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The information in this prospectus supplement iscomplete and may be changed. This prospectudesuppt is not an offer to sell securities and weerat soliciting
offers to buy these securities in any jurisdictigmere the offer or sale is not permitted.

PROSPECTUS SUPPLEMENT (Subject to Completion)
Issued May 14, 2007 Filed pursuant to Rule 424(b)(3
(To Prospectus dated May 9, 200¢ (File No. 33:-133934

22,106,597 Shares

9 Celanese

Celanese Corporation
SERIES A COMMON STOCK

The selling stockholders identified in thi®spectus supplement are offering 22,106,597sharSeries A common stock of Celanese
Corporation in an underwritten offering. The sejlstockholders will receive all of the net procefrds this offering. You should carefully
read this prospectus supplement and the accomgapyaispectus, together with the documents we iraratp by reference, before you invest
in our Series A common stock.

The Series A common stock is listed on thevNerk Stock Exchange under the symbol “CE”. Thet l&ported sale price of Celanese
Corporation’s Series A common stock on the New YStdck Exchange on May 14, 2007 was $36.36 peeshar

Investing in our Series A common stock involves ris. See “Risk Factors” described on page S-7 of #hi
prospectus supplement and those contained in ourdorporated documents to read about factors you shda
consider before buying shares of the Series A commatock.

The underwriter will purchase the Seriesofnmon stock from the selling stockholders at agpat$  per share, resulting in
$ million aggregate proceeds to the sellitagkholders.

The underwriter may offer the Series A commtotk from time to time in one or more transadionthe over-the -counter market or
through negotiated transactions at market priceg negotiated prices. The underwriters may recaigemmission from certain investors
equivalent to five cents per share. See “Underwirite

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved these securities
or passed upon the accuracy or adequacy of this pspectus supplement or the accompanying prospectusny representation to the
contrary is a criminal offense.

The underwriter expects to deliver the shtwmgairchasers on May 18, 2007.

MORGAN STANLEY

May , 2007
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ABOUT THIS PROSPECTUS SUPPLEMENT

This document is in two parts. The first parthis prospectus supplement, which describespkeific terms of the offering of common
stock and also adds to and updates informatioragued in the accompanying prospectus. The secamdsghe accompanying prospectus,
which gives more general information. If the desiioin of the offering varies between this prospsaupplement and the accompanying
prospectus, you should rely on the informatiorhis prospectus supplement.

Terms capitalized but not defined in thisgpectus supplement shall have the meaning asdoltdém in the accompanying prospectus.

You should rely only on the information contained m this prospectus supplement and the accompanyinggspectus. None of us,
our subsidiaries or the selling stockholders haveughorized anyone to provide you with information different from that contained in
this prospectus supplement and the accompanying pspectus. The prospectus supplement and the accompamg prospectus may be
used only for the purposes for which it has been flished, and no person has been authorized to giamy information not contained in
this prospectus supplement and the accompanying pspectus. If you receive any other information, yoshould not rely on it. The
selling stockholders are not making an offer of thee securities in any jurisdiction where the offers not permitted.
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INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by refeegrbe information contained in documents that ikevfith them, which means that we can
disclose important information to you by referriymu to those documents. The information incorpade reference is considered to be part
of this prospectus supplement and supersedes iafammincorporated by reference that we filed with SEC prior to the date of this
prospectus supplement. Information that we filéhim future with the SEC automatically will updatelasupersede, as appropriate, the
information contained in this prospectus supplenagakin the documents previously filed with the S&(@ incorporated by reference into
this prospectus supplement. We incorporate by eafsr the documents listed below and any futumegfliwe will make with the SEC under
Sections 13(a), 13(c), 14 or 15(d) of the SecwiE&change Act of 1934 on or after the date ofphispectus supplement but before the end
of the offering made under this prospectus supptéme

 Our Annual Report on ForrlC-K for the fiscal year ended December 31, 2006, filedrebruary 21, 200
* Our Quarterly Report on Forrl0-Q for the quarterly period ended March 31, 2007 dfim May 9, 2007

* Our Current Reports on Form 8-K filed on Januarg@®7, February 9, 2007, March 5, 2007, March2®b,7, April 3, 2007, April 5,
2007, May 1, 2007 (exhibits 23.1 and 23.2 only) Btay 14, 2007; an

*» The description of our Series A common stock caain our Form8-A, filed on January 18, 200
You can request a copy of these filings atost, by writing or calling us at the followingdréss:
Celanese Corporatic
1601 West LBJ Freewe

Dallas, TX 7523-6034
(972) 44:-4000

You should read the information in this presiais supplement together with the informatiorhindocuments incorporated by reference.
Nothing contained herein shall be deemed to inaatpdnformation furnished to, but not filed withe SEC

S-1
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights selected information caredielsewhere in this prospectus supplement ca¢bhempanying prospectus, bu
it may not contain all of the information that ysiiould consider before deciding to invest in ounomn stock. You should read this
entire prospectus supplement, including the “RigktBrs” section, the accompanying prospectus, theudhents incorporated by
reference (including the “Risk Factors” section tha) and the other documents to which we refelafanore complete understanding o
this offering. All references in this prospectupement to “we,” “our” and “us” refer collectivelyto Celanese Corporation and its
consolidated subsidiaries, unless the context atéis otherwise.

Our Company

We are an integrated global producer of valdéed industrial chemicals. We are the world'géat producer of acetyl products,
including acetic acid and vinyl acetate monomerAN’), polyacetal products (“POM”"), as well as a tiiag global producer of high-
performance engineered polymers used in consunaeindastrial products and designed to meet highdyhmnical customer requirements
We believe that approximately 95% of our differated intermediate and specialty products hold éirgecond market positions
globally. Our operations are located in North AroariEurope and Asia. In addition, we have substewgintures primarily in Asia. We
believe we are one of the lowest-cost producekepbuilding block chemicals in the acetyls chauch as acetic acid and VAM, due td
our economies of scale, operating efficienciesogrietary production technologies. In additiore have a significant portfolio of
strategic investments, including a number of vessun North America, Europe and Asia. Collectivéhgse strategic investments creat
value for the Company and contribute significamtysales, earnings and cash flow.

We have a large and diverse global custorage lsonsisting principally of major companies br@ad array of industries. For the
year ended December 31, 2006, approximately 338tionet sales were to customers located in Nortleriaa, approximately 42% to
customers in Europe and Africa and approximateBt 25 customers in Asia and the rest of the world.

Recent Developments

Debt RefinancingOn April 2, 2007, we entered into a new senior segtieredit agreement, among Celanese Holdings LLC
(“Celanese Holdings”), Celanese US Holdings LLCdl&hese US”), certain subsidiaries of Celanese &y thereto, the Lenders party
thereto, Deutsche Bank AG, New York Branch, as adstrative agent and as collateral agent, Mergith¢h Capital Corporation, as
syndication agent, ABN AMRO Bank N.V., Bank of Anta, N.A., Citibank NA, and JP Morgan Chase Bank, Idé co-documentation
agents, and Deutsche Bank AG, Cayman Islands Braisddeposit Bank (the “New Credit Agreement”). ew Credit Agreement
consists of $2,280 million of U.S. Dollar-denomiedtand € 400 million of Euro-denominated new tesamb due 2014, a $650 million
revolving credit facility terminating in 2013 andb228 million credit-linked revolving facility terimating in 2014. In connection with the
New Credit Agreement, we retired our existing $3,44llion credit facility, dated as of April 6, 28Gand amended and restated as of
January 26, 2005, which consisted of approxim&#&|$26 million Term Loans due 2011, a $600 millRevolving Credit Facility
terminating in 2009 and an approximate $228 mill@nedit-Linked Revolving Facility terminating in @9.

Tender Offers for Senior Discount Notes and Se@idrordinated Note©n March 6, 2007, our subsidiaries Crystal US Huidi
3 L.L.C., Crystal US Sub 3 Corp. (together, “thg€lal Entities”) and Celanese US Holdings LLC (“@®tse US,” and together with the
Crystal Entities, the “Issuers”) commenced caskdewoffers (the “Tender Offers”) with respect toyamd all of the outstanding
10% Senior Discount Notes due 2014 and/L® Senior Discount Notes due 2014 of the Crystaitiént(the “Senior Discount Notes”),
and any and all of the outstanding/2% Senior Subordinated Notes due 2014 an&/ 28 Senior Subordinated Notes due 2014 of
Celanese US (the “Senior Subordinated Notes,” agdther with the Senior Discount Notes, the “Notelsi conjunction with the Tender
Offers, the Issuers solicited consents to amen@diogprovisions of the related indentures. Uporeigtoof the requisite consents required
by the consent solicitations, on March 21, 2007h@ Crystal Entities, Celanese Corporation, asantor,
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and The Bank of New York, as Trustee, enteredanfecond Supplemental Indenture with respect t&é&mor Discount Notes (the
“Crystal Supplemental Indenture”) and (ii) Celanek® Celanese Holdings, as parent guarantor, thigesrset forth on a schedule
thereto and The Bank of New York, as Trustee, edtérto a Third Supplemental Indenture with respethe Senior Subordinated Note
(the “Celanese US Supplemental Indenture,” andthagevith the Crystal Supplemental Indenture, tBagplemental Indentures”). The
Supplemental Indentures became effective upon ¢éxe&con March 21, 2007 and became operative whemiplicable Issuer notified
the tender agent for the Tender Offers that thdicgipe notes were accepted for purchase followliregexpiration of the Tender Offers
on April 2, 2007. As of the expiration of the offe(1) the Crystal Entities had received tendersobés and deliveries of consents from
holders of approximately $553 million aggregatenpipal amount of the Senior Discount Notes (représg 99.8% of the outstanding
principal amount thereof) and (2) Celanese US kadived tenders of notes and deliveries of congamsholders of approximately
$793 million aggregate principal amount of U.S. lBedenominated Senior Subordinated Notes (reptiegp9.6% of the outstanding
principal amount thereof) and approximately € 12an aggregate principal amount of Euro-denom@uaSenior Subordinated Notes
(representing 93.7% of the outstanding principabant thereof). As a result of the refinancing, @@mpany paid tender costs of
approximately $220 million.

[7)

Tender Offer for Common Stogdn March 6, 2007, we commenced a modified “Dutattian” tender offer to repurchase up to
11,279,243 shares of our Series A Common Stoclpata not less than $28.00 nor greater than $30e5&hare, for a maximum
aggregate purchase price of up to $344 millionsamt to the tender offer, we accepted for purchppeoximately 2.02 million shares
of our Series A Common Stock at a purchase pri&86f50 per share, for a total cost of approxinyabéll.7 million. In a separate
transaction, we repurchased 329,011 shares ofanigsSA Common Stock from investment funds relate@ihe Blackstone Group for
approximately $10 million at a purchase price dd.$8 per share.

The debt refinancing and tender offers farsenior discount notes, senior subordinated remidscommon stock described above afe
collectively referred to in this prospectus suppdemas “The Transactions.” As a result of the Taatiens, the Company lowered its delpt
by approximately $200 million to approximately $®i8ion on April 3, 2007. If interest rates wereihcrease, our debt service
obligations on our variable rate indebtedness windcease even though the amount borrowed remlainsame. As a result of the
transactions, on April 3, 2007 we had approximag2y3 billion, € 490 million and CNY544 million (Gtese currency) of variable rate
debt, of which $1.6 billion and € 150 million isdued with interest rate swaps. Approximately $71/ian, € 340 million and
CNY544 million of our unhedged variable rate dedbs$ubject to interest rate exposure. Accordingligincrease in interest rates would
increase annual interest expense by approximaielyn$llion.

Vesting of awards under deferred compensation ptabecember 2004, the Company approved, among otbentive and retention
programs, a deferred compensation plan for exeufificers and key employees. The programs weenddd to align management
performance with the creation of shareholder valinre deferred compensation plan provided an agtgegaximum amount payable of
$196 million over five years ending in 2009. Thiiéh component of the deferred compensation plkested in 2004 and was paid in the
first quarter of 2005. The remaining aggregate maxn amount payable of $142 million vests in thenéw (i) the continued
employment or the achievement of certain perforraamiteria and (ii) the disposition by three of tbar Original Blackstone
Shareholders of at least 90% of their equity irdeie the Company with at least a 25% cash inteatal of return on their equity interest

On April 2, 2007, certain participants in tiempany’s deferred compensation plan elected icjpate in a revised program. Undej
the revised program, participants relinquishedrtbash awards of up to $30 million that would hawatingently accrued from 2007-
2009 under the previous plan. In lieu of these dsiahe revised deferred compensation program gesvior a future cash award in an
amount equal to 90% of the maximum potential paymater the existing plan, plus growth pursuantrte of three participant-selected
notional investment vehicles, as defined in th@eisted agreements. Participants must remain eragltdhyrough 2010 to vest in the new
award. The Company will make award payments urtterdvised program in the first quarter of 2011es® participants elect to further
defer the payment of their
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individual awards. Based on current participatiothie revised program, the award, which will beesxqed between April 2, 2007 and
December 31, 2010, aggregates approximately $2iomplus earnings generated by the participargetetl notional investment
vehicles. The Company will expense approximatelyrion in 2007 related to the revised program.

Participants’ 2005 and 2006 contingent casfirds under the previous deferred compensationgranot affected by the revised
program.

This offering will satisfy a vesting conditi@f the deferred compensation plan with respeettth participant’s 2005 and 2006
contingent cash awards and for those participasitglecting to participate in the revised plan, 2807-2009 contingent cash awards.
The 2005 and 2006 cash awards of $74.3 millionlvélpayable as soon as practicable upon completitins offering. In addition,
approximately $18 million accrued at March 31, 2@@d is payable in 2007 due to accelerated vesficgrtain plan participants. The
2007-2009 awards will be expensed as earned ahbeviayable as soon as practicable after theigemhich they are earned. The
compensation expense related to the 2007 awasdiisated to be $8.3 million.

Restricted Stock GrantBarticipants in the revised deferred compensatiogrpm also received an award of performance-based
restricted stock units (“RSUs”). The RSUs, whichrevgranted on April 2, 2007, generally cliff vest December 31, 2010. The numbet
of RSUs that ultimately vest depends on performaargets measured by comparison of the Companytk sterformance (total
shareholder return) versus a defined peer groug.iritial award of approximately 219,000 RSUs nragréase by up to 20% based on
the performance measurement. Likewise, if the perémce measure falls below certain threshold ansotime number of awards that
ultimately vest may decrease to zero. Dividend®8ts are reinvested in additional RSUs.

In addition to the RSUs granted to particigan the revised deferred compensation prograedCibmpany granted approximately
612,000 RSUs to certain employees on April 2, 200i& RSUs generally vest annually in equal trantieggnning September 30, 2008
through September 30, 2011. The RSUs contain the gerformance criteria as those described in tééiqus paragraph; however,
based on performance, the number of awards thataillly vest may increase by up to 50%. Likewikthe performance measure falls
below certain threshold amounts, the number of dsviirat ultimately vest may decrease to zero. Werds include a catch-up provision
that provides for vesting on September 30, 20l@&e¥iously unvested amounts, subject to certainimams. Dividends on RSUs are
reinvested in additional RSUs. Further, the Compgnayited approximately 26,000 RSUs to non-managemembers of its Board of
Directors on April 26, 2007. The Director RSUs widlst on April 26, 2008. The Company estimates @aragtion expense associated
with all RSUs of approximately $6 million in 2007.

Sale of Oxo Products and Derivatives BusinesSesDecember 13, 2006, we signed a definitive agezétio sell our oxo products
and derivatives businesses, a joint venture betWadanese AG and Degussa AG, to Advent Interndtiémiaa purchase price of €
480 million subject to certain adjustments and dtoms. The sale was completed in February 2007.

Clear Lake OutageOn May 14, 2007, the Company announced that itéraporarily ceased production of acetic acid aClesar
Lake, Texas manufacturing facility due to an unpkthoutage. The Company currently expects thecageitl unit to resume operations
by the end of May 2007. The Company has informgdustomers of this force majeure event and iselgtivorking to minimize the
impact of the shutdown on its customers’ operatidihe Company currently does not expect the shutdovwnaterially affect its
financial performance for the full year, but it magve a modest impact on second quarter results.
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by the selling stockholde
Selling stockholder

Shares of Series A common stock
outstanding before and after this offer

Use of proceeds

Dividend policy

New York Stock Exchange symk

THE OFFERING

Shares of Series A common stock offe 22,106,597 shares

Funds affiliated with The Blackstone Group, L.Pe“Principal and Selling Stockholde”
157,635,468 shares (excluding treasury shares)

We will not receive any of the peats from the sale of shares of common stock bgetiag
stockholders identified in this prospectus suppl@meghe selling stockholders will receive all
net proceeds from the sale of the shares of ourrecmmstock offered by this prospectus
supplement

Our board of directors adopted &éqyoof declaring, subject to legally available fis a
quarterly cash dividend on each share of our comstmek at an annual rate initially equal to
approximately 1% of the $16 price per share initiiteal public offering of our Series A
common stock (or $0.16 per share) unless our bafadi@ectors, in its sole discretion,
determines otherwise, commencing the second quafr905. Pursuant to this policy, the
Company has paid quarterly dividends of $0.04 paressince August 2005. However, ther
no assurance that sufficient cash will be availabkhe future to pay such dividend. Further,
such dividends payable to holders of our Seriesiraon stock cannot be declared or paic
can any funds be set aside for the payment thewatdss we have paid or set aside funds for
the payment of all accumulated and unpaid dividenitis respect to the shares of our prefe
stock, as described belo

Our board of directors may, at any time, modify@roke our dividend policy on our Series A
common stock

We are required under the terms of our existinggtial preferred stock to pay scheduled
quarterly dividends, subject to legally availahleds. SeDividend Policy”

“ CEH
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Unless we specifically state otherwise, @fibimation in this prospectus supplement excluttes iGformation below is as of May 14,
2007):

12,008,145 shares of Series A common stock resdovésisuance upon restricted stock units grantsugoon exercise of options
that have been granted to certain of our execufffieers, key employees and directc

1,133,487 additional shares of Series A commorksteserved for issuance in connection with our gguacentive plans; an

» 15,000,000 shares of Series A common stock reséovésisuance upon conversion of our existing caotilvle perpetual preferred
stock.

RISK FACTORS

Investing in our Series A common stock ineshsubstantial risk. You should carefully consigéthe information included or
incorporated by reference in this prospectus suppfe and the accompanying prospectus prior to tmge our Series A common
stock. In particular, we urge you to consider aaligtthe factors set forth herein and in our inargied documents under the heading
“Risk Factors.”
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RISK FACTORS

An investment in our Series A common stock inveisks. You should carefully consider the riskatielg to our Series A common stock
below, together with the other Risk Factors andeoihformation included in the accompanying progps@nd our incorporated documents,
before investing in our Series A common stock.

Risks Related to Our Company

The disposition by the Original Blackstone Sharelets of our Series A common stock in this offerimgll satisfy a vesting condition
with respect to significant amounts payable underraeferred compensation plan.

In December 2004, we approved, among otleanitive and retention programs, a deferred compiensalan for executive officers and
key employees. The programs were intended to atignagement performance with the creation of shidehwalue. The deferred
compensation plan provided an aggregate maximunuanhpayable of $196 million over five years endin@009. The initial component of
the deferred compensation plan vested in 2004 asdpaid in the first quarter of 2005. The remairaggregate maximum amount payabls
$142 million vests in the event of (i) the contiduemployment or the achievement of certain perfoiceecriteria and (i) the disposition by
three of the four Original Blackstone Shareholddrat least 90% of their equity interest in the Qamy with at least a 25% cash internal rate
of return on their equity interest. This offeringlwatisfy a vesting condition of the deferred qmmsation plan with respect to each
participant’s 2005 and 2006 contingent cash awandisfor those participants not electing to partitgpn the revised plan described under
“Prospectus Summary — Recent Developments”, th& 2009 contingent cash awards. The 2005 and 2006aseatds of $74.3 million wi
be payable as soon as practicable upon completithre @ffering. In addition, approximately $18 rioth accrued at March 31, 2007 and is
payable in 2007 due to accelerated vesting of ioeplan participants. The 2007-2009 awards wilelzpensed as earned and will be payable
as soon as practicable after the year in which #neyearned. The compensation expense related 2007 award is estimated to be
$8.3 million.

Risks Related to our Series A Common Stock
Future sales of our shares could depress the manete of our common stock.

The market price of our Series A common stomkld decline as a result of sales of a large rarrobshares of Series A common stock in
the market after the offering or the perception thech sales could occur. These sales, or thelplitysihat these sales may occur, also might
make it more difficult for us to sell equity sedig$ in the future at a time and at a price thatieem appropriate.

In connection with this offering, we and #aling stockholders have agreed with the undeewribt to sell, dispose of or hedge any
shares of our Series A common stock or securitesertible into or exchangeable for shares of @rieS A common stock, other than the
securities offered in this offering and subjecspecified exceptions, during the 30-day period teigig from the latter of the date of this
prospectus supplement, except with the prior writtensent of the underwriter.

Subject to any andlilution adjustments, an additional 12,000,000 sbaf our Series A common stock will be issuablerugonversion ¢
the shares of our existing 4.25% convertible perggireferred stock. We have reserved for issuttmeenaximum number of shares of our
Series A common stock issuable upon conversionuoggisting 4.25% convertible perpetual preferredtls. See “Description of Existing
Convertible Perpetual Preferred Stock” in the aqeanying prospectus.

S-7




Table of Contents

The terms of our outstanding indebtedness and Dedagvlaw may restrict us from paying cash dividerms our Series A common
stock.

The terms of our senior credit facilitiesiirour ability to pay cash dividends on any sharesur capital stock, including our Series A
common stock. In addition, the certificate of desitions relating to our existing 4.25% convertibéepetual preferred stock limits our ability
to pay cash dividends on shares of our capitakdteat rank junior to or on parity with our class#greferred stock in certain circumstances.
See “Description of Mandatory Convertible Prefergtdck — Voting Rights”In the future, we may agree to further restrictionsour ability
to pay dividends. To maintain our credit ratings, mvay be limited in our ability to pay dividendsthat we can maintain an appropriate level
of debt. In addition, Delaware law provides thatmay pay dividends on our Series A common stock ont of our surplus, or, if there is no
surplus, the amount of our net profits for thedisgear in which the dividend occurs and/or thecpding fiscal year. Our future dividend
policy depends on earnings, financial conditioquidity, capital requirements and other factorserehis no guarantee that we will pay
dividends on shares of our Series A common stock.

Our ability to issue additional series of sharesair preferred stock in the future could adversdifect the rights of holders of our
Series A common stoc|

Our board of directors is authorized to isadditional classes or series of shares of oueped stock without any action on the part of
our stockholders. Our board of directors also hagbwer, without stockholder approval, to settérens of any such classes or series of
shares of our preferred stock that may be issmetlyding voting rights, conversion rights, dividemghts, preferences over our Series A
common stock with respect to dividends or if weiittate, dissolve or wind up our business and d#vens. If we issue shares of our prefe
stock in the future that have preference over @nieS A common stock with respect to the paymenlivafiends or upon our liquidation,
dissolution or winding up, or if we issue shareswf preferred stock with voting rights that diltite voting power of our Series A common
stock, the market price of our Series A commonlstmuld decrease.

The market price of our Series A common stock ma&nolatile, which could cause the value of our isiment to decline.

Securities markets worldwide experience $icgnit price and volume fluctuations. This markelatility, as well as general economic,
market or potential conditions, could reduce theketprice of the Series A common stock in spitewf operating performance. In addition,
our operating results could be below the expeatataf public market analysts and investors, amésponse, the market price of our Series A
common stock could decrease significantly.

Provisions in our second amended and restated €iegte of incorporation and by-laws, as well as aslgareholders’ rights plans, may
discourage a takeover attempt.

Provisions contained in our second amendddestated certificate of incorporation and by-lawald make it more difficult for a third
party to acquire us, even if doing so might be fieia to our shareholders. Provisions of our setamended and restated certificate of
incorporation and by-laws impose various procedanal other requirements, which could make it mdffecdlt for shareholders to effect
certain corporate actions. For example, our seeomehded and restated certificate of incorporatidhaizes our board of directors to
determine the rights, preferences, privileges asttrictions of unissued series of preferred stadthout any vote or action by our
shareholders. Thus, our board of directors canoaizthand issue shares of preferred stock witigatir conversion rights that could
adversely affect the voting or other rights of laklof our Series A common stock. These rights haae the effect of delaying or deterring a
change of control of our company. In addition, arade of control of our company may be delayed terded as a result of our having three
classes of directors (each class elected for @ tywar term) or as a result of any shareholdeghtsiplan that our board of directors may
adopt. In addition, we would be required to issdéitional shares of our Series A common stock tdédrs of the preferred stock who convert
following a fundamental change. See “DescriptioEristing Convertible Perpetual Preferred Stocktha accompanying prospectus. These
provisions could limit the price that certain intars might be willing to pay in the future for sharof our Series A common stock. See
“Description of Capital Stock” in the accompanyimgspectus.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompamiogpectus and the documents incorporated hereiefesence contain certain forward-
looking statements and information relating tohet are based on the beliefs of our managemenekhasvassumptions made by, and
information currently available to, us. These staats include, but are not limited to, statemehtsutour strategies, plans, objectives,
expectations, intentions, expenditures, and assangpand other statements contained in this praspetipplement that are not historical
facts. When used in this document, words such ratscipate,” “believe,” “estimate,” “expect,” “inteh” “plan” and “project” and similar
expressions, as they relate to us are intendetktdify forward-looking statements. These statemegflect our current views with respect to
future events, are not guarantees of future pedooa and involve risks and uncertainties that #fieult to predict. Further, certain forward-
looking statements are based upon assumptionsfasite events that may not prove to be accurate.

As used in this prospectus supplement, ttm tBomination Agreement” refers to the dominatemmd profit and loss transfer agreement
between CAG and our subsidiary, Celanese EuropéiitplGmbH & Co. KG, formerly known as BCP Crystatquisition GmbH & Co. KG,
a German limited partnershigkbmmanditgesellschaft, Ki5the “Purchaser”), pursuant to which the Purchaseame obligated on
October 1, 2004 to offer to acquire all outstandindinary shares of CAG from the minority shareleotdof CAG in return for payment of f.
cash compensation in accordance with German lalan€se AG is incorporated as a stock corporatiéktiengesellschaftAG) organized
under the laws of the Federal Republic of Germasyused in this prospectus supplement, the termGCrefers to (i) prior to the
organizational restructuring of Celanese and aedéits subsidiaries in October 2004 (the “Restiting”), Celanese AG and Celanese
Americas Corporation, their consolidated subsidgriheir non-consolidated subsidiaries, ventuneisogher investments, and (ii) following
the Restructuring, Celanese AG, its consolidatédisiiaries, its non-consolidated subsidiaries, werst and other investments, except that
with respect to shareholder and similar mattersrevtiee context indicates, “CAG” refers to CelanA&e

As used in this prospectus supplement, ttme t8ponsor” refers to The Blackstone Group. Thent&Original Blackstone Shareholders”
refers to Blackstone Capital Partners (Cayman) Lt@8lackstone Capital Partners (Cayman) Ltd. 2Bladkstone Capital Partners (Cayman)
Ltd. 3, and “Original Shareholders” refers to thegihal Blackstone Shareholders and BA Capital #tees Sidecar Fund, L.P.

As used in this document, the term “secondraded and restated certificate of incorporatioféngeto our Second Amended and Restated
Certificate of Incorporation. As used in this presjus supplement, the term “by-laws” refers to Aomrended and Restated By-laws.

Many factors could cause our actual resplsformance or achievements to be materially difiefrom any future results, performance
achievements that may be expressed or implied ¢y &uward-looking statements. These factors ingJanong other things:

* changes in general economic, business, politicdlragulatory conditions in the countries or regionghich we operate

« the length and depth of product and industry bissirogcles particularly in the automotive, electriebectronics and construction
industries;

« changes in the price and availability of raw matsriparticularly changes in the demand for, supflyand market prices of fuel all,
natural gas, coal, electricity and petrochemicathsas ethylene, propylene and butane, includiag@és in production quotas in OPEC
countries and the deregulation of the natural gassmission industry in Europ

« the ability to pass increases in raw material jgrime to customers or otherwise improve marginsudingrice increase

« the ability to maintain plant utilization rates atdmplement planned capacity additions and expass
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« the ability to reduce production costs and imprpraductivity by implementing technological improvents to existing plant:
* increased price competition and the introductiooahpeting products by other compan
« changes in the degree of patent and other legtdqiion afforded to our product

» compliance costs and potential disruption or infgtion of production due to accidents or other vedeen events or delays in
construction of facilities

* potential liability for remedial actions under gkig or future environmental regulatior

* potential liability resulting from pending or futititigation, or from changes in the laws, reguaas or policies of governments or other
governmental activities in the countries in which @perate

» changes in currency exchange rates and interest,

« inability to successfully integrate current andufetacquisitions

« pending or future challenges to the Domination &grent; anc

* various other factors, both referenced and noteafeed in this prospectus supplem:

Many of these factors are macroeconomic taneaand are, therefore, beyond our control. Shoaklor more of these risks or
uncertainties materialize, or should underlyinguagstions prove incorrect, our actual results, genémce or achievements may vary
materially from those described in this prospeswsplement, the accompanying prospectus and thevdms incorporated herein by
reference as anticipated, believed, estimated,at@@eintended, planned or projected. We neithienih nor assume any obligation to update
these forward-looking statements, which speak aslgf their dates.
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USE OF PROCEEDS

The selling stockholders will receive all peeds from the sale of the shares of our Seriemnmn stock in this offering. We will not
receive any of the proceeds from the sale of shareasr Series A common stock by the selling stattters. We will pay all expenses (other
than transfer taxes) of the selling stockholdersannection with this offering.

PRICE RANGE OF COMMON STOCK

Our Series A common stock has traded on #ag Mork Stock Exchange under the symbol “CE” sidapuary 21, 2005. The following
table sets forth the high and low intraday salésegrper share of our common stock, as reportaidoiew York Stock Exchange, for the
periods indicated.

Price Range
High Low

2005

Quarter ended March 31, 20 $ 18.6% $ 15.1(C
Quarter ended June 30, 2C $ 18.1¢ $ 13.5¢
Quarter ended September 30, 2 $ 20.0¢ $ 15.8¢
Quarter ended December 31, 2( $ 19.7¢ $ 15.5¢
2006

Quarter ended March 31, 20 $ 22.0C $ 18.9C
Quarter ended June 30, 2C $ 22.7¢ $ 18.5(
Quarter ended September 30, 2 $ 20.7C $ 16.8C
Quarter ended December 31, 2( $ 26.3¢ $ 17.9¢
2007

Quarter ended March 31, 20 $ 31.2¢ $ 24.5(
Quarter ending June 30, 2007 (through May 14, 2 $ 36.8i $ 30.5¢

The closing sale price of our Series A comrsimeck, as reported by the New York Stock Exchangéylay 14, 2007 was $36.36. As of
May 1, 2007, there were 91 holders of record ofSenies A common stock.

DIVIDEND POLICY

In July 2005, our board of directors adoequblicy of declaring, subject to legally availabl@ds, a quarterly cash dividend on each <
of our Series A common stock at an annual ratelhitequal to approximately 1% of the $16 price plare in the initial public offering of
our Series A common stock (or $0.16 per share)ssrder board of directors, in its sole discretigtermines otherwise, commencing the
second quarter of 2005. Pursuant to this polioy, Gbmpany has paid quarterly dividends of $0.04share since August 2005. Based on the
number of outstanding shares of our Series A comstek, the anticipated annual cash dividend is@pmately $25 million. However,
there is no assurance that sufficient cash wikvalable in the future to pay such dividend. Fertisuch dividends payable to holders of our
Series A common stock dividend cannot be declarguhigl nor can any funds be set aside for the paythereof, unless we have paid or set
aside funds for the payment of all accumulatedwarghid dividends with respect to the shares ofpoeferred stock, as described below.

Our board of directors may, at any time, myodr revoke our dividend policy on our Series Aranon stock.

We are required under the terms of our prefestock to pay scheduled quarterly dividendsjesiitto legally available funds. For so long
as the preferred stock remains outstanding, (1wilveot declare, pay or set apart funds for thgrpant of any dividend or other distribution
with respect to any junior stock or parity
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stock and (2) neither we, nor any of our subsid&rwill, subject to certain exceptions, redeemgclpase or otherwise acquire for
consideration junior stock or parity stock throwghinking fund or otherwise, in each case unleshave paid or set apart funds for the
payment of all accumulated and unpaid dividendh waspect to the shares of preferred stock angbarity stock for all preceding dividend
periods. Pursuant to this policy, the Company leg fhe quarterly dividends of $0.265625 on its8rg 4.25% convertible perpetual
preferred stock since August 2005. The anticipatatlial cash dividend is approximately $10 million.

The amounts available to us to pay cash didd is restricted by our subsidiaries’ debt ageres Any decision to declare and pay
dividends in the future will be made at the disorebf our board of directors and will depend omoag other things, our results of
operations, cash requirements, financial conditamtractual restrictions and other factors thattmard of directors may deem relevant.

Under Delaware law, our board of directoryymaclare dividends only to the extent of our “$usp (which is defined as total assets at
fair market value minus total liabilities, minugsttory capital), or if there is no surplus, oubof net profits for the then current and/or
immediately preceding fiscal years. The value obgporation’s assets can be measured in a numtvesyef and may not necessarily equal
their book value. The value of our capital may tiisted from time to time by our board of directbut in no event will be less than the
aggregate par value of our issued stock. Our bofditectors may base this determination on ouarfaial statements, a fair valuation of our
assets or another reasonable method. Our boaiideotats will seek to assure itself that the statutequirements will be met before actually
declaring dividends. In future periods, our boafrdicectors may seek opinions from outside valuafioms to the effect that our solvency or
assets are sufficient to allow payment of divideraigl such opinions may not be forthcoming. If weght and were not able to obtain such
an opinion, we likely would not be able to pay demds. In addition, pursuant to the terms of oafgred stock, we are prohibited from
paying a dividend on our Series A common stocksmdl payments due and payable under the prefetoet have been made.
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executive officers of Celanese Corporation, (iVdalkectors and executive officers as a group, @each selling stockholder.

PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth informationtkvrespect to the number of shares to be soldsroffering and the beneficial ownership of
common stock of Celanese Corporation on an acasstand after giving effect to this offering, lygach person known to own beneficially
more than 5% of the common stock of Celanese Catijoar, (ii) each of the directors of Celanese Caoapion, (iii) each of the named

Each selling stockholder purchased sharesioSeries A Common Stock in the ordinary courseusiness and, at the time of such

purchase, had no agreements or understandingstlgioe indirectly, with any person to distributech securities.

The number of shares outstanding and theeptages of beneficial ownership are based on 15468 shares of common stock of
Celanese Corporation issued and outstanding asagfIM, 2007 (excluding treasury shares).

Amount and Nature of Beneficial Ownership of CommorStock 1)

Rights to
Acquire Total Percentage o Percentage o
Common Shares of Common Common Shares of Common Common
Stock Common Stock Stock Common Stock Stock
Beneficially Stock Beneficially Beneficially Stock Beneficially Beneficially
Owned Prior to Owned Owned to be Sold Owned Owned
Name of Prior to this Prior to Prior to in this After After this
Beneficial Owner this Offering Offering this Offering this Offering Offering this Offering Offering
Blackstone Capital Partners (Cayman) L
10 13,647,62 — 13,647,62 8.54% 13,647,622 — —
Blackstone Capital Partners (Cayman) Ltd.
20 946,50: — 946,50: 0.5%% 946,50: — —
Blackstone Capital Partners (Cayman) L
30 7,420,14. — 7,420,14. 4.64% 7,420,14. — —
Blackstone Management
Partners IV L.L.C. 92,33: — 92,33 0.0€% 92,33: — —
Stephen A. Schwarzm:®) 22,106,59 — 22,106,59 13.82% — — —
Peter G. Petersc® 22,106,59 — 22,106,59 13.8% — — —
FMR Corp.@ 24,419,11 — 24,419,11 15.4% — 24,419,11 15.4%
KeyCorp®) 8,098,27. — 8,098,27. 5.14% — 8,098,27. 5.14%
David N. Weidmar(®) 619,56« 2,109,88!I 2,729,44! 1.72% — 2,729,44! 1.7%
John J. Gallagher 1©) 37,00( 313,90( 350,90( @ — 350,90( @
Lyndon E. Cole® 242,22. 824,83¢ 1,067,06 @ — 1,067,06. @
Curtis S. Shav(®) 27,10C 260,00( 287,10( @ — 287,10( @
James E. Barle®) 8,59¢ 18,467 27,06¢ @ — 27,06¢ @
Chinh E. Chu(™ — — — @) — — —
David. F. Hoffmeiste(®) — 6,25( 6,25( @ — 6,25( @
Martin G. McGuinn(®) 15,00( — 15,00( @ — 15,00( @
Anjan Mukherjee(® — — — @) — — —
Paul H. CNeill ©) 3,59¢ 18,467 22,06¢ @ — 22,06" @
James A. Quell® — — @) — @)
Mark C. Rohi®) 1,00C — 1,00¢ @ 1,00¢ @
Daniel S. Sandei(®) 13,59¢ 18,467 32,06 @ — 32,06 @
John K. Wulff(®) — — — @) — — @)
All directors and executive officers as a
group (22 person® 1,290,39; 4,620,72! 5,911,11! 3.7% — 5,911,11! 3.7%
Q) Following the payment of a special dividenchtdders of Celanese Corporation’s Series B comnthmeksn April 2005, all outstanding shares of Sgfiecommon stock

automatically converted into shares of Celanes@@ation’s Series A common stock pursuant to oaosd amended and restated certificate of incorfmrafs a
result, Celanese Corporation currently has no S&ieommon stock outstanding. In addition, Celar@sgoration has 9,600,000 shares of issued arsfamating
4.25% convertible perpetual preferred stock whighaonvertible into shares of Series A common sticny time at a conversion rate of 1.25 shar&eaks A
common stock for each share of preferred stockestito adjustments. The rights to acquire shafesmmon stock relate to the rights to acquire inis0 days of
May 14, 2007, the identified number of shares @ficwn stock underlying the vested stock options bgldirectors, executive officers and Blackstonenstgement

Partners IV, LLC
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(6)
@)

®)

Less than 1 percent of shares of common statdtanding (excluding, in the case of all directamsl executive officers individually and as a grosiares beneficially
owned by the affiliates of The Blackstone Grot

Blackstone Capital Partners (Cayman) Ltd. laf/f@an 1"), Blackstone Capital Partners (Cayman) 2tffCayman 2"), and Blackstone Capital Partn€ayman) Ltd. 3
(“Cayman 3" and collectively with Cayman 1 and Cayn®, the “Cayman Entities”) are affiliates of Blackstone Group. The Cayman Entities and Blaclston
Management Partners IV L.L.C. are the only seltackholders in this offering. Blackstone CapitattRers (Cayman) IV L.P. (“BCP V") owns 100% ofy®aan 1.
Blackstone Family Investment Partnership (Caym¥pAIL.P. (“BFIP”) and Blackstone Capital Partne@@ayman) IV-A L.P. (“‘BCP IV-A”) collectively own 10% of
Cayman 2. Blackstone Chemical Coinvest Partnergr@a) L.P. (“BCCP” and, collectively with BCP VP and BCP IV-A, the “Blackstone Funds”) owns 10086
Cayman 3. Blackstone Management Associates (CayidnpP. (“BMA”) is the general partner of each of the BlackstormelBuBlackstone LR Associates (Cayman;
Ltd. (“BLRA") is the general partner of BMA and maerefore, be deemed to have voting and invedtpmmer over shares of common stock of CelanespdCation.
Mr. Chu, who serves as a Director of Celanese Gatjmm, is a norcontrolling shareholder of BLRA and disclaims amnbficial ownership of shares of common stoc
Celanese Corporation beneficially owned by BLRA.Slts. Peter G. Peterson and Stephen A. Schwarzmalirectors and controlling persons of BLRA andgash ma
be deemed to share beneficial ownership of shdresnomon stock of Celanese Corporation controlle@bRA. Each of BLRA and Messrs. Peterson and Schman
disclaims beneficial ownership of such shares exefhe extent of his indirect pecuniary intergrein. On January 25, 2005, Celanese Corporatsared to Blackstor
Management Partners IV L.L.C. (“BMP"), in lieu ofamting such options to Directors of Celanese Cafjan who are employees of The Blackstone Grougpmection
with Celanese Corporation’s regular director congadion arrangements, options to acquire an aggrejdt23,110 shares of Series A common stock. Ip 207, BMP
exercised options to acquire 92,332 shares of SA&riommon stock. The remaining options are noteruly exercisable. Messrs. Peterson and Schwaramgan
controlling persons of Blackstone Management PasthéL.L.C. and accordingly may be deemed to biemefy own the shares subject to such options. &ercise
price for such options is $16 per share. The addresach of the Cayman Entities, the BlackstomedSuBMA and BLRA is c/o Walkers SPV Limited, P Bbx 908 GT,
George Town, Grand Cayman. The address of eacM&f &1d Messrs. Peterson and Schwarzman is c/o THo&®one Group, 345 Park Avenue, New York, NY 14!

On February 14, 2007, FMR Corporation reported fieiatownership of 24,419,113 of the common share€elanese Corporation and the sole power to eote direc
the vote of 875,237 shares. The address of FMRdatipn is 82 Devonshire Street, Boston, MA 021

On January 31, 2007, KeyCorp reported beneficialership of 8,098,273 of the common shares of Ce@»rporation and the sole power to vote or tecdithe vote ¢
7,878,736 shares. The address of KeyCorp is 12HdPstpuare, Cleveland, OH 441/

The address for each of Messrs. Weidman, GadlagCole, Shaw, Barlett, Hoffmeister, McGuinn, @IN Rohr, Sanders and Wulff is c/o Celanese Cration,
1601 W. LBJ Freeway, Dallas, TX 75z-6034.

Mr. Chu is a Senior Managing Director, Mr. Qaét a Senior Managing Director and a Senior OjpegdPartner and Mr. Mukherjee is a Principal oETBlackstone
Group. Messrs. Chu, Quella and Mukherjee disclaémefficial ownership of the shares held by affikaté The Blackstone Group. The address for eadhesisrs. Chu,
Quella and Mukherjee is c/o The Blackstone Groys, Bark Avenue, New York, NY 1015

Includes beneficial ownership in the Celanese AcaerRetirement Savings Plan Stock Fund as of Ma@p@y.
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE TAX
CONSEQUENCES TO NON-U.S. HOLDERS

The following is a summary of certain Unitgthtes federal income and estate tax consequehttes murchase, ownership and disposi
of our Series A common stock as of the date heieafept where noted, this summary deals only wiheS A common stock that is held ¢
capital asset by a non-U.S. holder.

A “non-U.S. holder” means a person (othanth partnership) that is not for United Stategfadncome tax purposes any of the
following:

e anindividual citizen or resident of the United t6&

* acorporation (or any other entity treated asr@oration for United States federal income tasppses) created or organized in or
under the laws of the United States, any statetfer the District of Columbie

* an estate the income of which is subject to Un@tates federal income taxation regardless of iiscgo or

e atrustifit (1) is subject to the primary supision of a court within the United States and on more United States persons have the
authority to control all substantial decisionstué trust or (2) has a valid election in effect uraeplicable United States Treasury
regulations to be treated as a United States pe

This summary is based upon provisions ofiernal Revenue Code of 1986, as amended (thee'Gaahd regulations, rulings and
judicial decisions as of the date hereof. Thoshaittes may be changed, perhaps retroactivelgsso result in United States federal incc
and estate tax consequences different from thasenswized below. This summary does not addressp#as of United States federal
income and estate taxes and does not deal withgfgrstate, local or other tax considerations thay be relevant to non-U.S. holders in light
of their personal circumstances. In addition, iksloot represent a detailed description of theddrfitates federal income and estate tax
consequences applicable to you if you are subjespécial treatment under the United States federame tax laws (including if you are a
United States expatriate, “controlled foreign cogtion,” “passive foreign investment company,” ariavestor in a pass-through entity). We
cannot assure you that a change in law will netraignificantly the tax considerations that weadié® in this summary.

If a partnership holds our Series A commalstthe tax treatment of a partner will generdiypend upon the status of the partner an
activities of the partnership. If you are a partoka partnership holding our Series A common stgok should consult your tax advisors.

If you are considering the purchase of oureéSeA common stock, you should consult your ownadvisors concerning the particular
United States federal income and estate tax coesegs to you of the ownership of the Series A comstock, as well as the consequences
to you arising under the laws of any other taxumgsgiction.

Dividends

Distributions paid to a non-U.S. holder af &eries A common stock that qualify as dividegeserally will be subject to withholding of
United States federal income tax at a 30% rateichn fower rate as may be specified by an applicalcieme tax treaty. However, dividends
that are effectively connected with the conduct tifade or business by the non-U.S. holder witihinUnited States (and, where a tax treaty
applies, are attributable to a United States peemia@stablishment of the non-U.S. holder) aresnbject to the withholding tax, provided
certain certification and disclosure requirememéssatisfied. Instead, such dividends are subjedinited States federal income tax on a net
income basis in the same manner as if the non-bio&ler were a United States person as definedruhdeCode. Any such effectively
connected dividends received by a foreign corponatiay be subject to an additional “branch prdéits’ at a 30% rate or such lower rate as
may be specified by an applicable income tax treaty
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A non-U.S.holder of our Series A common stock who wishedamtthe benefit of an applicable treaty and avmadkup withholding, a
discussed below, on dividends will be requiredafodomplete Internal Revenue Service Form W-8B&MNother applicable form) and certify
under penalty of perjury that such holder is nbtréted States person as defined under the Cod®) dfrqur Series A common stock is held
through certain foreign intermediaries, satisfy tblevant certification requirements of applicablgited States Treasury regulations. Special
certification and other requirements apply to darteon-U.S. holders that are entities rather ihdividuals.

A non-U.S. holder of our Series A commorckteligible for a reduced rate of United Stateshivitiding tax pursuant to an income tax
treaty may obtain a refund of any excess amourttgheid by filing an appropriate claim for refundtivthe Internal Revenue Service.

If we determine, at a time reasonably clasthé date of payment of a distribution on our & A common stock, that the distribution will
not qualify as a dividend because we will have fiisient current and accumulated earnings and fwofie may elect not to withhold any
United States federal income tax on the distribbuie permitted by Treasury regulations. If we ather withholding agent withholds tax on
any such distribution that is made during a taxgbke for which we have insufficient current andwraulated earnings and profits, you may
be entitled to a refund of the tax withheld, whychu may claim by filing a United States tax retuBecause our earnings and profits will
depend in significant part on our profits or lossesich we cannot accurately predict, we do notvkmdhether we will have current earnings
and profits in the current or any future year. Véendt presently believe that we will have any acelated earnings and profits for the current
year.

Gain on Disposition of Series A Common Stock

Any gain realized on the disposition of oeri8s A common stock generally will not be subjedtnited States federal income tax unless:

* the gain is effectively connected with a traddusiness of the non-U.S. holder in the UnitedeS, and, if required by an applicable
income tax treaty, is attributable to a United &giermanent establishment of nor-U.S. holder;

* the non-U.S. holder is an individual who iggent in the United States for 183 days or motkdriaxable year of that disposition,
and certain other conditions are met

» we are or have beer*United States real property holding corpora” for United States federal income tax purpo

An individual non-U.S. holder described e fiirst bullet point immediately above will be gedt to tax on the net gain derived from the
sale under regular graduated United States fedwraine tax rates. An individual non-U.S. holdesaed in the second bullet point
immediately above will be subject to a flat 30% texthe gain derived from the sale, which may bsetfoy United States source capital
losses, even though the individual is not considi@reesident of the United States. If a non-Uh8lder that is a foreign corporation falls un
the first bullet point immediately above, it wilklsubject to tax on its net gain in the same maaséfit were a United States person as
defined under the Code and, in addition, may bgestibo the branch profits tax equal to 30% otitectively connected earnings and profits
or at such lower rate as may be specified by alicgype income tax treaty.

We believe we are not and do not anticipamiming a “United States real property holding ocoaion” for United States federal income
tax purposes.
Federal Estate Tax

Series A common stock held by an individuah#J.S. holder at the time of death will be in@ddn such holder’s gross estate for United
States federal estate tax purposes, unless arcalplgliestate tax treaty provides otherwise.
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Information Reporting and Backup Withholding

We must report annually to the Internal Rexee8ervice and to each non-U.S. holder the amafudistributions qualifying as dividends
paid to such holder and the tax withheld with respe such dividends, regardless of whether wittiimgj was required. Copies of the
information returns reporting such dividends anthivolding may also be made available to the takaittes in the country in which the
non-U.S. holder resides under the provisions dplicable income tax treaty.

A non-U.S. holder will be subject to backuiphholding on dividends paid to such holder unlessh holder certifies under penalty of
perjury that it is a non-U.S. holder, and the pajmes not have actual knowledge or reason to khatwsuch holder is a United States person
as defined under the Code, or such holder othemgtablishes an exemption.

Information reporting and, depending on tiieumnstances, backup withholding will apply to fiveceeds of a sale of our Series A
common stock within the United States or condutitedugh certain United States-related financiadiimediaries, unless the beneficial owner
certifies under penalty of perjury that it is a AGrs. holder (and the payor does not have actuailedge or reason to know that the
beneficial owner is a United States person as ddfimder the Code) or such owner otherwise esteislian exemption.

Any amounts withheld under the backup witklimgg rules may be allowed as a refund or a cregiitrest a non-U.S. holderUnited State
federal income tax liability provided the requiieébrmation is furnished to the Internal Revenuevi®e.
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UNDERWRITER

Under the terms and subject to the conditmmgained in the underwriting agreement dateditie of this prospectus supplement, among
Celanese Corporation, the selling stockholdersModjan Stanley & Co. Incorporated, which we refeas the underwriter, the underwriter
has agreed to purchase, and the selling stockisotdate agreed to sell to the underwriter, severalyl06,597 shares of Series A common
stock.

The underwriter is offering the shares ofi&eA common stock subject to its acceptance ofttaees from us and subject to prior sale.
The underwriting agreement provides that the olibga of the underwriter to pay for and acceptwdgl of the Series A common stock
offered by this prospectus supplement are sulgeittet approval of certain legal matters by its alimnd to certain other conditions. The
underwriter is obligated to take and pay for altted shares of Series A common stock offered kyyghaspectus supplement and the
accompanying prospectus if any such shares ara.take

The underwriter proposes to offer the shafederies A common stock from time to time for salene or more transactions in the
over-the -counter market, through negotiated tratitsas or otherwise at market prices prevailinthattime of the sale, at prices related to
prevailing market prices or at negotiated pricebject to receipt and acceptance by it and subgeits right to reject any order in whole or in
part. In connection with the sale of the shareSasfes A common stock offered hereby, the undeswnitay be deemed to have received
compensation in the form of underwriting discoufiise underwriter may effect such transactions tiingeshares of the Series A common
stock offered hereby to or through dealers, antl slaalers may receive compensation in the formsafogdints, concessions or commissions
from the underwriter and/or purchasers of sharedeofes A common stock for whom they may act asitsgar to whom they may sell as
principal. The underwriters may receive a commis$iom certain investors equivalent to five cerds ghare.

We and the selling stockholders have agreat] without the prior written consent of the uwdeter, we and they will not, during the
period ending 30 days after the date of this prosesupplement:

» offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any pmiaontract to sell, grant any option,
right or warrant to purchase, lend or otherwisadfar or dispose of, directly or indirectly, anyaafr shares of Series A common
stock or any securities convertible into or exexbie or exchangeable for our Series A common s!

» file or cause to be filed any registration staént with the SEC relating to the offering of amares of Series A common stock or any
securities convertible or exercisable or exchanigefap our Series A common stock;

* enter into any swap or other arrangement thatfieesto another, in whole or in part, any of theremmic consequences of owners
of our Series A common stoc

whether any such transaction described abovelis &ettled by delivery of our Series A common stoc&ther securities, in cash or
otherwise. The restrictions described in this paply do not apply to:

» the sale of shares of our Series A common stotlaainderwriter in this offering

« theissuance by us of shares of Series A constauk upon conversion, redemption, exchange @ratise pursuant to the terms of
our convertible perpetual preferred stock or ugmnexercise of an option, or a warrant or a sinsigaurity or the conversion of a
security outstanding on the date hereof and reftet this prospectus supplement and the accompgupyospectus

« the grants by us of options or stock, or tilsedmce by us of stock, under our benefit plangh@filing of one or more registration
statements covering such issuances or grants)ildedadn this prospectus supplement and the accoyipgprospectus

» permitted sales and transfers by us of Series Anvamstock under the Celanese Americas Retiremesim@aPlan
« distributions of shares of Series A common lstarcany security convertible into Series A comnstwck to limited partners or
stockholders of the selling stockholders, provitteat the recipients ¢
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such Series A common stock agree to be bound bretitections described in this paragraph for #maainder of suc3C-day period;

« the issuance of Series A common stock in cameevith the acquisition of, a joint venture with a merger with, another company,
and the filing of a registration statement withpest thereto, provided that, subject to certairepkions, the recipients of such
Series A common stock agree to be bound by thaatishs described in this paragraph for the remairof suct3C-day period;

e transactions by any person other than us ngjat shares of Series A common stock acquiregp@manarket transactions after the
completion of this offering; an

» the filing of a registration statement pursuarntti® registration rights of any of the selling stocklers.

The estimated offering expenses payable reispproximately $750,000, which includes legatounting and printing costs and vari
other fees associated with registering the SeriestAmon stock.

In order to facilitate the offering of therfg&s A common stock, the underwriter may engageainsactions that stabilize, maintain or
otherwise affect the price of the Series A comntocks Specifically, the underwriter may sell moteck than it is obligated to purchase
under the underwriting agreement, creating a nakedt position. The underwriter must close out aaked short position by purchasing
stock in the open market. A naked short positiomdse likely to be created if the underwriter imcerned that there may be downward
pressure on the price of the Series A common stottke open market after pricing that could advigraéfect investors who purchase in this
offering. In addition, to stabilize the price oktBeries A common stock, the underwriter may biddod purchase, Series A common stock in
the open market. Any of these activities may siadibr maintain the market price of the Series fgwn stock above independent market
levels. The underwriter is not required to engagihéese activities, and may end any of these &ietvat any time.

From time to time, the underwriter and itSliates have provided, and continue to provideestment banking and other services to us for
which they receive customary fees and commissions.

The Series A common stock is listed on thevNerk Stock Exchange under the symbol “CE".

We, the selling stockholders and the undeewhave agreed to indemnify each other againstiodrabilities, including liabilities under
the Securities Act.

In relation to each Member State of the EaeopEconomic Area which has implemented the Prosp&irective, the underwriter has
represented and agreed that with effect from addiding the date on which the Prospectus Diredivmplemented in that Member State it
has not made and will not make an offer of shareke public in that Member State, except thatdiynwith effect from and including such
date, make an offer of shares to the public in Mhamber State:

(a) at any time to legal entities which an¢harised or regulated to operate in the finanziatkets or, if not so authorised or regula
whose corporate purpose is solely to invest in 15@es]

(b) at any time to any legal entity which Ihae or more of (1) an average of at least 250 eyg#s during the last financial year; (¢
total balance sheet of more than € 43,000,000 &ndn(annual net turnover of more than € 50,00Q,88Ghown in its last annual or
consolidated accounts;

(c) at any time in any other circumstanabgch do not require the publication by us of agpectus pursuant to Article 3 of the
Prospectus Directive

For the purposes of the above, the expressidioffer of shares to the public” in relationaoy shares in any Member State means the
communication in any form and by any means of sigfit information on the terms of the offer and shares to be offered so as to enable an
investor to decide to purchase or subscribe theeshas the same may be varied in that Member Byat@ey measure implementing the
Prospectus Directive in that Member State and xpeession Prospectus Directive means Directive ZBJFEC and includes any relevant
implementing measure in that Member State.
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The underwriter has represented and agreddttihas only communicated or caused to be comeated and will only communicate or
cause to be communicated an invitation or inducérmeangage in investment activity (within the miegnof Section 21 of the Financial
Services and Markets Act 2000) in connection whhissue or sale of the shares in circumstancebiich Section 21(1) of such Act does not
apply to us and it has complied and will complyhaall applicable provisions of such Act with respcanything done by it in relation to any
shares in, from or otherwise involving the Uniteish¢ddom.

The shares have not been and will not bestexgid under the Securities and Exchange Law @fnJapd may not be offered or sold dire
or indirectly in Japan except under circumstancieglvresult in compliance with all applicable lawesgulations and guidelines promulgated
by the relevant Japanese governmental and regylathorities.

The shares may not be offered or sold by me&any document other than to persons whose amdivusiness is to buy or sell shares or
debentures, whether as principal or agent, orrcugistances which do not constitute an offer toptitdic within the meaning of the
Companies Ordinance (Cap. 32) of Hong Kong, anddwertisement, invitation or document relatinghte shares may be issued, whether in
Hong Kong or elsewhere, which is directed at, erdbntents of which are likely to be accessed anl f®y, the public in Hong Kong (except if
permitted to do so under the securities laws ofgliiang) other than with respect to shares whichoai@e intended to be disposed of onl
persons outside Hong Kong or only to “professiana¢stors” within the meaning of the Securities &utlures Ordinance (Cap. 571) of Hong
Kong and any rules made thereunder.

This prospectus supplement and the accompgmyospectus have not been registered as a ptaspeith the Monetary Authority of
Singapore. Accordingly, this prospectus suppleraedtthe accompanying prospectus and any other datusn material in connection with
the offer or sale, or invitation or subscriptionparchase, of the securities may not be circulatadistributed, nor may the securities be
offered or sold, or be made the subject of an &tidih for subscription or purchase, whether diyectlindirectly, to persons in Singapore
other than under circumstances in which such offe or invitation does not constitute an offesale, or invitation for subscription or
purchase, of the securities to the public in Singep

If you purchase shares of Series A commockstdfered in this prospectus supplement, you mayelgjuired to pay stamp taxes and other
charges under the laws and practices of the coofpurchase, in addition to the offering pricedis on the cover page of this prospectus
supplement.
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NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

The distribution of the shares of Series Momn stock in Canada is being made only on a migktcement basis exempt from the
requirement that we and the selling stockholdeepgre and file a prospectus with the securitieslaggry authorities in each province where
trades of Series A common stock are made. Anyeasfahe Series A common stock in Canada must lieraader applicable securities laws
which will vary depending on the relevant juristbet, and which may require resales to be made umdhElable statutory exemptions or ur
a discretionary exemption granted by the applic8aradian securities regulatory authority. Purcisaaee advised to seek legal advice prior
to any resale of the Series A common stock.

Representations of Purchasers

By purchasing shares of Series A common sio€anada and accepting a purchase confirmatmmehaser is representing to us, the
selling stockholders and the dealer from whom tlnelpase confirmation is received that:

» the purchaser is entitled under applicable in@al securities laws to purchase the Series Arnomstock without the benefit of a
prospectus qualified under those securities i

* where required by law, that the purchaser is pugidgsas principal and not as age
» the purchaser has reviewed the text above L“Resale Restrictior’, and

« the purchaser acknowledges and consents fardivision of specified information concerning itsrphase of the Series A common
stock to the regulatory authority that by law isiteed to collect the informatior

Further details concerning the legal authoritytfos information is available on request.

Rights of Action — Ontario Purchasers Only

Under Ontario securities legislation, certaimchasers who purchase a security offered byptioispectus supplement and the
accompanying prospectus during the period of thistion will have a statutory right of action forrdages, or while still the owner of the
Series A common stock, for rescission against dstla@ selling stockholders in the event that tihéspectus supplement or the accompan
prospectus contains a misrepresentation withowtrcep whether the purchaser relied on the missgmtation. The right of action for
damages is exercisable not later than the eaflie8@ days from the date the purchaser first hawiWkadge of the facts giving rise to the ca
of action and three years from the date on whighmaant is made for the Series A common stock. Tdpet f action for rescission is
exercisable not later than 180 days from the datelich payment is made for the Series A commockstid a purchaser elects to exercise
the right of action for rescission, the purchas#irivave no right of action for damages againsbuthe selling stockholders. In no case will
the amount recoverable in any action exceed tloe @t which the Series A common stock were offépdtie purchaser and if the purchas:
shown to have purchased the securities with knaydexf the misrepresentation, we and the sellingkimlders will have no liability. In the
case of an action for damages, we and the seliotisolders will not be liable for all or any pani of the damages that are proven to not
represent the depreciation in value of the SeriesAmon stock as a result of the misrepresentatited upon. These rights are in addition
to, and without derogation from, any other rightsemedies available at law to an Ontario purchales foregoing is a summary of the ric
available to an Ontario purchaser. Ontario puratsasieould refer to the complete text of the reléwtatutory provisions.

Enforcement of Legal Rights

All of our directors and officers as wellthg experts named herein and the selling stockielday be located outside of Canada and,
result, it may not be possible for Canadian purelgato effect service of
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process within Canada upon us or those personsr Allsubstantial portion of our assets and thetesd those persons may be located
outside of Canada and, as a result, it may nobksible to satisfy a judgment against us or thesegms in Canada or to enforce a judgment
obtained in Canadian courts against us or thosopsroutside of Canada.

Taxation and Eligibility for Investment

Canadian purchasers of Series A common stboldld consult their own legal and tax advisorfiwétspect to the tax consequences of an
investment in the Series A common stock in theitipalar circumstances and about the eligibilitytlid Series A common stock for
investment by the purchaser under relevant Candeligsiation.

VALIDITY OF THE SHARES

The validity of the shares of common stockeosold hereunder will be passed upon for us lpSon Thacher & Bartlett LLP, New
York, New York, and for the underwriter by DavisliP& Wardwell, New York, New York. A private investent fund comprised of selected
partners of Simpson Thacher & Bartlett LLP, memlzérheir families, related parties and others oansnterest representing less than 1¢
the capital commitments of funds affiliated withelBlackstone Group.
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PROSPECTUS

9 Celanese
CELANESE CORPORATION

SERIES A COMMON STOCK
PREFERRED STOCK
DEPOSITARY SHARES

We may offer and sell shares of our Serieoimon stock, preferred stock or depositary shHaoes time to time in amounts, at prices
and on terms that will be determined at the timerof such offering. In addition, certain sellingatholders may offer and sell shares of our
Series A common stock, from time to time in amouatsprices and on terms that will be determineith@time of any such offering.

Each time any securities are offered purstatitis prospectus, we will provide a prospectyspéement and attach it to this prospectus.
The prospectus supplement will contain more speaiformation about the offering, including the resrof any selling stockholders, if
applicable. The prospectus supplement may alsougdthte or change information contained in thispeetus. This prospectus may not be
used to offer or sell securities without a prospeaupplement describing the method and termseofffiering.

You should carefully read this prospectus amglaccompanying prospectus supplement, togetitiettve documents we incorporate by
reference, before you invest in our securities.

Our Series A common stock is listed on thevNerk Stock Exchange under the symbol “CE”.

Investing in our securities involves risks. You shald consider the risk factors described in any acaopanying prospectus
supplement and in the documents we incorporate byeference.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these
securities or passed upon the accuracy or adequaoy this prospectus. Any representation to the contry is a criminal offense.

May 9, 2006
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ABOUT THIS PROSPECTUS

This prospectus is part of a registratiotesteent on Form S-3 that we filed with the Secesitatnd Exchange Commission using a “shelf”
registration process. Under this shelf registrafioocess, we and/or certain selling stockholdéegpplicable, may, from time to time, offer
and/or sell securities in one or more offeringsesiales. Each time securities are offered, wepkilide a prospectus supplement and atta
to this prospectus. The prospectus supplementuaiitain more specific information about the offgrimcluding the names of any selling
stockholders, if applicable. The prospectus supplgmay also add, update or change informationagoed in this prospectus. Any staten
that we make in this prospectus will be modifiedoperseded by any inconsistent statement made ioyauprospectus supplement. You
should read both this prospectus and any accompgupyospectus supplement together with the additimfiormation described under the
heading “Incorporation of Certain Documents by Rexfee.”

You should rely only on the information contained m this prospectus. Neither we nor any of our subsidries has authorized anyon:
to provide you with information different from that contained in this prospectus. The prospectus mayetused only for the purposes fc
which it has been published and no person has beanthorized to give any information not contained inthis prospectus. If you receive
any other information, you should not rely on it. We are not making an offer of these securities in grstate where the offer is not
permitted.

You should not assume that the information in thigrospectus, any accompanying prospectus supplememt any documents we
incorporate by reference is accurate as of any datather than the date on the front of these documest Our business, financial
condition, results of operations and prospectus maljave changed since that date.
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AVAILABLE INFORMATION

We are required to file annual, quarterly antrent reports, proxy statements and other inddion with the Securities and Exchange
Commission (the “SEC”). You may read and copy anguiinents filed by us at the SEC’s public referenocen at 100 F Street, N.E.,
Washington, D.C. 20549. Please call the SEC attS0C-0330 for further information on the publiference room. Our filings with the
SEC are also available to the public through th€'SEnternet site at http://www.sec.gov and throtigl New York Stock Exchange,

20 Broad Street, New York, New York 10005, on whicht common stock is listed.

We have filed with the SEC a registratioriestzent on Form S-3 related to the securities @ul/by this prospectus. This prospectus is a
part of the registration statement and does nabdorll the information in the registration statarh Whenever a reference is made in this
prospectus to a contract or other document of dtinepany, the reference is only a summary and youlghefer to the exhibits that are a part
of the registration statement for a copy of thetiaat or other document. You may review a copyhefregistration statement at the SEC’s
public reference room in Washington, D.C., as wslthrough the SEC'’s Internet site.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

The SEC allows us to “incorporate by refeegribe information contained in documents that ikevfith them, which means that we can
disclose important information to you by referriymu to those documents. The information incorpaldte reference is considered to be part
of this prospectus and supersedes information parated by reference that we filed with the SE@mid the date of this prospectus.
Information that we file in the future with the SE@tomatically will update and supersede, as apjatap the information contained in this
prospectus and in the documents previously fileth tie SEC and incorporated by reference intoghaspectus. We incorporate by reference
the documents listed below and any future filingswill make with the SEC under Sections 13(a), ,3(4 or 15(d) of the Securities
Exchange Act of 1934, as amended, on or afterdbe af this prospectus so long as the registratiatement of which this prospectus is a
remains effective:

» our Annual Report on FornlC-K for the fiscal year ended December 31, 2005, filedarch 31, 200¢€

» our Quarterly Report on ForrlC-Q for the quarterly period ended March 31, 2006dfibm May 9, 2006

e our Current Reports on Fori8-K, filed on January 6, 2006, March 7, 2006, March2®6, April 6, 2006 and April 11, 2006; a
» the description of our Series A common stock comdiin our Form8-A, filed on January 18, 200

You can request a copy of these filings atost, by writing or calling us at the followingdréss:

Celanese Corporation
1601 West LBJ Freeway
Dallas, TX 75234-6034
(972) 443-4000

You should read the information in this presfis together with the information in the docureéntorporated by reference. Nothing
contained herein shall be deemed to incorporaternmdtion furnished to, but not filed with, the SEC.
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OUR COMPANY
All references in this prospectus to “we,” “our” ah“us” refer collectively to Celanese Corporatiom@ its consolidated subsidiaries.

We are an integrated global producer of vadéed industrial chemicals and have the firseegoad market positions worldwide in
products comprising the majority of our sales. \WWaethe world’s largest producer of acetyl produittsluding acetic acid and vinyl acetate
monomer (“VAM”), polyacetal products (“POM"), as Was a leading global producer of high-performaangineered polymers used in
consumer and industrial products and designed &t highly technical customer requirements. Our afi@ns are located in North America,
Europe and Asia. In addition, we have substangatwres primarily in Asia. We believe we are onéheflowest-cost producers of key
building block chemicals in the acetyls chain, sastacetic acid and VAM, due to our economies afesoperating efficiencies and
proprietary production technologies. We have adangd diverse global customer base consistingipetyg of major companies in a broad
array of industries.

We operate primarily through four businesgnsents: Chemical Products, Technical Polymers E¢céwretate Products and Performance
Products.

Chemical Products

Our Chemical Products segment produces goplies acetyl products, including acetic acid, ateesters, VAM, polyvinyl alcohol and
emulsions. We are a leading global producer ofi@eetfd, the world’s largest producer of VAM ane tlargest North American producer of
methanol, the major raw material used for the petida of acetic acid. We are also the largest palghalcohol producer in North America.
These products are generally used as building blémkvalue-added products or in intermediate ckhahiused in the paints, coatings, inks,
adhesives, films, textiles and building productiuistries. Other chemicals produced in this segmenbrganic solvents and intermediates for
pharmaceutical, agricultural and chemical products.

Technical Polymers Ticoni

Our Technical Polymers Ticona segment (“T&dmlevelops, produces and supplies a broad partbdlhigh performance technical
polymers for use in automotive and electronics pobsland in other consumer and industrial appbcati often replacing metal or glass.
Together with our 45%-owned venture Polyplastics Gd (“Polyplastics”), our 50%-owned venture Koifeagineering Plastics Company
Ltd., or KEPCO, and Fortron Industries, our 50-8@ture with Kureha Chemicals Industry of Japanaveea leading participant in the global
technical polymers business. The primary produt®amna are polyacetal products, or POM, and GaMRultra-high molecular weight
polyethylene. POM is used in a broad range of petedincluding automotive components, electronias @ppliances. GUR is used in battery
separators, conveyor belts, filtration equipmeagtings and medical devices.

Acetate Product:

Our Acetate Products segment primarily preduend supplies acetate tow, which is used inttbeéuygtion of filter products. We are one
of the world’s leading producers of acetate towuding production by our ventures in China. In Q&p2004, we announced plans to
consolidate our acetate flake and tow manufacturingarly 2007 and to exit the acetate filamenirmass, which ceased production in April
2005. This restructuring has been implementeddrease efficiency, reduce over-capacities in aertzanufacturing areas and to focus on
products and markets that provide long-term value.

Performance Product:

The Performance Products segment operates timeltrade name of Nutrinova and produces argl aéligh intensity sweetener and food
protection ingredients, such as sorbates, fordbd,fbeverage and pharmaceuticals industries.

Our principal executive offices are locat¢ed@01 West LBJ Freeway, Dallas, TX 75234-6034 amdmain telephone number is
+1-972-443-4000.
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SUMMARY

The following summary describes the secigitiat may be offered pursuant to this prospectgeneral terms only. You should read the
summary together with the more detailed informationtained in the rest of this prospectus and pipdi@ble prospectus supplement.

Common Stock

Preferred Stock

Terms Specified in
Prospectus Supplement

We and/or certain selling stockholdeay sell shares of our Series A common stockyalue
$.0001 per share. In a prospectus supplement, Wdescribe the aggregate number of shares
offered and the offering price or prices of therske

We may sell our preferred stockyphie $.01 per share, in one or more series pirospectus
supplement, we will describe the specific desigmatthe aggregate number of shares offered, the
dividend rate or manner of calculating the divideat, the dividend periods or manner of
calculating the dividend periods, the stated valuihe shares of the series, the voting righthe
shares of the series, whether or not and on whastéhe shares of the series will be convertib
exchangeable, whether and on what terms we caemetle shares of the series, whether we will
offer depositary shares representing shares cfaghies and if so, the fraction or multiple of arg
of preferred stock represented by each depositemeswhether we will list the preferred stock or
depositary shares on a securities exchange andtheyspecific terms of the series of preferred
stock.

When we decide to sell particular securities, wik pvepare a prospectus supplement, describing
the securities offering and the specific termshef $ecurities. You should carefully read this
prospectus and any applicable prospectus suppleieninay also prepare free writing
prospectuses that describe particular securitiag.ffee writing prospectus should also be read in
connection with this prospectus and with any offrespectus supplement referred to therein. For
purposes of this prospectus, any reference to plicaple prospectus supplement may also ref

a free writing prospectus, unless the context @ttserrequires

We will offer our securities to investors on terdetermined by market and other conditions. Our
securities may be sold for U.S. dollars or foreignrency.

In any prospectus supplement we prepare, we vallide the name of and compensation to each
dealer, underwriter or agent, if any, involvedhe sale of the securities being offered and the
managing underwriters for any securities sold tthoosugh underwriters
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorpdtaeein by reference contain certain forward-lagkstatements and information relating to
us that are based on the beliefs of our manageasentll as assumptions made by, and informatiorently available to, us. These
statements include, but are not limited to, statégmabout our strategies, plans, objectives, egfieas, intentions, expenditures, and
assumptions and other statements contained iptbspectus that are not historical facts. When ursétis document, words such as
“anticipate,” “believe,” “estimate,” “expect,” “i®nd,” “plan” and “project’and similar expressions, as they relate to usndeaded to identif
forward-looking statements. These statements tefl@ccurrent views with respect to future eveats, not guarantees of future performance
and involve risks and uncertainties that are diffito predict. Further, certain forward-lookingt&ments are based upon assumptions as to
future events that may not prove to be accurate.

As used in this prospectus, the term “DonmdmeAAgreementtefers to the domination and profit and loss tranafjreement between C;
and our subsidiary, Celanese Europe Holding GmbEio&KG, formerly known as BCP Crystal AcquisitiomBH & Co. KG, a German
limited partnership Kommanditgesellschaft, K{the “Purchaser”), pursuant to which the Purchaseame obligated on October 1, 2004 to
offer to acquire all outstanding ordinary share€Af5 from the minority shareholders of CAG in retdior payment of fair cash
compensation in accordance with German law. CetaA€sis incorporated as a stock corporatidikiiengesellschafAG) organized under
the laws of the Federal Republic of Germany. Aslusehis prospectus, the term “CAG” refers top(ijor to the organizational restructuring
of Celanese and certain of its subsidiaries in REt@004 (the “Restructuring”), Celanese AG anda@etse Americas Corporation, their
consolidated subsidiaries, their non-consolidatdgsigliaries, ventures and other investments, anfblfiowing the Restructuring, Celanese
AG, its consolidated subsidiaries, its non-constd subsidiaries, ventures and other investmertgpt that with respect to shareholder and
similar matters where the context indicates, “CA@fers to Celanese AG.

As used in this prospectus, the term “Spdnsfers to The Blackstone Group. The term “OrigiBaareholders” refers to Blackstone
Capital Partners (Cayman) Ltd. 1, Blackstone Chpitatners (Cayman) Ltd. 2, Blackstone Capital g (Cayman) Ltd. 3 and BA Capital
Investors Sidecar Fund, L.P.

As used in this prospectus, the term “se@nédnded and restated certificate of incorporatieférs to our Second Amended and Rest
Certificate of Incorporation. As used in this presfus, the term “by-laws” refers to our Amended Redtated By-laws.

Many factors could cause our actual resplsformance or achievements to be materially difiefrom any future results, performance
achievements that may be expressed or implied ¢y &uward-looking statements. These factors ingJanong other things:
» changes in general economic, business, politicdlragulatory conditions in the countries or regionghich we operate

» the length and depth of product and industrsifess cycles particularly in the automotive, eieal, electronics and construction
industries;

« changes in the price and availability of rawtenials, particularly changes in the demand foppdy of, and market prices of fuel oil,
natural gas, coal, electricity and petrochemicathsas ethylene, propylene and butane, includiag@és in production quotas in
OPEC countries and the deregulation of the nagaaltransmission industry in Euro|

« the ability to pass increases in raw material [grize to customers or otherwise improve marginsuifingrice increase

« the ability to maintain plant utilization rates ailedmplement planned capacity additions and exipass

» the ability to reduce production costs and imprpreaductivity by implementing technological improvents to existing plant:

» the existence of temporary industry surplus pradaatapacity resulting from the integration estar-up of new worlc-scale plants
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increased price competition and the introductionarhpeting products by other compan

the ability to develop, introduce and marketanative products, product grades and applicatipaicularly in the Ticona and
Performance Products segments of our busil

changes in the degree of patent and other legtdqifon afforded to our product

compliance costs and potential disruption teriuption of production due to accidents or othrgioreseen events or delays in
construction of facilities

potential liability for remedial actions under diig or future environmental regulatior

potential liability resulting from pending antfire litigation, or from changes in the laws, fagjons or policies of governments or
other governmental activities in the countries hick we operate

changes in currency exchange rates and interest,

changes in the composition or restructuringobr our subsidiaries and the successful completi@cquisitions, divestitures and
venture activities

inability to successfully integrate current andufietacquisitions
pending or future challenges to the Domination Agrent; anc

various other factors, both referenced and noteeafsd in this prospectt

Many of these factors are macroeconomic taneaand are, therefore, beyond our control. Shoaklor more of these risks or
uncertainties materialize, or should underlyinguagstions prove incorrect, our actual results, genmce or achievements may vary
materially from those described in this prospectod the documents incorporated herein by referag@ticipated, believed, estimated,
expected, intended, planned or projected. We neittiend nor assume any obligation to update tf@seard-looking statements, which
speak only as of their dates.
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USE OF PROCEEDS

In the case of a sale of securities by usute of proceeds will be specified in the applEg@oospectus supplement. In the case of a s
Series A common stock by any selling stockholdeeswill not receive any of the proceeds from suale sWe will pay all expenses (other
than underwriting discounts or commissions or tiantaxes) of the selling stockholders in connattdth any such offering.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

The following table sets forth our ratio @freings to combined fixed charges and preferrecksdovidends for the periods indicated:

Predecessol Successo
Three Months
Year Ended Three Months Nine Months Ended
December 31 Ended Ended Year Ended March 31,
March 31, December 31 December 31
2001 2002 2003 2004 2004 2005 2005 200¢€
Ratio of earnings to combined fixed
charges and preferred stock
dividends (1. — 3.4 3.4 5.€ — 1.8 1.2 2.¢

(1) For purposes of calculating the ratio of eagsito combined fixed charges and preferred stod#ehds, earnings is the amount resulting
from (1) adding (a) earnings (loss) from continuagerations before tax and minority interests jrfbpme distributions from equity
investments, (c) amortization of capitalized insti@nd (d) fixed charges equity in net earningaffiliates and (2) subtracting equity in
net earnings of affiliates. Fixed charges is tha s (W) interest expense, (X) capitalized inter@gtestimated interest portion of rent
expense and (z) guaranteed payment to CAG minshiyeholders. Preferred stock dividend is the atnaiucumulative undeclared and

declared preferred stock dividends. See our reporfie with the SEC pursuant to the Securitiestiange Act of 1934, as described
under“Available Informatior” for more information
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material pigions of our capital stock, as well as other miteterms of our second amended and
restated certificate of incorporation and by-lawge refer you to our second amended and restatdificate of incorporation and to our
amended and restated by-laws, copies of which haga filed as exhibits to the registration stateneénvhich this prospectus forms a part.

Authorized Capitalization

As of April 3, 2006, our authorized capitidcek consisted of (i) 500,000,000 shares of comstook, par value $.0001 per share,
consisting of 400,000,000 shares of Series A comstock of which 158,562,161 shares were issuedatsianding and 100,000,000 shares
of Series B common stock of which none were isar@toutstanding, and (ii) 100,000,000 shares démed stock, par value $.01 per share,
of which 9,600,000 were designated convertible gierg preferred stock and were issued and outstgnBbllowing the payment of a special
dividend to holders of our Series B common stockgmil 2005, all of the then outstanding shareSefies B common stock automatically
converted into shares of our Series A common spockuant to our second amended and restated cateifof incorporation.

Common Stocl

Voting RightsHolders of common stock are entitled to one votespare on all matters with respect to which thielérs of common stoc
are entitled to vote. The holders of the Serieo/mon stock and Series B common stock will vota amgle class on all matters with
respect to which the holders of common stock atileshto vote, except as otherwise required by dend except that, in addition to any other
vote of stockholders required by law, the appr@fahe holders of a majority of the outstandingrekaof Series B common stock, voting as a
separate class, is also required to approve anypdmment to our second amended and restated carifi€ancorporation or by-laws, whether
by merger, consolidation or otherwise by operatiblaw, which would adversely affect the rightstioé Series B common stock. The holders
of common stock do not have cumulative voting ightthe election of directors.

Dividend RightsHolders of common stock are entitled to receiveddinds if, as and when dividends are declared tioma to time by ou
board of directors out of funds legally availalde that purpose, after payment of dividends regliioebe paid on outstanding preferred stock,
as described below, if any. Our senior credit faed and indentures impose restrictions on ouitgho declare dividends with respect to our
common stock. Any decision to declare and pay éivit$ in the future will be made at the discretibow board of directors and will depend
on, among other things, our results of operatioash requirements, financial condition, contractaatrictions and factors that our board of
directors may deem relevant.

Liquidation RightsUpon liquidation, dissolution or winding up, theldiers of common stock will be entitled to receiatably the assets
available for distribution to the stockholders aftayment of liabilities and accrued but unpaidad#wnds and liquidation preferences on any
outstanding preferred stock.

Other MattersThe common stock has no preemptive rights andllif paid, is not subject to further calls or assaent by us. There are
no redemption or sinking fund provisions applicaiol@ur common stock. All shares of our commonlstbat will be outstanding at the time
of the completion of the offering will be fully ghand non-assessable, and the shares of our Bec@smon stock offered in this offering,
upon payment and delivery in accordance with traeonriting agreement, will be fully paid and norsessable.
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Preferred Stock

Our second amended and restated certifidatearporation authorizes our board of directarestablish one or more series of preferred
stock and to determine, with respect to any sefigseferred stock, the terms and rights of thaeseincluding:

» the designation of the serie

» the number of shares of the series, which oardbof directors may, except where otherwise piediin the preferred stock
designation, increase (but not above the total rurabauthorized shares of the class) or decréagenft below the number of sha
then outstanding’

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

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

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

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

« the amounts payable on shares of the serigh&iavent of any voluntary or involuntary liquidatj dissolution or winding-up of the
affairs of our company

« whether the shares of the series will be converiififo shares of any other class or series, oo#mgr security, of our company or ¢
other corporation, and, if so, the specificationhaf other class or series or other security, tersion price or prices or rate or
rates, any rate adjustments, the date or datelvasich the shares will be convertible and all attegms and conditions upon which
the conversion may be mac

e restrictions on the issuance of shares of the sames or of any other class or series;
» the voting rights, if any, of the holders of theiss.
For a description of our existing convertipkrpetual preferred stock, see “Description osEng Convertible Perpetual Preferred Stock.”

Anti-Takeover Effects of Certain Provisions of OurSecond Amended and Restated Certificate of Incorpation and By-laws

Certain provisions of our second amendedrasthted certificate of incorporation and by-lawkjch are summarized in the following
paragraphs, may have an anti-takeover effect aryddelay, defer or prevent a tender offer or take@aempt that a stockholder might
consider in its best interest, including thoseraftes that might result in a premium over the mapkéate for the shares held by stockholders.

Classified Board of Directors

Our second amended and restated certifidateorporation provides that our board of direstwaiill be divided into three classes of
directors, with the classes to be as nearly equalimber as possible. The members of each clags fegra three-year term. As a result,
approximately one-third of our board of directorifl e elected each year. The classification oécliors will have the effect of making it
more difficult for stockholders to change the cosifion of our board of directors. Our second amerated restated certificate of
incorporation and the blaws provide that the number of directors will beefl from time to time pursuant to a resolution@téd by the boal
of directors, but must consist of not less thareeex more than fifteen directors.

Conflicts of Interest

Delaware law permits corporations to adopt/@ions renouncing any interest or expectancyeain opportunities that are presented to
the corporation or its officers, directors or stocklers. Our second amended and restated cemtifddahcorporation renounces any interest or
expectancy that we have in, or
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right to be offered an opportunity to participatespecified business opportunities. Our seconchdettand restated certificate of
incorporation provides that none of the Originaaf&olders (including the Sponsor) or their affdgor any director who is not employed by
us (including any non-employee director who selmgsne of our officers in both his director andoefif capacities) or his or her affiliates has
any duty to refrain from (i) engaging in a corperapportunity in the same or similar lines of besin which we or our affiliates now
engage or propose to engage or (ii) otherwise ctingpwith us. In addition, in the event that anyigdval Shareholder (including the
Sponsor) or any hon-employee director acquires keage of a potential transaction or other busitggsortunity which may be a corporate
opportunity for itself or himself or its or his diites and for us or our affiliates, such Origisdlareholder or non-employee director will have
no duty to communicate or offer such transactiobuminess opportunity to us and may take any sppbreunity for themselves or offer it to
another person or entity. Our second amended atatee certificate of incorporation does not rermeuour interest in any business
opportunity that is expressly offered to a non-esgpk director solely in his or her capacity asraaior or officer of Celanese Corporation.
No business opportunity offered to any -employee director will be deemed to be a potectiaporate opportunity for us unless we would
be permitted to undertake the opportunity underseeond amended and restated certificate of incatipa, we have sufficient financial
resources to undertake the opportunity and the ryppity would be in line with our business.

Removal of Directors

Our second amended and restated certifidateorporation and by-laws provide that (i) priorthe date on which the Sponsor and its
affiliates cease to beneficially own, in aggregatdeast 50.1% in voting power of all outstandshgres entitled to vote generally in the
election of directors, directors may be removedhwit without cause upon the affirmative vote ofdest of at least a majority of the voting
power of all the then outstanding shares of statkled to vote generally in the election of direrst, voting together as a single class and
(i) on and after the date the Sponsor and itdiatkfis cease to beneficially own, in aggregatéeagt 50.1% in voting power of all outstanding
shares entitled to vote generally in the electibdi@ctors, directors may be removed only for eaasd only upon the affirmative vote of
holders of at least 80% of the voting power oftladl then outstanding shares of stock entitled te generally in the election of directors,
voting together as a single class. In addition,smoond amended and restated certificate of incatipo also provides that any newly created
directorships and any vacancies on our board ettbrs will be filled only by the affirmative vot# the majority of remaining directors;
provided that so long as affiliates of our Spormaen at least 25% of the total voting power of oapital stock, such positions can only be
filled by our stockholders.

No Cumulative Voting

The Delaware General Corporation Law, or@@&CL, provides that stockholders are not entittethe right to cumulate votes in the
election of directors unless our second amendedestdted certificate of incorporation providesestfise. Our second amended and restated
certificate of incorporation does not expressiyte for cumulative voting.

Calling of Special Meetings of Stockholders

Our second amended and restated certifidatearporation provides that a special meetingwf stockholders may be called at any time
only by the chairman of the board of directors, ltbard or a committee of the board of directorscilitias been granted such authority by the
board.

Stockholder Action by Written Consent

The DGCL permits stockholder action by writtmnsent unless otherwise provided by the secomahded and restated certificate of
incorporation. Our second amended and restatedficaa of incorporation precludes stockholder actby written consent after the date on
which the Sponsor and its affiliates ceases to fogaklly own, in the aggregate, at least 50.1% ativg power of all outstanding shares of our
stock entitled to vote generally in the electiordo&ctors.
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Advance Notice Requirements for Stockholder Propodaand Director Nominations

Our by-laws provide that stockholders seekingominate candidates for election as directots bring business before an annual
meeting of stockholders must provide timely noti€¢heir proposal in writing to the corporate séarg.

Generally, to be timely, a stockholder’s netinust be received at our principal executiveceffinot less than 90 days nor more than
120 days prior to the first anniversary date oncllthe proxy materials for the previous year’'s ahmueeting were first mailed. Our by-laws
also specify requirements as to the form and caomtiea stockholder’s notice. These provisions, Whdo not apply to the Sponsor and its
affiliates, may impede stockholders’ ability torlimatters before an annual meeting of stockhololemsake nominations for directors at an
annual meeting of stockholders.

Supermajority Provisions

The DGCL provides generally that the affirimatvote of a majority of the outstanding sharetitled to vote is required to amend a
corporation’s certificate of incorporation or byals, unless the certificate of incorporation regeimegreater percentage. Our second amendec
and restated certificate of incorporation provites the following provisions in the second amended restated certificate of incorporation
and by-laws may be amended only by a vote of at B@% of the voting power of all of the outstarp#hares of our stock entitled to vote in
the election of directors, voting together as glsirclass:

» classified board (the election and term of ourales);
» the resignation and removal of directc
» the provisions regarding stockholder action by temitconsent

» the ability to call a special meeting of stockders being vested solely in our board of diresstarcommittee of our board of directors
(if duly authorized to call special meetings), dnel chairman of our board of directa

» filling of vacancies on our board of directors arewly created directorship
» the advance notice requirements for stockholdgpgsals and director nominations; &
« the amendment provision requiring that the aboweipions be amended only with an 80% supermajontg.

In addition, our second amended and restagdicate of incorporation grants our board akdtors the authority to amend and repea
by-laws without a stockholder vote in any manndrinconsistent with the laws of the State of Deleavar our second amended and restated
certificate of incorporation.

Limitations on Liability and Indemnification of Off icers and Directors

The DGCL authorizes corporations to limitetiminate the personal liability of directors tarporations and their stockholders for
monetary damages for breaches of directors’ fidyaiaties. Our second amended and restated catéfaf incorporation includes a
provision that eliminates the personal liabilitydifectors for monetary damages for actions talsea director, except for liability:

» for breach of duty of loyalty

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

« for transactions from which the director derivegnoper personal benef

Our second amended and restated certifidateorporation and by-laws provide that we mustemnify our directors and officers to the
fullest extent authorized by the DGCL. We are &spressly authorized to advance certain expenselsiding attorneys’ fees and
disbursements and court costs) and

10




Table of Contents

carry directors’ and officers’ insurance providimgiemnification for our directors, officers and teén employees for some liabilities. We
believe that these indemnification provisions amlirance are useful to attract and retain qualdiegttors and executive officers.

The limitation of liability and indemnificath provisions in our second amended and restatéifilaae of incorporation and by-laws may
discourage stockholders from bringing a lawsuitirsgtadirectors for breach of their fiduciary dufjhese provisions may also have the effect
of reducing the likelihood of derivative litigati@gainst directors and officers, even though suchction, if successful, might otherwise
benefit us and our stockholders. In addition, yiouestment may be adversely affected to the exterpay the costs of settlement and dar
awards against directors and officers pursuarti¢ed indemnification provisions.

There is currently no pending material litiga or proceeding involving any of our directoofficers or employees for which
indemnification is sought.

Delaware Anti-takeover Statute

We are a Delaware corporation and are subjeBection 203 of the DGCL. Subject to specifizdeptions, Section 203 prohibits a
publicly held Delaware corporation from engagingitbusiness combination” with an “interested stomker” for a period of three years
after the date of the transaction in which the @etsecame an interested stockholder. “Business ic@tidns” include mergers, asset sales
and other transactions resulting in a financialdfiémo the “interested stockholder.” Subject taigas exceptions, an “interested stockholder”
is a person who together with his or her affilizaes associates, owns, or within three years did, &% or more of the corporation’s
outstanding voting stock. These restrictions gdlyepeohibit or delay the accomplishment of mergerother takeover or change in control
attempts.

Transfer Agent and Registrar

Computershare Trust Company, N.A. (formeryiServe Trust Company, N.A.) is the transfer agert registrar for our Series A
common stock.
Listing

Our Series A common stock is listed on thevNerk Stock Exchange under the symbol “CE".

Authorized but Unissued Capital Stock

The DGCL does not require stockholder appréraany issuance of authorized shares. Howeter|isting requirements of the New Y
Stock Exchange, which would apply so long as ouieSeé\ common stock is listed on the New York St&sichange, require stockholder
approval of certain issuances equal to or excee?lddg of the therputstanding voting power or then outstanding nundfeshares of commc
stock. These additional shares may be used foriety®f corporate purposes, including future paloliferings, to raise additional capital ol
facilitate acquisitions.

One of the effects of the existence of uredsand unreserved common stock may be to enableoaud of directors to issue shares to
persons friendly to current management, which isse@ould render more difficult or discourage @arapt to obtain control of our company
by means of a merger, tender offer, proxy contestlrerwise, and thereby protect the continuitpaf management and possibly deprive the
stockholders of opportunities to sell their sharesommon stock at prices higher than prevailingkebprices.
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DESCRIPTION OF EXISTING CONVERTIBLE PERPETUAL PREFE RRED STOCK

General

The existing preferred stock is a singleesedf preferred stock consisting of 9,600,000 sharke existing preferred stock ranks junior to
all of our and our subsidiaries’ existing and fetobligations and senior in right of payment tooélbur common stock now outstanding or to
be issued in the future. We are not entitled toesany class or series of our capital stock thagesf which provide that such class or series
will rank senior to the existing preferred stockhwiut the consent of the holders of at least tvw@$hof the outstanding shares of the existing
preferred stock.

Dividends

Holders of the shares of existing prefertedlsare entitled to receive, when, as and if deddy our board of directors, out of funds
legally available for payment, cumulative cash dérids on each outstanding share of existing pesfestock at the annual rate of 4.25% of
the liquidation preference per share. Dividendspargable quarterly in arrears on February 1, Makubust 1 and November 1 of each year,
beginning on May 1, 2005. Accumulated unpaid dimiecumulate at the annual rate of 4.25% and arabpein the manner provided abo

For so long as the existing preferred sterkains outstanding, (1) we will not declare, pagetrapart funds for the payment of any
dividend or other distribution with respect to gagior stock or parity stock except for the spe@alies B common stock dividends and
(2) neither we, nor any of our subsidiaries, vélibject to certain exceptions, redeem, purchastherwise acquire for consideration junior
stock or parity stock through a sinking fund oresthise, in each case unless we have paid or setfapds for the payment of all
accumulated and unpaid dividends with respectdcsttares of preferred stock and any parity stocklfgpreceding dividend periods.

Conversion Rights

Holders of the existing preferred stock netyany time, convert shares of existing prefertedksinto shares of our Series A common
stock at a conversion rate of 1.25 shares of SArimemmon stock per $25 liquidation preferencexa$ting preferred stock, subject to certain
adjustments.

If a holder of shares of existing preferr&atk exercises conversion rights, upon deliverthefshares for conversion, those shares will
cease to cumulate dividends as of the end of théndimediately preceding the date of conversion.ddd of shares of existing preferred
stock who convert their shares into our Series Wirmon stock will not be entitled to, nor will thera@rsion rate be adjusted for, any
accumulated and unpaid dividends.

We will at all times reserve and keep avaddafree from preemptive rights, for issuance ugf@conversion of shares of existing prefe
stock a number of our authorized but unissued shafr8eries A common stock that will from time itoé be sufficient to permit the
conversion of all outstanding shares of existingfenred stock.

Make Whole Payment Upon the Occurrence of a Fundanmeal Change

If the holder of the existing preferred st@d&cts to convert its existing preferred stockrugge occurrence of a fundamental change (a
transaction or event that involves the exchangeyeion or acquisition in connection with whicH#8@r more of our share of Series A
common stock are exchanged for, converted intajieed for or constitute solely the right to receigensideration that is not at least 90%
shares of common stock that is not traded on amatsecurities exchange or approved for quotadtiereof in an interdealer quotation sys
of any registered United States national securéiehange) that occurs prior to February 1, 2018eitain circumstances, the holder of the
existing preferred stock will be entitled to reaeiin addition to a number of shares of Series #roon stock equal to the applicable
conversion rate, an additional number of shareenies A common stock. In no event will the totaier of shares
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of Series A common stock issuable upon conversioped 1.5625 per $25 liquidation preference peresbbpreferred stock, subject to
adjustments in the same manner as the converdi®n ra

Adjustments to the Conversion Rate

The conversion rate is subject to adjustrfrem time to time if any of the following eventsar: the issuance of common stock as a
dividend, a distribution of our common stock, certsubdivisions and combinations of our commonlsttite issuance to holders of our
common stock of certain rights or warrants to pasghcommon stock, certain dividends or distrib@iohcapital stock, evidences of
indebtedness, other assets or cash to holdersohoa stock, or under certain circumstances, a payme make in respect of a tender offer
or exchange offer for our common stock.

We may adopt a rights agreement followingstmnmation of this offering, pursuant to which certéghts would be issued with respec
our shares of Series A common stock. In certaituairstances, the holder of the existing preferredkstvould receive, upon conversion of its
existing preferred stock, in addition to the SeAesommon stock, the rights under any such riggte@ment (if adopted) or any other rights
plan then in effect.

Optional Redemption

We may not redeem any shares of existingepmed stock before February 1, 2010. On or afterdsey 1, 2010, we will have the option
to redeem some or all the shares of existing medestock at a redemption price of 100% of theitlgtion preference, plus an amount equal
to accumulated and unpaid dividends to the redemputate, but only if the closing sale price of 8aries A common stock for 20 trading
days within a period of 30 consecutive trading daysing on the trading day before the date we tligegedemption notice exceeds 130% of
the conversion price in effect on each such dagdutition, if on or after February 1, 2010, on guoyarterly dividend payment date, the total
number of shares of existing preferred stock onthtey is less than 15% of the total number of shaféhe existing preferred stock
outstanding at the time of this offering, we widlie the option to redeem the shares of outstarekisting preferred stock, in whole but no
part, at a redemption price of 100% of the liguioiaipreference, plus an amount equal to accumukatddinpaid dividends to the redemption
date. If full cumulative dividends on the existipgeferred stock have not been paid, the existiefepred stock may not be redeemed and we
may not purchase or acquire any shares of exigtiefgrred stock otherwise than pursuant to a psebaexchange offer made on the same
terms to all holders of existing preferred stock any parity stock.

Designated Event

If a designated event occurs, each holdshafes of existing preferred stock will have tlgtito require us, subject to legally available
funds, to redeem any or all of its shares at amgdien price equal to 100% of the liquidation prefece, plus accumulated and unpaid
dividends to, but excluding, the date of redemptidie may choose to pay the redemption price in,casdres of Series A common stock,
combination thereof. If we elect to pay all or atjmm of the redemption price in shares of SeriesofMmon stock, the shares of Series A
common stock will be valued at a discount of 2.58loty the average of the closing sale prices fotéheconsecutive trading days ending on
the fifth trading day prior to the redemption da®eir ability to redeem all or a portion of the éixig preferred stock for cash is subject to our
obligation to repay or repurchase any outstandiig that may be required to be repaid or repurchaseonnection with a designated event
and to any contractual restrictions contained étdrms of any indebtedness that we have at that if, following a designated event, we are
prohibited from paying the redemption price of #xésting preferred stock in cash under the ternsuofdebt instruments, but are not
prohibited under applicable law from paying suatteraption price in our shares of Series A commoaokstawe will pay the redemption price
of the existing preferred stock in our shares afé8eA common stock. However, in no event will werbquired to deliver more than
240,000,000 shares of Series A common stock isfaation of the redemption price (subject to acdhesit).
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Voting Rights

Unless otherwise determined by our boardrefctbrs, holders of shares of existing preferteglswill not have any voting rights except
as described below, as provided in our second aetkadd restated certificate of incorporation oothgrwise required from time to time by
law. Whenever (1) dividends on any shares of th&tieg preferred stock or any other class or sefetock ranking on a parity with the
existing preferred stock with respect to the payneéulividends shall be in arrears for dividendipeds, whether or not consecutive,
containing in the aggregate a number of days etprv#o six calendar quarters or (2) we fail to plaey redemption price on the date shares of
existing preferred stock are called for redempftighether the redemption is pursuant to the optios@émption provisions or the redemption
is in connection with a designated event) then, @diately prior to the next annual meeting of shaladrs, the total number of directors
constituting the entire board will automatically inereased by two and in each case, the holdessarks of existing preferred stock (voting
separately as a class with all other series ofrgiteferred stock on parity with the preferred Btapon which like voting rights have been
conferred and are exercisable) will be entitlegdte for the election of such directors at the reextual meeting of stockholders and each
subsequent meeting until the redemption pricelatigidends accumulated on the preferred stock Heemn fully paid or set aside for
payment. Directors elected by the holders of thistieg preferred stock shall not be divided inte thasses of the board of directors and the
term of office of all directors elected by the halsl of existing preferred stock will terminate indregely upon the termination of the right of
the holders of existing preferred stock to votedwectors and upon such termination the total nemalb directors constituting the entire bo
will automatically be reduced by two. Each hold&sloares of the existing preferred stock will hane vote for each share of existing
preferred stock held.

So long as any shares of the existing predestock remain outstanding, we will not, withche tonsent of the holders of at least two-
thirds of the shares of existing preferred stodstanding at the time, voting separately as a clétbsall other series of preferred stock upon
which like voting rights have been conferred arelatercisable issue or increase the authorized minodany class or series of stock ranking
senior to the outstanding preferred stock as tmédnds or upon liquidation. In addition, we willtraamend, alter or repeal provisions of our
second amended and restated certificate of incatiporor of the resolutions contained in the ciedtle of designations, whether by merger,
consolidation or otherwise, so as to amend, attadwersely affect any power, preference or speigjht of the outstanding preferred stock or
the holders thereof without the affirmative votenot less than two-thirds of the issued and outstanpreferred stock; provided, however,
that any increase in the amount of the authorizxieS A common stock or authorized preferred stydke creation and issuance of other
series of Series A common stock or preferred stanking on a parity with or junior to the existipgeferred stock as to dividends and upon
liquidation will not be deemed to adversely affsgth powers, preference or special rights.

Liguidation Preference

In the event of our liquidation, dissolutionwinding up, the holders of existing preferreaicktwill be entitled to receive out of our assets
available for distribution of an amount equal te tigquidation preference per share of existinggnrefd stock held by that holder, plus an
amount equal to all accumulated and unpaid dividemdthose shares to the date of that liquidati@msolution, or winding up, before any
distribution is made on any junior stock, includimgr Series A common stock, but after any distidng on any of our indebtedness.

Listing
Our existing 4.25% convertible perpetual predd stock is listed on the New York Stock Excleangder the symbol “CEPr”.
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DESCRIPTION OF OFFERED PREFERRED STOCK

General

The following description sets forth some grahterms and provisions of the preferred stocknag offer pursuant to this prospectus. -
number of shares and all of the relative rightefgnences and limitations of the respective saiedfered preferred stock that the board of
directors or the committee establishes will be dbed in the applicable prospectus supplement.t&éhas of particular series of offered
preferred stock may differ, among other things, in:

» designation

* number of shares that constitute the se

« dividend rate, or the method of calculating thaakwd rate

» dividend periods, or the method of calculatingdheédend periods

e redemption provisions, including whether or,rmt what terms and at what prices the sharedwifiubject to redemption at our
option;

e voting rights;
» preferences and rights upon liquidation or windipg

« whether or not and on what terms the shards@itonvertible into or exchangeable for sharesnyf other class, series or security of
ours or any other corporation or any other prop¢

» for preferred stock convertible into commonc&tahe number of shares of common stock to bavedeén connection with, and
issued upon conversion of, the preferred st

» whether depositary shares representing theaaffpreferred stock will be offered and, if so, tiaetion or multiple of a share that
each depositary share will represent;

» the other rights and privileges and any qualifmasi limitations or restrictions of those rightspoivileges.

The preferred stock, when issued, will béyfphid and non-assessable. Unless the applicab&pectus supplement provides otherwise,
the preferred stock will have no preemptive rigbtsubscribe for any additional securities whictyrba issued by us in the future. The
transfer agent and registrar for the preferredksémel any depositary shares will be specified énapplicable prospectus supplement.

We may elect to offer depositary shares gred by depositary receipts. If we so elect, eagositary share will represent a fractional
interest in a share of preferred stock with the amof the fractional interest to be specifiedhie applicable prospectus supplement. If we
issue depositary shares representing interesteies of preferred stock, those shares of prefetk will be deposited with a depositary.

The shares of any series of preferred stoderying the depositary shares will be depositedien a separate deposit agreement between
us and a bank or trust company having its prinaiffide in the United States and having a combiceguital and surplus of at least
$50 million. The applicable prospectus supplemseilitset forth the name and address of the depgsifubject to the terms of the deposit
agreement, each owner of a depositary share wi# baractional interest in all the rights and prefices of the preferred stock underlying
depositary share. Those rights include any divigdenting, redemption, conversion and liquidatioghts.

The depositary shares will be evidenced poditary receipts issued under the deposit agreeitfigou purchase fractional interests in
shares of the related series of preferred stoakwith receive depositary receipts as describeth@applicable prospectus supplement. While
the final depositary receipts are being preparedmay order the depositary to issue temporary digppseceipts substantially identical to
final depositary receipts although not in finalrforThe holders of the temporary depositary receifitde entitled to the same rights as if
they held the depositary receipts in final formIdéws of the temporary depositary receipts can &xga them for the final depositary receipts
at our expense.
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PLAN OF DISTRIBUTION
We and/or the selling stockholders, if apgilie, may sell the securities in any of three w@@ysn any combination):
e through underwriters or deale
« directly to a limited number of purchasers or wirale purchaser; ¢
» through agents
The prospectus supplement will set forthtdrens of the offering of such securities, including
« the name or names of any underwriters, dealergamta and the amounts of securities underwrittgguachased by each of them,

« the public offering price of the securities ahd proceeds to us and/or the selling stockhaoldfesigplicable, and any discounts,
commissions or concessions allowed or reallowgohdad to dealers

Any public offering price and any discountsconcessions allowed or reallowed or paid to deateay be changed from time to time.

We and/or the selling stockholders, if apgthie, may effect the distribution of the securifi@sn time to time in one or more transactions
either:

» ata fixed price or at prices that may be chan

» at market prices prevailing at the time of s

» at prices relating to such prevailing market prjae:
e at negotiated price

If underwriters are used in the sale of amgusities, the securities will be acquired by thderwriters for their own account and may be
resold from time to time in one or more transadjancluding negotiated transactions, at a fixellipwffering price or at varying prices
determined at the time of sale. The securities beagither offered to the public through underwgtgsyndicates represented by managing
underwriters, or directly by underwriters. Generathe underwritersobligations to purchase the securities will be sabjo certain conditiol
precedent. The underwriters will be obligated tochase all of the securities if they purchase drth@ securities (other than any securities
purchased upon exercise of any over-allotment ojtio

We and/or the selling stockholders, if apgihie, may sell the securities through agents fiome to time. The prospectus supplement will
name any agent involved in the offer or sale ofsbeurities and any commissions paid to them. @G#geany agent will be acting on a best
efforts basis for the period of its appointment.

Any underwriters, broker-dealers and agdms participate in the distribution of the secestmay be deemed to be “underwriters” as
defined in the Securities Act. Any commissions pai@ny discounts or concessions allowed to anl pecsons, and any profits they receive
on resale of the securities, may be deemed to terumiting discounts and commissions under the @#EsAct. We will identify any
underwriters or agents and describe their compiemsiit a prospectus supplement. Maximum compensati@any underwriters, dealers or
agents will not exceed 8% of the maximum aggregtiexing proceeds.

Underwriters or agents may purchase andhselecurities in the open market. These transectitay include over-allotment, stabilizing
transactions, syndicate covering transactions andlpy bids. Over-allotment involves sales in exagfsthe offering size, which creates a
short position. Stabilizing transactions consisbiofs or purchases for the purpose of preventingtarding a decline in the market price of
the securities and are permitted so long as thdligtag bids do not exceed a specified maximurmdgate covering transactions involve the
placing of any bid on behalf of the underwritinghdicate or the effecting of any purchase to redusbort position created in connection v
the offering. The underwriters or agents also nagdse a penalty bid, which permits them to reclséfting concessions allowed to syndic
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members or certain dealers if they repurchasedburgies in stabilizing or covering transactiofbese activities may stabilize, maintain or
otherwise affect the market price of the securitidsich may be higher than the price that mightothse prevail in the open market. These
activities, if begun, may be discontinued at anyeti These transactions may be effected on any agehan which the securities are traded, in
the over-the -counter market or otherwise.

Our Series A common stock is listed on thevNerk Stock Exchange under the symbol “CE".

Agents and underwriters may be entitled tieimnification by us and the selling stockholderzirgt certain civil liabilities, including
liabilities under the Securities Act, or to contrilon with respect to payments which the agentsnolerwriters may be required to make in
respect thereof.

Agents and underwriters may be customersrafage in transactions with, or perform servicesifoin the ordinary course of business.

The specific terms of the lock-up provisiamsespect of any given offering will be describedhe applicable prospectus supplement.

VALIDITY OF THE SECURITIES

The validity of the securities to be soldéherder will be passed upon for us by Simpson ThagHgartlett LLP, New York, New York or
other counsel who is satisfactory to us. A privatestment fund comprised of selected partnersrapSon Thacher & Bartlett LLP, memb
of their families, related parties and others oansnterest representing less than 1% of the daymtamitments of funds affiliated with our
largest shareholder, The Blackstone Group.

EXPERTS

The consolidated balance sheets of Celanegeoition and subsidiaries as of December 31, 200852004, and the related consolidated
statements of operations, shareholders’ equityidithefand cash flows for the year ended Decemlie2805 and the nine-month period ended
December 31, 2004, and related financial stateswmdules, have been incorporated by referendeiregistration statement in reliance
upon the reports of KPMG LLP, independent registgrablic accounting firm incorporated by referehegein, and upon the authority of s
firm as experts in accounting and auditing. Theorepf the independent registered public accourfiimg covering these consolidated
financial statements contains an explanatory papgthat states that as a result of the acquidityom subsidiary of Celanese Corporation of
84.3% of the outstanding stock of CAG in a busir@sabination effective April 1, 2004 (a conveniemzge for the April 6, 2004 acquisition
date), the consolidated financial information floe periods after the acquisition is presented diff@rent cost basis than that for the periods
before the acquisition and, therefore, is not camipla.

The consolidated statements of operatiorege$iolders’ equity and cash flows of Celanese AGsubsidiaries for the three-month period
ended March 31, 2004 and the year ended Decemb®2083, incorporated by reference in the regigirasitatement in reliance upon the
report of KPMG Deutsche Treuhand-Gesellschaft Algesellschaft Wirtschaftsprifungsgesellschaft, peaelent registered public
accounting firm, incorporated by reference heraimj upon the authority of said firm as expertsccoanting and auditing. The report of the
independent registered public accounting firm cimgethese consolidated financial statements costiplanatory paragraphs that state that
(a) CAG changed from using the last-in, first-aart] IFO, method of determining cost of inventor&sertain locations to the first-in, first-
out or FIFO method and adopted Financial AccounBtandards Board Interpretation No. 46 (Revise@prisolidation of Variable Interest
Entities—an interpretation of ARB No. 51,” effeaiDecember 31, 2003, and (b) the independent ezgispublic accounting firm also has
reported separately on the consolidated finantiaéments of CAG for the year ended December 313 2hich were presented separately
using the euro as the reporting currency.
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