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CALCULATION OF REGISTRATION FEE

Title of Each Class ol Amount to be Maximum Offering Maximum Aggregate Amount of
Securities to be Registered Registered(1) Price Per Share(2) Offering Price(1)(2) Registration Fee(3)
Series A Common Stock, par value $.0001 per
share 40,250,00( $22.435 $903,008,75( $96,622

(1) Includes 5,250,000 shares of Series A Common Stwtkmay be purchased by the underwriter from #ing stockholders upon the exercise of the undéens over-
allotment option

(2) Estimated pursuant to Rule 457(c) under the Seesi&ct of 1933, as amended, the offering price r@gistration fee are based on the average ofigieand low prices for
the Series A Common Stock on May 9, 2006, as redart the New York Stock Exchang

(3) Calculated in accordance with Rule 457(r) underSbeurities Act of 1933, as amend
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PROSPECTUS SUPPLEMENT
(To Prospectus dated May 9, 200¢

35,000,000 Shares

9 Celanese

Celanese Corporation
SERIES A COMMON STOCK

The selling stockholders identified in thi®spectus supplement are offering 35,000,000eshafrSeries A common stock of Celanese
Corporation in an underwritten offering. The sejlstockholders will receive all of the net procefds this offering. You should carefully
read this prospectus supplement and the accommppyaspectus, together with the documents we irwwatp by reference, before you invest
in our Series A common stock.

The Series A common stock is listed on thevNerk Stock Exchange under the symbol “CE”. Th&t l&ported sale price of Celanese
Corporation’s Series A common stock on the New Y8tk Exchange on May 9, 2006 was $22.42 per share

Investing in our Series A common stock involves ris. See “Risk Factors” described on page S-12 ofigh
prospectus supplement and those contained in ourdorporated documents to read about factors you shda
consider before buying shares of the Series A commatock.

The underwriter will purchase the Seriesofnmon stock from the selling stockholders at agpat$21.05 per share, resulting in
$736,750,000 aggregate proceeds to the sellingrsdiders.

The underwriter may offer the Series A commtatk from time to time in one or more transadionthe over-the -counter market or
through negotiated transactions at market prices negotiated prices. See “Underwriter”.

The selling stockholders have granted theeomdter the right to purchase up to an additidn2b0,000 shares of Series A common stock
to cover over-allotments. The selling stockholdeilkreceive the net proceeds from any shares potduant to the underwriter’s over-
allotment option. If the over-allotment option iseecised in full, the selling stockholders will edee aggregate proceeds of $847,262,500.

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

The underwriter expects to deliver the shtwmgairchasers on May 15, 2006.

Goldman, Sachs & Co.

May 10, 2006
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ABOUT THIS PROSPECTUS SUPPLEMENT

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

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

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

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

» Our Annual Report on ForrlC-K for the fiscal year ended December 31, 2005, fiedvlarch 31, 200¢
* our Quarterly Report on ForrlC-Q for the quarterly period ended March 31, 2006dfibe May 9, 2006
 Our Current Reports on Fori8-K filed on January 6, 2006, March 7, 2006, March2l®6, April 6, 2006 and April 11, 2006; a
* The description of our Series A common stock coain our Form8-A, filed on January 18, 200
You can request a copy of these filings atost, by writing or calling us at the followingdréss:
Celanese Corporatic
1601 West LBJ Freewe

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

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

This summary highlights selected information caredielsewhere in this prospectus supplement ca¢bhempanying prospectus, bu
it may not contain all of the information that ysiiould consider before deciding to invest in ounomn stock. You should read this
entire prospectus supplement, including the “RigktBrs” section, the accompanying prospectus, theudhents incorporated by
reference (including the “Risk Factors” section tha) and the other documents to which we refelafanore complete understanding o
this offering.

Our Company

All references in this prospectus supplement to,”Vi@ur” and “us” refer collectively to Celanese Cxporation and its consolidated
subsidiaries.

We are an integrated global producer of valdéed industrial chemicals and have the firseooad market positions worldwide in
products comprising the majority of our sales. W&ethe world’s largest producer of acetyl produttsluding acetic acid and vinyl
acetate monomer (“VAM”), polyacetal products (“POMé&s well as a leading global producer of highfgrenance engineered polymers
used in consumer and industrial products and dedigmmeet highly technical customer requiremedts.operations are located in
North America, Europe and Asia. In addition, we dnaubstantial ventures primarily in Asia. We beadieve are one of the lowest-cost
producers of key building block chemicals in thetgids chain, such as acetic acid and VAM, due toemonomies of scale, operating
efficiencies and proprietary production technolggie

We have a large and diverse global custorage lsonsisting principally of major companies br@ad array of industries. For the
year ended December 31, 2005, approximately 368tionet sales were to customers located in Nortleriaa, approximately 40% to
customers in Europe and Africa and approximateBt 24 customers in Asia, Australia and the reshefworld.

Segment Overview

We operate through four business segmenismial Products, Technical Polymers Ticona, Acefatelucts and Performance
Products. The table below illustrates each segm@et sales to external customers for the yearceBgeember 31, 2005, as well as ea
segment’s major products and end use markets.

Technical
Chemical Products Polymers Ticona Acetate Products® Performance Products

2005 Net Sale§) $4,200 million $887 million $659 million $180 million
Major Products « Acetic acid « POM  Acetate tow * Sunett sweetener

« Vinyl acetate monomer (VAM) « UHMW-PE (GUR) « Sorbates

« Polyvinyl alcohol (PVOH) « Liquid crystal polymers

« Emulsions (Vectra)

¢ Acetic anhydride « Polyphenylene sulfide

« Acetate esters (Fortron)

« Carboxylic acids

* Methanol
Major End-Use  Paints ¢ Fuel system « Filter products « Beverages
Markets « Coatings components « Confections

* Adhesives « Conveyor belts * Baked goods

« Lubricants « Electronics « Dairy products

« Detergents  Seat belt mechanisn

(1) Consolidated net sales of $6,070 million for tharyended December 31, 2005 also include $144 milficmet sales from Other Activities, primarilyréititable to our
captive insurance companies and our AT Plasticebss. Net sales in 2005 of Chemical Products eedunter-segment sales of $136 million for ther eraled
December 31, 200!

(2) In 2005, we exited the acetate filament businedscammenced consolidating our flake and tow pradadb three sites, instead of fi\

S-1
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Chemical Products

Our Chemical Products segment produces goplisg acetyl products, including acetic acid, ateesters, VAM, polyvinyl alcohol
and emulsions. We are a leading global producecefic acid, the world’s largest producer of VAMiahe largest North American
producer of methanol, the major raw material usedtfe production of acetic acid. We are also #ngdst polyvinyl alcohol producer in
North America. These products are generally usdzlidgding blocks for value-added products or iremmbediate chemicals used in the
paints, coatings, inks, adhesives, films, textad building products industries. Other chemicatglpced in this segment are organic
solvents and intermediates for pharmaceuticalcaljural and chemical products. For the year eridlecember 31, 2005, net sales to
external customers of acetyls were $1,966 millangtyl derivatives and polyols were $1,003 millaord all other business lines
combined were $1,231 million.

Technical Polymers Ticona

Our Technical Polymers Ticona segment (“Tacdmlevelops, produces and supplies a broad partbdlhigh performance technical
polymers for use in automotive and electronics potsland in other consumer and industrial appbeati often replacing metal or glass.
Together with our 45%-owned venture PolyplasticsIGd (“Polyplastics™), our 50%-owned venture Kofeagineering Plastics
Company Ltd., or KEPCO, and Fortron Industries, 5150 venture with Kureha Chemicals Industry qfala we are a leading
participant in the global technical polymers busmerhe primary products of Ticona are polyacetadipcts, or POM, and GUR, an
ultra-high molecular weight polyethylene. POM igdsn a broad range of products including autonsotiomponents, electronics and
appliances. GUR is used in battery separators,ey@mbelts, filtration equipment, coatings and mabdevices. For the year ended
December 31, 2005, sales to external custometssrségment were $887 million.

Acetate Product:

Our Acetate Products segment primarily preduand supplies acetate tow, which is used innb@ugtion of filter products. We are
one of the world’s leading producers of acetate itmhuding production by our ventures in ChinaQatober 2004, we announced plang
to consolidate our acetate flake and tow manufamjuy early 2007 and to exit the acetate filantrrginess, which ceased production i
April 2005. This restructuring has been implemertehcrease efficiency, reduce over-capacitieseirtain manufacturing areas and to
focus on products and markets that provide longrteailue. For the year ended December 31, 2005 &akxternal customers in this
segment were $659 million.

Performance Product:

The Performance Products segment operates timeltrade name of Nutrinova and produces argl &éligh intensity sweetener and
food protection ingredients, such as sorbateghtfood, beverage and pharmaceuticals industf@sthe year ended December 31,
2005, sales to external customers in this segmerg $180 million.

Competitive Strengths

We have benefited from a number of competiitrengths, including the following:

« Leading Market Positioni\We have the first or second market positions glgbalproducts that make up a majority of our sales
according to SRI Handbook and Tecnon Orbichem Sui®@er leadership positions are based on our Isingee of global
production capacity, operating efficiencies, prefary technology and competitive cost structuresuinmajor products

* Proprietary Production Technology and Operating Estfse.Our production of acetyl products employs indusgding
proprietary and licensed technologies, includingmoprietary AO Plus acid-optimization technoldgy the production of acetic
acid and VAntage vinyl acetate monomer technol
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» Low Cost ProduceiOur competitive cost structures are based on ecmsoofi scale, vertical integration, technical knbaw and
the use of advanced technologi

* Global ReachWe operate thirty-one production facilities throoghthe world. The ventures in which we participaperate ten
additional facilities. We have a strong and growjmgsence in Asia (particularly in China). Our @gftructure of manufacturing
plants, terminals, and sales offices provides s wicompetitive advantage in anticipating and mgehe needs of our global and

local customers in well-established and growingkets, while our geographic diversity reduces thiepiial impact of volatility in
any individual country or regiol

« International Strategic InvestmenOur strategic investments, including our ventuhesie enabled us to gain access, minimize
costs and accelerate growth in new markets, while generating significant cash flow and earnii

« Diversified Products and Er-Use MarketsWe offer our customers a broad range of productsviide variety of end-use markets.
This product diversity and exposure help us redbegotential impact of volatility in any individuaarket segmen

Business Strategies

We are focused on increasing operating das¥sf profitability, return on investment and shaieler value, which we believe can bg
achieved through the following business strategies:

» Maintain Cost Advantage and Productivity LeadersWe continually seek to reduce our production andmaaterial costs. Our
advanced process control (“APC”) projects genesaténgs in energy and raw materials while incraagields in production units.
Most significantly, Six Sigma is a pervasive angbartant tool in both operations and administrafmmachieving greater
productivity and growth. We continue to focus omogiunities and process technology improvementssed on energy reduction.
We will continue using best practices to reduceésand increase equipment reliability in maintemaaed project engineerin

» Focused Business InvestmeWe intend to continue investing strategically iowth areas, including new production capacity, to
extend our global market leadership position. Hiisadly, our strong market position has enabledousitiate capacity growth to

take advantage of projected demand growth. Ouisglasiude adding the right capacity at the righmetj in the right location, at the
right cost.

* Deliver Valu-Added Solutionde continually develop new products and industagieg production technologies that solve our
customers’ problems. We believe that our customalige our expertise, and we will continue to wotikwthem to enhance the
quality of their products

» Enhance Value of PortfolilWe will continue to further optimize our businesstfolio through divestitures, acquisitions and
strategic investments that enable us to focus smbsses in which we can achieve market, costeafthblogy leadership over the
long term. In addition, we intend to continue t@amnd our product mix into higher va-added product:

S-3
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Recent Developments — Results of Operations for th@uarter Ended March 31, 2006

The results presented in this section have not bedited and should not be taken as an indicatibthe results of operations to be
reported for any subsequent period or for the fisttal year.

Three Months
Ended March 31,

2005 2006
(in millions, except
per share data)

Net sales $ 1,47¢ $ 1,652
Operating profit 15€ 197
Net earnings (loss (20 117
Basic earnings per she $ (0.0¢) $ 0.7z
Diluted earnings per sha $ (0.0¢) $ 0.6¢

Net sales increased 12% to $1,652 milliortfierquarter compared to the same period lastgreaigher pricing with strong demand
mainly in the Chemical Products segment, as wedldatitional sales resulting from the acquisitiorfogtex. Net sales were partially
offset by negative currency impacts of 3%. Opegafirofit rose to $197 million compared to $156 il in the same period last year,
higher net sales, continued cost improvements @mdrl special charges helped to offset increasedmwaterial costs and $5 million in
option expense associated with the adoption of EARR). Net earnings increased significantly to®fdillion compared to a loss of
$10 million, primarily due to $102 million in lowénterest expense related to debt refinancing Db2Qower minority interest expense
related to our increased ownership of outstandieigiizse AG shares also contributed to the inclieaset earnings.

Diluted earnings per share were a record8@ofnpared to diluted loss per share of $0.08eérsdme period last year. The
improvement was driven by the reduction in minoiitierests and supported by continued strong bssiperformance.

Recent Business Highlight
« We broke ground on our state of the art emulsiangity in our Nanjing, China chemical comple
« We announced plans to invest in a new Cels® long fiber reinforced thermoplastics (LFT) compoimudplant in China

*We launched VAntage PIdg, the company’s next generation vinyl acetate maraechnology, at the Cangrejera, Mexico
facility.

* We continued to make progress on completing theezptout of remaining Celanese AG shareholdergtbing the cash
compensation for the minority shares at € 62.2%pare and signing a legal settlement with cer@imority shareholders. There
are currently less than 1 million minority sharesstanding

Segment Overvie\

» Chemical ProductsChemical Products demonstrated the strength gfdatsal franchise as the impact of recent capadtjtens in
acetyls were less than expected. Net sales inaéema $1,044 million to $1,169 million as pricitmprovements were driven by
high utilization across the industry and increasedrgy and raw material costs. Chemical Produstslznefited from the inclusit
of sales resulting from the Acetex acquisition, ebhinore than offset negative currency effects.oimgarison to exceptional rest
in the first quarter of 2005, operating profit dessed from $177 million to $162 million. Downstrepmducts experienced margin
recovery. Price increases in basic products didffeet increases in energy and raw material ¢

« Technical Polymers Ticondicona performed well as it continued to increasgenetration in key applications. Net sales dresa1
from $239 million to $231 million primarily due teegative currency effects. Higher pricing and iasexl volume more than offset
the loss of sales related to the C

()
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business which was divested in the fourth quart@005. Volumes improved, particularly in the GURCP and European
polyacetal (POM) businesses, primarily driven tstranger business environment in Europe. Operatiafit increased from

$39 million to $41 million compared to the sameipedast year on margin recovery. Pricing and sasings initiatives more than
offset increases in energy and raw material ¢

« Acetate ProductAcetate Productssignificantly improved performance reflects the d&fs of its ongoing revitalization efforts. M
sales increased by $2 million to $167 million congglto the same period last year as higher priaimjincreased flake volumes
more than offset lower volumes for tow. The lowewr tvolumes resulted from the shutdown of our Caaratiow plant while flake
sales increased to our recently expanded Chinaémtures. Operating profit increased by $13 millioi$23 million compared to
the same period last year. Higher pricing and gg/from the revitalization efforts more than offeeter overall sales volumes a
higher raw material and energy co:

» Performance ProductiPerformance Products continued to demonstratetttiegth of its core sweetener and food protection
businesses. Net sales increased $2 million to $#@®mcompared to the same period last year. Va@arfor Sunet? sweetener
increased, reflecting continued growth in the glddmverage and confectionary industry. PricingSanett declined as expected
while both volume and pricing for Sorbates increisethe quarter. Operating profit increased $4iamlto $17 million driven by
robust volume increases and cost savings initiat

« Equity and Cost InvestmenDividends received from equity and cost investmémtizled $24 million in the quarter compared to
$50 million in the same period last year due tarigrof dividend receipts in 2005. The income staatimpact, consisting of
earnings of equity investments and dividends frast mvestments, was $28 million compared to $28ani

« Cash Flow.The increase in net debt is primarily due to asealsincrease in working capital, the balance shmpact of foreign
exchange, and capital project spending. Cash astdaguivalents at the end of the period were $3lllbm a decrease of
$78 million from year end 200

« TaxesDue to updated earnings projections for each tagdiction and the accounting treatment of the reateof valuation
allowances under purchase accounting, our effetdixeate for the quarter was 28%, higher tharfdhecasted range of between
18% and 22%. The increase in the effective ratmissxpected to affect projected cash taxes duélipation of net operating
losses and the n-cash nature of the valuation allowance accountieattnent

Consolidated Statements of Operatic— Unaudited
Three Months Ended

March 31,
2005 2006
(in millions, except per

share data)
Net sales $ 1,47¢ $ 1,652
Cost of sale: (1,106 (1,285
Gross profit 372 367
Selling, general and administrative exper (159) (152
Research and development exper (23 (18)
Special charge (38) —
Foreign exchange gain, r 3 —
Gain on disposition of assets, | 1 —
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Three Months Ended
March 31,
2005 2006
(in millions, except per
share data)

Operating profit 15€ 197
Equity in net earnings of affiliate 15 21
Interest expens (a7¢) (72)
Interest incomt 15 8
Other income, ne 3 6

Earnings from continuing operations before tax andminority interests 13 161
Income tax provisiol (8) (45)

Earnings from continuing operations before minority interests 5 11€
Minority interests (25) —

Earnings (loss) from continuing operations (20) 11€
Earnings from operation of discontinued operati 10 1

Net earnings (loss (10) 117
Cumulative declared and undeclared preferred sloééend (2 3)

Net earnings (loss) available to common shareholde (12) 114

Earnings (loss) per common share — basic:

Continuing operation $ (0.1  $ 0.71

Discontinued operatior $ 0.07 $ 0.01
Net earnings (loss) available to common shareholds $ (0.0¢) $ 0.7z
Earnings (loss) per common shar— diluted:

Continuing operation $ (0.15) $ 0.6¢

Discontinued operatior $ 0.07 $ 0.0C
Net earnings (loss) available to common shareholder $ (0.08) $ 0.6¢&
Weighted average shares — basic 141.5 158.€
Weighted average share— diluted 141.7 171t
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Consolidated Balance Shee

ASSETS
Current assets:
Cash and cash equivalel
Restricted cas
Receivables
Trade receivables, n
Other receivable
Inventories
Deferred income taxe
Other asset

Total current assets

Investment:

Property, plant and equipment, |
Deferred income taxe

Other asset

Goodwill

Intangible assets, n

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:

affiliates
Trade payabl— third parties and affiliate
Other current liabilitie:
Deferred income taxe
Income taxes payab
Total current liabilities
Long-term debi
Deferred income taxe
Benefit obligations
Other liabilities
Minority interests
Shareholder equity:
Preferred stoc
Common stocl
Additional paic-in capital
Retained earning
Accumulated other comprehensive loss,
Total shareholde’ equity

Total liabilities and shareholders’ equity

Short-term borrowings and current installmentsoofg-term debt — third party and

December 31, March 31,
2005 2006
(unaudited)

(in millions)
39C 312
— 42
91¢ 1,00(¢
481 543
661 67¢
37 31
91 78
2,57¢ 2,684
77t 793
2,04( 2,03t
13¢ 12t
482 46¢
94¢ 92¢
481 487
7,44 7,521
15& 212
811 75C
787 762
36 16
224 24&
2,01: 1,98t
3,282 3,30€
28t 287
1,12¢ 1,11¢
44C 42C
64 65
337 348
24 13z

(126) (139

23k 34z
7,44F 7,521

S-7
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Segment Dat{!) — Unaudited
Three Months
Ended
March 31,
2005 2006
(in millions,
except per share
data)
Net Sales
Chemical Product 1,044 1,16¢
Technical Polymers Ticor 23¢ 231
Acetate Product 16t 167
Performance Produc 47 49
Other activities 12 61
Intersegment eliminatior (29) (25)
Total 1,47¢ 1,652
Operating Profit (Loss)
Chemical Product 177 162
Technical Polymers Ticor 39 41
Acetate Product 10 23
Performance Produc 13 17
Other activities (83 (46)
Total 15€ 197
Equity Earnings and Other
Income/(Expenses(@)
Chemical Product 14 9
Technical Polymers Ticor 12 14
Acetate Product — —
Performance Produc — —
Other activities (8) 4
Total 18 27
Depreciation and Amortization Expense
Chemical Product 34 38
Technical Polymers Ticor 15 16
Acetate Product 9 7
Performance Produc 3 4
Other activities 2 5
Total 63 ____ 1
(1) Other Activities primarily includes corporate seti general and administrative expenses and tiitsdsom AT Plastics and capti
insurance companie
(2) Includes equity earnings from affiliates and otineome/(expense), which is primarily dividends froost investment:

S-8
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Factors Affecting First Quarter 2006 Segment Netl8a Compared to First Quarter 20(

Volume Price Currency Other @ Total
(in percent)
Chemical Product D)% 8% ()% 8% 12%
Technical Polymers Ticor 1 3 (5) 2 3
Acetate Product (6) 7 0 0 1
Performance Produc 23 12 @) 0 4

(1) Primarily represents net sales of the Vinaand Acetex businesses, excluding AT Plastics assldb sales related to the COC
divestiture (Ticona)

Volume Price Currency Other ®) Total
(in percent)
Total Company (1)% 6% (3)% 10% 12%

Cash Dividends Receive

Three Months

Ended
March 31,
2005 2006
(in millions)
Dividends from equity investmen 36 17
Dividends from cost investmer 14 7
Total 50 24

S-9
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by the selling stockholde

Selling stockholders

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

Use of proceeds

Dividend policy

New York Stock Exchange symk

THE OFFERING

Shares of Series A common stock offe 35,000,000 shares

Funds affiliated with The Bdsione Group, L.P. and a fund affiliated with BarfikAmerica
Corporation. Se“Principal and Selling Stockholde”

158,562,161 shares

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

Our board of directors adopted &éqyoof declaring, subject to legally available fis a
quarterly cash dividend on each share of our comstmek at an annual rate initially equal to
approximately 1% of the $16 price per share iniiteal public offering of our Series A
common stock (or $0.16 per share) unless our bafadiectors, in its sole discretion,
determines otherwise, commencing the second quafr905. Pursuant to this policy, the
Company has paid quarterly dividends of $0.04 pareson August 11, 2005, November 1,
2005, February 1, 2006 and May 1, 2006. Howevergtis no assurance that sufficient cash
will be available in the future to pay such divideRkurther, such dividends payable to holder
of our Series A common stock dividend cannot bdadled or paid nor can any funds be set
aside for the payment thereof, unless we have grasét aside funds for the payment of all
accumulated and unpaid dividends with respectdctiares of our preferred stock, as
described below

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

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

CE
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Unless we specifically state otherwise, @fibimation in this prospectus supplement:

e assumes no exercise by the underwriter of its alletment option to purchase 5,250,000 additiohatss of common stock in this
offering; and

» excludes

« 11,252,972 shares of Series A common stock resdovaéssuance upon exercise of options granteett@am of our executive
officers, key employees and directc

« 2,468,546 additional shares of Series A commorksteserved for issuance in connection with our ggucentive plans; an

15,000,000 shares of Series A common stock resdovaéssuance upon conversion of our existing cotitvie perpetual
preferred stock

RISK FACTORS

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

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

Risks Related to Our Company

Upon completion of this offering, we will no longdre a “controlled company” within the meaning of éhNew York Stock Exchange
rules; however, we will be permitted to phase imta& corporate governance requirements over thaucse of 12 months.

Upon completion of this offering, affiliate$ the Sponsor will control less than a majorityttoé voting power of our outstanding common
stock. As a result, we no longer will be a “congdlcompany” within the meaning of the New York &dxchange rules and, thus, will be
required to have a board of directors comprisea wiajority of independent directors and nominating compensation committees compc
entirely of independent directors. However, we Wwél permitted to phase in these corporate goveenatgirements over the course of
12 months.

Under the New York Stock Exchange rules,Gbenpensation Committee and Nominating and Corp@ateernance Committee each
will be required to (1) have one independent doreapon the completion of this offering, (2) haveajority of independent directors within
90 days of the completion of this offering andI§@)comprised entirely of independent directors iwitine year of the completion of this
offering. In addition, our Board of Directors wile required to be comprised of a majority of indefent directors within one year of the
completion of this offering.

Accordingly, during the course of this phas@eriod, you will not have the same protectiofisrded to shareholders of companies that
are subject to all of the New York Stock Exchanggorate governance requirements.

Because our Sponsor will continue to be able torsfigantly influence us after this offering, the iffuence of our public shareholders
over significant corporate actions may be limiteahd conflicts of interest between our Sponsor arslar you could arise in the future.

Assuming the selling stockholders sell 35,000 shares of our Series A common stock in thesaetions, our Sponsor would
beneficially own (or have a right to acquire) apineately 31.7% of our outstanding Series A commimgls (approximately 28.6% of our
outstanding Series A common stock if the sellirglsiholders sell 40,250,000 shares). Under the tefrtise stockholders’ agreement
between us and certain of the Original Shareholthetisare affiliates of the Sponsor, such OrigBlahreholders are also entitled to designate
all nominees for election to our board of directansso long as they hold at least 25% of the tetdiing power of our Series A common stc
Thereatfter, although our Sponsor will not have glieit contractual right to do so, it may still minate directors in its capacity as a
stockholder. See “Certain Relationships and RelBtatly Transactions—Shareholders’ Agreement” inAnumual Report on Form 10-K for
the fiscal year ended December 31, 2005, whichdsrporated by reference herein. As a result, panSor, through its control over the
composition of our board of directors and its cohtf a significant percentage of the voting poweour Series A common stock, will
continue to have significant influence or effectoatrol over our decisions to enter into any cespmtransaction and will have the ability to
prevent any transaction that requires the approivatjuityholders, regardless of whether or not odtgiityholders believe that any such
transaction is in their own best interests. Fongpla, our Sponsor effectively could cause us toaradquisitions that increase our
indebtedness or to sell revenue-generating agseditionally, our Sponsor is in the business of mgknvestments in companies and may
from time to time acquire and hold interests inibesses that compete directly or indirectly with@sr Sponsor may also pursue acquisition
opportunities that may be complementary to ourriess, and as a result, those acquisition oppogsanitay not be available to us. So long as
our Sponsor continues to own a significant amo@iouo equity, it will continue to be able to signdintly influence or effectively control our
decisions.
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Our second amended and restated certifidatearporation renounces any interest or expegtaimat we have in, or right to be offered an
opportunity to participate in, specified busineppartunities. The second amended and restatedicadi of incorporation further provides
that none of the Original Shareholders (includimg $ponsor) or their affiliates or any director vibaot employed by Celanese (including
any non-employee director who serves as one obffigers in both his director and officer capadadier his or her affiliates has any duty to
refrain from (i) engaging in a corporate opporturiit the same or similar lines of business in whighor our affiliates now engage or prop
to engage or (ii) otherwise competing with us. didiion, in the event that any of the Original SHelders (including the Sponsor) or any
non-employee director acquires knowledge of a giatetnansaction or other business opportunity Wwhitay be a corporate opportunity for
itself or himself or its or his affiliates and f@elanese or its affiliates, such Original Sharebotit non-employee director has no duty to
communicate or offer such transaction or busineg®runity to Celanese Corporation or us and mkg sy such opportunity for
themselves or offer it to another person or entity.

The disposition by the Original Blackstone Sharelets of at least 90% of their equity interest wshitisfy a vesting condition under o
deferred compensation plan.

In December 2004, we approved, among otlwanitive and retention programs, a deferred compiensalan for executive officers and
key employees. The programs were intended to atignagement performance with the creation of shdehwalue. The deferred
compensation plan has an aggregate maximum amayable of $192 million over five years ending ir020The initial component of the
deferred compensation plan vested in 2004 and aidsip the first quarter of 2005. The remaining r@ggte maximum amount payable of
$163 million is subject to downward adjustmenhi fprice of our Series A common stock falls belbesdanuary 2005 initial public offering
price of $16.00 and vests as follows: (i) a poriianging from 26% to 37%, depending on the pardint) will vest annually over the next
four years based on continued employment with distla@ occurrence of a sale or other dispositiothkyOriginal Blackstone Shareholders
at least 90% of its equity interest in us, in whilsl Original Blackstone Shareholders receiveastla 25% cash internal rate of return on
equity interest (a “Qualifying Sale”) and (ii) thalance of the remaining amount payable will vestually based on the achievement of
specified performance criteria, including meetimgw@al earnings and cash flow targets, and the cace of a Qualifying Sale. After this
offering the Original Blackstone Shareholders Wwilve an equity interest of approximately 31.7%thdg point, it is likely that a disposition
by the Original Blackstone Shareholders of at 1888 of their equity interest will be a Qualifyiggle. Upon the occurrence of a Qualifying
Sale, the amount vested and payable under the@@®05 would be approximately $50 million.

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

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

In connection with these offerings, we, oxeautive officers and directors and the Originahi®nolders have agreed with the underwriter
not to sell, dispose of or hedge any shares oBewies A common stock or securities convertible artexchangeable for shares of our
Series A common stock, other than the securititssed this offering and subject to specified exweyst, during the 60-day period beginning
from the latter of the date of this prospectus seppnt, except with the prior written consent @ tinderwriter.

Subject to any antilution adjustments, an additional 12,000,000 ebarf our Series A common stock will be issuablerugonversion ¢
the shares of our existing 4.25% convertible perggireferred stock. We have reserved for issuttmeenaximum number of shares of our
Series A common stock issuable upon conversionuoggisting 4.25% convertible perpetual preferredtls. See “Description of Existing
Convertible Perpetual Preferred Stock”.
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The terms of our outstanding indebtedness and Dedagvlaw may restrict us from paying cash dividerms our Series A common
stock.

The terms of our senior credit facilities ahd indentures governing our senior subordinatédsand senior discount notes limit our
ability to pay cash dividends on any shares ofaaypital stock, including our Series A common stdokaddition, the certificate of
designations relating to our existing 4.25% corilbriperpetual preferred stock limits our abilitygay cash dividends on shareoof capita
stock that rank junior to or on parity with ours$as of preferred stock in certain circumstances."Bescription of Mandatory Convertible
Preferred Stock — Voting Rights”. In the future, may agree to further restrictions on our abilitypty dividends. To maintain our credit
ratings, we may be limited in our ability to payidiends so that we can maintain an appropriatd tewdebt. In addition, Delaware law
provides that we may pay dividends on our Serie@#mon stock only out of our surplus, or, if thex@o surplus, the amount of our net
profits for the fiscal year in which the dividendooirs and/or the preceding fiscal year. Our futlivedend policy depends on earnings,
financial condition, liquidity, capital requiremerdnd other factors. There is no guarantee thatilvpay dividends on shares of our Series A
common stock.

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

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

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

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

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

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

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accomparpiiogpectus and the documents incorporated hereiaefesence contain certain forward-
looking statements and information relating tohet are based on the beliefs of our managemenekhsisvassumptions made by, and
information currently available to, us. These stagats include, but are not limited to, statemehtaifiour strategies, plans, objectives,
expectations, intentions, expenditures, and assangand other statements contained in this pragpetipplement that are not historical
facts. When used in this document, words such rticipate,” “believe,” “estimate,” “expect,” “inteh)” “plan” and “project” and similar
expressions, as they relate to us are intendestktdify forward-looking statements. These statemegflect our current views with respect to
future events, are not guarantees of future pedac®a and involve risks and uncertainties that dfieult to predict. Further, certain forward-
looking statements are based upon assumptionsfasite events that may not prove to be accurate.

As used in this prospectus supplement, tim tBomination Agreement” refers to the dominatemd profit and loss transfer agreement
between CAG and our subsidiary, Celanese EuropdiitplombH & Co. KG, formerly known as BCP Crystatquisition GmbH & Co. KG,
a German limited partnershigkbmmanditgesellschaft, K{5the “Purchaser”), pursuant to which the Purchaseame obligated on
October 1, 2004 to offer to acquire all outstandinginary shares of CAG from the minority shareleosdof CAG in return for payment of f.
cash compensation in accordance with German lalan€se AG is incorporated as a stock corporatisktiengesellschaftAG) organized
under the laws of the Federal Republic of Germasyused in this prospectus supplement, the termGCrefers to (i) prior to the
organizational restructuring of Celanese and aedéits subsidiaries in October 2004 (the “Resgtrting”), Celanese AG and Celanese
Americas Corporation, their consolidated subsid&rtheir non-consolidated subsidiaries, ventundsogher investments, and (ii) following
the Restructuring, Celanese AG, its consolidatdéisliaries, its non-consolidated subsidiaries, wexgt and other investments, except that
with respect to shareholder and similar mattersrevtige context indicates, “CAG” refers to Celanage

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

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

Many factors could cause our actual respsformance or achievements to be materially diffiefrom any future results, performance
achievements that may be expressed or implied dy fwward-looking statements. These factors inelainong other things:

« changes in general economic, business, politicdiragulatory conditions in the countries or regionehich we operate

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

* changes in the price and availability of raw maitetiparticularly changes in the demand for, supfilyand market prices of fuel oil,
natural gas, coal, electricity and petrochemicathsas ethylene, propylene and butane, includimggés in production quotas in OPEC
countries and the deregulation of the natural gasstmission industry in Europ

« the ability to pass increases in raw material jgrime to customers or otherwise improve marginaugingrice increase
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« the ability to maintain plant utilization rates atdmplement planned capacity additions and expass

« the ability to reduce production costs and imprpraductivity by implementing technological improvents to existing plant:

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

« the ability to develop, introduce and market inrtoxeaproducts, product grades and applicationgjqudarly in the Ticona and
Performance Products segments of our busil

 changes in the degree of patent and other leg&dgiron afforded to our produci

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

« potential liability for remedial actions under exig or future environmental regulatior

« potential liability resulting from pending or futufitigation, or from changes in the laws, regwlas or policies of governments or other
governmental activities in the countries in which @perate

« changes in currency exchange rates and interest,

* changes in the composition or restructuring of usw subsidiaries and the successful completicarcqtiisitions, divestitures and
venture activities

« inability to successfully integrate current andufetacquisitions
* pending or future challenges to the Domination &grent; anc
* various other factors, both referenced and noteaefeed in this prospectus supplem:

Many of these factors are macroeconomic tnreeand are, therefore, beyond our control. Shoaklor more of these risks or
uncertainties materialize, or should underlyingiagstions prove incorrect, our actual results, gennce or achievements may vary
materially from those described in this prospestysplement, the accompanying prospectus and thexterds incorporated herein by
reference as anticipated, believed, estimated,ateggeintended, planned or projected. We neithtenth nor assume any obligation to update
these forward-looking statements, which speak aslpf their dates.
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USE OF PROCEEDS

The selling stockholders will receive all peeds from the sale of the shares of our Seriemnmn stock in this offering. We will not
receive any of the proceeds from the sale of shareasr Series A common stock by the selling stattters, including any sales pursuant to
the over-allotment option, if any. We will pay akpenses (other than transfer taxes) of the sedtimgkholders in connection with this
offering.

PRICE RANGE OF COMMON STOCK

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

Price Range
High Low

2005

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

Quarter ended March 31, 20 $ 22.0C $ 18.9(
Quarter ending June 30, 2006 (through May 9, 2 $ 22.7: $ 19.9¢

The closing sale price of our Series A comrsimtk, as reported by the New York Stock Exchangeylay 9, 2006 was $22.42. As of
May 9, 2006, there were 51 holders of record of®enies A common stock.

DIVIDEND POLICY

In July 2005, our board of directors adoequblicy of declaring, subject to legally availabl@ds, a quarterly cash dividend on each <
of our common stock at an annual rate initially@do approximately 1% of the $16 price per sharthe initial public offering of our
Series A common stock (or $0.16 per share) unlesbaard of directors, in its sole discretion, det@es otherwise, commencing the second
quarter of 2005. Pursuant to this policy, the Conypgaid quarterly dividends of $0.04 per share ogust 11, 2005, November 1, 2005,
February 1, 2006 and May 1, 2006. Based on the puwiftoutstanding shares of our Series A commatkstbe anticipated annual cash
dividend is approximately $25 million. However, thés no assurance that sufficient cash will belabke in the future to pay such dividend.
Further, such dividends payable to holders of @rieS A common stock dividend cannot be declargohat nor can any funds be set aside
for the payment thereof, unless we have paid oagiee funds for the payment of all accumulatedwmmhid dividends with respect to the
shares of our preferred stock, as described below.

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

We are required under the terms of our prefestock to pay scheduled quarterly dividendsjesitto legally available funds. For so long
as the preferred stock remains outstanding, (1\ilveot declare, pay or set apart funds for thgrpant of any dividend or other distribution
with respect to any junior stock or parity stockldR) neither we, nor any of our subsidiaries, vaillbject to certain exceptions, redeem,
purchase or otherwise acquire for consideratiofojustock or parity stock through a sinking fundotiherwise, in each case unless we have
paid or set apart funds for the payment of all angiated and unpaid dividends with respect to tlareshof preferred stock and any parity
stock for all preceding dividend periods. Pursuarthis policy, the Company paid the quarterly dands of $0.265625 on its existing
4.25% convertible
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perpetual preferred stock on August 1, 2005, Novamib 2005 and February 1, 2006. The anticipatedi@rcash dividend is approximately
$10 million.

The amounts available to us to pay cash didd is restricted by our subsidiaries’ debt ageres The indentures governing the senior
subordinated notes and the senior discount nasedialit, but do not prohibit, the ability of BChAy&tal US Holdings Corp. (“BCP Crystal”),
Crystal US Holdings 3 L.L.C. and their respectivubsdiaries to pay dividends. Any decision to dexknd pay dividends in the future will
made at the discretion of our board of directod will depend on, among other things, our resulisprations, cash requirements, financial
condition, contractual restrictions and other festbat our board of directors may deem relevant.

Under the Domination Agreement, any minositareholder of Celanese AG who elects not to tsedlhiares to the Purchaser will be
entitled to remain a shareholder of Celanese AGtameceive a gross guaranteed fixed annual payoretiteir sharesAusgleich) of €
3.27 per Celanese Share less certain corporate tae paid by Celanese AG in lieu of any futuxedend.

Under Delaware law, our board of directorymeclare dividends only to the extent of our “susp (which is defined as total assets at
fair market value minus total liabilities, minugsttory capital), or if there is no surplus, oubof net profits for the then current and/or
immediately preceding fiscal years. The value obgporation’s assets can be measured in a numtvesyef and may not necessarily equal
their book value. The value of our capital may Ogisted from time to time by our board of directbtd in no event will be less than the
aggregate par value of our issued stock. Our bofaditectors may base this determination on ouwarfaial statements, a fair valuation of our
assets or another reasonable method. Our boaiideotats will seek to assure itself that the statutequirements will be met before actually
declaring dividends. In future periods, our boairdicectors may seek opinions from outside valuafioms to the effect that our solvency or
assets are sufficient to allow payment of dividersagl such opinions may not be forthcoming. If weght and were not able to obtain such
an opinion, we likely would not be able to pay demds. In addition, pursuant to the terms of oafgred stock, we are prohibited from
paying a dividend on our Series A common stocksmdl payments due and payable under the prefetoet have been made.
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CAPITALIZATION
The following table sets forth our capitatina as of March 31, 2006.

You should read the information in this tainle€onjunction with our financial statements ahd hotes to those statements, “Selected
Historical Financial Data” and “Management’s Dissios and Analysis of Financial Condition and ResoftOperations” in our incorporated
documents.

As of
March 31, 2006
Actual
(in millions)
Cash and cash equivalel® $ 31z
Total debt:
Amended and restated senior credit facilit
Revolving credit facilitie(?) $ —
Term loan facility 1,71z
Senior subordinated not(®) 957
Senior discount note 38¢
Other deb 461
Total debt 3,51¢
Minority interest 65
Shareholder equity:
Preferred stock, $0.01 par value, 100,000,000 starthorized and 9,600,000 issued and outstanding
March 31, 200¢4) —
Series A common stock, $0.0001 par value, 400,@00sBares authorized and 158,562,161 issued ar
outstanding as of March 31, 20 —
Additional paic-in capital 343
Retained earnings (defic 132
Accumulated other comprehensive (lo (139
Total shareholde’ equity 342
Total capitalizatior 3,92¢

(1) Represents cash available to make acquisitionep@y additional existing indebtedness, to payr@steon debt, to pay dividends and to make loaiits ®ubsidiaries for
working capital and general corporate purpo

(2) The revolving credit facilities under the amendad eestated senior credit facilities provide forreavings of up to $600 million. As of May 8, 200 amounts have been
borrowed and $532 million was available for bornogs under the revolving credit facilities (takimgd account letters of credit issued under theluvg credit facilities).

(3) Includes the U.S. dollar equivalent of the edenominated notes and $3 million premium on thes%#®8lion aggregate principal amount of the nossied July 1, 200.
(4) 4.25% convertible perpetual preferred stock, wiiak an aggregate liquidation preference of $240omil
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PRINCIPAL AND SELLING STOCKHOLDERS

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

officers of Celanese Corporation, (iv) all direst@and executive officers as a group, and (v) eallimg stockholder.

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

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

The number of shares outstanding and theeptages of beneficial ownership are based on 138,66 shares of common stock of

Celanese Corporation issued and outstanding asagfay12006.

Amount and Nature of Beneficial Ownership of CommorStock 1)

Rights to
Acquire Total Percentage o Percentage o
Common Shares of Common Common Shares of Common Common
Stock Common Stock Stock Common Stock Stock
Beneficially Stock Beneficially Beneficially Stock Beneficially Beneficially
Owned Prior to Owned Owned to be Sold Owned Owned
Name of Prior to this Prior to Prior to in this After After this
Beneficial Owner this Offering Offering this Offering this Offering Offering this Offering Offering
Blackstone Capital Partners (Cayman) L
13 51,167,47 — 51,167,47 32.2% 20,093,16 31,074,30 19.6(%
Blackstone Capital Partners (Cayman) Ltd.
2@®) 3,548,61. — 3,548,61 2.2% 1,393,51" 2,155,09; 1.36%
Blackstone Capital Partners (Cayman) L
30 27,819,50 — 27,819,50 17.5% 10,924,55 16,894,94 10.6€6%
BA Capital Investors Sidecar Fund, L®) 6,592,301 — 6,592,301 4.2% 2,588,75 4,003,54. 2.52%
Stephen A. Schwarzm:®) 82,535,58. 61,55¢ 82,597,13 52.1% — 50,185,89 31.7%
Peter G. Petersc® 82,535,58 61,55¢ 82,597,13 52.1% — 50,185,89 31.%%
FMR Corp.®) 24,282,43 24,282,43 15.2% — 24,282,43 15.2%
David N. Weidmar(®) 619,56« 1,291,12. 1,910,68! 1.2% — 1,910,68! 1.2%
John J. Gallagher 1) 37,00( 124,10( 161,10( @ — 161,10( @
Lyndon E. Cole® 242,22. 504,75 746,97: @ — 746,97 @
Andreas Pohlman(®) 199,47¢ 415,67 615,15! @ — 615,15! @
Curtis S. Shav(®) 27,10C 130,00( 157,10( @ — 157,10( @
Chinh E. Chu(™ — — — @) — — @)
John M. Ballbacl®) 23,59¢ 12,31 35,90¢ @ — 35,90¢ @
James E. Barle®) 8,59¢ 12,31: 20,90¢ @ — 20,90¢ @
Benjamin J. Jenkin(? — — — @ — — @
William H. Joyce(®) 28,59¢ 12,31: 40,90¢ @ — 40,90¢ @
Anjan Mukherjee(® — — — @ — — @
Paul H. CNeill ©) 3,59¢ 12,31: 15,90¢ @ — 15,90¢ @
James A. Quell™ — — — @ — — @
Daniel S. Sandei®) 13,59¢ 12,31: 25,90¢ @ — 25,90¢ @
All directors and executive officers as a
group (18 persons 1,239,25. 2,662,96' 3,902,22. 2.4% — 3,902,22: 2.4%
Q) All information in this table assumes no exsecby the underwriter of its over-allotment optidgny. Following the payment of a special dividen holders of

Celanese Corporation’s Series B common stock inl 2005, all outstanding shares of Series B comistook automatically converted into shares of Cedane
Corporation’s Series A common stock pursuant toseeond amended and restated certificate of incatipo. As a result, Celanese Corporation curremdy no
Series B common stock outstanding. In additiona@ese Corporation has 9,600,000 shares of issukdustanding 4.25% convertible perpetual prefestedk which
are convertible into shares of Series A commonkstéb@ny time at a conversion rate of 1.25 shaf&edes A common stock for each share of prefestedk, subject 1
adjustments. The rights to acquire shares of constmrk relate to the rights to acquire within 6@slaf October 26, 2005, the identified number afrels of common
stock underlying the vested stock options held ibgodors, executive officers and Blackstone ManagrenPartners 1V, LLC
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Less than 1 percent of shares of common statdtanding (excluding, in the case of all directamsl executive officers individually and as a grosiares beneficially
owned by the affiliates of The Blackstone Group BAdCapital Investors Sidecar Fund, L.P., respetyi

Blackstone Capital Partners (Cayman) Ltd. laf/f@an 1"), Blackstone Capital Partners (Cayman) 2tffCayman 2"), and Blackstone Capital Partn€ayman) Ltd. 3
(“Cayman 3" and collectively with Cayman 1 and Cayn®, the “Cayman Entities”) are affiliates of Blackstone Group. The Cayman Entities and BA Cépitsestors
Sidecar Fund L.P. are the only selling stockholdethis offering. Blackstone Capital Partners (@ay) IV L.P. (“BCP IV")owns 100% of Cayman 1. Blackstone Far
Investment Partnership (Cayman) IV-A L.P. (“BFIRHd Blackstone Capital Partners (Cayman) IV-A I(“BCP IV-A") collectively own 100% of Cayman 2.
Blackstone Chemical Coinvest Partners (Cayman) LBCCP” and, collectively with BCP IV, BFIP and BOV-A, the “Blackstone Funds”) owns 100% of Cayn&an
Blackstone Management Associates (Cayman) IV LBMA”) is the general partner of each of the Blatkse Funds. Blackstone LR Associates (Cayman) i/ Lt
(“BLRA") is the general partner of BMA and may, teéore, be deemed to have shared voting and ineggtpower over shares of common stock of Celanese
Corporation. Mr. Chu, who serves as a Director efa@ese Corporation and is a member of the supepimard of CAG, is a non-controlling shareholdeBLRA and
disclaims any beneficial ownership of shares of wmm stock of Celanese Corporation beneficially advbg BLRA. Messrs. Peter G. Peterson and Stephen A.
Schwarzman are directors and controlling persoBL&A and as such may be deemed to share benedieiarship of shares of common stock of Celanespdtation
controlled by BLRA. Each of BLRA and Messrs. Peterand Schwarzman disclaims beneficial ownershiguoh shares. On January 25, 2005, Celanese Ctigpora
issued to Blackstone Management Partners IV L.(irCieu of granting such options to Directors afl@nese Corporation who are employees of The BilawsksGroup in
connection with Celanese Corporation’s regularal@ecompensation arrangements) options to acquirgggregate of 123,110 shares of Series A comtook, of
which options to acquire 61,555 shares are cugreéxiércisable. Messrs. Peterson and Schwarzmasoatmlling persons of Blackstone Management PesthéL.L.C.
and accordingly may be deemed to beneficially dwenshares subject to such options. The exercise fot such options is $16 per share. The addfessah of the
Cayman Entities, the Blackstone Funds, BMA and BLIR&/o Walkers SPV Limited, P.O. Box 908 GT, Geoigwn, Grand Cayman. The address of each of
Messrs. Peterson and Schwarzman is c/o The Blatk&ooup, 345 Park Avenue, New York, NY 101

BA Capital Investors Sidecar Fund, L.P. (“BAL8wns 4.2% of Celanese Corporation. BACI is ailiafé of Bank of America Corporation. BA Capitalddagement
Sidecar, L.P., a Cayman Islands limited partner§ BACI Management”), as the general partner of BAitas the power to vote and dispose of secutitid by BACI
and may therefore be deemed to have shared vaithgiapositive power over the shares of commorkstoat BACI may be deemed to beneficially own. BACM
Sidecar GP Limited, a Cayman Islands limited ligpiéxempted company (“BACM [”), as the generaltpar of BACI Management, has the shared power te and
dispose of securities held by BACI Management aag therefore be deemed to have shared voting apasitive power over the shares of common stodkBAL|

may be deemed to beneficially own. J. Travis Hamemployee of Bank of America, National Associatis the managing member of BACM | and, in sugbacity, has
shared power to vote and dispose of securitiesiiyeBIACM | and BACI Management, and may therefoeedeemed to have shared voting and dispositive poves the
shares of common stock that BACI may be deemeeéneficially own. Mr. Hain disclaims such beneficianership. BA Equity Investors, Inc., a subsidiafyBank of
America Corporation, is the sole limited partneB&fClI, but does not control the voting or dispasitiof any securities directly or indirectly ownegl BACI. The address
of each of the persons referred to in this pardgisd00 North Tryon Street, Floor 25, Bank of AmnarCorporate Center, Charlotte, NC 282

On February 14, 2006, FMR Corporation reported fieiatownership of 24,282,436 of the common share€elanese Corporation as of December 31, 2085fsnsole
power to vote or to direct the vote of 620,225 skaiThe address of FMR Corporation is 82 Devons$tireet, Boston, MA 0210

The address for each of Messrs. Weidman, Gadlagole, Pohimann, Shaw, Ballbach, Barlett, Jo@cBeill and Sanders is c/o Celanese Corporatié®1 W. LBJ
Freeway, Dallas, TX 752-6034.

Mr. Chu is a Senior Managing Director, Mr. Qaéé Senior Managing Director and Senior Operakaginer and Messrs. Jenkins and Mukherjee areipais of The
Blackstone Group. Messrs. Chu, Quella, Jenkinshamkherjee disclaim beneficial ownership of the gsaneld by affiliates of The Blackstone Group. @ddress for
each of Messrs. Chu, Quella, Jenkins and Mukhésjef® The Blackstone Group, 345 Park Avenue, NexskyYNY 10154,
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DESCRIPTION OF INDEBTEDNESS

Amended and Restated Senior Credit Facilities

On January 26, 2005, BCP Crystal entereddantended and restated senior credit facilities wiglyndicate of banks and other financial
institutions led by Deutsche Bank AG, New York Branas administrative agent, Deutsche Bank Seesiiitic. and Morgan Stanley Senior
Funding, Inc., as joint lead arrangers, DeutschekBecurities Inc., Morgan Stanley Senior Funding, and Banc of America Securities
LLC, as joint book runners, Morgan Stanley Senianding, Inc., as syndication agent, and Bank of Acae N.A., as documentation agent.

The amended and restated senior credittiasiprovide financing of approximately $2.5 billioThe amended and restated senior credit
facilities consist of:

» aterm loan facility in the aggregate amount ofragjnately $1.4 billion an€ 272 million with a maturity on April 6, 201:
» an approximate $228 million cre-linked revolving facility with a maturity on Apr, 2009; anc
* a$600 million revolving credit facility with a maity on April 6, 2009

BCP Crystal is the borrower under the teramléacility, and BCP Crystal and CAC are the ithitiarrowers under the credit-linked
revolving facility and the revolving credit facilit Certain of BCP Crystal’'s subsidiaries may begtested as additional borrowers under the
revolving credit facility. A portion of the revolng credit facility may be made available to BCP $Zay/s non-U.S. subsidiary borrowers in
euros. The revolving credit facility includes bosiiag capacity available for letters of credit and horrowings on same-day notice, referred
to as the swingline loans.

Interest Rate and Fee

The borrowings under the amended and ressateidr credit facilities bear interest at a rajaad to an applicable margin plus, at BCP
Crystal’s option, either (a) a base rate determmectkference to the higher of (1) the prime rdtBeutsche Bank AG, New York Branch and
(2) the federal funds rate plus 1/2 of 1% or (lJBOR rate determined by reference to the cosfsids for deposits in the currency of such
borrowing for the interest period relevant to sbolrowing adjusted for certain additional costse Bpplicable margin for borrowings under
the credit-linked revolving facility and the revolg credit facility is 1.50% with respect to basgerborrowings and 2.50% with respect to
LIBOR borrowings (in each case subject to a steprdbased on a performance test). The applicablgiméor borrowings under the euro
denominated portion of the term loan facility i8@% (subject to a step-down based on a performste

In November 2005, BCP Crystal amended itsraied and restated senior credit facilities to lotherapplicable margin for borrowings
under the U.S. dollar denominated portion of thietean facility from 2.25% to 2.00% (with respéctLIBOR borrowings) and from 1.25%
to 1.00% (with respect to base rate borrowingsaddition, a further reduction of such applicablergin to 1.75% (with respect to LIBOR
borrowings) and 0.75% (with respect to base rateolangs) is allowed if certain conditions are met.

In addition to paying interest on outstandimigncipal under the amended and restated seraditdacilities, BCP Crystal is required to
pay a commitment fee to the lenders under the vénglredit facility in respect of the unutilizedromitments thereunder at a rate equal to
0.75%. BCP Crystal is also required to pay a fgcige to the lenders under the credit-linked reing facility in respect of the total credit-
linked deposits thereunder at a rate equal to 2.&0fdject to a reduction based on a performante(f#as an amount equal to the
administrative costs for investing the credit-lidkeposits). BCP Crystal also pays customary lefteredit fees.
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Prepayment:
The amended and restated senior credittiasiliequire BCP Crystal to prepay outstanding tians, subject to certain exceptions, with:

*  75% (which percentage will be reduced to 508G Crystals leverage ratio is less than 3.00 to 1.00 forfesoal year ending on ¢
after December 31, 2005) of its excess cash f

* 100% of the net cash proceeds of all non-orglicaurse asset sales and casualty and condemmeatons, if BCP Crystal does not
reinvest or contract to reinvest those proceedsgets to be used in BCP Crystal’s business oat@mertain other permitted
investments within 12 months, subject to certaimithtions;

* 100% of the net cash proceeds of any incurrendebt other than debt permitted under the antadd restated senior credit
facilities, subject to certain exceptions; ¢

* 50% of the net cash proceeds of issuances of eguffelanese Holdings LLC" Celanese Holdin("), subject to certain exceptior

BCP Crystal may voluntarily repay outstandimans under the amended and restated senior &eilities at any time without premium
or penalty, other than customary “breakage” costis iespect to LIBOR loans.

Amortization

The term loan facility amortizes each yeaaimmamount equal to 1% per annum in equal quariestaliments, with the remaining amount
payable on April 6, 2011.

Principal amounts outstanding under the tfi@died revolving facility and the revolving creédacility are due and payable in full on
April 6, 2009.

Guarantee and Securit

All obligations under the amended and redtatmior credit facilities are unconditionally gamteed by Celanese Holdings and, subject to
certain exceptions, each of BCP Crystal's existing future domestic subsidiaries (other than BOpt@l's receivables subsidiaries), refel
to collectively as the U.S. Guarantors. The portbthe amended and restated senior credit fasliiorrowed by CAC, and any subsidiaries
designated as additional borrowers under the rawpleredit facility, is guaranteed by BCP Crystal.

All obligations under the amended and redtamior credit facilities, and the guaranteeso$é obligations (as well as cash managemen
obligations and any interest hedging or other sagneements), are secured by a first priority liarsabstantially all the assets of Celanese
Holdings, BCP Crystal and each U.S. Guarantoruufinlg, but not limited to, the following, and suttj¢o certain exceptions:

« apledge of the capital stock of BCP Crystakhie extent owned by Celanese Holdings, 100%et#pital stock of all
U.S. Guarantors, and 65% of the capital stock ohed BCP Crystal’'s non-U.S. subsidiaries thatiiectly owned by BCP Crystal
or one of the U.S. Guarantors; ¢

* asecurity interest in substantially all otteamrgible and intangible assets of Celanese HoldBg# Crystal and each U.S. Guarantor
(but excluding receivables sold to a receivabldsigliary under a receivables facilit

All obligations of each non-U.S. subsididasignated as an additional borrower under thelvigpcredit facility will be secured by a
pledge of the capital stock of such non-U.S. dlibgy.
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Certain Covenants and Events of Default

The amended and restated senior credittiasilcontain a number of covenants that, among diiregs, restrict, subject to certain
exceptions, the ability of Celanese Holdings aaditbsidiaries, to:

» sell assets

* incur additional indebtedness or issue preferrecks

* repay other indebtedne:

e pay dividends and distributions or repurchase ttegiital stock

+ create liens on asse

* make investments, loans, guarantees or adva

* make certain acquisition

* engage in mergers or consolidatio

* enter into sale and leaseback transacti

e engage in certain transactions with affilial

« amend certain material agreements governing BCBt&'s indebtednes:

» change the business conducted by Celanese Holdimhgs subsidiaries (including BCP Crysti
* enter into agreements that restrict dividends fsoisidiaries; an

e enter into hedging agreemer

In addition, the amended and restated sengdlit facilities require BCP Crystal to maintale tfollowing financial covenants:
* amaximum total leverage rati

e aminimum interest coverage ratio; ¢

* amaximum capital expenditures limitatic

The amended and restated senior credittiasilalso contain certain customary affirmativeamants and events of default. See
“Management’s Discussion and Analysis of Finan€iahdition and Results of Operations—Liquidity arapifal Resources—Cash Flows—
Liquidity—Covenants” in our Annual Report on Fort®-K for the fiscal year ended December 31, 200%ckvis incorporated by reference
herein, for a description of the ratios BCP Crys&akquired to maintain under the amended andtexssenior credit facilities.

Senior Subordinated Notes due 2014
General

In June and July 2004, Celanese Caylux (“Balux”) issued $1,225 million aggregate principaiount of $/s% U.S. Dollar-
denominated senior subordinated notes and € 20@mgdrincipal amount of 18/ s% Euro-denominated senior subordinated notes that
mature on June 15, 2014 in a private transactioisugject to the registration requirements underSacurities Act. In October 2004, BCP
Crystal assumed all rights and obligations of BGRIGXx under the senior subordinated notes. In Felpra005, BCP Crystal redeemed
approximately 35% of the aggregate principal amaditthe senior subordinated notes with a portiothefnet proceeds from the offering by
Celanese Corporation of its Series A common stockpaeferred stock that was contributed to BCP tahfer such purpose.
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Ranking

The senior subordinated notes are BCP Cigstahior subordinated unsecured obligations ank jumior in right of payment to all of
BCP Crystal’s existing and future senior indebtextneank equally in right of payment with all of BCrystal's existing and future senior
subordinated indebtedness; are effectively subatdain right of payment to all of BCP Crystal'dstixng and future secured indebtedness
(including obligations under the amended and redtaénior credit facilities), to the extent of ttsdue of the assets securing such
indebtedness; are structurally subordinated toldifations of each of BCP Crystal’s subsidiarieet fare not guarantors; and rank senior in
right of payment to all of BCP Crystal's future sutfinated indebtedness.

Optional Redemptior

The dollar senior subordinated notes ancethie senior subordinated notes may be redeemedcimcase, at BCP Crystal’s option, in
whole or in part, at any time prior to June 15,206t a redemption price equal to 100% of the jpadc@amount of the senior subordinated
notes redeemed, plus the greater of: (1) 1.0%epftthn outstanding principal amount of the senitmosdinated notes; and (2) the excess of
(a) the present value at such redemption datg tfdiredemption price of the senior subordina@sat June 15, 2009 (as set forth in the
table below), plus (ii) all required interest payrtseedue on the senior subordinated notes through I8, 2009 (excluding accrued but unpaid
interest), computed using a discount rate equidd@pplicable treasury rate as of such redempidde plus 50 basis points; over (b) the then
outstanding principal amount of the senior subat#id notes, plus accrued and unpaid interest aditiadhl interest, if any, to the
redemption date.

The dollar senior subordinated notes ancethie senior subordinated notes may be redeemedcincase, at BCP Crystal’s option, in
whole or in part, at any time on or after June2®)9, at the redemption prices (expressed as gageof principal amount) as set forth in
the table below, plus accrued and unpaid interestaalditional interest, if any, to the redemptiated if redeemed during the twelve month
period commencing on June 15 of the years set Fmitw:

Dollar Senior Subordinated Note

Period Redemption Price

2009 104.813%
2010 103.208¢
2011 101.6049
2012 and thereaftt 100.000%

Euro Senior Subordinated Note

Period Redemption Price

2009 105.188%
2010 103.4589
2011 101.7299
2012 and thereaftt 100.000%

In addition, at any time on or prior to Jurte 2007, (x) up to 35% of the aggregate princgmabunt of the dollar senior subordinated n
originally issued and (y) up to 35% of the aggregaincipal amount of the euro senior subordinaigtgs originally issued shall be
redeemable, in each case, in cash at BCP Crysiatian at a redemption price of 109.625% of th@gpal amount thereof in the case of the
dollar senior subordinated notes and 110.375%eptincipal amount thereof in the case of the serior subordinated notes, plus, in each
case, accrued and unpaid interest and additioteakist, if any, to the redemption date, with theaash proceeds of one or more equity
offerings;provided, howeverat least 65% of the original aggregate princgrabunt of dollar senior subordinated notes in tse®f each
redemption of dollar senior subordinated notes,aridast 65% of euro senior subordinated not#seircase of each
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redemption of euro senior subordinated notes, ¢th ease remains outstanding after each such redemgtdprovided, further, that such
redemption will occur within 90 days after the datewhich any such equity offering is consummated.

Change of Control

Upon the occurrence of a change of contrbictvis defined in the indenture governing the sesubordinated notes, each holder of the
senior subordinated notes has the right to re®@E Crystal to repurchase some or all of such l@ddenior subordinated notes at a
purchase price in cash equal to 101% of the prai@mount thereof, plus accrued and unpaid inteifesty, to the repurchase date.

Covenants

The indenture governing the senior subordimhaibtes contains covenants limiting, among othiegs, BCP Crystal’s ability and the
ability of its restricted subsidiaries to:

» incur additional indebtednes

» pay dividends on or make other distributions owurepase capital stock of BCP Crystal or its paegtities;
* make certain investment

e enter into certain types of transactions with &ffds;

» limit dividends or other payments by its restrictedbsidiaries to BCP Cryst:

* UuSe assets as security in other transactions

» sell certain assets or merge with or into other gamnies.

Events of Defaulli

The indenture governing the senior suborehaiotes also provides for events of default whiciny of them occurs, would permit or
require the principal of and accrued interest arthssenior subordinated notes to become or to blamecdue and payable.

As of March 31, 2006, BCP Crystal was in cbamze in all material respects with all covenaars provisions contained under the
indenture governing these notes.

Senior Discount Notes due 2014
General

In September 2004, our subsidiaries Crys&BHoldings L.L.C. and Crystal US Sub 3 Corp. lxilvely, “Crystal 3"), issued
$853 million aggregate principal amount at matuf®$13 million in gross proceeds) of their Senigsddunt Notes due 2014 (the “senior
discount notes”) consisting of $163 million aggregarincipal amount at maturity of its 10% SerieSénior Discount Notes (the “series A
notes”) and $690 million aggregate principal amatrhaturity of their 10/ 2% Series B Senior Discount Notes (the “series Bsi9t Prior
to October 1, 2009, interest will accrue on thd@egiscount notes in the form of an increase #irthccreted value. Cash interest payments
will be due and payable beginning on April 1, 20tOFebruary 2005, Crystal 3 redeemed approximés% of the aggregate principal
amount at maturity of the senior discount notedaiportion of the net proceeds from the offerigglelanese Corporation of its Series A
common stock and preferred stock that was contibtd Crystal 3 for that purpose.

Ranking

The senior discount notes are Crystal 3'®oased obligations and rank equally with all of &g} 3's future senior obligations and senior
to Crystal 3's future subordinated indebtednesg. §énior discount notes are effectively subordoh#ieCrystal 3's future secured
indebtedness to the extent of the assets sectmang t
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indebtedness and are structurally subordinatetl todebtedness and other obligations of Crystalstibsidiaries, including Celanese
Holdings and BCP Crystal.

Optional Redemptior

The senior discount notes may be redeem€dyatal 3's option, in whole or in part, at any ¢émrior to October 1, 2009, at a redemption
price equal to 100% of the accreted value of tmoseliscount notes redeemed, plus the greatdfptt.0% of the then outstanding accreted
value of the senior discount notes; and (2) thesxof (a) the present value at such redemptiaaddhe redemption price of the senior
discount notes at October 1, 2009 (as set forthartable below), computed using a discount rateleip the applicable treasury rate as of
such redemption date plus 50 basis points; oveth@h)hen outstanding accreted value of the seligoount notes.

The senior discount notes may be redeemezhdh case, at Crystal 3's option, in whole ordrt,pat any time on or after October 1, 2009,
at the redemption prices (expressed as percentdgemcipal amount) as set forth in the table belplus accrued and unpaid interest and
additional interest, if any, to the redemption déteedeemed during the twelve month period comeirenon October 1 of the years set forth
below:

Series A Note:

Period Redemption Price

2009 105.000%
2010 103.333%
2011 101.6679
2012 and thereaftt 100.000%

Series B Note:

Period Redemption Price

2009 105.2509
2010 103.500¢
2011 101.7509
2012 and thereafts 100.0009

In addition, at any time on or prior to Oatold, 2007, (i) up to 35% of the aggregate prirlcgpaount at maturity of the series A notes
may be redeemed at Crystal 3's option at a redemtiice of 110% of the accreted value thereofs pldditional interest, if any, to the
redemption date, with the proceeds of certain gqfferings; provided, however, at least 65% of dhiginal aggregate principal amount at
maturity of series A notes remains outstandingra&#&eh such redemption, and (ii) (x) up to 35%hefaggregate principal amount at maturity
of the series B notes may be redeemed at Crystai@ion at a redemption price of 110.500% of tt@eted value thereof, plus additional
interest, if any, to the redemption date, with exts of certain equity offerings; provided, howewatleast 65% of the original aggregate
principal amount at maturity of the series B natagains outstanding after each such redemptiofy)@il, but not less than all, of the
series B notes shall be redeemed at Crystal 3isropt a redemption price of 110.500% of the aedeialue thereof, plus additional interest,
if any, to the redemption date, with the proceddseatain equity offerings; in each case providédt such redemption will occur within
90 days after the date on which such equity oftpisnconsummated.

Change of Control

Upon the occurrence of a change of contrbiciwvis defined in the indenture governing the sediscount notes, each holder of the senior
discount notes has the right to require Crystal @purchase some or all of such holder’'s sengradint notes at a purchase price in cash
equal to 101% of the accreted value thereof, ptasugd and unpaid interest and liquidated damaigasy, to the repurchase date.
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Covenants

The indenture governing the senior discowtés contains covenants limiting, among other higyystal 3's ability and the ability of its
restricted subsidiaries to:

incur additional indebtedness or issue preferrecks

pay dividends on or make other distributions ourepase capital stock of Crystal 3 or make othstricted payments
make certain investment

enter into certain types of transactions with efds;

limit dividends or other payments by its restrickedbsidiaries to Crystal 3 or other restricted &libges;

sell certain assets or merge with or into other gamnies,

Events of Defaulli

The indenture governing the senior discowtés also provides for events of default whiclan§ of them occurs, would permit or require
the accreted value of and accrued interest on semior discount notes to become or to be declanedadd payable.

As of March 31, 2006, Crystal 3 was in coraptie in all material respects with all covenant$ provisions contained under the indenture
governing the senior discount notes.
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SHARES ELIGIBLE FOR FUTURE SALE

We cannot predict what effect, if any, markaies of shares of common stock or the availghifishares of Series A common stock for
sale will have on the market price of our Seriesofnmon stock. Nevertheless, sales of substantialata of Series A common stock in the
public market, or the perception that such salesdcoccur, could materially and adversely affeet tharket price of our common stock and
could impair our future ability to raise capitatdbigh the sale of our equity or equity-related siées at a time and price that we deem
appropriate.

As of May 8, 2006, we had a total of 158,362, shares of Series A common stock outstandingh®butstanding shares, the shares sold
in our January 2005 initial public offering anddar November 2005 and December 2005 offering bysétiing stockholders are, and the
shares sold in this offering will be, freely tratialvithout restriction or further registration umdee Securities Act, except that any shares
by our “affiliates,” as that term is defined undRarle 144 of the Securities Act, may be sold onlgampliance with the limitations described
below. The remaining outstanding shares of SeriestAmon stock will be deemed “restricted securitassthat term is defined under
Rule 144. Restricted securities may be sold imptigic market only if registered or if they qualfigr an exemption from registration under
Rule 144 or 144(k) under the Securities Act, wrdch summarized below.

Subject to the lock-up agreements descrilsdalband the provisions of Rule 144, approximat)y367,139 million additional shares of
our common stock will be available for sale in public market after the expiration of any such lagkperiod (subject to volume limitations
and other conditions under Rule 144).

In general, under Rule 144 as currently feaf a person (or persons whose shares are rddoitee aggregated), including an affiliate,
who has beneficially owned shares of our commockstor at least one year is entitled to sell in &mge month period a number of shares
that does not exceed the greater of:

* 1% of the the-outstanding shares of common stock or approximdt&ymillion shares; an

» the average weekly reported volume of tradmthe common stock on the New York Stock Exchangéend the four calendar weeks
preceding the date on which notice of sale is filtbject to restriction:

Sales under Rule 144 are also subject to erasfrsale provisions and notice requirements arte availability of current public
information about us.
Lock-Up Agreements

We and the selling stockholders have agreat] without the prior written consent of the uvdeter, we and they will not, during the
period ending 60 days after the date of this prossesupplement:

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

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

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

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

» the sale of shares of our Series A common stotike@inderwriter in this offering
« theissuance by us of shares of Series A constauk upon conversion, redemption, exchange @ratise pursuant to the terms of
our convertible perpetual preferred stock, or ufi@nexercise ¢
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an option, or a warrant or a similar securityh@ conversion of a security outstanding on the tateof and reflected in this
prospectus supplement and the accompanying prasp

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

» permitted sales and transfers by us of Series Anvamstock under the Celanese Americas Retiremesim@aPlan

« distributions of shares of Series A common lstarcany security convertible into Series A comnstock to limited partners or
stockholders of the selling stockholders, provitteat the recipients of such Series A common stogketo be bound by the
restrictions described in this paragraph for theaimder of sucl6C-day period;

« the issuance of Series A common stock in cameevith the acquisition of, a joint venture with a merger with, another company,
and the filing of a registration statement withpest thereto, provided that, subject to certaireptons, the recipients of such
Series A common stock agree to be bound by thaatishs described in this paragraph for the remairof suct6C-day period;

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

» the filing of a registration statement pursuarntti® registration rights of any of the selling stocklers.
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE TAX
CONSEQUENCES TO NON-U.S. HOLDERS

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

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

e anindividual citizen or resident of the United t6&

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

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

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

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

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

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

Dividends

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

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

If we determine, at a time reasonably clasthé date of payment of a distribution on our & A common stock, that the distribution will
not qualify as a dividend because we will have fiisient current and accumulated earnings and fwofie may elect not to withhold any
United States federal income tax on the distribbuie permitted by Treasury regulations. If we ather withholding agent withholds tax on
any such distribution that is made during a taxgbke for which we have insufficient current andwraulated earnings and profits, you may
be entitled to a refund of the tax withheld, whychu may claim by filing a United States tax returhough no assurance can be given, we
believe that we will have current earnings andipgafs determined for United States federal inctarepurposes for the current year, althc
we do not presently believe we will have any acciated earnings and profits. Because our earnindggasfits in future years will depend in
significant part on our future profits or lossesiieh we cannot accurately predict, we do not kndvetlver we will have current earnings and
profits in the future.

Gain on Disposition of Series A Common Stock

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

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

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

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

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

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

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

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

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

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

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

Under the terms and subject to the conditmmgained in the underwriting agreement dateditie of this prospectus supplement, among
Celanese Corporation, the selling stockholders@oidman, Sachs & Co., which we refer to as the nmder, the underwriter has agreed to
purchase, and the selling stockholders have adoesell to the underwriter, severally, 35,000,068res of Series A common stock.

The underwriter is offering the shares ofi& A common stock subject to its acceptance osktaees from us and subject to prior sale.
The underwriting agreement provides that the olibga of the underwriter to pay for and acceptwgl of the Series A common stock
offered by this prospectus supplement are sulgeittet approval of certain legal matters by its alimnd to certain other conditions. The
underwriter is obligated to take and pay for altteé shares of Series A common stock offered y/ghospectus supplement and the
accompanying prospectus if any such shares ara.téd@vever, the underwriter is not required to tak@ay for the shares covered by the
underwriter’s over-allotment option described below

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

The selling stockholders have granted tautierwriter an option, exercisable for 30 days ftomdate of this prospectus supplement, to
purchase up to an aggregate of 5,250,000 addit&hraaks of Series A common stock at the same peicehare to be paid by the underwriter
for the other shares offered hereby. The underwmiiy exercise this option solely for the purpokeowering overallotments, if any, made
connection with the offering of the shares of SeAecommon stock offered by this prospectus supetenif the underwriter’'s oveaotment
option is exercised in full, the total proceedshi® selling stockholders would be $847,262,500.

We and the selling stockholders have agreat] without the prior written consent of the uvdeter, we and they will not, during the
period ending 60 days after the date of this prosesupplement:

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

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

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

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

» the sale of shares of our Series A common stotike@inderwriter in this offering

« the issuance by us of shares of Series A constauk upon conversion, redemption, exchange @ratise pursuant to the terms of
our convertible perpetual preferred stock or ugmexercise of an option, or a warrant or a sinsigaurity or the conversion of a
security outstanding on the date hereof and refteit this prospectus supplement and the accompgupyospectus
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« the grants by us of options or stock, or tlsedmce by us of stock, under our benefit plangh@filing of one or more registration
statements covering such issuances or grants)ildedadn this prospectus supplement and the accoyipgprospectus

e permitted sales and transfers by us of Series Anvamstock under the Celanese Americas Retiremesim@aPlan

« distributions of shares of Series A common lstarcany security convertible into Series A comnstock to limited partners or
stockholders of the selling stockholders, provitteat the recipients of such Series A common stogketo be bound by the
restrictions described in this paragraph for theaimder of sucl6C-day period;

« the issuance of Series A common stock in cameevith the acquisition of, a joint venture with a merger with, another company,
and the filing of a registration statement withpest thereto, provided that, subject to certairepkions, the recipients of such
Series A common stock agree to be bound by theatsns described in this paragraph for the remairof suct6C-day period;

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

» the filing of a registration statement pursuarnti® registration rights of any of the selling stiocklers.

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

In order to facilitate the offering of therf&s A common stock, the underwriter may engageainsactions that stabilize, maintain or
otherwise affect the price of the Series A comntocks Specifically, the underwriter may sell moteck than it is obligated to purchase
under the underwriting agreement, creating a ghmsition. A short sale is covered if the short posiis no greater than the number of shares
of stock available for purchase by the underwuiteder the over-allotment option. The underwritar clbse out a covered short sale by
exercising the over-allotment option or purchastagk in the open market. In determining the soofcgock to close out a covered short
sale, the underwriter will consider, among othéndh, the open market price of stock comparedéatice available under the ovatetment
option. The underwriter may also sell stock in esgcef the over-allotment option, creating a nakemrtsposition. The underwriter must close
out any naked short position by purchasing stodkénopen market. A naked short position is mdwelyito be created if the underwriter is
concerned that there may be downward pressureeoprite of the Series A common stock in the operketafter pricing that could
adversely affect investors who purchase in thisraffy. In addition, to stabilize the price of theri®s A common stock, the underwriter may
bid for, and purchase, Series A common stock iroffen market. Any of these activities may stabitizenaintain the market price of the
Series A common stock above independent markelsleVbe underwriter is not required to engage @séhactivities, and may end any of
these activities at any time.

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

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

We, the selling stockholders and the undeéewhave agreed to indemnify each other again&tiodiabilities, including liabilities under
the Securities Act.

In relation to each Member State of the EaespEconomic Area which has implemented the Praspé&rective, the underwriter has
represented and agreed that with effect from acdldiding the date on which the Prospectus Diredvmplemented in that Member State it
has not made and will not make an offer of shareke public in that Member State, except thatdiynwith effect from and including such
date, make an offer of shares to the public in khamber State:

(a) at any time to legal entities which an¢harised or regulated to operate in the finantiatkets or, if not so authorised or regula
whose corporate purpose is solely to invest in 15&es]
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(b) at any time to any legal entity which Ihae or more of (1) an average of at least 250 eyg#s during the last financial year; (¢
total balance sheet of more than € 43,000,000 3ndn(annual net turnover of more than € 50,000,88@hown in its last annual or
consolidated accounts;

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

For the purposes of the above, the expressidioffer of shares to the public” in relationaoy shares in any Member State means the
communication in any form and by any means of sigfit information on the terms of the offer and shares to be offered so as to enable an
investor to decide to purchase or subscribe theeshas the same may be varied in that Member Byad@y measure implementing the
Prospectus Directive in that Member State and tipeession Prospectus Directive means Directive ZA0FEC and includes any relevant
implementing measure in that Member State.

The underwriter has represented and agreddttihas only communicated or caused to be comeated and will only communicate or
cause to be communicated an invitation or inducértmeangage in investment activity (within the miegnof Section 21 of the Financial
Services and Markets Act 2000) in connection whkhissue or sale of the shares in circumstancebiich Section 21(1) of such Act does not
apply to us and it has complied and will complyhaall applicable provisions of such Act with respcanything done by it in relation to any
shares in, from or otherwise involving the Unitesh¢gddom.

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

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

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

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

NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

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

Representations of Purchasers

By purchasing shares of Series A common sito€kanada and accepting a purchase confirmatmirehaser is representing to us, the
selling stockholders and the dealer from whom tinelpase confirmation is received that:

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

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

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

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

Rights of Action — Ontario Purchasers Only

Under Ontario securities legislation, certaimchasers who purchase a security offered byptiispectus supplement and the
accompanying prospectus during the period of thistion will have a statutory right of action forrdages, or while still the owner of the
Series A common stock, for rescission against dstlaa selling stockholders in the event that tihésspectus supplement or the accompan
prospectus contains a misrepresentation withouatrdep whether the purchaser relied on the missgprtation. The right of action for
damages is exercisable not later than the eafli€8@ days from the date the purchaser first hawkadge of the facts giving rise to the ca
of action and three years from the date on whighmaant is made for the Series A common stock. Tdpet f action for rescission is
exercisable not later than 180 days from the datelich payment is made for the Series A commockstid a purchaser elects to exercise
the right of action for rescission, the purchasiirivave no right of action for damages againsbuthe selling stockholders. In no case will
the amount recoverable in any action exceed tloe @t which the Series A common stock were offépdtie purchaser and if the purchas:
shown to have purchased the securities with knaydexf the misrepresentation, we and the sellingksimlders will have no liability. In the
case of an action for damages, we and the seliowisolders will not be liable for all or any panti of the damages that are proven to not
represent the depreciation in value of the SeriesAmon stock as a result of the misrepresentagitad upon. These rights are in addition
to, and without derogation from, any other rightsemedies available at law to an Ontario purchales foregoing is a summary of the ric
available to an Ontario purchaser. Ontario puratsasteould refer to the complete text of the reléwtatutory provisions.

Enforcement of Legal Rights

All of our directors and officers as wellthg experts named herein and the selling stockielday be located outside of Canada and,
result, it may not be possible for Canadian puretrsat effect service of process within Canada wmoar those persons. All or a substantial
portion of our assets and the assets of those pereay be located outside of Canada and, as d,résoay not be possible to satisfy a
judgment against us or those persons in Canadaaiforce a judgment obtained in Canadian coudimagus or those persons outsidt
Canada.

S-37




Table of Contents

Taxation and Eligibility for Investment

Canadian purchasers of Series A common stalld consult their own legal and tax advisorhwétspect to the tax consequences of an
investment in the Series A common stock in theitipalar circumstances and about the eligibilitytld Series A common stock for
investment by the purchaser under relevant Candeigslation.

VALIDITY OF THE SHARES

The validity of the shares of common stockéosold hereunder will be passed upon for us bypSon Thacher & Bartlett LLP, New
York, New York, and for the underwriter by DavisliP& Wardwell, New York, New York. A private investent fund comprised of selected
partners of Simpson Thacher & Bartlett LLP, memludrheir families, related parties and others oamnsnterest representing less than 1°
the capital commitments of funds affiliated withr dargest shareholder, The Blackstone Group.
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PROSPECTUS

9 Celanese
CELANESE CORPORATION

SERIES A COMMON STOCK
PREFERRED STOCK
DEPOSITARY SHARES

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

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

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

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

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

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

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

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

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

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

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

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

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

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

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

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

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

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

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

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

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

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

Chemical Products

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

Technical Polymers Ticoni

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

Acetate Product:

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

Performance Product:

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

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




Table of Contents

SUMMARY

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

Common Stock

Preferred Stock

Terms Specified in
Prospectus Supplement

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

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

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

a free writing prospectus, unless the context @ttserrequires

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

potential liability for remedial actions under diig or future environmental regulatior

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

changes in currency exchange rates and interest,

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

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

various other factors, both referenced and noteeafsd in this prospectt

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

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

RATIO OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED STOCK DIVIDENDS

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

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

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

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

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

Authorized Capitalization

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

Common Stocl

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

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

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

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

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

» the designation of the serie

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

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

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

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

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

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

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

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

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

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

Classified Board of Directors

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

Conflicts of Interest

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

Removal of Directors

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

No Cumulative Voting

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

Calling of Special Meetings of Stockholders

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

Stockholder Action by Written Consent

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

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

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

Supermajority Provisions

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

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

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

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

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

Limitations on Liability and Indemnification of Off icers and Directors

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

» for breach of duty of loyalty

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

« for transactions from which the director derivegnoper personal benef

Our second amended and restated certifidateorporation and by-laws provide that we mustemnify our directors and officers to the
fullest extent authorized by the DGCL. We are &spressly authorized to advance certain expenselsiding attorneys’ fees and
disbursements and court costs) and
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carry directors’ and officers’ insurance providimgiemnification for our directors, officers and teén employees for some liabilities. We
believe that these indemnification provisions amlirance are useful to attract and retain qualdiegttors and executive officers.

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

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

Delaware Anti-takeover Statute

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

Transfer Agent and Registrar

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

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

Authorized but Unissued Capital Stock

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

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

General

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

Dividends

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

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

Conversion Rights

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

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

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

Make Whole Payment Upon the Occurrence of a Fundanmeal Change

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

Adjustments to the Conversion Rate

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

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

Optional Redemption

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

Designated Event

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

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

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

Liguidation Preference

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

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

General

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

» designation

* number of shares that constitute the se

« dividend rate, or the method of calculating thaakwd rate

» dividend periods, or the method of calculatingdheédend periods

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

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

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

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

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

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

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

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

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

The depositary shares will be evidenced poditary receipts issued under the deposit agreeitfigou purchase fractional interests in
shares of the related series of preferred stoakwith receive depositary receipts as describeth@applicable prospectus supplement. While
the final depositary receipts are being preparedmay order the depositary to issue temporary digppseceipts substantially identical to
final depositary receipts although not in finalrforThe holders of the temporary depositary receifitde entitled to the same rights as if
they held the depositary receipts in final formIdéws of the temporary depositary receipts can &xga them for the final depositary receipts
at our expense.

15




Table of Contents

PLAN OF DISTRIBUTION
We and/or the selling stockholders, if apgilie, may sell the securities in any of three w@@ysn any combination):
e through underwriters or deale
« directly to a limited number of purchasers or wirale purchaser; ¢
» through agents
The prospectus supplement will set forthtdrens of the offering of such securities, including
« the name or names of any underwriters, dealergamta and the amounts of securities underwrittgguachased by each of them,

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

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

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

» ata fixed price or at prices that may be chan

» at market prices prevailing at the time of s

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

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

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

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

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

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

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

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

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

VALIDITY OF THE SECURITIES

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

EXPERTS

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

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