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OMB APPROVAL
OMB Number: 3235-0145
Expires: December 31, 20
Estimated average burden
hours per response...15

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. 4)*

Celanese Corporation

(Name of Issuer)

Series A Common Stock, par value $0.0001 per share

(Title of Class of Securities)

15087010 3

(CUSIP Number)

Chinh E. Chu
The Blackstone Group
345 Park Avenue
New York, New York 10154
(212) 583-5000
Copy to:

William R. Dougherty, Esq.
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017
(212) 455-2000

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

November 17, 2005

(Date of Event Which Requires Filing of this Staga)

If the filing person has previously filed a staterhen Schedule 13G to report the acquisition th#hé subject of this Schedule 13D, and is
filing this schedule because of §§240.13d-1(e), 23d@-1(f) or 240.13d-1(g), check the following b&x.

Note: Schedules filed in paper format shall include asdoriginal and five copies of the schedule, idtig all exhibits. See §240.13d-7 for
other parties to whom copies are to be sent.

" The remainder of this cover page shall be filletifoua reporting person’s initial filing on thisrim with respect to the subject class of
securities, and for any subsequent amendment oamganformation which would alter disclosures po®d in a prior cover page.

The information required on the remainder of thiger page shall not be deemed to be “filed” forphepose of Section 18 of the Securities
Exchange Act of 1934 Act”) or otherwise subject to the liabilities of thatti&t of the Act but shall be subject to all otheoygsions of the



Act (however, see the Notes).

Persons who respond to the collection of informatiocontained in this form are not required to respon unless the form displays a
currently valid OMB control number.
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) Ltd. 1

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:
61,486,087**

Number of
Shares

Beneficially Shared Voting Power:

Owned by

Each ) -
Reporting 9. Sole Dispositive Power:

Person With 54,468,492

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
61,486,087**

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
38.8%*

14. Type of Reporting Person (See Instructions):
00
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) Ltd. 2

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

3,777,546
Number of
Sh"’.‘r‘?s Shared Voting Power:
Beneficially
Owned by
Each

Reporting 9. Sole Dispositive Power:
Person With 3,777,546

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
3,777,546

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
2.4%*

14. Type of Reporting Person (See Instructions):
00
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) Ltd. 3

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

29,614,251
Number of
Sh"’.‘r‘?s Shared Voting Power:
Beneficially
Owned by
Each

.~ 9. Sole Dispositive Power:
Reporting
Person With 29,614,251

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
29,614,251

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
18.7%*

14. Type of Reporting Person (See Instructions):
00
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) IV L.P.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:
61,486,087**

Number of
Shares

Beneficially Shared Voting Power:

Owned by

Each ) -
Reporting 9. Sole Dispositive Power:

Person With 54,468,492

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
61,486,087**

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
38.8%*

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) IV-A
L.P.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) &

3. SEC Use Only:

4. Source of Funds (See Instructions):
o]e)

5. Check if Disclosure of Legal Proceedings Is RequPersuant to Items 2(d) or 2(&):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

865,058
Number of
Sh"’.‘r‘?s Shared Voting Power:
Beneficially
Owned by
Each

; 9. Sole Dispositive Power:
Reporting
Person With 865,058

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
865,058

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
0.5%*

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Family Investment Partnership
(Cayman) IV-A L.P

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) &

3. SEC Use Only:

4. Source of Funds (See Instructions):
o]e)

5. Check if Disclosure of Legal Proceedings Is RequPersuant to Items 2(d) or 2(&):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

2,912,488
Number of
Sh"’.‘r‘?s Shared Voting Power:
Beneficially
Owned by
Each

; 9. Sole Dispositive Power:
Reporting
Person With ~ 2:912,488

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
2,912,488

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
1.8%*

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Chemical Coinvest Partners
(Cayman) L.P.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) &

3. SEC Use Only:

4. Source of Funds (See Instructions):
o]e)

5. Check if Disclosure of Legal Proceedings Is RequPersuant to Items 2(d) or 2(&):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

29,614,251
Number of
Sh"’.‘r‘?s Shared Voting Power:
Beneficially
Owned by
Each

.~ 9. Sole Dispositive Power:
Reporting
Person With 29,614,251

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
29,614,251

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
18.7%*

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Management Associates (Cayman)
IV L.P.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) &

3. SEC Use Only:

4. Source of Funds (See Instructions):
o]e)

5. Check if Disclosure of Legal Proceedings Is RequPersuant to Items 2(d) or 2(&):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:
94,877,884**

Number of
Shares

Beneficially Shared Voting Power:

Owned by

Each ) -
Reporting 9. Sole Dispositive Power:

Person With 87,860,289

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
94,877,884**

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
59.8%*

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone LR Associates (Cayman) IV Ltd.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:
94,877,884**

Number of
Shares

Beneficially Shared Voting Power:

Owned by

Each ) -
Reporting 9. Sole Dispositive Power:

Person With 87,860,289

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
94,877,884**

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
59.8%*

14. Type of Reporting Person (See Instructions):
00

10
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Peter G. Peterson

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
United States of America

7. Sole Voting Power:
94,908,661** ***

Number of
Shares

Beneficially Shared Voting Power:

Owned by
Each
Reporting
Person With

9. Sole Dispositive Power:
87,891,066***

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
94,908,661** ***

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
599%* *% kkk

14. Type of Reporting Person (See Instructions):
IN
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CUSIP No. 150870 10 3

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Stephen A. Schwarzman

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
United States of America

7. Sole Voting Power:
94,908,661** ***

Number of
Shares

Beneficially Shared Voting Power:

Owned by
Each
Reporting
Person With

9. Sole Dispositive Power:
87,891,066***

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
94,908,661** ***

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
599%* *% kkk

14. Type of Reporting Person (See Instructions):
IN
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The calculation of the foregoing percentagbased on 158,562,161 shares of the Issuer’s constook outstanding as of October 26,
2005, which number was provided to the Reporting®es by the Issue

Pursuant to the Third Amended and Restated@&iaders Agreement (the “ Agreeméptdated as of October 31, 2005 and effective as
of November 17, 2005 under its terms, by and ani@B 1, BCP 2 BCP 3, BACI and the Issuer, as amehge&tmendment No. 1 (the

“ Amendment’ and with the Agreement, the “i@ShareholdersAgreement), dated as of November 14, 2005, by and among BCP
BCP 2 BCP 3, BACI and the Issuer, BACI appointed®BICas BACI's proxy to vote the 7,017,595 shareSefes A Common Stock
owned by BACI. The aggregate number or percent@gapplicable, of voting shares included in ro®w @r 11, as applicable, includes
the 7,017,595 BACI shares granted to BCP 1 by Ba@bsuant to the prox

Includes 30,777 stock options exercisable for Seki€ommon Stock
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This Amendment No. 4 amends and supplemeatstttiement on Schedule 13D, filed with the Sdesrdand Exchange Commission on
March 21, 2005 (as it may be amended from timénte tthe “ Schedule 130 with respect to the Series A Common Stock, fmug
$0.0001 per share (the “ Series A Common Stpcif Celanese Corporation, a Delaware corporaftha “ Issuef’). Each item below amen:
and supplements the information disclosed undecadhneesponding item of the Schedule 13D. Unlessretise indicated herein, terms used
but not defined in this Amendment No. 4 shall htnesame respective meanings herein as are astoilsedh terms in the Schedule 13D.

ITEM 4. PURPOSE OF TRANSACTION.

On November 17, 2005, pursuant to the consuiomaf a secondary offering of the Issuer’'s SeAgsommon Stock, BCP 1, BCP 2 and
BCP 3 sold 6,889,086, 477,778 and 3,745,562 slvdiseries A Common Stock, respectively, (or 11,428,shares in aggregate) at a pric
$17.55 per share. Immediately following the sal¢hef11,112,426 shares, BCP 1, BCP 2 and BCP Zaovaggregate of 87,860,289 share
Series A Common Stock, representing approximatglgB% of the total outstanding shares.

Upon the consummation of the secondary ofgetiire 34 Shareholders’ Agreement became effective. UndeB th8hareholders’
Agreement, BACI appointed BCP 1 as BACI's proxytde the shares of Series A Common Stock ownedA®IBn all matters to be acted
upon by stockholders of the Issuer. Immediatelipfeing the consummation of the secondary offeridgdB owned 7,017,595 shares of
Series A Common Stock (or 4.43% of the total ouiditag shares). Because of the proxy, BCP 1 hasgatntrol of 61,486,087 shares of
Series A Common Stock (or 38.78% of the total @uding shares), and, in aggregate, BCP 1, BCP B&mRd3 have voting control of
94,877,884 shares of Series A Common Stock, reptiegeapproximately 59.84% of the total outstandshgres. If the ownership of BCP 1,
BCP 2 and BCP 3, combined with the number of sheubgect to any such proxy from BACI, falls belo@% of the outstanding shares of
Series A Common Stock, the proxy is automaticalyoked pursuant to the'8Shareholders’ Agreement.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER
(a) and (b). The information contained ondbeer pages and in Item 4 of this Schedule 13Dderporated herein by reference.

BCP 1 is the record owner of 54,468,492 shaf&eries A Common Stock and has the direct paavdispose of such Series A Common
Stock. BCP 1 has the direct power to vote 61,486dtares of Series A Common Stock in respect 054 #68,492 shares it owns and the
7,017,595 shares it has direct power to vote putsioathe proxy referred to Item 4 of this Schedl@®. BCP 2 is the record owner of
3,777,546 shares of Series A Common Stock andhieadittect power to vote and dispose of such Sé&i€smmon Stock. BCP 3 is the
record owner of 29,614,251 shares of Series A Com&tock and has the direct power to vote and despbsuch Common Stock. BCP IV
owns all of the equity of BCP 1 and has indireatvppto direct the voting and/or disposition of Beries A Common Stock held (via
ownership or proxy) by BCP 1. BCP IV-A and BCP Hgrobllectively own all of the equity of BCP 2 ahdve indirect power to direct the
voting and disposition of the Series A Common Stioeki by BCP 2. BCP Chemical owns all of the eqaoftBCP 3 and has indirect power
direct the voting and disposition of the Series @nnon Stock held by BCP 3. BMA is the general parof each of the Partnerships and has
indirect power to direct the voting and/or dispositof the Series A Common Stock held (via ownegrsiriproxy) by the BCP Stockholders.
BLRA is the general partner of BMA and has indingotver to direct the voting and/or dispositiontod Series A Common Stock held (via
ownership or proxy) by the BCP Stockholders. PétePeterson and Stephen A. Schwarzman are theotimgrstockholders of BLRA and
have indirect power to direct the voting and/opdsition of the Common Stock held (via ownershipiaxy) by the BCP Stockholders.

BMA, as general partner of the PartnershipRRB, as general partner of BMA, and Peter G. Peteend Stephen A. Schwarzman, as
controlling stockholders of BLRA, may be deemetbémeficially own the shares of Series A Common ISthat the Partnerships may be
deemed to beneficially own. BMA, BLRA, Peter G. &ebn and Stephen A. Schwarzman disclaims benlefisiaership of such shares.

The Reporting Persons and BACI may be consititr have acted or to be acted or to be actirgriicert with respect to the Series A
Common Stock held, directly or indirectly, by themd the proxy referred to in Item 4 of this Schedl8D, and consequently, the Reporting
Persons and BACI may be deemed to constitute aipgrimr purposes of Section 13(d) of the Exchangé Each of the Reporting Persons
disclaim membership in any such “group” with BACI.
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ITEM 6. CONTRACTS, ARRANGEMENTS OR UNDERSTANDINGS MWH RESPECT TO SECURITIES OF THE ISSUER.
The responses to Items 4 and 5 of this SckelRID are incorporated herein by reference.

3rdShareholders’ Agreement

The 39 Shareholders’ Agreement provides that for so latha BCP Stockholders hold at least twelitg-percent (25%) in voting pow
of all shares of the Issuer’s capital stock erditie vote generally in the election of directordhie Board, the BCP Stockholders are entitled to
nominate all nominees for election to the Boartieothan directors entitled to be designated byntiiders of shares of the Issuer’'s
outstanding preferred stock.

References to, and descriptions of, tifeShareholders’ Agreement as set forth in this Iteanequalified in their entirety by reference to
Item 4 of this Schedule 13D and the complete copiie¢se Agreement and the Amendment, which araugtedi as Exhibit 5 and 6,
respectively, to this Schedule 13D and each isrpamated herein by reference.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.
Item 7 of the Schedule 13D is hereby amended applemented by the following:

The following exhibits are added to the Sched3D:

5.  Third Amended and Restated Shareholdggscement dated as of October 31, 2005, by and gré@tanese Corporation, Blackst:
Capital Partners (Cayman) Ltd. 1, Blackstone Capitatners (Cayman) Ltd. 2, Blackstone Capitalriagt (Cayman) Ltd. 3 and BA
Capital Investors Sidecar Fund, L

6. Amendment No. 1 to the Third Amended andi@®ed Shareholders’ Agreement dated as of Octabe2(®5, by and among
Celanese Corporation, Blackstone Capital Partrigagrian) Ltd. 1, Blackstone Capital Partners (Cayrhéh 2, Blackstone Capital
Partners (Cayman) Ltd. 3 and BA Capital Investade&r Fund, L.F
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SIGNATURE
After reasonable inquiry and to the best ofkmgwledge and belief, | certify that the infornmatiset forth in this statement is true,
complete and correct.
Dated: November 22, 2005

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 1

By: /s/ Robert L. Friedman
Name: Robert L. Friedmar
Title: Director




THIRD AMENDED AND RESTATED

SHAREHOLDERS’ AGREEMENT

by and among

CELANESE CORPORATION,

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1,

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2,

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 3,

and

BA CAPITAL INVESTORS SIDECAR FUND, L.P.

Dated as of October 31, 2005
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THIRD AMENDED AND RESTATED SHAREHOLDERS’ AGREEMENT

THIRD AMENDED AND RESTATED SHAREHOLDERRGREEMENT, dated as of October 31, 2005, by andraj@elanese
Corporation, a Delaware corporation (formerly knoaeBlackstone Crystal Holdings Capital Partneesy(@an) 1V Ltd.) (the “ Compan$),
Blackstone Capital Partners (Cayman) Ltd. 1 (* BIC®, Blackstone Capital Partners (Cayman) Ltd. BCP 2"), Blackstone Capital
Partners (Cayman) Ltd. 3 (* BCP’&nd, together with BCP 1 and BCP 2 and their raspesuccessors and Permitted Assigns (as herei
defined), the “ Blackstone Entiti€s each an exempted company incorporated under treedathe Cayman Islands, and BA Capital Inve:
Sidecar Fund, L.P., a Cayman Islands limited pastrip (“ BACI"). Each of the Blackstone Entities and BACI and thespective successi
and Permitted Assigns are sometimes referred fwichdhlly as a “ Shareholdérand together as the “ Shareholdérs

BACKGROUND:

WHEREAS, in connection with the consumiorabf the voluntary public takeover offer by a sighary of the Company for all of the
outstanding registered ordinary shares of CelaA&éhe “ Offer”), the Blackstone Entities and BACI acquired oadinshares, par value
$0.01 per share, of the Company (the “ Ordinaryr&$ia;

WHEREAS, the Blackstone Entities and BA@Gtered into the Shareholders’ Agreement, dated Agril 6, 2004 (as subsequently
amended and restated as of November 1, 2004 asfdJaguary 18, 2005, the “ Original Agreem&nto provide for certain matters relating
their respective holdings of Ordinary Shares ardgibvernance of the Company;

WHEREAS, on November 3, 2004, the Compaigrated from the Cayman Islands to the StateadéWare, redomiciled itself as a
Delaware corporation and changed its name fromcigitone Crystal Holdings Capital Partners (Caynieri)td.” to “Celanese
Corporation”; and

WHEREAS, in connection with, and effeetiwpon, the consummation of the Secondary Offdasglefined in Section 1.1) of the
Company, the parties to the Original Agreement wisamend and restate the Original Agreement iaritgety in order to set forth certain
understandings regarding the governance of the @oynand the relationship among the Company an&liageholders.

NOW, THEREFORE, the parties agree aat

ARTICLE |. INTRODUCTORY MATTERS

1.1 Defined Termdn addition to the terms defined elsewhere hetéim following terms have the following meaningsen used
herein with initial capital letters:

“ Affiliate " means, with respect to any Person, (i) any Petisandirectly or indirectly controls, is contradléy or is under common
control with, such Person or (ii) any director,ioéf, member, partner (including limited partnessgmployee of such Person or any
Person specified in clause (i) above; provitteat officers, directors or employees of the Conypaitl be deemed not to be Affiliates of
the Shareholders for purposes hereof solely byoreagbeing officers, directors or employees of @mnpany.

“ Agreement means this Third Amended and Restated Sharelsldgreement, as the same may be amended, suppiethen
restated or otherwise modified from time to timeatordance with the terms hereof.




“ BACI " has the meaning set forth in the preamble.
“BCP 1" has the meaning set forth in the preamble.
“ BCP 2" has the meaning set forth in the preamble.
“ BCP 3" has the meaning set forth in the preamble.

“ Blackstone Entities has the meaning set forth in the preamble.

“ Blackstone Representativeneans the Blackstone Entity designated from tintérie by all of the Blackstone Entities to servets
representative of the Blackstone Entities for ¢enparposes hereunder.

“ Board” means the board of directors of the Company.

“ Business Day means a day other than a Saturday, Sunday, flealelew York State holiday or other day on whicanercial
banks in New York City are authorized or requirgddw to close.

“ Certificate of Incorporatioh means the second amended and restated certificiaigooporation of the Company, as the same me
amended, supplemented, restated or otherwise raddifom time to time in accordance with the terrasebf.

“ Company’ has the meaning set forth in the preamble.

“ Common Stock means the shares of Series A common stock paev&0.0001 per share, of the Company, and any o#péal
stock of the Company into which such stock is resifeed or reconstituted and any other common std¢ke Company.

“ Common Stock Equivalentsmeans any security or obligation which is bytéems convertible, exchangeable or exercisableanto
for shares of Common Stock, whether at the timissafance or upon the passage of time or the ocwmeref some future event.

“ Director” means any member of the Board.

“ Exchange Act means the Securities Exchange Act of 1934, as amdeaahd the rules and regulations promulgated uneler, as th
same may be amended from time to time.

“ Offer” has the meaning set forth in the preamble.
“ Ordinary Shareshas the meaning set forth in the preamble.
“ Original Agreement has the meaning set forth in the preamble.

“ Permitted Assignsmeans with respect to any Shareholder, a Tragsfef shares of Common Stock of such Shareholdéatirees
to become party to, and to be bound to the sanameas its transferor by the terms of, this Agresime

“ Persorf means any individual, corporation, limited lidhjilcompany, partnership, trust, joint stock compasusiness trust,
unincorporated association, joint venture, govemtaleauthority or other legal entity of any naturigatsoever.




“ Preferred Stockmeans the shares of preferred stock, par valugl$er share, of the Company and any other cagtiak of the
Company into which such stock is designated, reiflad or reconstituted, and any other preferredlsbf the Company.

“ Public Offering” means a sale of common equity or equivalent séesiof the Company to the public pursuant to fiective
registration statement (other than a registratiatement on Form S-4 or S-8 or any similar or sssseform) filed under the Securities
Act.

“ Registration Rights Agreemehmeans the Amended and Restated Registration Riytpteement dated as of January 26, 2005,
among the Company and the Shareholders, as suebnagnt may be amended, supplemented or otherwiddieddrom time to time.

“ Related Persorishas the meaning set forth in Section 4.4.

“ Secondary Offerinmeans the sale of up to 23,000,000 shares of Gamrfatock by certain stockholders of the Companyyamt
to the Registration Statement on Form S-1 (RedgistraNo. 333-127902).

“ Securities Act means the U.S. Securities Act of 1933, as amenaladl the rules and regulations promulgated theleymas the
same may be amended from time to time.

“ Shareholdet or “ Shareholders has the meaning set forth in the preamble.

“ Transfer’ means a transfer, sale, assignment, pledge, hgpation or other disposition, whether directlyratirectly pursuant to the
creation of a derivative security, the grant ofoation or other right, the imposition of a restiact on disposition or voting or transfer by
operation of law. When used as a verb, “Transfhdllshave the correlative meaning. In addition,dfisferred” and “Transferee” shall
have the correlative meanings.

1.2 ConstructionThe language used in this Agreement will be dektode the language chosen by the parties to sxpineir mutual

intent, and no rule of strict construction will Bpplied against any party. Unless the context atiserrequires: (a) “ otis disjunctive but not
exclusive, (b) words in the singular include thergl, and in the plural include the singular, ac)tfe words “ heredf, “ herein”, and “
hereundet and words of similar import when used in this Agment refer to this Agreement as a whole andonamny particular provision of
this Agreement, and Section references are toAipisement unless otherwise specified.

ARTICLE Il. TRANSFERS

2.1 Limitations on Transfe(a) There shall be no limitations or restrictiamsthe Transfer of shares of Common Stock by any

Shareholder other than as provided in this Agreemed applicable law.

(b) Each certificate representing shafé€Sommon Stock held by any Shareholder will betrggnd substantially to the following

effect:

“THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NCBEEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND MAY NOT BE TRANSFERRED OR OTHRWISE DISPOSED OF UNLESS THEY HAVE BEEN
REGISTERED UNDER THAT ACT OR AN EXEMPTION FROM REGTRATION IS AVAILABLE.”




The foregoing legend shall only be removed if atstime it is no longer required for purposes gflegable securities laws.

(c) Any Transfer by a Shareholder shalkfffective only upon receipt by the Company obinfation reasonably satisfactory to it,
demonstrating that such Transfer is exempt fromodrsubject to the provisions of Section 5 of tleeBities Act and any other applicable
securities laws (for such purpose, an opinion oklkind & Ellis LLP, or other counsel reasonably gg@ble to the Company, to that effect
shall constitute such reasonably satisfactory m&dion).

ARTICLE Illl. CORPORATE GOVERNANCE MATTERS

3.1 Board of Directorga) For so long as the Blackstone Entities (eirttespective designated Affiliates) hold at lemstnty-five
percent (25%) in voting power of all shares of @@mmpany’s capital stock entitled to vote generallthe election of Directors, the
Blackstone Entities shall be entitled, but not fegfly to nominate all nominees for election to Bward, other than any Directors entitled tc
designated by the holders of the Preferred Stockuyant to the Certificate of Incorporation. Eachihef Blackstone Entities shall take all
action necessary to effect such nominations t@tieed. Any Director not so nominated by the Blaokst Entities pursuant to this Section
shall be nominated in accordance with the Certificd Incorporation. The termination of the rigbfghe Blackstone Entities under this
Section 3.1(a) shall in no way affect the rightshaf Blackstone Entities as holders of shares ofi@on Stock. BACI shall have no obligati
under this Section 3.1(a) to take any actionsfieceny nominations to the Board under this Saciid (a).

(b) Each of the Blackstone Entities hgragrees to take such actions provided for undetdaims of the shares of Common Stock held
by them, in each case to elect the nominees reféoran Section 3.1(a) to the Board. If, following election to the Board pursuant to this
Section 3.1, any Director nominated by a Blacksténtty shall resign or be removed or be unablsetwe for any reason prior to the
expiration of his or her term as a Director, thadstone Entities may notify the Board in writinigaareplacement nominee and each of the
Blackstone Entities hereby agree to take suchreoovided for under the terms of the shares ohi@on Stock held by them, in each case
to elect such nominee to the Board.

(c) The Company will pay all reasonall¢-of-pocket expenses incurred by the Directorsonnection with their participation in
meetings of the Board (and committees thereofjyelbas such expenses of the members of the bo&disectors or comparable governing
bodies (and committees thereof) of the subsidiarieke Company. Each Director, in his or her céigars such, shall be entitled to the same
reimbursement, indemnification and insurance asatimgr Director receives in his or her capacitgash.

3.2 Proxy BACI hereby irrevocably appoints as its proxy aidrney-in-fact Chinh Chu, Benjamin J. Jenkind Anjan Mukherjee, in
their respective capacities as directors of BC&ndl, any other Person designated in writing by BC&ath of them individually, with full
power of substitution, to vote or execute writtemsents with respect to all shares of Common Stetdk by BACI with respect to all matters
to be acted upon by the stockholders of the Compaayy time and from time to time during the terfithis Agreement (except as such
proxy shall be earlier revoked as provided beldvhjs proxy is coupled with an interest and shalirbevocable prior to the termination of t
Agreement with respect to BACI in accordance wiih terms hereof (upon which termination it shalkbéomatically revoked); providetat
upon the Transfer of shares of Common Stock helBAgI in accordance with the terms of this Agreeménis proxy shall be automatically
revoked, solely with respect to the shares so Tearesl; provided furtherthat at such time as the Blackstone Entities an@€Bdwn an
aggregate percentage of shares of Common Stoctandisg less than 50%, this proxy




shall be automatically revoked, with respect tmélhe shares of Common Stock held by BACI. BAR4lstake such further action or
execute such other instruments as may be necdsseifectuate the intent of this proxy and heredyokes any proxy previously granted by
BACI with respect to any shares of Common Stockl lngi BACI. BCP 1 may terminate this proxy at amgdiat its sole election by written
notice provided to BACI. Upon BACI's written reques BCP 1, BCP 1 will notify BACI of the aggregaie/nership percentage of Common
Stock outstanding that the Blackstone Entities awiof the date of such notice.

3.3 Notice Regarding Changes in OwnersBIiACI and the Blackstone Entities hereby agreedtify the other in the event of any
Transfer of shares of Common Stock held by it enthas applicable, and any other information nedgthereto; providethat the foregoing
notification obligation pursuant to this Sectio.3hall terminate upon the revocation or termoratf the proxy specified in Section 3.2.

ARTICLE IV. COVENANTS

4.1 Books and Records; Acce¥he Company shall, and shall cause its subs@$idd, keep proper books, records and accounts, in
which full and correct entries shall be made ofiakncial transactions and the assets and busafédhe Company and each of its subsidia
in accordance with generally accepted accountiimgiples. The Company shall, and shall cause itsigliaries to, permit any Blackstone
Entity and its designated representatives, at redse times and upon reasonable prior notice t&€Ctirapany, to review the books and reci
of the Company or any of such subsidiaries andstcuds the affairs, finances and condition of thenBany or any of such subsidiaries with
the officers of the Company or any such subsidiary.

4.2 Periodic Reportinga) The Company shall deliver or cause to bevdedd to each Blackstone Entity:

(i) as soon as available, but not later thaety (90) days after the end of each fiscal yédhe Company, a copy of the audited
consolidated balance sheet of the Company andlisidiaries as of the end of such fiscal year hedelated statements of operations
and cash flows for such fiscal year, setting fanteach case in comparative form the figures fergrevious year, all in reasonable detail;

(i) commencing with the fiscal period endiafger September 30, 2004, as soon as availablén laumty event not later than forty five
(45) days after the end of each of the first tHiseal quarters of each fiscal year, the unaudiausolidated balance sheet of the Com)
and its subsidiaries, and the related statemertiparations and cash flows for such quarter anthiperiod commencing on the first
of the fiscal year and ending on the last day chayuarter;

(iii) to the extent otherwise prepared by @Gwmpany, operating and capital expenditure budgedsperiodic information packages
relating to the operations and cash flows of then@any and its subsidiaries; and

(iv) such other reports and information as rbayeasonably requested by such Blackstone Entity.

(b) The Company shall deliver or causbdalelivered to each Shareholder all tax inforamaincluding information prepared in
accordance with United States federal income tacymes) regarding the Company, its subsidiaried its direct and indirect owners as (i) is
necessary
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for a Shareholder to (A) prepare accurately allreurns (including, but not limited to, United &= federal income tax returns) required ti
filed by such Shareholder with respect to its itvest in the Company and (B) comply with any tgxarting requirements (including, but
not limited to, any tax reporting requirements ire@a by United States federal income tax laws) irmg@s a result of such Shareholder’'s
ownership of an equity interest in the Companyiipig reasonably requested by a Shareholder tag&in such Shareholder’s own tax
planning with respect to its investment in the Camp

4.3 Confidentiality Except as required by law or other legal proaegdir regulatory process, each party hereto willl will cause
each of their respective subsidiaries, Affiliatesl aepresentatives to, maintain in confidence,rany-public or confidential proprietary
information furnished to them by or on behalf of amther party or its representatives in connectvith this Agreement or the transactions
contemplated hereby. All information provided unttés Agreement shall be deemed confidential; gledti however, that information shall
not be deemed confidential if (a) at the time attlbisure, such information is generally availabland known by the public (other than as a
result of a disclosure directly by the recipientay of its representatives), (b) such informati@s available to the recipient on a non-
confidential basis from a source that is not and m@t prohibited from disclosing such informatiorthe recipient by a contractual, legal or
fiduciary obligation or (c) such information is kmp to the recipient prior to or independently afiglationship with the party providing such
information.

4.4 IndemnificationThe Company shall indemnify and hold harmlesshéofull extent permitted by law, each of Blackstd R
Associates (Cayman) IV Ltd, Blackstone Managemesso&iates (Cayman) IV L.P., Blackstone Capitalrieast (Cayman) IV L.P.,
Blackstone Capital Partners (Cayman) IV-A L.P.,dktone Family Investment Partnership (Cayman) I\:R., Blackstone Chemical
Coinvest Partners (Cayman) L.P., Blackstone Ppdimn Partnership IV L.P., BCP 1, BCP 2 and BCBACI and each of their directors,
officers, employees, shareholders, general parthietiged partners, members, advisory directorsnaging directors and affiliates (other than
the Company and its subsidiaries) (and directdfiens, employees, shareholders, general parthersed partners, members, advisory
directors, managing directors and controlling pessthereof) (collectively, “ Related Persdhisagainst any and all losses, claims, damag
liabilities, joint or several, and expenses (inahgdwithout limitation, reasonable attorneys’ feesl any and all reasonable expenses incurred
investigating, preparing or defending against atigation, commenced or threatened, or any claimd, @any and all amounts paid in any
settlement of any such claim or litigation) to whiuch Related Person may become subject, insefarch losses, claims, damages or
liabilities (or actions or proceedings in respéetreof) or expenses arise out of or are based ihgo@ffer or the other transactions
contemplated thereby. Such indemnification oblmaghall be in addition to any liability that them@pany may otherwise have to any other
such Related Person. The provisions of this Sedtidrare intended to be for the benefit of, andl fleaenforceable by, each Related Person
and its respective successors, heirs and repréisesta

4.5 Expenses and Fedhe Company shall reimburse the Blackstone Estiind their respective Affiliates for their redpec
reasonable out-of-pocket fees and expenses inciureahnection with the Offer and the Secondaryeéiffg, subject to receipt of
documentation thereof reasonably acceptable t€tdmpany. The Company shall reimburse BACI foréasonable out-of-pocket fees and
expenses incurred in connection with (X) its sulpsion for Ordinary Shares acquired in connectiagthwhe consummation of the Offer
(including, without limitation, due diligence invégation, and the negotiation of the commitmenteleand agreements, in each case relati
such subscription) and (y) this Agreement and #mgo8dary Offering, subject to receipt of documeaotathereof reasonably acceptable to
Company. Any reimbursement by the Company of ariyofu
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pocket fees and expenses incurred by the Black&atiges or BACI pursuant to this Section 4.5 sbal subject to the Registration Rights
Agreement.

4.6 Use of ShareholdeMames. Neither any Shareholder nor the Company shalthus@ame of any Shareholder in connection with
the business or affairs of the Company, includmgpiurposes of publicity, public relations, marhgtor fundraising, without obtaining the
prior written consent of the Shareholder whose nanpeoposed to be used, except (a) as requirdavbypr other legal proceeding or
regulatory process or (b) for the listing of a Stenider as a beneficial owner of registered orgishares of Celanese AG and/or any other
entity for which public disclosure of such beneflawnership is required or advisable, subjecth@écase of these clauses (a) and (b), to priol
review and comment by such Shareholder to the egtacticable under the circumstances.

ARTICLE V. MISCELLANEOUS

5.1 Additional Securities Subject to Agment. Each Shareholder agrees that any capital stothed€ompany which it hereafter
acquires by means of a stock split, stock dividelistyibution, exercise of options or warrants,iiddal equity subscription, reorganization,
redomiciliation or otherwise (other than pursuanatPublic Offering) will be subject to the prowiss of this Agreement to the same extent as
if held on the date hereof. If any Shareholdesssied any Common Stock Equivalents, the Sharelsoddgee to amend this Agreement to the
extent necessary to reflect such issuance in a enamomsistent with the terms and conditions hereof.

5.2 Recapitalization, Exchange, Efthe provisions of this Agreement shall applythe full extent set forth herein with respect te th
Common Stock and Common Stock Equivalents, to adyadl shares, Common Stock Equivalents or otheursiges of the Company or any
successor to the Company that may be issued ireesf) in exchange for, or in substitution of @emmon Stock or Common Stock
Equivalents. If, and as often as, there are anpgdmin the Common Stock or the Common Stock Etpnivs, by way of any reclassifications
or through merger, consolidation, reorganizatiecapitalization, redomiciliation or by any otherane occurring after the date of this
Agreement, appropriate adjustment shall be madleetprovisions of this Agreement, as may be reduise that the rights, privileges, duties
and obligations hereunder shall continue with resfethe Common Stock and Common Stock Equivalaatso changed.

5.3 TerminationThis Agreement shall terminate with respect tp 8hareholder, on the date of which such Sharehakkses to hold
any shares of Common Stock, except that Sectidhar 4.4 shall survive such termination.

5.4 NoticesAny notice, request, instruction or other docutiierbe given hereunder by any party hereto torergtarty hereto shall
in writing, shall be and shall be deemed given wigrdelivered personally, (b) five (5) Businesy/®after being sent by certified or
registered mail, postage prepaid, return receipiested, (c) one (1) Business Day after beingtsgefederal Express or other nationally
recognized overnight courier, or (iv) if transmittey facsimile if confirmed within 24 hours thereafa signed original sent in the manner
provided in clause (a), (b) or (c) to the partietha following addresses (or at such other addarss party as shall be specified by notice
from such party):

if to the Company:

Celanese Corporation
1601 West LBJ Freeway
Dallas, Texas 75234-6034




Attention: Curtis S. Shaw
Fax: (972) 332-9022

With a copy to:

Celanese Corporation

550 U.S. Highway 202/206
Bedminster, New Jersey 07921-1590
Attention: Senior SEC Counsel

Fax: (908) 901-4808

if to any Blackstone Entity:

The Blackstone Group L.P.
345 Park Avenue

New York, New York 10154
Attention: Chinh Chu

Fax: (212) 583-5722

with a copy to:

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, New York 10017
Attention: William R. Dougherty, Esq.
Fax: (212) 455-2502

if to BACI:

BA Capital Investors Sidecar Fund, L.P.
c/o Banc of America Capital Investors, L.P.
Banc of America Corporate Center

100 North Tryon Street, 28Floor

Charlotte, NC 28255

Attention: J. Travis Hain

Fax: (704) 386-6432

with a copy to:

Kirkland & Ellis LLP

200 East Randolph Drive

Chicago, IL 60601

Attention: Margaret A. Gibson, P.C.
Fax: (312) 861-2200

5.5 Further Assurance$he parties hereto will sign such further docutegocause such meetings to be held, resolutiorsedaexercis
their votes and do and perform and cause to be slactefurther acts and things as may be necessarglér to give full effect to this
Agreement and every provision hereof.




5.6 AssignmentThis Agreement will inure to the benefit of arellinding on the parties hereto and their respestiiccessors and
Permitted Assigns. Except as specifically provitiedein, this Agreement may not be assigned by Bai@lout the express prior written
consent of the Blackstone Representative, and t@mpted assignment, without such consents, witildeand void. The rights of any
Blackstone Entity under this Agreement may be assidoy such Blackstone Entity to any Transfere@ahmon Stock held by such
Blackstone Entity, providesuch Transferee becomes a Permitted Assign. Thiso86.6. shall in no way restrict any Transfesbéres of
Common Stock by any Shareholder that is otherwgsejited by this Agreement.

5.7 Amendment; WaiveiThis Agreement may be amended, supplementedherwise modified only by a written instrument exiecu
by the Company and Shareholders holding a majofitiie shares of Common Stock subject to this Aged; providedhat no such
amendment, supplement or other modification sttbleesely affect the interests of any Shareholdezureder disproportionately to other
Shareholders without the written consent of sucir&tmolder; and providedurther, that no such amendment, supplement or modificatio
shall adversely affect BACI in any material respg&ithout the written consent of the holders of garity of the shares of Common Stock
held by BACI. No waiver by any party of any of thevisions hereof will be effective unless explicget forth in writing and executed by
party so waiving. Except as provided in the precgdientence, no action taken pursuant to this Ageeg including without limitation, any
investigation by or on behalf of any party, will deemed to constitute a waiver by the party takimch action of compliance with any
covenants or agreements contained herein. The wayvany party hereto of a breach of any provigibthis Agreement will not operate or
construed as a waiver of any subsequent breach.

5.8 Third PartiesExcept as provided in Section 4.4, this Agreendeets not create any rights, claims or benefitdniguo any person
that is not a party hereto nor create or estallishthird party beneficiary hereto.

5.9 Governing LawThis Agreement will be governed by, and constrineglccordance with, the laws of the State of NewkY

5.10 JurisdictionThe courts of the State of New York in New Yortudty and the United States District Court for 8outhern
District of New York shall have jurisdiction ovdrd parties with respect to any dispute or contmyweetween them arising under or in
connection with this agreement and, by executiahdaiivery of this agreement, each of the partethis Agreement submits to the exclus
jurisdiction of those courts, including but not iied to thein personam and subject matter jurisdiction of those courtsivesany objections
to such jurisdiction on the grounds of venudooum non conveniens, the absence af personam or subject matter jurisdiction and any
similar grounds, consents to service of processiay (in accordance with the notice provisionsto$ tAgreement) or any other manner
permitted by law, and irrevocably agrees to be lddunany judgment rendered thereby in connectidh this Agreement.

5.11 MUTUAL WAIVER OF JURY TRIAL THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY JBY IN ANY
ACTION, SUIT OR PROCEEDING BROUGHT TO ENFORCE OR EEEND ANY RIGHTS OR REMEDIES UNDER THIS
AGREEMENT.

5.12 Specific Performanc&he Company and each Shareholder acknowledgagreé that in the event of any breach of this
Agreement by any of them, the Shareholders an@tmepany would be irreparably harmed and could ranade whole by monetary
damages. Each party accordingly agrees to waivddfense in any action for specific performancé ghemedy at law would be adequate
and that the parties, in addition to any other myrte which they may be entitled at law or in egu#thall be entitled to compel specific
performance of this Agreement.
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5.13 Entire AgreemenThis Agreement, together with the RegistratioghH® Agreement and sets forth the entire understgraf the
parties hereto with respect to the subject mageedf. There are no agreements, representatiomsantias, covenants or undertakings with
respect to the subject matter hereof and therdafr dhan those expressly set forth herein andith€Flais Agreement, together with the
Registration Rights Agreement, supersedes all gthier agreements and understandings between ttiepavith respect to such subject
matter.

5.14 Titles and Heading¥he section headings contained in this Agreerasnfor reference purposes only and will not affbet
meaning or interpretation of this Agreement.

5.15 Severabilitylf one or more of the provisions, paragraphs,dspclauses, phrases or sentences contained harée, application
thereof in any circumstances, is held invalid gdeor unenforceable in any respect for any reathenyalidity, legality and enforceability of
any such provision, paragraph, word, clause, ptoasentence in every other respect and of theirénggprovisions, paragraphs, words,
clauses, phrases or sentences hereof shall notdrgyiway impaired, it being intended that all tighpowers and privileges of the parties
hereto shall be enforceable to the fullest exteniniited by law.

5.16 CounterpartShis Agreement may be executed in any numbeouwfiterparts, each of which will be deemed to bergginal and
all of which together will be deemed to be one tr@dsame instrument.

5.17 EffectivenessThis Agreement shall become effective upon thessammation of the Secondary Offering and priorgteshall be
of no force or effect. Until the effectiveness loistAgreement, the Original Agreement shall reniaifull force and effect in accordance with
its terms. If the Secondary Offering is not conswated on or prior to November 15, 2005, this Agresinsdall automatically be of no force
or effect and the Original Agreement shall contiiu&ull force and effect in accordance with itsnhs.




IN WITNESS WHEREOF, each of the undersifjhas executed this Agreement or caused this Agneieto be executed on its behalf
as of the date first written above.

CELANESE CORPORATIONM
By: /s/ David N. Weidman

Name: David N. Weidma
Title: Chief Executive Officer and Preside

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1

By: /s/ Anjan Mukherjee
Name: Anjan Mukherje
Title: Director

N)

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD.

By: /s/ Anjan Mukherjee
Name: Anjan Mukherje
Title: Director

[¢6]

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD.

By: /s/ Anjan Mukherjee
Name: Anjan Mukherje
Title: Director

BA CAPITAL INVESTORS SIDECAR FUND, L.F

By: BA Capital Management Sidecar, L
Its: General Partne

By: BACM | Sidecar GP Limite(
Its: General Partne

By: John Shimp
Name: John Shim
Title: Authorized Perso



Amendment No. 1 to the Third Amended and Restatedtareholders’ Agreement

This Amendment No 1 to the Third Amended aedtRted Shareholders’ Agreement, dated as of Oc8ih&005, as amended (the “
Agreement), by and among Celanese Corporation, a Delawangoration (formerly known as Blackstone Crystalditngs Capital Partners
(Cayman) IV Ltd.) (the “ Compan), Blackstone Capital Partners (Cayman) Ltd. BCP 1"), Blackstone Capital Partners (Cayman) Ltd. 2
(“ BCP 2", Blackstone Capital Partners (Cayman) Ltd. BCP 3" and, together with BCP 1 and BCP 2 and their eetpe successors and
Permitted Assigns, the “ Blackstone Entitigseach an exempted company incorporated unddeathe of the Cayman Islands, and BA
Capital Investors Sidecar Fund, L.P., a Caymamtisdimited partnership (* BACY), is made this 14 day of November 2005, by and am
the Company, the Blackstone Entities and BACI. @diged terms used herein and not otherwise detireedin shall have the meanings
assigned to them in the Agreement.

WHEREAS, in connection with, and effective npthe consummation of the Secondary Offering ef@ompany, the parties entered into
the Agreement in order to set forth certain undedings regarding the governance of the Companytencklationship among the Company
and the Shareholders;

WHEREAS, the parties desire to amend the Agese pursuant to Section 5.7 to extend the conditiexpiration date of the Agreement
pending consummation of the Secondary Offeringtanéaffirm the intention of the parties thereto;

NOW, THEREFORE, in consideration of the mufpmises and agreements herein made and intetalbglegally bound hereby, the
parties hereto agree to amend the Agreement asvill

1. Amendment to Section 5.1%ection 5.17 of the Agreement is hereby amengetkleting the date “November 15, 2005 in the last
sentence thereof and replacing in lieu of such,dagedate “December 15, 2005".

2. Ratification and Confirmation of the Agneent. Except as so modified pursuant to this AmendnteetAgreement is hereby ratified
and confirmed in all respects.

3. EffectivenessThis Amendment No. 1 shall be effective as of &uober 14, 2005.
4. Governing Law This Amendment No. 1 shall be governed by, amstoed in accordance with the laws of the Stafdeat York.

* k *




IN WITNESS WHEREOF, each of the undersignesi dvecuted this Agreement or caused this Agreetodret executed on its behalf as
of the date first written above.

CELANESE CORPORATIONM
By: /s/ David N. Weidman

Name: David N. Weidma
Title: Chief Executive Officer and Preside

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1

By: /s/ Anjan Mukherjee
Name: Anjan Mukherje
Title: Director

N)

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD.

By: /s/ Anjan Mukherjee
Name: Anjan Mukherje
Title: Director

[¢6]

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD.

By: /s/ Anjan Mukherjee
Name: Anjan Mukherje
Title: Director

BA CAPITAL INVESTORS SIDECAR FUND, L.F

By: BA Capital Management Sidecar, L
Its: General Partne

By: BACM | Sidecar GP Limite(
Its: General Partne

By: /s/ John Shimp
Name: John Shim
Title: Authorized Perso
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