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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K
Current Report
Pursuant to Section 13 or 15(d) of the SecuritieshBnge Act of 1934

Date of Report (Date of earliest event repojtedNovember 28, 2005

CELANESE CORPORATION
(Exact Name of Registrant as specified in its arart

DELAWARE 001-32410 98-0420726
(State or other jurisdiction (Commission File (IRS Employer
of incorporation Number) Identification No.)

1601 West L BJ Freeway, Dallas, Texas 75234-6034
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area c¢@é2) 901-4500

Not Applicable
(Former name or former address, if changed sirstedgort):

Check the appropriate box below if the Form 8-lilis intended to simultaneously satisfy the §liobligation
of the registrant under any of the following proeiss (see General Instruction A.2. below):

O  Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)

[0 Soliciting material pursuant to Rule 14a-12 underExchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant to Rule{l) under the Exchange Act (17 CFR
240.14d-2(b))

[0 Pre-commencement communications pursuant to R@éetld® under the Exchange Act (17 CFR 240.13e-

4(c))

Item 1.01 Entry into a Material Definitive Agmaent

Celanese Corporation announced today that its dialogiBCP Crystals US Holdings Corporation amenitied
senior credit facilities to reduce its borrowingto

In the amendment, effective November 28, 2005h¢cAmended and Restated Credit Agreement datefl as o
January 26, 2005, the margin over LIBO on approxéfyeb1.4 billion of the U.S. dollar denominatedgan of
the Term Loans will be reduced from 2.25% to 2.00%addition, a further reduction of the interesterto LIBC
plus 1.75% is allowed if certain conditions are met

A copy of the First Amendment to Credit Agreemenaftached to this report as Exhibit 10.1, which is
incorporated herein by reference. The above ddgmmipf the First Amendment to Credit Agreementas
complete and is qualified in its entirety by refegze to Exhibit 10.1.

Item. 2.03 Creation of a Direct Financial Obtiga or an Obligation under an Off-Balance SheaaAgement
of a Registrant



The information described in Item 1.01 above iebgrincorporated by reference.

ltem 9.01 Financial Statements and Exhibits.

(c) Exhibits

Exhibit Number Description

10.1 First Amendment to Credit Agreement datedevalver 28, 2005*

99.1 Press Release dated December 2, 2005 announcifigrshdmendment to the Cre

Agreement*

* Filed herewith.

SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causiad th
report to be signed on its behalf by the undersigrereunto duly authorized.

CELANESE CORPORATION

By: _ /s/ John J. Gallagher llI
Name: John J. Gallagher IlI
Title: Executive Vice President and
Chief Financial Offict

Date: December 2, 2005

Exhibit Index
Exhibit Number Description
10.1 First Amendment to Credit Agreement dated Noven28e2005*
99.1 Press Release dated December 2, 2005 announcifgshdmendment to the Credit Agreement*

* Filed herewith.




FIRST AMENDMENT TO CREDIT AG

FIRST AMENDMENT TO CREDIT AGREEME
dated as of November 28, 2005, among CELANESE HOLDI
liability company ("Holdings"), BCP CRYSTAL US HOLD
corporation (the "Company"), CELANESE AMERICAS CORP
corporation ("CAC"), the lenders from time to time
“Lenders"), and DEUTSCHE BANK AG NEW YORK BRANCH ("
agent (in such capacity, the "Administrative Agent"

(in such capacity, the "Collateral Agent"). Unless
capitalized terms used herein and not otherwise def
respective meanings provided such terms in the Cred
below.

WITNESSETH:

WHEREAS, Holdings, the Company, C
time party thereto, the Deposit Bank and the Agents
and Restated Credit Agreement, dated as of April 6,
restated as of January 26, 2005 (the "Credit Agreem

WHEREAS, on the date hereof, (i)
Term Loans or Delayed Draw Commitments in respect t
outstanding B Term Loans (for purposes of this Firs
the "Refinanced B Term Loans") in an aggregate prin
case of Dollar Term Loans, $1,389,659,098.24, and (
Loans, (euro0)273,379,679.80;

WHEREAS, in accordance with the p
of the Credit Agreement, the Company wishes to amen
enable it to convert and/or refinance in full the o
described in the immediately preceding paragraph th
outstanding B Term Loans into replacement B Term Lo
of replacement B Term Loans (for purposes of this F
replacement B Term Loans described in preceding cla
being herein called the "Replacement B Term Loans")
herein, in each case with the same terms as were th
Term Loans except that the pricing applicable there
described herein; and

WHEREAS, the parties hereto wish
to provide for the Replacement B Term Loans and for
each case as herein provided;

NOW, THEREFORE, it is agreed:

Amendments to Credit Agreement.

1. On, or within five Business Days after the
Amendment Execution Date (as hereinafter defined) (
Borrowing Request in form and substance reasonably
Administrative Agent and substantially in accordanc
Section 2.03 of the Credit Agreement, and subject t
specified in Section 4.01 of the Credit Agreement a
First Amendment Effective Date (as hereinafter defi

REEMENT

NT (this "First Amendment"),
NGS LLC, a Delaware limited
INGS CORP., a Delaware
ORATION, a Delaware

party thereto (the

DBNY"), as administrative

), and as collateral agent
otherwise indicated, all

ined herein shall have the

it Agreement referred to

AC, the Lenders from time to
are parties to an Amended
2004 and amended and
ent");

there are no outstanding C
hereof and (ii) there are

t Amendment, herein called
cipal amount of (x) in the

y) in the case of Euro Term

rovisions of Section 9.08(e)
d the Credit Agreement to
utstanding B Term Loans
rough (x) the conversion of
ans and/or (y) its incurrence
irst Amendment, the

uses (x) and (y) collectively
as more fully provided
eretofore applicable to the B
to shall be as more fully

to amend the Credit Agreement
certain other changes in

occurrence of, the First
subject to the receipt of a
satisfactory to the

e with the requirements of
o the relevant conditions

nd the occurrence of the
ned)), each Lender with a B



Term Loan Commitment as set forth in the Register a
Effective Date hereby agrees to make a B Term Loan
amount set forth opposite its name under the headin
the Register as of the First Amendment Effective Da
accordance with the relevant requirements of the Cr

(i) the date of the making of the B Term Loans desc
other than those B Term Loans being converted into
shall be as set forth above and (ii) each Lender wi

as set forth in the Register as of the First Amendm

the respective B Term Loan available (through the A
except that each Lender with a B Term Loan Commitme
as of the First Amendment Effective Date with exist
immediately prior to the occurrence of the First Am
convert its theretofore outstanding B Term Loans (i

but not in excess of, the B Term Loan of such Lende
Register on the date hereof) into Replacement B Ter
requirement that it make cash proceeds available to
extent that the B Term Loan Commitment of such Lend
Register as of the First Amendment Effective Date e

of its theretofore outstanding B Term Loans). For t
notwithstanding anything to the contrary contained

this First Amendment, the amendments to the definit
contained herein do not decrease the rate of intere
and, accordingly, each Term Lender holding Euro Ter
immediately prior to the occurrence of the First Am

be deemed to convert its theretofore outstanding Eu
amount up to, but not in excess of, the Euro Term L
outstanding on the date hereof) into Replacement B
maintained as Euro Term Loans under the Credit Agre
that it make cash proceeds available to the Company
Euro Term Loans). In addition, except for those Ter
their Euro Term Loans as provided in the immediatel
other Lender with a B Term Loan Commitment will mak
second preceding sentence, convert) its Replacement
Company hereby directs the Administrative Agent to
Agent shall apply) all cash proceeds of Replacement
to refinance then outstanding Refinanced B Term Loa
Agreement (before giving effect to the First Amendm
Loans being converted into Replacement B Term Loans
the Replacement B Term Loans being made pursuant to
(whether by conversion or the making of cash procee
to refinance Refinanced B Term Loans) shall constit
pursuant to Section 9.08(e) of the Credit Agreement
refinanced or converted shall constitute Refinanced
therein and (ii) the Replacement B Term Loans shall
purposes of the Credit Agreement and the other Loan
and agreed by all parties
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hereto that the aggregate principal amount of B Ter
giving effect to the First Amendment Effective Date
aggregate principal amount of B Term Loans which we
prior to giving effect thereto. Any Lender holding
immediately prior to the First Amendment Effective
sole discretion) provide a B Term Loan Commitment p
its outstanding B Term Loans repaid in full on the
Date (if same occurs). On the First Amendment Effec
principal amount of Replacement B Term Loans (inclu
or the making of cash proceeds available to the Com
the same number of Borrowings as were applicable to

s of the First Amendment

in the respective principal

g "B Term Loan Commitment" in
te, in each case in

edit Agreement except that
ribed in this paragraph,
Replacement B Term Loans,
th a B Term Loan Commitment
ent Effective Date shall make
dministrative Agent) in cash,

nt as shown in the Register
ing B Term Loans outstanding
endment Effective Date shall

n a principal amount up to,

r as specified in the Lender

m Loans hereunder without any
the Company (except to the
er as specified in the

xceeds the principal amount
he avoidance of doubt and

in the Credit Agreement or

ion of "Applicable Margin"

st on the Euro Term Loans

m Loans outstanding

endment Effective Date will

ro Term Loans (in a principal
oan of such Term Lender
Term Loans hereunder and
ement without any requirement
(solely in respect of its

m Lenders that are converting
y preceding sentence, each

e (or, as provided in the

B Term Loan in Dollars. The
apply (and the Administrative
B Term Loans made hereunder
ns pursuant to the Credit

ent) other than those B Term

. Itis understood that (i)

this First Amendment

ds available to the Company
ute Replacement Term Loans
and the B Term Loans being
Term Loans as described
constitute B Term Loans for
Documents. It is understood

m Loans outstanding after
shall be equal to the

re outstanding immediately
outstanding B Term Loans
Date, that does not (in its
ursuant hereto, shall have
First Amendment Effective
tive Date, the aggregate

ding those made by conversion
pany) shall be comprised of
the outstanding Refinanced B



Term Loans immediately prior to the First Amendment
Borrowings shall be of the same Types and in the sa
theretofore applicable to the Refinanced B Term Loa
such Borrowings of Eurocurrency Term Loans shall ha
(i.e. continuing to the date of the expiration Inte
applicable to the corresponding Borrowing of Refina
same Adjusted LIBO Rate (although, from and after t
Date, the Applicable Margin applicable thereto shal
with the definition of "Applicable Margin", as amen
paragraph numbered 2) applicable thereto on the Fir

Each Lender with Replacement B Term Loans shall par

in each outstanding Borrowing of Replacement B Term
immediately preceding sentence. In connection with

Replacement B Term Loans and the repayment of Refin

accordance with this First Amendment, the Company h
notwithstanding anything to the contrary contained

if requested by any Lender making cash proceeds ava
pursuant to the Replacement B Term Loans (but not w
of the Replacement B Term Loans of any Lender const

Refinanced B Term Loans of such Lender), the Compan
such amounts necessary, as reasonably determined by
such Lender for making such Replacement B Term Loan

Period (rather than at the beginning of the respect
upon the rates then applicable thereto) and (ii) th

to pay to each Lender whose B Term Loans are being
converted into Replacement B Term Loans on the Firs
amounts of the type referred to in Section 2.16 of
forth on a certificate of each such Lender setting

is entitled to receive pursuant to such Section 2.1
prima facie evidence of the amounts thereof) in con
cash (but not by way of conversion of Refinanced B

Term Loans as contemplated above) of such Refinance

incurred in connection with the conversion of Refin
actions taken pursuant to the preceding sentence of

2. The definition of "Applicable Margin" appea

Credit Agreement is hereby amended by deleting same

inserting in lieu thereof the following new definit

"Applicable Margin" shall mean with respect to
Loan that is a Revolving Facility Loan (x) for a
Reduction Period, 2.50% per annum and (y) for an
Reduction Period, 2.25% per annum, and (ii) any
Facility

Loan (x) for any day not occurring in a Reductio

(y) for any day occurring in a Reduction Period,
Eurocurrency Loan that is an Original Dollar Ter
occurring in a Reduction Period, 2.00% per annum
occurring in a Reduction Period, 1.75% per annum
is an Original Dollar Term Loan (x) for any day
Period, 1.00% per annum and (y) for any day occu
0.75% per annum, (C) any Additional Dollar Term
2.23(b)(iii), that percentage per annum set fort
Loan Joinder Agreement (or, in the case of any A
extended pursuant to more than one New B Term Lo
relevant Increased Amount Date, as may be provid
Loan Joinder Agreement executed and delivered wi
Dollar Term Loans) and (D) any Euro Term Loan (x

Effective Date, which

me amounts as the Borrowings
ns, and in the case of any

ve the same Interest Period
rest Period theretofore

nced B Term Loans) and the
he First Amendment Effective

| be determined in accordance
ded pursuant to following

st Amendment Effective Date.
ticipate on a pro rata basis
Loans as described in the

the incurrence of the

anced B Term Loans in

ereby agrees that,

in the Credit Agreement, (i)
ilable to the Company

ith respect to that portion
ituting a conversion of

y shall pay to such Lender
such Lender, to compensate

s during an existing Interest
ive Interest Period, based

e Company shall be obligated
repaid in cash (rather than

t Amendment Effective Date)
the Credit Agreement (as set
forth the amounts such Lender
6, which certificate shall be
nection with its repayment in
Term Loans into Replacement B
d B Term Loans of such Lender
anced B Term Loans and/or the
this Section I.1.

ring in Section 1.01 of the
in its entirety and
ion:

(A) (i) any Eurocurrency

ny day not occurring in a

y day occurring in a

ABR Loan that is a Revolving

n Period, 1.50% per annum and
1.25% per annum, (B) (i) any
m Loan (x) for any day not
and (y) for any day

and (ii) any ABR Loan that
not occurring in a Reduction
rring in a Reduction Period,
Loan, subject to Section

h in the relevant New B Term
dditional Dollar Term Loans
an Joinder Agreement on the
ed in the first New B Term

th respect to such Additional
) for any day not occurring



in a Reduction Period, 2.50% per annum and (y) f
Reduction Period, 2.25% per annum.

Notwithstanding the foregoing, (x) the new def
Margin" set forth above shall only apply for period
Amendment Effective Date and (y) the provisions of
(including the definition of "Applicable Margin") a
effect to this First Amendment shall apply for all
Amendment Effective Date and shall apply to all Ref
outstanding pursuant to the Credit Agreement before
conversion thereof to Replacement B Term Loans purs
and shall apply to all Term Loans which were outsta
the First Amendment Effective Date.

3. The definition of "B Term Loan Facility" ap
the Credit Agreement is hereby amended by (i) delet
at the end of clause (i) thereof and (ii) inserting
(iii) at the end thereof:

"and (iii) the commitments under Section 2.23
and the New B Term Loans made pursuant thereto

4. The definition of "B Term Loans" appearing
Agreement is hereby amended by (i) deleting the wor
of clause (x) thereof and inserting a comma in lieu
the following new clause (z) at the end thereof:

"and (z) the New B Term Loans, if any, made pur

5. The definition of "Commitment" appearing in
Agreement is hereby amended by (i) deleting the wor
of clause (a) thereof and inserting a comma in lieu
the following new clause (c) at the end thereof:

"and (c) with respect to any New B Term Lender
commitment to make New B Term Loans under Sect

4-

6. The definition of "Dollar Term Loan" appear
Credit Agreement is hereby amended by deleting same
inserting in lieu thereof the following new definit

"Dollar Term Loan" shall mean (x) each Orig
(y) each Additional Dollar Term Loan.

7. The definition of "Maximum Term Amount" app
Credit Agreement is hereby amended by inserting the
end thereof:

"plus (iv) the aggregate principal amount o
or theretofore made pursuant to Section 2.2

8. The definition of "Reduction Period" appear
Credit Agreement is herby amended by deleting same
in lieu thereof the following new definition:

"Reduction Period" shall mean (i) with respect
Loan, either (x) any period during which Topco o
implied rating of BB- or higher by Moody's and t
issuer credit rating of Ba3 or higher by S&P or
financial statements required pursuant to Sectio

or any day occurring in a

inition of "Applicable

s from and after the First

the Credit Agreement

s in effect before giving
periods prior to the First
inanced B Term Loans
giving effect to any

uant to this First Amendment
nding at the time prior to

pearing in Section 1.01 of
ing the word "and" appearing
the following new clause

to make New B Term Loans,

in Section 1.01 of the Credit
d "and" appearing at the end
thereof and (ii) inserting

suant to Section 2.23".

Section 1.01 of the Credit
d "and" appearing at the end
thereof and (ii) inserting

, such Lender's
ion 2.23".

ing in Section 1.01 of the
in its entirety and
ion:

inal Dollar Term Loan and

earing in Section 1.01 of the
following new text at the

f all New B Term Loans then
3"

ing in Section 1.01 of the
in its entirety and inserting

to any Original Dollar Term

r Parent is assigned a senior
he Company is assigned an

(y) after the delivery of the

n 5.04(b) for Holdings'



fiscal quarter ending closest to June 30, 2006,
Total Leverage Ratio on the last day of the imme
guarter was less than 2.25 to 1.00, but only to
shall have delivered to the Administrative Agent
last day a certificate of a Financial Officer of
computations in reasonable detail satisfactory t
showing that the Total Leverage Ratio was less t
day and (ii) with respect to any Revolving Facil
any fiscal quarter if the Total Leverage Ratio o
immediately preceding fiscal quarter was less th
the extent that the Company shall have delivered
within 45 days after such last day a certificate
the Company setting forth computations in reason
the Administrative Agent showing that the Total
2.75to 1.00 on such last day.

9. Section 1.01 of the Credit Agreement is fur
following new definitions in the appropriate alphab

"Additional Dollar Term Loans" shall mean any
not added to the then outstanding Original Dolla
B Term Loans have a different Applicable Margin
Original Dollar Term Loans.

"First Amendment” shall mean the First Amendme
as of November 28, 2005.

-5-

"First Amendment Effective Date" shall have th
term in the First Amendment.

"Increased Amount Date" shall have the meaning
"New B Term Lender" shall have the meaning pro

"New B Term Loan Joinder Agreement" shall have
Section 2.23.

"New B Term Loans" shall have the meaning prov

"Original Dollar Term Loans" shall mean each T
incurred prior to the Restatement Effective Date
continued as a Term Loan denominated in Dollars
Section 2.01(a)(i) and (y) first incurred on or
Effective Date as a Term Loan denominated in Dol
Additional Dollar Term Loan).

10. Section 2.05(b) of the Credit Agreement is
the amount "$150,000,000" appearing therein and ins
"$200,000,000" in lieu thereof.

11. For the avoidance of doubt, it is understo
amounts of the remaining scheduled repayments of pr
giving effect to this First Amendment shall remain
set forth in Section 2.10(a) of the Credit Agreemen

12. Section 2.12 of the Credit Agreement is he
following new clause (f) at the end thereof:

"(f) All voluntary prepayments of Original Dol

any fiscal quarter if the
diately preceding fiscal

the extent that the Company
within 45 days after such
the Company setting forth

o the Administrative Agent
han 2.25 to 1.00 on such last
ity Loan or Euro Term Loan,
n the last day of the

an 2.75to 1.00, but only to
to the Administrative Agent
of a Financial Officer of

able detail satisfactory to
Leverage Ratio was less than

ther amended by inserting the
etical order:
New B Term Loans which are

r Term Loans because such New
than that applicable to the

nt to this Agreement, dated

€ meaning assigned to such

provided in Section 2.23.
vided in Section 2.23.

the meaning provided in

ided in Section 2.23.

erm Loan (X) that was first
denominated in Dollars and
on such date pursuant to
after the Restatement

lars (other than any

hereby amended by deleting
erting the amount

od and agreed that the
incipal of Term Loans after
unchanged from the schedule
t.

reby amended by inserting the

lar Term Loans effected on or



prior to the first anniversary of the First Amen
proceeds of a substantially concurrent issuance
loans under this Agreement (including by way of
Dollar Term Loans into any such new tranche of r
Replacement Term Loans or otherwise), but exclud
contemplated by the First Amendment), as amended
supplemented, waived or otherwise modified from
refinancing of all the Facilities outstanding un
connection with another transaction not permitte
determined prior to giving effect to any amendme
Agreement being adopted in connection with such
accompanied by a prepayment fee equal to 1.00% o
such prepayments if the Applicable Margin (or si
applicable to such new term loans is or, upon th
conditions, could be less than the Applicable Ma
Original Dollar Term Loans as of the First Amend

-6-

13. Article Il of the Credit Agreement is here
inserting the following new Section 2.23 at the

"SECTION 2.23 New B Term Loans.

(@) New B Term Commitments. At any tim
12 months prior to the Term Loan Maturity Date
notice to the Administrative Agent elect to re
provide Commitments to make incremental B Term
Loans) in an aggregate principal amount not to
proceeds of which are to be used for general ¢
notice shall specify the date (the "Increased
Company proposes that the borrowing of such Ne
shall be a date not less than 10 Business Days
notice is delivered to the Administrative Agen
is 12 months prior to the Term Loan Maturity D
the Administrative Agent in writing of the ide
other financial institution reasonably accepta
Agent (each, a "New B Term Lender") to whom su
(in accordance with the prior sentence) alloca
allocations; provided that any Lender requeste
of such new Commitments may elect or decline,
provide a new Commitment. New B Term Loans sha
Amount Date; provided that (1) all such New B
Dollars, (2) all such New B Term Loans shall b
constitute, the then outstanding Original Doll
purposes hereunder, although the Company may e
be made twice) to designate New B Term Loans a
Loans hereunder by written notice to the Admin
that the Applicable Margin for such New B Term
that applicable to the Original Term Loans or
Loans theretofore incurred and then outstandin
Default shall exist on the Increased Amount Da
effect to such B New Term Loans, (4) Holdings
Pro Forma Basis after giving effect to the inc
Loans and the application of the proceeds ther
New B Term Loans to be incurred on the relevan
been incurred on the first day, and had remain
the relevant fiscal quarter), with the Financi
recomputed as at the last day of the most rece
Holdings and the Subsidiaries, and Holdings sh
Administrative Agent a certificate of a Respon
such effect, together with all relevant financ

dment Effective Date with the
or incurrence of new term
conversion of any Original
eplacement term loans (as
ing Replacement Term Loans
, amended and restated,
time to time (excluding a

der this Agreement in

d by this Agreement (as

nt or waiver of this
transaction)), shall be

f the aggregate amount of
milar interest rate spread)

e satisfaction of certain

rgin applicable to the

ment Effective Date."

by further amended by
end thereof:

e prior to the date which is

, the Company may by written
quest New B Term Lenders to
Loans hereunder ("New B Term
exceed $250.0 million the
orporate purposes. Such
Amount Date") on which the
w B Term Loans be made, which
after the date on which such
t and prior to the date which
ate. The Company shall notify
ntity of each Term Lender or
ble to the Administrative

ch new Commitments have been
ted and the amounts of such
d to provide all or a portion

in its sole discretion, to

Il be made on the Increased
Term Loans shall be made in
e added to, and thereafter

ar Term Loans for all

lect (which election may only
s Additional Dollar Term
istrative Agent to the extent
Loans will be different than
any Additional Dollar Term

0, (3) no Default or Event of
te before or after giving

shall be in compliance, on a
urrence of such New B Term
eof (and assuming that all

t Increased Amount Date had
ed outstanding throughout,

al Performance Covenants
ntly ended fiscal quarter of

all deliver to the

sible Officer of Holdings to

ial information and



computations demonstrating (in reasonable deta
Administrative Agent shall have received a cer
Officer of Holdings certifying that the New B

the relevant Increased Amount Date shall const
Debt" and "Senior Debt' under the Senior Subor
the equivalent terms under any indenture gover
Subordinated Debt Securities), (6) the Adminis
received a certificate of a

-7-

Financial Officer of Holdings (setting forth ¢
detail satisfactory to it) certifying that the
incurred on the relevant Increased Amount Date
of the outstanding Indebtedness of Holdings an
including, without limitation, the Senior Subo
Permitted Senior Subordinated Debt Securities
shall be evidenced by one or more joinder agre
Loan Joinder Agreement") executed and delivere
by each New B Term Lender, as applicable, and
Register, each of which shall be subject to th
Section 2.17(e).

(b) On the Increased Amount Date, subje
the foregoing terms and conditions, (i) each N
deemed for all purposes a B Term Loan hereunde
Lender shall become a Term Lender with respect
matters relating thereto, (iii) the New B Term
terms as the existing B Term Loans and be made
the Increased Amount Date; provided that (x) t
New B Term Loans designated as Additional Doll
percentage per annum set forth in the relevant
Agreement (or, in the case of any Additional D
pursuant to more than one New B Term Loan Join
Increased Amount Date, as may be provided in t
Joinder Agreement executed and delivered with
Dollar Term Loans); and (y) in no event shall
forth in any such New B Term Loan Joinder Agre
Dollar Term Loans exceed the Applicable Margin
Loans (as in effect on the First Amendment Eff
0.25%, and (iv) upon making the New B Term Loa
Date, the new Commitments in respect thereof s
Term Loans made on any Increased Amount Date w
with the procedures set forth in Sections 2.02
conditions specified in Section 4.01.

(c) The Administrative Agent shall notify
receipt of the Company's notice of the Increas
respect thereof, the new Commitments and the N
thereof.

(d) In connection with the incurrence o
to this Section 2.23, the Lenders and the Borr
notwithstanding anything to the contrary conta
Company and the Administrative Agent may take
necessary to ensure that all Lenders with outs
to participate in each Borrowing of outstandin
effect to the incurrence of New B Term Loans p
on a pro rata basis, including by adding the N
incurred to the then outstanding Borrowings of
basis even though as a result thereof such New
required to be maintained as Eurocurrency Term

il) same, (5) the

tificate of a Financial

Term Loans to be incurred on
itute "Designated Senior
dinated Note Indenture (or
ning any Permitted Senior
trative Agent shall have

omputations in reasonable

New B Term Loans to be

are permitted by the terms

d its Subsidiaries,

rdinated Notes and any

and (7) such new Commitments
ements (each, a "New B Term
d to the Administrative Agent
each shall be recorded in the

e requirements set forth in

ct to the satisfaction of

ew B Term Loan shall be

r, (i) each New B Term

to the Term Loans and all
Loans shall have the same
by each New B Term Lender on
he Applicable Margin for any
ar Term Loans shall be that
New B Term Loan Joinder
ollar Term Loans extended
der Agreement on the relevant
he first New B Term Loan
respect to such Additional
the Applicable Margin as set
ement for any Additional

for Original Dollar Term
ective Date) by more than
ns on the Increased Amount
hall terminate. All New B

ill be made in accordance
and 2.03 and subject to the

the Lenders promptly upon
ed Amount Date and, in
ew B Term Lenders in respect

f New B Term Loans pursuant
owers hereby agree that,

ined in this Agreement, the

all such actions as may be
tanding B Term Loans continue
g B Term Loans (after giving
ursuant to this Section 2.23)
ew B Term Loans to be so

B Term Loans on a pro rata

B Term Loans (to the extent
Loans) may effectively have



a shorter Interest Period than the

then outstanding Borrowings of B Term Loans, a
the Company shall pay to such New B Term Lende
reasonably determined by such New B Term Lende
Term Lender for making such New B Term Loans d
Period (rather than at the beginning of the re
based upon the rates then applicable thereto),
agreed, however, that each incurrence of Addit
incurred pursuant to this Section 2.23 shall b
separate Borrowings from the Original Dollar T
such Additional Dollar Term Loans have a diffe

any Additional Dollar Term Loans then outstand
outstanding Additional Dollar Term Loans."

14. Section 3.12 of the Credit Agreement
inserting the following new sentence at the en

"The Company will use the proceeds of New
portion of such proceeds used to satisfy r
made to it on each Increased Amount Date f
purposes.”

15. Section 5.10(a) of the Credit Agreeme
inserting the following new text immediately a
Administrative Agent may reasonably request” a

“(including the execution, delivery and re
amendments as a result of the Replacement
the First Amendment and/or the making of N
by Section 2.23)".

Il. Miscellaneous Provisions.

1. In order to induce the Lenders to ente
each of Holdings and the Borrowers hereby represent
Default or Event of Default exists as of the First
before and after giving effect to this First Amendm
Replacement B Term Loans as contemplated herein, an
representations and warranties contained in the Cre
correct in all material respects on the First Amend
before and after giving effect to this First Amendm
Replacement B Term Loans as contemplated herein, wi
such representations and warranties had been made o
Amendment Effective Date (except to the extent that
warranty expressly relates to an earlier date, in w
and warranty shall be true and correct in all mater
earlier date).

2. This First Amendment is limited as spe
constitute a modification, acceptance or waiver of
Credit Agreement or any other Loan Document.

3. This First Amendment may be executed i
and by the different parties hereto on separate cou
counterparts when executed and delivered shall be a
shall together constitute one and the

nd it is hereby agreed that

rs such amounts necessary, as
rs, to compensate such New B
uring an existing Interest
spective Interest Period,

it being understood and

ional Dollar Term Loans

e made and maintained as
erm Loans and, to the extent
rent Applicable Margin from
ing, from such then

is hereby amended by
d thereof:

B Term Loans (net of a
elated fees and expenses)
or general corporate

nt is hereby amended by
fter the text "that the
ppearing therein:

cording of Mortgage
Term Loans contemplated by
ew B Term Loans contemplated

r into this First Amendment,
and warrant that (i) no
Amendment Effective Date both
ent and the making of

d (i) all of the

dit Agreement are true and
ment Effective Date both

ent and the making of

th the same effect as though
n and as of the First

any representation or

hich case such representation
ial respects as of such

cified and shall not
any other provision of the

n any number of counterparts
nterparts, each of which
n original, but all of which



same instrument. A complete set of counterparts sha
and the Administrative Agent.

Il be lodged with the Company

4. THIS FIRST AMENDMENT AND THE RIGHTS AN D OBLIGATIONS OF THE PARTIES
HEREUNDER SHALL BE CONSTRUED IN ACCORDANCE WITH ANBOVERNED BY THE LAW OF THE
STATE OF NEW YORK.

5. This First Amendment shall become effe
Amendment Effective Date") when each of the followi
satisfied:

ctive on the date (the "First
ng conditions shall have been

(i) the Administrative Agent, the Compan
Required Lenders, and each Lender with a B Ter
as shown in the Register (and required to make
Term Loans in Dollars) as of the First Amendme
aggregate total amount shall equal $1,389,659,
counterpart hereof (whether the same or differ
have delivered (including by way of facsimile
White & Case LLP, 1155 Avenue of the Americas,
Attention: Lisa Alexander (facsimile number 21
the satisfaction of the condition described in
called the "First Amendment Execution Date");

(i) the Company shall have paid in full
expenses (including legal fees and expenses) t
to the Credit Agreement, (y) any amounts owing
last sentence of paragraph numbered 1 of Part
requested by such Lender of the Company at lea
to the date when all other conditions to the F
have been satisfied (the "Notice Deadline"), i
that to the extent any such amounts are reques
Notice Deadline, the Company shall pay such am
after the request therefor and (z) the princip
Loans (together with all accrued and unpaid in
being converted into Replacement B Term Loans
of this First Amendment;

(iii) there shall have been delivered to
of resolutions of the board of directors of ea
authorizing the execution, delivery and perfor
Amendment, certified as of the First Amendment
corporate secretary or an assistant secretary
in full force and effect without modification

(iv) the Administrative Agent shall have r
Thacher & Bartlett LLP, special New York couns
opinion addressed to each Agent and each of th
Amendment Effective Date, which opinion shall
reasonably satisfactory to the Administrative

-10-

y, each other Loan Party, the
m Loan Commitment in Dollars
(or convert) Replacement B

nt Effective Date (which in
098.24) shall have signed a
ent counterparts) and shall
transmission) the same to
New York, NY 10036
2-354-8113) (with the date of
this clause (i) being herein

(x) all fees, costs and

hen due and payable pursuant
to a Lender pursuant to the

| hereof, to the extent

st three Business Days prior
irst Amendment Effective Date
t being understood and agreed
ted by a Lender after the
ounts within 3 Business Days
al of all outstanding B Term
terest thereon) which are not
in accordance with the terms

Administrative Agent copies
ch Loan Party approving and
mance of this First

Effective Date by the

of such Loan Party as being
or amendment; and

eceived from Simpson

el to the Loan Parties, an

e Lenders and dated the First
be in form and substance
Agent.



6. By executing and delivering a copy her
agrees that all Loans (including, without limitatio
Loans and all New B Term Loans) shall be fully guar
Holdings Agreement and the U.S. Collateral Agreemen
terms and provisions thereof and shall be fully sec
Documents.

7. From and after the First Amendment Eff
in the Credit Agreement and each of the other Loan
Agreement shall be deemed to be references to the C
hereby.

* % %
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eof, each Loan Party hereby
n, the Replacement B Term
anteed pursuant to the

t in accordance with the

ured pursuant to the Security

ective Date, all references
Documents to the Credit
redit Agreement, as modified
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Celanese Corporation Lowers Cost of Credit Facility

DALLAS, Texas December 2, 2005 — Celanese CorpamgiNYSE:CE) announced today that its
subsidiary BCP Crystals US Holdings Corporation adeel its senior credit facilities to reduce itsrbaring
costs.

In the amendment, effective November 28, 2005héoAmended and Restated Credit Agreement dated as
of January 26, 2005, the margin over LIBO on appnately $1.4 billion of the U.S. dollar denominafgattion
of the Term Loans will be reduced from 2.25% tc0240 In addition, a further reduction of the intenege to
LIBO plus 1.75% is allowed if certain condition®anet.

Celanese Corporation is an integrated global partagvalue-added industrial chemicals based in Bs)l
Texas. The Company has four major businesses: €heRvioducts, Technical Polymers Ticona, Acetate
Products and Performance Products. Celanese hadymtimn plants in 12 countries in North Americarépe
and Asia. In 2004, Celanese Corporation and itsdpressor had combined net sales of $5.1 hillios. Th
presentation of combined net sales of Celanesedzatipn with its predecessor is not in accordandéthw.S.
GAAP. For more information on Celanese Corporaiinciuding a reconciliation of the combined net sale
please visit the compa’s web site at www.celanese.com.




