: (214) 258-9730
Attention: General Counsel

if to the Parent Guarantor:

Celanese Corporation
1601 West LBJ Freeway
Dallas, Texas 75234

Fax: (214) 258-9730
Attention: General Counsel

in either case, with a copy to:

Gibson, Dunn & Crutcher LLP
200 Park Avenue

New York, New York 10166
Fax: (212) 351-4035
Attention: Andrew L. Fabens

if to the Trustee:

Wells Fargo Bank, N.A.
201 Main Street, Suite 301
MAC: T T5441-030

Fort Worth, TX 76102

Fax: (817) 885-8650

Notices shall be effective upon the recipienéictual receipt thereof. Any party by notice te tithe
parties may designate additional or different aslskes for subsequent notices or communications.

Any notice or communication to (i) a Securityhol@déma Certificated Security shall be mailed bytfickas:
mail to his address shown on the register kepthey Registrar (ii) a Securityholder of a Global Ségushall be
delivered to the Depositary in accordance wittafplicable procedures. Failure to mail a noticeanmunication to
Securityholder of any Series or any defect in dlishot affect its sufficiency with respect to otleecurityholders «
that or any other Series.
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If a notice or communication to any Securityholgemailed or published in the manner provided ak
within the time prescribed, it is duly given, whetlor not the Securityholder receives it.

If the Issuer mails a notice or communication t@Biyholders, it shall mail a copy to the Truste®
each Agent at the same time.

With respect to this Indenture, the Trustee shatlvave any duty or obligation to verify or confithat the
Person sending instructions, directions, reportstjces or other communications or information byecéionic
transmission is, in fact, a Person authorized tee gsuch instructions, directions, reports, notiags othe
communications or information on behalf of the paatirporting to send such electronic transmissaod the Truste
shall not have any liability for any losses, lidisls, costs or expenses incurred or sustainedhipyparty as a result
such reliance upon or compliance with such insionst directions, reports, notices or other commatons o
information. Each other party agrees to assumeisitb arising out of the use of electronic methaalssubmi
instructions, directions, reports, notices or ott@nmunications or information to the Trustee, udahg the risk of th
Trustee acting on unauthorized instructions, neticeports or other communications or informatiang the risk ¢
interception and misuse by third parties.

Section 10.2. _ Communication by Holders with @tHelders.

Securityholders of a Series may communicate putsiwaflA § 312(b), as if such section applied he,
with other Securityholders of such Series with eg$po their rights under this Indenture or theusiges.

Section 10.3. Certificate and Opinion as to Gtmrs Precedent.

Upon any request or application by the Issuer erRlarent Guarantor to the Trustee to take anyn
under this Indenture, the Issuer or the Parent &uar shall furnish to the Trustee:

1. an Office’s Certificate stating that, in the opinion of tigner, all conditions precedent
any, provided for in this Indenture relating to feposed action have been comg
with; and

2. an Opinion of Counsel stating that, in the opinadnsuch counsel, all such conditic
precedent have been complied w

Section 10.4. Statements Required in Certifioat®pinion.

Each certificate or opinion with respect to compdi@ with a condition or covenant provided for i
Indenture shall include:

1. a statement that the Person making such certifamatginion has read such covenar
condition;
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2. a brief statement as to the nature and scope @xmmination or investigation upon wh
the statements or opinions contained in such a&t# or opinion are base

3. a statement that, in the opinion of such Personh&® made such examination
investigation as is necessary to enable him toesgoan informed opinion as to whethe
not such covenant or condition has been compligil, \&nd

4. a statement as to whether or not, in the opiniosuch Person, such condition or cove
has been complied wit

Section 10.5. Rules by Trustee and Agents.

The Trustee may make reasonable rules for actiomrby meeting of Securityholders of one or n
Series. Any Agent may make reasonable rules angasbnable requirements for its functions.

Section 10.6. Legal Holidays.

Unless otherwise provided by Board Resolution, €@ffs Certificate or supplemental indenture fc
particular Series, a Legal Holiday” is any day that is not a Business Day. If a payndet¢ is a Legal Holiday a
place of payment, payment may be made at that pladbe next succeeding day that is not a Legaiddyg] and n
interest shall accrue for the intervening period.

Section 10.7. _No Personal Liability of Directo@dficers, Employees and Certain Others.

No director, officer, employee, incorporator or s8anfounder, stockholder or member of the Issuethe
Parent Guarantor will have any liability for or aolgligations of the Issuer or the Parent Guarami®the case may |
under this Indenture, the Securities or the PaBeratrantees or for any claim based on, with resjpect by reason c
such obligations or their creation. Each HolderSefcurities by accepting a Security waives and seleall suc
liability. The waiver and release are part of tlimsideration for issuance of the Securities. Thevevamay not b
effective to waive liabilities under the federatsaties laws.

Section 10.8. _ Counterparts.

This Indenture may be executed in any number oh@parts and by the parties hereto in sep
counterparts, each of which when so executed beatleemed to be an original and all of which takeether sha
constitute one and the same agreement. Deliveay @xecuted counterpart of this Indenture by faibsior electroni
transmission shall be equally as effective as dgfivwf an original executed counterpart of thisemiire. Any part
delivering an executed counterpart of this Indemtby facsimile or electronic transmission also Isdaliver ar
original executed counterpart of this Indenturet the failure to deliver an original executed caupart shall nc
affect the validity, enforceability and binding et of this Indenture.
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Section 10.9. Governing Laws.

THIS INDENTURE AND THE SECURITIES, INCLUDING ANY CL AIM OR CONTROVERSY
ARISING OUT OF OR RELATING TO THIS INDENTURE OR THE SECURITIES, SHALL BE
GOVERNED BY THE LAWS OF THE STATE OF NEW YORK WITHO UT REGARD TO CONFLICT OF
LAW PRINCIPLES THAT WOULD RESULT IN THE APPLICATION  OF ANY LAW OTHER THAN THE
LAW OF THE STATE OF NEW YORK.

Section 10.10. No Adverse Interpretation of Ofvgreements.

This Indenture may not be used to interpret anoitdenture, loan or debt agreement of the Issie
Parent Guarantor or any Subsidiary of the Issu¢h@Parent Guarantor. Any such indenture, loagett agreeme
may not be used to interpret this Indenture.

Section 10.11. Successors.

All agreements of the Issuer and the Parent Guaramtthis Indenture and the Securities shall kimeir
respective successors. All agreements of the Teustthis Indenture shall bind its successor.

Section 10.12. Severability.

In case any provision in this Indenture or in trec8ities shall be invalid, illegal or unenforceghihe
validity, legality and enforceability of the remaig provisions shall not in any way be affectednmpaired thereby.

Section 10.13. Table of Contents, Headings, Etc.

The Table of Contents, Cross Reference Table, aadihgs of the Articles and Sections of this Indm
have been inserted for convenience of referencg arg not to be considered a part hereof, and ishab way modif
or restrict any of the terms or provisions hereof.

Section 10.14. Judgment Currency.

The Issuer and the Parent Guarantor agree, to ullestf extent that it may effectively do so ur
applicable law, that (a) if for the purpose of aitag judgment in any court it is necessary to @nhthe sum due wi
respect to the principal of or interest or otheoant on the Securities of any Series (tHeequired Currency) into
currency in which a judgment will be rendered (thridgment Currency), the rate of exchange used shall be the
at which in accordance with normal banking proceduhe recipient could purchase in The City of Néwvk the
Required Currency with the Judgment Currency ondédne on which final unappealable judgment is emtetmles
such day is not a New York Banking Day, then the d exchange used shall be the rate at whicleéordance wit
normal banking procedures the recipient could pasehin The City of New York the Required Currendyhwihe
Judgment Currency on the New York Banking Day pilewethe day on which final unappealable
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judgment is entered and (b) its obligations unber lindenture to make payments in the Requirede@ayr (i) shall nc
be discharged or satisfied by any tender, any mgopursuant to any judgment (whether or not edt@reaccordanc
with subsection (a)), in any currency other thae Bequired Currency, except to the extent that saoder o
recovery shall result in the actual receipt, by pagee, of the full amount of the Required Curreaggressed to |
payable with respect to such payments, (ii) shalebforceable as an alternative or additional cafisetion for th
purpose of recovering in the Required Currencyatmeunt, if any, by which such actual receipt sfallshort of thi
full amount of the Required Currency so expresseliet payable, and (iii) shall not be affected bggjment bein
obtained for any other sum due under this Indenfewe purposes of the foregoingNew York Banking Day mean:
any day except a Saturday, Sunday or a Legal Hplidalhe City of New York on which banking institoms ar
authorized or required by law, regulation or exa®ubrder to close.

Section 10.15. English Language.

This Indenture has been negotiated and executdtiiknglish language. All certificates, reportstices
and other documents and communications delivereddedivered pursuant to this Indenture (includingy
modifications or supplements hereto), shall be ha English language, or accompanied by a certitiaglist
translation thereof. In the case of any documeidirally issued in a language other than Engliste Englisl
language version of any such document shall fopgees of this Indenture, and absent manifest ecntrol the
meaning of the matters set out therein.

Section 10.16. Submission to Jurisdiction; Appoient of Agent.

Any suit, action or proceeding against the Isstier,Parent Guarantor or any of their respectivpgnees
assets or revenues with respect to this IndentheeSecurities or the Parent Guarantees Related Proceedin{)
may be brought in any state or Federal court irBtugh of Manhattan in The City of New York, N&erk, as th
Person bringing such Related Proceeding may ealeit$ isole discretion. Each of the Issuer and theeit Guarant
hereby consents to the nexelusive jurisdiction of each such court for thegmse of any Related Proceeding anc
irrevocably waived any objection to the laying ehue of any Related Proceeding brought in any saalt and to th
fullest extent it may effectively do so and theadefe of an inconvenient forum to the maintenancangf Relate
Proceeding or any such suit, action or proceedirany such court. Each of the Issuer and the P&ueatantor herel
agrees that service of all writs, claims, processsummonses in any Related Proceeding broughtstgain the Stai
of New York may be made upon CT Corporation Systehi, Eighth Avenue, New York, New York 10011 (amy
successor entity) (theProcess Ageri)). Each of the Issuer and the Parent Guarantor iredblp@ppointed the Proce
Agent as its agent and true and lawful attornefaat in its name, place and stead to accept susiteeof any and ¢
such writs, claims, process and summonses, anthyhagrees that the failure of the Process Agegive any notic
to it of any such service of process shall not impa affect the validity of such service or of ajudgment base
thereon. Each of the Issuer and the Parent Guarheteby agrees to have an office or to maintaadldimes an age
with offices in the United States of America to ast Process Agent. Nothing in this Indenture sinaliny way b
deemed to limit the ability to serve any such wiiiocess or summonses in any other manner pednistepplicabl
law.
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Section 10.17. Waiver of Immunity.

To the extent that the Issuer or the Parent Guaaas the case may be, has or hereafter may acay
immunity from jurisdiction of any court or from amggal process (whether through service of noatchment pric
to judgment, attachment in aid of execution or exea, on the ground of sovereignty or otherwis&hwespect t
itself or its property, each hereby irrevocably wes, to the fullest extent permitted by applicdbie, such immunit
with respect to its obligations under this Indeatuhe Securities or the Parent Guarantees.

Section 10.18. Waiver of Jury Trial.

EACH OF THE ISSUER, THE PARENT GUARANTOR AND THE TRSTEE HERETO HEREB
IRREVOCABLY WAIVE ALL RIGHTS TO TRIAL BY JURY IN ANY ACTION, PROCEEDING Ol
COUNTERCLAIM (WHETHER BASED ON CONTRACT, TORT OR GIERWISE) ARISING OUT OF O
RELATING TO THIS INDENTURE, THE SECURITIES, OR THERANSACTIONS CONTEMPLATED HEREB
OR THEREBY.

ARTICLE XI.
GUARANTEES

Section 11.01 Parent Guarantee.

The Parent Guarantor hereby fully and unconditigngiarantees (i) to each Holder of each Secuh#
is authenticated and delivered by the Trustee,(antb the Trustee on behalf of such Holder, thee cind punctu
payment of the principal of, premium, if any, anterest on such Security when and as the samebstme due al
payable, whether at the stated maturity, by acatdar, call for redemption or otherwise, in accaorcawith the tern
of such Security and of this Indenture. In cas¢heffailure of the Issuer punctually to make anghspayment, tr
Parent Guarantor hereby agrees to cause such patoriem made punctually when and as the same lsbadime du
and payable, whether at the stated maturity ordoglaration, call for redemption or otherwise, asdf such payme
were made by the Issuer.

The Parent Guarantor hereby agrees that its olgigathereunder shall be absolute and uncondit
irrespective of, and shall be unaffected by, thiedirg, regularity or enforceability of such Sedyrior this Indenturt
the absence of any action to enforce the sameyoredease, amendment, waiver or indulgence grawotéae Issuer (
the Parent Guarantor or any consent to departora &ny requirement of any other guarantee of akror of the
Securities or any other circumstances which mighémvise constitute a legal or equitable dischangdefense of
surety or guarantor. The Parent Guarantor hereliyesdhe benefits of diligence, presentment, denfangpaymen
any requirement that the Trustee or any of the efslgrotect, secure, perfect or insure any secuntiéyest in or othe
lien on any property subject thereto or exhaustragitt or take any action against the Issuer or@thgr Person or a
collateral, filing of claims with a court in the @t of insolvency or bankruptcy of the Issuer, aigit to require
proceeding first against the Issuer, protest oicaatith respect to such Security or the indebtedreidenced there
and all demands whatsoever, and covenants thatPdment Guarantee will not be discharged in respéduct
Security except by complete performance of thegalilbns contained in such Security and in suchrRdearante:
The
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Parent Guarantor agrees that if, after the occaoeremd during the continuance of an Event of D&fthué Trustee «
any of the Holders of the applicable Series of @#ea are prevented by applicable law from exéngistheil
respective rights to accelerate the maturity ohs8ecurities, to collect interest on such Secwit@ to enforce
exercise any other right or remedy with respeduich Securities, the Parent Guarantor agrees ttoghag Trustee f
the account of such Holders, upon demand ther#feramount that would otherwise have been due agdbte ha
such rights and remedies been permitted to be iseerby the Trustee or any of such Holders.

The Parent Guarantor shall be subrogated to ditgigf the holders of the Securities against teadsir
respect of any amounts paid by the Parent Guaramaccount of such Security pursuant to the prawssof its
Parent Guarantee or this Indenture; provided, hewdhat the Parent Guarantor shall not be entttbeginforce or t
receive any payment arising out of, or based upaaoh right of subrogation until the principal ofdaimterest on &
Securities of such Series issued hereunder shadl @en paid in full.

The Parent Guarantee shall remain in full force afifieict and continue to be effective should anytipe
be filed by or against the Issuer for liquidationreorganization, should the Issuer become instleermake a
assignment for the benefit of creditors or shouleg@eiver or trustee be appointed for all or anst pathe Issueg
assets, and shall, to the fullest extent permhgethw, continue to be effective or be reinstatexithe case may be, i
any time payment and performance of such Securisepursuant to applicable law, rescinded or cedun amoun
or must otherwise be restored or returned by argehnoof such Securities, whether as a “voidablefgpeace’
“fraudulent transfer’pr otherwise, all as though such payment or perdmice had not been made. In the event the
payment, or any part thereof, is rescinded, reducestored or returned, such Securities shallheftllest exter
permitted by law, be reinstated and deemed redonidby such amount paid and not so rescinded,cestiurestore
or returned.

Any term or provision of the Parent Guarantee #dbntrary notwithstanding, the aggregate amoulttte
obligations guaranteed hereunder shall be reducdtie extent necessary to prevent such Parent @eardron
violating or becoming voidable under applicable l@hating to fraudulent conveyance or frauduleanhsfer or simile
laws affecting the rights of creditors generally.

Section 11.02 Execution and Delivery of Parenai@otee.

The Parent Guarantee shall include the terms dP#nent Guarantee set forth in Section 11.01 aalf Is¢
substantially in the form established pursuantdoti®n 2.15. The Parent Guarantor hereby agreesetcute its Pare
Guarantee, in a form established pursuant to Se2tith, on each Security authenticated and deliMeyehe Trustee.

The Parent Guarantee shall be executed on behtddéd?arent Guarantor by any one of its chairmats

board of directors, president, vice presidents thieroperson duly authorized by the Parent Guarantooard c
directors. The signature of any or all of thesespes on the Parent Guarantee may be manual omiéesi
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A Parent Guarantee bearing the manual or facsisijeature of individuals who were at any time
proper officers of the Parent Guarantor shall livelParent Guarantor, notwithstanding that suclvishaals or any ¢
them have ceased to hold such offices prior toathientication and delivery of any Security or dat hold suc
offices at the date of such Parent Guarantee.

The delivery of any Security by the Trustee, afiter authentication thereof, shall constitute dueveley of
the Parent Guarantee on behalf of the Parent Giearand shall bind the Parent Guarantor notwitlditagthe fac
that the Parent Guarantee does not bear the signatithe Parent Guarantor. The Parent Guarant@eaghat i
Parent Guarantee set forth in Section 11.01 artdrform of Parent Guarantee established purswa8ettion 2.1
shall remain in full force and effect notwithstamgliany failure to execute a Parent Guarantee orsacty Security.

Section 11.03 Release of Parent Guarantee.

Notwithstanding anything in this Article XI to theontrary, concurrently with the payment in full thie
principal of, premium, if any, and interest on S#ges of a Series, the Parent Guarantor shallebeased from ar
relieved of its obligations under this Article Xlithv respect to the Securities of such Series. Upendelivery by th
Issuer to the Trustee of an OfficeiCertificate and an Opinion of Counsel to thectffhat the transaction giving r
to the release of this Parent Guarantee was madeehbigsuer in accordance with the provisions o thdenture ar
the Securities, the Trustee shall execute any dentsreasonably required in order to evidence ¢hease of tr
Parent Guarantor from its obligations under thissRaGuarantee. If any of the obligations to pag phincipal of
premium, if any, and interest on such Securitia$ @hother obligations of the Issuer are revived geinstated aft
the termination of this Parent Guarantee, theofahe obligations of the Parent Guarantor under Barent Guarant
shall be revived and reinstated as if this Paramréntee had not been terminated until such tinteeagrincipal o
premium, if any, and interest on such Securities paid in full, and the Parent Guarantor shall remé ar
amendment to this Parent Guarantee, reasonaldyagatiry to the Trustee, evidencing such revival @einstatement.

ARTICLE XII.
SUBORDINATION OF SECURITIES

Section 12.1. Subordination Terms.

The Securities of a Series issued hereunder saalibordinated in right of payment to the extenvjalec
in the subordination terms with respect to the 8tesa of such Series that are established purdoadéction 2.2.

[ Signature page follow$.
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IN WITNESS WHEREOF, the parties hereto have cadlssdindenture to be duly executed as of the
and year first above written.

CELANESE US HOLDINGS LLC
By:

Name:
Title:

CELANESE CORPORATIOMN

By:
Name:
Title:




WELLS FARGO BANK, NATIONAL
ASSOCIATION

By:
Name:
Title:




EXHIBIT 5.1

(; ] Ii Q O 1\] [ ) l_l ]\: ‘\I Gibson, Dunn & Crutcher LL
200 Park Avenue
April 29, 2011 New York, NY 10161-0193

Direct: 212.351.400
Fax: 212.351.4034

Celanese Corporatic
Celanese US Holdings LL
1601 West LBJ Freewe
Dallas, Texas 7523

Re: Celanese Corporatic
Celanese US Holdings LLC
Reqgistration Statement on Forr-3

Ladies and Gentlemen:

We have examined the Registration Statement on Benfthe “Registration Statement”), of CelanesepGration, a
Delaware corporation (the “Parent”), Celanese U&lidgs LLC (the “Company”) and certain direct andirect
wholly-owned subsidiaries of the Parent listed @segistrants thereto (collectively with the Pareéné “Guarantors’,
filed with the Securities and Exchange Commisstbe (Commission”) on April 29, 2011 pursuant to thecurities
Act of 1933, as amended (the “Securities Act”) hwigspect to the registration of the following séas (the
“Securities”): (i) senior or subordinated debt s@ees of the Company (the “Debt Securities”); pheferred stock of
the Parent (the “Preference Stock”); (iii) Seriesddmon stock of the Parent (the “Common Stock® an

(iv) guarantees by the Guarantors of the Debt Stezsi(the “Guarantees”).

We have examined the originals, or photostaticeotifted copies, of such records of the CompanythedGuarantors
and certificates of officers of the Company and@uarantors and of public officials and such otteruments as we
have deemed relevant and necessary as the ba#ig fopinions set forth below. In our examinatioe, have assume
the genuineness of all signatures, the legal cgpand competency of all natural persons, the autittigy of all
documents submitted to us as originals and theoconity to original documents of all documents sutbeai to us as
copies.

Based upon the foregoing examination and in reéiahereon, and subject to the assumptions stattthaeliance on
statements of fact contained in the documentswbdtave examined, we are of the opinion that:

(1) With respect to Debt Securities to be issued underor more indentures (each,”Indentur¢’), when (a) the
Indenture and the applicable supplement thereemyf has been duly authorized and validly execatet
delivered by the Company and the trustee thereusnate(b) the Debt Securities have been executaakds
delivered and authenticated in accordance witheiras of the Indenture and the applicable defiaitiv
purchase, underwriting or similar agreement agalresteceipt of requisite consideration therefavpted for




GIBSON DUNN

Celanese Corporation
Celanese US Holdings LLC
April 29, 2011

Page 2

(@)

)

(4)

therein, the Debt Securities will constitute legallid and binding obligations of the Compa

With respect to the Preferred Stock, when (a) gieable Certificate of Designation for the Preéer Stock
to be issued has been duly filed with the Officéhaf Secretary of State of the State of Delawade(bpthe
shares of Preferred Stock have been issued aneliin accordance with the applicable definipuechase
underwriting or similar agreement against the ngtoed requisite consideration therefor providedtfogrein,
the shares of Preferred Stock will be validly iskually paid and no-assessable

With respect to the Common Stock, when the shadr€@mmon Stock have been issued and deliver
accordance with the applicable definitive purchaselerwriting or similar agreement against the ipgagf
requisite consideration therefor provided for tiversuch shares of Common Stock will be validlyess, fully
paid and no-assessable

With respect to the Guarantees, when tha Becurities have been executed and deliverecbaltbof the
Company in the form contemplated by the Indentak@uthenticated by the trustee thereunder, the
Guarantees will be legal, valid and binding obligias of the Guarantor

The opinions expressed above are subject to thewiolg exceptions, qualifications, limitations aassumptions:

A.

We have assumed the completion of all corporaieractquired to be taken by the Company to dulfaite
each proposed issuance of Securi

We render no opinion herein as to matters involtirgglaws of any jurisdiction other than the Stat®lew
York, the State of Texas, the United States of Acaethe Delaware General Corporation Law and the
Delaware Limited Liability Company Act. We are restgaged in practice in the State of Delaware; hewev
we are generally familiar with the Delaware Gen€uaitporation Law and the Delaware Limited Liability
Company Act as currently in effect and have madd snquiries as we consider necessary to render the
opinions contained herein. We have further assumtiwbut independent investigation that the operatin
agreement of the each of the Guarantors that islaw2re limited liability company constitutes adégalid
and binding obligation of each party thereto, ecdable against it in accordance with its termshéoextent
our opinion is dependent on the interpretationuchsagreement, it is based on




GIBSON DUNN

Celanese Corporation
Celanese US Holdings LLC
April 29, 2011

Page 3

plain meaning of the provisions thereof in lightloé Delaware Limited Liability Company Act. Thipiaion
is limited to the effect of the current state c# taws of the State of New York, the State of Texaes United
States of America and, to the limited extent sghfabove, the State of Delaware and the factkeys t
currently exist. We assume no obligation to rewissupplement this opinion in the event of futunamges in
such laws or the interpretation thereof or suclsfaéter such time as the Registration Statemeiieds

The opinions set forth in paragraphs (1) and (&)saibject to (i) the effect of any bankruptcy, imsacy,
reorganization, moratorium, arrangement or sinideus affecting the rights and remedies of creditors
generally, including the effect of statutory or@thaws regarding fraudulent transfers, preferéntiasfers or
distributions by companies to equity holders anpdg@neral principles of equity, including concepts
materiality, reasonableness, good faith and faatidg and the possible unavailability of speciferfermance,
injunctive relief or other equitable remedies relgss of whether enforceability is considered pr@eeding
in equity or at law

We express no opinion regarding (i) the effectiasnaf any waiver (whether or not stated as sughyrainy
consent thereunder relating to, any unknown futigtets or the rights of any party thereto existiagduties
owing to it, as a matter of law; (ii) the effectness of any waiver (whether or not stated as safatights of
any party, or duties owing to it, that is broadiywaguely stated or does not describe the righiuoy
purportedly waived with reasonable specificityi) {ine effectiveness of any waiver of stay, extensr usury
laws; (iv) provisions relating to indemnificatiogxculpation or contribution, to the extent suchvisimns may
be held unenforceable as contrary to public padicfederal or state securities laws or due to #gigence or
willful misconduct of the indemnified party; (v) wprovision to the effect that every right or remeésl
cumulative and may be exercised in addition to@hgr right or remedy or that the election of sgadicula
remedy does not preclude recourse to one or mbe¥br that failure to exercise or delay in exa@ng rights
or remedies will not operate as a waiver of anyhgight or remedy or (vi) the availability of danesgor othe
remedies not specified in the Debt Securities@hbarantees or the Indentures in respect of brelaahyo
covenants (other than covenants relating to thenpay of principal, interest, indemnities and ex@as):

We consent to the filing of this opinion as an &éxtio the Registration Statement, and we furtlegrsent to the use of
our name under the caption “Validity of the Secesit in the Registration
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Statement and the prospectus that forms a paddhdn giving these consents, we do not therelgitihat we are
within the category of persons whose consent isired under Section 7 of the Securities Act orRudes and
Regulations of the Commission.

Very truly yours,

/s/ Gibson, Dunn & Crutcher LLP



Celanese Corporation and Subsidiaries

Statement of Computation of Ratio of Earnings to Bied Charges

Earnings:

Earnings (loss) from continuing operations befare
Subtract

Equity in net earnings of affiliate
Add

Income distributions from equity investme

Amortization of capitalized intere

Total fixed charge

Total earnings as defined before combined fixedgds

Fixed charges:
Interest expens
Capitalized interes
Estimated interest portion of rent expe
Cumulative preferred stock dividen
Guaranteed payment to minority shareholc
Total combined fixed charge

Ratio of earnings to combined fixed char

Three Months

EXHIBIT 12.1

Ended
March 31, Year Ended December 31,
2011 2010 2009 2008 2007 2006
(In $ millions, except ratios)

18C 53¢ 251 43z 437 54¢
(43) (16€) (99) 172) (150) (162)
73 13¢ 78 182 13t 162
1 2 2 2 1 3
69 262 26€ 324 322 35C
28C 772 50C 77C 74E 902
55 204 207 261 262 294
1 2 2 6 9 6
13 53 49 47 41 36
— 3 10 10 10 10
— — — — — 4
69 262 26€ 324 322 35C
4.Cx 2.9x 1.9x 2.4x 2.3x 2.6x



EXHIBIT 23.2
Consent of Independent Registered Public Accountingirm

The Board of Directors and Shareholders
Celanese Corporation:

We consent to the incorporation by reference inRbgistration Statement on Form S-3 of Celanesedtation (the “Company”) of our
reports dated February 11, 2011, with respectdatimsolidated balance sheets of Celanese Compoiagiof December 31, 2010 and 2009,
and the related consolidated statements of opemstghareholders’ equity and comprehensive incéoss)( and cash flows for each of the
years in the thre-year period ended December 31, 2010, and thetiw#aess of internal control over financial repogtias of December 31,
2010, which reports appear in the December 31, 20hdal report on Form 10-K of Celanese Corporation to the reference to our firm
under the heading “Experts” in the prospectus.

Our report dated February 11, 2011 contains exptapparagraphs related to the Company’s adoptidfirancial Accounting Standards
Board (“FASB”) Staff Position No. 132(R)-Employers’ Disclosures about Postretirement Beri@fin Assetgincluded in FASB
Accounting Standards Codification (“ASC”) Subtoit5-20,Defined Benefit Plang during the year ended December 31, 2009 antukto t
Company'’s adoption of FASB Statement of Financie¢@unting Standards No. 197air Value Measuremen{included in FASB ASC
Subtopic 820-10Fair Value Measurements and Disclosujeduring the year ended December 31, 2008.

/sl KPMG LLP

Dallas, Texas
April 29, 2011



EXHIBIT 23.3

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is Registration Statement on Form S-3 of our regated February 10, 2011, relating to the
financial statements of CTE Petrochemicals Compapgearing in the Annual Report on Form 10-K ofaDeke Corporation for the year
ended December 31, 2010, and to the referenceundesr the heading “Experts” in the Prospectuscivis part of this Registration
Statement.

/s/ DELOITTE & TOUCHE LLP

Houston, Texas
April 26, 2011



EXHIBIT 23.4

CONSENT OF INDEPENDENT AUDITORS

We consent to the incorporation by reference is Registration Statement on Form S-3 of our regated February 10, 2011, relating to the
financial statements of National Methanol Compdby Sina) (which expresses an unqualified opiniod imcludes an explanatory paragraph
relating to differences between accounting priresgienerally accepted in Saudi Arabia and accagiptimciples generally accepted in the
United States of America), appearing in the AnrRRegbort on Form 10-K of Celanese Corporation forytsar ended December 31, 2010, and
to the reference to us under the heading “Expént#fie Prospectus, which is part of this Registrabtatement.

/sl Deloitte & Touche Bakr Abulkhair & Co.

Al Khobar
Saudi Arabia
April 26, 2011



EXHIBIT 24.1
POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTIsat each of the undersigned directors and offioéfSelanese Corporation, which
is to file with the Securities and Exchange Cominis$SEC) a Registration Statement on Form S-3 i@egion Statement), hereby
constitutes and appoints David N. Weidman, Steve®tdrin and Christopher W. Jensen, and each of,ths his or her true and lawful
attorneys-infact and agents, each of whom may act without gird the other, and each with full power of suln§itbn and resubstitution, fi
such person and in his or her name, place and,steady and all capacities, to sign, or causeetgsigned electronically, the Registration
Statement and any and all post-effective amendnamsupplements to the Registration Statementtcafile the same, with all exhibits
thereto and other documents in connection therewith the SEC, and to appear before the SEC imection with any matter relating to the
Registration Statement, hereby granting unto stidreeys-in-fact and agents, and each of thempfuler and authority to do and perform
each and every act and thing requisite and negessae done in and about the premises, as fulblltmtents and purposes as he or she n
or could do in person, hereby ratifying and confirgnall that said attorneys-ifact and agents, or their substitutes, may lawfddyor cause 1
be done by virtue hereof.

This Power of Attorney may be sigmedny number of counterparts, each of which statistitute an original and all of which,
taken together, shall constitute one Power of Atgr

Signature Title Date
/s/ David N. Weidman Chairman and Chief Executive Officer April 21, 2011
David N. Weidmar (Principal Executive Officer)Director
/sl Steven M. Sterin Senior Vice President and Chief Financial Officer April 21, 2011
Steven M. Steril (Principal Financial Officer)
/sl Christopher W. Jensen Senior Vice President, Finance April 21, 2011
Christopher W. Jense (Principal Accounting Officer)
/sl James E. Barlett Director April 21, 2011
James E. Barle
/s/ David F. Hoffmeister Director April 21, 2011
David F. Hoffmeiste
/s/ Martin G. McGuinn Director April 21, 2011
Martin G. McGuinn
/s/ Paul H. O'Neill Director April 21, 2011
Paul H. C Neill
/sl Mark C. Rohr Director April 21, 2011
Mark C. Roht
/s/ Daniel S. Sanders Director April 21, 2011

Daniel S. Sandel

/s/ Farah M. Walters Director April 21, 2011
Farah M. Walter:

/s/ John K. Wulff Director April 21, 2011
John K. Wulff




Exhibit 25.1

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY

UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF
SECTION 305(b) (2)

A TRUSTEE PURSUANT TO

WELLS FARGO BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

A National Banking Association
(Jurisdiction of incorporation ¢
organization if not a U.S. nation
bank)

101 North Phillips Avenue
Sioux Falls, South Dakota
(Address of principal executive office

Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17" Floor
Minneapolis, Minnesota 55479
(612) 667-4608

(Name, address and telephone number of agentifacep

CELANESE US HOLDINGS LLC
(Exact name of obligor as specified in its charter)

Delaware

(State or other jurisdiction «
incorporation or organizatiol

1601 West LBJ Freeway
Dallas, Texas 75234
TELEPHONE: (972) 443-4000

94-134739%
(ILR.S. Employe
Identification No.)

57104
(Zip code)

20-1206848

(I.LR.S. Employe
Identification No.)

(Address, Including Zip Code, and Telephone Numbeincluding Area

Code, of Registrant’s Principal Executive Offices)

Senior Debt Securities

And Guarantees




GUARANTORS*

Exact name of State of IRS
Additional Registrant as Incorporation or Employee
Specified in it Charter Organization Identification No.
Celanese Corporation Delaware 98-042072¢€
Celanese Americas LLC Delaware 22-1862783
Celanese Acetate LLC Delaware 56-2051387
Celanese Chemicals, Inc. Delaware 13-2916623
Celanese Fibers Operations LLC Delaware 13-337368C
CNA Holdings LLC Delaware 13-5568434
Celanese International Corporation Delaware 75-2622529
Celtran, Inc. Delaware 56-081816¢€
CNA Funding LLC Delaware 22-3847453
KEP Americas Engineering Plastics, LLC Delaware 22-3537574
Ticona Fortron Inc. Delaware 22-3140276
Ticona Polymers, Inc. Delaware 13-331335¢
Ticona LLC Delaware 22-354619C
Celanese Global Relocation LLC Delaware 41-2243055
Celanese Ltd. Texas 75-262252€

* Each Guarantor has the same principal executive dgffe and phone number as Celanese US Holdings LLC

Item 1 General InformationFurnish the following information as to the trust

(&) Name and address of each examining or supervisitigpaty to which it is subjec

Comptroller of the Currency
Administrator of National Banks

United States Department of the Treasury
Washington, D.C. 2021

Federal Deposit Insurance Corporation
550 17t Street, N.W.
Washington, D.C. 2042

Federal Reserve Bank of San Francisco
P.O. Box 7702
San Francisco, CA 941:

(b) Whether it is authorized to exercise corporatet jposvers.

The trustee is authorized to exercise corporast powers




Item 2 Affiliations with Obligor. If the obligor is an affiliate of the trustee, debe each such affiliatior

None with respect to the trustee.

No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfiault as provided under Item 13.
Item 15 Foreign TrusteeNot applicable

Item 16 List of Exhibits.List below all exhibits filed as a part of this ®sament of Eligibility.

Exhibit 1. A copy of the Articles of Association of the trusteow in effect.

Exhibit 2. A copy of the Comptroller of the Currency Certifieaf Corporate Existence and Fiduciary Powers for
Wells Fargo Bank, National Association, dated Fabyu, 2004.**

Exhibit 3. See Exhibit -

Exhibit 4. Copy of By-laws of the trustee as now in effect.*

Exhibit 5. Not applicable

Exhibit 6. The consent of the trustee required by Sectiont®2if(the Act.

Exhibit 7. A copy of the latest report of condition of thesttiee published pursuant to law or the requiremafits
supervising or examining authori

Exhibit 8. Not applicable

Exhibit 9. Not applicable

* Incorporated by reference to the exhibit of #aene number to the trustee’s Form T-1 filed asbé@®5 to the Form S-4 dated
December 30, 2005 of Hornbeck Offshore Services filshumber 33-13078«06.

**  |ncorporated by reference to the exhibit of t,ame number to the trustee’s Form T-1 filed &#h@xTG3 to the Form T-3 dated
March 3, 2004 of Trar-Lux Corporation file number 0:-28721.

***  |ncorporated by reference to the exhibit of tame number to the trustee’s Form T-1 filed as ekBia 1 to the Form S-4 dated May 26,
2005 of Penn National Gaming Inc. file number-125274.




SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, as amended, the trustee, Wells FBagik, National Association, a national
banking association organized and existing undetatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, theredatp authorized, all in the City of Dallas and $taf Texas on the 29th day of April, 2011.

WELLS FARGO BANK, NATIONAL ASSOCIATION

o

John C. Stohlmann
Vice President




EXHIBIT 6
April 29, 2011

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust fiidee Act of 1939, as amended, the undersignedii@e@nsents that reports of examina
of the undersigned made by Federal, State, Teagitar District authorities authorized to make Is@xamination may be furnished by such
authorities to the Securities and Exchange Comonisspon its request thereof.

Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION

.

John C. Stohlmann
Vice President




EXHIBIT 7

Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,
at the close of business December 31, 2010, filedtcordance with 12 U.S.C. §161 for National Banks

Dollar Amount:

In Millions
ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and « $ 17,51¢
Interes-bearing balance 57,22¢
Securities
Held-to-maturity securitie: 0
Available-for-sale securitie 150,43
Federal funds sold and securities purchased unpleements to rese
Federal funds sold in domestic offic 1,65¢
Securities purchased under agreements to | 16,82:
Loans and lease financing receivab
Loans and leases held for s 38,09¢
Loans and leases, net of unearned inc 691,48:
LESS: Allowance for loan and lease los 19,631
Loans and leases, net of unearned income and altm 671,84¢
Trading Asset: 30,82«
Premises and fixed assets (including capitalizadds 8,12¢
Other real estate ownu 5,71%
Investments in unconsolidated subsidiaries andcégsal companie 65¢
Direct and indirect investments in real estate wesd 111
Intangible asset
Goodwill 20,93:
Other intangible asse 26,45
Other asset 55,85¢
Total asset $ 1,102,27
LIABILITIES
Deposits:
In domestic office: $ 747,74.
Noninteres-bearing 165,55¢
Interes-bearing 582,18
In foreign offices, Edge and Agreement subsidiaiesl IBF< 99,23t
Noninteres-bearing 2,02¢
Interes-bearing 97,20¢
Federal funds purchased and securities sold umieements to repurchas
Federal funds purchased in domestic offi 2,93(

Securities sold under agreements to repurc 16,10:




Dollar Amount:

In Millions
Trading liabilities 15,641
Other borrowed money (includes mortgage indebteslard obligations under capitalized leas 40,25¢
Subordinated notes and debentt 19,25
Other liabilities 37,55¢
Total liabilities $ 978,71t
EQUITY CAPITAL
Perpetual preferred stock and related sur 0
Common stocl 51¢
Surplus (exclude all surplus related to prefertedlg 98,97:
Retained earning 17,48¢
Accumulated other comprehensive inca 5,28(
Other equity capital componer 0
Total bank equity capite 122,25¢
Noncontrolling (minority) interests in consolidatedbsidiarie: 1,30
Total equity capita 123,56.
Total liabilities, and equity capiti $ 1,102,27

I, Howard I. Atkins, EVP & CFO of the above-namexhk do hereby declare that this Report of Conditias been prepared in conformance
with the instructions issued by the appropriatedraidregulatory authority and is true to the béshyp knowledge and belief.

Howard I. Atkins
EVP & CFO

We, the undersigned directors, attest to the ctiress of this Report of Condition and declare ihiaés been examined by us and to the best
of our knowledge and belief has been preparediifiocmance with the instructions issued by the appate Federal regulatory authority and
is true and correct.

John Stump Directors
Dave Hoyt
Michael Loughlin



Exhibit 25.2

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM T-1

STATEMENT OF ELIGIBILITY

UNDER THE TRUST INDENTURE ACT OF 1939 OF A
CORPORATION DESIGNATED TO ACT AS TRUSTEE

CHECK IF AN APPLICATION TO DETERMINE ELIGIBILITY OF
SECTION 305(b) (2)

A TRUSTEE PURSUANT TO

WELLS FARGO BANK, NATIONAL ASSOCIATION

(Exact name of trustee as specified in its charter)

A National Banking Association
(Jurisdiction of incorporation ¢
organization if not a U.S. nation
bank)

101 North Phillips Avenue
Sioux Falls, South Dakota

94-134739%
(ILR.S. Employe
Identification No.)

57104
(Address of principal executive office (Zip code)
Wells Fargo & Company
Law Department, Trust Section
MAC N9305-175
Sixth Street and Marquette Avenue, 17" Floor
Minneapolis, Minnesota 55479
(612) 667-4608
(Name, address and telephone number of agentifacep
CELANESE US HOLDINGS LLC
(Exact name of obligor as specified in its charter)
Delaware 20-1206848
(State or other jurisdiction « (I.LR.S. Employe

incorporation or organizatiol

1601 West LBJ Freeway
Dallas, Texas 75234
TELEPHONE: (972) 443-4000

Identification No.)

(Address, Including Zip Code, and Telephone Numbeincluding Area

Code, of Registrant’s Principal Executive Offices)

Subordinated Debt Securities

And Guarantees




GUARANTORS*

Exact name of State of IRS
Additional Registrant as Incorporation or Employee
Specified in it Charter Organization Identification No.
Celanese Corporation Delaware 98-042072¢€
Celanese Americas LLC Delaware 22-1862783
Celanese Acetate LLC Delaware 56-2051387
Celanese Chemicals, Inc. Delaware 13-2916623
Celanese Fibers Operations LLC Delaware 13-337368C
CNA Holdings LLC Delaware 13-5568434
Celanese International Corporation Delaware 75-2622529
Celtran, Inc. Delaware 56-081816¢€
CNA Funding LLC Delaware 22-3847453
KEP Americas Engineering Plastics, LLC Delaware 22-3537574
Ticona Fortron Inc. Delaware 22-3140276
Ticona Polymers, Inc. Delaware 13-331335¢
Ticona LLC Delaware 22-354619C
Celanese Global Relocation LLC Delaware 41-2243055
Celanese Ltd. Texas 75-262252€

* Each Guarantor has the same principal executive dgffe and phone number as Celanese US Holdings LLC

Item 1 General InformationFurnish the following information as to the trust

(&) Name and address of each examining or supervisitigpaty to which it is subjec

Comptroller of the Currency
Administrator of National Banks

United States Department of the Treasury
Washington, D.C. 2021

Federal Deposit Insurance Corporation
550 17t Street, N.W.
Washington, D.C. 2042

Federal Reserve Bank of San Francisco
P.O. Box 7702
San Francisco, CA 941:

(b) Whether it is authorized to exercise corporatet jposvers.

The trustee is authorized to exercise corporast powers




Item 2 Affiliations with Obligor. If the obligor is an affiliate of the trustee, debe each such affiliatior

None with respect to the trustee.

No responses are included for Iten-14 of this Form T-1 because the obligor is nadéfiault as provided under Item 13.
Item 15 Foreign TrusteeNot applicable

Item 16 List of Exhibits.List below all exhibits filed as a part of this ®sament of Eligibility.

Exhibit 1. A copy of the Articles of Association of the trusteow in effect.

Exhibit 2. A copy of the Comptroller of the Currency Certifieaf Corporate Existence and Fiduciary Powers for
Wells Fargo Bank, National Association, dated Fabyu, 2004.**

Exhibit 3. See Exhibit -

Exhibit 4. Copy of By-laws of the trustee as now in effect.*

Exhibit 5. Not applicable

Exhibit 6. The consent of the trustee required by Sectiont®2if(the Act.

Exhibit 7. A copy of the latest report of condition of thesttiee published pursuant to law or the requiremafits
supervising or examining authori

Exhibit 8. Not applicable

Exhibit 9. Not applicable

* Incorporated by reference to the exhibit of #aene number to the trustee’s Form T-1 filed asbé@®5 to the Form S-4 dated
December 30, 2005 of Hornbeck Offshore Services filshumber 33-13078«06.

**  |ncorporated by reference to the exhibit of t,ame number to the trustee’s Form T-1 filed &#h@xTG3 to the Form T-3 dated
March 3, 2004 of Trar-Lux Corporation file number 0:-28721.

***  |ncorporated by reference to the exhibit of tame number to the trustee’s Form T-1 filed as ekBia 1 to the Form S-4 dated May 26,
2005 of Penn National Gaming Inc. file number-125274.




SIGNATURE

Pursuant to the requirements of the Trust Indenfuteof 1939, as amended, the trustee, Wells FBagik, National Association, a national
banking association organized and existing undetatvs of the United States of America, has dulysed this statement of eligibility to be
signed on its behalf by the undersigned, theredatp authorized, all in the City of Dallas and $taf Texas on the 29th day of April, 2011.

WELLS FARGO BANK, NATIONAL ASSOCIATION

o

John C. Stohlmann
Vice President




EXHIBIT 6
April 29, 2011

Securities and Exchange Commission
Washington, D.C. 20549

Gentlemen:

In accordance with Section 321(b) of the Trust fiidee Act of 1939, as amended, the undersignedii@e@nsents that reports of examina
of the undersigned made by Federal, State, Teagitar District authorities authorized to make Is@xamination may be furnished by such
authorities to the Securities and Exchange Comonisspon its request thereof.

Very truly yours,
WELLS FARGO BANK, NATIONAL ASSOCIATION

.

John C. Stohlmann
Vice President




EXHIBIT 7

Consolidated Report of Condition of

Wells Fargo Bank National Association
of 101 North Phillips Avenue, Sioux Falls, SD 57104
And Foreign and Domestic Subsidiaries,
at the close of business December 31, 2010, filedtcordance with 12 U.S.C. §161 for National Banks

Dollar Amount:

In Millions
ASSETS
Cash and balances due from depository instituti
Noninteres-bearing balances and currency and « $ 17,51¢
Interes-bearing balance 57,22¢
Securities
Held-to-maturity securitie: 0
Available-for-sale securitie 150,43
Federal funds sold and securities purchased unpleements to rese
Federal funds sold in domestic offic 1,65¢
Securities purchased under agreements to | 16,82:
Loans and lease financing receivab
Loans and leases held for s 38,09¢
Loans and leases, net of unearned inc 691,48:
LESS: Allowance for loan and lease los 19,631
Loans and leases, net of unearned income and altm 671,84¢
Trading Asset: 30,82«
Premises and fixed assets (including capitalizadds 8,12¢
Other real estate ownu 5,71%
Investments in unconsolidated subsidiaries andcégsal companie 65¢
Direct and indirect investments in real estate wesd 111
Intangible asset
Goodwill 20,93:
Other intangible asse 26,45
Other asset 55,85¢
Total asset $ 1,102,27
LIABILITIES
Deposits:
In domestic office: $ 747,74.
Noninteres-bearing 165,55¢
Interes-bearing 582,18
In foreign offices, Edge and Agreement subsidiaiesl IBF< 99,23t
Noninteres-bearing 2,02¢
Interes-bearing 97,20¢
Federal funds purchased and securities sold umieements to repurchas
Federal funds purchased in domestic offi 2,93(

Securities sold under agreements to repurc 16,10:




Dollar Amount:

In Millions
Trading liabilities 15,641
Other borrowed money (includes mortgage indebteslard obligations under capitalized leas 40,25¢
Subordinated notes and debentt 19,25
Other liabilities 37,55¢
Total liabilities $ 978,71t
EQUITY CAPITAL Perpetual preferred stock and rethseirplus 0
Common stocl 51¢
Surplus (exclude all surplus related to prefertedl9 98,97:
Retained earning 17,48¢
Accumulated other comprehensive inca 5,28(
Other equity capital componer 0
Total bank equity capit: 122,25¢
Noncontrolling (minority) interests in consolidatedbsidiarie: 1,30
Total equity capita 123,56.
Total liabilities, and equity capiti $ 1,102,27

I, Howard I. Atkins, EVP & CFO of the above-namexhk do hereby declare that this Report of Conditias been prepared in conformance
with the instructions issued by the appropriatedraidregulatory authority and is true to the béshyp knowledge and belief.

Howard I. Atkins
EVP & CFO

We, the undersigned directors, attest to the cbress of this Report of Condition and declare haas been examined by us and to the best
of our knowledge and belief has been preparediiocmance with the instructions issued by the appate Federal regulatory authority and
is true and correct.

John Stump Directors
Dave Hoyt
Michael Loughlin



