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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reportecgyNO, 2006

CELANESE CORPORATION
(Exact Name of Registrant as specified in its @rart

DEL AWARE 001- 32410 98- 0420726
(State or other jurisdiction (Conmi ssion File (I'RS Enpl oyer
of incorporation) Nunber) Identification No.)

1601 WEST LBJ FREEWAY, DALLAS, TEXAS 75234-6034
(Address of Principal Executive Offices) (Zip Code)

Registrant's telephone number, including area c@¥) 443-4000

NOT APPLICABLE
(Former name or former address, if changed sirstadgort):

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions (see General Instructior2 Abelow):

[ ] Written communications pursuant to Rule 425 emithe Securities Act (17 CFR 230.425)
[ ] Soliciting material pursuant to Rule 14a-12 anthe Exchange Act (17 CFR 240.14a-12)
[ ] Pre-commencement communications pursuant te Rat-2(b) under the Exchange Act (17 CFR 240.1(#d)-2

[ ] Pre-commencement communications pursuant to Rul-4(c) under the Exchange Act (17 CFR 240-4(c))



ITEM 801 OTHER EVENTS

On May 9, 2006, Blackstone Capital Partners (Cayrhtth 1, Blackstone Capital Partners (Cayman) RtBlackstone Capital Partners
(Cayman) Ltd. 3 and BA Capital Investors Sidecand;L.P. (collectively, the "selling stockholdergiid Celanese Corporation (the
"Company") entered into an underwriting agreement

(the "Underwriting Agreement”) with Goldman, Saéh€o. (the "Underwriter")

pursuant to which the selling stockholders agreegktl to the Underwriter 35,000,000 shares ofGhepany's Series A common stock in a
registered public secondary offering pursuant éo@ompany's new universal shelf registration statgran Form S-3 filed on May 9, 2006.
As part of the offering, the selling stockholdeesé granted to the Underwriter an over-allotmerioopto purchase up to an additional
5,250,000 shares of Series A common stock. The trdimg Agreement and the legal opinion relatinghe offering are filed herewith as
Exhibits 1.1 and 5.2, respectively.

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS

(c) Exhibits
Exhi bi t Nunber Descri ption
1.1 Underwriting Agreenent, dated May 9, 2006
5.2 Opi nion of Sinpson Thacher & Bartlett LLP
23.1 Consent of Sinpson Thacher & Bartlett LLP (included in

Exhibit 5.2)



SIGNATURES

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned hereunto duly authorized.

CELANESE CORPORATION

By: /s/ Steven M Sterin

Name: Steven M Sterin
Title: Vice President and Controller

Date: May 10, 2006
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May 9, 200€

EXHIBIT 1.1
35,000,000 SHARES
CELANESE CORPORATION
SERIESA COMMON STOCK, PAR VAL UE $.0001 PER SHARE

UNDERWRITING AGREEMENT



May 9, 2006

Goldman, Sachs & Co.,
85 Broad Street
New York, NY 10004

Dear Sirs and Mesdames:

Blackstone Capital Partners (Cayman) Ltd. 1 ("BCR Blackstone Capital Partners (Cayman) Ltd. 2GHB2"), Blackstone Capital Partners
(Cayman) Ltd. 3 ("BCP 3" and together with BCP 8l &CP 2, the "BCP SELLING STOCKHOLDERS") and BA @aplnvestors Sidecar
Fund, L.P. ("BACI" and together with the BCP SaliGtockholders, the "SELLING STOCKHOLDERS") propésesell you, as Underwriter
(the "UNDERWRITER") an aggregate of 35,000,000 shdthe "FIRM SHARES") of the Series A Common Stqazke value $.0001 per
share of Celanese Corporation, a Delaware corporétiie "COMPANY"), as set forth in Schedule | Herd he Selling Stockholders also
propose to sell you up to an aggregate of 5,250s0@0es of the Series A Common Stock, par valug0f.@er share (the "ADDITIONAL
SHARES") of the Company, as set forth in Scheduiereto, if and to the extent that you shall haetednined to exercise the right to
purchase such shares of common stock granted tmy®ection 3 hereof. The Firm Shares and the Aaftil Shares are hereinafter
collectively referred to as the "SHARES." The catsting shares of the Series A Common Stock, paevil0001 per share, of the Company,
including the Shares, are hereinafter referregtthha "COMMON STOCK."

The Company has filed with the Securities and ErgeaCommission (the "COMMISSION") a registratioatsment on Form S-3
(registration No. 333-133934, including a prospectalating to the Shares. The registration staténas amended to the Applicable Time (as
defined below), including the information (if ang@emed to be part of the registration statemethieatime of effectiveness pursuant to Rule
430A or 430B under the Securities Act of 1933, msided (the "SECURITIES ACT"), is hereinafter re¢erto as the "REGISTRATION
STATEMENT"; and the related prospectus includethmRegistration Statement in the form first useddnfirm sales of Shares is
hereinafter referred to as the "BASIC PROSPECTU®e Basic Prospectus, as supplemented by the mtospsupplement, dated May 9,
2006, in the form first used to confirm sales @& 8hares (or in the form first made available oWnderwriter by the Company to meet the
requests of purchasers pursuant to Rule 173 uhde®dcurities Act) is hereinafter referred to &"PROSPECTUS," and the term
"PRELIMINARY prospectus" means any preliminary foafthe Prospectus. For the purposes of this aggaEFREE WRITING
PROSPECTUS" has the meaning set forth in Rule #@®uthe Securities Act and "TIME OF SALE PROSPEGTheans the preliminary
prospectus together with the free writing prospgdifuany, each identified in Schedule Il herets.used herein, the terms "Registration
Statement,” "Basic Prospectus," "prelimin



prospectus,” "Time of Sale Prospectus” and "Prasgéshall include the documents, if any, incorpedsby reference therein. The terms
"SUPPLEMENT," "AMENDMENT," and "AMEND" as used harewith respect to the Registration StatementBhsic Prospectus, the Tii
of Sale Prospectus, any preliminary prospectusear\vriting prospectus shall include all documenissequently filed by the Company with
the Commission pursuant to the Securities Exchamgef 1934, as amended (the "EXCHANGE ACT"), thed deemed to be incorporated
by reference therein. "APPLICABLE TIME" means 1129 (Eastern time) on the date of this Agreement.

1. Representations and Warranties of the Compamy Company represents and warrants to and agréethwiUnderwriter that:

(a) The Registration Statement has become effeativstop order suspending the effectiveness oRtiggstration Statement is in effect, and
no proceedings for such purpose are pending befote the knowledge of the Company, threatenethbyCommission. The Company is a
well-known seasoned issuer (as defined in Ruleuf@ter the Securities Act) eligible to use the Regfion Statement as an automatic shelf
registration statement and the Company has notvestaotice that the Commission objects to theaftbe Registration Statement as an
automatic shelf registration statement.

(b) The Company is not an "ineligible issuer" imnection with the offering pursuant to Rules 1635 4nd 433 under the Securities Act. /
free writing prospectus that the Company is rea@licefile pursuant to Rule 433(d) under the SemsiAct has been, or will be, filed with the
Commission in accordance with the requirementd®f3ecurities Act and the applicable rules andlatigns of the Commission thereunder.
Each free writing prospectus that the Company ied, for is required to file, pursuant to Rule 483¢nder the Securities Act or that was
prepared by or behalf of or used or referred tethieyCompany complies or will comply in all mateniespects with the requirements of the
Securities Act and the applicable rules and regnatof the Commission thereunder. Except for tee fvriting prospectuses, if any,
identified in Schedule Il hereto, and electroniad@hows each furnished to you before first useCthimpany has not prepared, used or
referred to, and will not, without your prior consgprepare, use or refer to, any free writing pesus.

(c) (i) The Registration Statement, when it becaffiective and as of the Applicable Time, did nobtein and, as amended or supplemented,
if applicable, will not contain any untrue staterneha material fact or omit to state a materiak f&quired to be stated therein or necessary tc
make the statements therein not misleading, @)RRkgistration Statement and the Prospectus coamplyas amended or
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supplemented, if applicable, will comply in all redal respects with the Securities Act and theiapple rules and regulations of the
Commission thereunder, (iii) the Time of Sale Pazdps does not, and at the Applicable Time andeafiosing Date (as defined in Section
5), the Time of Sale Prospectus, as then amendsapplemented by the Company, if applicable, woll, tontain any untrue statement of a
material fact or omit to state a material fact rsseey to make the statements therein, in the &ifjtite circumstances under which they were
made, not misleading and (iv) the Prospectus doesantain and, as amended or supplemented, ifcafybd, will not contain any untrue
statement of a material fact or omit to state aemi@tfact necessary to make the statements thenethe light of the circumstances under
which they were made, not misleading, except tiatrépresentations and warranties set forth ingdwiagraph do not apply to statements or
omissions in the Registration Statement, the Tifr@ate Prospectus or the Prospectus based upanf@ijnation relating to the Underwriter
furnished to the Company in writing by the Undeterriexpressly for use therein, (B) the BCP Selftgckholders Information (as defined
below) or (C) the BACI Information (as defined bejo

(d) The Company has been duly incorporated, isliyaéxisting as a corporation in good standing urtde laws of the jurisdiction of its
incorporation, has the corporate power and authtwibwn its property and to conduct its businesdescribed in the Time of Sale Prospe
and is duly qualified to transact business and oiod standing in each jurisdiction where sucHifiication is required, except to the extent
that the failure to be so qualified or be in gotahding would not reasonably be expected to hawaterial adverse effect on the Company
and each of its direct and indirect subsidiarigleh together as a whole (a "MATERIAL ADVERSE EFHE); and the Company has the
power and authority to execute, deliver and perfisnobligations hereunder and under each agreeanénstrument contemplated hereby to
which it is or will be a party.

(e) Each significant subsidiary (as such term findd in Rule 405 under the Securities Act) of @@mpany has been duly incorporated or
formed, as the case may be, is validly existing asrporation, partnership, limited liability cormyaor exempted company in good standing
(or if applicable, in a foreign jurisdiction, engthe equivalent status under the laws of anydigti®n of organization outside the United
States) under the laws of the jurisdiction of tgamization, has the corporate, limited liabiligngpany or partnership, as the case may be,
power and authority to own its property and asaetsto conduct its business as described in the BinSale Prospectus and is duly qualified
to transact business and is in good standing ih paisdiction where such
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qualification is required, except to the extent the failure to be so incorporated or formed feesdase may be, or existing, to have such
power and authority or to be so qualified or bgdod standing would not reasonably be expectedve h Material Adverse Effect; all of the
issued shares of capital stock of each signifisabsidiary of the Company that are owned by the fizom have been duly and validly
authorized and issued, are fully paid and non-asdés and are owned by the Company, free and afedrliens, encumbrances, equities or
claims except liens, encumbrances, equities omslaireated pursuant to the floating rate term ahthe senior secured credit facilities
described in the Time of Sale Prospectus or otlseras described in the Time of Sale Prospectus.

(f) This Agreement has been duly authorized, exextand delivered by the Company.

(9) The authorized capital stock of the Companyf@ons as to legal matters to the description thfecentained in each of the Time of Sale
Prospectus and the Prospectus under the headirsgription of Capital Stock."

(h) The shares of Common Stock currently outstap¢iimcluding the Shares) have been duly authoraetiare validly issued, fully paid and
non-assessable.

(i) The execution and delivery by the Company of] ¢he performance by the Company of its obligationder, this Agreement will not
contravene (A) the certificate or articles of inpmration or by-laws of the Company, (B) any agresnee other instrument binding upon the
Company or any of its subsidiaries that is mateaahe Company, (C) any provision of applicable & any judgment, order or decree of
governmental body, agency or court having jurisdicbver the Company, except, in the case of ca(Bgand (C), such contraventions as
would not reasonably be expected to have a Matadaérse Effect; and no consent, approval, authtion or order of, or qualification with,
any governmental body or agency is required forpsormance by the Company of its obligations urdis Agreement, except such as may
be required by the securities or Blue Sky lawshefvarious states in connection with the offer sale of the Shares.

()) There has not occurred any material adversaegzor any development which would reasonablyladyl to involve a prospective matet
adverse change, in the condition, financial or otiie, or in the earnings, business or operatiéniseoCompany and its subsidiaries, taken as
a whole, from that set forth in the Time of Salesprectus.



(k) There are no legal or governmental proceedpeggling or, to the knowledge of the Company, tlemeed to which the Company or any of
its subsidiaries is a party or to which any of pneperties of the Company or any of its subsidgisesubject, other than proceedings desc

in the Registration Statement, the Time of Salespeotus or the Prospectus and proceedings thatwotireasonably be expected to have a
Material Adverse Effect.

() Each preliminary prospectus filed as part & thgistration statement as originally filed opast of any amendment thereto, or filed
pursuant to Rule 424 under the Securities Act, dmapvhen so filed in all material respects witle tBecurities Act and the applicable rules
and regulations of the Commission thereunder.

(m) The Company is not, and after giving effecthe offering and sale of the Shares as describ#teiRrospectus will not be, required to
register as an "investment company" as such tedefined in the Investment Company Act of 1940am&nded.

(n) The Company and its subsidiaries (i) are in gience with any and all applicable foreign, fedestate and local laws and regulations
relating to the protection of human health andtgatee environment or hazardous or toxic substaiecevastes, pollutants or contaminants
("ENVIRONMENTAL Laws"), (ii) have received all perits, licenses or other approvals required of thewhen applicable Environmental
Laws to conduct their respective businesses asateegurrently conducted and (i) are in complemgth all terms and conditions of any
such permit, license or approval, except (A) wheereh noncompliance with Environmental Laws, failiweeceive required permits, licenses
or other approvals or failure to comply with thenie and conditions of such permits, licenses or@ams would not, singly or in the
aggregate, reasonably be expected to have a Makearse Effect or (B) as described in the TimeSafe Prospectus.

(0) Except as described in the Time of Sale Praspethe Company is not obligated to take any aatioincur any costs to comply with, and
neither the Company nor any of its subsidiariesamsliabilities under, applicable Environmentalisa(including, without limitation, any
capital or operating expenditures required formiep, closure of properties or compliance with Eowimental Laws or any permit, license or
approval, any related constraints on operatingitiets and any potential liabilities to third pag) which would, singly or in the aggregate,
reasonably be expected to have a Material AdveifsetE

(p) Except as disclosed in the Time of Sale Prasgethere are no contracts, agreements or unddimstes between the Company and
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any person granting such person the right to reghiz Company to file a registration statement vitfte Securities Act with respect to any
securities of the Company or to require the Comgarigiclude such securities with the Shares regidtpursuant to the Registration
Statement.

(g) Except as disclosed in the Time of Sale Prasgethe Company maintains a system of accountingrals sufficient to provide reasona
assurances that (i) transactions are executeccordance with management's general or specificoaiattion; (ii) transactions are recordec
necessary to permit preparation of financial stateisiin conformity with generally accepted accaumfrinciples as applied in the United
States and to maintain accountability for assé@tsatcess to assets is permitted only in accordamth management's general or specific
authorization; and (iv) the recorded accountabflityinventory is compared with existing inventarigt reasonable intervals and appropriate
action is taken with respect to any differences.

2. Representations and Warranties of Each SelliogkBolder. Except with respect to Section 2(e)olhwill apply only to BCP Selling
Stockholders and Section 2(f) which will apply otdyBACI, each Selling Stockholder, severally aod jointly, represents and warrants to
and agrees with the Underwriter that:

(a) This Agreement has been duly authorized, execamd delivered by such Selling Stockholder.

(b) The execution and delivery by such Selling 8tmtder of, and the performance by such Sellinglgiolder of its obligations under, this
Agreement will not contravene (A) the organizatich@cuments of such Selling Stockholder, (B) angeagent or other instrument binding
upon such Selling Stockholder that is materialuchsSelling Stockholder, (C) any provision of apable law or any judgment, order or
decree of any governmental body, agency or comihgurisdiction over such Selling Stockholdercept, in the case of clauses (B) and (C),
such contraventions as would not reasonably bectegeo have a Material Adverse Effect; and no enhsapproval, authorization or order
of, or qualification with, any governmental bodyagency, other than those obtained, is requirethiperformance by such Selling
Stockholder of its obligations under this Agreementept such as may be required by the secuoitiBtue Sky laws of the various states in
connection with the offer and sale of the Shares.

(c) Such Selling Stockholder has, and on the C¢pBiate (as defined below) will have, valid title tw a valid "security entitlement” within
the meaning of Section 8-501 of the New York Unifor



Commercial Code (the "UCC") in respect of, the 8bdo be sold by such Selling Stockholder, freech@ar of all security interests, claims,
liens, equities or other encumbrances, and halegia right and power, and all authorization andrapal required by law, to enter into this
Agreement, and to sell, transfer and deliver ther&hto be sold by such Selling Stockholder orcarity entitlement in respect of such
Shares.

(d) Upon payment for the Shares to be sold by Seiling Shareholder pursuant to this Agreementyeel of such Shares, as directed by the
Underwriter, to Cede & Co. ("CEDE") or such otheminee as may be designated by The Depository Quostpany ("DTC"), registration
such Shares in the name of Cede or such other eenaind the crediting of such Shares on the book§ 6fto securities account of the
Underwriter (assuming that neither DTC nor the Undli¢er has notice of any adverse claim (within theaning of Section 8-105 of the
UCC) to such Shares), (A) DTC shall be a "protegecthaser” of such Shares within the meaning ofi@e 8-303 of the UCC, (B) under
Section 8-501 of the UCC, the Underwriter will agua valid security entitlement in respect of s&ttares and (C) no action based on any
"adverse claim”, within the meaning of Section & B the UCC, to such Shares may be asserted agfangnderwriter with respect to such
security entitlement; for purposes of this représton, such Selling Stockholder may assume tha&nwduch payment, delivery and crediting
occur, (x) such Shares will have been registeréddémame of Cede or another nominee designat&iry in each case on the Company's
share registry in accordance with its certificaténoorporation, bylaws and applicable law, (y) DWdl be registered as a "clearing
corporation" within the meaning of Section 8-102tef UCC and (z) appropriate entries to the accofitite Underwriter on the records of
DTC will have been made pursuant to the UCC.

(e) The BCP Selling Stockholders represent andamathat (i) the BCP Selling Stockholders Informaattontained in the Registration
Statement, when it became effective, did not contad if the Registration Statement is amendeslipplemented, will not contain, any
untrue statement of a material fact or omit toestatnaterial fact necessary to make the statertt@resin not misleading and (ii) the BCP
Selling Stockholders Information contained in the& or Sale Prospectus or the Prospectus doesntaic and, if the Time of Sale
Prospectus is amended or supplemented, will ndagoany untrue statement of a material fact ortamstate a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not mislgagrovided that the representations
and warranties set forth in this paragraph aretdichsolely to BCP Selling Stockholders Informati®he Underwriter and the BCP Selling
Stockholders agree that



"BCP SELLING STOCKHOLDERS INFORMATION" consists sty of the information with respect to the BCP BejIStockholders under
the caption "Principal and Selling Stockholderséach of the Time of Sale Prospectus and the Petspe

(f) BACI represents and warrants that (i) the BAGfbrmation contained in the Registration Statemethien it became effective, did not
contain, and if the Registration Statement is aradrat supplemented, will not contain, any untrageshent of a material fact or omit to state
a material fact necessary to make the statemesrsithnot misleading and (ii) the BACI Informatioontained in the Time of Sale Prospe
and the Prospectus does not contain and, if thepeobus is amended or supplemented, will not comtiay untrue statement of a material fact
or omit to state a material fact necessary to nila&estatements therein, in the light of the circiamses under which they were made, not
misleading; provided that the representations asatamties set forth in this paragraph are limitelély to BACI Information. The

Underwriter and BACI agree that "BACI INFORMATIONbnsists solely of the information with respecB#®CI under the caption

"Principal and Selling Stockholders" in each of Thime of Sale Prospectus and the Prospectus.

3. Agreements to Sell and Purchase. Each SelliogkBblder, severally and not jointly, hereby agreesell to the Underwriter, and the
Underwriter, upon the basis of the representatimmswarranties contained in this Agreement, bugesiitho its terms and conditions, agree
purchase from such Selling Stockholder at $21.6base (the "PURCHASE PRICE") the number of Firmr8&aet forth in Schedule |
opposite the name of such Selling Shareholder.

On the basis of the representations and warracietgined in this Agreement, but subject to itsneeand conditions, each Selling
Stockholder, severally and not jointly, agreeseibte the Underwriter, and the Underwriter shall/b the right to purchase up to the number
of Additional Shares set forth in Schedule | he@dtthe Purchase Price. You may exercise this nigihole or from time to time in part by
giving written notice to the Selling Stockholdersldhe Company not later than 30 days after the dfathis Agreement. Any exercise notice
shall specify the number of Additional Shares tphechased by the Underwriter and the date on wéucih Additional Shares are to be
purchased. If less than all Additional Shares arfeet purchased, each Selling Stockholder shalttselhumber of Additional Shares (subject
to such adjustments to eliminate fractional shasegou may determine) that bears the same propddithe total number of Additional
Shares to be purchased by the Underwriter on sytioi®Closing Date as the number of Firm Share$ostt in Schedule | hereto opposite
the name of such Selling Stockholder bears todta¢ humber of Firm Shares. Each purchase date Ineust least two (2) business
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days after the written notice is given and mayb®earlier than the closing date for the Firm Sha later than ten business days after the
date of such notice. Additional Shares may be mged as provided in Section 5 hereof solely foptimpose of covering over-allotments
made in connection with the offering of the Firmag#s. On each day, if any, that Additional Shareg@be purchased (an "OPTION
CLOSING DATE"), the Underwriter agrees to purchtds=number of Additional Shares (subject to sughsihents to eliminate fractional
shares as you may determine) set forth in the eseenotice described above.

The Company hereby agrees that, without the pridgtem consent of the Underwriter, it will not, duy the period ending 60 days after the
date of the Prospectus, (i) offer, pledge, selt@et to sell, sell any option or contract to fnase, purchase any option or contract to sell,
grant any option, right or warrant to purchaseg)er otherwise transfer or dispose of, directlynalirectly, any shares of Common Stock or
any securities convertible into or exercisablexahangeable for Common Stock; (ii) file or causbediled any registration statement with
the Commission relating to the offering of any gisanf Common Stock or any securities convertibie an exercisable or exchangeable for
Common Stock; or (iii) enter into any swap or otamangement that transfers to another, in whola part, any of the economic
consequences of ownership of the Common Stock,heheiny such transaction described in clauseifipr((iii) above is to be settled by
delivery of Common Stock or other securities, iafcar otherwise. The foregoing sentence shall pplyato (A) the sale of Shares to be sold
hereunder, (B) issuances by the Company of sh&t@sramon Stock (x) upon conversion, redemptionhexge or otherwise pursuant to the
terms of the Company's Convertible Perpetual PredeBtock or

(y) upon the exercise of an option, warrant omailar security or the conversion of a security tansging on the date hereof and reflected in
the Prospectus, (C) the grants by the Company tadregor stock, or the issuance by the Companyaaks under its benefit plans described
in the Prospectus, (D) sales and transfers pednitteler the Celanese Americas Retirement Savirags f) the issuance by the Company of
shares of Common Stock in connection with the asitjom of, a joint venture with or a merger witmagher company, and the filing of a
registration statement with respect thereto; predithat the recipient of such shares agrees imngnitith the Underwriter in an agreement in
the form substantially identical to Exhibit H herehot to offer, pledge, sell, contract to selll aay option or contract to purchase, grant any
option, right or warrant to purchase, lend, or otlige transfer, directly or indirectly, any suclasts or options during such 60-day period
without the prior written consent of the Underwrjt@-) transactions by any person other than the@my, relating to shares of Common
Stock or other securities acquired in the open etask other transactions after the completion &f tfifering, or (G) the filing of a registrati
statement pursuant to the registration rights gfafrthe Selling Stockholders.
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4. Terms of Public Offering. The Company and eaelir®) Stockholder are advised by you that the Wwiiger proposes to make a public
offering of the Shares on the terms set forth @Rhospectus as soon after the Registration Stateand this Agreement have become
effective as in your judgment is advisable.

5. Payment and Delivery. Payment for the Firm Shahall be made to the Selling Stockholders in Feéae other funds immediately
available in New York City against delivery of suéinm Shares for the account of the UnderwritetG00 a.m., New York City time, on
May 15, 2006, or at such other time on the sansioh other date, not later than May 25, 2006, ashmaagreed to by you and the Selling
Stockholders. The time and date of such paymertieneinafter referred to as the "CLOSING DATE."

Payment for any Additional Shares shall be madbedselling Stockholders in Federal or other fuintsediately available in New York Ci
against delivery of such Additional Shares for gélseount of the Underwriter at 10:00 a.m., New YOity time, on the date specified in the
corresponding notice described in Section 3 ouel ®ther time on the same or on such other daeny event not later than June 25, 2006,
as may be agreed to by you and the Selling Stodknsl

The Firm Shares and Additional Shares shall bestexgd in such names and in such denominationswashall request in writing not later
than one full business day prior to the ClosingeDatthe applicable Option Closing Date, as the caay be. The Firm Shares and Additional
Shares shall be delivered to you on the Closing Batn Option Closing Date, as the case may béhéoaccount of the Underwriter, with
any transfer taxes payable in connection with taesfer of the Shares to the Underwriter duly paghinst payment of the Purchase Price
therefor.

6. Conditions to the Underwriter's Obligations. Tiigations of the Underwriter are subject to filleowing conditions:
(a) Subsequent to the execution and delivery sfAlgreement and prior to the Closing Date:

(i) there shall not have occurred any downgradirog,shall any notice have been given of any intdrafepotential downgrading or of any
review for a possible change that does not inditaealirection of the possible change, in the gatincorded any of the securities of the
Company by any "nationally recognized statistieding organization," as such term is defined fappses of Rule 436(g)(2) under the
Securities Act; and
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(i) there shall not have occurred any change ngraevelopment involving a prospective changehéndondition, financial or otherwise, or in
the earnings, business or operations of the Comaadyts subsidiaries, taken as a whole, fromgkaforth in the Time of Sale Prospectus
that, in your judgment, is material and adversethatimakes it, in your judgment, impracticablertarket the Shares on the terms and in the
manner contemplated in the Time of Sale Prospectus.

(b) The Underwriter shall have received on the DipPate a certificate, dated the Closing Date sigded by an executive officer of the
Company, to the effect set forth in Section 6(agfipve and to the effect that the representatindswearranties of the Company contained in
this Agreement are true and correct as of the GfpBiate and that the Company has complied in atérizd respects with all of the
agreements and satisfied all of the conditiong®part to be performed or satisfied hereunderrdretore the Closing Date.

The officer signing and delivering such certificatay rely upon the best of his or her knowledg®awoceedings threatened.

(c) The Underwriter shall have received on the DipOate a certificate dated the Closing Date agdesi by an authorized officer of each
Selling Stockholder, to the effect that the repnésiions and warranties of such Selling Stockhotaetained in this Agreement are true and
correct as of the Closing Date and that such Sefitockholder has complied in all material respegtis all of the agreements and satisfie
of the conditions on its part to be performed disfiad hereunder on or before the Closing Date.

(d) The Underwriter shall have received on the Dip®ate (i) an opinion of Simpson Thacher & Battld P, special outside counsel for the
Company and the BCP Selling Stockholders, to thexeset forth in Exhibit A, (ii) an opinion of Wars, special Cayman Islands counsel for
the BCP Selling Stockholders, to the effect sethfor Exhibit B, (iii) an opinion of Curtis S. Sha®&xecutive Vice President, General Cou
and Corporate Secretary of the Company, to thetsi forth in Exhibit C, (iv) an opinion of Kirkhd & Ellis LLP, special outside counsel
for BACI, to the effect set forth in Exhibit D aifd) an opinion of Maples and Calder, special Caytstands counsel for BACI to the effect
set forth in Exhibit E, each dated the Closing Date

(e) The Underwriter shall have received on the i@p®ate an opinion of Davis Polk & Wardwell, coehfor the Underwriter, dated the
Closing Date to the effect set forth in Exhibit G.
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(f) The Underwriter shall have received, on theditig Date, a letter dated the date hereof, in fanch substance satisfactory to the
Underwriter, from each of KPMG Deutsche Treuh&@wbellschaft Aktiengesellschaft Wirtschaftsprufugegsellschaft, independent registe
public accountants and KPMG LLP, independent regest public accountants, containing statementsrdatmation of the type ordinarily
included in accountants' "comfort letters" to unddters with respect to the financial statementd egrtain financial information contained in
the Registration Statement and the Prospectusidadthat the letters shall use a "cut-off date'ewrlier than the business day prior to the
date hereof.

(9) The "lock-up" agreements, each substantialheform of Exhibit H hereto, between you and eafctine Selling Stockholders relating to
sales and certain other dispositions of sharesair@on Stock or certain other securities, delivecegbu on or before the date hereof, shall
be in full force and effect on the Closing Date.

The obligations of the Underwriter to purchase Aiddial Shares hereunder are subject to the delieeypu on the applicable Option Closing
Date of such documents as you may reasonably regitesespect to the good standing of the Compé#mydue authorization and issuance
of the Additional Shares to be sold on such Op@brsing Date and other matters related to thesfadech Additional Shares.

7. Covenants of the Company. In further considenatif the agreements of the Underwriter hereinaoet, the Company covenants with
Underwriter as follows:

(&) To furnish, upon request, to you, without clea copy of the signed Registration Statementu@ieg exhibits thereto) and to furnish to
you in New York City, without charge, prior to 10:@.m. New York City time on the second businegsrat succeeding the date of t
Agreement and during the period mentioned in Sastié(e) and 7(f) below, as many copies of the Tafm®ale Prospectus, the Prospectus
any supplements and amendments thereto or to thistReion Statement as you may reasonably request.

(b) Before amending or supplementing the Regismafitatement, the Time of Sale Prospectus or thgpectus, to furnish to you a copy of
each such proposed amendment or supplement and filetany such proposed amendment or supplensenhich you reasonably object,
and to file with the Commission within the applit@period specified in Rule 424(b) under the SdimgriAct any prospectus required to be
filed pursuant to such Rule.
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(c) To furnish to you a copy of each proposed freiing prospectus to be prepared by or on beHalfiged by, or referred to by the Comp:
and not to use or refer to any proposed free vgritirospectus to which you reasonably object.

(d) Not to take any action that would result inlamderwriter or the Company being required to fildhwthe Commission pursuant to Rule 433
(d) under the Securities Act a free writing progpe@repared by or on behalf of the Underwritet tha Underwriter otherwise would not
have been required to file thereunder.

(e) If, during such period after the first datettod public offering of the Shares as in the opirdbérounsel for the Underwriter and counsel for
the Company the Prospectus (or in lieu thereohtiteee referred to in Rule 173(e) under the Seiegrifct) is required by law to be delivered
in connection with sales by the Underwriter or deahny event shall occur or condition exist assalt of which it is necessary to amend or
supplement the Prospectus in order to make thenséatts therein, in the light of the circumstanchsmthe Prospectus (or in lieu thereof the
notice referred to in Rule 173(e) under the Seiesrifct) is delivered to a purchaser, not mislegdanr if, in the opinion of counsel for the
Underwriter and counsel for the Company, it is 138eey to amend or supplement the Prospectus tolgamith applicable law, forthwith to
prepare, file with the Commission and furnish teiown expense, to the Underwriter and to the de@hehose names and addresses you will
furnish to the Company) to which Shares may haen ls®ld by you and to any other dealers upon reégeiiser amendments or supplements
to the Prospectus so that the statements in thapPctus as so amended or supplemented will ntitgifight of the circumstances when the
Prospectus (or in lieu thereof the notice refetoeith Rule 173(e) under the Securities Act) iswBied to a purchaser, be misleading or so that
the Prospectus, as amended or supplemented, wiplgowvith applicable law.

(f) If the Time of Sale Prospectus is being usesdiiit offers to buy the Shares at a time whenRhospectus is not yet available to
prospective purchasers and any event shall ocatoradition exist as a result of which it is neceg$a amend or supplement the Time of ¢
Prospectus in order to make the statements thénetine light of the circumstances, not misleadimmif any event shall occur or condition
exist as a result of which the Time of Sale Progpeconflicts with the information contained in tRegistration Statement then on file in any
material respect, or if, in the opinion of counfeglthe Underwriter and counsel for the Companig itecessary to amend or supplement the
Time of Sale Prospectus to comply with applicabie, Iforthwith to prepare,
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file with the Commission and furnish, at its owrperse, to the Underwriter and to any dealer upquest, either amendments or supplen
to the Time of Sale Prospectus so that the statenirethe Time of Sale Prospectus as so amendsdppiemented will not, in the light of the
circumstances when delivered to a prospective psarh be misleading or so that the Time of Salsg&rctus, as amended or supplemented,
will no longer conflict with the Registration Statent, or so that the Time of Sale Prospectus, &nded or supplemented, will comply with
applicable law.

(9) To endeavor to qualify the Shares for offer aal® under the securities or Blue Sky laws of gudhdictions as you shall reasonably
request.

(h) To make generally available to the Companysise holders and to you as soon as practicablkeaaning statement covering a period of
at least 12 months ending December 16, 2006 ttiafisa the provisions of Section 11(a) of the S#ims Act and the rules and regulation:
the Commission thereunder.

8. Covenant of the Underwriter. The Underwriterexmants with the Company not to take any actionwhatid result in the Company being
required to file with the Commission under Rule @33 free writing prospectus prepared by or orelfedf the Underwriter that otherwise
would not be required to be filed by the Compargreélander, but for the action of the Underwriter.

9. Expenses. Whether or not the transactions cqiteed in this Agreement are consummated or thieé&ment is terminated, the Company
agrees to pay or cause to be paid all expenseteinicio the performance of its obligations undes Agreement (except to the extent the
Selling Stockholders are obligated to pay or cdod®e paid any expenses described below), includipthe fees, disbursements and
expenses of the counsel to the Company and coshselihe Selling Stockholders and the Companysw@atants in connection with the
registration and delivery of the Shares under #euSties Act and all other fees or expenses imeotion with the preparation and filing of
the Registration Statement, any preliminary progmeehe Time of Sale Prospectus, the Prospeatydyee writing prospectus prepared b
on behalf of, used by, or referred to by the Comypamd amendments and supplements to any of thgdimg, including the filing fees
payable to the Commission relating to the Securitigthin the time required by Rule 456

(b)(2), if applicable), all printing costs assoeitherewith, and the mailing and delivering ofiesghereof to the Underwriter and dealers, in
the quantities hereinabove specified, (ii) all satd expenses related to the transfer and delofehe Shares to the Underwriter (excluding
any transfer or other taxes payable thereon, wétietl be paid or caused to be paid by the Selltogk®olders), (iii) the cost of printing or
producing any Blue Sky or Legal Investment memouwamih connection with the
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offer and sale of the Shares under state seculatiesand all expenses in connection with the fjoation of the Shares for offer and sale
under state securities laws as provided in Se@tfghhereof, including filing fees and the reasdedbes and disbursements of counsel fol
Underwriter in connection with such qualificatiomdain connection with the Blue Sky or Legal Investtnmemorandum, (iv) all filing fees
and the reasonable fees and disbursements of ddarike Underwriter incurred in connection witletfeview and qualification of the
offering of the Shares by the National Associatibi®ecurities Dealers, Inc., (v) the costs and gésof any transfer agent, registrar or
depositary, (vi) the costs and expenses of the @omnpelating to investor presentations on any "rslaalv" undertaken in connection with -
marketing of the offering of the Shares, includingthout limitation, expenses associated with thedpction of road show slides and
graphics, fees and expenses of any consultantgedga connection with the road show presentatiaitis the prior approval of the
Company, travel and lodging expenses of the reptaees and officers of the Company and any secisultants, and one-half of the cost of
any aircraft chartered in connection with the rehdw, and (vii) all other costs and expenses imtittethe performance of the obligations of
the Company hereunder for which provision is nbeowise made in this Section. It is understood, dv@w, that except as provided in this
Section, Section 10 entitled "Indemnity and Conttidn" and the last paragraph of Section 12 betber,Underwriter will pay all of its costs
and expenses, including fees and disbursements obunsel, stock transfer taxes payable on re$alry of the Shares by them and any
advertising expenses connected with any offers th@y make. The provisions of this Section shallsugtersede or otherwise affect any
agreement that the Company and the Selling Stodkh®imay otherwise have for the allocation of segienses among themselves.

10. Indemnity and Contribution. (a) The Companyeagrto indemnify and hold harmless the Underwritech person, if any, who controls
the Underwriter within the meaning of either Secti® of the Securities Act or Section 20 of theusities Exchange Act of 1934, as
amended (the "EXCHANGE ACT"), and each affiliatettoé Underwriter within the meaning of Rule 405 enthe Securities Act from and
against any and all losses, claims, damages dpititiess (including, without limitation, any legak other expenses reasonably incurred in
connection with defending or investigating any saction or claim) caused by any untrue statemeatleged untrue statement of a material
fact contained in the Registration Statement oramgndment thereof, any preliminary prospectusTtime of Sale Prospectus, any issuer
free writing prospectus as defined in Rule 433ijar the Securities Act, any "issuer informatidméttthe Company has filed, or is required
to file, pursuant to Rule 433(d) under the Seasit\ct or the Prospectus (as amended or suppledéibe Company shall have furnished
any amendments or supplements thereto), or caysadybomission or alleged omission to state themaimaterial fact required to be stated
therein or necessary to make the statements theoéin
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misleading, except insofar as such losses, clalarsages or liabilities are caused by any such erstatement or omission or alleged untrue
statement or omission based upon (i) informatidatireg to the Underwriter furnished to the Compamwriting by the Underwriter express
for use therein, (ii) BCP Selling Stockholders mf@ation or (iii) BACI Information.

(b) The Underwriter agrees to indemnify and holthlass the Company, the Selling Stockholders, textbrs of the Company, the officers
of the Company who sign the Registration Staterardteach person, if any, who controls the Compamng Selling Stockholder within the
meaning of either

Section 15 of the Securities Act or Section 2thef Exchange Act to the same extent as the foregodegnnity from the Company to the
Underwriter, but only with reference to informaticalating to the Underwriter furnished to the Compan writing by the Underwriter
through you expressly for use in the Registratitateé®nent, any preliminary prospectus, the Timeade Prospectus, any issuer free writing
prospectus or the Prospectus or any amendmentgpplesnents thereto.

(c) Each BCP Selling Stockholder agrees to indeyranifd hold harmless the Underwriter, each pergamy, who controls the Underwriter
within the meaning of either Section 15 of the Siti@s Act or Section 20 of the Exchange Act, aadteaffiliate of the Underwriter within
the meaning of Rule 405 under the Securities Aahfand against any and all losses, claims, danagksabilities (including, without
limitation, any legal or other expenses reasonatayrred in connection with defending or investiggtany such action or claim) caused by
any untrue statement or alleged untrue statememiudterial fact contained in the BCP Selling Shat#lers Information included in the
Registration Statement or any amendment theregfpealiminary prospectus, the Time of Sale Prospeot the Prospectus (as amended or
supplemented if the BCP Selling Stockholders diealie furnished any amendments or supplements theoetcaused by any omission or
alleged omission with respect to the BCP Sellinscitolders Information to state therein a matdeet required to be stated therein or
necessary to make the statements therein not misteal he liability of each BCP Selling Stockholderder the indemnity agreement
contained in this paragraph shall be limited t@armount equal to the total net proceeds receiveslibli BCP Selling Stockholder under this
Agreement.

(d) BACI agrees to indemnify and hold harmlessUimelerwriter, each person, if any, who controlsttimelerwriter within the meaning of
either

Section 15 of the Securities Act or Section 2thef Exchange Act, and each affiliate of the Unddexnvithin the meaning of Rule 405 under
the Securities Act from and against any and afldssclaims, damages and liabilities (includindghwut limitation, any legal or other expen
reasonably incurred in connection with defendingheestigating any such action or claim) causediny untrue statement or alleged untrue
statement of a material fact contained in
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the BACI Information included in the Registratiota@ment or any amendment thereof, any prelimipaogpectus, the Time of Sale
Prospectus or the Prospectus (as amended or sugptedrif BACI shall have furnished any amendmentsupplements thereto), or caused
by any omission or alleged omission with respe®A&I Information to state therein a material feefjuired to be stated therein or necessary
to make the statements therein not misleading.li@béity of BACI under the indemnity agreement taimed in this paragraph shall be

limited to an amount equal to the total net prosaedeived by BACI under this Agreement.

(e) Pursuant to Section 3.2 of Amended and ResRegiktration Rights Agreement, dated as of Jan2@y2005, by and among the
Company and the Selling Stockholders (the "REGISTRON RIGHTS AGREEMENT"), each Selling Stockholdgrees to indemnify and
hold harmless the Company and the Company Indeednifarties (as such term is defined in the Regjimtr&ights Agreement) as set fortt
Article 1l of the Registration Rights Agreementhd Company and each of the Selling Stockholders@eledge and agree that the Company
has agreed to indemnify and hold harmless thergeBitockholders and their Related Persons (astsuthis defined in the Registration
Rights Agreement) as set forth in Article Il oktRegistration Rights Agreement.

(f) In case any proceeding (including any governtakinvestigation) shall be instituted involvingyaperson in respect of which indemnity
may be sought pursuant to Section 10(a), 10(bx)X(10(d) such person (the "INDEMNIFIED PARTY 'hal promptly notify the person
against whom such indemnity may be sought (the ENINIFYING PARTY") in writing and the indemnifyingaoty, upon request of the
indemnified party, shall retain counsel reasonahlysfactory to the indemnified party to repregbetindemnified party and any others the
indemnifying party may designate in such proceeding shall pay the fees and disbursements of suatsel related to such proceeding. In
any such proceeding, any indemnified party shalkfhtae right to retain its own counsel, but thesfaed expenses of such counsel shall be at
the expense of such indemnified party unless é)itldemnifying party and the indemnified party $have mutually agreed to the retentiol
such counsel or (ii) the named parties to any sucheeding (including any impleaded parties) inelbdth the indemnifying party and the
indemnified party and representation of both parig the same counsel would be inappropriate daett@l or potential differing interests
between them. It is understood that the indemnifydarty shall not, in respect of the legal expemdesy indemnified party in connection
with any proceeding or related proceedings in #reesjurisdiction, be liable for (i) the fees angpemnses of more than one separate firm (in
addition to any local counsel) for the Underwré@d all persons, if any, who control the Underwnitéhin the meaning of either Section 15
of the Securities Act or Section 20 of the ExchaAgeor who are affiliates of the Underwriter withthe meaning of Rule 405 under the
Securities Act, (ii) the fees and expenses of ntluee one separate
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firm (in addition to any local counsel) for the Cpamy, its directors, its officers who sign the Rémgition Statement and each person, if any,
who controls the Company within the meaning ofeitsuch Section and (iii) the fees and expensesooé than one separate firm (in addit
to any local counsel) for all Selling Stockholdarsl all persons, if any, who control any SellingcRholder within the meaning of either st
Section, and that all such fees and expenseskshadimbursed as they are incurred. In the caseyfuch separate firm for the Underwriter
and such control persons and affiliates of the Wndter, such firm shall be designated in writingthe Underwriter. In the case of any such
separate firm for the Company, and such directdfieers and control persons of the Company, sirah $hall be designated in writing by t
Company. In the case of any such separate firthiaSelling Stockholders and such control persémsyp Selling Stockholders, such firm
shall be designated in writing by the Selling Stoakiers. The indemnifying party shall not be liafdeany settlement of any proceeding
effected without its written consent, but if sadtlgith such consent or if there be a final judgnfenthe plaintiff, the indemnifying party
agrees to indemnify the indemnified party from agdinst any loss or liability by reason of suclileetent or judgment. No indemnifying
party shall, without the prior written consent bétindemnified party, effect any settlement of aepding or threatened proceeding in respect
of which any indemnified party is or could have baeparty and indemnity could have been soughtneler by such indemnified party,
unless such settlement includes an unconditiom@hse of such indemnified party from all liabildy claims that are the subject matter of
such proceeding.

(9) To the extent the indemnification provided ifmSection 10(a),

10(b), 10(c) or 10(d) is unavailable to an indenenifparty or insufficient in respect of any lossgdajms, damages or liabilities referred to
therein, then each indemnifying party under sualagraph, in lieu of indemnifying such indemnifiearfy thereunder, shall contribute to the
amount paid or payable by such indemnified partst essult of such losses, claims, damages oriti@siki) in such proportion as is
appropriate to reflect the relative benefits reediby the Company and the Selling Stockholderdierohe hand and the Underwriter on the
other hand from the offering of the Shares orifiilne allocation provided by clause 10(g)(i) abév@ot permitted by applicable law, in such
proportion as is appropriate to reflect not only thlative benefits referred to in clause 10(gidve but also the relative fault of the
Company and the Selling Stockholders on the onéd had of the Underwriter on the other hand in catioa with the statements or
omissions that resulted in such losses, claimsadasior liabilities, as well as any other relevequitable considerations. The relative
benefits received by the Company and the Sellingitolders on the one hand and the Underwriteherother hand in connection with the
offering of the Shares shall be deemed to be irs#imee respective proportions as the net proceedstfre offering of the Shares (before
deducting expenses) received by the Selling Stddken® and the total underwriting discounts and c@ssions received by
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the Underwriter, in each case as set forth indbéeton the cover of the Prospectus, bear to theeggte public offering price of the Shares.
The relative fault of the Company and the Sellingcgholders on the one hand and the Underwritedherother hand shall be determined by
reference to, among other things, whether the erdrwalleged untrue statement of a material fatth@womission or alleged omission to sta
material fact relates to information supplied bg @ompany, the Selling Stockholders or by the Undeer and the parties' relative intent,
knowledge, access to information and opportunitydimect or prevent such statement or omission.liabdity of each Selling Stockholder
under the contribution agreement contained inghiggraph shall be limited to an amount equal éddkal net proceeds received by such
Selling Stockholder under this Agreement.

(h) The Company, the Selling Stockholders and thdddwriter agree that it would not be just or eafii¢ if contribution pursuant to this
Section 10 were determined by pro rata allocatioloycany other method of allocation that does akétaccount of the equitable
considerations referred to in Section

10(g). The amount paid or payable by an indemnifiady as a result of the losses, claims, damaggdiabilities referred to in the
immediately preceding paragraph shall be deematttode, subject to the limitations set forth abomey legal or other expenses reasonably
incurred by such indemnified party in connectiotimimvestigating or defending any such action aiml Notwithstanding the provisions of
this Section 10, the Underwriter shall not be regghito contribute any amount in excess of the arnloyrvhich the total price at which the
Shares underwritten by it and distributed to thbliguvere offered to the public exceeds the amadfiainy damages that the Underwriter has
otherwise been required to pay by reason of suttu@mr alleged untrue statement or omission egelli omission. No person guilty of
fraudulent misrepresentation (within the meanin&ettion 11(f) of the Securities Act) shall be i to contribution from any person who
was not guilty of such fraudulent misrepresentatidre remedies provided for in this Section 10rareexclusive and shall not limit any
rights or remedies which may otherwise be avail&bieny indemnified party at law or in equity.

() The indemnity and contribution provisions cdnta in this Section 10 and the representations;anties and other statements of the
Company and the Selling Stockholders containetli;iAgreement shall remain operative and in fultéoand effect regardless of (i) any
termination of this Agreement,

(il) any investigation made by or on behalf of thederwriter, any person controlling the Underwriberany affiliate of the Underwriter, any
Selling Stockholder, any person controlling anyli8glStockholder, or by or on behalf of the Compaits/officers or directors or any person
controlling the Company and (iii) acceptance of pagiment for any of the Shares.
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11. Termination. The Underwriter may terminate #higeement by notice given by you to the Company thie Selling Stockholders, if after
the execution and delivery of this Agreement arndrgp the Closing Date (i) trading generally shalve been suspended or materially lim
on, or by, as the case may be, the New York Stockange or the Nasdaq National Market, (ii) tradifithe Common Stock shall have been
suspended on the New York Stock Exchange,

(i) a material disruption in securities settlerhgmayment or clearance services in the UnitedeStsihall have occurred, (iv) any moratorium
on commercial banking activities shall have beerlated by Federal or New York State authoritieithere shall have occurred any
outbreak or escalation of hostilities, or any cteimgfinancial markets or any calamity or crisiatthin your judgment, is material and adverse
and which singly or together with any other evergcified in this clause (v), makes it, in your juogent, impracticable or inadvisable to
proceed with the offer, sale or delivery of the i8saon the terms and in the manner contemplatéteiiime of Sale Prospectus or the
Prospectus.

12. Effectiveness. This Agreement shall becomecttffe upon the execution and delivery hereof byphgies hereto.

If this Agreement shall be terminated by the Und@erbecause of any failure or refusal on the pathe Company or any of the Selling
Stockholders to comply with the terms or to fuléihy of the conditions of this Agreement, or if fary reason the Company or any of the
Selling Stockholders shall be unable to perfornoitkgations under this Agreement, the Companyhécase of any failure, refusal or
inability to perform on the part of the Companysach Selling Stockholder(s), in the case of ailyri, refusal or inability to perform on the
part of such Selling Stockholder(s), will reimbutee Underwriter for all out-of-pocket expenseiiiling the fees and disbursements of its
counsel) reasonably incurred by the Underwritezdnnection with this Agreement or the offering @nplated hereunder.

13. Counterparts. This Agreement may be signeddnar more counterparts, each of which shall beraginal, with the same effect as if the
signatures thereto and hereto were upon the sastranment.

14. Applicable Law; Submission to Jurisdiction; Apptment of Agent for Service of Process.
(a) This Agreement shall be governed by and coedtiu accordance with the internal laws of theeStditNew York.

(b) Each of the Selling Stockholders irrevocabligraits to the norexclusive jurisdiction of any New York State or téu States Federal co
sitting in The City of New York over any suit, amti or proceeding arising out of or relating to thgreement, the Time of Sale Prospectus,
the Prospectus, the
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Registration Statement or the offering of the ShalEach of the Selling Stockholders irrevocablywesj to the fullest extent permitted by |
any objection which it may now or hereafter havéhimlaying of venue of any such suit, action @ceeding brought in such a court and any
claim that any such suit, action or proceeding ghtin such a court has been brought in an incaemeforum. To the extent that any Selling
Stockholder has or hereafter may acquire any imtypian the grounds of sovereignty or otherwisefrhe jurisdiction of any court or from
any legal process with respect to itself or itgpenty, each Selling Stockholder irrevocably waiteghe fullest extent permitted by law, such
immunity in respect of any such suit, action orgaeding.

(c) Each of the Selling Stockholders hereby irreidg appoints National Registered Agents, Inc.hwiffices at 875 Avenue of the Americ
Suite 501, New York, New York 10001 as its agemtsfervice of process in any suit, action or proagggdescribed in the preceding
paragraph and agrees that service of process iswahysuit, action or proceeding may be made upaithe office of such agent. Each of the
Selling Stockholders waives, to the fullest exjaertmitted by law, any other requirements of or otigms to personal jurisdiction with resp
thereto. Each of the Selling Stockholder represantswarrants that such agent has agreed to aochsSelling Stockholder's agent for
service of process, and such Selling Stockholderemgto take any and all action, including thedlof any and all documents and
instruments, that may be necessary to continue gppbintment in full force and effect.

15. Headings. The headings of the sections ofAgieement have been inserted for convenience efarée only and shall not be deemed a
part of this Agreement.

16. Entire Agreement; No Effect on Other Agreemenkss Agreement, together with any contemporaneaitsen agreements and any prior
written agreements (to the extent not superseddati®y\greement) that relate to the offering of 8teares, represents the entire agreement
between the Company and the Selling Stockholderth® one hand, and the Underwriter, on the othi¢h, respect to the preparation of the
Prospectus, the conduct of the offering, and threlase and sale of the Shares. The provisiondsoAtireement shall not supersede, amend,
terminate or otherwise affect any agreement amoag@ompany and the Selling Stockholders.

17. No Fiduciary Duty. Each of the Company andiSglStockholders acknowledges that in connectiah tie offering of the Shares: (i) the
Underwriter has acted at arms length, is not amtagfe and owes no fiduciary duties to, the Compadhg Selling Stockholders or any other
person, (i) the Underwriter owes the Company dmedSelling Stockholders only those duties and akibgs set forth in this Agreement and
(iii) the Underwriter may have interests that diffem those of the Company and the Selling Stotdkrs. Each of the Company and the
Selling Stockholders waives to the full extent
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permitted by applicable law any claims it may hagainst the Underwriter arising from an allegedabheof fiduciary duty in connection wi
the offering of the Shares.

18. Notices. All communications under this Agreetrsrall be in writing and effective only on receigihd, if sent to the Underwriter, shall
mailed, delivered or telefaxed to Goldman, Sach8a, One New York Plaza, New York, NY 10004 , atitem Control Room, with a copy
to Davis Polk & Wardwell, 450 Lexington Avenue, N&terk, NY 10017, fax no. (212) 450-3800, attenti®ichard D. Truesdell, Jr.; if sent
to the Company, shall be mailed, delivered or telefl to Celanese Corporation, 1601 W. LBJ Free®allas, Texas 75234, fax no. (972)
4434461, attention: General Counsel, with a copy to@sion, Thacher & Bartlett LLP, 425 Lexington AvenNew York, NY 10017, fax n
(212) 455-2502, attention: Edward P. Tolley llidao Gibson, Dunn & Crutcher LLP, 200 Park AvenNew York, NY 10166, fax no. (212)
351-4035. attention: Dennis J. Freidman; or if g¢erithe Selling Stockholders, shall be mailed,wa=kd or telefaxed to Blackstone Capital
Partners (Cayman) Ltd. 1, Blackstone Capital Pest(t@ayman) Ltd. 2 or Blackstone Capital Partn€asyfnan) Ltd. 3, as the case may be,
c/o Walkers, P.O. Box 265 GT., Mary Street, Gedrgen, Grand Cayman, Cayman Islands, attention:thanaCulshaw, with a copy to
Simpson, Thacher & Bartlett LLP, 425 Lexington AuenNew York, NY 10017, fax no. (212) 42502, attention: Edward P. Tolley Ill or
BA Capital Investors Sidecar Fund, L.P., c/o BahAmerica Capital Investors, L.P., Banc of AmerEarporate Center, 100 North Tryon
Street, 25th Floor, Charlotte, NC 28255, fax n®4(7386-6432attention: J. Travis Hain, with a cép¥irkland & Ellis LLP, 200 East
Randolph Drive, Chicago, IL 60601, fax no. (31218800, attention: Margaret A. Gibson, P.C.

[Signature pages follow]
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If the foregoing is in accordance with your undamnsting, please indicate your acceptance of thigé&gent in the space provided below.
Very truly yours,
CELANESE CORPORATION

By: /sl Curtis S. Shaw
Nanme: Curtis S. Shaw
Title: Executive Vice President,
General Counsel and Corporate
Secretary

Blackstone Capital Partners(Cayman) Ltd. 1

By: /'s/ Benjam n Jenkins
Name Benj ami n Jenki ns
Title

Blackstone Capital Partners(Cayman) Ltd. 2

By: /'s/ Benjam n Jenkins
Nare: Benj ami n Jenki ns
Title:

Blackstone Capital Partners(Cayman) Ltd. 3

By: /'s/ Benjam n Jenkins



By:

BA Capital Investors Sidecar Fund, L.P.

By: BA Capital Management Sidecar, L.P., its
General Partner

By: BACM | Sidecar GP Limited, its General
Partner

/sl Ann H. Browni ng

Nare: Ann H. Browni ng
Title: Director



Accepted as of the date hereof

/'s/ Gol dman, Sachs & Co.

(ol dman, Sachs & Co.)



SCHEDULE |

NUMBER OF

NUMBER OF FI RM ADDI TI ONAL
SELLI NG STOCKHOLDER SHARES SHARES
Bl ackstone Capital Partners (Cayman) Ltd. 1................. 20, 093, 168 3,013,975
Bl ackstone Capital Partners (Cayman) Ltd. 2................. 1, 393,519 209, 028
Bl ackstone Capital Partners (Cayman) Ltd. 3................. 10, 924, 556 1, 638, 683
BA Capital Investors Sidecar Fund, L.P. .................... 2,588, 757 388, 314



SCHEDULE 11



EXHIBIT A

[FORM OF OPINION OF SIMPSON THACHER & BARTLETT LLP]



EXHIBIT B

[FORM OF OPINION OF WALKERS]



EXHIBIT C

[FORM OF OPINION OF EXECUTIVE VICE PRESIDENT, GENERAL COUNSEL AND
CORPORATE SECRETARY OF THE COMPANY]



EXHIBIT D

[FORM OF OPINION OF KIRKLAND & ELLISLLP]



EXHIBIT E

[FORM OF OPINION OF MAPLES AND CALDER]



EXHIBIT F

[FORM OF OPINION OF BAKER & MCKENZIE]



EXHIBIT G

[FORM OF OPINION OF DAVISPOLK & WARDWELL]



EXHIBIT H
FORM OF LOCK -UP AGREEMENT
May 9, 2006

Goldman, Sachs & Co.
85 Broad Street
New York, New York 1000

Dear Sirs and Mesdames:

The undersigned understands that Goldman, Sachs. @@ "Underwriter”) proposes to enter into ardelwriting Agreement (the
"Underwriting Agreement") with Celanese CorporatiarDelaware corporation (the "Company" and ce#deckholders of the Company (the
"Selling Stockholders"), providing for the publitfering (the "Public Offering”) by the Underwritef shares (the "Common Shares") of the
Series A Common Stock, par value $.0001 per shateedCompany (the "Common Stock") to be sold &/ $elling Stockholders identified
in the Underwriting Agreement.

To induce the Underwriter to continue its effortcbnnection with the Public Offering, the undensid hereby agrees that, without the prior
written consent of the Underwriter, it will not, g the period commencing on the date hereof awthg 60 days after the date of the final
prospectus relating to the Public Offering (thed8prectus™), (1) offer, pledge, sell, contract th sell any option or contract to purchase,
purchase any option or contract to sell, grant@ution, right or warrant to purchase, lend, or othige transfer or dispose of, directly or
indirectly, any shares of Common Stock or any sdearconvertible into or exercisable or exchandeédr Common Stock or (2) enter into
any swap or other arrangement that transfers tthanan whole or in part, any of the economic @mnsences of ownership of the Common
Stock, whether any such transaction describedainse (1) or (2) above is to be settled by deliedr@ommon Stock or other securities, in
cash or otherwise. The foregoing sentence shathpplly to (A) distributions of shares of Commonc&tor any security convertible into
Common Stock to limited partners or stockholderthefSelling Stockholders, provided that the rexips of such Common Stock agree to be
bound by the restrictions described in this LockAgeement for the remainder of the 60-day perio(B) transactions by any person other
than the Company relating to shares of Common Stoglgired in open market transactions after theptetion of this offering. In addition,
the undersigned agrees that, without the priott@nitonsent of the Underwriter, it will not, duritige period commencing on the date hereof
and ending 60 days after the date of the Prospeatiaise any demand for or exercise any right witipeet to, th



registration of any shares of Common Stock or amysty convertible into or exercisable or exchaige for Common Stock; provided that,
if the undersigned is a party to the Amended arst&ed Registration Rights Agreement, dated aamaiary 26, 2005, by and among
Blackstone Capital Partners (Cayman) Ltd. 1 etla undersigned may issue to the Company a notidemand pursuant thereto so long as
no registration statement is filed during such @9-geriod. The undersigned also agrees and congettiis entry of stop transfer instructions
with the Company's transfer agent and registrainagthe transfer of the undersigned's shares afr@on Stock except in compliance with
the foregoing restrictions.

The undersigned understands that the Company andrttierwriter are relying upon this Lock-Up Agreeri@ proceeding toward
consummation of the Public Offering. The undersiyhwther understands that this Lock-Up Agreemsiitrevocable and shall be binding
upon the undersigned's heirs, legal representatuesessors and assigns.

Whether or not the Public Offering actually occdepends on a number of factors, including marketlitmns. Any Public Offering will onl
be made pursuant to an Underwriting Agreementtetras of which are subject to negotiation betwéenQ@ompany and the Underwriter.

Very truly yours,

[Name]
[Address]



EXHIBIT 5.2
SIMPSON THACHER & BARTLETT LLP
May 9, 2006

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

Ladies and Gentlemen:

We have acted as counsel to Celanese Corporatelaavare corporation (the "Company"), in connettigth the Registration Statement on
Form S-3 (File No. 333-133934) (the "Registraticat&ment”) filed by the Company with the Securiiesl Exchange Commission (the
"Commission") under the Securities Act of 1933aasended (the "Act"), relating to an unspecified bemof shares of Series A common
stock of the Company, par value $.0001 per shage"@ommon Stock™), and an unspecified number afeshof preferred stock of the
Company, par value $.01 per share. Pursuant toRifeinder the Act, 35,000,000 shares (the "Stddh@hares") of Common Stock are
being offered and sold by Blackstone Capital Past(@ayman) Ltd. 1, an exempted company incorpdrateler the laws of the Cayman
Islands, Blackstone Capital Partners (Cayman) 2tdn exempted company incorporated under the ¢dtvee Cayman Islands, Blackstone
Capital Partners (Cayman) Ltd. 3, an exempted compecorporated under the laws of the Cayman Isdaadd BA Capital Sidecar Fund,
L.P., a Cayman Islands limited partnership, purstma supplement to the prospectus (the "Prosp8atontained in the Registration
Statement, dated the date hereof, and filed b tihmpany with the Commission pursuant to Rule 42d(iger the Act (the "Prospectus
Supplement").

We have examined the Registration Statement, thepectus, the Prospectus Supplement, a form cdhifwe certificate for the Common
Stock and the definitive underwriting agreementtf@ Common Stock, which have been or will be fith the Commission as exhibits to
the Registration Statement, to a post-effectiveraimeent thereto, or to a document to be incorporbyeeference into the Registration
Statement. We also have examined the originaldyplicates or certified or conformed copies, oftsaorporate and other records,
agreements, documents and other instruments amdrhaste such othi



investigations as we have deemed relevant and sesgeis connection with the opinion hereinafterfeeth. As to questions of fact materia
this opinion, we have relied upon certificates @mparable documents of public officials and ofadfis and representatives of the Company.

In rendering the opinion set forth below, we hassumned the genuineness of all signatures, the ¢agalcity of natural persons, the
authenticity of all documents submitted to us agioals, the conformity to original documents df@cuments submitted to us as duplicates
or certified or conformed copies and the authetytiof the originals of such latter documents.

Based upon the foregoing, and subject to the deatiibns, assumptions and limitations stated hereénare of the opinion that the
Stockholder Shares are validly issued, fully paid aonassessable.

We do not express any opinion herein concerninglamyother than the Delaware General Corporation (iacluding the statutory
provisions, all applicable provisions of the Delagv&onstitution and reported judicial decisiongipteting the foregoing).

We hereby consent to the filing of this opiniortéetas an exhibit to the Registration Statemers, post-effective amendment thereto, or to a
document to be incorporated by reference into thgi®ration Statement and to the use of our narderuhe caption "Validity of the Shares"
in the Prospectus Supplement.

Very truly yours,

/sl Sinmpson Thacher & Bartlett LLP
S| MPSON THACHER & BARTLETT LLP



