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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, DC 20549

FORM 8-K
CURRENT REPORT PURSUANT

TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934

Date of report (Date of earliest event reported) January 24, 200&

Celanese Corporation

(Exact Name of Registrant as Specified in Its Gira

Delaware

(State or Other Jurisdictic of Incorporation)

001-32410 98-042072¢€

(Commission File Numbe! (IRS Employer Identification No

1601 West LBJ Freeway
Dallas, Texas 752346034

(Address of Principal Executive Office (Zip Code)

(972) 90-4500

( Registrar’'s Telephone Number, Including Area Co

Not Applicable

(Former Name or Former Address, if Changed Sinet Raport)

Check the appropriate box below if the F&4K filing is intended to simultaneously satishetfiling obligation of the registrant under anytlo¢ following
provisions (see General Instruction A.2. below):

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

O Soliciting material pursuant to Rule 14a-12 emithe Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant te R4d-2(b) under the Exchange Act (17 CFR 240.1(Ji)-2
|

Pre-commencement communications pursuant te Rag-4(c) under the Exchange Act (17 CFR 240.18p-4




Iltem 1.01 Entry Into a Material Defitive Agreement
Shareholders’ Agreement

On January 26, 2005, upon completion of the offg(the “ Offering”) described in the Registration Statement on F6rh (File No. 333-120187) (the “ Registration
Statement) filed by Celanese Corporation (the “ Corporatipmunder the Securities Act of 1933, as amendee (t8ecurities Act) and the related Registration
Statement on Form S-1 (File No. 333-122180) filgdh® Corporation pursuant to Rule 462(b) of tHesw@and regulations of the Securities and Exch&uagamission
under the Securities Act (together with the Regtgin Statement, the “Registration Statements®,3bcond Amended and Restated Shareholders’ Agreelaied
January 18, 2005, by and among the CorporatiorgkBtane Capital Partners (Cayman) Ltd. 1, Blackst@apital Partners (Cayman) Ltd. 2, Blackstone taapi
Partners (Cayman) Ltd. 3 and BA Capital Investade&r Fund, L.P. (the “ Shareholdefgireement’), became effective. The Shareholders’ Agreenpeatides
that Blackstone Capital Partners (Cayman) Ltd.lacBstone Capital Partners (Cayman) Ltd. 2 and&tane Capital Partners (Cayman) Ltd. 3 (colledyivihe “
Stockholders) are entitled to designate all nominees for etetto the Board of Directors of the Corporation $o long as they hold at least 25% of the totaihep
power of the Corporation’s capital stock. Thereafalthough the Stockholders will not have an iexptontractual right to do so, they may still nioiate directors of
the Corporation in their capacity as stockholdérse Shareholders’ Agreement also provides thatBafital Investors Sidecar Fund, L.P._(“* BATIhas the right to
designate one non-voting observer to the Boardiddibrs of the Corporation. Under the Sharehadégreement, BACI has agreed not to sell, dispafser hedge
any of the shares of the Corporation’s common st by BACI for a period of six months after t@mpletion of the Offering, except for transfedst¢ BACI
affiliates or to the Stockholders, (ii) in connectiwith the right of another selling Stockholdergguire BACI to concurrently transfer its sharesnoconnection with
BACI’s co-sale rights under the Shareholders’ Agreat, or (iii) pursuant to the rights set forthfie Registration Rights Agreement described belbwaddition, for
a period of six months after the completion of @féering, any transfers by BACI of the shares & @orporation’s common stock are subject to a riglfirst refusal
of the other Stockholders, except for transferso(BACI affiliates, (ii) in connection with thegit of another selling Stockholder to require BA€koncurrently
transfer its shares or in connection with BACI'ssade rights under the agreement, or (i) pursti@arnhe rights set forth in the Registration Rightgeement. For a
period of six months after the completion of thée@ihg, transfers by the Stockholders, other th&CB of shares of the Corporation’s common stogkesenting
more than 5% of the outstanding shares, are sulgjext-sale rights by BACI. In addition, transféssthe Stockholders of at least a majority of @wporation’s
common stock give the selling Stockholder the rightequire the other Stockholders to concurreméypsfer their common stock of the Corporatione Th
Shareholders’ Agreement provides that the Corpamaiiill indemnify the Stockholders and their redpexaffiliates, directors, officers and represéines for




losses relating to the Tender Offer (as such terdescribed in the Registration Statements) aret oéfated transactions.
Registration Rights Agreement

On January 26, 2005, upon completion of the Offgdascribed in the Registration Statements, th@@ation, the Stockholders and BACI entered intoAmended
and Restated Registration Rights Agreement (thedifration Rights Agreemefjt Pursuant to the Registration Rights AgreenteatCorporation may be required
to register a sale of its shares held by the Stidens. Under the Registration Rights Agreemd,Stockholders have a right to request the Cotipor#o register
the sale of shares of the Corporation’s commonrkshedd by them, including by making available sthrefjistration statements permitting sales of shafdise
Corporation’s common stock held by the Stockholdetis the market from time to time over an extengedod. In addition, the Stockholders have atrighinclude
their shares in registered offerings initiated sy €orporation. In both cases, the maximum nurobshares of the Corporation’s common stock forolitthe
Stockholders might request registration is limitgtthe number of shares of the Corporation’s comstook that, in the opinion of the managing undéesycan be
sold without having a negative effect on the offgri Under the Registration Rights Agreement thep@mtion is obligated to indemnify the Stockhokleheir
respective affiliates, directors, officers and emgntatives, and each underwriter and their g#8iafor losses relating to any material misstatgroe material
omissions of facts in connection with the registrabf the Stockholdershares of the Corporation. Immediately after thimpletion of the Offering, the Stockhold¢
owned 99,377,885 shares of the Corporation’s S&iesmmon stock entitled to the registration righits addition, if the underwriters’ over allotmeoytion to
purchase up to 7,500,000 additional shares of Sé&rieommon stock in connection with the Offeringna exercised in full, the Stockholders will beited to receive
a stock dividend, which the Corporation intendgéalare and pay shortly following the expiratiortlod over-allotment option, of the number of shareSeries A
common stock equal to (A) 7,500,000 minus (B) tteia number of shares of Series A common stockttieaunderwriters purchase from the CorporatiSoch
shares of Series A common stock will also be etitb the registration rights.

Sponsor Services Agreement

On April 6, 2004, the Corporation, Celanese HolgihgC, an indirect wholly owned subsidiary of ther@oration (* Holdcd’) and Blackstone Management Partners
IV L.L.C., an affiliate of the Stockholders (theAtlvisor”) entered into a monitoring fee agreement undeiclvthe Advisor agreed to provide certain structgyi
advisory and management services to subsidiaridgeaCorporation for a twelve-year period, unlesdier terminated as provided in the monitoring éggeement.

The annual monitoring fee under this monitoring dgeeement was equal to the greater of $5 millio2% of the Corporatios’ EBITDA for the preceding fiscal yee
Upon the occurrence of certain events, includingné@ial public offering of the Corporation’s stocthe Advisor was




entitled under the monitoring fee agreement toiveca lump sum payment equal to the then presdaéaf all current and future monitoring fees pdgamder the
monitoring fee agreement, assuming the agreemenst twderminate upon the twelfth anniversary ofdiaée of the Advisor’s election to receive the lusom
payment. In connection with, and effective updwe, completion of the Offering, the Corporation adeshand restated the monitoring fee agreement aotrsa whict
the Corporation, Holdco and the Advisor terminateel monitoring services provided by the Advisor arglibsidiary of the Corporation paid the Advis¢ermination
fee of $35.0 million. The amended and restatedexgent, which is referred to as the “sponsor sesvagreement,” provides the Advisor with a rightist refusal to
provide the Corporation and its subsidiaries witfaficial advisory services in exchange for mutuafiyeeable compensation. This right of first rafwsll terminate
when the Advisor and its affiliates directly or irgttly hold less than 10% of the Corporation’sstamding common stock. The Corporation will indéynthe
Advisor and its affiliates and their respectivetpars, members, directors, officers, employees)iagnd representatives for any and all lossetinglto the services
contemplated by the monitoring fee/sponsor senaggeements and the engagement of the Advisor pairso, and the performance by the Advisor of #nwises
contemplated by, the monitoring fee/sponsor sesvaggeements. The Corporation is also obligateditburse the Advisor and its affiliates for thekpenses
incurred in connection with the services provideder the monitoring fee/sponsor services agreentgritsconnection with their ownership or subsedsate of the
Corporation’s stock.

A copy of the Shareholderégreement is attached to this report as Exhibil 1® copy of the Registration Rights Agreemerdtisched to this report as Exhibit 1C
A copy of the Sponsor Services Agreement is atth¢éhiehis report as Exhibit 10.3. The Sharehold&égseement, the Registration Rights Agreement tiedSponsor
Services Agreement are incorporated herein byeafsy. The above descriptions of the Shareholdepgement, the Registration Rights Agreement apdSgponsor
Services Agreement, as well as the transactioneogiated by those documents, are not complet@aandualified in their entirety by reference togb@xhibits.
Agreements with Members of our Management

Reference is made to Item 3.02 for option grantsiasuances of shares of our Series A common stade by the Corporation.

Item 1.03 Termination of a Material Definitive Agreement

The information set forth in Item 1.02 “Entry intbaterial Definitive Agreement” under the sub-headiSponsor Services Agreement” is incorporated indg
reference.

Iltem 3.02 Unregistered Sales of EquiSecurities




On January 26, 2005, the Corporation completed sHl&,613,317 shares of its Series A common stogkyalue $0.0001 per share (the * Common Sthdbo
certain of its employees and members of its boadirectors at a price of $7.20 per share. In toldj effective as of January 20, 2005, the Corponagranted certai
of its employees and members of its board of dimscbptions to purchase 10,945,200 shares of Con8taxk. Certain of the options granted to empleyesst over
time and the remainder vest upon the Corporatiaatsevement of certain performance targets. Thiempgranted to members of our board of directdre are not
employees vest over time. Approximately 15% ofttital number of options were vested at the tiney tivere granted. The options have an exercise pfi§16.00
per share. The sale of shares of Common Stockhengrant of options to purchase shares of ComntockSvere made pursuant to the Corporation’s 2004kS
Incentive Plan in reliance on the exemption frogistation provided by Section 701 of the Secusitiet.

Of the total number of shares issued pursuante@€@®4 Stock Incentive Plan, 459,729 shares weredsto David Weidman, our chief executive offidet9,722
shares were issued to Lyndon Cole, our executiee president, 169,119 shares were issued to Cdiilson, our chief financial officer, and 148,00aes were
issued to Andreas Pohlmann, our chief accountifigesf Messrs. Weidman, Cole, Nelson and Pohimaare also granted options to purchase 3,149,07eslud
Common Stock, 1,231,100 shares of Common Stock814865 shares of Common Stock and 1,013,847 sb&af@smmon Stock, respectively.

In connection with the sale of shares of CommortiStmnd the grant of options pursuant to the Corgmra 2004 Stock Incentive Plan, the Corporatiod ¢he
Stockholders entered into an employee stockholaigmsement with employees and directors who receshades of Common Stock and options. The employee
stockholders agreement provides for certain transfgrictions and registration rights with respecthe shares of Common Stock issued under thre pla

The forms of employee stockholders agreement atidropgreements are filed herewith.




Iltem 3.03 Material Modification to Rghts of Security Holders

The issuance by the Corporation of preferred stiasignated 4.25% Convertible Perpetual PreferredkSin January 26, 2005 effects certain righthefttolders of
the Corporation's common stock. The holders o#t28% Convertible Perpetual Preferred Stock hagéepential dividend and liquidation rights oveetholders of
the Corporation's common stock. A descriptionhef 4.25% Convertible Perpetual Preferred Stocleisvb under Item 5.03. The Certificate of Designati® attached

as Exhibit 3.2 to this document and is incorpordtgdeference in this document.




Item 5.03 Amendments to Articles of Incorporation or Bylaws;Change in Fiscal Year

@)(1) As contemplated in the Registratioat&nents, the Corporation filed the Second AmerstellRestated Certificate of Incorporation of theg@eation (the “
Certificate”), with the Secretary of State of the State ofdere on January 24, 2005. Among other thingsCeméficate (i) effected a stock split of each rehaf
Series B common stock of the Corporation outstap@inmediately prior to the filing of the Certifi@ainto 152.772947 shares of Series B common stodKig
amended the terms of the previously existing dediié of incorporation relating to the payment eftain mandatory dividends on the Series B commacks The
Certificate provides that the Corporation shallldex (subject only to the legal availability of fis)for the payment thereof) at any time on or aféeruary 24, 2005,
the following mandatory dividends on the SeriesoBhmon stock (the “ Mandatory Divident)s each payable on a pro rata basis with resgetite then-outstanding
shares of Series B common stock:

1. On or as soon as practicable affail X, 2005:
a. an aggregate cash dividend equal to $803,594,1#4; a

b. an aggregate cash dividend equal to $15.20 mdtdy the number of shares of Series A common sibttke Corporation
purchased by the underwriters of the initial publifering of the Series A common stock contempldtgdhe prospectus for such
offering, dated January 20, 2005, pursuant to gi®p granted to such underwriters, under the umdeéng agreement related to
such offering, to purchase up to 7,500,000 shar&gepnes A common stock (the “ OvAtlotment Option”); and

2. as soon as possible following thgimtion of the Over-Allotment Option (which willcour on February 19, 2005) a stock dividend, paid i
shares of Series A common stock, of an aggregat®euof shares of Series A common stock equal)t@,800,000 minu§?) the number of shares of Series A
common stock actually purchased pursuant to the-Biletment Option.

This description of the amendments effected byGesificate is qualified in its entirety by refe@nto the Certificate, which is attached as Ext8titto this documel
and is incorporated by reference in this document.

@)(2) As contemplated in the Registratioat&nents, the Corporation filed the Certificat®esignation of 4.25% Convertible Perpetual Prete8eock (the “
Certificate of Designatiof), with the Secretary of State of the State of Del@nar January 25, 2005. Pursuant thereto, the €atipp authorized 9,600,000 share:
its preferred stock to be designated 4.25% CorblerRerpetual Preferred Stock (the “ ConvertiblgpPrial Preferred Stock. The Convertible Perpetual Preferred
Stock ranks junior to all of the Corporation’s ghd Corporation’s subsidiaries’ existing and futatdigations and except with respect to the Mangalvidends,
senior in right of payment to all of the Corporat®common stock now outstanding or to be issugtiérfuture. The Corporation is not entitled tguis any class or
series of the Corporation’s capital stock the teafnshich provide that such class or series witikaenior to the Convertible Perpetual PreferretiStvithout the
consent of the holders of at least two-thirds ef tlitstanding shares of the Convertible PerpetigieRed Stock.

Holders of the shares of Convertible Perpetuald?refl Stock are entitled to receive, when, as fidddlared by the Corporation’s board of directos, of funds
legally available for payment, cumulative cash diérids on each outstanding share of ConvertibleeReapPreferred Stock at the annual rate of 4.26%e
liquidation preference per share. The dividend minitially equivalent to $1.0625 per share ailyu Dividends are payable quarterly in arreardebruary 1, May
1, August 1 and November 1 of each year, beginaimiylay 1, 2005. Accumulated unpaid dividends cuateuat the annual rate of 4.25% and are payatihein
manner provided above. For so long as the Comlerfierpetual Preferred Stock remains outstandiyghe Corporation will not declare, pay or searpunds for
the payment of any dividend or other distributioithwespect to any junior stock or parity stock epicfor the Mandatory Dividends and (2) neither @wporation,
nor any of the Corporatiog’subsidiaries, will, subject to certain exceptjoesleem, purchase or otherwise acquire for coretid@ junior stock or parity stock throu
a sinking fund or otherwise, in each case unlesibrporation has paid or set apart funds for therent of all accumulated and unpaid dividends wétpect to the
shares of Convertible Perpetual Preferred Stockaaycparity stock for all preceding dividend pesgod

Holders of the Convertible Perpetual Preferred IStoay, at any time, convert shares of ConvertildgoBtual Preferred Stock into shares of the Cotwora Series /
common stock at a conversion rate of 1.25 shar&enés A common stock per $25.00 liquidation pexfee of Convertible Perpetual Preferred Stockjestito
certain adjustments. This represents an initiaveosion price of $20.00 per share of the Corpondgi Series A common stock. If a holder of shafeSonvertible
Perpetual Preferred Stock exercises conversiomssigipon delivery of the shares for conversions¢hshares will cease to cumulate dividends aseoéidl of the day
immediately preceding the date of conversion. Hddf shares of Convertible Perpetual PreferredkSwvho convert
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their shares into the Corporation’s Series A comistock will not be entitled to, nor will the cong@n rate be adjusted for, any accumulated andidmpadends.
The Corporation will at all times reserve and kegpilable, free from preemptive rights, for issumnpon the conversion of shares of Convertible &agb Preferred
Stock a number of the Corporation’s authorizedumissued shares of Series A common stock thafreith time to time be sufficient to permit the corsien of all
outstanding shares of Convertible Perpetual PredeBtock .

If the holder of the Convertible Perpetual Prefdr&tock elects to convert its Convertible PerpeRraferred Stock upon the occurrence of a fundasmhehainge (a
transaction or event that involves the exchangey@ion or acquisition in connection with whict®@r more of the Corporation’s share of Series fmewn stock
are exchanged for, converted into, acquired faromstitute solely the right to receive, considerathat is not at least 90% shares of common gtwatkis not traded
on a national securities exchange or approveddotation thereof in an interdealer quotation systémny registered United States national secsrégichange) that
occurs prior to February 1, 2015, in certain cirstances, the holder of the Convertible Perpetugfieired Stock will be entitled to receive, in additto a number of
shares of the Corporation’s Series A common staoglkakto the applicable conversion rate, an addifiommber of shares of the Corporation’s Serieoimon
stock. In no event will the total number of shavéSeries A common stock issuable upon conversiameed 1.5625 per $25.00 liquidation preferencespare of
Convertible Perpetual Preferred Stock , subjeeidjostments in the same manner as the converdien ra

The conversion rate is subject to adjustment friome to time if any of the following events occunetissuance of the Corporation’s common stockdisidend, a
distribution of the Corporation’s common stock,ta@r subdivisions and combinations of the Corpord common stock, the issuance to holders of thgp@ation’s
common stock of certain rights or warrants to pasghthe Corporation’s common stock, certain divildeor distributions of capital stock, evidencesmoebtedness,
other assets or cash to holders of the Corporatioornmon stock, or under certain circumstanceayapnt the Corporation makes in respect of a teoffer or
exchange offer for the Corporation’s common stock.

The Corporation may not redeem any shares of CtibleePerpetual Preferred Stock before Februag010. On or after February 1, 2010, the Corpondtias the
option to redeem some or all the shares of CorblerRerpetual Preferred Stock at a redemption fiid®0% of the liquidation preference, plus an antequal to
accumulated and unpaid dividends to the redemptide, but only if the closing sale price of the @@wation’s Series A common stock for 20 tradingsdaythin a
period of 30 consecutive trading days ending ortriiding day before the date the Corporation gitiesedemption notice exceeds 130% of the conversiize in
effect on each such day. In addition, if on oeaftebruary 1, 2010, on any quarterly dividend parynaate, the total number of shares of Converflepetual
Preferred Stock outstanding is less than 15% ofdted number of shares of the Convertible Pergdueferred Stock




outstanding, the Corporation will have the optiomédeem the shares of outstanding Convertibled®eapPreferred Stock , in whole but not in patra ademption
price of 100% of the liquidation preference, plasaanount equal to accumulated and unpaid dividemtise redemption date. If full cumulative dividisnon the
Convertible Perpetual Preferred Stock have not Ipaéah, the Convertible Perpetual Preferred Stock nt be redeemed and the Corporation may not psecbr
acquire any shares of Convertible Perpetual PredeBtock otherwise than pursuant to a purchasgatraege offer made on the same terms to all holofers
Convertible Perpetual Preferred Stock and anyypatick.

If a designated event occurs, each holder of stedr€snvertible Perpetual Preferred Stock will h#ve right to require the Corporation, subjectagdlly 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 togkeluding, the
date of redemption. The Corporation may choogmatothe redemption price in cash, shares of the&@ation’s Series A common stock, or a combinatisreof. If
the Corporation elects to pay all or a portionref tedemption price in shares of its Series A comstock, the shares of Series A common stock wiN&lued at a
discount of 2.5% below the average of the closklg prices for the ten consecutive trading daysngndn the fifth trading day prior to the redemptidate. The
Corporation’s ability to redeem all or a portiontbé Convertible Perpetual Preferred Stock for ¢asiubject to the Corporatianbbligation to repay or repurchase
outstanding debt that may be required to be repaiédpurchased in connection with a designatedteashto any contractual restrictions containethenterms of any
indebtedness that the Corporation has at that fimfellowing a designated event, the Corporati®prohibited from paying the redemption price g Convertible
Perpetual Preferred Stock in cash under the tefrifeedCorporation’s debt instruments, but are mohgbited under applicable law from paying sucheragtion price
in the Corporation’s shares of Series A commoniksttiee Corporation will pay the redemption pricettod Convertible Perpetual Preferred Stock in tbgpGration’s
shares of Series A common stock. However, in remewill the Corporation be required to deliver mtian 240,000,000 shares of its Series A comnuark $b
satisfaction of the redemption price (subject tpusitnent).

Unless otherwise determined by the Corporationadof directors, holders of shares of Convertibdepetual Preferred Stock will not have any votigfts except
as described below, as provided in the Corporai@®cond Amended and Restated Certificate of liocatipn or as otherwise required from time to tinydaw.
Whenever (1) dividends on any shares of the CoiterPerpetual Preferred Stock or any other clasepes of stock ranking on a parity with the Centible
Perpetual Preferred Stock with respect to the paymwiedividends shall be in arrears for dividendipés, whether or not consecutive, containing malggregate a
number of days equivalent to six calendar quare(®) the Corporation fails to pay the redemptivice on the date shares of Convertible PerpetteieRed Stock
are called for redemption (whether the redemptsopursuant to the optional redemption provisiontherredemption is in connection with a designaesht) then,
immediately prior to the next annual meeting ofrehalders,




the total number of directors constituting the entioard of the Corporation will automatically Inerieased by two and in each case, the holdersaoésiof
Convertible Perpetual Preferred Stock (voting s&jedy as a class with all other series of othefepred stock of the Corporation on parity with tbenvertible
Perpetual Preferred Stock upon which like votimgits have been conferred and are exercisablepe/iintitied to vote for the election of such dioestat the next
annual meeting of stockholders and each subsequesting until the redemption price or all dividersdsumulated on the Convertible Perpetual Prefestedk have
been fully paid or set aside for payment. Direslected by the holders of the Convertible Pegld?ueferred StocWill not be divided into the classes of the boaf
directors and the term of office of all directoteated by the holders of Convertible Perpetualdtrefl Stock will terminate immediately upon thertgration of the
right of the holders of Convertible Perpetual Pnefé Stock to vote for directors and upon such iteation the total number of directors constitutthg entire board
will automatically be reduced by two. Each holdéshares of the Convertible Perpetual PreferredkStvill have one vote for each share of ConvegtiBérpetual
Preferred Stock held. So long as any shares o€tmvertible Perpetual Preferred Stock remain eattihg, the Corporation will not, without the contsef the
holders of at least two-thirds of the shares ofeotible Perpetual Preferred Stock outstandingatime, voting separately as a class with all osleeies of
Convertible Perpetual Preferred Stock upon whiké lioting rights have been conferred and are esa&bié issue or increase the authorized amountyoé€lass or
series of stock ranking senior to the outstandingv@rtible Perpetual Preferred Stock as to dividesrdupon liquidation. In addition, the Corporatiwill not amend,
alter or repeal provisions of the Corporation’s @&t Amended and Restated Certificate of Incorponatir of the resolutions contained in the Certificaf
Designation, whether by merger, consolidation beowise, so as to amend, alter or adversely adfiegipower, preference or special right of the auiding
Convertible Perpetual Preferred Stock or the haldeereof without the affirmative vote of not lekan two-thirds of the issued and outstanding Cdible Perpetual
Preferred Stock ; provided, however, that any iaseein the amount of the authorized Series A comstaek or authorized preferred stock or the creatiod issuance
of other series of Series A common stock or preféstock ranking on a parity with or junior to tBenvertible Perpetual Preferred Stock as to dividesnd upon
liquidation will not be deemed to adversely affeath powers, preference or special rights.

In the event of the Corporation’s liquidation, dikgion or winding up, the holders of Convertiblerpetual Preferred Stock are entitled to receivenbthe
Corporation’s assets available for distributioranfamount equal to the liquidation preference haresof Convertible Perpetual Preferred Stock bglthat holder,
plus an amount equal to all accumulated and ungigidends on those shares to the date of thatdation, dissolution, or winding up, before any disition is made
on any junior stock, including the Corporation’si8s A common stock, but after any distributionsamry of the Corporation’s indebtedness.

This description of the Certificate of Designatismualified in its entirety by reference to thert@ieate of Designation, which is attached as Bith8.2 to this
document and is incorporated by reference in theuthent.
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Item 9.01 Financial Statements and Bibits

(c) Exhibits.

3.1 Second Amended and Restated Certificate of Incator

3.2 Certificate of Designatio

10.1 Shareholder Agreemen

10.2 Registration Rights Agreeme

10.3 Sponsor Services Agreeme

10.4 Form of Employee Stockholders Agreem

10.5 Form of Nonqualified Stock Option Agreement (forpoyees)

10.6 Form of Nonqualified Stock Option Agreement (fom-employee directors
10.7 Celanese Corporation 2004 Stock Incentive |
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SIGNATURE

Pursuant to the requirements of the Securities &xga Act of 1934, as amended, the registrant higscdused this Report to be signed on its behalf
by the undersigned hereunto duly authorized.

CELANESE CORPORATIOM

Date: January 28, 2005 By: /s/ Corliss J. Nelso
Name: Corliss J. Nelsol
Title: Executive Vice President and Chief

Financial Officer
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Form of Nonqualified Stock Option Agreeme
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Exhibit 3.1

SECOND AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION

OF
CELANESE CORPORATION

The undersigned, David N. Weidman, certifies tratshthe Chief Executive Officer and President efaDese Corporation, a corporation organized
and existing under the laws of Delaware, and deeshy further certify as follows:

1) The name of the Corporation is Cet¢gn€orporation (the “ Corporatidh The original Certificate of Incorporation of the iporation wa:
filed with the Secretary of the State of DelawaneNmvember 3, 2004.

2) The name under which the Corporati@s originally incorporated is: Celanese Corporatio

?3) An Amended and Restated Certificdtencorporation was filed with the Secretary oft8taf the State of Delaware on January 18, 2005.

4) This Second Amended and Restatedficate of Incorporation amends and restates thifi@ate of the Incorporation of the Corporation.

5) This Second Amended and Restatedficate of Incorporation has been duly adopteddecadance with Sections 228, 242 and 245 of the
General Corporation Law of the State of Delawane (tDGCL").

(6) This Second Amended and Restatedficate of Incorporation will be effective upon fiing with the Secretary of State of the State of
Delaware.

) Pursuant to Sections 228, 242 anddt4be DGCL, the text of the Amended and Rest&edificate of Incorporation of the Corporation is

hereby amended and restated in its entirety asvist
ARTICLE |
SECTION 1.1. _Name The name of the Corporation (the “ Corporatiprs: Celanese Corporation.
ARTICLE Il

SECTION 2.1. AddressThe registered office in the State of Delawarthe Corporation Trust Company, Corporation T€estter, 1209
Orange Street, Wilmington, New Castle County, DaleevL9801. The name of its registered agent &t address is the Corporation Trust Company.




ARTICLE Il

SECTION 3.1. PurposeThe purpose of the Corporation is to engageninlawful act or activity for which corporations snhe organized und:
the General Corporation Law of the State of Delan(#re “ DGCL").

ARTICLE IV

SECTION 4.1. Capitalizatian (a) The total number of sharestotk that the Corporation is authorized to igsu&0,000,000 shares,
consisting of (i) 500,000,000 shares of Common IStpar value $0.0001 per share, of which 400,0@Dg}ares shall be designated Series A Common $t@gties
A Common StocK) and 100,000,000 shares shall be designatedsSBriéommon Stock (“ Series B Common Stéeind, with the Series A Common Stock, the “
Common StocK), and (ii) 100,000,000 shares of Preferred Stpel,value $0.01 per share (* Preferred Sthck

(b) Upon the filing of this Second Ameddind Restated Certificate of Incorporation with 8ecretary of State of the State of Delaware“(the
Stock Split Effective Timé&) each share of Series B Common Stock outstanidimgediately prior thereto (“ Old Series B Commondkt”), shall automatically,
without further action on the part of the Corpasator any holder of such Old Series B Common Stbekieclassified as and shall become 152.77294dlywédsued,
fully paid and nonassessable shares of Series Bh@onstock, as constituted following the Stock Sffective Time. The reclassification of the Oldrigs B
Common Stock into such new number of shares oES&iCommon Stock will be deemed to occur at tbelS8plit Effective Time, regardless of when any
certificates previously representing such sharedldfSeries B Common Stock (if such shares are inatdrtificated form) are physically surrenderedtte
Corporation in exchange for certificates represgnsiuch new number of shares of Series B CommarkStafter the Stock Split Effective Time, certidites
previously representing shares of Old Series B ComBtock (if such shares are held in certificatadh) will, until such shares are surrendered toGbeporation in
exchange for certificates representing such newbeuraf shares of Series B Common Stock, represemtumber of Series B Common Stock into which sires
of Old Series B Common Stock shall have been rsifled pursuant to this Section 4.1(b). Notwitimsti;ng anything in this Section 4.1(b) to the contrén any case
in which the reclassification of shares of Old 888 Common Stock into shares of Series B CommockStould otherwise result in any holder of SeBeSGommon
Stock holding a fractional share, the Corporatioallsin lieu of issuing any such fractional shgray the holder of Series B Common Stock the falue of such
fraction and such fair value shall be determinednytiplying such fraction of a share by $16.

SECTION 4.2. Preferred Stocklhe Board of Directors is hereby expressly attlea, by resolution or resolutions, to providet ofithe
unissued shares of Preferred Stock, for seriesef€Red Stock and, with respect to each suchsendix the number of shares constituting sucfeseand the
designation of such series, the voting powersn(jf) @f the shares of such series, and the prefeeeand relative, participating, conversion, optiamather special
rights, if any, and any qualifications, limitationsrestrictions thereof, of the shares of suckesgas are not inconsistent with this Second Aredrahd Restated
Certificate of Incorporation or any amendment herahd as may be permitted by the DGCL. The powers




preferences and relative, participating, conversimional and other special rights of each sesfd@referred Stock, and the qualifications, limdas or restrictions
thereof, if any, may differ from those of any ariidogher series at any time outstanding.

SECTION 4.3. Common Stock

@) General Except as provided in this Section 4.3 or agwtise required by the DGCL, all shares of SerigSofnmon Stock and the Series
B Common Stock shall have the same powers, priedegreferences and relative participating, optionather special rights, and the qualificatiolirejtations or
restrictions thereof, and shall be identical toheather in all respects.

(b) Dividends (i) Except for the Mandatory Dividends or aBarivise required by the DGCL, in any circumstantenrg the Corporation m.
declare dividends or otherwise make distributiansl¢ding, without limitation, any distribution diquidation, dissolution or winding-up of the Coration) on either
the Series A Common Stock or Series B Common SthekCorporation shall declare the same per shaigedds or make the same per share distributasshe cas
may be, on the other series of Common Stpetyided , however , that if any such dividends or distributions aeeldred with respect to the Series B Common Stock
in the form of additional shares of Series B Comr8twck, such dividends or distributions shall belenwith respect to the Series A Common Stock irfah@ of an
equivalent number of shares of Series A CommonkSt&eibject to applicable law and rights, if anfttee holders of any outstanding series of Prete8tock or any
class or series of stock having preference overigie to participate with the Common Stock witlspect to the payment of dividends and except agged in
Section 4.3(b)(ii), dividends may be declared aaid pn the Common Stock out of the assets of thpdation which are by law available therefor attstimes and
in such amounts as the Board of Directors in issmition shall determine.

(i) Series B Common StockThe holders of the Series B Common Stock stea#titled to receive, and the Board of Directdrthe
Corporation shall declare (subject only to the legailability of funds for the payment thereof)aaty time on or after January 24, 2005, the foltayvi
mandatory dividends on the Series B Common Stoake(ively, the “ Mandatory DividendY, each payable on a pro rata basis with respmetitd then-
outstanding shares of Series B Common Stock:

(A) On or as soon as practicable after April 7, 2005:
1) an aggregate cash dividend equal to $ 803,594,244 ;
2) an aggregate cash dividend equal to $15.20 m@ddlly the number of shares of Series A Common Stock

purchased by the underwriters of the initial publifering of the Series A Common Stock contempldtedhe
prospectus for such offering, dated January 2052p0rsuant to the




option granted to such underwriters, under the nmdigng agreement related to such offering, toghase up to
7,500,000 shares of Series A Common Stock (the€r@illotment Option”); and

(B) as soon as possible following the expiration ofGher-Allotment Option (which will occur on February 12005) a stoc
dividend, paid in shares of Series A Common Sto€lan aggregate number of shares of Series A ConBtack equal to
(1) 7,500,000 minug?) the number of shares of Series A Common Stotkadly purchased pursuant to the Over-
Allotment Option.

For the avoidance of doubt, in no event shall avigdr of Series A Common Stock, in its capacitgash, be entitled to receive any portion of the Naory
Dividends.

(iii) The Corporation shall take all ast®required or permitted under the DGCL to pertratpayment of the Mandatory Dividends
and shall declare and pay such dividends as prdvidéhis Section 4.3(b)(ii) to the extent there &nds legally available therefor.

(c) Voting Rights Each holder of record of Series A Common Stouk @ach holder of record of Series B Common Stbell §ave one vote
for each share of such series of Common Stockist@mitstanding in his, her or its name on the baifkbe Corporation and which is entitled to volhe holders of
record of Series A Common Stock and holders ofneeob Series B Common Stock shall vote as a siolgles on all matters, except as otherwise requoyddw or
this Second Amended and Restated Certificate arparation. In the election of directors, eactcklmlder shall be entitled to cast for any one ddetteé no greater
number of votes than the number of shares heldibly stockholder; no stockholder shall be entitiedumulate votes on behalf of any candidate. Bxasmtherwise
required by law, holders of record of either seae€ommon Stock, as such, shall not be entitleebte on any amendment to this Second Amended asthfed
Certificate of Incorporation (including any certidite of designations relating to any series ofd?refl Stock) that relates solely to the terms & @nmore outstanding
series of Preferred Stock if the holders of suébcaéd series are entitled, either separately getteer with the holders of one or more other suxtes, to vote thereon
pursuant to this Second Amended and Restated iCattifof Incorporation (including any certificatedesignations relating to any series of Prefe8uatk) or
pursuant to the DGCL.

(d) Consent Required for Amendment totifieate of Incorporation and Blaws. The affirmative vote of the holders of a majpif the
outstanding Series B Common Stock, voting separateh class, shall be required for any amendra#tetation or repeal (including by merger, consatiich or
otherwise by operation of law) of any provisiontlos Second Amended and Restated Certificate afrparation or the By-laws of the Corporation thatud
adversely affect the powers, privileges or rigtitthe Series B Common Stock or the holders theirestich capacity (in either case except for chaadfesting only
those powers,




privileges or rights shared by both series of Comi8tock and affecting such powers, privileges gnts equally with respect to both series of Comi@tuck).

(e) Liquidation, Dissolution or WindinggU Upon the dissolution, liquidation or winding apthe Corporation, subject to the rights, if aa,
the holders of any outstanding series of Prefegtedk or any class or series of stock having agpeeice over the right to participate with the Comrtock with
respect to the distribution of assets of the Capon upon such dissolution, liquidation or windimg of the Corporation, the holders of Common Stsblall be
entitled to receive the assets of the Corporatic@ilable for distribution to its stockholders raiam proportion to the number of shares held bghsholders. Neither
the holders of Series A Common Stock nor the hsldéiSeries B Common Stock shall have any preferemer the other in connection with such distributi

U) Conversion (i) At any time and from time to time any hald# Series B Common Stock may, at such holdertoapconvert all or any
portion of such holder’s shares of Series B Com@&tmtk into an equal number of fully paid and norasable shares of Series A Common Stock by: (#)dh
shares are held in certificated form, delivery andender to the Corporation of the certificatgg@senting the shares of Series B Common Stock sptronverted or
(B) if such shares are held in book-entry formjwagl of written notice to the Corporation. Anyr@rsion pursuant to this Section 4.3(f)(i) shalldeemed to have
been effected at the time of such surrender ovelgliof such written notice, as the case may bporllsuch surrender or delivery of written noticespiant to this
Section 4.3(f)(i), the Corporation shall deliveraause to be delivered to or upon the written oodi¢he record owner of such shares of Series Br@omStock
certificates representing the number of fully pandi nonassessable shares of Series A Common $tocklhich the shares of Series B Common Stock sgmted by
such surrendered certificates or covered by sudtewmotice, as the case may be, have been caavieraccordance with the provisions of this SectiB(f)(i).

(i) Immediately upon the payment in faflthe Mandatory Dividends to the holders of SeBeCommon Stock (the “ Conversion
Event”), without any action on the part of the Corpooatior any holder or holders of Series B Common ISteach share of Series B Common Stock issued
and outstanding immediately prior to the paymerthefMandatory Dividends shall automatically bevarnted into one fully paid and nonassessable sbfare
Series A Common Stock. Upon the occurrence of av€sion Event, prompt written notice thereof ahthe resulting conversion of the Series B Common
Stock shall be given by first class mail, postagppid, to each person who immediately prior toGoaversion Event was a holder of record of shafes
Series B Common Stock, at such person’s addretbeaame appears on the stock register of the Caiipo; provided, however , that neither a failure to giv
such notice nor any defect therein shall affectatfiectiveness of the conversion of any shareseoieS B Common Stock. Each such notice shall dek
statement setting forth the place or places whertficates formerly representing shares of SeBi€ommon Stock (if such shares are held in cestiéd
form) are to be surrendered in accordance withgaragraph. Conversion pursuant to this Sectid(f)di) shall be deemed to have been effectethatime
of the Conversion Event. Immediately upon the ommce of the Conversion Event, the rights of tbhlelérs of shares of Series B Common Stock so
converted, as such, shall cease and such holdaltdshreated for all




purposes as having become the holders of the shhBeries A Common Stock issuable upon such cemerprovided , however , that such persons shall be
entitled to receive when paid any dividends dedane the Series B Common Stock as of a recordptatzeding the Conversion Event and unpaid as of the
time of the Conversion Event. With respect to ekaf Series B Common Stock held in book-entry fdtva Corporation shall, as promptly as practicable
after the Conversion Event, deliver or cause tdddevered to or upon the written order of the relcowner of such shares of Series B Common Stock
certificates representing the number of fully pandl nonassessable shares of Series A Common $tockhich such shares of Series B Common Stock have
been converted in accordance with the provisiorthiefSection 4.3(f)(ii). With respect to sharéSeries B Common Stock held in certificated foem,
promptly as practicable upon the delivery to thegdeation of the certificates formerly representsugh shares of Series B Common Stock, the Coiiparat
shall deliver or cause to be delivered to or upenvtritten order of the record owner of such shafe3eries B Common Stock certificates represerttieg
number of fully paid and nonassessable sharesr@@sS& Common Stock into which the shares of SeBi€&ommon Stock represented by such surrendered
certificates have been converted in accordancetiélprovisions of this Section 4.3(f)(ii).

(iii) The Corporation will pay any and dibcumentary, stamp or similar issue or transfezsgayable in respect of the issue or
delivery of shares of Series A Common Stock onctiveversion of shares of Series B Common Stock jamtstio this Section 4.3(fprovided , however , that
the Corporation shall not be required to pay amythich may be payable in respect of any regisiratif transfer involved in the issue or deliverysbares ¢
Series A Common Stock in a name other than thtteofecord owner of Series B Common Stock convested be converted, and no such issue or delivery
shall be made unless and until the person requgestich issue has paid to the Corporation the anwfuarty such tax or has established, to the reédena
satisfaction of the Corporation, that such tax lieesn paid.

(iv) As long as any shares of Series B @am Stock shall be outstanding, the Corporatioti seserve and keep available out of its
authorized but unissued shares of Series A ComnaekSsolely for the purpose of effecting the caisien of shares of Series B Common Stock, that rar
of shares of Series A Common Stock necessary ¢éatettie conversion of all of the then outstandimares of Series B Common Stock . If at any tirhe, t
Board of Directors of the Corporation determineat the number of authorized but unissued shar&enés A Common Stock would be insufficient to effe
the conversion of all of the then outstanding sbafeSeries B Common Stock , the Corporation dh&# such action as may be necessary to increase it
authorized but unissued shares of Series A Comnmek$o such number of shares as shall be suffiteeaffect such conversion.

v) Upon the occurrence of a Conversioeri or a conversion of all or any portion of Sefi2Common Stock pursuant to Section 4.3
(f)(i), the Series B Common Stock so convertedldimkancelled and retired and may not be reiss&@tiowing a Conversion Event or the conversion
pursuant to Section 4.3(f)(i) of all outstandingusés of Series B Common Stock and the filing of®ificate of retirement




with the Secretary of State of the State of Del@awaraccordance with Section 243 of the DGCL, efiérences in this Second Amended and Restated
Certificate of Incorporation to Common Stock shldeemed to refer only to the Series A CommonkStoc

(9) Preemptive RightsNeither holders of the Series A Common Stockhaders of Series B Common Stock shall have préiempghts.
(h) Restrictions on Issuanc&hares of Series B Common Stock may not bedsy¢he Corporation to any Person other than Bitoie

Capital Partners (Cayman) Ltd. 1, Blackstone Capitatners (Cayman) Ltd. 2, Blackstone Capitalirag (Cayman) Ltd. 3 and BA Capital Investors Saaddaind,
L.P., or their respective Affiliates, except witketprior written consent of the holders of a m&jooff the outstanding Series B Common Stock.

(i) Adjustments In the event that the Corporation shall at ametwhen any shares of Series B Common Stock astamdling effect a
subdivision, combination or consolidation of thestanding shares of Series A Common Stock (by ssiflaation or otherwise) into a greater or lesagmber of
shares of Series A Common Stock, then in eachtbas€orporation shall, at the same time, effea@uivalent subdivision, combination or consolidataf the
outstanding shares of Series B Common Stock (Hggsification or otherwise) into a greater or lesaember of shares of Series B Common Stock. éretlent that
the Corporation shall at any time when any shaf&edes A Common Stock are outstanding effectialistision, combination or consolidation of the datsling
shares of Series B Common Stock (by reclassifinatiootherwise) into a greater or lesser numbehafes of Series B Common Stock, then in eachtbase
Corporation shall, at the same time, effect anwejent subdivision, combination or consolidatiorttoé outstanding shares of Series A Common Stogk (b
reclassification or otherwise) into a greater @str number of shares of Series A Common Stock.

ARTICLE V

SECTION 5.1. Byaws. In furtherance and not in limitation of the pae/eonferred by the DGCL and subject to Sectiofd,3he Board of
Directors is expressly authorized to make, ameltel, and repeal the By-laws of the Corporation withthe assent or vote of the stockholders, inraagner not
inconsistent with the laws of the State of Delawaréhis Second Amended and Restated Certificateanfrporation. Notwithstanding anything to thentary
contained in this Second Amended and RestatedfiCatéi of Incorporation, the affirmative vote oftholders of at least 80% in voting power of adl #hares of the
Corporation entitled to vote generally in the dl@ciof directors, voting together as a single glabsll be required in order for the stockholddrthe Corporation to
alter, amend or repeal Sections 2.02, 2.03, 3.03, 3.04 or 3.05, or the proviso to Section 9dithe By-laws or to adopt any provision incongistderewith.

ARTICLE VI

SECTION 6.1. Books and Record¥he books and records of the Corporation malepe (subject to any mandatory requirement of law)
outside the State of Delaware at such




place or places as may be designated from timen®lty the Board of Directors or by the By-lawsioé Corporation.
ARTICLE VII

SECTION 7.1. Board of Directors: CompositioThe business and affairs of the Corporationl dfeaimanaged by or under the direction of a
Board of Directors consisting of not less than sedieectors or more than fifteen directors, theatxaumber of directors to be determined from timérne by
resolution adopted by affirmative vote of a majpof the Board of Directors. The directors shaldivided into three classes designated Classak<dl and Class
Ill. Each class shall consist, as nearly as ptessiih one-third of the total number of directoonstituting the entire Board of Directors. Clashrectors shall be
originally elected for a term expiring at the 2G#ual meeting of stockholders, Class |l direcstrall be originally elected for a term expiringfaé 2006 annual
meeting of stockholders, and Class Il directoralighe originally elected for a term expiring aétR007 annual meeting of stockholders. At eaclualhmeeting of
stockholders, successors to the class of direethose term expires at that annual meeting shadldeted for a term expiring at the third succeedingual meeting of
stockholders. If the number of directors is chah@ay increase or decrease shall be apportionedgthe classes so as to maintain the number e¢tdirs in each
class as nearly equal as possible, and any adalitirector of any class elected to fill a newlgated directorship resulting from an increase shstlass shall hold
office for a term that shall coincide with the remiag term of that class, but in no case shall @eigse in the number of directors remove or shdhterterm of any
incumbent director. A director shall hold officetil the annual meeting for the year in which leiet expires and until his successor shall be eleate qualified,
subject, however, to prior death, resignationreetient, disqualification or removal from officeleEtions of directors need not be by written baliotess the By-laws
of the Corporation shall so provide.

SECTION 7.2. Board of Directors: Vacancieany newly created directorship on the Board aEbtors that results from an increase in the
number of directors and any vacancy occurring enBbard of Directors shall be filled only by a nétjp of the directorghen in office, although less than a quorun
by a sole remaining director, except, for so loa@&ackstone Capital Partners (Cayman) Ltd. 1, Blaame Capital Partners (Cayman) Ltd. 2, Blackstoapital
Partners (Cayman) Ltd. 3 and their respectiveiaféis (collectively, “ Blackston® are the beneficial owners, in the aggregatatdéast 25% in voting power of all
shares of capital stock of the Corporation entitedote generally in the election of directorgrtonly the stockholders entitled to vote generiallihe election of
directors shall be entitled to fill such newly deshdirectorship or vacancy . Except for therijliof directorships by stockholders as providethepreceding
sentence (which shall require only a pluralityloé votes cast in respect of the shares presertrgop or represented by proxy at the meeting atitleehto vote on th
election of directors), if any applicable provisiofithe DGCL expressly confers power on stockhaderfill such a directorship at a special meetigtockholders,
such a directorship may be filled at such meetinlg by the affirmative vote of at least 80% of thating power of all shares of the Corporation daditto vote
generally in the election of directors voting asirgle class. Any director elected to fill a vacamot resulting from an increase in the numbeticdctors shall have
the same remaining term as that of his or her pestor.




SECTION 7.3. Board of Directors: RemovaDifectors. Any or all of the directors (other than the dimgs elected by the holders of any class
or classes of Preferred Stock of the Corporatioting separately as a class or classes, as thenasbe) may be removed at any time either witlvitliout cause by
the affirmative vote of a majority in voting powef all shares of the Corporation entitled to votaerally in the election of directors, voting asiregle class;
provided , however , if at any time Blackstone no longer is the beriafiowner, in the aggregate, of at least 50.1%oitng power of all shares entitled to vote
generally in the election of directors, then amgdior or the entire Board of Directors may be reewbonly for cause and only by the affirmative voteat least 80%
in voting power of all shares of the Corporatiotitéed to vote generally in the election of diretovoting as a single class. For purposes of3kiond Amended and
Restated Certificate of Incorporation, the “beneafiowner” of shares shall be determined pursuale 13d-3 promulgated under the Securities Exgaaict of
1934, as amended.

SECTION 7.4. Voting Rights of Preferred $toc(a) Notwithstanding Sections 7.1, 7.2 and Wi3never the holders of any one or more series
of Preferred Stock issued by the Corporation diealie the right, voting separately as a seriesparsgely as a class with one or more such othérsseo elect
directors at an annual or special meeting of stoltldrs, the election, term of office, removal,ifi§ of vacancies and other features of such dirshtps shall be
governed by the terms of this Second Amended arsthisl Certificate of Incorporation (including asertificate of designations relating to any sedeBreferred
Stock) applicable thereto, and such directors ectetl shall not be divided into classes pursuatitisoArticle VII unless expressly provided by suehms.

(b) Notwithstanding Section 7.1, durimy @eriod when the holders of any series of PreteBtock have the right to elect additional direxto
then upon commencement of the right to elect surgtirs and for the duration of the period dunwigich such right continues: (i) the then otherwisal authorized
number of directors of the Corporation shall auttbcadly be increased by such specified number tdaiors, and the holders of such Preferred Stoak bh entitled
to elect the additional directors provided forlie terms of such Preferred Stock, and (ii) each sulditional director shall serve until such dicets successor shall
have been duly elected and qualified, or until sdicector’s right to hold such office terminategguant to such terms, whichever occurs earliefjestio his or her
earlier death, disqualification, resignation or oxal. Except as otherwise provided by the BoarBioéctors in the resolution or resolutions estiiig such series,
whenever the holders of any series of PreferredkStaving such right to elect additional directars divested of such right pursuant to the promsiof such
Preferred Stock, the terms of office of all sucHitidnal directors elected by the holders of suokférred Stock, or elected to fill any vacanciesuténg from the
death, resignation, disqualification or removaso€h additional directors, shall forthwith termmaind the total authorized number of directorhef@orporation she
automatically be reduced accordingly.

ARTICLE VI

SECTION 8.1. Meetings of Stockholders




@) Any action required or permitted ®thken at any annual or special meeting of stddkns of the Corporation, may be taken without a
meeting, without prior notice and without a vofea consent or consents in writing, setting fotta &action so taken, shall be signed by the holoessitstanding stock
having not less than the minimum number of votes Would be necessary to authorize or take suébraat a meeting at which all shares entitled tee\tbereon were
present and voted and shall be delivered to th@d&ation by delivery to its registered office iretBtate of Delaware, its principal place of busines an office or
agent of the Corporation having custody of the bimokhich proceedings of meetings of stockholdeesracordedprovided , however if at any time Blackstone no
longer is the beneficial owner, in the aggregatatdeast 50.1% in voting power of all sharestégdito vote generally in the election of directdren any action
required or permitted to be taken by the holderthefCommon Stock of the Corporation must be edfgett a duly called annual or special meeting oh$wlders an
may no longer be effected by any consent in wribigguch holders.

(b) Except as otherwise required by lad aubject to the rights of the holders of anyesedf Preferred Stock, special meetings of the
stockholders of the Corporation for any purpospuwposes may be called at any time by the Chaimmhdéme Board, the Board of Directors or a commitiééhe
Board of Directors which has been duly designatethb Board of Directors and whose powers and aityh@s provided in a resolution of the Board afdators or ir
the By-laws of the Corporation, include the powecall such meetings, but such special meetingsmoape called by any other person or persons.

ARTICLE IX

SECTION 9.1. Limitation of Liability To the fullest extent permitted by the DGCL las $ame exists or may hereafter be amended, daticd
the Corporation shall not be personally liablehte €orporation or its stockholders for monetary dges for breach of fiduciary duty as a directocegt for any
liability imposed by law (as in effect from time tine) (i) for any breach of the director’s dutyloyalty to the Corporation or its stockholder$) for any act or
omission not in good faith or which involved intemtal misconduct or a knowing violation of law,)iunder Section 174 of the DGCL or (iv) for angrisaction from
which the director derived an improper personalkdiién

SECTION 9.2. Indemnification of Directorsffiders, Employees or AgentsThe Corporation shall, to the fullest extentpi¢ted by the DGCL
as the same exists or may hereafter be amendednmty its directors where such director is madetypar threatened to be made a party to any thneatepending or
completed action, suit or proceeding, whether coriminal or administrative, by reason of the fiwdtt the person is or was a director of the Capon. The
Corporation may accord to any current or formeectior, officer, employee or agent of the Corporatiwe right to, or regulate the manner of providingny current
or former director, officer, employee or agentlué Corporation, indemnification to the fullest extpermitted by the DGCL .

SECTION 9.3. Adjustments; Amendmentf the DGCL is amended after the date of thiadilof this Second Amended and Restated Certificate
of Incorporation to authorize corporate actiontierteliminating or limiting the personal liabilibf directors or permitting indemnification to alad extent, then the
liability of a director of the Corporation shall be
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eliminated or limited, and indemnification shall é&etended, in each case to the fullest extent by the DGCL, as so amended from time to tifNe.repeal or
modification of the foregoing provisions of thististe IX by the stockholders shall adversely affagy right or protection of a director of the Cargtion existing by
virtue of this Article IX at the time of such rep@a modification.

ARTICLE X
SECTION 10.1. _ AmendmentNotwithstanding anything contained in this Setémended and Restated Certificate of Incorporatiotie
contrary, the affirmative vote of the holders ofestst 80% in voting power of all shares of thef@oation entitled to vote generally in the electadrdirectors, voting
together as a single class, shall be requiredi¢o, @mend or repeal Article V, Article VII, ArtelVIIl or Article X or to adopt any provision incsistent therewith.
ARTICLE XI
SECTION 11.2. Severability If any provision or provisions of this Second émded and Restated Certificate of Incorporatioti slesheld to be
invalid, illegal or unenforceable as applied to amgumstance for any reason whatsoever, themedullest extent permitted by applicable law, vaédity, legality
and enforceability of such provisions in any otbiecumstance and of the remaining provisions of 8&cond Amended and Restated Certificate of locatipn
(including, without limitation, each portion of aparagraph of this Second Amended and Restatedi€xe of Incorporation containing any such pramsheld to be
invalid, illegal or unenforceable that is not ifde¢ld to be invalid, illegal or unenforceable) mat in any way be affected or impaired thereby.
ARTICLE XII

SECTION 12.1. Competition and Corporate Opyaties.

@) In recognition and anticipation tfiqtcertain directors, principals, officers, empé®g and/or other representatives of Blackstonetélrys
Holdings Capital Partners (Cayman) |V Ltd., Blackst Capital Partners (Cayman) Ltd. 1, Blackstongit@bPartners (Cayman) Ltd. 2, Blackstone Cagteitners
(Cayman) Ltd. 3 and BA Capital Investors Sidecand;WL.P. (collectively, the “ Original Stockholdée)sand their respective Affiliates (as defined belongy serve ¢
directors or officers of the Corporation, (ii) t@eiginal Stockholders and their respective Afféiatmay now engage and may continue to engage sathe or similar
activities or related lines of business as thosetiith the Corporation, directly or indirectly, maggage and/or other business activities that apewith or compete
with those in which the Corporation, directly odirectly, may engage, and (iii) members of the BlaafrDirectors who are not employees of the Corpona(“ Non-
Employee Director$) and their respective Affiliates may now engagel anay continue to engage in the same or similiévities or related lines of business as those
in which the Corporation, directly or indirectly,ayengage and/or other business activities thatagvavith or compete with those in which the Cogtam, directly o
indirectly, may engage, the provisions of this ercfi2.1 are set forth to regulate and define tiredact of certain affairs of the Corporation widlspect to certain
classes or categories of

11




business opportunities as they may involve the i@aigStockholders, the Non-Employee Directors @irthespective Affiliates and the powers, rightstiels and
liabilities of the Corporation and its directorsficers and stockholders in connection therewith.

(b) None of (i) any Original Stockholdarany of its Affiliates or (ii) any Non-Employeeifector (including any Non-Employee Director who
serves as an officer of the Corporation in bothdhisctor and officer capacities) or his or herildfes (the Persons (as defined below) identifiel) and (ii) above
being referred to, collectively, as “ IdentifiedrBens” and, individually, as an “ Identified Pers®nshall have any duty to refrain from directly iodirectly (x)
engaging in a corporate opportunity in the sam&inilar business activities or lines of businesw/irich the Corporation or any of its Affiliates n@mgages or
proposes to engage or (y) otherwise competing thighCorporation, and, to the fullest extent permuitby the DGCL, no Identified Person shall be katiol the
Corporation or its stockholders for breach of adydiary duty solely by reason of the fact thattsidentified Person engages in any such activitidse Corporation
hereby renounces any interest or expectancy im, loeing offered an opportunity to participateany business opportunity which may be a corporp®dunity for
an Identified Person and the Corporation or aniysoAffiliates, except as provided in paragraphdtjhis Section 12.1. In the event that any Id&ut Person acquire
knowledge of a potential transaction or other bestnopportunity which may be a corporate opponunititself or himself and the Corporation or anfyits Affiliates,
such Identified Person shall have no duty to conioata or offer such transaction or other businggmdunity to the Corporation or any of its Affiles and, to the
fullest extent permitted by the DGCL, shall notliadle to the Corporation or its stockholders foedch of any fiduciary duty as a stockholder, doeor officer of the
Corporation solely by reason of the fact that sigemtified Person pursues or acquires such corpaportunity for itself or himself, or offers oirects such
corporate opportunity to another Person.

(c) The Corporation does not renouncénierest in any corporate opportunity offered ny &lon-Employee Director (including any Non-
Employee Director who serves as an officer of @dsporation) if such opportunity is expressly off@tto such person solely in his or her capacity dsector or
officer of the Corporation and the provisions otten 12.1(b) shall not apply to any such corpoggiportunity.

(d) In addition to and notwithstanding tfloregoing provisions of this Section 12.1, a coape opportunity shall not be deemed to be a pial
corporate opportunity for the Corporation if itaisousiness opportunity that the Corporation ispgomitted to undertake under the terms of Artitlet that the
Corporation is not financially able or contractyalermitted or legally able to undertake, or tisafiiom its nature, not in the line of the Corpama’s business or is of
no practical advantage to it or that is one in Wwhtee Corporation has no interest or reasonablea@apcy.

(e) For purposes of this Section 12)1; Affiliate ” shall mean (A) in respect of an Original Stockholday Person that, directly or indirec
is controlled by such Original Stockholder, cordrelich Original Stockholder or is under common mntith such Original Stockholder and shall inctuainy
principal, member, director, partner, sharehold#ficer, employee or other representative of anthefforegoing (other than the Corporation and emtjty that is
controlled by the Corporation), (B) in respect df@an-Employee Director, any
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Person that, directly or indirectly, is controlleg such Non-Employee Director (other than the Caapon and any entity that is controlled by the @wation) and
(C) in respect of the Corporation, any Person thiagctly or indirectly, is controlled by the Comadion; and (ii) " Persofi shall mean any individual, corporation,
general or limited partnership, limited liabilitpmpany, joint venture, trust, association or armeoentity.

U) To the fullest extent permitted layv, any Person purchasing or otherwise acquirirygraterest in any shares of capital stock of the
Corporation shall be deemed to have notice of arithe consented to the provisions of this Sectiba.

* * *
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IN WITNESS WHEREOF, the undersigned has caused3cond Amended and Restated Certificate of Incatjwm to be signed by David N.
Weidman on January 24, 2005.

CELANESE CORPORATIOM

/sl David N. Weidmali

Name: David N. Weidmar
Title: Chief Executive Officer and Preside
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Exhibit 3.2

CERTIFICATE OF DESIGNATIONS OF
4.25% CONVERTIBLE PERPETUAL PREFERRED STOCK

of

CELANESE CORPORATION

Pursuant to Section 151 of the General Corpordtam
of the State of Delaware

The undersigned, David N. Weidman, Chief Execu®ffcer and President and Corliss J. Nelson, CRie&ncial Officer of Celanese Corporation, a
Delaware corporation (hereinafter called thedrporation "), do hereby certify that the Board of Directoifsloe Corporation (the Board of Directors "), pursuant t
the provisions of Sections 103 and 151 of the Gar@orporation Law of the State of Delaware, heretakes this Certificate of Designations (thiSértificate ") and
hereby state and certify that pursuant to the aityhexpressly vested in the Board of Directorstiyy Second Amended and Restated Certificate ofocation of the
Corporation (as such may be amended, modifiedstated from time to time, theSecond Amended and Restated Certificate of Incorpation ), the Board of
Directors duly adopted the following resolutions:

RESOLVED, that, pursuant to Article IV of the Sedohmended and Restated Certificate of Incorporafwanich authorizes 100,000,000 shares of Preferred
Stock, $0.01 par value per share), and the auyhaoitferred on the Board of Directors, the Boar®o&ctors hereby fixes the powers, designationsfgpences and
relative, participating, optional and other spedights, and the qualifications, limitations andtrections, of a series of preferred stock as fefio

1. Number and Designation. 9,600,000 shares of the preferred stock of thep@ation shall be designated as “4.25% Converftdgetual Preferred
Stock” (the “Preferred Stock”).

2. Certain Definitions. As used in this Certificate, the following terma#ihave the meanings defined in this Section Ry Aapitalized term not
otherwise defined herein shall have the meanindpstt in the Second Amended and Restated Ceiti#fiolncorporation, unless the context otherwesguires:

“ Additional Shares” shall have the meaning assigned to it in Sedidrereof.

“ Affiliate " of any Person means any other Person directigdirectly controlling or controlled by or underreéct or indirect common control with such
Person.




For the purposes of this definition, “control” whesed with respect to any Person means the powgbretct the management and policies of such Pedicactly or
indirectly, whether through the ownership of votsggurities, by contract or otherwise; and the sefoontrolling” and “controlled” have meanings celative to the
foregoing.

“ Agent Members” shall have the meaning assigned to it in Sectiéfa) hereof.
“ Board of Director s” means either the board of directors of the Cafion or any duly authorized committee thereof.

“ Business Day means any day other than a Saturday, Sundaydey &@n which state or U.S. federally chartered banlastitutions in New York, New
York are not required to be open.

“ Capital Stock” of any Person means any and all shares, intengsttcipations or other equivalents however desigd of corporate stock or other equity
participations, including partnership interestsettter general or limited, of such Person and agiytsi(other than debt securities convertible ohergeable into an
equity interest), warrants or options to acquirequity interest in such Person.

“ Certificate " means this Certificate of Designations.

“ Closing Sale Pric€’ of the shares of Common Stock or other Capitatktor similar equity interests on any date meaesctosing sale price per share (or,
if no closing sale price is reported, the averagthe closing bid and ask prices or, if more thae o either case, the average of the averagengldsd and the avera
closing ask prices) on such date as reported oN#we York Stock Exchange or such other nationakgional exchange or market on which shares of Com8tock
or such other Capital Stock or similar equity iets are then listed or quoted. In the absensaalf quotations, the Board of Directors shall hiéled to determine
the Closing Sale Price on the basis it considepsagpiate, which determination shall be conclusifée Closing Sale Price shall be determined witheference to
any extended or after hours trading.

“ Common Stock” means any stock of any class of the Corporatiat has no preference in respect of dividends armafunts payable in the event of any
voluntary or involuntary liquidation, dissolutiom winding up of the Corporation and that is notjeabto redemption by the Corporatigmpvided however that
references to Common Stock herein shall be deemerdude any outstanding shares of Series B Conftark. Subject to the provisions of Section Ifwéver,
shares issuable on conversion or redemption dPthéerred Stock shall include only shares of théeSeA Common Stock, par value $.0001 per sharshares of an
class or classes resulting from any reclassificadioreclassifications thereof and that have néepeace in respect of dividends or of amounts plyibthe event of
any voluntary or involuntary liquidation, dissolomi or winding up of the Corporation and which aoé subject to redemption by the Corporatipmvided that if at
any time there shall be more than one such reguttasss, the shares of each such class then sbleson conversion shall be substantially in thepprtion that the
total number of shares of such class resulting fatirauch




reclassificationdears to the total number of shares of all sucéselaresulting from all such reclassificationsonrand after the time that shares of PreferredkSice
convertible into shares of Public Acquirer CommaacR® pursuant to Section 8(b)(v), references to @om Stock herein shall, as applicable, becomeeatas to
such Public Acquirer Common Stock.

“ Conversion Agent” shall have the meaning assigned to it in Secti®@) hereof.
“ Conversion Price” per share of Preferred Stock means, on any tfae.iquidation Preference divided by the ConverdRate in effect on such date.
“ Conversion Rate” per share of Preferred Stock means 1.25 shar€swfmon Stock, subject to adjustment pursuant tdi@e9 hereof.

“ Corporation " shall have the meaning assigned to it in the el to this Certificate, and shall include anycassor to such Corporation.
“ Current Market Price ” shall mean the average of the daily Closing $alees per share of Common Stock for each of thed@secutive Trading Days
ending on the earlier of such date of determinatiod the day before theek-date” with respect to the issuance, distribution, swuision or combination requiring
such computation. For purpose of this paragrdphtdérm “ex-date,” (1) when used with respect to any issuance stridution, means the first date on which the
Common Stock trades, regular way, on the relevactiange or in the relevant market from which thes@lg Sale Price was obtained without the righteteeive such
issuance or distribution, and (2) when used witipeet to any subdivision or combination of shafgS@mmmon Stock, means the first date on which tben@on
Stock trades, regular way, on such exchange ardh market after the time at which such subdivigionombination becomes effective. If anotherribistion to
which Section 9(d) applies occurs during the pedpglicable for calculating “Current Market Prigatirsuant to this definition, the “Current Marketdet shall be
calculated for such period in a manner determinethe Board of Directors to reflect the impact o€k issuance, distribution, subdivision or comborabn the
Closing Sale Price of the Common Stock during suetiod.

“ Depositary” means DTC or its successor depositary.
“ Designated Event’ means an event that shall be deemed to have metupon a Fundamental Change or a Terminationmaudifg.
“ Designated Event Redemption Daté shall have the meaning assigned to it in Sectipmereof.

“ Dividend Payment Date” means February 1, May 1, August 1 and Novembereholi year, commencing May 1, 2005, or if any siatk is not a Busine
Day, on the next succeeding Business Day.




“ Dividend Period " shall mean the period beginning on, and inclugde@ividend Payment Date and ending on, and exaliidhe immediately succeeding
Dividend Payment Date.

“ DTC " shall mean The Depository Trust Company, New Ydtkw York.

“ Effective Date” shall have the meaning assigned to it in Sedidwereof.

“ Exchange Act” shall mean the Securities Exchange Act of 1934araended.

“ Fair Market Value ” shall mean the amount which a willing buyer wopkly a willing seller in an arm’s-length transaotio

“ Fundamental Change” shall mean any transaction or event (whether leams of an exchange offer, liquidation, tenderrpffensolidation, merger,
combination, reclassification, recapitalizationotherwise) in connection with which 90% or moretled Common Stock of the Corporation is exchangedcfmvertes
into, acquired for or constitutes solely the righteceive, consideration which is not at least 30fdres of common stock that (i) is listed onnomiediately after the
transaction or event will be listed on, a Unitedt8$ national securities exchange, or (ii) is apgadoor immediately after the transaction or eweititbe approved, for
quotation thereof in an inter-dealer quotation eysbf any registered United States national séesritssociation.

“ Global Preferred Shares” shall have the meaning assigned to it in Sectiéa) hereof.

“ Global Shares Legend shall have the meaning assigned to it in Sectiéfa) hereof.

“ Junior Stock ” shall have the meaning assigned to it in SecBi@) hereof.

“ Liquidation Preference ” shall have the meaning assigned to it in Sechi@) hereof.

“ Officer " means the Chairman of the Board, a Vice Chairwfahe Board, the President, any Vice Presideet Titeasurer, any Assistant Treasurer, the
Controller, any Assistant Controller, the Secretarany Assistant Secretary of the Corporation.

“ Qutstanding " means, when used with respect to Preferred Saxkf any date of determination, all shares ofdPred Stock outstanding as of such date;
provided , however, that, if such Preferred Stock is todmeemed, notice of such redemption has been duiy giursuant to this Certificate and the Payingrige
holds, in accordance with this Certificate, moneglwares of Common Stock sufficient to pay the Rgaten Price for the shares of Preferred Stocketodnieemed,
then immediately after such Redemption Date suaheshof Preferred Stock shall cease to be Outstgratiovided further that, in determining whether the holders of
Preferred Stock have given any request, demanklpampation, direction, notice, consent or waivetaken any other




action hereunder, Preferred Stock owned by the @atjon or its Affiliates shall be deemed not to®etstanding, except that, in determining whetherRegistrar
shall be protected in relying upon any such requisshand, authorization, direction, notice, consemaiver or other action, only Preferred Stock whice Registrar
has actual knowledge of being so owned shall benddenot to be Outstanding.

“ Parity Stock ” shall have the meaning assigned to it in Sec8igr) hereof.
“ Paying Agent” shall have the meaning assigned to it in Secti®a) hereof.

“ Person” means an individual, a corporation, a partnersaifmited liability company, an association, astror any other entity or organization, includang
government or political subdivision or an agencynstrumentality thereof.

“ Preferred Stock” shall have the meaning assigned to it in thetaéito this Certificate.
“ Preferred Stock Director ” shall have the meaning assigned to it in Secti®fc) hereof.

“ Public Acquirer Fundamental Change” means any Fundamental Change that would otherwliigate the Corporation to increase the ConverBiate as
described in Section 8(b) where the acquirer helass of common stock traded on a national seearékchange or quoted on the Nasdag National Markehich
will be so traded or quoted when issued or exchamgeonnection with such fundamental change (thrublic Acquirer Common Stock”). If an acquirer does not
itself have a class of common stock satisfyingftliegoing requirement, it will be deemed to havelRuAcquirer Common Stock if a corporation thateditly or
indirectly owns at least a majority of the acquiteas a class of common stock satisfying the faregrequirement, and all references to Public AcgruCommon
Stock will refer to such class of common stock. dfély owned for these purposes means having trengfiicial ownership” (as defined in Rule 13d-3 enthe
Exchange Act) of more than 50% of the total votogver of all shares of the respective entity’s tastock that are entitled to vote generally ie #hection of
directors.

“ Record Date” means (i) with respect to the dividends payalid-ebruary 1, May 1, August 1 and November 1 ohgesar, January 15, April 15, July 15
and October 15 of each year, respectively, or stichr record date, not more than 60 days and ssttleain 10 days preceding the applicable Dividexydrfent Date,
as shall be fixed by the Board of Directors angddlely for the purpose of adjustments to the @osion Rate pursuant to Section 9 with respechyodvidend,
distribution or other transaction or event in whibk holders of Common Stock have the right toixecany cash, securities or other property or inctvithe Common
Stock (or other applicable security) is exchangedf converted into any combination of cash, séiesror other property, the date fixed for deteration of
stockholders entitled to receive such cash, seesidtr other property (whether such date is fixgdhe Board of Directors or by statute, contracoitrerwise).




“ Redemption Date” means a date that is fixed for redemption ofRneferred Stock by the Corporation in accordandk &ection 6 hereof.

“ Redemption Price” means an amount equal to the Liquidation Prefezgrer share of Preferred Stock being redeemes gol@amount equal to any
accumulated and unpaid dividends, (whether or aoladed), thereon to, but excluding, the RedempDate;provided that if the Redemption Date shall occur after a
Record Date and before the related Dividend Paymate, the Redemption Price shall be only an amequal to the Liquidation Preference per sharerefdpred
Stock being redeemed and will not include any arhaurespect of dividends declared and payableush sorresponding Dividend Payment Date.

“ Registrar ” shall have the meaning assigned to it in Sectidiereof.

“ Rights " shall have the meaning assigned to it in Sectibmereof.

“ Rights Plan” shall have the meaning assigned to it in Sectibmereof.

“ Securities Act” means the Securities Act of 1933, as amended.

“ Senior Stock” shall have the meaning assigned to it in Secsi@) hereof.

“ Series B Common Stock’'means the shares of Series B Common Stock, pag D001, of the Corporation.

“ Series B Common Stock Dividends means the mandatory cash and stock dividends fual to the holders of Series B Common Stoclegsired by
Article 1V, Section 4.3(b)(ii) of the Second Amentlend Restated Certificate of Incorporation.

“ Stock Price” shall have the meaning assigned to it in Sedidmereof.

“ Subsidiary " means (a) a corporation, a majority of whose @d8tock with voting power, under ordinary circuerxes, to elect directors is, at the date of
determination, directly or indirectly owned by tBerporation, by one or more Subsidiaries of thep@ration or by the Corporation and one or more Blidoses of th
Corporation, (b) a partnership in which the Corpioraor a Subsidiary of the Corporation holds aarigy interest in the equity capital or profitssich partnership, or
(c) any other Person (other than a corporatiomyhiich the Corporation, a Subsidiary of the Corpiorabr the Corporation and one or more Subsidiasfeke
Corporation, directly or indirectly, at the datedeftermination, has (i) at least a majority owngrshterest or (ii) the power to elect or direce thlection of a majority
of the directors or other governing body of suctspa.

“ Termination of Trading” shall mean that shares of Common Stock of the Gatjpm (or other shares of common stock into whiehPreferred Stock is
then convertible) are neither listed for tradingeobnited States national or regional securitieharge nor approved for quotation on a United Stasdional
securities exchange or




quotation thereof in an inter-dealer quotation eysbf any registered United States national seesritssociation.

“ Trading Day " means a day during which trading in securitiesegally occurs on the New York Stock Exchangefaheé Common Stock is not listed on
the New York Stock Exchange, on the principal otegional or regional securities exchange on wtiehCommon Stock is then listed or, if the Commtocisis not
listed on a national or regional securities excleaog Nasdaq or, if the Common Stock is not quotetlasdaq, on the principal other market on whith@ommon
Stock is then traded.

“ Transfer Agent ” shall have the meaning assigned to it in Sectiéimereof.
3. Rank. The Preferred Stock shall, with respect to dividagtits and rights upon liquidation, winding-updissolution, rank:

(a) senior to the Common Stock, the Series B Com8tock and any other class or series of CapitalkSof the Corporation, the terms of which
provide that such class or series ranks junioh¢oRreferred Stock as to dividend rights and rightiquidation, winding-up and dissolution of tBerporation
(collectively, together with any warrants, rightalls or options exercisable for or convertibl@istich Capital Stock, theJtnior Stock ");

(b) on a parity with any other class or serie€apital Stock of the Corporation, the terms ofathprovide that such class or series ranks on a
parity with the Preferred Stock as to dividend tigand rights on liquidation, winding-up and disgimn of the Corporation (collectively, togethertlvany
warrants, rights, calls or options exercisabledioconvertible into such Capital Stock, thBdrity Stock ”);

(c) junior to each class or series of Capitac&tof the Corporation, the terms of which do ngbressly provide that such class or series ranks
junior to or on a parity with the Preferred Stoskta dividend rights and rights on liquidation, dimg-up and dissolution of the Corporation (colieely,
together with any warrants, rights, calls or opsi@xercisable for or convertible into such Cap#tmick, the “Senior Stock™);

(d) junior to all existing and future debt obligeas of the Corporation; and

(e) junior to all Subsidiaries’ (i) existing afdture liabilities and (ii) capital stock held banies other than the Corporation.

4. Dividends. (a) Holders of Preferred Stock shall be entitledeceive, when, as and if, declared by the Bo&idirectors, out of funds legally availal

for the payment of dividends, cash dividends orheadstanding share of Preferred Stock at the dmateaof 4.25% of the Liquidation Preference peare;provided
however that such holders will not be entitledeoceive any dividends that may be declared by therd@of




Directors to the holders of Common Stock unlessstiees of Preferred Stock have been converteditan@n Stock as set forth in Section 7 hereof gaar on the
record date for the payment of such dividends.hSlicidends shall be payable in arrears in equaarts quarterly on each Dividend Payment Date,rregg May 1
2005, in preference to and in priority over divideron any Junior Stock but subject to the rightaryf holders of Senior Stock or Parity Stock.

(b) Dividends shall be cumulative from the initiate of issuance or the last Dividend PaymeneDat which accumulated dividends were paid,
whichever is later, whether or not funds of the [fi@oation are legally available for the paymentuwdtsdividends and whether or not the Board of Daec
declares the dividends. Each such dividend slegfidyable to the holders of record of shares oPtiegerred Stock, as they appear on the Corporatsock
register at the close of business on a Record Dateumulated and unpaid dividends for any pasid2ind Periods may be declared and paid at any time,
without reference to any Dividend Payment Datéhdlulers of record on such date, not more than 48 geeceding the payment date thereof, as mayxbd fi
by the Board of Directors.

(c) Accumulated and unpaid dividends for any [stdend Period (whether or not declared) shathalate at the annual rate of 4.25% and <
be payable in the manner set forth in this Section

(d) The amount of dividends payable for eachBulidend Period for the Preferred Stock shall beputed by dividing the annual dividend rate
by four. The amount of dividends payable for thi#al Dividend Period, or any other period shoetonger than a full Dividend Period, on the lere¢d
Stock shall be computed on the basis of 30-day hsoatd a 12-month year. Holders of Preferred Ssbel not be entitled to any dividends, whethergtéde
in cash, property or stock, in excess of cumulativédends, as herein provided, on the PreferrediSt

(e) No dividend shall be declared or paid, ordftiset apart for the payment of any dividend oeothistribution, whether in cash, obligations or
shares of Capital Stock of the Corporation or ofireperty, directly or indirectly, upon any shacéslunior Stock or Parity Stock, nor shall any sisasf Junior
Stock or Parity Stock be redeemed, repurchasetherwise acquired for consideration by the Corgoratr any of its subsidiaries through a sinkingdwor
otherwise, unless all accumulated and unpaid diaddehrough the most recent Dividend Payment Dafeiher or not there are funds of the Corporation
legally available for the payment of dividends)tbe shares of Preferred Stock and any Parity Stcéll preceding dividend periods have been paifliil or
set apart for payment and except for the Serie@BrBon Stock Dividendgrovided , however, that, notwithstanding any provisionshié Section 4(e) to the
contrary, the Corporation or any of its subsidiareay redeem, repurchase or otherwise acquireofwideration Junior Stock or Parity Stock with dur8tock
or




pursuant to a purchase or exchange offer madeeosatime terms to all holders of Preferred Stocksaieth Parity Stock. When dividends are not paiiiin as
aforesaid, upon the shares of Preferred Stockijatlends declared on the Preferred Stock and #mr &arity Stock shall be paid pro rata so thataimount c
dividends so declared on the shares of PreferreckSind each such other class or series of PangkShall in all cases bear to each other the satieas
accumulated dividends on the shares of Preferreck@ind such class or series of Parity Stock lmeaath other.

5. Liquidation Preference. (a) In the event of any liquidation, dissolutienwinding-up of the Corporation, whether voluntaryinvoluntary, before any
payment or distribution of the Corporation’s asgetisether capital or surplus) shall be made toepiapart for the holders of Junior Stock, holddrBreferred Stock
shall be entitled to receive $25.00 per share efdPred Stock (the Liquidation Preference ") plus an amount equal to all dividends (whethenat declared)
accumulated and unpaid thereon to the date of fiisadibution to such holders, but shall not batitd to any further payment or other participatiorany distribution
of the assets of the Corporation. [f, upon anyitigtion, dissolution or winding-up of the Corpaoat whether voluntary or involuntary, the Corpavats assets, or
proceeds thereof, distributable among the holdePyeferred Stock are insufficient to pay in filetpreferential amount aforesaid and liquidatingnpents on any
Parity Stock, then such assets, or the proceedsahehall be distributed among the holders ofRheferred Stock and any other Parity Stock equaity ratably in
proportion to the respective amounts that woulgégable on such shares of Preferred Stock andwatyather Parity Stock if all amounts payable tbarevere paid
in full.

(b) Neither the voluntary sale, conveyance, ergeaor transfer, for cash, shares of stock, seesiitr other consideration, of all or substantially
all of the Corporation’s property or assets, ner¢bnsolidation, merger or amalgamation of the @@fon with or into any corporation or the condation,
merger or amalgamation of any corporation withnto ithe Corporation shall be deemed to be a votymminvoluntary liquidation, dissolution or wingj-up
of the Corporation.

(c) Subject to the rights of the holders of amyify Stock, after payment has been made in futhéoholders of the Preferred Stock, as provid
this Section 5, holders of Junior Stock shall, sabjo the respective terms and provisions (if @applying thereto, be entitled to receive any dhdssets
remaining to be paid or distributed, and the haldgrPreferred Stock shall not be entitled to sliageein.

6. Optional Redemption of the Preferred Stock. Shares of Preferred Stock shall be redeemaltheatption of the Corporation in accordance wiik th
Section 6.

(@) The Corporation may not redeem any shar@eferred Stock before February 1, 2010. On er &ebruary 1, 2010, the Corporation shall
have the option to redeem, subject to Sectionhg(igof, (i) some or all the shares of




Preferred Stock at the Redemption Price, but drtlyel Closing Sale Price of the Common Stock foif28ding Days within a period of 30 consecutivediing

Days ending on the Trading Day prior to the dageGorporation gives notice of such redemption pamsto this Section 6 exceeds 130% of the Conwersio
Price in effect on each such Trading Day or (iixlz¢ Outstanding shares of Preferred Stock aRéx@emption Price, but only if on any Dividend Paytrigate
the total number of Outstanding shares of Prefestedk is less than 15% of the total number of @uiding shares of Preferred Stock on February @520

(b) Inthe event the Corporation elects to redsbares of Preferred Stock, the Corporation shall:

(i) send a written notice to the Registrar amanEfer Agent of the Redemption Date, stating tmalmer of shares to be redeemed
the Redemption Price, at least 35 days before gueRption Date (unless a shorter period shall igfaetory to the Registrar and Transfer Agent);

(i) send a written notice by first class maileach holder of record of the Preferred Stock eh $wolder’s registered address, not
fewer than 20 nor more than 90 days prior to thédReption Date stating:

(A) the Redemption Date;

(C) the Conversion Price and the Conversion Ratio
(D) the name and address of the Paying Agent amy&sion Agent;

(E) that shares of Preferred Stock called foenegtion may be converted at any time before 5:60,/New York City time
on the Business Day immediately preceding the RetiemDate;

(F) that holders who want to convert shares efRreferred Stock must satisfy the requirementfosttin Section 7 of thi
Certificate;
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(G) that shares of the Preferred Stock calledddemption must be surrendered to the Paying Agecdllect the
Redemption Price;

(H) if fewer than all the Outstanding shares & Breferred Stock are to be redeemed by the Cdrporsghe number of
shares to be redeemed,

(I) that, unless the Corporation defaults in mgkpayment of such Redemption Price, dividendegpect of the shares of
Preferred Stock called for redemption will ceasadoumulate on and after the Redemption Date;

(J) the CUSIP number of the Preferred Stock; and
(K) any other information the Corporation wisheptesent; and
(iii) (A) publish the information set forth in Sien 6(b)(ii) once in a daily newspaper printedhe English language and of general
circulation in the Borough of Manhattan, The CifyNew York, (B) issue a press release containirghsnformation and (C) publish such

information on the Corporation’s web site on thell&Vide Web.

edemption Price shall
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(d) Payment of the specified portion of the Reggom Price in shares of Common Stock pursuan&tti®n 6(c) hereof shall be made by the
issuance of a number of shares of Common Stock égtize quotient obtained by dividing (i) the port of the Redemption Price, as the case may Heg to
paid in shares of Common Stock by (ii) 97.5% ofalrerage of the Closing Sale Prices of the ComntookSor the ten Trading Days ending on the fifth
Trading Day prior to the Redemption Date (apprdpheadjusted to take into account the occurrengénd such period of any event described in Sec@jpn
The Corporation shall not issue fractional shaféSammon Stock in payment of the Redemption Pricetead, the Corporation shall pay cash baseden t
Closing Sale Price of the Common Stock on the Rexdiem Date for all fractional shares. Upon detemtion of the actual number of shares of CommoniStoc
to be issued upon redemption of the Preferred $SthekCorporation shall be required to dissemiagpeess release through Dow Jones & Company, tnc. o
Bloomberg Business News containing this informatiopublish the information on the Corporation’sbagite or through such other public medium as the

Corporation may use at that time.

(e) If the Corporation gives notice of redemptitiren, by 12:00 p.m., New York City time, on thed@mption Date, to the extent sufficient fu
are legally available, the Corporation shall, wigspect to:

(i) shares of the Preferred Stock held by DT@nominees, deposit or cause to be depositeocably with DTC cash or shares
of Common Stock, as applicable, sufficient to gag Redemption Price and shall give DTC irrevocaiséuctions and authority to pay the
Redemption Price to holders of such shares of teeeRed Stock; and

(i) shares of the Preferred Stock held in ciedifed form, deposit or cause to be depositedsagably with the Paying Agent cash or
shares of Common Stock, as applicable, sufficiempiatly the Redemption Price and shall give the Rp&iyent irrevocable instructions and autho
to pay the Redemption Price to holders of sucheshaf the Preferred Stock upon surrender of thegtificates evidencing their shares of the

Preferred Stock.

(f) If on the Redemption Date, DTC and/or thgiRg Agent holds or hold money or shares of Comi@tock, as applicable, sufficient to pay
Redemption Price for the shares of Preferred Stetikered for redemption as set
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forth herein, dividends shall cease to accumulatefdhe Redemption Date on those shares of tHerRed Stock called for redemption and all rightfiolders
of such shares shall terminate, except for thet tigheceive the Redemption Price pursuant toSkistion 6 and the right to convert such sharesefeRed
Stock as provided in Section 7(a) hereof ( to tkter& the holder does not receive the RedemptiarePr

(g) Payment of the Redemption Price for sharah@Preferred Stock is conditioned upon book-emamsfer or physical delivery of certificates
representing the Preferred Stock, together witlesseary endorsements, to the Paying Agent at aryafter delivery of the notice of redemption.

(h) Payment of the Redemption Price for sharah@Preferred Stock will be made (1) on the Redeamate, if bookentry transfer or physic
delivery of the Preferred Stock has been made lpndhe Redemption Date, or (2) if book-entry tfansr physical delivery of the Preferred Stock has
been made by or on the Redemption Date, at thedfreach transfer or delivery.

(i) If the Redemption Date falls after a Recbrate and before the related Dividend Payment Dutlelers of the shares of Preferred Stock at the
close of business on that Record Date shall béexhtd receive the dividend payable on those shanethe corresponding Dividend Payment Date.

() If fewer than all the Outstanding share$oéferred Stock are to be redeemed, the numbéranés to be redeemed shall be determined t
Board of Directors and the shares to be redeematilhselected by lot, on a pro rata basis, orathgr method as may be determined by the Board of
Directors to be fair and appropriate.

(k) Upon surrender of a certificate or certifesitepresenting shares of the Preferred Stockstioatare redeemed in part, the Corporation shall
execute, and the Transfer Agent shall authentimatedeliver to the holder, a new certificate otiieates representing shares of the PreferredkStoan
amount equal to the unredeemed portion of the stafrBreferred Stock surrendered for partial redemp

() Notwithstanding the foregoing provisionstbfs Section 6, unless full cumulative dividend$iéther or not declared) on all Outstanding
shares of Preferred Stock and Parity Stock have pa#l or set apart for payment for all Dividendi®ds terminating on or before the Redemption Datae
of the shares of Preferred Stock shall be redeear@tino sum shall be set aside for such redemptidass pursuant to a purchase or exchange offde o
the same terms to all holders of Preferred Stockaany Parity Stock.

7. Conversion. (a)Rightto Convert. Each share of Preferred Stock shall be convertiilany time, in accordance with, and subjecthis, $ection 7
into a number of fully paid and non-assessableeshaf Common Stock equal to the Conversion Rate
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in effect at such time. Notwithstanding the foregg if any shares of Preferred Stock are to beeeted pursuant to Section 6, such conversion siugilt cease and
terminate, as to the shares of the Preferred Stobk redeemed, at 5:00 p.m., New York City timeftee Business Day immediately preceding the Retiempate,
unless the Corporation shall default in the paynoéithe Redemption Price therefor, as providedinhere

(b) Conversion Procedures. (i) Conversion of shares of the Preferred Stoely be effected by any holder thereof upon theeswer to the
Corporation, at the principal office of the Corptiwa or at the office of the Conversion Agent as/rha designated by the Board of Directors, of thificate
or certificates for such shares of the PreferretiSto be converted accompanied by a complete amiaily signed Notice of Conversion (as set fontthie
form of Preferred Stock certificate attached hgratong with (A) appropriate endorsements and ferdocuments as required by the Registrar or Qwitve
Agent and (B) if required pursuant to Section 7fghds equal to the dividend payable on the nextidend Payment Date. In case such Notice of Conwers
shall specify a name or names other than thatdf kolder, such notice shall be accompanied by payof all transfer taxes payable upon the issuafice
shares of Common Stock in such name or names. @thersuch taxes, the Corporation shall pay anymentary, stamp or similar issue or transfer takas
may be payable in respect of any issuance or dgliveshares of Common Stock upon conversion ofeshaf the Preferred Stock pursuant hereto. The
conversion of the Preferred Stock will be deemeldaee been made as of the close of business atateegthe “Conversion Date”) such certificate or
certificates have been surrendered and the reckgpich Notice of Conversion and payment of aluiegf transfer taxes, if any (or the demonstratwthe
satisfaction of the Corporation that such taxeshzeen paid). As promptly as practicable followtihg Conversion Date, the Corporation shall delowecaust
to be delivered (1) certificates representing theber of validly issued, fully paid and nonasseksall shares of Common Stock to which the holoeshare:
of the Preferred Stock being converted (or suchdrd transferee) shall be entitled, and (2) i§l#san the full number of shares of the PrefertediS
evidenced by the surrendered certificate or cediés is being converted, a new certificate oiifeztes, of like tenor, for the number of shargglenced by
such surrendered certificate or certificates lesestumber of shares being converted. As of theeatd business on the Conversion Date, the rigttseoholde
of the Preferred Stock as to the shares being cted/shall cease except for the right to receiaeshof Common Stock and the Person entitled &iveche
shares of Common Stock shall be treated for ajppses as having become the record holder of siarleslof Common Stock at such time.

(i) Anything herein to the contrary notwithstang, in the case of Global Preferred Shares, NstafeConversion may be delivered
to, and shares of the Preferred Stock represehéngficial interests in respect of such Global &refd Shares may be surrendered for conversion in
accordance with the applicable procedures of, thedBitary as in effect from time to time.
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(c) Dividend and Other Payments Upon Conversion. (i) If a holder of shares of Preferred Stock exasiconversion rights, such shares will cease
to accumulate dividends as of the end of the dagediately preceding the Conversion Da®n conversion of the Preferred Stock, except foweesion
during the period from the close of business onRegord Date corresponding to a Dividend Paymei¢ Bathe close of business on the Business Day
immediately preceding such Dividend Payment Datayliich case the holder on such Dividend Recore Bhall receive the dividends payable on such
Dividend Payment Date, accumulated and unpaid eindd on the converted share of Preferred Stockrsiabe cancelled, extinguished or forfeited, taiher
shall be deemed to be paid in full to the holdergbf through delivery of the Common Stock (togethi¢h the cash payment, if any, in lieu of fractid
shares) in exchange for the Preferred Stock beingerted pursuant to the provisions hereof. Shafréise Preferred Stock surrendered for converafter the
close of business on any Record Date for the payofatividends declared and before the openingusirtess on the Dividend Payment Date corresportding
that Record Date must be accompanied by a payméhétCorporation in cash of an amount equal talthielend payable in respect of those shares oh suc
Dividend Payment Datgyrovided that a holder of shares of the Preferred Stock Be@rd Date who converts such shares into sha@sromon Stock on the
corresponding Dividend Payment Date shall be extitb receive the dividend payable on such shdrémd’referred Stock on such Dividend Payment Date
and such holder need not include payment to the@ation of the amount of such dividend upon swtegrof shares of the Preferred Stock for conversion

(i) Notwithstanding the foregoing, if sharestbé Preferred Stock are converted during the pdredeen the close of business on
any Record Date and the opening of business ooditesponding Dividend Payment Date and the Cotjor&as called such shares of the
Preferred Stock for redemption during such periwdhe Corporation has designated a DesignatedtReshemption Date during such period, then,
in each case, the holder who tenders such sharestiversion shall receive the dividend payablswech Dividend Payment Date and need not
include payment of the amount of such dividend upamender of shares of the Preferred Stock foveision.

(d) Fractional Shares. In connection with the conversion of any sharethefPreferred Stock, no fractions of shares of Com@tock shall be
issued, but the Corporation shall pay a cash adprst in respect of any fractional interest in aroant equal to the fractional interest multipliedthg Closing
Sale Price of the Common Stock on the Conversice,Daunded to the nearest whole cent.

(e) Total Shares. If more than one share of the Preferred Stock sfeaiurrendered for conversion by the same holdéeasame time, the

number of full shares of Common Stock issuableamversion of those shares shall be computed ohakis of the total number of shares of the Prederre
Stock so surrendered.
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(f) Reservation of Shares; Sharesto be Fully Paid; Compliance with Governmental Requirements; Listing of Common Stock. The Corporation
shall:

(i) atall times reserve and keep availables frem preemptive rights, for issuance upon theveosion of shares of the Preferred
Stock such number of its authorized but unissuedeshof Common Stock as shall from time to timsud&cient to permit the conversion of all
Outstanding shares of the Preferred Stock;

(ii) prior to the delivery of any securities tithe Corporation shall be obligated to deliver uponversion of the Preferred Stock,
comply with all applicable federal and state lawd segulations that require action to be takenhgyGorporation (including, without limitation, the
registration or approval, if required, of any stsapé Common Stock to be provided for the purposeoniversion of the Preferred Stock hereunder);
and

(iif) ensure that all shares of Common Stock detdd upon conversion of the Preferred Stock wilhrudelivery, be duly and validly
issued and fully paid and nonassessable, fred iélas and charges and not subject to any preemapigjhts.

8. Make Whole Payment Upon the Occurrence of a Designated Event That is Also a Fundamental Change

(&) General. If a holder exercises its right pursuant to Sectdrereof to convert its Preferred Stock upon #t®uorence of a Designated Event
that is also a Fundamental Change that occurs f@riBebruary 1, 2015, then in the circumstancefostt in Section 8(b) hereof, such holder will étitled to
receive, in addition to a number of shares of Comi@tock equal to the applicable Conversion Ratedatitional number of shares of Common Stock of the
Corporation (the ‘Additional Shares”) upon conversion as set forth in Section 8(b).

(b) Determination of Additional Shares. The number of Additional Shares shall be determfoedhe Preferred Stock by reference to the table
below, based on the date on which the corporatsaiction becomes effective (th&ffective Date”) and the average of the Closing Sale Prices ah@on
Stock of the Corporation over the ten Trading Dasigr ending on the fifth Trading Day immediatelggeding the Effective Date (theStock Price”).

(i) The Stock Prices set forth in the first rofveach table below (i.e., column headers) wilbbdgisted as of any date on which the

Conversion Rate of the Preferred Stock is adjustbd.adjusted Stock Prices will equal the Stockériapplicable immediately prior to such
adjustment, multiplied by a fraction, the numeratbwhich is the Conversion Rate immediately ptmthe adjustment giving rise to the
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Stock Price adjustment and the denominator of whidche Conversion Rate as so adjusted. The nuofb&dditional Shares will be adjusted in the
same manner as the Conversion Rate as set fortr Gedtion 9.

(i) The following table sets forth the numberAdditional Shares to be received per $25.00 Ligtiah Preference per share of
Preferred Stock:

Effective Date Stock Price on the Effective Dat
$16.00 $17.50 $20.00 $22.50 $25.00 $30.00 $35.00 $40.00 $50.00 $60.00 $70.00 $80.00 $90.(
January 26,
2005 0.312¢ 0.268¢ 0.212¢ 0.172¢ 0.1421 0.100: 0.073: 0.054¢ 0.0317 0.018¢ 0.010¢ 0.0057 0.C
February 1,
2006 0.289¢ 0.246¢ 0.192¢ 0.153¢ 0.125: 0.086¢ 0.0627 0.046¢ 0.026¢ 0.015: 0.008¢ 0.004< 0.C
February 1,
2007 0.268: 0.2251 0.1717 0.134: 0.107: 0.072C 0.051c 0.037: 0.0211 0.012cC 0.006¢ 0.003: 0.C
February 1,
2008 0.247¢ 0.2031 0.148¢ 0.111¢ 0.085¢ 0.054: 0.037¢ 0.026¢ 0.014¢ 0.008¢ 0.004¢ 0.0021 0.C
February 1,
2009 0.230¢ 0.182¢ 0.123¢ 0.084¢ 0.0591 0.031¢ 0.0197 0.013¢ 0.007¢ 0.004¢ 0.002¢ 0.001c 0.C
February 1,
2010 0.223: 0.172¢ 0.1057 0.054¢ 0.014C 0.000c 0.000c 0.000c 0.000¢ 0.000c 0.000c 0.000c 0.C
February 1,
2011 0.221: 0.170¢ 0.104¢ 0.053¢ 0.013¢ 0.000c 0.000c 0.000c 0.000c 0.000c 0.000c 0.000c 0.C
February 1,
2012 0.220¢ 0.1701 0.104( 0.053¢ 0.0137 0.000c¢ 0.000c 0.000c 0.000¢ 0.000c 0.000c 0.000c 0.C
February 1,
2013 0.219¢C 0.168¢ 0.1031 0.053( 0.013¢ 0.000c 0.000c 0.000c 0.000c 0.000c 0.000c 0.000c 0.C
February 1,
2014 0.2187 0.168¢ 0.102¢ 0.0527 0.013¢ 0.000¢ 0.000c¢ 0.000c 0.000c 0.000c 0.000c 0.000c 0.C
February 1,
2015 0.219¢ 0.169¢4 0.103¢ 0.0531 0.013¢ 0.000c 0.000c 0.000c 0.000c 0.000c 0.000c 0.000c 0.C

(iii) The exact Stock Prices and Effective Datesymot be set forth in the table above, in whickeca
(A) If the Stock Price is between two Stock Prreounts in the table or the Effective Date is betwivo Effective Date
in the table, the number of Additional Shares Wwéldetermined by a straight-line interpolation kegwthe number of Additional Shares
set forth for the higher and lower Stock Price amswand the two dates, as applicable, based ob-a&pyear.

(B) If the Stock Price is equal to or in exce5$115.00 per share (subject to adjustment), noithathl Shares will be
issued upon conversion.

(C) If the Stock Price is less than $16.00 parsl{subject to adjustment), no Additional Shargisbe issued upon
conversion.

(iv) Notwithstanding the foregoing, in no eventiwhe total number of shares of Common Stock ef@orporation issuable upon
conversion exceed 1.5625 per $25.00 LiquidatioriePeace per share of Preferred Stock, subjectjtesaidents in the same manner of the
Conversion Rate as set forth under Section 9 below.

(v) Notwithstanding the foregoing, in the caseadtublic Acquirer Fundamental Change, the Corpmrahay, in lieu of increasing
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the Conversion Rate by Additional Shares as desdriib Section 8(b)(ii), elect to adjust the Coni@rRate and the related conversion obligation
such that, from and after the Effective Date oftsBablic Acquirer Fundamental Change, holders efRheferred Stock who elect to convert will be
entitled to convert their Preferred Stock into anbwer of shares of Public Acquirer Common Stock Heate been registered, or the resale of which
will be registered, under the Securities Act, fueed, by multiplying the Conversion Rate in effenmediately before the Public Acquirer
Fundamental Change by a fraction,

(A) the numerator of which will be (i) in the cagka consolidation, merger or binding share exgeapursuant to which
the Common Stock of the Corporation is convertéd ar exchanged for the right to receive cash, is&es or other property, the value of
all cash and any other consideration (as deterntigetie Board of Directors) paid or payable persted Common Stock or (i) in the
case of any other Public Acquirer Fundamental Chatige average of the Closing Sale Price of Com8took of the Corporation for the
five consecutive Trading Days prior to but exclglthe Effective Date of such Public Acquirer Funeamal Change; and

(B) the denominator of which will be the averadéhe last Closing Sale Price of the Public Acquicommon Stock for
the five consecutive Trading Days commencing onTifseling Day next succeeding the effective dateuch Public Acquirer
Fundamental Change.

Upon the Corporation’s decision to adjust the Cosios Rate and related conversion obligation up&ulalic Acquirer Fundamental Change,
holders may convert their Preferred Stock at thasteld Conversion Rate described in this Sectitj)(8)( but will not be entitled to the increased
Conversion Rate as described in this Section & rébistered shares of Public Acquirer Common Stockhe shares of Public Acquirer Common
Stock registered for resale, as the case may b#,kehlisted, or approved for listing subject otdythe official notice of issuance, on a national
securities exchange or the Nasdaq National Markdgion a Public Acquirer Fundamental Change, shafr@siblic Acquirer Common Stock shall be
subject to the conversion adjustments in Sectibar@of.

(vi) In the event the Corporation elects to adihstConversion Rate as set forth in Section 8fp)en the Corporation shall not

enter into any transaction which would result iAublic Acquirer Fundamental Change unless, asma déisuch transaction, the acquirer irrevocably
commits itself to implement the provisions of SectB(b)(v).
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9. Conversion Rate Adjustments. The Conversion Rate shall be adjusted from timtéme by the Corporation in accordance with the mions of this
Section 9.

(a) If the Corporation shall hereafter pay adirid or make a distribution (other than the Séi€ommon Stock Dividends) to all holders of
outstanding Common Stock in shares of Common StbekConversion Rate in effect at the opening airess on the date following the Record Date el
increased by multiplying such Conversion Rate ffsaetion,

(i) the numerator of which shall be the sumhaf humber of shares of Common Stock outstanditigeatlose of business on such
Record Date and the total number of shares of Cam®tock constituting such dividend or other disttibn; and

(i) the denominator of which shall be the numbgshares of Common Stock outstanding at the addseisiness on such Record
Date.

Such increase shall become effective immediatebr #ffie opening of business on the day followinchsRecord Date. If any dividend or distributiontioé type
described in this Section 9(a) is declared butsogbaid or made, the Conversion Rate shall agaadpested to the Conversion Rate that would theim leéfect if suck
dividend or distribution had not been declared.

(b) If the Corporation shall issue rights or veauts to all holders of any class of Common Stodkleny them (for a period expiring within forty-
five (45) days after the Record Date to subscribeof purchase shares of Common Stock (or secaigbeavertible into Common Stock) at a price persifar
having a conversion price per share) less thai€Ctireent Market Price on the Record Date, the CaiwarRate shall be adjusted so that the same estpadil
the rate determined by multiplying the ConversiateRin effect immediately prior to such Record Datea fraction,

(i) the numerator of which shall be the numbfestares of Common Stock outstanding at the cléseisiness on such Record Date
plus the total number of additional shares of Com8tock so offered for subscription or purchaser(tar which the convertible securities so
offered are convertible); and

(i) the denominator of which shall be the numbgshares of Common Stock outstanding at the adseisiness on such Record
Date plus the number of shares which the aggregfgeng price of the total number of shares s@wtl for subscription or purchase (or the
aggregate conversion price of the convertible seesiiso offered) would purchase at such CurrentgtaPrice.

Such adjustment shall become effective immediaiéisr the opening of business on the day followeingh Record Date. To the extent that shares of
Common
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Stock (or securities convertible into Common Staale not delivered pursuant to such rights or wastaupon the expiration or termination of suctnisgor
warrants, the Conversion Rate shall be readjustéitet Conversion Rate that would then be in effiect the adjustment made upon the issuance of sguis r
or warrants been made on the basis of deliverynbyf the number of shares of Common Stock (or séesrconvertible into Common Stock) actually
delivered. If such rights or warrants are notssuéd, the Conversion Rate shall again be adjusteel the Conversion Rate that would then be ieceff
such Record Date had not been fixed. In deterrgimihether any rights or warrants entitle the hadersubscribe for or purchase shares of Commork &t
less than such Current Market Price, and in det@ngithe aggregate offering price of such shargsashimon Stock, there shall be taken into accoupt an
consideration received by the Corporation for sughts or warrants and any amount payable on esei conversion thereof, the Fair Market Valusuath
consideration, if other than cash, to be determimethe Board of Directors, whose determinatiorldi&conclusive.

(c) If the outstanding shares of Common Stock &leasubdivided into a greater number of shareSmhmon Stock, the Conversion Rate in
effect at the opening of business on the day fdaligvthe day upon which such subdivision becomescéffe shall be proportionately increased, and ecsely.
in the event outstanding shares of Common Stockisdé@ombined into a smaller number of sharesah@on Stock, the Conversion Rate in effect at the
opening of business on the day following the dagruwhich such combination becomes effective staltmportionately reduced, such increase or redlcti
as the case may be, to become effective immediafidy the opening of business on the day follovihegyday upon which such subdivision or combination
becomes effective.

(d) If the Corporation shall, by dividend or otivése, distribute to all holders of its Common $taebares of any class of Capital Stock of the
Corporation (other than any dividends or distribng to which Section 9(a) applies or the SeriesoBi@on Stock Dividends) or evidences of its indebéss
or assets (including securities, but excluding(iy rights or warrants referred to in 9(b) or &ijy dividend or distribution (x) paid exclusivetydash or (y)
referred to in Section 9(a) or Section 9(g)) (ahthe foregoing hereinafter referred to in this t8et9(d) as the Distributed Property ), then, in each such
case, the Conversion Rate shall be adjusted sthtaaame shall be equal to the rate determinedgplying the Conversion Rate in effect on thecBel
Date with respect to such distribution by a frattio

(i) the numerator of which shall be the Curréfdrket Price on such Record Date; and

(iv) the denominator of which shall be the Curristarket Price on such Record Date less the Faikbtaralue (as determined by t
Board of Directors, whose determination shall bectasive, and
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described in a resolution of the Board of Directans such Record Date of the portion of the Distiéal Property applicable to one share of
Common Stock (determined on the basis of the numbghares of the Common Stock outstanding on Reddord Date).

Such adjustment shall become effective immedigielyr to the opening of business on the day follmysuch Record Daterovided that if the then Fair Market Val
(as so determined by the Board of Directors) offibeion of the Distributed Property applicableotte share of Common Stock is equal to or greater the Current
Market Price on the Record Date, in lieu of theefming adjustment, adequate provision shall be readbat each holder of Preferred Stock shall hlheeight to
receive upon conversion the amount of DistributezpBrty such holder would have received had sutten@onverted each share of its Preferred Stodkerrecord
Date. To the extent that any of the Distributedderty is not distributed, the Conversion Rateldimfreadjusted to the Conversion Rate that wcéd be in effect
had the adjustment made been made on the bassyathe Distributed Property actually distributeld such dividend or distribution is not so paidmade, the
Conversion Rate shall again be adjusted to be tmw€sion Rate that would then be in effect if sdtidend or distribution had not been declareftthé Board of
Directors determines the Fair Market Value of aiggribution for purposes of this Section 9(d) bference to the trading market for any securitiesyust in doing so
consider the prices in such market over the samedgeased in computing the Current Market Pricdtenapplicable Record Date.

Rights or warrants (including rights under any RégRlan) distributed by the Corporation to all koklof Common Stock entitling the holders thereof t
subscribe for or purchase shares of the Corporati@apital Stock (either initially or under certaimcumstances), which rights or warrants, un# tttcurrence of a
specified event or events Trigger Event ”): (i) are deemed to be transferred with such ehaf Common Stock; (ii) are not exercisable; aidafe also issued in
respect of future issuances of Common Stock, $leatleemed not to have been distributed for purpafsénss 9(d) (and no adjustment to the Conver&ate under
this 9(d) will be required) until the occurrencetlo¢ earliest Trigger Event, whereupon such right$ warrants shall be deemed to have been digtdtand an
appropriate adjustment (if any is required) to@mversion Rate shall be made under this 9(dxnyfsuch right or warrant, including any such exgstights or
warrants distributed prior to the date of this @iedte, are subject to events, upon the occurrefieehich such rights or warrants become exercesébpurchase
different securities, evidences of indebtednesstioer assets, then the date of the occurrenceyodiagh each such event shall be deemed to be thefidistribution
and record date with respect to new rights or wasravith such rights (and a termination or expmatof the existing rights or warrants without exsedy any of the
holders thereof). In addition, in the event of aistribution (or deemed distribution) of rightswarrants, or any Trigger Event or other eventlfeftype described in
the preceding sentence) with respect thereto thatasunted for purposes of calculating a distrdsuamount for which an adjustment to the Conver&ate under
this Section 9(d) was made, (1) in the case ofsarth rights or warrants that shall all have beeeeeed or repurchased without exercise by any rettiereof, the
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Conversion Rate shall be readjusted upon such fea@mption or repurchase to give effect to sustribution or Trigger Event, as the case may béhasgh it were
cash distribution, equal to the per share redempuiiaepurchase price received by a holder or isldECommon Stock with respect to such rights arrants
(assuming such holder had retained such rightsaorants), made to all holders of Common Stock akeflate of such redemption or repurchase, anidh (Bg case «
such rights or warrants that shall have expirebean terminated without exercise thereof, the Crmiee Rate shall be readjusted as if such expirédrminated
rights and warrants had not been issued.

For purposes of this Section 9(d), Section 9(a)@&ction 9(b), any dividend or distribution to whithis Section 9(d) is applicable that also inckidbares of
Common Stock, or rights or warrants to subscribbefgurchase shares of Common Stock (or both)l Bbaleemed instead to be (1) a dividend or distion of the
evidences of indebtedness, assets or shares aaCammck other than such shares of Common Stocigbts or warrants, as to which any ConversioreRatjustment
required by this Section 9(d) with respect to sdistidend or distribution shall then be made, imnagely followed by (2) a dividend or distribution sdfich shares of
Common Stock or such rights or warrants, as to Wwhity further Conversion Rate adjustment requise8dxctions 9(a) and 9(b) with respect to such @ndlor
distribution shall then be made, except any shaf€ommon Stock included in such dividend or disttion shall not be deemed “outstanding at theectifusiness
on such Record Date” within the meaning of Sect@@ and 9(b).

(e) If the Corporation shall, by dividend or atlwese, distribute to all holders of its Common $t@ash (other than the Series B Common Stock
Dividend), excluding (i) any dividend or distribati in connection with the liquidation, dissolutionwinding-up of the Corporation, whether voluntary
involuntary, (ii) any quarterly cash dividend os @ommon Stock to the extent that the aggregateianud cash distributions per share of Common Stock
any quarter does not exceed $0.03 (tevidend Threshold Amount”), then, in such case, the Conversion Rate slealhbreased so that the same shall
equal the rate determined by multiplying the Cori@r Rate in effect immediately prior to the cla$dusiness on such Record Date by a fraction,

(i) the numerator of which shall be the Currglatrket Price on such Record Date less the Dividemeéshold Amount (as such
Dividend Threshold Amount may be adjusted purstaihis Section 9(e)); and

(i) the denominator of which shall be the Cutrbtarket Price on such Record Date less the amafucash so distributed applicable
to one share of Common Stock.

Such adjustment shall be effective immediatelympiacthe opening of business on the day followimg Record Dategrovided that if the portion of the cash so

distributed applicable to one share of Common Sis@qual to or greater than the Current Marketdon the record date, in lieu of the foregoingistipent,
adequate provision shall be
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made so that each holder of Preferred Stock sha# the right to receive upon conversion the amotinash such holder would have received had soliteh
converted each share of Preferred Stock on therBé&xate. To the extent that such dividend or thistion is not made, the Conversion Rate shalldaeljusted to the
Conversion Rate that would then be in effect hadatljustment made been made on the basis of amlyi¥idend or distribution actually made. If swditidend or
distribution is not so paid or made, the Converdtate shall again be adjusted to be the ConveRéda that would then be in effect if such dividemdlistribution
had not been declared. If an adjustment is requrde made as set forth in this Section 9(e) @sualt of a distribution that is not a quarterlyidend, the Dividend
Threshold Amount shall be deemed to be zero fopgmes of calculating the adjustment to the ConeerRiate under this Section 9(e). The Dividend $ho&d
Amount shall be adjusted inversely proportionahi® adjustments to the Conversion Rate made purtu&ections 9(a), (b), (c), (d), (f) and (g) tadre

(f) If atender or exchange offer made by thepBaation or any Subsidiary for all or any portiointhe Common Stock shall require the payment
to stockholders of consideration per share of Com@imck having a Fair Market Value (as determingthle Board of Directors, whose determination shall
conclusive and described in a resolution of therBad Directors) that, as of the last time (thExpiration Time ") tenders or exchanges may be made
pursuant to such tender or exchange offer, excbedSlosing Sale Price of a share of Common Stocthe Trading Day next succeeding the Expirationdi
the Conversion Rate shall be increased so thagathmee shall equal the rate determined by multiplyfregConversion Rate in effect immediately priothe
Expiration Time by a fraction,

(i) the numerator of which shall be the sumx)fthe Fair Market Value (determined as aforesafdhe aggregate consideration
payable to stockholders based on the acceptande @mpy maximum specified in the terms of the terateexchange offer) of all shares validly
tendered or exchanged and not withdrawn as of fiper&tion Time (the shares deemed so accepted apyt@uch maximum, being referred to as
“ Purchased Shares) and (y) the product of the number of shares of Com®tock outstanding (less any Purchased Shar#s &xpiration Tim
and the Closing Sale Price of a share of CommookSia the Trading Day next succeeding the Expiralione; and

(i) the denominator of which shall be the numbgshares of Common Stock outstanding (including Rurchased Shares) at the
Expiration Time multiplied by the Closing Sale Rriaf a share of Common Stock on the Trading Day sesceeding the Expiration Time.

Such adjustment shall become effective immedigiglyr to the opening of business on the day follmyihe Expiration Time. In the event that the @ogpion or any
such Subsidiary, as the case may be, is obligatpdrchase shares pursuant to any such
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tender or exchange offer, but the Corporation grarch Subsidiary, as the case may be, is permigm@evented by applicable law from effecting angls purchases

or all such purchases are rescinded, the ConveRada shall again be adjusted to be the ConveRida that would then be in effect if such tendeexarthange offer
had not been made.

(g) If the Corporation pays a dividend or makelstribution to all holders of its Common Stockisesting of Capital Stock of any class or se
or similar equity interests, of or relating to abSidliary or other business unit of the Corporatianiess the Corporation distributes such CapitatiSor equity
interests to holders of the Preferred Stock in slistribution on the same basis as they would mageived had such holders converted their sharBsedérrec
Stock into shares of Common Stock immediately paasuch distributions, the Conversion Rate shalincreased so that the same shall be equal rathe
determined by multiplying the Conversion Rate ifeef on the Record Date with respect to such tstion by a fraction,

(i) the numerator of which shall be the sumAy the average of the Closing Sale Prices of thm@on Stock for the ten (10)
Trading Days commencing on and including the fiftading Day after the date on which “ex-divideralding” commences for such dividend or
distribution on The New York Stock Exchange or satier national or regional exchange or market bitkvsuch securities are then listed or
guoted (the ‘Ex-Dividend Date”) plus (B) the fair market value of the securitdistributed in respect of each share of CommogiStwhich shall
equal the number of securities distributed in respéeach share of Common Stock multiplied bydkerage of the Closing Sale Prices of those
distributed securities for the ten (10) Trading Bagmmencing on and including the fifth Trading Rdter the Ex-Dividend Date; and

(i) the denominator of which shall be the averad the Closing Sale Prices of the Common Stocltife ten (10) Trading Days
commencing on and including the fifth Trading Ddteathe Ex-Dividend Date.

Such adjustment shall become effective immedigigly to the opening of business on the day follayvihe fifteenth Trading Day after the Ex-DivideDéte.

(h) To the fullest extent permitted by law, ther@oration may make such increases in the ConveRaie in addition to those required by this
Section 9 as the Board of Directors considers tacwsable to avoid or diminish any income tax étders of Common Stock or rights to purchase Common
Stock resulting from any dividend or distributiohstock (or rights to acquire stock) or from angevtreated as such for income tax purposes. & éutkest
extent permitted by applicable law, the Corporafimm time to time may increase the Conversion Rgtany amount for any period of time if the perisct
least 20 days and the increase is irrevocable guini@ period and the Board of Directors
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determines in good faith that such increase woelthtihe best interest of the Corporation, whictedrination shall be conclusive. Whenever the @osion
Rate is increased pursuant to the preceding sestéme Corporation shall mail to each holder ofRneferred Stock at the address of such holddregepears i
the stock register a notice of the increase at [Easlays prior to the date the increased ConverRate takes effect, and such notice shall staténttreased
Conversion Rate and the period during which it Wélin effect.

() No adjustment in the Conversion Rate (othen any adjustment pursuant to Section 9(e) absiva) be required unless such adjustment
would require an increase or decrease of at lesspercent (1%) in the Conversion Rate then irceffeovided , however , that any adjustments that by reason
of this Section 9(i) are not required to be madaldie carried forward and taken into account ip smbsequent adjustment. All calculations undisr $ection
9 shall be made by the Corporation and shall beentathe nearest cent or to the nearest one-tersdmalth (1/10,000) of a share, as the case majobe.
adjustment need be made for rights to purchase Gun8tock pursuant to a Corporation plan for reitmesit of dividends or interest or, except as sehfm
this Section 9, for any issuance of Common Stocseaurities convertible, exercisable or exchangeetdd Common Stock. To the extent the PrefertediS
becomes convertible into cash, assets, propesgarrities (other than Capital Stock of the Corplond, subject to Section 10, no adjustment neethade
thereafter to the Conversion Rate. Interest vatlaccrue on any cash into which the PreferredkStaey be convertible.

() Whenever the Conversion Rate is adjusteldeasin provided (except for adjustments pursuaSetction 9(e) hereof that in the aggregate are
less than 1%), the Corporation shall promptly fifiéh the Conversion Agent an Officer’s certificatetting forth the Conversion Rate after such adjest and
setting forth a brief statement of the facts reiggisuch adjustment. Unless and until a respoasifficer of the Conversion Agent shall have reediguch
Officer’s certificate, the Conversion Agent shadk e deemed to have knowledge of any adjustmetfieo€onversion Rate and may assume that the last
Conversion Rate of which it has knowledge is siiéffect. Promptly after delivery of such cextdie, the Corporation shall prepare a notice ofi sfustmer
of the Conversion Rate setting forth the adjustedv@rsion Rate and the date on which each adjustoe@omes effective and shall mail such noticeuchs
adjustment of the Conversion Rate to each hold®referred Stock at its last address appearinigeirstock register within twenty (20) days after@x®n
thereof. Failure to deliver such notice shall afééct the legality or validity of any such adjustnt.

(k) For purposes of this Section 9, the numbeshafres of Common Stock at any time outstandinlj sbginclude shares held in the treasury of

the Corporation, unless such treasury shares jpaticin any distribution or dividend that requiegsadjustment pursuant to this Section 9, but shdude
shares
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issuable in respect of scrip certificates issuéliein of fractions of shares of Common Stock.

10. Effect of Reclassification, Consolidation, Merger or Sale on Conversion Privilege. (a) If any of the following events occur, namélyany
reclassification or change of the outstanding shafeCommon Stock (other than a subdivision or doation to which Section 9(c) applies), (ii) anynsolidation,
merger or combination of the Corporation with aeotRerson as a result of which holders of CommonkSshall be entitled to receive stock, other siéesror other
property or assets (including cash) with respectrtim exchange for such Common Stock, or (iii) aaje or conveyance of all or substantially afthef properties and
assets of the Corporation to any other Persorresudt of which holders of Common Stock shall bétkenl to receive stock, other securities or ottveperty or assets
(including cash) with respect to or in exchangesfiach Common Stock, then each share of Prefermak utstanding immediately prior to such trangacshall be
convertible into the kind and amount of sharesto€ls, other securities or other property or as@etduding cash) receivable upon such reclassificatchange,
consolidation, merger, combination, sale or conmegaby a holder of a number of shares of Commook3ssuable upon conversion of such Preferred Stock
(assuming, for such purposes, a sufficient numbauthorized shares of Common Stock are availabt®hvert all such Preferred Stock) immediatelpptd such
reclassification, change, consolidation, mergemigimation, sale or conveyance assuming such hofd@ommon Stock did not exercise his rights of &dey if any,
as to the kind or amount of stock, other securitiesther property or assets (including cash) ked#e upon such reclassification, change, constitidamerger,
combination, sale or conveyance (provided thahefkind or amount of stock, other securities dieofproperty or assets (including cash) receivaptan such
reclassification, change, consolidation, mergemlgimation, sale or conveyance is not the samedoh share of Common Stock in respect of which sigttis of
election shall not have been exerciseddh-electing shar€’), then for the purposes of this Section 10 thedkand amount of stock, other securities or othepegrty
or assets (including cash) receivable upon sudhassification, change, consolidation, merger, coration, sale or conveyance for each non-electiageskhall be
deemed to be the kind and amount so receivableh@zee by a plurality of the non-electing shares).

(b) The Corporation shall cause notice of theliapfion of this Section 10 to be delivered to eholder of the Preferred Stock at the address of
such holder as it appears in the stock registdrimvitventy (20) days after the occurrence of anthefevents specified in Section 10(a) and shsliesa press
release containing such information and publisthsoformation on its web site on the World Wide Wekrilure to deliver such notice shall not afféwet
legality or validity of any conversion right pursudo this Section 10.

(c) The above provisions of this Section 10 shiafiilarly apply to successive reclassificatiortsarges, consolidations, mergers, combinations,
sales and conveyances, and the provisions of $e2tahall apply to any shares of Capital Stockivetkby the holders of Common Stock in any such
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reclassification , change, consolidation, mergemlgination, sale or conveyangepvided that if this Section 10 applies to any event orunce, Section 9
shall not apply to such event or occurrence.

11. RightsIssued in Respect of Common Stock Issued Upon Conversion . Each share of Common Stock issued upon convediithe Preferred Stock sh
be entitled to receive the appropriate number airoon stock or preferred stock purchase rightshasase may be, including without limitation, tights under the
Rights Plan (collectively, theRights "), if any, that shares of Common Stock are emite receive and the certificates representingemon Stock issued upon
such conversion shall bear such legends, if angach case as may be provided by the terms oftamgisolder rights agreement adopted by the Coiiparas the
same may be amended from time to time (in each eaSRights Plan”). Provided that such Rights Plan requires thaheshare of Common Stock issued upon
conversion of the Preferred Stock at any time podhe distribution of separate certificates reprging the Rights be entitled to receive such Righen,
notwithstanding anything else to the contrary is ®ertificate, there shall not be any adjustmerthe conversion privilege or Conversion Rate essalt of the
issuance of Rights, but an adjustment to the CaimeRate shall be made pursuant to Section 9(al) tipe separation of the Rights from the CommomrliSto

12. Designated Event that Requires the Corporation to Redeem Shares of Preferred Stock at the Option of the Holder.

(a) Redemption Right. Subject to legally available funds, if there stwatur a Designated Event, shares of Preferred Statkemain
outstanding after a Designated Event shall be raddesubject to satisfaction by or on behalf of halder of the requirements set forth in Sectio(c),2y the
Corporation at the option of the holders thereobfahe date specified by the Corporation (tH2esignated Event Redemption Dat#) that is not more than
30 calendar days (or the next succeeding busiresi duch 30" calendar day is not a business day) after the mgadf written notice of the Designated Event
pursuant to 12(b) below. The Redemption Pricel §leapaid, subject to legally available funds,het dption of the Corporation, in cash, shares agh@on
Stock, or any combination theregfovided that if upon a Designated Event, the Corporatigorédibited from paying the Redemption Price inhcasder the
terms of any indebtedness of the Corporation caigplicable law, the Corporation shall, if permitteatier the terms of such indebtedness and undécaiple
laws, elect to pay the Redemption Price in shaf€ommon Stockprovided further that the Corporation shall not be permitted to alpr any portion of the
Redemption Price in shares of Common Stock unless:

(i) the Corporation shall have given timely etpursuant to Section 12(b) hereof of its intantmredeem all or a specified
percentage of the Preferred Stock with shares air@on Stock as provided herein; and
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(ii) the Corporation shall have registered sutéres of Common Stock under the Securities Acegtiired.

If the foregoing conditions to pay the Redemptisic€in shares of Common Stock are not satisfidtl véispect to any holder or holders of PreferretiSprior to the
close of business on the Designated Event Redemptibe and the Corporation has elected to redeerRréferred Stock pursuant to this Section 12 tiidbe
issuance of shares of Common Stock, then, notwitlishg any election by the Corporation to the anytrthe Corporation shall pay, subject to legalrgilable funds
the entire Redemption Price of the Preferred Stdcuch holder or holders entirely in cash. Ex@pprovided in the preceding sentence, the Catiparmay not
change the form of consideration to be paid forRheferred Stock after the mailing of written netief the Designated Event pursuant to Section U2lmw.

(b) Noticeto Holders. Within 15 days after the occurrence of a Design&eeht, the Corporation shall mail a written notidehe Designated
Event to each holder at the address of such hakl@rappears in the stock register and to bermgfieiners (as required by applicable law), isspeeas release

containing such notice and publish such noticet®web site on the World Wide Web. The Corporasball also deliver a copy of the notice to therBfar
Agent. The notice shall include the form of a @esited Event Redemption Notice (as defined in 8edR(c) below) to be completed by the holder dralls

state:

(i) the date of such Designated Event and, lgridie events causing such Designated Event;

(i) the date by which the Designated Event Regptton Notice pursuant to this Section 12 must wveigj

(iii) the Designated Event Redemption Date;

(iv) the Redemption Price that will be payablehaiéspect to the shares of Preferred Stock thahireoutstanding after such
Designated Event as of the Designated Event Redempate, and whether such Redemption Price wip&ie in cash, shares of Common Stock,
or, if a combination thereof, the percentages efRedemption Price the Corporation will pay in cast in shares of Common Stock;

(v) the name and address of each Paying Agen€Candersion Agent;

(vi) the Conversion Rate and any adjustments there

(vii) that Preferred Stock that remains outstandifigr such Designated Event as to which a DesighBtent Redemption Notice has
been given may be converted into Common Stock pumtsio this
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Certificate only to the extent that the Designdieént Redemption Notice has been withdrawn in atanoze with the terms of this Certificate;
(viii) the procedures that the holder of Prefer&tdck must follow to exercise rights under thist®m 12; and
(ix) the procedures for withdrawing a Designase@nt Redemption Notice, including a form of notafevithdrawal.

If any of the Preferred Stock that remains outstagdfter such Designated Event is in the form i@l Preferred Shares, then the Corporation shadlify such
notice to the extent necessary to accord with tbeqaures of the Depositary applicable to the rgatiem of Global Preferred Shares.

(c) Conditionsto Redemption. (i) Subject to legally available funds, a holdersbfres of Preferred Stock that remain outstardfiteg a
Designated Event may exercise its rights specifieglection 12(a) upon delivery of a written not{@ehich shall be in substantially the form includesiExhibit
B to this Certificate and which may be delivereddtyer, overnight courier, hand delivery, facseritansmission or in any other written form andthi@ case ¢
Global Preferred Shares, may be delivered eledatiyior by other means in accordance with the B&poy/’s customary procedures) of the exerciseuohs
rights (a “Designated Event Redemption Notic#) to the Transfer Agent at any time prior to these of business on the Business Day immediatelyré¢he
Designated Event Redemption Date. The DesignatedtBRedemption Notice must specify (A) if cert#fied shares of Preferred Stock have been issued, th
certificate numbers for such shares in respectto€livsuch notice is being submitted, or if not,isiformation as may be required by the Depositey the
number of shares of Preferred Stock, with respeatiich such notice is being submitted; and (C) tha Corporation shall redeem such Preferred Stock
accordance with the applicable provisions of théstificate and the Second Amended and RestatedfiCate of Incorporation The Transfer Agent shall
promptly notify the Corporation of the receipt afyaDesignated Event Redemption Notice.

(i) The delivery of such shares of Preferredc&tm be redeemed by the Corporation to the Trasfent (together with all
necessary endorsements) at the office of the Teadgfent, or the book-entry transfer of such shaskeall be a condition to the receipt by the holder
of the Redemption Price.

(i) Any redemption by the Corporation contempldipursuant to the provisions of this Section 12@ll be consummated by the

delivery of the consideration to be received byhbkler promptly following the later of the Desiged Event Redemption Date and the time of
delivery of such share of Preferred Stock to then$fer Agent in accordance with this Section 12(c).
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(d) Withdrawal of Designated Event Redemption Notice. Notwithstanding anything herein to the contraryy aolder of Preferred Stock that
remains outstanding after a Designated Event datigeo the Transfer Agent the Designated EventeRgation Notice shall have the right to withdrawisuc
Designated Event Redemption Notice in whole orart pt any time prior to the close of businesshenBusiness Day before the Designated Event Redampt
Date by delivery of a written notice of withdrawalthe Transfer Agent specifying:

(i) if certificated shares of Preferred Stockédeen issued, the certificate numbers for suaheshin respect of which such notict
withdrawal is being submitted, or if not, such imfmtion as may be required by the Depositary;

(ii) the number of shares of Preferred Stockhwéspect to which such notice of withdrawal islgesubmitted; and

(iii) the number of shares of Preferred Stoclan, that remain subject to the original Designdiednt Redemption Notice and that
have been or will be delivered for redemption by @orporation.

The Transfer Agent shall promptly notify the Corgiion of the receipt of any written notice of withdal of a Designated Event Redemption Notice. Tiznsfer
Agent will promptly return to the respective holsi¢hereof any shares of Preferred Stock with redgpeshich a Designated Event Redemption Noticelbiesen
withdrawn in compliance with this Certificate.

(e) Global Preferred Shares. Anything herein to the contrary notwithstandingttie case of Global Preferred Shares, any Desiditatent
Redemption Notice may be delivered or withdrawrd tre shares of Preferred Stock that remain oudstgrafter a Designated Event in respect of suab@l
Preferred Shares may be surrendered or delivereagdemption, in accordance with the applicablecpdures of the Depositary as in effect from timérte.

(f) Effect of Designated Event Redemption Notice. Upon receipt by the Transfer Agent of the Desigdd&ieent Redemption Notice, the holdel
the shares of Preferred Stock in respect of which ©esignated Event Redemption Notice was givali @imless such Designated Event Redemption Notice
is withdrawn as specified above) thereafter betledtisubject to legally available funds, to reeetlie Redemption Price with respect to such stadrBseferre:
Stock, subject to 12(c) hereof. Such RedemptiaceRhall be paid, subject to legally availabledsinto such holder promptly on the later of (a) Bresignated
Event Redemption Date with respect to such shdrBseferred Stock or (b) the time of delivery ookeentry transfer of such shares of Preferred Stodke
Transfer Agent by the holder thereof in the manmequired by this Section 12. Shares of PrefertedkSin respect of which a Designated Event Redampt
Notice has been given by the holder thereof maybeatonverted into Common
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Stock on or after the date of the delivery of sDasignated Event Redemption Notice unless suchgbatd Event Redemption Notice has first been halid
withdrawn as specified in Section 12(d) above.

(g) Payment of Redemption Price in Common Stock. Payment of the specified portion of the RedemmpRaice in shares of Common Stock
pursuant to Section 12(a) hereof shall be madééyssuance of a number of shares of Common Stpedd ¢o the quotient obtained by dividing (i) therjoon
of the Redemption Price, as the case may be, paitkin shares of Common Stock by (ii) 97.5% ofalerage of the Closing Sale Prices of the Comntook
for the ten Trading Days immediately preceding ematliding the fifth Trading Day prior to the Desaged Event Redemption Date (appropriately adjusted
take into account the occurrence during such pexfahy event described in Section @)ovided that in no event will the Corporation be requiredieliver
more than 240,000,000 shares of Common Stock isfaetion of the Redemption Price, subject to ttigistments set forth in Section 9. The Corporatidh
not issue fractional shares of Common Stock in payof the Redemption Price. Instead, the Corpamatiill pay cash based on the Closing Sale Pricalfo
fractional shares on the Designated Event Redemptaie. If a holder of Preferred Stock that remaiatstanding after a Designated Event elects te naore
than one share of Preferred Stock redeemed, thberof shares of Common Stock to be received blg botder shall be based on the aggregate number of
shares of Preferred Stock to be redeemed. Upamrdetation of the actual number of shares of Com®imtk to be issued upon redemption of Preferred
Stock, the Corporation shall be required to dissaiei a press release through Dow Jones & Compaoyoit Bloomberg Business News containing this
information or publish the information on the Comtion’s web site or through such other public medas the Corporation may use at that time.

(h) Deposit of Redemption Price. Prior to 11:00 a.m. (New York City time) on tBesignated Event Redemption Date, the Corporatiafi,s
subject to legally available funds, deposit wite Baying Agent an amount of cash (in immediatebilakle funds if deposited on such Business Day),
Common Stock, or combination of cash and CommouokStas applicable, sufficient to pay the aggregdemption Price of all shares of Preferred Stbek t
remain outstanding after a Designated Event oigrstthereof which are to be redeemed as of thggbated Event Redemption Date. The manner in which
the deposit required by this Section 12(h) is magéhe Corporation shall be at the option of thepdeation,provided , however, that such deposit shall be
made in a manner such that the Paying Agent sha# immediately available funds on the DesignateehERedemption Date. If the Paying Agent holds, o
the Business Day following the Designated EventeRaation Date, cash, Common Stock or cash and Con8tark, as applicable, sufficient to pay the
Redemption Price of any share of Preferred Stockvfich a Designated Event Redemption Notice has bendered and not withdrawn in accordance with
this Section 12(d), then, immediately after suclsibeated Event Redemption Date, such share of
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Preferred Stock (whether or not boehtry transfer of the shares of Preferred Stockase or whether or not the certificates represgritie shares of Preferr
Stock are delivered to the Transfer Agent) willse#o be Outstanding, dividends will cease to aceand all other rights of the holder in respecteab&shall
terminate (other than the right to receive the Rguteon Price as aforesaid). The Corporation shabliply announce the number of shares of Prefebtedk
redeemed as a result of such Designated Event as swon as practicable after the Designated Eedémption Date.

(i) Preferred Stock Redeemed in Part. Upon surrender of a certificate or certificatesresgnting shares of the Preferred Stock that remain
outstanding after a Designated Event that is oredeemed in part, the Corporation shall execute the Transfer Agent shall authenticate and detiv¢he
holder, a new certificate or certificates represenshares of the Preferred Stock in an amountleqube unredeemed portion of the shares of PredeBtock
surrendered for partial redemption.

() Repayment to the Corporation. The Paying Agent shall return to the Corporatiog cash or Common Stock that remains unclaimetiio
years, subject to applicable unclaimed property, tagether with interest, if any, thereon held by Paying Agent for the payment of the RedemptidceP
provided , however, that to the extent that the aggregateuatof cash deposited by the Corporation purstaatitis Section 12 exceeds the aggregate
Redemption Price of the Preferred Stock or portibeseof which the Corporation is obligated to estdeas of the Designated Event Redemption Date,dhen
the Business Day following the Designated EventdRagtion Date, the Paying Agent shall return anyhsrcess to the Corporation. Thereafter, any holder
entitled to payment must look to the Corporationdayment as general creditors, unless an appéicatdndoned property law designates another Person.

(k) Ranking. In the event of the voluntary or involuntary ligattbn, dissolution or winding up of the Corporatitime holders of shares of the
Preferred Stock shall, following the exercise d@itloption pursuant to Section 12(a) hereof, naehany preference over the holders of the shartseof
Common Stock with respect to the Corporation’s neglgon obligations set forth in Section 12(a) héreo
() Compliance with Laws. The Corporation will comply with all the applidalprovisions of Rule 13e-4 and any other tendfarafiles under
the Exchange Act, if required, in connection witty @ffer by the Corporation to redeem the PrefeBtatk and to the extent necessary to comply thiretine
time periods specified herein shall be extendedricgly.
13. Voting Rights.

(a) The holders of record of shares of the PrefeBtock shall not be entitled to any voting rigéxcept as hereinafter provided in this Section
13, as
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otherwise provided in the Second Amended and Restaertificate of Incorporation, or as otherwisevided by law.

(b) The affirmative vote of holders of at leagbtthirds of the outstanding shares of the PrefertedkSand all other Parity Stock with like voti
rights, voting as a single class, in person orfoxp, at an annual meeting of the Corporation’slghmlders or at a special meeting called for theppse, or by
written consent in lieu of such a meeting, shaltdmuired to alter, repeal or amend, whether bygererconsolidation, combination, reclassification o
otherwise, any provisions of the Second AmendedRestated Certificate of Incorporation or this @iedte if the amendment would amend, alter or ctftee
powers, preferences or rights of the PreferrediStae as to adversely affect the holders theracofuding, without limitation, the creation of, arcrease in the
authorized number of, shares of any class or sefi8gnior Stockprovided however, that any increase in the amount of the authorizeshi@on Stock or
currently authorized Preferred Stock or the crea#ind issuance of any class or series of CommarkSother Junior Stock or Parity Stock will notdeemed
to adversely affect such powers, preferences bitsig

(c) If atany time (1) dividends on any share®wdferred Stock or any other class or series nfyPatock having like voting rights shall be in
arrears for Dividend Periods, whether or not consee, containing in the aggregate a number of aaysvalent to six calendar quarters or (2) thepSmation
shall have failed to pay the Redemption Price wihes (whether the redemption is pursuant to an @atiRedemption or the redemption is in connecticth w
a Designated Event ) then, the total number ofctlirs constituting the entire Board of Directoralshutomatically be increased by two, and, in eezase, the
holders of shares of Preferred Stock (voting seépiras a class with all other series of Parityc®tapon which like voting rights have been confdraad are
exercisable) will be entitled to elect two of theleorized number of the Corporation’s directorsctea “Preferred Stock Director ") at the next annual
meeting of stockholders (or at a special meetindnefCorporation’s stockholders called for suchppse, whichever is earlier) and each subsequertirgee
until the Redemption Price or all dividends accuated on the Preferred Stock have been fully pagkbeside for payment. The Preferred Stock Directbal
not be divided into the classes of the Board aedeim of office of all such Preferred Stock Dimestshall terminate immediately upon the termimatéthe
right of the holders of Preferred Stock and sudtity?&tock to vote for directors and upon such teation the total number of directors constitutthg entire
Board will be automatically reduced by two. Eadider of shares of the Preferred Stock will have waote for each share of Preferred Stock heldamttime
after voting power to elect directors shall havedree vested and be continuing in the holders oPtleéerred Stock pursuant to this Section 13(cjf ar
vacancy shall exist in the office of any Prefer¢dck Director, the Board of Directors may, andmupaitten request of the holders of record of aste25% of
the Outstanding Preferred Stock addressed to thé@@an of the Board of the Corporation shall, eall

33




special meeting of the holders of the Preferre@iS(woting separately as a class with all otheiesenf Parity Stock upon which like voting rightzve been

conferred and are exercisable) for the purposéeatiag the Preferred Stock Director that such brddare entitled to elect. At any meeting heldtfer purpos
of electing a Preferred Stock Director, the presengerson or by proxy of the holders of at leastajority of the Outstanding Preferred Stock sbaltequire
to constitute a quorum of such Preferred Stocky yarcancy occurring in the office of a Preferredc&tDirector may be filled by the remaining PreéeriStoc!
Director unless and until such vacancy shall Bediby the holders of the Preferred Stock andthkoParity Stock having like voting rights, asyided above

14. Transfer Agent and Registrar . The duly appointed Transfer Agent (th&ransfer Agent ") or Registrar (the Registrar ") for the Preferred Stock
shall be Equiserve Trust Company, N.A. The Corfionamay, in its sole discretion, remove the Trangfgent and Registrar in accordance with the ages
between the Corporation and the Transfer AgentRegistrar; provided that the Corporation shall appa successor transfer agent and registrar whlb abcept suc
appointment prior to the effectiveness of such neaho

15. Currency . All shares of Preferred Stock shall be denoneidat U.S. currency, and all payments and distigimstthereon or with respect thereto shall
be made in U.S. currency. All references hereit$tor “dollars” refer to U.S. currency.

16. Form. (a) The Preferred Stock shall be issued in dhe fof one or more permanent global shares of RexfeStock (each, aGlobal Preferred
Share”) in definitive, fully registered form with the gbal legend (the Global Shares Legend) each as set forth on the form of Preferred Stmiificate attached
hereto as Exhibit A, which is hereby incorporate@mnd expressly made a part of this Certificatee Global Preferred Shares may have notationsnteger
endorsements required by law, stock exchange ratgeements to which the Corporation is subje@mnyf, or usage (provided that any such notatiagend or
endorsement is in a form acceptable to the Corjporat The Global Preferred Shares shall be depdsih behalf of the holders of the Preferred Stegkesented
thereby with the Registrar, at its New York offiee, custodian for the Depositary, and registerédemame of the Depositary or a nominee of theoBigary, duly
executed by the Corporation and countersigned egidtered by the Registrar as hereinafter providibd.aggregate number of shares represented byGabhl
Preferred Share may from time to time be increaseatbcreased by adjustments made on the recottie &fegistrar and the Depositary or its nomineleeasinafter
provided. This Section 16(a) shall apply only tGlabal Preferred Share deposited with or on betfalie Depositary. The Corporation shall exeautd the
Registrar shall, in accordance with this Sectionchintersign and deliver initially one or more GdbPreferred Shares that (i) shall be registangeé name of Cede
& Co. or other nominee of the Depositary and (il be delivered by the Registrar to Cede & Capunsuant to instructions received from Cede & @dheld by the
Registrar as custodian for the Depositary pursteaah agreement between the Depositary and the
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Registrar. Members of, or participants in, the Defoy (“ Agent Members”) shall have no rights under this Certificate,wiespect to any Global Preferred Share
held on their behalf by the Depositary or by thgiRear as the custodian of the Depositary, or usdeh Global Preferred Share, and the Depositany Ine treated k
the Corporation, the Registrar and any agent oCitworation or the Registrar as the absolute owhsuch Global Preferred Share for all purposeatadever.
Notwithstanding the foregoing, nothing herein sipadivent the Corporation, the Registrar or any aigéthe Corporation or the Registrar from givirfeet to any
written certification, proxy or other authorizatiurnished by the Depositary or impair, as betwdnenDepositary and its Agent Members, the operaifaaustomary
practices of the Depositary governing the exerafdbe rights of a holder of a beneficial interesany Global Preferred Share. Owners of benefiot@rests in Globe
Preferred Shares shall not be entitled to receyesipal delivery of certificated shares of Prefdr8tock, unless (x) DTC is unwilling or unable tmtinue as
Depositary for the Global Preferred Shares andCihiporation does not appoint a qualified replacenf@mDTC within 90 days, (y) DTC ceases to be eécing
agency” registered under the Exchange Act or @)dbrporation decides to discontinue the use oktsrdry transfer through DTC (or any successor Bépoy). In
any such case, the Global Preferred Shares shakdi®nged in whole for certificated shares of &refl Stock in registered form, with the same teand of an equal
aggregate Liquidation Preference (unless the Catjwor determines otherwise in accordance with apple law). Certificated shares of Preferred S&id| be
registered in the name or names of the PersonrspRspecified by DTC in a written instrument te fRegistrar.

(b) (i) Authorized Officers shall sign the Gldlrreferred Shares for the Corporation, in accordamith the Corporatios’bylaws and applicak
law, by manual or facsimile signature.

(ii) If the Officers whose signatures are on al@all Preferred Share no longer hold that offichattime the Transfer Agent
authenticates the Global Preferred Share, the GRiederred Share shall be valid nevertheless.

(iii) A Global Preferred Share shall not be valiatil an authorized signatory of the Transfer Agewatnually countersigns such Glo
Preferred Share. The signature shall be conclsiidence that such Global Preferred Share hasdgbenticated under this Certificate. Each
Global Preferred Share shall be dated the datis afithentication.
17. Registration; Transfer.
(a) Notwithstanding any provision to the contrhgrein, so long as a Global Preferred Share resmaitstanding and is held by or on behalf of

the Depositary, transfers of a Global Preferred&ha whole or in part, or of any beneficial irgst therein, shall only be made in accordance thithSection
17.

35




(b) Transfers of a Global Preferred Share stalirhited to transfers of such Global Preferredr8hia whole, but not in part, to nominees of the
Depositary or to a successor of the Depositaryuoh successor’'s nominee.

18. Paying Agent and Conversion Agent.

(@) The Corporation shall maintain in the BorowgiManhattan, City of New York, State of New Ydjikan office or agency where Preferred
Stock may be presented for payment (tfaying Agent”) and (ii) an office or agency where Preferredctmay be presented for conversion (the “
Conversion Agent”). The Transfer Agent shall act as Paying Agerd €onversion Agent, unless another Paying Ageftamversion Agent is appointed by
the Corporation. The Corporation may appoint thgi&ear, the Paying Agent and the Conversion Agert may appoint one or more additional paying agent
and one or more additional conversion agents ih stiter locations as it shall determine. The tePaying Agent'includes any additional paying agent and
term “Conversion Agent” includes any additional eersion agent. The Corporation may change any Bajgent or Conversion Agent without prior notice to
any holder. The Corporation shall notify the Reagisbf the name and address of any Paying Age€Gbowrersion Agent appointed by the Corporationhdf t
Corporation fails to appoint or maintain anothetitgras Paying Agent or Conversion Agent, the Regisshall act as such. The Corporation or anysof i
Affiliates may act as Paying Agent, Registrar on@earsion Agent. The Registrar shall record any argles, increases or decreases in the Preferrekl @toc
Schedule A attached hereto.

(b) Payments due on the Preferred Stock shalblyable at the office or agency of the Corporati@intained for such purpose in The City of
New York and at any other office or agency mairgdiby the Corporation for such purpose. Paymeratt s payable by United States dollar check drawn
or wire transfer (provided, that appropriate wistructions have been received by the Registri@aat 15 days prior to the applicable date of payjne a
U.S. dollar account maintained by the holder watlbank located in New York Cityprovided that at the option of the Corporation, paymentiefd&nds may
be made by check mailed to the address of the RPerstitled thereto as such address shall appeheiRreferred Stock register. Notwithstandingftregoing
payments due in respect of beneficial interesthénGlobal Preferred Shares shall be payable by tréinsfer of immediately available funds in acemak witt
the procedures of the Depositary.

19. Headings. The headings of the Sections of this Certificagfor convenience of reference only and shaldefine, limit or affect any of the
provisions hereof.
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IN WITNESS WHEREOF, Celanese Corporation has catlssedCertificate of Designations to be signed atidsted by the undersigned this day of January

25, 2005.
CELANESE CORPORATIONM
By: /s/ David N. Weidmai
Name: David N. Weidmar
Title: Chief Executive Officer and Preside
By: /s/ Corliss J. Nelso
Name: Corliss J. Nelsol
Title: Chief Financial Officel
ATTEST:

By: /s/ Andreas Pohimar
Name: Andreas Pohiman
Title: Chief Administrative Officer and Secrete
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EXHIBIT A
FORM OF 4.25% CONVERTIBLE PERPETUAL PREFERRED STOCK
Number: ___ Shar

CUSIP NO.:

4.25% Convertible Perpetual Preferred Stock
(par value $0.01 per share)
(liquidation preference $25.00 per share)
OF
CELANESE CORPORATION

FACE OF SECURITY

[GLOBAL SHARES LEGEND] [ UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORED REPRESENTATIVE OF THE DEPOSITORY TRUST
COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE COMANY OR ITS AGENT FOR REGISTRATION OF TRANSFER, EKBNGE OR
PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERELN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME ASIREQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENTS MADE TO CEDE & CO., OR TO SUCH OTHER ENTITY AS REQUESTED BY AN
AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, EIDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BR TO ANY
PERSON IS WRONGFUL IN AS MUCH AS THE REGISTERED OWR HEREOF, CEDE & CO. HAS AN INTEREST HEREIN.

TRANSFERS OF THIS GLOBAL SECURITY SHALL BE LIMITEODDO TRANSFERS IN WHOLE, BUT NOT IN PART, TO NOMINEESF DTC OR TO A
SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE ANEANSFERS OF PORTIONS OF THIS GLOBAL SECURITY SHABE LIMITED TO
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONSET FORTH IN THE CERTIFICATE OF DESIGNATIONS REFEER TO BELOW.

IN CONNECTION WITH ANY TRANSFER, THE HOLDER WILL DEIVER TO THE REGISTRAR AND TRANSFER AGENT SUCH CERAICATES AND
OTHER INFORMATION AS SUCH REGISTRAR AND TRANSFER AENT MAY REASONABLY REQUIRE TO CONFIRM THAT TRANSFEREOMPLIES
WITH THE FOREGOING RESTRICTIONS.]




CELANESE CORPORATION, a Delaware corporation (t@mfporation”), hereby certifies that Cede & Coregistered assigns (the “Holdei¥)the registered own
of fully paid and non-assessable shares of prefesteck of the Corporation designated the “4.25%v@atible Perpetual Preferred Stock,” par valu®$g@er share
and liquidation preference $25.00 per share (thieféifred Stock”). The shares of Preferred Stoektinsferable on the books and records of thesRagiin person
or by a duly authorized attorney, upon surrendehisfcertificate duly endorsed and in proper fdamtransfer. The designation, rights, privilegesstrictions,
preferences and other terms and provisions of tefeRPed Stock represented hereby are issued afidrshll respects be subject to the provisionthef Certificate of
Designations of the Corporation dated January @@52as the same may be amended from time to tirmedordance with its terms (the “Certificate of
Designations”). Capitalized terms used hereinfmitdefined shall have the respective meaningsgivem in the Certificate of Designations. Thepowation will
provide a copy of the Certificate of DesignatioositHolder without charge upon written requesh®orporation at its principal place of business.

Reference is hereby made to select provisionseoPtieferred Stock set forth on the reverse heasaf to the Certificate of Designations, which sepgovisions and
the Certificate of Designations shall for all puspe have the same effect as if set forth at thisepl

Upon receipt of this certificate, the Holder is bdiby the Certificate of Designations and is estitlo the benefits thereunder.

Unless the Transfer Agent’s Certificate of Autheation hereon has been properly executed, thesbafreferred Stock evidenced hereby shall narttigled to any
benefit under the Certificate of Designations ovbkd or obligatory for any purpose.




IN WITNESS WHEREOF, Celanese Corporation has exettitis certificate as of the date set forth below.

CELANESE CORPORATIOM

By:

Name:
Title:

By:

Name:
Title:

Dated:

TRANSFER AGENT'S CERTIFICATE OF AUTHENTICATION

This is one of the certificates representing shaféxeferred Stock referred to in the within mengd Certificate of Designations.

as Transfer Ager
By:

Name:
Title: Authorized Signator

Dated:




REVERSE OF SECURITY
CELANESE CORPORATION
4.25% Convertible Perpetual Preferred Stock

Dividends on each share of 4.25% Convertible Pagbétreferred Stock shall be payable in cash ateager annum set forth on the face hereof or@adqed in the
Certificate of Designations.

The shares of 4.25% Convertible Perpetual Prefétedk shall be redeemable as provided in the f@ati of Designations. The shares of 4.25% Cdibler
Perpetual Preferred Stock shall be convertible intoCorporation’s Series A Common Stock in the mearand according to the terms set forth in theifete of
Designations. Upon a Designated Event, holdeshafes of 4.25% Convertible Perpetual Preferredk3twat remain outstanding after the DesignatechEwa! have
the right to require the Corporation to redeem sl@dres in the manner and according to the tertrfersle in the Certificate of Designations.

As required under Delaware law, the Corporatiorl$heish to any Holder upon request and withduaige, a full summary statement of the designatieniing
rights preferences, limitations and special rigiftthe shares of each class or series authorizbd tssued by the Corporation so far as they haea ffixed and
determined.




ASSIGNMENT

FOR VALUE RECEIVED, the undersigned assigns anddfers the shares of 4.25% Convertible PerpetweieRed Stock evidenced hereby to:

(Insert assignee’s social security or tax iderdtficn number)

(Insert address and zip code of assignee)

and irrevocably appoints:

agent to transfer the shares of 4.25% Convertiblpd&tual Preferred Stock evidenced hereby on tb&sof the Transfer Agent and Registrar. The ageay
substitute another to act for him or her.

Date:

Signature:

(Sign exactly as your name appears on the otherdfithis % Convertible Perpetual Preferreatist

Signature Guarantee: 1

1 Signature must be guaranteed by an “eligible guaranstitution” (i.e., a bank, stockbroker, savsrgnd loan association or credit union) meetingdlgirements of the Registrar, which
requirements include membership or participatiothenSecurities Transfer Agents Medallion Progré&8TAMP”) or such other “signature guarantee progtammay be determined by the Registrar in
addition to, or in substitution for, STAMP, all atcordance with the Securities Exchange Act of 1884amended.




NOTICE OF CONVERSION

(To be Executed by the Registered Holder
in order to Convert the 4.25% Convertible PerpeRraferred Stock)

The undersigned hereby irrevocably elects to cdrttlee “Conversion”) shares of 4.25% Cotibler Perpetual Preferred Stock (the “PreferrecBtp
represented by stock certificate No(s). __ (theef@red Stock Certificates”) into shares of SeAesommon stock, par value $.0001 per share (“Com8itock”), of
Celanese Corporation (the “Corporation”) accordim¢ghe conditions of the Certificate of Designai@stablishing the terms of the Preferred Stoak ‘(@ertificate of
Designations”), as of the date written below. las#s are to be issued in the name of a person thtiietthe undersigned, the undersigned will payratfisfer taxes
payable with respect thereto and is delivering Wwéhesuch certificates. No fee will be chargedtie holder for any conversion, except for transdi@es, if any. A cop
of each Preferred Stock Certificate is attachee@tiogfor evidence of loss, theft or destruction ¢loéx.

The undersigned represents and warrants thatfalisodind sales by the undersigned of the shar€smimon Stock issuable to the undersigned upon esioveof the
Preferred Stock shall be made pursuant to registraf the Common Stock under the Securities Act283 (the “Act”) or pursuant to an exemption froegistration
under the Act.

The Corporation is not required to issue shareSasimon Stock until the original Preferred Stocktifieate(s) (or evidence of loss, theft or destimctthereof) to be
converted are received by the Corporation or itm$fer Agent. The Corporation shall issue and dekhares of Common Stock to an overnight cousgeramptly a:
practicable following receipt of the original Prefd Stock Certificate(s) to be converted.

Capitalized terms used but not defined herein steale the meanings ascribed thereto in or purdoahe Certificate of Designations.

Date of Conversion:

Applicable Conversion Rate:

Number of shares of 4.25% Convéetierpetual Preferred Stock

to be Converted:




Number of shares of Common Stockedssued:

Signature:

Name:

2
Address:

Fax No.:

2
Address where shares of Common Stock and any p#yenents or certificates shall be sent by the Quaitjm.




SCHEDULE A
SCHEDULE OF EXCHANGES FOR GLOBAL SECURITY

The initial number of shares of 4.25% Convertibdedetual Preferred Stock represented by this GlBbeferred Share shall be . The following
exchanges of a part of this Global Preferred Shave been made:

Number of shares represented
Amount of decrease in number dAmount of increase innumber by this Global Preferred Share
shares represented by this Globafl shares represented by this following such decrease or Signature of authorized officer of
Date of Exchange Preferred Shar Global Preferred Sha increase Registrai




EXHIBIT B

FORM OF NOTICE OF ELECTION OF REDEMPTION
UPON A DESIGNATED EVENT

Equiserve Trust Company, N.A., as Transfer Agent
25 Royall St.

Canton, MA 02021

Attn: Carole A. McHugh

Re: Celanese Corporation
4.25% Convertible Perpetual Preférdtock
(the “Preferred Stock”)

The undersigned hereby irrevocably acknowledgesipeof a notice from Celanese Corporation (therf@oation”) as to the occurrence of a Designated
Event with respect to the Corporation and requastsinstructs the Corporation to redeem stafrBreferred Stock in accordance with the terfribe
Certificate of Designations at the Redemption Price

Capitalized terms used but not defined herein steale the meanings ascribed thereto pursuant tGéh#ficate of Designations.

Dated:

Signature(s)
NOTICE: The above signatures of the holder(s) Haragst correspond with the name as written uporfabe of the

Security in every particular without alterationesriargement or any change whatever.

Aggregate Liquidation Preference to be redeemddgs than all):

Social Security or Other Taxpayer Identificationrhler




Exhibit 10.1

SECOND AMENDED AND RESTATED

SHAREHOLDERS' AGREEMENT

by and among

CELANESE CORPORATION,

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1,

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2,

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 3,

and

BA CAPITAL INVESTORS SIDECAR FUND, L.P.

Dated as of January 18, 2005
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SECOND AMENDED AND RESTATED SHAREHOLDERS' AGREEMENT

SECOND AMENDED AND RESTATED SHAREHOLDERS' AGREEMENTWated as of January 18, 2005, by and among CaddDerporation, a Delaware
corporation (formerly known as Blackstone Crystaldings Capital Partners (Cayman) IV Ltd.) (thedripany”), Blackstone Capital Partners (Cayman) Ltd. 1 (“
BCP 1"), Blackstone Capital Partners (Cayman) Ltd. BCP 2"), Blackstone Capital Partners (Cayman) Ltd. BCP 3" and, together with BCP 1 and BCP 2 and
their respective successors and Permitted Assagbdreinafter defined), the “ Blackstone Entitlegach an exempted company incorporated undeathe of the
Cayman Islands, and BA Capital Investors SidecaidF-u.P., a Cayman Islands limited partnershipgthgr with its successors and Permitted AssigB\Cl ).

Each of the Blackstone Entities and BACI and thespective successors and Permitted Assigns aretisoes referred to individually as a * Sharehofiand togethe
as the “ Shareholders

BACKGROUND:

WHEREAS, in connection with the consummation of¥bkuntary public takeover offer by a subsidiarytteé Company for all of the outstanding registeyatinary
shares of Celanese AG (the “ Off¢rthe Blackstone Entities and BACI acquired oatinshares, par value $0.01 per share, of the Caynftlae “ Ordinary Share$;

WHEREAS, the Blackstone Entities and BACI enter&d the Shareholders’ Agreement, dated as of Ai2004 (as subsequently amended and restated as of
November 1, 2004, tH Original Agreement) to provide for certain matters relating to thesspective holdings of Ordinary Shares and theegwance of the
Company;

WHEREAS, on November 3, 2004, the Company migr&iau the Cayman Islands to the State of Delawadomiciled itself as a Delaware corporation anchged
its name from “Blackstone Crystal Holdings CapRalktners (Cayman) IV Ltd.” to “Celanese Corpordtion

WHEREAS, in connection with, and effective upore thitial Public Offering (as defined in Sectiori)lof the Company, and in accordance with Secti@ro6the
Original Agreement, the parties to the Original égment wish to amend and restate the Original Agee¢in its entirety in order to set forth certaimderstandings
regarding the governance of the Company and tlaéieakhip among the Company and the Shareholdkosvfog consummation of the Initial Public Offering

NOW, THEREFORE, the parties agree as follo
ARTICLE I . INTRODUCTORY MATTERS

11.1 _Defined Terms In addition to the terms defined elsewhere mertiie following terms have the following meaningsen used herein with
initial capital letters:

“ Affiliate " means, with respect to any Person, (i) any Petisahdirectly or indirectly controls, is contradléy or is under common control with, such Person o
(i) any director, officer, member, partner (inciog limited partners) or employee of




such Person or any Person specified in clausédiye providedhat officers, directors or employees of the Conypaill be deemed not to be Affiliates of the
Shareholders for purposes hereof solely by reasbeing officers, directors or employees of the @amy.

“ Agreement’ means this Second Amended and Restated Sharesiofdgeement, as the same may be amended, suppietheestated or otherwise modified from
time to time in accordance with the terms hereof.

“ Assumption Agreemeritmeans a writing reasonably satisfactory in fonmd dubstance to the Blackstone Entities wherebp@IB\ffiliate Transferee becomes a
party to, and agrees to be bound to the same easdte transferor, by the terms of this Agreement.

“ BACI " has the meaning set forth in the preamble.

“ BACI Affiliate Transferee” has the meaning set forth in Section 2.2.

“ BACI Permitted Assign Agreemefitmeans an agreement reasonably satisfactory m &rd substance to the Blackstone Entities whesably Transferee agrees
that it shall be bound by all of the provisionghis Agreement as if it were BACI, but shall notdmgitled to the benefits of Article Il hereof.

“BCP 1" has the meaning set forth in the preamble.
“BCP 2" has the meaning set forth in the preamble.
“BCP 3" has the meaning set forth in the preamble.
“ Blackstone Entitie$ has the meaning set forth in the preamble.

“ Blackstone Intervening Entitymeans BCP 1, BCP 2, BCP 3 and any other Perssatent by Blackstone Capital Partners (Cayman) R/, IBlackstone Capital
Partners (Cayman) IV-A L.P., Blackstone Family Istveent Partnership (Cayman) WL.P. or Blackstone Chemical Coinvest Partnersr@ay L.P. (collectively, th
“ Blackstone Funds¥), but excluding the Blackstone Funds themself@sned for the purpose of making the investmengdly or indirectly, in the Company.

“ Blackstone RepresentatiVemeans the Blackstone Entity designated from timténe by all of the Blackstone Entities to servetesrepresentative of the Blackstt
Entities for certain purposes hereunder.

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

“ Business Day means a day other than a Saturday, Sunday, fedielew York State holiday or other day on whichmamercial banks in New York City are
authorized or required by law to close.




“ Certificate of Incorporatiori means the amended and restated certificate offocation of the Company, as the same may be agdesdpplemented, restated or
otherwise modified from time to time in accordamgth the terms hereof.

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

“ Common StockR means the shares of Series A common stock andsSBrcommon stock, par value $0.0001 per shardveo€ompany, and any other capital stock
of the Company into which such stock is reclasdifie reconstituted and any other common stock®Qbmpany.

“ Common Stock Equivalentsmeans any security or obligation which is bytésms convertible, exchangeable or exercisablednfor shares of Common Stock,
whether at the time of issuance or upon the passiatiyae or the occurrence of some future event.

“ Director” means any member of the Board.
“ Drag-Along Buyer” has the meaning set forth in Section 2.5(a).
“ Drag-Along Notice” has the meaning set forth in Section 2.5(b).

“ Drag-Along Shareholdersshall have the meaning as set forth in Secti®&ed.

“ Exchange Act means the Securities Exchange Act of 1934, anded and the rules and regulations promulgateetineler, as the same may be amended from
time to time.

“ Initial Public Offering” means the closing of the first sale of shareSefies A Common Stock of the Company to the puhlisuant to an effective registration
statement (other than a registration statementoomFS-4 or S-8 or any similar or successor forfedfunder the Securities Act.

“ Initial Share Holding Period has the meaning set forth in Section 2.1(a).

“ Majority Shareholder$ has the meaning set forth in Section 2.5(a).

“ Offer " has the meaning set forth in the preamble.
“ Offer Notice” has the meaning set forth in Section 2.3(a).
“ Offer Period” has the meaning set forth in Section 2.3(a).

“ Permitted Assign$ means (i) with respect to any Blackstone Entityransferee of shares of Common Stock of suchkBtane Entity that agrees to become party
to, and to be bound to the same extent as itsferansy the terms of, this Agreement and (ii) wigispect to BACI, a BACI Affiliate Transferee ofeansferee of
shares of




Common Stock of BACI that executes and deliverthéoCompany and each Blackstone Entity a BACI PgethiAssign Agreement.

“ Person” means any individual, corporation, limited liahiltompany, partnership, trust, joint stock compdmsiness trust, unincorporated association, j@nture.
governmental authority or other legal entity of axature whatsoever.

“ Preferred Stock means the shares of preferred stock, par valugl§fer share, of the Company and any other cagitak of the Company into which such stock is
designated, reclassified or reconstituted, andodingr preferred stock of the Company.

“ Proposed Saleé has the meaning set forth in Section 2.4(a).

“ Proposed Transferéehas the meaning set forth in Section 2.4(a).

“ Public Offering” means a sale of common equity or equivalent sgéesiof the Company to the public pursuant to fiective registration statement (other than a
registration statement on Form S-4 or S-8 or amyjlai or successor form) filed under the Securifies

“ Registration Rights Agreemehimeans the Amended and Restated Registration Rigipteement dated as of the date hereof amongdhgpény and the
Shareholders, as such agreement may be amendetkrsepted or otherwise modified from time to time.

“ Related Personshas the meaning set forth in Section 4.4.
“ Securities Act’ means the Securities Act of 1933, as amendedtfandules and regulations promulgated thereuradethe same may be amended from time to time.

“ Shareholdef or “ Shareholder$ has the meaning set forth in the preamble.

“ Tag-Along Notice” has the meaning set forth in Section 2.4(b).

“ Tagging Shareholdérhas the meaning set forth in Section 2.4(a).

“ Tender Offer Closing means the closing of the first acquisition ofistgred ordinary shares of Celanese AG by BCP @lrystquisition GmbH & Co. KG pursuant
to its voluntary public takeover offer publishedoReary 2, 2004.

“ Transfer” means a transfer, sale, assignment, pledge, hygaitbe or other disposition, whether directly adinectly pursuant to the creation of a derivatieeLgity,
the grant of an option or other right, the impasitdf a restriction on disposition or voting omtséer by operation of law. When used as a verbarigfer” shall have
the correlative meaning. In addition, “Transfefradd “Transferee” shall have the correlative magsi




1.2 Construction The language used in this Agreement will be degbto be the language chosen by the parties t@sspheir mutual intent, and
no rule of strict construction will be applied agstiany party. Unless the context otherwise reguifa) " or’ is disjunctive but not exclusive, (b) words in giegulal
include the plural, and in the plural include tirggsilar, and (c) the words_“ herebf‘ herein”, and “ hereundet and words of similar import when used in this
Agreement refer to this Agreement as a whole anndanany particular provision of this Agreementdaection references are to this Agreement unlgeswise
specified.

ARTICLE Il .. TRANSFERS

2.1 _Limitations on Transfer (a) Without the prior written consent of theaBkstone Representative, BACI may not Transfersmayes of
Common Stock prior to the six (6) month anniversafrthe Initial Public Offering (or such shorterrjpel as the underwriters for such Initial Publid€ing shall
require of either the Blackstone Entities or BA@He “ Initial Share Holding Periot) other than (1) to a BACI Affiliate Transferee atcordance with the provisions
of Section 2.2, (2) to one or more Blackstone kggipursuant to Section 2.3, (3) as a Tagging Slo#der pursuant to Section 2.4, (4) as a Drag-AlShgreholder
pursuant to Section 2.5 or (5) pursuant to thetsigkt forth in the Registration Rights Agreemeamtithout limiting BACI's rights to transfer to a B Affiliate
Transferee pursuant to clause (1) of the precesimgence, in the event of any proposed Transf&A®I of all of the shares of Common Stock held b&@ to a
Transferee that is an institutional investor ofioral reputation and that executes a BACI Permiftssign Agreement, which proposed Transfer is suli@@ethe rights
set forth in Section 2.3 below, such consent ofBlaekstone Representative shall not be unreasgnetitheld or delayed. After the Initial Share Hiolg Period,
BACI may Transfer its shares of Common Stock onlpécordance with, and subject to the applicabdeipions of, this Article Il or pursuant to the hntg set forth in
the Registration Rights Agreement. Any TransfereBACI prior to the expiration of the Initial SkeHolding Period must qualify as a Permitted AsigBACI.

(b) In the event of any purported Transfeby BACI of any shares of Common Stock in violatio of the provisions of this Agreement,
such purported Transfer will be void and of no effet and the Company will not give effect to such Trasfer.

(©) Each certificate representing sharesf Common Stock held by any Shareholder will bear éegend substantially to the following
effect:

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBCT TO A SHAREHOLDERS' AGREEMENT AMONG CELANESE
CORPORATION AND THE SHAREHOLDERS PARTY THERETO, AOPY OF WHICH IS ON FILE WITH THE SECRETARY OF CELARSE
CORPORATION. THE SHAREHOLDERS' AGREEMENT CONTAINSMONG OTHER THINGS, CERTAIN PROVISIONS RELATING TOHE
TRANSFER OF THE SHARES SUBJECT TO THE AGREEMENTONRANSFER, SALE, ASSIGNMENT, PLEDGE, HYPOTHECATIOBDR OTHER
DISPOSITION OF THE SECURITIES REPRESENTED BY THIERTIFICATE MAY, DIRECTLY OR INDIRECTLY, BE MADE EXGEPT IN
ACCORDANCE WITH THE PROVISIONS OF SUCH




SHAREHOLDERS’' AGREEMENT. THE HOLDER OF THIS CERTIFATE, BY ACCEPTANCE OF THIS CERTIFICATE, AGREES TBE BOUND
BY ALL OF THE PROVISIONS OF SUCH SHAREHOLDERS' AGEREMENT.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NGBEEN REGISTERED UNDER THE SECURITIES ACT OF 19328 AMENDED,
AND MAY NOT BE TRANSFERRED OR OTHERWISE DISPOSED @MLESS THEY HAVE BEEN REGISTERED UNDER THAT ACT ORN
EXEMPTION FROM REGISTRATION IS AVAILABLE.”

This legend will be removed by the Company, witkpext to any certificate representing shares ofi@omStock, by the delivery of substitute certifesatvithout
such legend in the event of (i) a Transfer permitienot prohibited by this Agreement and in whilse Transferee is not required to, pursuant toAhiile 11, enter
into an Assumption Agreement or a BACI Permittedigs Agreement or (ii) the termination of this Agneent pursuant to the terms hereof, providedwever, that
the second paragraph of such legend will only bgoreed if at such time it is no longer required parposes of applicable securities laws.

(d) Any Transfer by a Shareholder permited under this Agreement shall be effective only uporeceipt by the Company of information
reasonably satisfactory to it, demonstrating that sch Transfer is exempt from or not subject to the povisions of Section 5 of the Securities Act and grother
applicable securities laws (for such purpose, an agon of Kirkland & Ellis LLP, or other counsel rea sonably acceptable to the Company, to that effechall
constitute such reasonably satisfactory informatiojy provided that no such Transfer shall be permitted, except agermitted under the Registration Rights
Agreement, if such Transfer would require the Compay to register a class of equity securities underegtion 12 of the Exchange Act under circumstances
where the Company does not then have securities afiy class registered under Section 12 of the Exchga Act and such Transfer would cause such
registration to be required.

2.2 _Transfers to BACI Affiliate TransfereeBACI may, at any time, Transfer shares of Comr8totk, subject to compliance with the other
provisions of this Agreement, to an Affiliate of ildaof America Corporation who duly executes andvae$ to the Company and each Blackstone Entity an
Assumption Agreement (a_“ BACI Affiliate Transfer8e provided, however, that in the event a transaction or event is aoptated in which any BACI Affiliate
Transferee to which shares of Common Stock aresfeared will cease to qualify as a BACI Affiliatednsferee, other than in connection with lboea fide sale or
other disposition by Bank of America Corporationaay of its Affiliates, of a business unit thatluides such BACI Affiliate Transferee, such BACIih&te
Transferee to which shares of Common Stock aresfeared shall, and BACI shall cause such BACI Adfié Transferee to: (a) promptly notify the Companhyhe
pending occurrence of such transaction or evewt;(hprior to the time such BACI Affiliate Transée ceases to be a BACI Affiliate Transferee, Tiemisack to BA
Capital Investors Sidecar Fund, L.P. (or to anoB®€I Affiliate Transferee) any shares of Commondktit owns and such Transferee will execute anidelean
Assumption Agreement with respect thereto.




2.3 Right of First Refusal (a) If at any time prior to the expiration bgtlInitial Share Holding Period, BACI proposes tarisfer, all or any
portion of the shares of Common Stock held byti¢othan (i) to a BACI Affiliate Transferee in ardance with Section 2.2, (ii) as a Tagging Shaddrgursuant t
Section 2.4, (iii) as a Drag-Along Shareholder parg to Section 2.5 or (iv) pursuant to the rigsesforth in the Registration Rights Agreement) BA®C| has
received @ona fide arm’s length offer for the shares of Common Stadiject to such Transfer, BACI shall deliver to Blackstone Representative a written notice
(the “ Offer Notice") of such proposed transaction, which shall iderttify proposed Transferee and set forth the propmsets of such Transfer, including the nurr
of shares of Common Stock proposed to be Transfeme the purchase price therefor. The Offer Magitall contain an irrevocable offer to sell to Biackstone
Entities the shares of Common Stock proposed fbramesferred at a price equal or equivalent (asrdeted in the manner set forth below) to the pdoatained in,
and otherwise on the same terms and conditiorth@QOffer Notice. The Blackstone Entities shalidéifteen (15) Business Days from the date theeOffotice is
received (the “ Offer Periof) to determine whether one or more of such BlamkstEntities, or one or more of their designeesl| glixercise the right to purchase all
(but not less than all) of the shares of CommoriSsubject to the Offer Notice on the terms sethfam such Offer Notice, providedhowever, that if the proposed
transaction includes any consideration other ttzshcthen, at the sole option of any such BlaclksEemtity or designee, the relevant price shalligeequivalent cash
price, determined (x) in the case of consideratiomsisting of securities listed or quoted on aareti securities exchange or the Nasdaq Nationakéi&ystem, by
the average daily closing sales price, as repdryeBloomberg L.P. (or if not reported by Bloombér®., as reported by a reporting service of similational
reputation), of such securities on their principatling market for the ten consecutive trading dagseding the date of receipt of the Offer No#oe (y) in the case
of any other non-cash consideration, by the Boacting reasonably and in good faith. If a Blackst&ntity does not respond to the Offer Notice imithe Offer
Period, then such Blackstone Entity will be deertedave elected not to exercise the right of fieftisal specified in the Offer Notice.

If one or more of the Blackstone Entities and/@irthespective designees shall have agreed to asecshares of Common Stock pursuant to this Se2t&rthe
applicable Blackstone Entities and/or their desggnghall consummate such purchase by deliveriragnsigreceipt of certificates or other instrumeefsresenting the
shares of Common Stock being purchased, approriziteorsed by BACI, the purchase price for sudre$. Such closing date will be the later ofiftgén (15)
Business Days after the expiration of the Offeridteand (i) five (5) Business Days after receipath governmental consents and approvals, anéxtpéation of all
governmental waiting periods, required for suchngfar. BACI shall give participating Blackstonetias and/or designees at least five (5) Busimsgs written
notice of the closing date.

(b) If none of the Blackstone Entities excises its right of first refusal under Section A(a), then BACI shall be permitted to Transfer
the shares of Common Stock subject to the Offer Nime, no later than sixty (60) days after the expirgon of the Offer Period at a price not less thanhe
purchase price per share set forth in the Offer Nate and on other terms not materially less favoralg to BACI than those terms set forth in the Offer Mtice.
If BACI does not Transfer the shares of Common Stdcin the time period provided for in this Section 23(b),




any Transfer by BACI of any such shares after suclperiod shall again be subject to this Section 2.3.

2.4 TagAlong Rights. (a) Until the expiration of the Initial Sharelding Period, if any Blackstone Entity (a “ Sedlishareholdet) proposes to
Transfer shares of Common Stock, which Transfeseoies of related Transfers relates to more thamb8te then-outstanding shares of Common Stodiefahan (i)
to an Affiliate that qualifies as a Permitted Assigr (i) pursuant to the exercise of rights settfon Section 2.5 or in the Registration Rightségment) (any such
transaction, a “ Proposed S&)ethen each of the other Shareholders that isarBlackstone Entity will have the right to requihe proposed Transferee (a “ Proposed
Transfere€) to purchase from any such other Shareholder e#@ycises its rights pursuant to this Section 2.4Tagging Shareholdéy up to the number of shares
Common Stock equal to the product (rounded upemtrarest whole number) of (x) the quotient deteeshiby dividing(A) the aggregate number of shares of
Common Stock owned by such Tagging ShareholdeBpyhe aggregate number of shares of Common Stacled by the Selling Shareholder(s), all Tagging
Shareholders and any other Persons exercisingasinghts held by such Persons under similar agee¢srand (y) the total number of shares of ComntonksS
proposed to be directly or indirectly Transferredhie Proposed Transferee, at the same price peg shCommon Stock and upon the same terms arditioons
(including, without limitation, time of payment,rffo of consideration and adjustments to purchasepsds the Selling Shareholder; providedat in order to be
entitled to exercise its right to sell shares offfiwon Stock to the Proposed Transferee pursuahtg@ection 2.4, each Tagging Shareholder shadleatgr make to tr
Proposed Transferee the same representations ntiags;acovenants, indemnities and agreements &8effiag Shareholder agrees to make in connectitmtive
Proposed Sale and shall agree to the same corglticdhe Proposed Sale as the Selling Sharehadgees (except that, in the case of representaticasanties,
conditions, covenants, indemnities and agreememtaiping specifically to the Selling Sharehold=ach Tagging Shareholder shall make comparableseptations,
warranties, covenants, indemnities and agreemendtstzall agree to comparable conditions, in eask tathe extent applicable and pertaining spetifico itself anc
only to itself); provided that all representations, warranties, covenam&mnities and agreements (other than those eeféorin the immediately preceding
exception) shall be made by the Selling Shareha@ddreach Tagging Shareholder severally and nailycand that any liability to the Selling Sharedei and the
Tagging Shareholders thereunder shall be bornebly ef them on aro rata basis determined according to the number of shEfr€®mmon Stock sold by each of
them. Each Tagging Shareholder will be responstlés proportionate share of the costs of thepBsed Sale to the extent not paid or reimbursettidyCompany,
the Proposed Transferee or another Person (otaetttie Selling Shareholder). The Selling Sharedradtiall be entitled to estimate each Tagging Stwdder’'s
proportionate share of such costs and to withhatdh@mounts from payments to be made to such Tg@hareholder at the time of closing of such Predd3ale;
provided, that (1) such estimate shall not preclude thérfgeShareholder from recovering additional amodrasn any Tagging Shareholder in respect of such
Tagging Shareholder’s proportionate share (baseadenumber of shares of Common Stock sold) of sasls and (2) the Selling Shareholder shall prompt
reimburse each Tagging Shareholder to the extémalbamounts are ultimately less than the estimatedunts paid by such Tagging Shareholder or acly amounts
are paid by the Company, the Proposed Transferaeaiher Person (other than the Selling Sharehplder




(b) The Selling Shareholder will give nate to the other Shareholders of each Proposed Salgor to the proposed closing date for such
proposed Transfer, setting forth the number of shaes of Common Stock proposed to be so Transferreché name and address of the Proposed Transferee, 1
proposed amount and form of consideration (and ifech consideration consists in part or in whole of pperty other than cash, the Selling Shareholder wli
provide such information, to the extent reasonablavailable to the Selling Shareholder, relating towsch non-cash consideration as the Tagging Shareha&lds
together may reasonably request in order to evaluatsuch non-cash consideration) and other terms arwbnditions of payment offered by the Proposed
Transferee. The Selling Shareholder will deliver bcause to be delivered to each Tagging Shareholdeopies of all transaction documents relating to th
Proposed Sale promptly as the same become availabl€he tag-along rights provided by this Section 2. must be exercised by the Tagging Shareholders
within fifteen (15) Business Days following receipof the notice required to be delivered by the Séflg Shareholder pursuant to this paragraph (b) by e@livery
of a written notice to the Selling Shareholder indiating such Tagging Shareholder’s desire to exer@sts rights and specifying the number of shares of
Common Stock it desires to sell (the “ TagAlong Notice™”).

(c) If any Tagging Shareholder exerciséts rights under this Section 2.4, the closing ohe purchase of the shares of Common Stock
with respect to which such rights have been exerad will take place concurrently with the closing othe sale of the Selling Shareholder’s shares of @wnon
Stock to the Proposed Transferee. The Seller Shdrelder shall use reasonable efforts to obtain theggeement of the Proposed Transferee to the particgtion
of all Tagging Shareholders in any applicable Tranfer, and no Selling Shareholder shall consummate grtransfer to which this Section 2.4 applies unleshe
shares of Common Stock entitled to be sold by thea@iging Shareholders pursuant to this Section 2.4 ampurchased by the Proposed Transferee (or by the
Selling Shareholder or its designee in lieu of sudAroposed Transferee).

(d) Notwithstanding anything contained irthis Section 2.4, there shall be no liability ontte part of the Selling Shareholder to any
Tagging Shareholder if the Transfer of such Sellinghareholder’s shares of Common Stock pursuant tdits Section 2.4 is not consummated for any reason.
Whether to effect a Proposed Sale of shares of Conom Stock, or to terminate any such transaction prioto consummation, is in the sole and absolute
discretion of such Selling Shareholder.

(e) No Blackstone Entity shall avoid itebligations under this Section 2.4, or permit any bits Affiliates to take any action which, if
taken by such Blackstone Entity, would be such anvaidance of its obligations, by transferring to a on-Affiliate equity interests in any Blackstone
Intervening Entity in an amount and manner that, if such Transfer were of shares of Common Stock, walitequire such entity to comply with its obligatiors
to Shareholders pursuant to this Section 2.4 withdumaking appropriate accommodation to BACI, bearingin mind the provisions of this Section 2.4.

2.5 _DragAlong Rights. (a) Until the expiration of the Initial Sharelding Period, if any Shareholder or Shareholdetdihg at least a majority
of the aggregate outstanding shares of Common Stadlectively, the “ Majority Shareholdet}receive an offer from a Person other than arnliate of such
Shareholder or Shareholders (a “ Dwslong




Buyer”) to purchase or otherwise acquire at least a ritgjof the aggregate outstanding shares of Com8tock and the Majority Shareholders propose tocce
such offer, then each other Shareholder (collelgtithe “ DragAlong Shareholdery shall, if requested by the Majority Shareholderaccordance with this
Section 2.5, Transfer to such Drag Along Buyerjactito Section 2.5(b), on the terms of the oftebé accepted by the Majority Shareholders, indgdivithout
limitation, time of payment, form of consideratiand adjustments to purchase price, the numberavésiof Common Stock equal to the number of stEr€®@mmon
Stock owned by it multiplied by the percentagehaf then-outstanding shares of Common Stock to wihielbrag-Along Buyer’s offer is applicable. Farposes of
clarification, this Section 2.5 shall not applystecurities received by a Shareholder pursuantrianaaction contemplated by Section 2.4 or a gri@rcise of this
Section 2.5.

(b) The Majority Shareholders will give mtice (the “ Drag-Along Notice”) to the Drag-Along Shareholders of any proposed flansfer
giving rise to the rights of the Majority Shareholders set forth in Section 2.5(a) no later than fiften (15) Business Days prior to the proposed closimizte for
such proposed Transfer. The Drag-Along Notice wilset forth the number of shares of Common Stock ppmosed to be so Transferred, the name of the Drag-
Along Buyer, the proposed amount and form of consigration (and if such consideration consists in parbr in whole of property other than cash, the Majoity
Shareholders will provide such information, to theextent reasonably available to the Majority Sharehtlers, relating to such non-cash consideration asi¢
Drag-Along Shareholders together may reasonably ragest in order to evaluate such non-cash considerati), the number of shares of Common Stock sought
and the other terms and conditions of the offer. Bch Drag-Along Shareholder shall agree to make theame representations, warranties, covenants,
indemnities and agreements that the Majority Shareblders agree to make (except that, in the case apresentations, warranties, conditions, covenants,
indemnities and agreements pertaining specificallyo any of the Majority Shareholders, each Drag-Alog Shareholder shall make the comparable
representations, warranties, covenants, indemnitieand agreements and shall agree to comparable cotidns, in each case to the extent applicable and
pertaining specifically to itself and only to itsef); provided , that all representations, warranties, covenantspndemnities and agreements (other than those
referred to in the immediately preceding exceptionshall be made by each Majority Shareholder and e&cDrag-Along Shareholder severally and not jointly
and that any liability of the Majority Shareholders and the Drag-Along Shareholders thereunder shall & borne by each of them on aro rata basis determinec
according to the number of shares of Common Stoclokl by each of them; and provided further , that in no event shall any such indemnification loligation
of any Drag-Along Shareholder in connection with soh transaction exceed such Drag-Along Shareholdes’proceeds of such transaction. In the event thany
such Transfer is structured as a merger, consolidain or similar business combination, each Drag\long Shareholder agrees to vote in favor of the emsaction
and to take all action to waive any dissenters, apgisal or other similar rights. Each Drag-Along Stareholder will be responsible for its proportionateshare
of the costs of such Transfer (except for any costscurred solely for the benefit of individual shareholders, other than reasonable attorneys’ fees ttie Drag-
Along Shareholders, which shall be included in theosts of such Transfer) to the extent not paid oreimbursed by the Company, the Drag-Along Buyer or
another Person (other than the Majority Shareholdes). The Majority Shareholders shall be entitled taestimate each Drag-Along Shareholder’'s
proportionate share of such costs and to withholduch amounts from payments to be made to such Dragiéng Shareholder at the time of closing of such
Transfer; provided , that (i) such estimate shall not
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preclude the Majority Shareholders from recoveringadditional amounts from any Drag-Along Shareholderin respect of such Drag-Along Shareholder’'s
proportionate share of such costs and (ii) the Majaty Shareholders shall reimburse each Drag-Along Bareholder to the extent actual amounts are ultimagly
less than the estimated amounts paid by such Dragldng Shareholder or any such amounts are paid by tnCompany, the Drag-Along Buyer or another
Person (other than the Majority Shareholders).

2.6 _Termination Unless otherwise expressly provided for in thiticle Il, all sections in this Article Il shaletminate with respect to any
Shareholder upon the expiration of the Initial hldolding Period.

ARTICLE lII. CORPORATE GOVERNANCE MATTERS

3.1 Board of Directors (a) For so long as the Blackstone Entitiesleir respective designated Affiliates) hold asktaventy-five percent (25%)
in voting power of all shares of the Company’s tastock entitled to vote generally in the electaf Directors, the Blackstone Entities shall bétkd, but not
required, to nominate all nominees for electioth® Board, other than any Directors entitled talbsignated by the holders of the Preferred Stockuyaunt to the
Certificate of Incorporation. Each of the BlacksdEntities shall take all action necessary tocéBech nominations to the Board. Any Director sminominated by
the Blackstone Entities pursuant to this SectidnsBall be nominated in accordance with the Cedié of Incorporation. The termination of the tgbf the
Blackstone Entities under this Section 3.1(a) shatlo way affect the rights of the Blackstone Eesi as holders of shares of Common Stock.

(b) BA Capital Investors Sidecar Fund, LP., together with any BACI Affiliate Transferees, #all be entitled to designate one non-voting
observer (the “ Observer”) to the Board until such time as BA Capital Invesors Sidecar Fund, L.P. and any BACI Affiliate Transferees no longer hold any
shares of Common Stock. Any such Observer shall lentitled to receive all notices and materials disibuted to Directors. The Board may restrict the
Observer's attendance as an observer at a meeting or denyetlobserver any notices, materials or other informaon, if the Board determines in good faith tha
(i) upon advice of counsel, such attendance or digiution would be reasonably likely to remove any pivilege of confidentiality from otherwise attorney-client
privileged statements or information (in which casethe Observer’s attendance or access shall be rasted only for such portion of the meeting or
information); provided , however, that the Observer would not be excluded or denieduch information if the Observer agrees to be bouhby confidentiality
obligations that, to the reasonable satisfaction dhe Board’s counsel, would preserve such privileg®r (ii) upon advice of counsel, such attendance o
distribution is prohibited by applicable law.

(c) Each of the Blackstone Entities hergtagrees to take such actions provided for under thterms of the shares of Common Stock held
by them, in each case to elect the nominees refedr&o in Section 3.1(a) to the Board. If, followingan election to the Board pursuant to this SectioB.1, any
Director nominated by a Blackstone Entity shall regyn or be removed or be unable to serve for any r&an prior to the expiration of his or her term as a
Director, the Blackstone Entities may notify the Bard in writing of a replacement nominee and
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each of the Blackstone Entities hereby agree to teksuch actions provided for under the terms of thehares of Common Stock held by them, in each case t
elect such nominee to the Board.

(d) The Company shall take all necessaagctions within its power to enable BA Capital Invesrs Sidecar Fund, L.P., together with any
BACI Affiliate Transferees, to designate one non-ving observer to the board of directors, or comparale governing body, of each subsidiary of the Compegy
(other than, until such time that the Company firstowns 100% of all the outstanding registered ording shares, warrants, options and rights or securigs
convertible into, exchangeable or exercisable forrdinary shares of Celanese AG, such comparable gaveng bodies of Celanese AG and its subsidiaries
the extent BA Capital Investors Sidecar Fund, L.P.together with any BACI Affiliate Transferees, is hien entitled to designate an Observer to the Board
pursuant to this Section 3.1. For purposes of cliication, for any entity that has a two-tier board structure, the comparable governing body shall béhe
supervisory board or comparable body (and not the mnagement board or comparable body).

(e) The Company will pay all reasonableut-of-pocket expenses incurred by the Directors (ath if applicable, any Observer designated
pursuant to Section 3.1) in connection with their prticipation in meetings of the Board (and committes thereof), as well as such expenses of the menshef
the boards of directors or comparable governing boiés (and committees thereof) of the subsidiaries tfie Company. Each Director, in his or her capacit as
such, shall be entitled to the same reimbursemerifjdemnification and insurance as any other Directoreceives in his or her capacity as such.

ARTICLE IV. COVENANTS

4.1 Books and Records; Acces$he Company shall, and shall cause its sub$diao, keep proper books, records and accountshiich full and
correct entries shall be made of all financial sastions and the assets and business of the Cormapdngach of its subsidiaries in accordance wittegly accepted
accounting principles. The Company shall, andlsfzalse its subsidiaries to, permit any Sharehpltereasonable times and upon reasonable priarentat the
Company, to review the books and records of the [@my or any of such subsidiaries and to discussfflags, finances and condition of the Compangmy of such
subsidiaries with the officers of the Company oy anch subsidiary.

4.2 Periodic Reporting (a) The Company shall deliver or cause to hiweled to each Shareholder:

0] as soon as available, but not laténan ninety (90) days after the end of each fiscgear of the Company, a copy of the audited
consolidated balance sheet of the Company and itslssidiaries as of the end of such fiscal year andi¢ related statements of operations and cash flo
for such fiscal year, setting forth in each case inomparative form the figures for the previous yearall in reasonable detail;

(ii) commencing with the fiscal period eting after September 30, 2004, as soon as availabbeit in any event not later than forty five
(45) days after the end of each of the first threiscal quarters of each fiscal year, the unauditedonsolidated balance sheet of the Company and its
subsidiaries, and the related statements of operatns and
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cash flows for such quarter and for the period comrancing on the first day of the fiscal year and endg on the last day of such quarter;

(i) to the extent otherwise prepared byhe Company, operating and capital expenditure budets and periodic information packages
relating to the operations and cash flows of the Gopany and its subsidiaries; and

(iv) all tax information (including information prepared in accordance with United States fegtal income tax principles) regarding the
Company, its subsidiaries and its direct and indiret owners as (A) is necessary for a Shareholder &) prepare accurately all tax returns (including,
but not limited to, United States federal income t& returns) required to be filed by such Shareholdemith respect to its investment in the Company
and (2) comply with any tax reporting requirements(including, but not limited to, any tax reporting requirements imposed by United States federal
income tax laws) imposed as a result of such Shamder’s ownership of an equity interest in the Compny or (B) is reasonably requested by a
Shareholder to engage in such Shareholder’s own tgtanning with respect to its investment in the Comany.

(b) The Company shall deliver to each Bt&stone Entity such other reports and information & may be reasonably requested by such
Blackstone Entity.

4.3 _Confidentiality Except as required by law or other legal progegedr regulatory process, each party hereto ailfj will cause each of their
respective subsidiaries, Affiliates and represé@rgatto, maintain in confidence, any non-publiconfidential proprietary information furnished teetn by or on
behalf of any other party or its representativesannection with this Agreement or the transactioorstemplated hereby. All information provided anthis
Agreement shall be deemed confidential; providhdwever, that information shall not be deemed confidenfiéd) at the time of disclosure, such informatien
generally available to and known by the public éotthan as a result of a disclosure directly byrugpient or any of its representatives), (b) sindbrmation was
available to the recipient on a non-confidentiaibdrom a source that is not and was not prohdtfitem disclosing such information to the recipibgta contractual,
legal or fiduciary obligation or (c) such informatiis known to the recipient prior to or indeperttieaf its relationship with the party providing&uinformation.

4.4 Indemnification The Company shall indemnify and hold harmlessheé full extent permitted by law, each of Blackst LR Associates
(Cayman) IV Ltd, Blackstone Management Associasy(man) IV L.P., Blackstone Capital Partners (Cayn¥ L.P., Blackstone Capital Partners (CaymamnAV
L.P., Blackstone Family Investment Partnership (@ay) IV-A L.P., Blackstone Chemical Coinvest Parsn&€ayman) L.P., Blackstone Participation PartmertV/
L.P., BCP 1, BCP 2 and BCP 3, BACI and each ofrttlieectors, officers, employees, shareholderseg@rmpartners, limited partners, members, advisiagctors,
managing directors and affiliates (other than tbenfany and its subsidiaries) (and directors, officemployees, shareholders, general partnergetinpiartners,
members, advisory directors, managing directorscamdrolling persons thereof) (collectively, “ Redd Person®), against any and all losses, claims, damages or
liabilities, joint or several, and expenses (indhgdwithout limitation, reasonable attorneys’ fegsl any and all reasonable expenses
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incurred investigating, preparing or defending aghany litigation, commenced or threatened, or@daiyn, and any and all amounts paid in any setlenof any suc
claim or litigation) to which such Related Persoaynbecome subject, insofar as such losses, claiamsages or liabilities (or actions or proceedimgsespect thereof)
or expenses arise out of or are based upon the @ftee other transactions contemplated therehych indemnification obligation shall be in additim any liability
that the Company may otherwise have to any othelr Related Person. The provisions of this Sectidrare intended to be for the benefit of, andldieknforceabl
by, each Related Person and its respective suasessirs and representatives.

4.5 _Expenses and FeeThe Company shall reimburse the Blackstone iEstand their respective Affiliates for their restpee reasonable out-of-
pocket fees and expenses incurred in connectidntiv Offer, subject to receipt of documentaticerélof reasonably acceptable to the Company. Thep@oy shall
reimburse BA Capital Investors Sidecar Fund, LdPits reasonable out-of-pocket fees and expemsesred in connection with its subscription for @ty Shares
acquired in connection with the consummation of@ifer (including, without limitation, due diligeednvestigation, and the negotiation of the comreitirietter and
agreements, in each case relating to such subisajipsubject to receipt of documentation thereafsonably acceptable to the Company. The Comgeally s
reimburse such fees and expenses concurrentlytmatiender Offer Closing to the extent such docuatem has been received by the Company at leas{2yv
Business Days prior to the date of the Tender GBfesing, and shall reimburse all other such feesexpenses as promptly as practicable followingip of such
documentation.

4.6 Use of Shareholdéidames. Neither any Shareholder nor the Company shalltie name of any Shareholder in connection withbtsiness
or affairs of the Company, including for purposéguablicity, public relations, marketing or fundsaig, without obtaining the prior written consefttee Shareholder
whose name is proposed to be used, except (ayjased by law or other legal proceeding or regulafmocess or (b) for the listing of a Shareholagia beneficial
owner of registered ordinary shares of CelaneseaA@or any other entity for which public disclosofesuch beneficial ownership is required or advisasubject, in
the case of these clauses (a) and (b), to priéewesnd comment by such Shareholder to the extaatipable under the circumstances.

ARTICLE V. MISCELLANEOUS

5.1 _Additional Securities Subject to Agreemeriach Shareholder agrees that any capital stbitledcCompany which it hereafter acquires by
means of a stock split, stock dividend, distribntiexercise of options or warrants, additional ggsuibscription, reorganization, redomiciliationatherwise (other
than pursuant to a Public Offering) will be subjecthe provisions of this Agreement to the samemas if held on the date hereof. If any Shaddras issued any
Common Stock Equivalents, the Shareholders agramend this Agreement to the extent necessanflectsuch issuance in a manner consistent withetras and
conditions hereof.

5.2 RecapitalizationExchange, Etc The provisions of this Agreement shall applythte full extent set forth herein with respectite Common
Stock and Common Stock Equivalents, to any anshaltes, Common Stock Equivalents or other secsifiche
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Company or any successor to the Company that miégsbed in respect of, in exchange for, or in stigin of the Common Stock or Common Stock Eqews. |f,
and as often as, there are any changes in the CorSteck or the Common Stock Equivalents, by wagrof reclassifications or through merger, consaliat
reorganization, recapitalization, redomiciliationby any other means occurring after the date isfAlgreement, appropriate adjustment shall be nadee provision
of this Agreement, as may be required, so thatities, privileges, duties and obligations hereurstell continue with respect to the Common Stauk @ommon
Stock Equivalents as so changed.

5.3 Termination This Agreement shall terminate with respectrtp &hareholder, on the date of which such Sharehalelases to hold any shares
of Common Stock, except that Sections 4.3 andHa#l survive such termination.

5.4 Notices Any notice, request, instruction or other docuairte be given hereunder by any party hereto tdrengarty hereto shall be in writir
shall be and shall be deemed given when (a) delivpersonally, (b) five (5) Business Days aftenpedent by certified or registered mail, postaggppid, return
receipt requested, (c) one (1) Business Day a#grgosent by Federal Express or other nationatipgaized overnight courier, or (iv) if transmittey facsimile if
confirmed within 24 hours thereafter a signed o@jisent in the manner provided in clause (a)p(i}) to the parties at the following addressesafsuch other
address for a party as shall be specified by nétare such party):

if to the Company
Celanese Corporatic
1601 West LBJ Freewe
Dallas, Texas 752:-6034
Attention: Secretary
Fax: (972) 33:-9022

With a copy to

Celanese Corporatic

550 U.S. Highway 202/20
Bedminster, New Jersey 07¢-1590
Attention: Senior SEC Couns:
Fax: (908) 90:-4808

if to any Blackstone Entity

The Blackstone Group L.I
345 Park Avenu

New York, New York 1015
Attention: Chinh Chu
Fax: (212) 58:-5722

with a copy to
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Simpson Thacher & Bartlett LL

425 Lexington Avenu

New York, New York 1001’

Attention: William R. Dougherty, Esc
Fax: (212) 452502

if to BACI:

BA Capital Investors Sidecar Fund, L
c/o Banc of America Capital Investors, L
Banc of America Corporate Cen

100 North Tryon Street, 28Floor
Charlotte, NC 2825

Attention: J. Travis Hair

Fax: (704) 38t-6432

with a copy to

Kirkland & Ellis LLP

200 East Randolph Driv

Chicago, IL 6060:

Attention: Margaret A. Gibsol
Fax: (312) 86:-2200

5.5 _Further AssurancesThe parties hereto will sign such further docotagcause such meetings to be held, resolutiossepaexercise their vo
and do and perform and cause to be done such fuatie and things as may be necessary in ordevédigl effect to this Agreement and every prowisihereof.

5.6 _Assignment This Agreement will inure to the benefit of dpel binding on the parties hereto and their respesticcessors and Permitted
Assigns. Except as specifically provided herdirs Agreement may not be assigned by BACI withbeteéxpress prior written consent of the Blackstone
Representative, and any attempted assignment, wtituh consents, will be null and void. The rigbt any Blackstone Entity under this Agreement mayssigned
by such Blackstone Entity to any Transferee of Cami8tock held by such Blackstone Entity, providadh Transferee becomes a Permitted Assign.

5.7 _Amendment; Waiver This Agreement may be amended, supplementetherwise modified only by a written instrument extd by the
Company and Shareholders holding a majority oftieres of Common Stock subject to this Agreementigedthat no such amendment, supplement or other
modification shall adversely affect the interedtammy Shareholder hereunder disproportionatelytheroShareholders without the written consent ehsBhareholder;
and_provided further, that no such amendment, supplement or modificatiwll adversely affect BACI in any material restpeithout the written consent of the
holders of a majority of the shares of Common Stoelkd by BACI. No waiver by any party of any oétprovisions hereof will be effective unless exlijcset forth
in writing and executed by the party so waiving«c&pt as provided in the preceding sentence, noratgtken pursuant to this
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Agreement, including without limitation, any inviggttion by or on behalf of any party, will be deahie constitute a waiver by the party taking suctioa of
compliance with any covenants or agreements caeddierein. The waiver by any party hereto of abheof any provision of this Agreement will not ogte or be
construed as a waiver of any subsequent breach.

5.8 _Third Parties Except as provided in Section 4.4, this Agreengeres not create any rights, claims or benefiisiig to any person that is not a
party hereto nor create or establish any thirdypaeneficiary hereto.

5.9 _Governing Law This Agreement will be governed by, and constrimeaccordance with, the laws of the State of Nesk.

5.10 Jurisdiction The courts of the State of New York in New Y@&#&unty and the United States District Court for 8waithern District of New
York shall have jurisdiction over the parties wispect to any dispute or controversy between tgsing under or in connection with this agreemsend, by
execution and delivery of this agreement, eacthefparties to this Agreement submits to the exetugirisdiction of those courts, including but fiatited to thein
personam and subject matter jurisdiction of those courtsives any objections to such jurisdiction on theugrds of venue diorum non conveniens, the absence of
personam or subject matter jurisdiction and any similar grds, consents to service of process by mail (io@ance with the notice provisions of this Agreethen
any other manner permitted by law, and irrevocalgisees to be bound by any judgment rendered thénatnnection with this Agreement.

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

5.12 _Specific PerformanceThe Company and each Shareholder acknowledgagneé that in the event of any breach of this Agrent by any ¢
them, the Shareholders and the Company would éparably harmed and could not be made whole by tapndamages. Each party accordingly agrees teeithie
defense in any action for specific performance ghegmedy at law would be adequate and that theepain addition to any other remedy to which tiegy be entitle
at law or in equity, shall be entitled to competaific performance of this Agreement.

5.13 _Entire Agreement This Agreement, together with the Registratiagh®s Agreement and sets forth the entire undedstgrof the parties
hereto with respect to the subject matter her@tiere are no agreements, representations, wasaotieenants or undertakings with respect to thgestimatter
hereof and thereof other than those expresslyostt fierein and therein. This Agreement, togettigr the Registration Rights Agreement, supersedlesther prior
agreements and understandings between the paviibgespect to such subject matter.
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5.14 Titles and HeadingsThe section headings contained in this Agreeraenfor reference purposes only and will not dffae meaning or
interpretation of this Agreement.

5.15 _Severability If one or more of the provisions, paragraphsidspclauses, phrases or sentences contained herdire application thereof in
any circumstances, is held invalid, illegal or ufoeceable in any respect for any reason, the \glitegality and enforceability of any such prowisj paragraph, wori
clause, phrase or sentence in every other respdaifahe remaining provisions, paragraphs, woetig)ses, phrases or sentences hereof shall notdye/iway
impaired, it being intended that all rights, powansl privileges of the parties hereto shall be mefable to the fullest extent permitted by law.

5.16 _Counterparts This Agreement may be executed in any numbeoohterparts, each of which will be deemed to beraginal and all of
which together will be deemed to be one and theesastrument.

5.17 _Effectiveness This Agreement shall become effective upon thigeal Public Offering and prior thereto shall bienm force or effect. Until tF
effectiveness of this Agreement, the Original Agneat shall remain in full force and effect in aatamce with its terms. If the Initial Public Offeg shall not occur
on or prior to February 15, 2005, this Agreemeiatisiutomatically be of no force or effect and @eginal Agreement shall continue in full force agifiect in
accordance with its terms.
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IN WITNESS WHEREOF, each of the undersigned haseteel this Agreement or caused this Agreement &xkeuted on its behalf as of the date first writibove

19

CELANESE CORPORATIOM

By: /s/ David N. Weidmal
Name: David N. Weidmar
Title: Chief Executive Officer and Preside

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1

By: /s/ Chinh Cht
Name: Chinh Chu
Title: Authorized Perso

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2

By: /s/ Chinh Cht
Name: Chinh Chu
Title: Authorized Perso

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2

By: /s/ Chinh Cht
Name: Chinh Chu
Title: Authorized Perso
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BA CAPITAL INVESTORS SIDECAR FUND, L.FP

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

By: BACM I Sidecar GP Limitec
Its: General Partne

By: /s/ J. Travis Hail

Name: J. Travis Hair
Title: Authorized Perso
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AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT
by and among
BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1,
BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2,
BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 3,
BA CAPITAL INVESTORS SIDECAR FUND, L.P.
and
CELANESE CORPORATION

Dated as of January 26, 2005
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AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT

THIS AMENDED AND RESTATED REGISTRATION RIGHTS AGRB¥ENT is dated January 26, 2005 and is by and anBdackstone Capital
Partners (Cayman) Ltd. 1, an exempted company pacated under the laws of the Cayman Islands (* BCP Blackstone Capital Partners (Cayman) Ltd. 2, an
exempted company incorporated under the laws o€thanan Islands (“ BCP "2, Blackstone Capital Partners (Cayman) Ltd. 3ggaempted company incorporated
under the laws of the Cayman Islands (“ BCP, BA Capital Investors Sidecar Fund, L.P., a Caynislands limited partnership (“ BAC), and Celanese
Corporation, a Delaware corporation (formerly kncamBlackstone Crystal Holdings Capital Partnemsy(@an) IV Ltd.) (together with any successor theréte “

Company’).
BACKGROUND

1. In connection with the consummatidithe voluntary public takeover offer by a subaigtiof the Company for all of the outstanding
registered ordinary shares of Celanese AG, a Gestuak corporation, the Blackstone Entities (asngéef in Section 1.1) and BACI acquireddinary shares, par val

$0.01 per share (the “ Ordinary Shateof the Company .

2. The Blackstone Entities and BAClezatl into the Registration Rights Agreement, datedf April 6, 2004 (the “ Original Agreemeitto
provide for certain matters relating to their halg of Ordinary Shares.

3. On November 3, 2004, the Companyratégl from the Cayman Islands to the State of Dataywredomiciled itself as a Delaware
corporation and changed its name from “Blackstonest@al Holdings Capital Partners (Cayman) IV Ltth™Celanese Corporation.”

4. In connection with, and effectiveoapthe Initial Public Offering (as defined in Seat1.1) of the Company, and in accordance with
Section 4.2 of the Original Agreement, the partiethe Original Agreement wish to amend and resteeOriginal Agreement in its entirety in orderstet forth certai
understandings regarding their holdings of CommimelSfollowing consummation of the Initial Publidféring.

The parties agree as follows:
ARTICLE |

DEFINITIONS

SECTION 1.1 Certain DefinitionsAs used in this Agreement:

“ Affiliate " means, with respect to any Person, (i) any Petisandirectly or indirectly controls, is contradléy or is under common control with,
such Person or (ii) any director, officer, memipantner (including limited partners) or employeeso€h Person or any Person specified in clausdiye;
provided, that officers, directors or employees of the Campwill be deemed not to be Affiliates of the SHwaolders for




purposes hereof solely by reason of being officdirectors or employees of the Company.

“ Agreement’ means this Amended and Restated RegistrationtRiygreement, as the same may be amended, suppésh@motherwise modified
from time to time.

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

“ Blackstone Entitie§ means collectively BCP 1, BCP 2, BCP 3 and/or Affiliate of BCP 1, BCP 2, or BCP 3 that holds Rstable Securities.

“ Business Day means a day other than a Saturday, Sunday, feolelew York State holiday or other day on whichmamercial banks in New
York City are authorized or required by law to @os

“ Common Stock means the shares of Series A common stock andsSBrcommon stock, par value $0.0001 per shardveo€ompany, and any
other capital stock of the Company into which sstttk is reclassified or reconstituted and any otbenmon stock of the Company.

“ Common Stock Equivalentsmeans any security or obligation which is bytéems convertible, exchangeable or exercisablednfor shares of
Common Stock, whether at the time of issuance onupe passage of time or the occurrence of sotnesfevent.

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

“ Designated Counsélmeans counsel to the selling Shareholders ppdiiig in a registration pursuant hereto which selirs selected by the
holders of a majority of the Registrable Securibegg registered in the relevant registration.

“ Employee Stockholdershas the meaning ascribed thereto in the Empl@teekholders’ Agreement.

“ Employee StockholdetsA\greement’ means the Employee Stockholders’ Agreement, daseaf January 26, 2005, by and among Celanese
Corporation and the other parties named thereith@same may be amended, supplemented, restabtideowise modified from time to time).

“ Holdback Period' has the meaning set forth in Section 2.3.




“ Initial Public Offering” means the closing of the first sale of commonigger equivalent securities of the Company to plglic pursuant to an
effective registration statement (other than astegfion statement on Form S-4 or S-8 or any smoitasuccessor form) filed under the Securities Act

“ Inspector” has the meaning set forth in Section 2.4(k).
“ Ordinary Share$ has the meaning set forth in the preamble.

“ Person” means any individual, corporation, limited ligbilcompany, partnership, trust, joint stock compasusiness trust, unincorporated
association, joint venture, governmental authasitpther entity of any nature whatsoever.

“ Registrable Securitiesmeans (x) any shares of Common Stock, (y) anyeshaf Common Stock owned or to be acquired upowersion,
exercise or exchange of Common Stock Equivalerdganany shares of Common Stock owned or to beieed)in connection with a recapitalization,
merger, consolidation, exchange or other reorgéinizaf the Company (or any successor entity),@ahecase now or hereafter owned by the Shareholders
As to any particular Registrable Securities, ossaiéd, such Registrable Securities shall cease Rebistrable Securities when (i) a registratiateshent
with respect to the sale by the applicable Shadsralf such securities has become effective uddeSecurities Act and such securities have begqrosési o
in accordance with such registration statements(ich securities have been distributed to theipphirsuant to Rule 144 (or any successor prov)sioler
the Securities Act, (i) such securities have betrerwise transferred, new certificates for sustusities not bearing a legend restricting furtinensfer have
been delivered by the Company and subsequent disposf such securities does not require regigirabr qualification of such securities under the
Securities Act or any state securities or bluelalythen in force, (iv) such securities are sol@ t®erson in a transaction in which rights undewigions of
this Agreement are not assigned in accordancethighAgreement, or (v) such securities have cetséeé outstanding.

“ Registration Expensé'smeans all expenses incident to the Company’soperdénce of or compliance with this Agreement, idahg, without
limitation, all SEC and stock exchange or Natiohs$ociation of Securities Dealers, Inc. (the * NAgDegistration and filing fees and expenses, faed
expenses of compliance with securities or bluelaks (including fees and disbursements of courwehfiy underwriters in connection with blue sky
gualifications of the Registrable Securities),mgtagency fees, printing expenses, messengerhtelepand delivery expenses, the fees and expemsgsad
in connection with the listing of the securitiesh® registered on any securities exchange or radtioarket system, fees and disbursements of cotmrsile
Company and all independent certified public actanis (including the expenses of any annual aspégcial audit and “cold comfort” letters requirgddy
incident to such performance and compliance), sgesitaws liability insurance (if the Company sesites (or if the underwriters of the applicablgeohg so
require)), the fees and disbursements of undemsr{tacluding, without limitation, all fees and eqgses of any “qualified independent underwriteguieed
by the rules of the NASD) customarily paid




by issuers or sellers of securities in public egaoiferings, the expenses customarily borne byigheers of securities in a “road show” presentatiion
potential investors, the fees and expenses of pegia experts retained by the Company in conneatith such registration, the fees and expenseshafr
persons retained by the Company and all fees apehees of any selling Shareholder participating iiagistration pursuant hereto (including fees and
expenses of Designated Counsel), other than uniiergvdiscounts or commissions or transfer taxieany, attributable to the sale of shares of Regfidée
Securities by such selling Shareholder.

“ SEC” means the U.S. Securities and Exchange Commission

“ Securities Act’ means the Securities Act of 1933, as amendedttendules and regulations promulgated thereuradethe same may be amended
from time to time.

“ Shareholder$ means each of the Blackstone Entities and BAdlectively, and “_Shareholdérmeans any one of the Shareholders.

“ Transfere€ means any Person to whom any Shareholder or aaysTeree thereof transfers Registrable Securities.

SECTION 1.2 Other Definitional Provisiomsterpretation
(@ The words “ heredf" herein,” and “ hereundet and words of similar import when used in this Agment refer to this Agreement as a whole and
not to any particular provision of this Agreemeanid section and subsection references are to tirisefnent unless otherwise specified.
(b) The headings in this Agreement actuithed for convenience of reference only and ddinat or otherwise affect the meaning or interputein of
this Agreement.
(c) The meanings given to terms definetim are equally applicable to both the singutat plural forms of such terms.
ARTICLE Il

REGISTRATION RIGHTS

SECTION 2.1 Incidental Registration

(@) If the Company proposes to registsr @ its securities under the Securities Act (otth@n a registration statement on Form S-4 or,SvBgther or
not for its own account (and including any regitra pursuant to a request or demand right of ghgroPerson), then the Company will each such gime prompt
written notice thereof to the Shareholders of thigints under this Section 2.1, at least 15 Busirigsys prior to the anticipated filing date of suepistration
statement. Such notice shall offer the Sharehsitter opportunity to include in such registratitatesment such number of Registrable Securitiesels 8hareholder
may request. Upon the written request of any $twdder made within 15 Business Days after the madiany such notice from the Company, which retjséall
specify the number of




Registrable Securities intended to be disposed slich Shareholder in such offering, the Comparlyuse its reasonable best efforts to effect thggsteation under
the Securities Act, as expeditiously as is possiliflall the Registrable Securities which the Comphas been so requested to register by the SHdegbpsubject to
Section 2.1(b); providedthat until the six-month anniversary of the litPublic Offering (or such shorter period as thderwriters for such Initial Public Offering
shall require of either the Blackstone EntitieB&Cl), BACI shall not be permitted to include angdistrable Securities in such registration unlessd the
Blackstone Entities include any Registrable Seimgin such registration; providedurther, that if, at any time after giving written notioéits intention to register
any securities and prior to the effective datehefriegistration statement filed in connection wgitich registration, the Company or any other habdieecurities that
initiated such registration (an “ Initiating Hold®rshall determine for any reason not to proceeith wie proposed registration, the Company maysaléction (or the
election of such Initiating Holder(s) as applicgliére written notice of such determination to S8teareholders and thereupon shall be relieved obiigation to
register any Registrable Securities in connecti@h such registration (but not from its obligatitmpay the Registration Expenses incurred in cotioretherewith).

(b) If a registration pursuant to thicfen 2.1 involves an underwritten offering and thanaging underwriter advises the Company in vgithmat, in
its opinion, the number of securities which the @amy and the holders of the Registrable Secutigsany other Persons intend to include in sucistregjon
exceeds the maximum number of securities whichbeasold in such offering without having an adveect on such offering (including the price at athisuch
securities can be sold), then the number of suctirgies to be included in such registration shallreduced to such extent, and the Company willidein such
registration such maximum number of securitiesolews: (i) if such registration has been initiateda Demand Party, then in the manner provideskiction 2.2(b);
or (ii) if such registration has been initiatedthg Company, then (A) firstall of the securities the Company proposes tof@elts own account, if any; and (B)
second such number of Registrable Securities requestée included in such registration by the Sharedrslénd such number of securities of the Company
requested to be included in such registration lyyaiher holders of securities of the Company (idolg any Employee Stockholders) having equivalggitts under
similar agreements (including the Employee Stocted’ Agreement), which, in the opinion of such rging underwriter can be sold without having theeasle
effect described above, which number of securgtfes| be allocategro rata among such Shareholders and such other holdetsedresis of the relative number of
Registrable Securities then held by each such 8bhltfer and the number of securities subject to saglivalent rights held by such other holders; fgted, that any
such amount thereby allocated to each such Shaehot such other holder of such securities thaeeas such Shareholder’s or such other holderisestcshall be
reallocated among the Shareholders and such otiéers in like manner, as applicable.

(©) The Company will pay all RegistratiBrpenses in connection with each registrationediBtrable Securities pursuant to this Section 2.1.
SECTION 2.2 Demand Registratiofa) Upon the written request from time to tifa¢' Request) of any of the Blackstone Entities (a “

Demand Party) that the Company effect the registration undher $ecurities Act of all or part of such DemandysiRegistrable Securities and specifying the
amount and intended method of disposition thertbef Company




will promptly give written notice of such requestegjistration to the other Shareholders and, asditipusly as possible, use its reasonable besiteffo effect the
registration under the Securities Act of:

1) such Registrable Securities whichGloenpany has been so requested to register byehebd Party; and

2) the Registrable Securities of othkar®holders which the Company has been requestediier by written request given to the Company
within 10 days after the giving of such written icetby the Company (which request shall specifyatm®unt and intended method of disposition of
such securities).

The Demand Party shall have the right to selectrtheaging underwriter or underwriters to adminiserofferings covered by its Requests.

(b) If a requested registration pursuarthis Section 2.2 involves an underwritten offgrand the managing underwriter advises the Comjpany
writing that, in its opinion, the number of secigstrequested to be included in such registratmeeds the maximum number of securities which easdid in such
offering without having an adverse effect on sufflring (including the price at which such secuastican be sold), then the number of such securitibs included in
such registration shall be reduced to such exsmt,the Company will include in such registratiacrsmaximum number of securities as follows: (i$tfj the number
of Registrable Securities requested to be includesdich registration by the Shareholders, which Imemshall be allocategto rata among all such requesting
Shareholders based on the relative number of RablstSecurities then held by each such requeStirageholder; (ii) secondhe number of securities of the
Company requested to be registered by holderscofrisies (including any Employee Stockholders) havequivalent rights under similar agreements (idicig the
Employee Stockholders’ Agreement); and (iii) thitthe number of securities of the Company propasdzt sold by the Company, if any.

(c) If a requested registration pursuarthis Section 2.2 involves an underwritten ofigrand the managing underwriter advises the Comgieatyin
its opinion, certain disclosure is of material immce to the success of such proposed offerirg), tlhe Company shall cooperate with the managingmwriter to
provide such disclosure. The Company agrees todedn any registration statement all informatwinich, in the reasonable view of counsel to theeuwiters (if
any) or Designated Counsel, is required to be deu

(d) The Demand Party shall be permittecejuest that any registration under this Se@i@be made under Rule 415 under the SecuritiegtAet*
Shelf Registratiori). The Company shall use its commercially readdmafforts to effect such Shelf Registration amdétéep it continuously effective until such date
on which there are no Registrable Securities cavbyesuch registration. During the period duringaeh the Shelf Registration is effective, the Compahall
supplement or make amendments to the Shelf Retyistraf required by the Securities Act or if reasbly requested by the Demand Party or an undemgft
Registrable Securities to be sold pursuant thenetbyding to reflect any specific plan of distrtimn or method of sale, and shall use its reasenlagsét efforts to have
such supplements and amendments declared effeiftreguired, as soon as practicable after filing.




(e) The Company will pay all RegistratiBrpenses in connection with each registrationediRrable Securities pursuant to this Section 2.2.

SECTION 2.3 Holdback

(@) Restrictions on Sale by the Sharedrsld In connection with any underwritten public offeg of securities of the Company, each Sharehadezes
not to effect any sale or distribution, includingyasale pursuant to Rule 144 under the Securit@sdf any Registrable Securities, and not to effey sale or
distribution of other securities of the Companybany securities convertible into or exchangeablexercisable for any other securities of the Camnyp(in each cas
other than as part of such underwritten publicraifig) in each case, during the seven days pricand,during such period as the managing underwritsr require
(not to exceed 90 days, or, in the case of thaliublic Offering, 180 days) (the period duringish such restriction applies, the “ Holdback Peffpbeginning on,
the closing date of the sale of such securitiesyaumt to an effective registration statement, eixaeppart of such registration; provideldowever, that this provision
shall not apply if (i) such Shareholder owns, &ttiime of such registration and throughout the Hattk Period, less than 2% of all outstanding shaf@ommon
Stock and (ii) such Shareholder is not particigatmsuch public offering.

(b) Restrictions on Sale by the Compamy @thers In connection with any underwritten public offey of securities of the Company, the Company
agrees (i) not to effect any sale or distributiand to use its reasonable best efforts to causkréstors and officers not to effect any saleistribution, of any shares
of Common Stock, Common Stock Equivalents or osieeurities of the Company or of any security cotibkerinto or exchangeable or exercisable for dmrss of
Common Stock, Common Stock Equivalents or otheursiges of the Company (other than in connectiothwin employee stock option or other benefit plahs)ng
the seven days prior to, and during the same pappticable to the Shareholders in connection witth offering pursuant to Section 2.3(a) beginmingthe closing
date of the sale of such securities pursuant @ffactive registration statement, except as pasuch registration, and (ii) that any agreemengrext into after the date
of this Agreement pursuant to which the Companydsor agrees to issue any privately placed sloft@smmon Stock, Common Stock Equivalents or oéugrity
securities shall contain a provision under whichdbos of such securities agree not to effect atg @adistribution of any such securities during theriod referred to
in the foregoing clause (i), except as part of swdfistration, if permitted.

SECTION 2.4 Other Registrati®elated Matters If and whenever the Company is required to tsseeasonable best efforts to effect or cause
the registration of any Registrable Securities uitlde Securities Act as provided in this Agreemérg, Company will, as expeditiously as possible:

(a) in the case of a registration as jgied in this Agreement, use its reasonable besttsffo prepare and file with the SEC within 45 siéyr,
in the case of a registration statement on Form8iBin seven days) after receipt of a requestégistration with respect to such Registrable 8tes, a
registration statement on any form for which therfpany then qualifies or which counsel for the Conypshall deem




appropriate, and which form shall be availablethar sale of the Registrable Securities in accorelavith the intended methods of distribution theyeofd us:
its reasonable best efforts to cause such redatratatement to become and remain effective asiptly as practicable, subject to the right of thentand
Party to defer the Company’s request for the acatta of effectiveness of any such registrati@teshent as may be necessary to accommodate the
anticipated timetable for such offering; providetiat before filing with the SEC a registratioatstnent or prospectus or any amendments or suppteme
thereto, the Company will (i) furnish to the sejliShareholders copies of the form of preliminanyspectus proposed to be filed and furnish to cdwidte
selling Shareholders copies of all such documernipgsed to be filed, which documents will be subfedhe reasonable review of such counsel and shal
be filed without the approval (not to be unreasdyalithheld) of the Designated Counsel and (ii)ifyothe selling Shareholders of any stop ordereéskar
threatened by the SEC and take all reasonablenaatémuired to prevent the entry of such stop oodéo remove it if entered,

(b) prepare and file with the SEC suckeadments and supplements to such registratiomstateand the prospectus used in connection
therewith as may be necessary to keep such regstistatement effective for a period of not ldsant 180 days or such shorter period which will ieate
when all Registrable Securities covered by suckstegion statement have been sold (or in the o&seShelf Registration, until the end of sucheatieriod),
and comply with the provisions of the Securitieg with respect to the disposition of all securittesered by such registration statement during gectod ir
accordance with the intended methods of disposhiothe sellers thereof set forth in such regigirastatement;

(c) promptly furnish to each Shareholded each underwriter, if any, of Registrable Seimsricovered by such registration statement such
number of copies of such registration statemermt) @nendment and supplement thereto (in each celseling all financial statements, schedules and
exhibits thereto), the prospectus included in gegfistration statement (including each preliminargspectus) (each prepared in conformity with the
requirements of the Securities Act), copies of emyespondence with the SEC or its staff relatmthe registration statement and such other doctsnasn
any Shareholder or underwriter may reasonably tqneorder to facilitate the disposition of thegirable Securities;

(d) use its reasonable best efforts gister or qualify such Registrable Securities urtersecurities or blue sky laws of such jurisdics as
any selling Shareholder or each underwriter, if,aagsonably requests and do any and all othemactshings which may be reasonably necessary or
advisable to enable such Shareholder and eachwntgr if any, to consummate the disposition ictsjurisdictions of the Registrable Securities;vided,
that the Company will not be required to (i) qualienerally to do business in any jurisdiction vehigiwould not otherwise be required to qualify Bartthis
paragraph (d), (ii) subject itself to taxation myasuch jurisdiction or (iii) consent to generahgee of process in any such jurisdiction;




(e) use its reasonable best efforts tseauch Registrable Securities covered by sudbtraipn statement to be registered with or appdov
by such other governmental agencies or authoaesiay be necessary to enable the seller or stilemsof to consummate the disposition of such Keajile
Securities;

U) promptly notify the selling Sharetets at any time when a prospectus relating thésetequired to be delivered under the Securities A
of the happening of any event which comes to the@amy’s attention if as a result of such eventgifespectus included in such registration statement
contains an untrue statement of a material fachuits to state any material fact required to beestéherein or necessary to make the statementsiheot
misleading, and the Company will promptly prepamd &urnish to the selling Shareholders a supplerneatmendment to such prospectus so that, as fter
delivered to the purchasers of such Registrablen@es, such prospectus will not contain an unstatement of a material fact or omit to state muayerial
fact required to be stated therein or necessanmyatice the statements therein not misleading;

(9) if requested by the managing unddaerior any selling Shareholder, promptly incorperata prospectus supplement or post-effective
amendment such information as the managing undemnar such Shareholder reasonably requests bediedltherein relating to the plan of distributioithw
respect to such Registrable Securities, includivithout limitation, information with respect to timember of Registrable Securities being sold tdsuc
underwriters, the purchase price being paid thefgfsuch underwriters and with respect to any rotiiens of the underwritten (or best efforts undéten)
offering of the Registrable Securities to be salduch offering; and make all required filings otk prospectus supplement or post-effective amentase
soon as notified of the matters to be incorporaieslich prospectus supplement or post-effectivenaiment;

(h) cooperate with the selling Sharehddend the managing underwriters, if any, to ftati#i the timely preparation and delivery of cectifes
representing the Registrable Securities to be aatinot bearing any restrictive legends; and enaldb Registrable Securities to be sold in such
denominations and registered in such names asahagmg underwriters or the selling Shareholdeng reguest prior to any sale of the Registrable Bees
to the underwriters;

0] use its reasonable best effortsatase all such Registrable Securities to be listed pational securities exchange or quotation sy,séad
on each securities exchange or quotation systewhach similar securities issued by the Companytlea listed, and enter into such customary agretsmen
including a listing application and indemnificatiagreement in customary form, providethat the applicable listing requirements ares$ietl, and to provid
a transfer agent and registrar for such Registr@btririties covered by such registration statememater than the effective date of such regisirati
statement;

() enter into such customary agreeméntduding an underwriting agreement in custonfaryn) and take all such other actions as the seller
of a majority




of the Registrable Securities covered by such tegisn statement or the underwriters, if any, oeably request in order to expedite or facilitéte t
disposition of such Registrable Securities, inalgdéustomary indemnification provisions and, inmection with any shelf registration, supporting
Shareholders’ efforts to execute block trades wigtitutional buyers, if applicable, and, in conti@e with any underwritten offering, making apprite
members of senior management of the Company al&i{abbject to consulting with them in advanceaaschedule) for customary participation in in-perso
conferences or “road show” presentations to padéintvestors;

(k) make available for inspection by #edling Shareholders, any underwriter participatingny disposition pursuant to such registration
statement, and any attorney, accountant or othemtg@cluding Designated Counsel) retained by &alders holding a majority of the Registrable Sities
covered by the applicable registration statemeimingrunderwriter (each an “ Inspectyrall financial and other records, pertinent amngte documents and
properties of the Company and its subsidiarieanyf, as shall be reasonably necessary to enalmetthexercise their due diligence responsibilityd @ause
the Company'’s and its subsidiaries’ officers, dioes and employees to supply all information argpead to all inquiries reasonably requested bysarch
selling Shareholder, underwriter, or Inspectoranmection with such registration statement;

0] use its reasonable best effortshitaim (i) an opinion or opinions of counsel to empany and (ii) a “cold comfort” letter or lettdrem
the Company’s independent public accountants, éh ease in customary form and covering such matftiettse type customarily covered by opinions and
“cold comfort” letters as the Shareholders holdgngajority of the Registrable Securities coveredhgyapplicable registration statement or the miaugag
underwriter requests;

(m) otherwise use its reasonable besttsffo comply with all applicable rules and regigdas of the SEC, and make available to its security
holders, within the required time periods, an aageistatement covering a period of at least twelgaths, beginning with the first month after thieefive
date of the registration statement (as the terrfetéfe date” is defined in Rule 158(c) under tlee@ities Act), which earnings statement shalkéathe
provisions of Section 11(a) of the Securities Autl &ule 158 thereunder or any successor provishereto;

(n) promptly prior to the filing of anypdument which is to be incorporated by referente tine registration statement or the prospectuer(af
initial filing of the registration statement), piide copies of such document to Designated Coumgktaunsel to the managing underwriters, if anykerthe
Company’s representatives available for discussf@such document and give due consideration togdsim such document prior to the filing thereof as
Designated Counsel may reasonably request;

(0) promptly notify the selling Sharehetd, Designated Counsel to the selling Shareholtetscounsel to the managing underwriter, (i) when

the registration statement, or any post-effectimeadment to the registration statement, shall h@eeme effective, or any supplement to the prosigemt
any amendment to the
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prospectus shall have been filed, (ii) of the netef any comments from the SEC, (iii) of any resfugf the SEC to amend the registration statemeatend
or supplement the prospectus or for additionalrmftion, and (iv) of the issuance by the SEC of stop order suspending the effectiveness of the
registration statement or of any order preventinguspending the use of any preliminary prospectusf the suspension of the qualification of the
registration statement for offering or sale in gmysdiction, or of the institution or threateninfany proceedings for any of such purposes; and

) cooperate with the selling Sharehdend their Designated Counsel and each underwritegent participating in the disposition of such
Registrable Securities and their respective counssbnnection with any filings required to be madéh any securities exchange and/or the NASD.

The Company may require any Shareholder that imgdRegistrable Securities pursuant to this Agreetrio furnish to the Company such
information pertinent to the disclosure requiremsaelating to the registration and distributiorsath Registrable Securities regarding such Shatehahe
Registrable Securities held by such Shareholdetlamthtended method of disposition thereof asGbmpany shall reasonably request in connection suitih
registration.

Each Shareholder agrees that, upon receipt of atigenfrom the Company of the happening of any eeéithe kind described in Section 2.4(f)
hereof, such Shareholder will forthwith discontirdigposition of Registrable Securities pursuanth#oregistration statement covering such Registr8elcurities until
such Shareholder receives the copies of the praspsupplement or amendment contemplated by Se2#{f) hereof, and, if so directed by the Compaugh
Shareholder will deliver to the Company all copether than permanent file copies, then in suchrétwdder’s possession, of the prospectus coveriog Registrable
Securities current at the time of receipt of suctice. In the event the Company shall give anyhsuttice, the period mentioned in Section 2.4(bgbeshall be
extended by the greater of (i) 30 days or (ii) nkenber of days during the period from and includimg date of the giving of such notice pursuarBeation 2.4(f)
hereof to and including the date when such Shadehahall have received the copies of the prospextpplement or amendment contemplated by SecHf) 2
hereof.

ARTICLE Il

INDEMNIFICATION

SECTION 3.1 Indemnification by the Companin the event of any registration of any Regidee®ecurities under the Securities Act pursuant
to Section 2.1 or Section 2.2 hereof, the Compaitlyand it hereby does, indemnify and hold harralds the full extent permitted by law, each Shaléér, its
directors and officers, employees, shareholderseige partners, limited partners, members, advidalctors, managing directors (and directors ceff,
stockholders, general partners, limited partneemirers, advisory directors, managing directorscamdrolling persons thereof) (collectively, “ ReddtPerson¥),
each other Person who participates as an undeniritee offering or sale of such securities ancheather Person, if any, who controls, is contlg or is under
common control with any Shareholder

11




or any such underwriter (collectively, the “ Shaykeler Indemnified Partie$ within the meaning of the Securities Act, agaiasy and all losses, claims, damages or
liabilities, joint or several, and expenses (inahgdwithout limitation, reasonable attorneys’ fegsl any and all reasonable expenses incurred igadey, preparing
or defending against any litigation, commencecheedtened, or any claim, and any and all amountkipany settlement of any such claim or litigafido which
such Shareholder Indemnified Party may become stibjeler the Securities Act, state securities oe Isky laws, common law or otherwise, insofar afdosses,
claims, damages or liabilities (or actions or pestiags in respect thereof) or expenses arise out afe based upon (i) any untrue statement ogedientrue
statement of any material fact contained, on tifecéfe date thereof, in any registration statemertter which such Registrable Securities were texgd under the
Securities Act, any preliminary, final or summarpgpectus contained therein, or any amendmentpplement thereto or (i) any omission or allegedssion to
state therein a material fact required to be sttiterkin or necessary to make the statements theo¢imisleading (in the case of a prospectudght bf the
circumstances under which they are made), and dmep@ny will reimburse each Shareholder Indemniftady for any legal or any other expenses reasgnabl
incurred by it as such expenses are incurred im@ction with investigating or defending such ladajm, liability, action or proceeding; providethat the Company
shall not be liable in any such case to the extaattany such loss, claim, damage, liability (dia@cor proceeding in respect thereof) or expemses out of or is
based upon any untrue statement or alleged untiatensent or omission or alleged omission made @h segistration statement or amendment or supplethereto o
in any such preliminary, final or summary prospsdtureliance upon and in conformity with writteridrmation furnished to the Company by such Shddshmr
underwriter specifically stating that it is for uisethe preparation thereof. Such indemnity steathain in full force and effect regardless of amyeistigation made by
or on behalf of such Shareholder Indemnified Pang shall survive the transfer of such securitieay Shareholder or underwriter.

SECTION 3.2 Indemnification by the Shanelers. The Company may require, as a condition to iiolg any Registrable Securities in any
registration statement filed in accordance withti®ac2.1 or Section 2.2, that the Company shalkeh@ceived an undertaking reasonably satisfactoityftom the
applicable Selling Shareholder or any prospectivéenwriter to indemnify and hold harmless (in taene manner and to the same extent as set forthcimo8 3.1) the
Company, all other prospective selling Shareholdmrg prospective underwriter, and their respedietated Persons and controlling Persons (collelgtithe “
Company Indemnified Partié} with respect to losses, claims, damages, il and expenses described in the indemnity aoedain Section 3.1, insofar as such
losses, claims, damages, liabilities (or actionproceedings in respect thereof) or expenses awisef or are based upon (i) any untrue statemeali@ged untrue
statement of any material fact contained, on tifecéfe date thereof, in any registration statemertter which such Registrable Securities were texgd under the
Securities Act, any preliminary, final or summarpgpectus contained therein, or any amendmentpplement thereto or (i) any omission or allegedssion to
state therein a material fact required to be sttitetkin or necessary to make the statements th@énehe case of a prospectus, in light of thewinstances under
which they are made) not misleading, and the appleeShareholder and any underwriter will reimbwwaeh Company Indemnified Party for any legal or ather
expenses reasonably incurred by it as such expanséscurred in connection with investigating efehding such loss, claim, liability, action or peeding; provided
that any such Shareholder and any such underwriter
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shall only be liable in any such case if any swds) claim, damage, liability (or action or prodegdn respect thereof) or expense arises out & based upon any
untrue statement or alleged untrue statement ossiam or alleged omission made in such registratiatement or amendment or supplement theretoamyrsuch
preliminary, final or summary prospectus in relierupon and in conformity with written informationtivrespect to such Shareholder or underwriterifined to the
Company by such Shareholder or underwriter spetifistating that it is for use in the preparatibereof. Such indemnity will remain in full foremd effect
regardless of any investigation made by or on Befialny Company Indemnified Party. In no everdlsthe liability of any selling Shareholders ofg&rable
Securities pursuant to this Section 3.2 be gréeatamount than the dollar amount of the net proseediually received by such Shareholder upon tleecgdahe
Registrable Securities giving rise to such inderoatfon obligation.

SECTION 3.3 Notices of Claims, Et®romptly after receipt by an indemnified pargréunder of written notice of the commencemeningf a
action or proceeding with respect to which a cléamindemnification may be made pursuant to thisdde Ill, such indemnified party shall, if a claim respect
thereof is to be made against an indemnifying pgmtymptly give written notice to the latter of tbemmencement of such action; provideHtat the failure of any
indemnified party to give notice as provided hesiall not relieve the indemnifying party of itslightions under the preceding sections of thisdetill, except to
the extent that the indemnifying party is actugligjudiced by such failure to give notice. In casg such action is brought against an indemnifiedy, the
indemnifying party will be entitled to participaite and, jointly with any other indemnifying partyrslarly notified, to assume the defense theremthie extent that it
may wish, with counsel reasonably satisfactoryutthsndemnified party, and after notice from theéamnifying party to such indemnified party of ite@ion so to
assume the defense thereof, the indemnifying peittynot be liable to such indemnified party foryalegal or other expenses subsequently incurretthdyatter in
connection with the defense thereof, unless in sutdmnified party’s reasonable judgment a confifcinterest between such indemnified and indenamifyparties
exists or the indemnifying party is not adequati##jending such action or proceeding. In such evhatindemnified party shall be entitled to reti&nown counsel to
jointly participate in such defensprovided, that an indemnifying party will not be obligatedpay the fees and expenses of more than onecsuatsel (together with
appropriate local counsel) for all parties indenauifby such indemnifying party with respect to satdim unless in the reasonable judgment of angrmufied party
conflict of interest may exist between such inddmadiparty and any other of such indemnified partiéth respect to such claim, in which event thgeimnifying
party shall be obligated to pay the fees and exggeatsuch additional counsel or counsels (togetiiterthe fees of local counsel). An indemnifyipgrty will not be
subject to any liability for any settlement madéheut its consent (which consent shall not be wsaBably withheld). No indemnifying party will ccers to entry of
any judgment or enter into any settlement of anydp®g or threatened proceeding involving an inddiaiparty which (i) does not include as an unctiadal term
thereof the giving by the claimant or plaintiff¢ach indemnified party of a release from all lighiin respect to such claim or litigation, or (iijvolves the imposition
of equitable remedies or the imposition of any fioancial obligations on such indemnified party.

SECTION 3.4 Contribution If the indemnification provided for in this Acte 1l is unavailable to an indemnified party un&=ction 3.1 or
Section 3.2 hereof (other than by
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reason of exceptions provided in those Sectiongspect of any losses, claims, damages, lialslgreexpenses referred to therein, then each amdicndemnifying
party, in lieu of indemnifying such indemnified parshall contribute to the amount paid or paydlylesuch indemnified party as a result of such Issskims,
damages, liabilities or expenses in such propod®is appropriate to reflect the relative beneétseived by the indemnifying party on the one hand the
indemnified party on the other, and the relativdtfaf the indemnifying party on the one hand afithe indemnified party on the other in connectidth the
statements or omissions which resulted in suctekysdaims, damages, liabilities or expenses, dsawany other relevant equitable consideratiofise relative fault
of the indemnifying party on the one hand and efittdemnified party on the other shall be deterwhibg reference to, among other things, whetheuttteue or
alleged untrue statement of a material fact omtiéssion or alleged omission to state a materiltias been made by, or relates to information Iseghpy the
indemnifying party or by the indemnified party athe parties’ relative intent, knowledge, accessiformation and opportunity to correct or prevemtis statement or
omission. The amount paid or payable by a pary @sult of the losses, claims, damages, liagsliind expenses referred to above shall be deenretiude, subjec
to the limitations set forth in Section 3.1 and8et3.2, any legal or other fees or expenses redddy incurred by such party in connection withéstigating or
defending any action or claim.

The Company and the Shareholders agree that itdweatlbe just and equitable if contribution purdutarthis Section 3.4 were determined by pro
rata allocation or by any other method of allogatichich does not take account of the equitable idenstions referred to in the immediately precediagagraph.
Notwithstanding the provisions of this Section $1d,Shareholder shall be required to contributeangunt in excess of the amount by which the {mtak at whicl
the Registrable Securities sold by such Sharehaldedistributed to the public were offered to plsblic exceeds the amount of any damages which Shaheholder
has otherwise been required to pay by reason ¢f sottue or alleged untrue statement or omissicaileged omission. No Person guilty of fraudulent
misrepresentation (within the meaning of Sectiof)1df the Securities Act) shall be entitled to tdsution from any Person who was not guilty of sdaudulent
misrepresentation.

SECTION 3.5 Other Indemnificatioindemnification similar to that specified in $iea 3.1 and Section 3.2 (with appropriate modiiiwas)
shall be given by the Company and each Sharehwlilerespect to any required registration or ottpealification of securities under any law or wittya
governmental authority other than as required lbyShcurities Act.

SECTION 3.6 Noixclusivity . The obligations of the parties under this Agitll shall be in addition to any liability whichng party may
otherwise have to any other party.

SECTION 3.7 Indemnification Payment$he indemnification and contribution required®srction 3.1, Section 3.2 and Section 3.4 shall be
made by periodic payments of the amount thereahduhe course of the investigation or defensgraswhen bills are received or expense, loss, daroaability is
incurred.
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ARTICLE IV

OTHER

SECTION 4.1 RemediesThe Company and each Shareholder acknowledgagmee that in the event of any breach of this Agrent by any
of them, the Shareholders and the Company wouldd&garably harmed and could not be made whole byetary damages. Each party accordingly agreesitee
the defense in any action for specific performathes a remedy at law would be adequate and thgidhees, in addition to any other remedy to whivdy may be
entitled at law or in equity, shall be entitledcmmpel specific performance of this Agreement.

SECTION 4.2 Amendments, Waiver$his Agreement may not be amended, modifiedippkemented and no waivers of or consents to or
departures from the provisions hereof may be givdass consented to in writing by the Company &ed3hareholders holding a majority of the Regiséer&hares
held by all such Shareholders, providedat no such amendment shall adversely affectigiies of a Shareholder disproportionately to otBeareholders without the
written consent of such Shareholder, and providedher, that no such amendment shall adversely affect BA@ny material respect without the written camtsef
BACI.

SECTION 4.3 Successors; Assigns; Traester The provisions of this Agreement shall be bigdipon and accrue to the benefit of the parties
hereto and their respective heirs, successors amdifed assigns. In addition, the rights of aaytipular Shareholder under this Agreement maysségaed by such
Shareholder to any transferee of more than 5%epbthstanding shares of Common Stock, provided sadsfer is made in accordance with the Secondnfiee anc
Restated Shareholders’ Agreement by and among €sdaDorporation, Blackstone Capital Partners (Cayrot@l. 1, Blackstone Capital Partners (Cayman) Rtd
Blackstone Capital Partners (Cayman) Ltd. 3 and@aital Investors Sidecar Fund, L.P., dated aswfidry 18, 2005, and not in violation of any otagreement to
which such Shareholder is a party.

SECTION 4.4 Notices Any notice, request, instruction or other docutrte be given hereunder by any party hereto tdrergarty hereto
shall be in writing, shall be and shall be deemigdrgwhen (i) delivered personally, (ii) five Busss Days after being sent by certified or registenail, postage
prepaid, return receipt requested, (iii) one BussnBay after being sent by Federal Express or otigonally recognized overnight courier, or (ifjransmitted by
facsimile, if confirmed within 24 hours thereaftesigned original sent in the manner provided ause (i), (ii) or (iii) to the parties at the foing addresses (or at
such other address for a party as shall be spedfienotice from such party):

if to the Company:
Celanese Corporation
1601 West LBJ Freeway
Dallas, Texas 75234-6034
Attention: Secretary
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Fax: (972) 332-9022
With a copy to:

Celanese Corporation

550 U.S. Highway 202/206
Bedminster, New Jersey 07921-1590
Attention: Senior SEC Counsel
Fax: (908) 901-4808

if to any Blackstone Entity:

The Blackstone Group L.P.

345 Park Avenue

New York, New York 10154
Attention: Chinh Chu

Fax: (212) 583-5722

with a copy to:

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, New York 10017

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

if to BACI:

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

100 North Tryon Street, 2BFloor

Charlotte, NC 28255

Attention: J. Travis Hain

Fax: (704) 386-6432

with a copy to:

Kirkland & Ellis LLP

200 East Randolph Drive
Chicago, IL 60601

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

SECTION 4.5 Integration This Agreement, and the documents referred teileor delivered pursuant hereto, contain the@erinderstanding
of the parties with respect to the subject mategebf. There are no agreements, representati@santies, covenants or
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undertakings with respect to the subject matteedfesind thereof other than those expressly sdt fatein and therein. This Agreement supersedeshalr prior
agreements and understandings between the paitiesaspect to such subject matter.

SECTION 4.6 Severability If one or more of the provisions, paragraphs;dspclauses, phrases or sentences contained her¢e
application thereof in any circumstances, is heldlid, illegal or unenforceable in any respectdoy reason, the validity, legality and enforcegbof any such
provision, paragraph, word, clause, phrase or seata every other respect and of the remainingipians, paragraphs, words, clauses, phrases tersms hereof
shall not be in any way impaired, it being intendeat all rights, powers and privileges of the j@srhereto shall be enforceable to the fullestre>permitted by law.

SECTION 4.7 CounterpartsThis Agreement may be executed in any numbepohterparts, each of which will be deemed to beraginal
and all of which together will be deemed to be and the same instrument.

SECTION 4.8 Limited Liability Notwithstanding any other provision of this Agneent, neither the members, general partnersglihgartner
or managing directors, or any directors or officgfrany members, general or limited partner, adyistirector, nor any future members, general pastrienited
partners, advisory directors, or managing directibany, of any Shareholder shall have any perkletaility for performance of any obligation of glu Shareholder
under this Agreement in excess of the respectipéalaontributions of such members, general pastrlemited partners, advisory directors or mangglirectors to
such Shareholder.

SECTION 4.9 Rule 144If the Company is subject to the requirementSedtion 13, 14 or 15(d) of the Exchange Act, thenfany covenants
that it will file any reports required to be filéxy it under the Securities Act and the Exchange(8ctif the Company is subject to the requiremaftSection 13, 14 ¢
15(d) of the Exchange Act but is not required te $iuch reports, it will, upon the request of amai®holder, make publicly available such informaiand it will take
such further action as any Shareholder may reapneduest, so as to enable such Shareholderlt®sgistrable Securities without registration unther Securities
Act within the limitation of the exemptions proviley (a) Rule 144 under the Securities Act, as udle may be amended from time to time, or (b) simyilar rule o
regulation hereafter adopted by the SEC. Upomehaest of any Shareholder, the Company will delisesuch Shareholder a written statement as tdhehé has
complied with such requirements.

SECTION 4.10 Other Registration Right&) The Company covenants that it will not gramy right of registration (whether demand or
incidental) under the Securities Act relating ty ahares of Common Stock, Common Stock Equivalengy of its other securities to any Person urtless
Shareholders shall be entitled to have includezhinregistration effected (i) pursuant to Sectidghtiereof, all Registrable Securities requestei toybe so included
prior to the inclusion of any securities requestetle registered by the Persons entitled to anly stheer registration rights pursuant to any prarigproviding
registration rights comparable to those contaime8dction 2.1 hereof and (ii) pursuant to Sectidnh2reof, all Registrable Securities requestedumh Shareholder
be so included prior to the inclusion
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of any securities requested to be registered byPérsons entitled to any such other registratightsi pursuant to any provision providing registratiights comparab
to those contained in Section 2.1 hereof; it beinderstood that as among the Shareholders, thieamghthe priority of participation in any such istgation shall be &
provided in this Agreement.

(b) If the Company at any time grantsuy other holders of shares of Common Stock, Com8took Equivalents or other securities of the Comypa
any rights to request the Company to effect thésteggion (whether demand or incidental) underSleeurities Act of any such securities on any temose favorable
to such holders than the terms set forth in thise&gient, the terms of this Agreement shall, ate¢lqeest of Shareholders holding a majority of tlegiBtrable
Securities held by all Shareholders, be deemed deaeor supplemented to the extent necessary taderdve Shareholders such more favorable rightsbenefits.

(©) The Company covenants that it wilt aoter into, or cause or permit any of its sulasids to enter into, any agreement which confligth or limits
or prohibits the exercise of the rights granteth®Shareholders in this Agreement.

(d) Each of the Blackstone Entities amel Company agrees that, in the event that any Blaok Entity or any of its Affiliates is grantedyanght of
registration (whether demand or incidental) by anlsidiary of the Company or any entity throughchtany Blackstone Entity or any of its Affiliatesreafter holds
its interest in the Company, it shall take all acti available to it to cause the entity grantinghsughts to grant to BACI rights comparable togédeld by BACI
pursuant to this Agreement.

SECTION 4.11 Governing LawThis Agreement shall be governed by and condtemel enforced in accordance with the laws of tia¢eSf
New York.

SECTION 4.12 JurisdictianThe courts of the State of New York in New Y@&unty and the United States District Court for 8oaithern
District of New York shall have jurisdiction ovére parties with respect to any dispute or contsyweetween them arising under or in connection tith agreement
and, by execution and delivery of this agreemeatheof the parties to this Agreement submits toettedusive jurisdiction of those courts, includibigt not limited to
thein personam and subject matter jurisdiction of those courtsiveg any objections to such jurisdiction on theuyds of venue diorum non conveniens, the absenc
of in personam or subject matter jurisdiction and any similar grds, consents to service of process by mail (io@ance with the notice provisions of this
Agreement) or any other manner permitted by lawd, iar@vocably agrees to be bound by any judgmerdeeed thereby in connection with this Agreement.

SECTION 4.13 MUTUAL WAIVER OF JURY TRIAL THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY URY IN ANY
ACTION, SUIT OR PROCEEDING BROUGHT TO ENFORCE OR EEND ANY RIGHTS OR REMEDIES UNDER THIS AGREEMENT.
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IN WITNESS WHEREOF, the undersigned have execuiesdAgreement as of the date first written above.
CELANESE CORPORATIOM

By: /s/ David N. Weidmal

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

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1

By: /s/ Chinh E. Cht

Name: Chinh E. Ch
Title: Director

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2

By: /s/ Chinh E. Cht

Name: Chinh E. Ch
Title: Director

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2

By: /s/ Chinh E. Cht

Name: Chinh E. Ch
Title: Director

BA CAPITAL INVESTORS SIDECAR FUND, L.F

By: BA Capital Management Sidecar, L.P., its Generalriea
By: BACM | Sidecar GP Limited, its General Parti
By: /s/ John A. Shim|

Name: John A. Shim
Title: Authorized Perso




Exhibit 10.3

THIS SPONSOR SERVICES AGREEMENT, dated as of January 26, 2005 (thisgreement”), among Celanese Corporation, a Delaware
corporation (formerly known as Blackstone Crystaldings Capital Partners (Cayman) IV Ltd.) (th€Edmpany "), Celanese Holdings LLC, a Delaware limited
liability company (formerly known as BCP Crystal ldimgs Ltd. 2 ) (“Holdco Sub”), and Blackstone Management Partners IV L.L.MDgdaware limited liability
company (“BMP "), amends and restates the Transaction and MonitéeegAgreement, dated as of April 6, 2004, amondmpany, Holdco Sub and BMP (the “
Original Agreement ”). Capitalized terms used but not defined hestiall have the meanings ascribed thereto in thgidi Agreement.

BACKGROUND
1. BMP has expertise in the areasrdrite, strategy, investment, acquisitions and ottegters relating to the Company and its business.
2. The Company, Holdco Sub and theipeetive subsidiaries have availed themselveshéoterm of the Original Agreement, of BMP’s

expertise in providing monitoring, advisory and solting services in relation to the affairs of Bempany, Holdco Sub and their respective subs&Baincluding in
connection with the initial public offering of conum stock of the Company), which the Company andiEISub believe have been beneficial to them agid th
subsidiaries. Nonetheless, the Company and BMR teiserminate the Services (as defined in the i@sigAgreement) and the Company’s and Holdco Sub’s
preexisting payment obligations with respect to$eevices as provided in the Original Agreemerddnsideration of the payment of the fee descriteadvb.

3. The Company, Holdco Sub and theipeetive subsidiaries desire to have the oppostaoiavail themselves of certain services of BMP in
the future.

In consideration of the premises and agreementsic@ud herein and of other good and valuable cemnatobn, the sufficiency of which are hereby
acknowledged, the parties agree as follows:

AGREEMENT

SECTION 1. Termination of Services Under OriginalAgreement

In payment for and in consideration of the termorabf the provisions of the Original Agreementateig to the Services and for any remaining Momigpi-ees
payable by Holdco Sub and the Company under thgit@li Agreement, the Company or Holdco Sub shallgracause to be paid to BMP a portion of the LuBom
Fee equal to $35 million, which shall be payableash on the date hereof to the bank account desidgiy BMP and shall not be refundable under any
circumstances. The payment by the Company ordéo8lb (or one or more of their subsidiaries) toBM such specified amount shall satisfy all okiliyss of the
Company and Holdco Sub under the Original Agreemsétfit respect to the Lump Sum Fee. The partiegigate that Holdco Sub will pay or cause to bedmich
specified amount.




SECTION 2. Right of First Refusal to Provide Serices; Certain Fees

(a) If the Company or any of its subsidiaries deiees that it is advisable for the Company or ssudbsidiary to hire a financial advisor, consultant,
investment banker or any similar advisor in conioactvith any merger, acquisition, disposition, ngi¢alization, issuance of securities, financingay similar
transaction, it will notify BMP of such determinani in writing. Promptly thereafter, upon the resfuef BMP, the parties will negotiate in good faithagree upon
appropriate services, compensation and indemriidicdor the Company or such subsidiary to hire BMMne of its affiliates for such services. Then@any and its
subsidiaries may not hire any person, other tharPRivione of its affiliates, to perform any suchvesss unless all of the following conditions haweeh satisfied: (i)
the parties are unable to agree upon the ternfeeagigagement of BMP or its affiliate to rendertsseervices after 30 days following receipt by BMBach written
notice, (i) such other person has a reputationithat least equal to the reputation of BMP irmpees of such services, (iii) ten business days ledeesed after the
Company or such subsidiary provides a written moticBMP of its intention to hire such other persehich notice shall identify such other person ahdll describe
in reasonable detail the nature of the servicdmtprovided, the compensation to be paid and dhenmmification to be provided, (iv) the compensatiome paid is not
more than BMP or its affiliate was willing to actep the negotiations described above and (v) tldernnification to be provided is not more favorablsuch other
person than the indemnification that BMP or itsliafie was willing to accept in the negotiationsdebed above.

(b) Inthe absence of an express agreement iegazdmpensation for services performed by BMPror @f its affiliates in connection with any
acquisition, divestiture, refinancing, recapitaliaa or similar transaction by the Company or ahitosubsidiaries, BMP shall be entitled to reesiypon
consummation of (i) any such acquisition, dispositdr recapitalization, a fee equal to (x) 1% @ Hygregate enterprise value of the acquired, ®ides recapitalize
entity (calculated, on a consolidated basis fohserttity, as the sum of (1) the market value o€itmmon equity (or the fair market value thereafat publicly
traded), (2) the value of its preferred stock i@titation value), (3) the book value of its mirigiinterests and (4) its aggregate long- and steondebt, less its cash
and cash equivalents), or (y) if such transactostiuctured as an asset purchase or sale, 1% obtisideration paid for or received in respecthefassets acquired or
disposed of and (ii) any such refinancing, a fega¢tp 1% of the aggregate value of the securitiggect to such refinancing.

(c) In addition, if mutually agreed between thenthany and BMP, the Company may engage BMP to geowy and through itself, its affiliates
and such of their respective officers, employeegtasentatives and third parties as BMP in its digleretion may designate from time to time, maniig, advisory
and consulting services in relation to the affafrthe Company and its subsidiaries, includinghwitt limitation, (i) advice regarding the structudéstribution and
timing of debt and equity offerings and advice reljag relationships with the Company’s and its sdibsies’ lenders and bankers, (ii) advice regagdime strategy of
the Company and its subsidiaries, (iii) generalieelvegarding dispositions and/or acquisitions @wdsuch other advice directly related or ancilléo the above
financial advisory services as may be reasonalgyested by the Company, provided that BMP shalehrvobligation to provide any services to the Canypabsent
agreement between the Company and BMP with respelee scope of services to be provided, the cemnatibn to be paid therefor and other terms of such
engagement.




SECTION 3. Reimbursements In addition to the fees payable pursuant to Ageeement, the Company will pay, or cause to hd,mhrectly, or
reimburse BMP and each of its affiliates for, threspective Out-of-Pocket Expenses (as defined)el&or the purposes of this Agreement, the te@ut-of-Pocket
Expenses’ means the reasonable out-of-pocket costs andnsesencurred by BMP and its affiliates (i) in cention with the Services provided under the Origina
Agreement and any services provided under this émgent (including prior to the date hereof or theedd the Original Agreement) or (ii) in order take Securities
and Exchange Commission and other legally reqgdilieds relating to the ownership of capital staakthe Company or its successor by BMP or its iaffdls, or
otherwise incurred by BMP or its affiliates frorme to time in the future in connection with the @nship or subsequent sale or transfer by BMP affiates of
capital stock of the Company or its successoruhiolg, without limitation, (a) fees and disbursetsesf any independent professionals and organizatiocluding
independent accountants, outside legal counsamsuitants, retained by BMP or any of its affilgtéb) costs of any outside services or indepenciemractors such
as couriers, business publications, on-line finalng@rvices or similar services, retained or useBMP or any of its affiliates and (c) transportetj per diem costs,
word processing expenses or any similar expensassaciated with BMP’s or its affiliates’ ordinasperations. All payments or reimbursements for-GftlPocket
Expenses will be made by wire transfer in samefdagls promptly upon or as soon as practicable Voilg request for payment or reimbursement in acaocd with
this Agreement, to the bank account indicated ¢oGbmpany by the relevant payee.

SECTION 4. Indemnification .

The Company will indemnify and hold harmless BMB dffiliates and their respective partners (bathegal and limited), members (both managing andretise),
officers, directors, employees, agents and reptasees (each such person being dndemnified Party ") from and against any and all losses, claims, aiges and
liabilities, including in connection with seekingdemnification, whether joint or several (theiabilities "), related to, arising out of or in connection witle tBervice:
provided under the Original Agreement or any sewicontemplated by this Agreement or the engageafd@IP pursuant to, and the performance by BMEhef
Services provided under the Original Agreementyr services contemplated by this Agreement, whathaot pending or threatened, whether or not dermified
Party is a party, whether or not resulting in aabpility and whether or not such action, claim tsimnvestigation or proceeding is initiated or bgbtiby the Company.
The Company will reimburse any Indemnified Partydt reasonable costs and expenses (includingnedde attorneys’ fees and expenses) as they eueréd in
connection with investigating, preparing, pursuidgfending or assisting in the defense of any actitaim, suit, investigation or proceeding for atnihe Indemnifie
Party would be entitled to indemnification undez terms of the previous sentence, or any actigraseeding arising therefrom, whether or not suctemnified
Party is a party thereto. The Company will notiakele under the foregoing indemnification provisiwith respect to any particular loss, claim, dasdgbility, cost
or expense of an Indemnified Party that is deteeahiby a court, in a final judgment from which netfier appeal may be taken, to have resulted priynom the
gross negligence or willful misconduct of such Imatéfied Party. The attorney&es and other expenses of an Indemnified Party lshgaid by the Company as th
are incurred upon receipt, in each case, of annteddeg by or on behalf of the Indemnified Partyrépay such amounts if it is finally




judicially determined that the Liabilities in quiest resulted primarily from the gross negligencevdiful misconduct of such Indemnified Part

SECTION 5. Accuracy of Information . The Company shall furnish or cause to be fuetdsto BMP such information as BMP believes
reasonably appropriate to rendering the servicateamplated by this Agreement and to comply withSeeurities and Exchange Commission or other legal
requirements relating to the beneficial ownershiBMP or its affiliates of equity securities of t@®@mpany (all such information so furnished, tHaférmation ”).
The Company recognizes and confirms that BMP (a)us&d and relied, and will continue to use ang mimarily on the Information and on informatiamailable
from generally recognized public sources in perfogrhe Services and any services contemplatetiibyAgreement without having independently verifted same,
(b) does not assume responsibility for the accucagyompleteness of the Information and such atifermation and (c) is entitled to rely upon théomation
without independent verification.

SECTION 6. Effectiveness This Agreement will become effective as of tiedBMP receives payment of the payment referréd 8ection 1.

SECTION 7. Term. Except as otherwise provided herein, this Agre@mwill continue in effect until the Termination Date ,” which is the
earlier of (i) the date on which BMP and its a#iks (in the aggregate) own less than 10% of thgyegf the Company then outstanding, and (ii) seaflier date as
the Company and BMP may mutually agree upon; pesildat, (x) the occurrence of the Termination Dath mat affect the obligations of Holdco Sub and the
Company to pay any amounts accrued but not yetgmaf such date, (y) Section 3 will remain in effafter the Termination Date with respect to OliRocket
Expenses which were incurred prior to or withireasonable period of time after the Termination Diai¢ have not been paid to BMP in accordance @éttion 3;
and (z) the provisions of Sections 4, 5 and 7 sulivive after the Termination Date.

SECTION 8. Permissible Activities. Subject to applicable law, nothing herein willainy way preclude BMP or its affiliates (otherrthiae
Company or its subsidiaries and their respectivpleyees) or their respective partners (both gerardllimited), members (both managing and othejwisécers,
directors, employees, agents or representatives érmgaging in any business activities or from penfag services for its or their own account orttee account of
others, including for companies that may be in cefitipn with the business conducted by the Company.

SECTION 9. Miscellaneous

@) No amendment or waiver of any prawisof this Agreement, or consent to any departyrarty party hereto from any such provision, will
be effective unless it is in writing and signeddach of the parties hereto. Any amendment, waiveonsent will be effective only in the specifisiance and for the
specific purpose for which given. The waiver by @arty of any breach of this Agreement will noeogte as or be construed to be a waiver by sudh phany
subsequent breach.

(b) Any notices or other communicatioequired or permitted hereunder shall be made itingrand will be sufficiently given if delivered
personally or sent by facsimile




with confirmed receipt, or by overnight courierdaglssed as follows or to such other address oftwthie parties may have given written notice:
if to BMP:

c/o The Blackstone Group L.P.
345 Park Avenue

31st Floor

New York, New York 10154
Attention: Benjamin J. Jenkins
Facsimile: (212) 583-5257

if to the Company or Holdco Sub:

Celanese Corporation

1601 West LBJ Freeway

Dallas, Texas 75234-6034
Attention: Secretary
Facsimile: (972) 332-9022

With a copy to:

Celanese Corporation

550 U.S. Highway 202/206
Bedminster, New Jersey 07921-1590
Attention: Senior SEC Counsel
Facsimile: (908) 901-4808

Unless otherwise specified herein, such noticestleer communications will be deemed received (ijtendate delivered, if delivered personally ortdsnfacsimile
with confirmed receipt, and (ii) one business diigrabeing sent by overnight courier.

(©) This Agreement (and, to the extefeénenced herein, the Original Agreement) constittite entire agreement among the parties with
respect to the subject matter hereof, and will ssgie all previous oral and written (and all corgeraneous oral) negotiations, commitments, agretneemd
understandings relating hereto; provided, howethert, this Agreement does not supersede any exiatingements relating to the types of services etoplated by
Section 2(b) of the Original Agreement.

(d) This Agreement will be governed bydaonstrued in accordance with, the laws of tlaeStf New York.

(e) Neither this Agreement nor any of tights or obligations hereunder may be assignethéyCompany without the prior written consent of
BMP. Subject to the foregoing, the provisionsto$ tAgreement will be binding upon and inure to blemefit of the parties hereto and their respectiweessors and
assigns. Subject to the next sentence, no persparty other than the parties hereto and thepeetive successors or permitted assigns is intetalled a beneficiary
of this Agreement. The parties acknowledge andeagrat BMP and its




affiliates and their respective partners (both geinend limited), members (both managing and otism)wofficers, directors, employees, agents aptesentatives are
intended to be third-party beneficiaries under Bect of this Agreement.

(U] This Agreement may be executed by onmore parties to this Agreement on any numbseparate counterparts (including by facsimile),
and all of said counterparts taken together willbemed to constitute one and the same instrument.

(9) Any provision of this Agreement th&fprohibited or unenforceable in any jurisdictisil, as to such jurisdiction, be ineffective taeth
extent of such prohibition or unenforceability vatt invalidating the remaining provisions hereafdany such prohibition or unenforceability in gasisdiction will
not invalidate or render unenforceable such prowign any other jurisdiction.

* * * * *




IN WITNESS WHEREOF, the undersigned have execuietiave caused to be executed, this Sponsor Serkigeement as of the date first writ
above.

CELANESE CORPORATIONM
By: /s/ David N. Weidmal

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

CELANESE HOLDINGS LLC

By: /s/ Corliss J. Nelso
Name: Corliss J. Nelsc
Title: Chief Financial Office

BLACKSTONE MANAGEMENT PARTNERS IVL.L.C

By: /s/ Peter G. Peters(
Name: Peter G. Peters
Title: Founding Membe

By: /s/ Stephen A. Schwarzm
Name: Stephen A. Schwarzm
Title: Founding Membe
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EMPLOYEE STOCKHOLDERS AGREEMENT

This EMPLOYEE STOCKHOLDERS AGREEMENT (thisAgreement”) is dated as of January 21, 2005 by and amongr@sk Corporation, a
Delaware corporation (theCompany "), Blackstone Capital Partners (Cayman) Ltd. BCP 1), Blackstone Capital Partners (Cayman) Ltd. BCP 2"),
Blackstone Capital Partners (Cayman) Ltd. BCP 3" and, together with BCP 1 and BCP 2, thEdlonsors” and each a ‘Sponsor”) and the parties identified on
the signature pages hereto or to the supplemeatagements referred to in Section 21 hereof as &eplStockholders (theEmployee Stockholders’ and, togethe
with the Company and the Sponsors, tiRafties”).

RECITALS:

WHEREAS, pursuant to the Company’s 2004 Stock IticerPlan (as the same may be amended, supplementeddified from time to time, the “
Plan "), each Employee Stockholder has, either as ofitite hereof or from time to time after the dateebg entered into a Subscription Agreement (the “
Subscription Agreement”) with the Company pursuant to which it has agreegurchase from the Company, and the Companaged to sell to such Employee
Stockholder, the number of shares of Common Stetkosth on Schedule A to the Subscription Agreetmen

WHEREAS, pursuant to the Plan, the Company may fiiore to time grant other Awards (as defined inBten) to Employee Stockholders; and

WHEREAS, the Parties wish to enter into certaireagrents with respect to the holdings by the Sparead the Employee Stockholders and their
respective Permitted Transferees of Common Stodksanurities exercisable or exchangeable for ovextible into Common Stock.

NOW, THEREFORE, in consideration of the mutual aegts and agreements contained in the this Agreeinenreceipt and sufficiency of which
are hereby acknowledged, the Parties further acletdge and agree to the following:

1. Definitions of Words and Phrase#\s used in this Agreement:

“ Affiliate " means, with respect to any Person, any otherdRedsectly or indirectly controlling, controlled/lor under common control with such
Person.

“ Board of Directors " means the board of directors of the Company.

“ Business Day' means a day other than a Saturday, Sunday, fedieNew York State holiday or other day on whidmmercial banks in New
York City are authorized or required by law to @os

“ Cause” means, with respect to any Employee Stockholt@ause” as defined in the employment agreemenhange in control agreement
between the Company or any of its Subsidiariessarstt Employee Stockholder (with respect to any gtraployee Stockholder, as the same may be amended i
accordance with the terms thereof, such EmployeekBblder’s




“ Employment Agreement”) or, if not defined therein or if there is no $uagreement, “Cause” means (A) such Employee Stddkhs willful failure to perform his
or her duties hereunder (other than as a resuittalf or partial incapacity due to physical or naritness) for a period of 30 days following weitt notice by the
Company to such Employee Stockholder of such fajl(B) commission of (x) a felony (other than tiaifelated) under the laws of the United Statearor state
thereof or any similar criminal act in a jurisdanti outside the United States or (y) a crime invaivinoral turpitude, (C) such Employee Stockholdwesilful
malfeasance or willful misconduct which is demaoaily injurious to the Company, (D) any act of frandsuch Employee Stockholder or (E) such Employee
Stockholder’s breach of the provisions of Sectiaf this Agreement.

“ Change of Control” means (i) the sale or disposition, in one or r@eseof related transactions, of all or substalytiall of the assets of the
Company to any Person or Group other than anyeoStionsors or any of their respective Permittedidfeaees or (ii) if any Person or Group, other taay of the
Sponsors or any of their respective Permitted Teaiess, is or becomes the “beneficial owner” (dgdd in Rules 13d-3 and 13d-5 under the Exchanct®, Airectly
or indirectly, of more than 51% of the total votipgwer of the voting stock of the Company, inclgdby way of merger, consolidation or otherwise.

“ Closing Date” means, with respect to any Employee Stockholdher date on which such Employee Stockholder ihjtatquired Shares pursuant
to such Employee Stockholder’s Subscription Agregme

“ Commission” means the U.S. Securities and Exchange Commission

“ Common Stock” means the Series A Common Stock, par value $Q@@0 share, of the Company and the Series B Con8taxk, par value
$0.0001 per share, of the Company.

“ Common Stock Equivalent” means any stock, warrants, rights, calls, optiengther securities exchangeable or exercisablerfoonvertible into
Common Stock.

“ Company” has the meaning set forth in the Preamble.

“ Confidential Information " has the meaning set forth in Section 5.

“ Employee Stockholder’ has the meaning set forth in the Preamble.

“ Employee Stockholder Group” means, with respect to any Employee Stockhold@iectively such Employee Stockholder and any Eyeé
Stockholder’s Trust and Employee Stockholder’s sté such Employee Stockholder.

“ Employee Stockholdets Estate” means, with respect to any Employee Stockholter conservators, guardians, executors, admirgssiat
testamentary trustees, legatees, spouse (or exapoulineal descendants (including adopted adilfiof such Employee Stockholder.




“ Employee Stockholdets Trust” means, with respect to any Employee Stockholdéimited partnership, limited liability companyust or
custodianship, the beneficiaries of which may idelenly such Employee Stockholder, his or her spdasex-spouse) or his or her lineal descendamttufling
adopted) or, if at any time after any transfer b&®s to such Employee Stockholder’s Trust thea#t bk no then living spouse or lineal descendauish
beneficiaries may include the estate of a decelasedficiary.

“ Exchange Act” means the Securities Exchange Act of 1934, asded and the rules and regulations promulgateetineler, or any successor
statute thereto.

“ Good Reasori’ means, with respect to any Employee Stockholti®ood Reason” as defined in such Employee StockditsildEmployment
Agreement or, if not defined therein or if theretssuch agreement, “Good Reason” means (i) aaustdiminution in such Employee Stockholder'sition or
duties, adverse change in reporting lines, or agsémt of duties materially inconsistent with hispion (other than due to increased responsihilitg promotion), (ii)
any reduction in such Employee Stockholder’s baseng or annual bonus opportunity or (iii) failuwethe Company (or a Subsidiary of the Companguih
Subsidiary is the Employee Stockholder’'s employepay compensation or benefits when due, in eask which is not cured within 30 days following the
Company’s (or Subsidiary’s) receipt of written metifrom such Employee Stockholder describing tlenegonstituting Good Reason.

“ Good Termination " means the termination of an Employee Stockho&lemployment with the Company or a Subsidiary ef@ompany, as the
case may be (i) by the Company (or Subsidiary) euitiCause, (ii) by the Employee Stockholder for G&zason or (iii) due to death or Disability.

“ Group " means any syndicate or group that would be cameitla “person” for purposes of Sections 13(dhefExchange Act.

“ Initial Public Offering " means the closing of the first sale of commoniggor equivalent securities of the Company to plélic pursuant to an
effective registration statement (other than astegfion statement on Form S-4 or S-8 or any smoitssuccessor form) filed under the Securities. Act

“ IPO Effectiveness Daté’ means the date upon which the Company closdnittal Public Offering.

“ Lock-Up Period " has the meaning set forth in Section 2(a).
“ Parties” has the meaning set forth in the Preamble.

“ Permitted Transferee” means any Employee Stockholder’s Estate or Emggdytockholder’s Trust of such Employee Stockhdldar becomes a
party to, and is bound to the same extent asdtssteror by the terms of, this Agreement.

“ Person” means any individual, corporation, limited liahilcompany, partnership, trust, joint stock compaiusiness trust, unincorporated
association, joint venture, governmental authasitpther legal entity of any nature whatsoever.




“ Plan " has the meaning set forth in the Preamble.

“ Public Offering " means a sale of Shares to the public in a firmmitment underwritten public offering pursuant toedfective registration
statement (other than a registration statementoomFS-4, S-8 or any successor to such forms) fileder the Securities Act.

“ Register”, “ registered” and “ registration " refer to a registration effected by preparing éifidg a registration statement or similar docurhien
compliance with the Securities Act, and the autdereffectiveness or the declaration or orderingféctiveness of such registration statement oudwmt.

“ Registrable Shares’ means the Shares, providédht such Shares shall cease to be RegistrablesStiand when (i) a registration statement with
respect to the disposition of such Shares shak lr@come effective under the Securities Act anti Slares shall have been disposed of pursuanttoeitective
registration statement, (i) such Shares shall limaen sold under circumstances in which all ofapglicable conditions of Rule 144 (or any similap\yisions then in
force) under the Securities Act are met, (iii) s&ttares shall have been otherwise transferred ceetficates not bearing restrictive legends shalle been delivered
by the Company in lieu thereof and further disposithereof shall not require registration or dfiedition of them under the Securities Act or arstetsecurities or
Blue Sky laws, (iv) such Shares may be sold pursieaRule 144(k) under the Securities Act or (WisBhares shall have ceased to be outstanding.

“ Registration Rights Agreement’ means the amended and restated registratiorsraggreement, dated as of January 26, 2005, byrandgthe
Company, the Sponsors and BA Capital Investorscaideund, L.P., as it may be amended, modifiedplempented or restated from time to time.

“ Securities Act” means the Securities Act of 1933, as amendeditendules and regulations promulgated thereurtdeany successor statute
thereto.

“ Senior Manager” means any of Mr. David N. Weidman, Mr. Lyndon®ole, Mr. Corliss J. Nelson and Dr. Andreas Pohlman

“ Shares” means, with respect to each Stockholder, allehiavhether now owned or hereafter acquired, of @omStock, and any other Common
Stock Equivalents owned thereby.

“ Sponsors” has the meaning set forth in the Preamble.
“ Stockholder” means each of the Sponsors, the Employee Stod&rohnd their respective Permitted Transferees.

“ Subsidiary " means, with respect to any Person, any corporapartnership, association or other businessyeaitivhich 50% or more of the total
voting power of shares of capital stock entitledifaut regard to the occurrence of any contingenayote in the election of directors, managergustees thereof, or
50% or more of the equity interests therein,




is at the time owned or controlled, directly orinedtly, by any Person or one or more of the ofasidiaries of such Person or a combination tliereo

“ Subscription Agreement” has the meaning set forth in the Preamble.

“ Transfer " or “ transfer " means a transfer, sale, assignment, pledge, hgpation or other disposition, whether directlyratirectly pursuant to
the creation of a derivative security, the granafoption or other right, the imposition of a reston on disposition or voting or transfer by ogon of law. When
used as a verb,tfansfer ” shall have the correlative meaning. In additibiransferred ” and “ transferee” shall have the correlative meanings.

“ Triggering Event " has the meaning set forth in Section 3(a).

2. Limitations on Transfer

@) Until the earlier of (i) the date tligtwo years and one day after the expiratioargf Company or underwriter “lock-up” period appbéa
to an Employee Stockholder following an Initial HalDffering or (ii) the date on which a ChangeQuntrol occurs (the period ending on the earliefi)odr (i), the “
Lock-Up Period "), except as required by law, no Employee Stoctteokhall transfer any Shares (other than a trapsisuant to Section 2(b), Section 2(c) or any
other transfer to the Company) without the prioitten consent of the Sponsors; providedat this clause (a) shall not apply to a transfeéShares issued to such
Employee Stockholder pursuant to the Company’s ibefleCompensation Plan following the applicables@ig Date.

0] After the Lock-Up Period, any Emp#sy Stockholder may transfer all or a portion oSiksres in accordance with and subject to
the provisions of this Agreement (including, witlhdimitation, Sections 2(d)).

(i) Any attempt to transfer any Shareswoy rights thereunder in violation of this Sent®shall be null and voiab initio. The
Company shall not record on its stock transfer lsamkotherwise any transfer of Shares in violatibthe terms and conditions set forth herein.

(b) Permitted TransfersNotwithstanding anything to the contrary conggirin this Agreement, but subject to Section 24tiany time, each of the
Employee Stockholders may transfer all or a portibhis or her Shares to any of its Permitted Tienees. A Permitted Transferee of Shares purdoahts Section 2
(b) may transfer its Shares pursuant to this Se@{b) only to the transferor Employee Stockholaleto a Person that is a Permitted Transferee af sansferor
Employee Stockholder.

(c) Good Termination of Employee StockholdeMotwithstanding anything to the contrary contdiire this Agreement, but subject to Section 2(d),
at any time, each Employee Stockholder (other th&enior Manager) whose employment with the Comatgrminated due to a Good Termination may tremafl
or a portion of his or her Shares beginning onddie that is three (3) months and one day follovifregdate of such Good Termination (thBétermination Date”);
provided, that, in no event shall any Employee Stockhotdssfer a




number of Shares in excess of (i) with respechéothree month period beginning on the Determinafiate, 33% of the number of Shares owned by sucpl&yee
Stockholder on the applicable Closing Date, (ii)tfee three months following the period describedlause (i), the sum of (x) 33% of the number lo&i®s owned by
such Employee Stockholder on the applicable CloBiage and (y) any Shares which were eligible fée saring the period described in clause (i) abdwg were not
sold and (iii) for the three months following therjpd described in clause (ii), the sum of (x) 3dfthe number of Shares owned by such EmployeekBtdder on th:
applicable Closing Date and (y) any Shares whictewedigible for sale during the periods describedlauses (i) and (ii) above, but were not sold.

(d) Transfers in Compliance with Law; Substitatiof Transferee No transfer by any Employee Stockholder may beerpursuant to this
Agreement unless (i) the transferee has agreediiimgvto be bound by the terms and conditionshig Agreement pursuant to an instrument substintrathe form
attached hereto as Annex(tither than if (x) the transfer is conducted purgda and in accordance with Section 3 hereof pti(g transfer is conducted following the
IPO Effectiveness Date pursuant to and in accorlarnth Rule 144 under the Securities Act), (ii) trensfer complies in all respects with the apjtliegrovisions of
this Agreement, (iii) the transfer complies inr@épects with applicable federal and state seearitiws, including, without limitation, the Secig#t Act and (iv) the
transfer complies with all applicable Company piekicand restrictions (including any trading “windperiods” or other policies regulating insider iray). No
transfer by any Employee Stockholder may be madsuamt to this Agreement (except pursuant to agcétffe registration statement under the SecuritiE} unless
and until such Employee Stockholder has first @gkd to the Company an opinion of counsel (readgredzeptable in form and substance to the Comptnay)
neither registration nor qualification under the@&&ies Act and applicable state securities lasweguired in connection with such transfer.

3. PiggybacK Registration Rights

(a) Incidental Registration (i) At any time after the expiration of the Lketlp Period that the Company determines to proeé#dthe preparation
and filing of a registration statement under theusiéies Act in connection with a proposed Publite@ing, the Company will give written notice ofcu
determination to the Employee Stockholders. Upaitem request of any Employee Stockholder givethinififteen (15) Business Days after receipt of an
such notice from the Company, the Company will,egt@s herein provided, cause all Registrable Shaetel by such Employee Stockholder which have
been requested to be included in the registratidretincluded in such registration statement; mtedj however, that nothing herein shall prevent the
Company from, at any time, abandoning or delayimg ragistration.

(i) If any Public Offering pursuant thi$ Section 3(a) shall be underwritten on a firrmagitment basis, in whole or in part, the
Company may require that the Common Stock requédstddclusion pursuant to this Section 3(a) bduded in such Public Offering on the same terms and
conditions as the securities otherwise being duldugh the underwriters. If, upon the written agvof the managing underwriter of such Public Oxfigrthe
number of securities requested to be included ah segistration (including securities of the Comparhich are not Registrable Shares)




exceeds the maximum number of securities whichbeasold in such offering without having an advesBect on the offering of securities (including tece
at which such securities could be offered), the gamy will include in such registration such maximoomber of shares of Common Stock as follows: i{y
such registration has been initiated by one or métee Company’s stockholders holding demand teggisn rights with the Company pursuant to the
Registration Rights Agreement or any similar agreets, then (i) first, the number of shares of Comr8tock requested to be registered by such imgati
stockholder(s) and any other holder(s) of the Camjsasecurities which are entitled to gaib rata with such initiating stockholder(spro rata in accordanc:
with the number of shares owned by such stockhsjdg) second, the number of Registrable Shargsested to be registered by Employee Stockholdets a
the number of shares of Common Stock requested tedistered by any other holders of Common Staeskriy equivalent rights under similar agreements,
pro rata in accordance with the number of shares owned blg stockholders; and (iii) third, the number ofrgisaof Common Stock proposed to be sold by
the Company for its own account; or (B) if suchis&égtion has been initiated by the Company, thigfirgt, the number of shares of Common Stock psmul
to be sold by the Company for its own account; @ydecond, the number of Registrable Shares r&gdeto be included in such registration by the Byge
Stockholders and number of shares of Common Semkested to be registered by any other holderoofrion Stock having equivalent rights under the
Registration Rights Agreement or any similar agreets,pro rata in accordance with the number of shares owned bly stockholders.

(b) Registration Proceduredf and whenever the Company is required by ttozipions of Section 3(a) to effect the registratad Registrable
Shares under the Securities Act, the Company will:

0] prepare and file with the Commiss@nregistration statement with respect to such Redile Shares, and use its commercially
reasonable efforts to cause such registrationmstaieto become and remain effective for such pesothay be reasonably necessary to effect thesaleh
Registrable Shares, not to exceed 180 days; prdvidewever, that the Company may discontinue any registratiots securities that is being effected
pursuant to Section 3(a) at any time;

(i) prepare and file with the Commissiuch amendments to such registration statemengwgpmlements to the prospectus contained
therein as may be necessary to keep such registrsttitement effective for such period as may hsarably necessary to effect the sale of such Rebjis
Shares, not to exceed 180 days; provideowever, that the Company may discontinue any registratioits securities that is being effected pursuant
Section 3(a) at any time;

(iii) furnish to the Employee Stockhold@asticipating in such registration and to the undiers of the securities being registered
such reasonable number of copies of the registratatement, preliminary prospectus, final progpeeind such other documents as such underwriters ma
reasonably request in order to facilitate the pubffering of such Registrable Shares;




(iv) use its commercially reasonable @ffdo register or qualify the securities coveredsbgh registration statement under such state
securities or blue sky laws of such jurisdictiosssach participating Employee Stockholders mayaealsly request (which request must be within twé¢26)
days following the original filing of such registian statement), except that the Company shalforcany purpose be required to execute a genersert to
service of process or to qualify to do businesa &weign corporation in any jurisdiction wherefiisi not so qualified;

v) notify such participating Employee&tholders, promptly after it shall receive notibereof, of the time when such registration
statement has become effective or a supplememytprspectus forming a part of such registratiatesnent has been filed;

(vi) notify such participating EmployeeoSkholders in the event that the Company becomeseathat any prospectus required to be
delivered by Employee Stockholders pursuant tcSeurities Act contains an untrue statement of &g fact or fails to state a material fact neszeyg to
make the statements therein, in the light of theuenhstances in which they were made, not misleadim at the request of any such Employee Stockhold
prepare, promptly file with the Commission and delito such Employee Stockholder such amendmergspplements to the prospectus as may be nece
so that the prospectus, as so amended or suppledhetiall not contain an untrue statement of ama&fact or fail to state a material fact necegdarmake
the statements therein, in the light of the circtamses in which they were made, not misleading; and

(vii) if such registration statement inchsdan underwritten public offering, enter into atomary underwriting agreement and, at the
closing provided for in such underwriting agreem@nbvide such of the following documents as agaired thereunder: (x) an opinion or opinions oficse
to the Company; and (y) a “cold comfort” letterletters from the independent certified public actaunts of the Company covering such matters as are
customarily covered by such letters.

It shall be a condition precedent to the obligattbthe Company to take any action pursuant toAlgieement in respect of the Registrable Shares
which are to be registered at the request of angl&mee Stockholder that such Employee Stockholdall surnish to the Company such information redgzgdhe
Registrable Shares held by such Employee Stockhalu:the intended method of disposition therend, shall enter into such agreements (includingacuaty
representations, warranties, covenants, indemratidsother agreements) and execute such other @émisnin each case as the Company shall reasoreghlgst in
connection with such registration.

Each Employee Stockholder agrees that, upon reokgoty notice from the Company of the happeningrof event of the kind described in Section
3(b)(vi), such Stockholder will forthwith discontie disposition of Registrable Shares pursuantdaebistration statement covering such Registr8hkres until such
Employee Stockholder receives the copies of thegectus supplement or amendment contemplated kip8&¢b)(vi), and, if so directed by the Compasych
Employee Stockholder will deliver to the




Company all copies, other than permanent file copleen in such Employee Stockholdepossession, of the prospectus covering such Redges Shares current at
time of receipt of such notice. In the event tlrpany shall give any such notice, the period noeetl in Section 3(b)(ii) shall be extended by tresager of (i) thirty
(30) days or (ii) the number of days during thegefrom and including the date of the giving oEbwnotice pursuant to Section 3(b)(vi) to and idahg the date
when such Employee Stockholder shall have recdivedopies of the prospectus supplement or amentdtoatemplated by Section 3(b)(vi).

(c) Expenses With respect to each inclusion of Registrablar8h in a registration statement pursuant to Seé&a), the Company shall bear the
following fees, costs and expenses: all regigirafiiling and listing fees, printing expenses sfead disbursements of counsel for the Compang,daéd
disbursements of accountants for the Company, kihebal fees and disbursements and other expesfsgsmplying with state securities or Blue Sky lasisany
jurisdictions in which the securities to be offesee to be registered or qualified. Fees and dégsnents of counsel for the transferring Employeel®olders, fee
and disbursements of accountants for the EmployaekBolders, underwriting discounts and commissitnaisfer taxes and any other expenses incurredeby
Employee Stockholders not expressly included alstnad be borne by the applicable Employee Stocldrsld

(d) Lockup Agreement If any registration of Registrable Shares shalin connection with an underwritten public offeyj each Employee
Stockholder agrees not to, and shall use its B&Est®to cause its Affiliates not to, effect argles or distribution (except as a participant infsuaderwritten public
offering), including any sale pursuant to Rule 1ddler the Securities Act, of any equity securitiEthe Company, or of any security convertible inteexchangeable
or exercisable for any equity security of the Compén each case, except as a participant in sademwritten public offering), during the seven day®r to, and
during the 180-day period (or such shorter pertha managing underwriters may require or pero@ginning on, the effective date of such registrati

4. RepresentationgVarranties and Covenant€Each Employee Stockholder represents and wartarthe Company as follows:

(&) Such Employee Stockholder is acquiring thar& for the Employee Stockholder’s own accountraoidvith a view to distributing or reselling
the Shares in any transaction that would be iratioh of any federal or state securities laws.

(b) Such Employee Stockholder understands tleaStiares have not been registered under the Sesuit, or registered or qualified under the
securities laws of any state, and that the Empl@&teekholder may not sell or otherwise transferShares unless the Shares are subsequently redisteder the
Securities Act and registered or qualified undegliapble state securities laws, or unless an exiem|® available that permits the sale or transafithout such
registration and qualification.

(c) Such Employee Stockholder acknowledges taatrtshe has been advised that (i) a restrictiyerld in the form set forth below will be placed
on any certificate representing the Shares and (igtation will be made in the appropriate recarfdthe Company indicating that the Share is sulifecestrictions on
transfer and appropriate stop




transfer restrictions will be issued to the Compsaransfer agent with respect to the Shares. deificate representing Shares issued to any Eyepl&tockholder
or any of its Permitted Transferees shall beafdhewing legend on the face thereof:

“THE SECURITIES REPRESENTED BY THIS CERTIFICATE AREUBJECT TO AN EMPLOYEE STOCKHOLDERS AGREEMENT,
DATED AS OF JANUARY 21, 2005, AMONG CELANESE CORP@RION, AND THE STOCKHOLDERS PARTIES THERETO, A
COPY OF WHICH IS ON FILE WITH THE SECRETARY OF THESUER. NO TRANSFER, SALE, ASSIGNMENT, PLEDGE,
HYPOTHECATION OR OTHER DISPOSITION OF THE SECURIBEREPRESENTED BY THIS CERTIFICATE MAY BE MADE
EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH EMOYEE STOCKHOLDERS AGREEMENT. THE HOLDER OF
THIS CERTIFICATE, BY ACCEPTANCE OF THIS CERTIFICATRAGREES TO BE BOUND BY ALL OF THE PROVISIONS OF
SUCH EMPLOYEE STOCKHOLDERS AGREEMENT.”

(d) If any Shares are to be disposed of in acwed with Rule 144 under the Securities Act or mtise, such Employee Stockholder will promptly
notify the Company of such intended disposition asitldeliver to the Company at or prior to the &mf such disposition such documentation as thegaommay
reasonably request in connection with such salgiarttie case of a disposition pursuant to Rule, ¥44 deliver to the Company an executed copy mf aotice on
Form 144 required to be filed with the Commission.

(e) Such Employee Stockholder has been furnighigtdand has carefully read the confidential Infatman Memorandum (including the Exhibits
and Annexes thereto) relating to the purchaseeftmares. Such Employee Stockholder is as ofateettereof an employee of the Company or one &utssidiaries
and in such capacity has acquired at least a gemedarstanding of the Company and its businesgh &Employee Stockholder understands that the Sharee
issued pursuant to this Agreement are being ispuezbiant to the Plan. Such Employee Stockholdebkan given the opportunity to obtain any addiion
information or documents (and to ask questionsrandive answers about such information and docwshabbut the Company and its business which heeodeems
necessary to evaluate the merits and risks retatbis or her investment in the Shares.

(f) In making his or her decision to acquire 8teares, such Employee Stockholder has relied inu@pendent investigations made by him or her
and, to the extent believed by the Employee Stoldendo be appropriate, his or her representatinesyding his or her own professional, financtal and other
advisors.

(g) The Employee Stockholder is able to bearet@omic risk of a total loss of the Employee Shmi#er’s investment in the Company, and the

Employee Stockholder has adequate means of pravfdinthe Employee Stockholder’s current needsfareseeable personal contingencies and has nofoette
Employee Stockholder’s investment in the Shardsetbquid.
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(h) Such Employee Stockholder understands tleaptinchase of the Shares is a speculative investnigoh involves a high degree of risk of loss
of his or her investment therein, there are sulbisfarestrictions on the transferability of the & and, on the Closing Date and for an indefipéeod following the
Closing, there will be no public market for the 8wand, accordingly, it may not be possible fahsEmployee Stockholder to liquidate his or heestment in case
of emergency, if at all.

(i) Such Employee Stockholder understands asddi@n cognizance of all risk factors relatechopiurchase of the Shares, and such Employee
Stockholder, either alone or with his or her pusdraepresentative, has such knowledge and experierfinancial and business matters that he oissbapable of
evaluating the merits and risks of his or her pasehof the Shares as contemplated by this Agreement

() If such Employee Stockholder is residenainommunity property state, such Employee Stocldiddspouse, if any, has duly executed or will
duly execute the Consent of Spouse attached hasedmnex |, and such Consent of Spouse was delivered ag afdte of this Agreement, or, if later, the datehsu
party became a party. Such Consent of Spouse wgsdthorized, executed and delivered by such Spamd effectively binds such spouse to the teenfogh
therein.

5. Confidentiality (a) No Employee Stockholder willaiy time (whether during or after such Employescitolder’'s employment
with the Company or one of its Subsidiaries) (taire or use for the benefit, purposes or accousuch Employee Stockholder or any other Perso(y)atisclose,
divulge, reveal, communicate, share, transfer ovige access to any Person outside the Compangr(titan its professional advisers who are bounddnyidentiality
obligations), any non-public, proprietary or comdidial information —including without limitationdde secrets, know-how, research and developmédtwgse,
databases, inventions, processes, formulae, temmadesigns and other intellectual property, infation concerning finances, investments, profitgifg, costs,
products, services, vendors, customers, clientsn@a, investors, personnel, compensation, reegjitraining, advertising, sales, marketing, prdiors, government
and regulatory activities and approvals — concegitive past, current or future business, activiies operations of the Company, its Subsidiariesffiiates and/or
any third party that has disclosed or provided aitgame to the Company on a confidential basfSdfifidential Information ") without the prior written authorizati
of the Board of Directors.

(b) “Confidential Information” shall not includsny information that is (a) generally known to théustry or the public other than as a result of an
Employee Stockholder’s breach of this covenantnfajle legitimately available to such Employee Stotder by a third party without breach of any cdefitiality
obligation; or (c) required by law to be disclospthvidedthat such Employee Stockholder shall give promjitten notice to the Company of such requirement,
disclose no more information than is so required, @ooperate with any attempts by the Company taiola protective order or similar treatment.

(c) Upon termination of an Employee Stockholderisployment with the Company for any reason, sutipleyee Stockholder shall (x) cease and
not thereafter commence use of any Confidentiarinftion or intellectual property (including withtou
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limitation, any patent, invention, copyright, traskcret, trademark, trade name, logo, domain narother source indicator) owned or used by the Camipits
Subsidiaries or Affiliates; (y) immediately destraelete, or return to the Company, at the Compaaption, all originals and copies in any form agdium (including
memoranda, books, papers, plans, computer filgsrdeand other data) in such Employee Stockhdaddmyssession or control (including any of the foreg stored or
located in such Employee Stockholder’s office, hplaptop or other computer, whether or not Companmperty) that contain Confidential Informationatherwise
relate to the business of the Company, its aféiland subsidiaries, except that such EmployeiSatiter may retain only those portions of any peesmotes,
notebooks and diaries that do not contain any @enfial Information; and (z) notify and fully coapée with the Company regarding the delivery ortrdesion of any
other Confidential Information of which such EmpégyStockholder is or becomes aware.

6. Employment by the CompanyNothing contained in this Agreement or the Supsion Agreement (a) obligates the Company or any
Subsidiary or Affiliate of the Company to emploetEmployee Stockholder in any capacity whatsoewéb)oprohibits or restricts the Company (or angrsu
Subsidiary or Affiliate) from terminating the emploent of the Employee Stockholder at any time olafoy reason whatsoever, with or without Cause,thad
Employee Stockholder hereby acknowledges and aginaéseither the Company nor any other Persomfeaie any representations or promises whatsoevke to
Employee Stockholder concerning the Employee Stolder’s employment or continued employment by tleenBany or any Subsidiary or Affiliate of the Compan

7. Taxes The Company will have the right to deduct frony @ash payment made under this Agreement to thkcaple Employee
Stockholder Group any federal, state or local inemnother taxes required by law to be withheldhwéspect to such payment.

8. AfterAcquired Securities Each Employee Stockholder agrees that, excemtha&swise provided herein, all of the provisioffistis
Agreement shall apply to all of the Shares and Com®tock Equivalents now owned or which may beddsur transferred hereafter to a Stockholder irseqonence
of any additional issuance, purchase, exchangeatagsification of any of such Shares or CommowlSExuivalents, corporate reorganization, or amgepform of
recapitalization, consolidation, merger, sharet splshare dividend, or which are acquired by algtolder in any other manner.

9. RecapitalizationExchange, Etc The provisions of this Agreement shall applythte full extent set forth herein with respecthe Shares
and the Common Stock Equivalents, to any and alleshof capital stock of the Company, Common SkEgpkivalents or other securities of the Company thay be
issued in respect of, in exchange for, or in sti®tin of the Shares or Common Stock Equivaletftsand as often as, there are any changes inliaeeS or the
Common Stock Equivalents, by way of any stock dividis, splits, reverse splits, combinations, orassifications, or through merger, consolidationyganization or
recapitalization or by any other means occurririgrathe date of this Agreement, appropriate adjastrshall be made to the provisions of this Agreetmes may be
required, so that the rights, privileges, dutieg ahligations hereunder shall continue with respethe Shares and Common Stock Equivalents abamgyed.
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10. Notices All notices, demands or other communications/jated for or permitted hereunder shall be maderiting and shall be by
registered or certified first class mail, returoeipt requested, telecopier, courier service, osqreal delivery:

if to the Company

Celanese Corporatic
1601 West LBJ Freewe
Dallas, TX 7523-6034
Telecopy:

Attention:

if to the Sponsors

c/o The Blackstone Group L.
345 Park Avenue, 3%Floor
New York, NY 10154
Telecopy: (212) 5¢-5722
Attention: Chinh Cht

with a required copy (which shall not constituteic®) to:

Simpson Thacher & Bartlett LL
425 Lexington Avenu

New York, NY 10017
Telecopy: (212) 4£-2502
Attention: William R. Doughert

if to an Employee Stockholder, to him or her atdrnisier address or telecopy number set forth irbtieks and records of the Company.

All such notices, demands and other communicatstadl be deemed to have been duly given when delivby hand, if personally delivered; when delizeby
courier, if delivered by commercial courier seryifiee (5) Business Days after being depositechanrmail, postage prepaid, if mailed; and when pdsi
mechanically acknowledged, if telecopied. Any pan@ay by notice given in accordance with this SectiO designate another address or Person fopteaxinotice:
hereunder.

11. Successoré\ssigns and TransfereesThe provisions of this Agreement shall be bigdipon and shall inure to the benefit of the partie
hereto and their Permitted Transferees and thejrective successors, each of which Permitted Teeees$ shall agree, in a writing in form and sulrsasatisfactory 1
the Company, to become a party hereto and be bioutie same extent as its transferor hereby; peaMitat no Employee Stockholder may assign to any Rtecn
Transferee any of its rights hereunder other thazonnection with a transfer to such Permitted $iaree of Shares in accordance with the provisidiisis
Agreement.

12. Amendment and Waiver
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(@) No failure or delay on the part of any pdréyeto in exercising any right, power or remedyebeder shall operate as a waiver thereof, nor shall
any single or partial exercise of any such rigbtyer or remedy preclude any other or further esertiereof or the exercise of any other right, paweemedy. The
remedies provided for herein are cumulative anchatexclusive of any remedies that may be aval&bthe parties hereto at law, in equity or othsew

(b) Any amendment, supplement, modification oiweaof or to any provision of this Agreement sHadl effective only if it is made or given in
writing and signed by (i) the Company and (ii) $tealders which own on a fully-diluted basis shase€ommon Stock representing at least a majorithefvoting
power represented by all Common Stock outstanding fully diluted basis and owned by all Stockhoddgrovided however, that this Agreement shall not be
amended, supplements, modified or any provisiovedin a manner that materially adversely affeetsEmployee Stockholders and their Permitted Teareb
without the prior written consent of holders of ajarity of the Common Stock then beneficially owrmdthe Employee Stockholders and their Permitteth3ferees
Any such amendment, supplement, modification, wadreconsent shall be binding upon the Companyainof the Employee Stockholders.

13. Counterparts This Agreement may be executed in any numbepohterparts, each of which when so executed bealleemed to be an
original and all of which taken together shall ditnge one and the same agreement. Any counteopather signature hereupon delivered by facsisti@ll be
deemed for all purposes as constituting good atid gaecution and delivery of this Agreement bylsparty.

14. Specific PerformanceThe parties hereto intend that each of the ggmHave the right to seek damages or specific eafiace in the event
that any other party hereto fails to perform suahyjs obligations hereunder. Therefore, if anytpahall institute any action or proceeding tocné the provisions
hereof, any party against whom such action or prdicey is brought hereby waives any claim or defehseein that the plaintiff party has an adequateady at law.

15. HeadingslInterpretation The headings in this Agreement are for convergenf reference only and shall not limit or othessvaffect the
meaning hereof. In this Agreement, unless theecdardtherwise requires, words in the singular nunasén the plural number will each include thegitar number
and the plural number, words of the masculine gendleinclude the feminine and the neuter, and gwlthe sense so indicates, words of the neuterafdr to any
gender.

16. Severability If any one or more of the provisions containedein, or the application thereof in any circumstris held invalid, illegal or

unenforceable in any respect for any reason, thdityalegality and enforceability of any such pision in every other respect and of the remaimirayisions hereof
shall not be in any way impaired, unless the piowts held invalid, illegal or unenforceable shaibstantially impair the benefits of the remainimg\psions hereof.
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17. Entire AgreementThis Agreement, the Subscription Agreement, @ptyon agreements entered into between the Comaaayhe
Employee Stockholders and the other documentsregféo herein or delivered pursuant hereto cortterentire understanding of the parties with resfethe subjec
matter hereof and thereof. There are no agreenremiesentations, warranties, covenants or urkdegs with respect to the subject matter hereoftaedeof other
than those expressly set forth herein and therein.

18. Further Assurancedach of the parties shall, and shall cause thepective Affiliates to, execute such documents@erform such
further acts as may be reasonably required oralasito carry out or to perform the provisionsto§tAgreement.

19. Governing Law This Agreement shall be governed by and condtimeaccordance with the laws of the State of NewkY
20. Consent to Jurisdictiohlo Jury Trial. Any legal action, suit or proceeding arising ofibr relating to this Agreement may be instituted

any federal court in the Southern District of Newrl, or in any state court in which venue wouldesttise be properly located in the Southern Distifdiew York,
and each party waives any objection which suchypagy now or hereafter have to the laying of theugeof any such action, suit or proceeding, areVaocably
submits to the jurisdiction of any such court. Aamd all service of process and any other noti@insuch action, suit or proceeding will be effextgainst any
party if given as provided herein. Nothing hereimtained will be deemed to affect the right of gayty to serve process in any manner permitteldiyor to
commence legal proceedings or otherwise proceedstgay other party in any jurisdiction other tiéew York. THE PARTIES HEREBY WAIVE TRIAL BY
JURY IN ANY ACTION, SUIT PROCEEDING OR COUNTERCLAIM BROUGHT BY EITHER OF THEM AGAINST THE OTHER IN ANY MATTERS
ARISING OUT OF OR IN ANY WAY CONNECTED WITH THIS AG REEMENT .

21. Additional Employee Stockholderé\ny employee or director of the Company or ahitoSubsidiaries who becomes party to a stock
subscription agreement or option agreement afeed#ite hereof may become a party hereto and mayrteebound hereby by entering into a supplementalemgent
with the Company agreeing to be bound by the térensof (or only specific sections hereof) in thmeananner as the other Employee Stockholders. &atth
supplemental agreement shall become effective itp@axecution by the Company and such employeérectdr, and it shall not require the signatureansent of
any other party hereto. Such supplemental agreemay modify some of the terms hereof as they &8ach employee or director.
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IN WITNESS WHEREOF, the undersigned have execuietiave caused to be executed, this Employee Sitidats Agreement on the date first
written above.

CELANESE CORPORATIOM

By:

Name:
Title:
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BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1

By:

Name:
Title:

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2

By:

Name:
Title:

BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 3

By:

Name:
Title:
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EMPLOYEE STOCKHOLDEF

By:

Name:
Title:
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Annex |
FORM OF CONSENT OF SPOUSE!

Reference is made to the Employee Stockholdersehgeat, signed by (e ployee Stockholder’) and dated as of
January 21, 2005 (theAgreement”), among Celanese Corporation, the Sponsors ndheedin and the other parties listed on the sigegtages thereto, as the same
may be subsequently modified, supplemented or aeteimdaccordance with its terms. Capitalized teumsed but not otherwise defined herein will hawertreanings
set forth in the Agreement.

The undersigned is the spouse of the Employee Bbdd&r and hereby acknowledges that s/he has heaattached Agreement and knows its
content. The undersigned is aware that by itsipians, his or her spouse agrees to sell all @régn of his or her Common Stock, whether now owvoelater
acquired through the exercise of stock optionstieemvise, including his or her community properiterest therein, if any, upon the occurrence diateevents. The
undersigned hereby consents to the sale, apprbegwovisions of the Agreement, and agrees thaetsecurities and his or her interest in thermyf are subject to
the provisions of the Agreement and that s/hetaile no action at any time to hinder operatiorhefAgreement on those securities or his or heresteif any, in
them, and, to the extent required, will take anytfer action that is necessary to effectuate tbeipions of the Agreement.

Name:

We expect every Employee Stockholder who is resideane of the community property states (Arizo@alifornia, Idaho, Louisiana, Nevada, New MexiTexas, Washington and Wisconsin) to
have his or her spouse, if any, execute and deffiieiconsent as of the date of the Employee Stldiens Agreement, or, if later, the date such ElygédoStockholder becomes a party to the
Employee Stockholders Agreement.




Annex Il

FORM OF
ACKNOWLEDGMENT AND AGREEMENT

The undersigned wishes to receive from [ 1 (* Transferor ") [certain shares or certain options, warrantsther rights to purchase]
[ shares, par value $0.0001 per sbammmmon stock (the Shares”) of Celanese Corporation, a Delaware corporaftba “ Company ).

The Shares are subject to the Employee Stockhokfeement, dated as of January 21, 2005 (thgreement”), among the Company and the
other parties listed on the signature pages therBe undersigned has been given a copy of theekgent and afforded ample opportunity to read arftve counsel
review it, and the undersigned is thoroughly faamilvith its terms.

Pursuant to the terms of the Agreement, the tramsfe prohibited from transferring such Shares tmmdCompany is prohibited from registering the
transfer of the Shares unless and until a transferade in accordance with the terms and conditidrtise Agreement and the recipient of such Shacksowledges
the terms and conditions of the Agreement and agrebe bound thereby.

The undersigned wishes to receive such Sharesaredthe Company register the transfer of such Share

In consideration of the mutual promises containeim and for other good and valuable consideratt@receipt and sufficiency of which are
hereby acknowledged, and to induce the transfertiansfer such Shares to the undersigned anddh®e@ny to register such transfer, the undersigoed tereby
acknowledge and agree that (i) he or she has been g copy of the Agreement and afforded ampleodppity to read and to have counsel review it, tred
undersigned is thoroughly familiar with its ternig), the Shares are subject to the terms and comditset forth in the Agreement, and (iii) the ursined does hereby
agree fully to be bound thereby as an “Employeel8tolder”.

Name:

This day of , 20




Exhibit 10.5

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT, is made effective as of January 25 (the ‘Date of Grant”), between Celanese Corporation (thEédmpany ") and the
individual named as a participant on the signapage hereto (theParticipant ").

RECITALS:

WHEREAS, the Company has adopted the Plan (asatkfirlow), the terms of which are hereby incorpatdty reference and made a part of this
Agreement; and

WHEREAS, the Committee has determined that it wdadldn the best interests of the Company anddiskbblders to grant the Options provided
herein to the Participant pursuant to the Planthaderms set forth herein;

NOW, THEREFORE, in consideration of the mutual awsets hereinafter set forth, the parties agreel&sifs:

1. Definitions . Whenever the following terms are used in thise®gnent, they shall have the meanings set forttmbelCapitalized terms n
otherwise defined herein shall have the same mgaras in the Plan.

(a) Cause: “Cause” as defined in an employment agreemenhange in control agreement between the Compaity subsidiaries and the
Participant or, if not defined therein or if theseno such agreement, “Cause” means (i) the Paatitis willful failure to perform Participant’s das to the Company
(other than as a result of total or partial incatyadue to physical or mental iliness) for a perafd80 days following written notice by the Companythe Participant
of such failure, (ii) commission of (x) a felonytffer than traffic-related) under the laws of thattlh States or any state thereof or any similanicral act in a
jurisdiction outside the United States or (y) ar@iinvolving moral turpitude, (iii) Participe’s willful malfeasance or willful misconduct whidgk demonstrably
injurious to the Company, (iv) any act of fraudthg Participant or (v) the Participant’s breachhef provisions of any confidentiality, noncompaetitior
nonsolicitation to which the Participant is subject

(b) Disability : The Participant becomes physically or mentalbapacitated and is therefore unable for a perigikaconsecutive months or for
aggregate of nine months in any 24 consecutive impatiod to perform Participant’s duties.

(c) EBITDA : The same meaning as “Adjusted EBITDA” in then@@any’s Credit Agreement dated as of January 285 26xcept there shall be
no inclusion of any favorable reserve reversalamyrextraordinary or non-recurring gains unlesséiserve or gain is adjusting an expense that cedand impacted
Adjusted EBITDA during 2004-2008.

(d) Expiration Date : The tenth anniversary of the Date of Grant.




(e) Free Cash Flow: EBITDA less“Capital Expenditures” (as defined under GAAP),g1bu minusChanges in Trade Working Capital, miraash
outflows from Special Charges and restructuringsc@sot included in Special Charges or includegunchase accounting) pleash recoveries associated with
expenses recognized after January 1, 2005, in@sehwithout duplication.

() Good Reason “Good Reasonas defined in an employment agreement or changeritrol agreement between the Company or its sisvsd
and the Participant or, if not defined thereinfdhere is no such agreement, “Good Reason” mepass(@bstantial diminution in Participant’s pasitior duties;
adverse change in reporting lines, or assignmedutiés materially inconsistent with his positiarhier than in connection with an increase in resimlity or a
promotion), (ii) any reduction in Participant’s lkeasalary or annual bonus opportunity or (iii) fadwf the Company to pay compensation or benefisnidue, in each
case which is not cured within 30 days following thompany’s receipt of written notice from Partaip describing the event constituting Good Reason.

(g) Options: Collectively, the Time Option and the Performai@ptions to purchase Shares granted under thisefvggnt.

(h) Performance Options: Collectively, the Tier | EBITDA Performance Ogti, the Tier | FCF Performance Option, the TidERITDA
Performance Option and the Tier Il FCF Performabp&on.

(i) Performance Targets: Collectively, the Tier | EBITDA Target, the TieFCF Target, the Tier || EBITDA Target and theeffll FCF Target.

() Plan: The Celanese Corporation 2004 Stock Incentiea Ris from time to time amended.
(k) Retirement: Voluntary resignation on or after Participant h#tsined age 65.

(I) Stockholders Agreement The Stockholders Agreement, dated as of Janu&rg2d05 (as amended from time to time), among th@i&any ant
the other parties thereto.

(m) Tier | EBITDA Performance Option : An Option to purchase the number of Sharesws#t bn Schedule A attached hereto.

(n) Tier | EBITDA Target : The Tier | EBITDA Target set forth on Schedul@atached hereto.

(o) Tier | FCF Performance Option : An Option to purchase the number of Sharess#t bn Schedule A attached hereto.

(p) Tier | ECF Target : The Tier | FCF Target set forth on Schedule BBcited hereto.




(q) Tier Il EBITDA Performance Option : An Option to purchase the number of Sharesms#t bn Schedule A attached hereto.

(r) Tier Il EBITDA Target : The Tier Il EBITDA Target set forth on Sched@ettached hereto.

(s) Tier Il FCF Performance Option : An Option to purchase the number of Sharesas#t bn Schedule A attached hereto.

(t) Tier Il FCF Target : The Tier Il FCF Target set forth on Scheduletfached hereto.

(u) Time Option : An Option with respect to which the terms andditions are set forth in Section 3(a) of this Agreent.

(v) Vested Portion: At any time, the portion of an Option which H@xcome vested, as described in Section 3 of thisékgent.

2. Grant of Options. The Company hereby grants to the Participant tjiie and option to purchase, on the terms and donditereinafter
set forth, the number of Shares subject to the Topgon, the Tier | EBITDA Performance Option, ther | FCF Performance Option, the Tier || EBITDA
Performance Option and the Tier Il FCF Performabpéon set forth on Schedule A attached heretojestibo adjustment as set forth in the Plan. Therase price
of the Shares subject to the Options shall be &t&pare, subject to adjustment as set forth ifPthe (the ‘Option Price ”). The Options are intended to be
nonqualified stock options, and are not intendeldetdreated as I1SOs that comply with Section 42hefCode.

3. Vesting of the Options.

(a) Vesting of the Time Option

0] In General Subject to the Participant’s continued Employtweith the Company and its Affiliates, the Time @ptshall vest
and become exercisable (A) with respect to fiftpercent (15%) of the Shares subject to such Tint@®pn the Date of Grant, (B) with respect to an
additional twenty percent (20%) of the Shares alifpsuch Time Option on December 31, 2005, Deegr8lh, 2006, December 31, 2007 and December 31,
2008 and (C) with respect to the remaining fivecpat (5%) of the Shares subject to the Time OptioMarch 31, 2009.

(i) Change in Control Notwithstanding the foregoing, upon a Chang€amtrol, the Time Option shall, to the extent ni@vpously
cancelled or expired, immediately become one huhgdezcent (100%) vested and exercisable.

(b) Vesting of the Performance Optians

0] In General Each Performance Option shall vest and becoreecisable with respect to fifteen percent (15%fthef Shares subje
to each such




Performance Option on the Date of Grant. Subjethé Participant’s continued Employment with then@any and its Affiliates, each Performance Option,
to the extent not previously canceled or expiréd]idecome fully vested and exercisable with resfeone hundred percent (100%) of the Shareestity
such Performance Option on the eighth annivershtiyeoDate of Grant.

(i) Acceleration Notwithstanding the last sentence of Section)(8(above and subject to the Participant’s corgshEEmployment
with the Company and its Affiliates, each Perforee®ption shall vest and become exercisable (A) véispect to thirty percent (30%) of the Sharegestib
to each such Performance Option on December 35 208 December 31, 2006, (B) with respect to fiftpercent (15%) of the Shares subject to each such
Performance Option on December 31, 2007 and (Q@) regpect to ten percent (10%) of the Shares sutgj@ach such Performance Option on December 31,
2008 (each of December 31, 2005, December 31, ZD&&mber 31, 2007 and December 31, 2008, Aacklerated Vesting Date) to the extent that the
Performance Target for such Performance Optiochsezed for the fiscal year ending on an Acceletatesting Date.

(iii) CatchUp . Notwithstanding the foregoing and subject toRfagticipant’s continued Employment with the Compand its
Affiliates, if, on December 31, 2008, the cumulatRerformance Target for a Performance Option bas hchieved for the period commencing with the yea
ending on December 31, 2005 through the year ermingecember 31, 2008, then such Performance Oghialhimmediately become one hundred
percent (100%) vested and exercisable. In addifigrif Blackstone sells ninety percent (90%) tsféquity interest in the Company prior to Decengiier
2008 or (y) upon the occurrence of a Change of ©grthe portion of a Performance Option that wiggitde to, but did not, vest on an Accelerated Nfap
Date that occurred prior to such event shall veshé extent that the cumulative Performance Tdmyetuch Performance Option was achieved for #véop
commencing with the year ending on December 31526@ugh the year ending on the Accelerated Vgdiiate immediately prior to such event.

(iv) Change in Control Notwithstanding the foregoing, upon a Chang€amtrol, the Performance Option shall, to the eixtert
previously cancelled or expired, become vestedexetcisable with respect to the Shares that wégiblkel to vest and become exercisable on each
Accelerated Vesting Date through the Acceleratestivig Date of the year of the Change in Contreltifier (x) the cumulative Performance Target ajpplie
to such Performance Option was achieved for thmg@ommencing with the year ending on Decembe2805 through the Change in Control (the
Performance Target for the year of the Change imti@bshall be appropriately adjusted by the Corterito reflect the period from the beginning of year
of the Change in Control through the Change in @inor (x) Blackstone receives in connection watitch Change in Control an amount equal to at least
$54.45 per Share on its initial equity investmeppfopriately adjusted, as determined in the sisleretion of the Committee, to reflect any chanigethe
capitalization of the Company).




(c) Termination of Employment

0] General Other than as described in Sections 3(c)(ii) @ndif the Participant’'s Employment with the @pany and its Affiliates
terminates for any reason, the Option, to the éxtenhthen vested and exercisable, shall expirebenichmediately canceled by the Company without
consideration.

(i) Time Option Notwithstanding Section 3(a) and 3(c)(i), in theent that the Participant’s Employment is terrteédgA) by the
Company without Cause, (B) by the Participant vBtod Reason or (C) due to the Participant’'s ddzigbility or Retirement, to the extent not preabyu
cancelled or expired, the Time Option shall immegiabecome vested and exercisable as to the Skabgsct to the Time Option that would have otheewi
vested and become exercisable in the calendaiiry@drich such termination of Employment occurs.

(iii) Performance Option Notwithstanding Section 3(b) and 3(c)(i), in heent that (x) the Participant's Employment isrterated
(A) by the Company without Cause, (B) by the Pirtint with Good Reason or (C) due to the Partidigateath, Disability or Retirement and (y) a
Performance Target is achieved with respect torBofeance Option for the year of such terminatibfEmployment, to the extent not previously canakbe
expired, such Performance Option shall become sdestd exercisable with respect to the Shares sutij¢glse Performance Option that would have veat&
become exercisable upon the achievement of sudbrRemce Target as if the Participant’s Employnmttinued through the end of such year.

4. Exercise of Options.

(a) Period of Exercise Subject to the provisions of the Plan and thise®ment, the Participant may exercise all or ary @f the Vested Portion
an Option at any time prior to the Expiration Dabotwithstanding the foregoing, if the ParticiparEmployment terminates prior to the Expirationt®ahe Vested
Portion of an Option shall remain exercisable dolythe period set forth below (and shall expir@mpermination of such period):

0] Termination by the Company Withowe, Termination by the Participant with Good Raas Termination Due to Death,
Disability or Retirement If the Participant’s Employment with the Compamd its Affiliates is terminated (A) by the Compamithout Cause, (B) by the
Participant with Good Reason or (C) due to thei€lpent’s death, Disability or Retirement, the Rapant may exercise (x) the Vested Portion of Tirae
Option for a period ending on the earlier of (Aegrear following the date of such termination aByithe Expiration Date and (y) the Vested Portiba o
Performance Option for a period ending on the eadf (A) the later of (1) one year following thatd of such termination and (2) 90 days following tlate
the total Vested Portion of such Performance OpBatetermined and (B) the Expiration Date; and

(i) Termination by the Participant withtdGood Reason If the Participant’s Employment with the Compamd its Affiliates is
terminated by the Participant without Good Readioa Participant may exercise the Vested Porticgnof




Option for a period ending on the earlier of (A)®4ys following the date of such termination anjit{fi Expiration Date; and

(iii) Termination by the Company for Caus# the Participant's Employment with the Compamd its Affiliates is terminated by the
Company for Cause, the Vested Portion of an Optlaill immediately terminate in full and cease teekercisable; and

(b) Method of Exercise

0] Subject to Section 4(a) of this Agneent, the Vested Portion of an Option may be éseddy delivering to the Company at its
principal office written notice of intent to so egese; providedhat the Option may be exercised with respect tolesBhares only. Such notice shall specify
the number of Shares for which the Option is be&rgrcised and, other than as described in clausef(Ge following sentence, shall be accompanigd b
payment in full of the aggregate Option Price ispect of such Shares. Payment of the aggregaterCptice may be made (A) in cash, or its equivialerg.
a check), (B) by transferring to the Company Shheesng a Fair Market Value equal to the aggre@gigon Price for the Shares being purchased and
satisfying such other requirements as may be impbgehe Committee; providetiat such Shares have been held by the Participanb less than six
months (or such other period as established frome tb time by the Committee or generally acceptatanting principles), (C) if there is a public rketr for
the Shares at the time of payment, subject to sulels as may be established by the Committee, gfrdelivery of irrevocable instructions to a brokesell
the Shares otherwise deliverable upon the exeodiee Option and deliver promptly to the Companyaaount equal to the aggregate Option Price ob{D)
a combination of (A) and (B) above or such othethud as approved by the Committee. No Particighatl have any rights to dividends or other rigfta
stockholder with respect to the Shares subjecht@tion until the Participant has given writtertioe of exercise of the Option, paid in full forcsuShares ¢
otherwise completed the exercise transaction agitlesl in the preceding sentence and, if applicdids satisfied any other conditions imposed puntsica
this Agreement.

(i) Notwithstanding any other provisiohthe Plan or this Agreement to the contrary, abae available exemption to registration or
gualification, an Option may not be exercised ptithe completion of any registration or qualifioa of the Option or the Shares under applicatdeesand
federal securities or other laws, or under anyngubr regulation of any governmental body or natlasecurities exchange that the Committee shatéisole
reasonable discretion determine to be requiredibls &aws, rulings or regulations.

(iii) Upon the Company’s determinationttha Option has been validly exercised as to arth@fShares, the Company shall issue
certificates in the Participant’'s name for suchr8sa However, the Company shall not be liabld&Rarticipant for damages relating to any readenab
delays in issuing the certificates to the Partiotpar any loss by the Participant of the certifésat




(iv) In the event of the Participant’s tleghe Vested Portion of an Option shall remaisted and exercisable by the Participant’s
executor or administrator, or the person or personghom the Participant’s rights under this Agreetrshall pass by will or by the laws of descert an
distribution as the case may be, to the exterfiostt in Section 4(a) of this Agreement. Any heirlegatee of the Participant shall take rightehregranted
subject to the terms and conditions hereof.

v) As a condition to the exercise of @gtion evidenced by this Agreement, the Partididiall execute the Stockholders
Agreement, if then in effect.

5. Adjustments . In the event of any change in the outstandingr&hafter the Effective Date by reason of any &Hbanidend or split,
reorganization, recapitalization, merger, consaiatg spin-off, combination or transaction or excbe of Shares or other corporate exchange, oeievknt of any
distribution to shareholders of Shares (other ttegiular cash dividends or any synthetic secondieying following an initial public offering of th&hares) or any
transaction similar to the foregoing or the isswaoftequity (or rights to acquire equity) for calesiation less than Fair Market Value (other thamtgepased
compensation or the conversion of preferred shafrisee Company to Shares), the Committee in ite didcretion and without liability to any personynmaake such
substitution or adjustment, if any, as it deemBeaquitable, to the Option; provided, that ine¢lrent of an extraordinary dividend or similar egtdinary distribution
(excluding an initial public offering of the Shar@sd any synthetic secondary offerings), in lieaw§ other adjustment or substitution, the Partictshall be entitled
to receive, with respect to each Share subjedtdd/ested Portion of the Option as of such distiitny an amount equal to such extraordinary divitlendistribution
paid with respect to a Share (whether paid in caisitherwise), such amount to be paid when sudhildlision is paid to shareholders of the Company.

6. No Right to Continued Employment. Neither the Plan nor this Agreement shall bestwred as giving the Participant the right to be
retained in the employ of, or in any consultingtignship to, the Company or any Affiliate. Furththe Company or its Affiliate may at any timerntgénate the
Participant or discontinue any consulting relatlopsfree from any liability or any claim under tRéan or this Agreement, except as otherwise espyr@sovided
herein.

7. Legend on Certificates. The certificates representing the Shares puechbg exercise of an Option shall be subject td stiep transfer
orders and other restrictions as the Committee dedgrmine is required by the rules, regulations, @her requirements of the Securities and Exch&uagemission,
any stock exchange upon which such Shares ard,lstey applicable federal or state laws and the fgaomy’'s Certificate of Incorporation and Bylaws, dhd
Committee may cause a legend or legends to berpany such certificates to make appropriate refaréa such restrictions.

8. Transferability . Unless otherwise determined by the Committe€)ption may not be assigned, alienated, pledgéaklad, sold or
otherwise transferred or encumbered by the Paatntiptherwise than by will or by the laws of desaamd distribution, and any such purported assigripadienation,
pledge, attachment, sale, transfer or encumbraralets®e void and unenforceable against the Comparany Affiliate; providedhat the




designation of a beneficiary shall not constituteaasignment, alienation, pledge, attachment, salesfer or encumbrance. During the Participdiféime, an
Option is exercisable only by the Participant.

9. Withholding . The Participant may be required to pay to then@any or its Affiliate and the Company or its Affile shall have the right
and is hereby authorized to withhold from any pagthtie or transfer made under the Option or urtdeP{an or from any compensation or other amoum@io a
Participant the amount (in cash, Shares, othensies, other Awards or other property) of any aggble withholding taxes in respect of the Optibs exercise, or ar
payment or transfer under the Option or under 1aa Bnd to take such action as may be necessé#hng ioption of the Company to satisfy all obligasdor the
payment of such taxes.

10. Securities Laws. Upon the acquisition of any Shares pursuariéceixercise of an Option, the Participant will makenter into such
written representations, warranties and agreensntise Committee may reasonably request in ordesrply with applicable securities laws or withstiligreement.

11. Notices. Any notice under this Agreement shall be addréds the Company in care of its General Counsieliessed to the principal
executive office of the Company and to the Paréioipat the address last appearing in the persoacetds of the Company for the Participant or tbeziparty at such
other address as either party hereto may hereddtégnate in writing to the other. Any such nosball be deemed effective upon receipt theredhbyaddressee.

12. Governing Law . This Agreement shall be governed by and condtiu@ccordance with the laws of the State of Dal@wwithout regard
to the conflicts of laws provisions thereof.

13. Options Subject to Plan and Stockholders Agreement By entering into this Agreement the Participagtees and acknowledges that
Participant has received and read a copy of the &d the Stockholders Agreement. The Optionglaa&hares received upon exercise of the Optiansiwdject to
the Plan and the Stockholders Agreement. The tamdsrovisions of the Plan and the Stockholdeneémgent as each may be amended from time to tienkeaeby
incorporated by reference. In the event of a éarifietween any term or provision contained heegid a term or provision of the Plan or the Stoctted Agreement,
the applicable terms and provisions of the PlatherStockholders Agreement will govern and prevhilthe event of a conflict between any term avsion of the
Plan and any term or provision of the Stockholdegeeement, the applicable terms and provisionsi@f3tockholders Agreement will govern and prevail.

14. Signature in Counterparts. This Agreement may be signed in counterparish edwhich shall be an original, with the sameseffas if
the signatures thereto and hereto were upon the satrument.




IN WITNESS WHEREOF, this Agreement has been exetatel delivered by the parties hereto.

CELANESE CORPORATIOM

By:

Its

Participant




The number of Shares subject to each Option st below:

Time Option:

Tier | EBITDA Performance Option:
Tier | FCF Performance Option:
Tier Il EBITDA Performance Option:

Tier Il FCF Performance Option:

Schedule £




Year-End Tier | EBITDA
Target
December 31, 200 $865 million
December 31, 200 $975 million
December 31, 200 $975 million
December 31, 200 $825 million

Performance Targets

Tier | FCF
Target*

Tier || EBITDA
Target
$900 million
$1.075 million
$1.075 million
$925 million

* To be established annually by the Board, norldian 90 days following the beginning of such year

Schedule E

Tier Il FCF
Target*

The Performance Targets shall be adjusted by tmenGtiee, to the extent that the Committee deemgaula in its sole discretion, upon acquisitionisegtitures, to

reflect changes in the business and in other apjatepcircumstances.




Exhibit 10.6

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AGREEMENT
(Non-Employee Director)

THIS AGREEMENT, is made effective as of JanuaryZ)5 (the “Date of Grant”), between Celanese Catian (the “Company”) and the
individual named as a participant on the signapage hereto (the “Participant”).

RECITALS:

WHEREAS, the Company has adopted the Plan (asatkfirlow), the terms of which are hereby incorpatdty reference and made a part of this
Agreement; and

WHEREAS, the Committee has determined that it wdagldn the best interests of the Company anddiskbblders to grant the Option provided for
herein to the Participant pursuant to the Planthaderms set forth herein;

NOW, THEREFORE, in consideration of the mutual awsets hereinafter set forth, the parties agreel&sifs:

1. Definitions . Whenever the following terms are used in thise®gnent, they shall have the meanings set forttmbelCapitalized terms n
otherwise defined herein shall have the same mgars in the Plan.

@) Cause: Any of the following events: (i) the Participanwillful failure to perform Participant’s dutigs the Company (other than as a
result of total or partial incapacity due to physior mental iliness) for a period of 30 days faling written notice by the Company to the Participaf such failure,
(i) commission of (x) a felony (other than traffielated) under the laws of the United States grsdate thereof or any similar criminal act in égdiction outside the
United States or (y) a crime involving moral tuggig, (iii) Participant’s willful malfeasance or Vill misconduct which is demonstrably injurioustt@ Company,
(iv) any act of fraud by the Participant or (v) tharticipant’s breach of the provisions of any aderfitiality, noncompetition or nonsolicitation tdigh the Participant
is subject.

(b) Disability : The Participant becomes physically or mentaibapacitated and is therefore unable for a peri@ikaconsecutive months or
for an aggregate of nine months in any 24 conseeutionth period to perform Participant’s duties.

(c) Expiration Date : The tenth anniversary of the Date of Grant.
(d) Plan : The Celanese Corporation 2004 Stock Incentiva,Rla from time to time amended.

(e) Stockholders Agreement The Stockholders Agreement, dated as of Janugrg2dos (as amended from time to time), among the
Company and the other parties thereto.




U) Vested Portion: At any time, the portion of the Option which Haecome vested, as described in Section 3 of thiskgent.

2. Grant of Option. The Company hereby grants to the Participant tjie and option to purchase, on the terms and dondihereinafter
set forth, [ ] Shaéghe Company (the Option "), subject to adjustment as set forth in the Pl&he exercise price of the Shares subject to the

Option shall be $16 per Share (th@ftion Price "), subject to adjustment as set forth in the Pl&he Option is intended to be a nonqualified stopkon and is not
intended to be treated as an I1SO that complies Séittion 422 of the Code.

3. Vesting of the Option.

(@) In General Subject to the Participant’s continued Employmeith the Company and its Affiliates, the Optidmadl vest and become
exercisable with respect to twenty-five percen®2®f the Shares subject to the Option as of the B&Grant and shall vest and become exercisaibheraspect to
25% of the Shares subject to the Option on Dece®b&005, December 31, 2006 and December 31, 2007.

(b) Change in ControlNotwithstanding the foregoing, upon a Chang€amtrol, the Option shall, to the extent not prexgly cancelled or
expired, immediately become 100% vested and exrias

(©) Termination of Employmentlif the Participant's Employment with the Compamd its Affiliates terminates for any reason, @tion, to
the extent not then vested and exercisable, shathmediately canceled by the Company without aersition [;_provided however, that if the Participant’s
Employment terminates due to the Participant’stdeatDisability, to the extent not previously calteg or expired, the Option shall immediately beeovested and
exercisable as to the Shares subject to the Otitedrwould have otherwise vested and become exdleisn the calendar year in which such terminatibn
Employment occurs].

4. Exercise of Option.

(a) _Period of Exercise Subject to the provisions of the Plan and thgse®ment, the Participant may exercise all or ary @f the Vested Portion
the Option at any time prior to the Expiration Datotwithstanding the foregoing, if the ParticifarEmployment terminates prior to the Expiratioat®, the Vested
Portion of the Option shall remain exercisabletfar period set forth below:

0] Termination due to Death or DisdkiliTermination by the Company without Cause omTieation by the Participant If the
Participant’s Employment with the Company and ifliates is terminated (a) due to the Participardeath or Disability, (b) by the Company with@atuse
or (c) by the Participant, the Participant may eisar the Vested Portion of the Option for a peeading on the earlier of (A) [one year] followirtgetdate of
such termination and (B) the Expiration Date; and

(i) Termination by the Company for Causk the Participant’'s Employment with the Compamd its Affiliates is terminated by the
Company for




Cause, the Vested Portion of the Option shall imatety terminate in full and cease to be exercisabl
(b) Method of Exercise

0] Subject to Section 4(a) of this Agneent, the Vested Portion of an Option may be éseddy delivering to the Company at its
principal office written notice of intent to so egese; providedhat the Option may be exercised with respect tolevBhares only. Such notice shall specify
the number of Shares for which the Option is beirgrcised and, other than as described in clausef(Ge following sentence, shall be accompanigd b
payment in full of the aggregate Option Price ispect of such Shares. Payment of the aggregaterCpitice may be made (A) in cash, or its equivialerg.
a check), (B) by transferring to the Company Shheasng a Fair Market Value equal to the aggre@gigon Price for the Shares being purchased and
satisfying such other requirements as may be impbgehe Committee; providetiat such Shares have been held by the Participanb less than six
months (or such other period as established frome tb time by the Committee or generally acceptatanting principles), (C) if there is a public rketr for
the Shares at the time of payment, subject to sulels as may be established by the Committee, gtrdelivery of irrevocable instructions to a brokesell
the Shares otherwise deliverable upon the exeofitee Option and deliver promptly to the Companyaanount equal to the aggregate Option Price or
(D) such other method as approved by the Commithéee Participant shall have any rights to dividendsther rights of a stockholder with respectie t
Shares subject to an Option until the Participast ¢iven written notice of exercise of the Optipaid in full for such Shares or otherwise completesl
exercise transaction as described in the precestintence and, if applicable, has satisfied anyrathieditions imposed pursuant to this Agreement.

(i) Notwithstanding any other provisiofithe Plan or this Agreement to the contrary, abae available exemption to registration or
qualification, the Option may not be exercised ptiothe completion of any registration or qualtfion of the Option or the Shares under applicatdee and
federal securities or other laws, or under anyngubr regulation of any governmental body or natlasecurities exchange that the Committee shatéisole
reasonable discretion determine to be necessagwisable.

(iii) Upon the Company’s determinationttti@ Option has been validly exercised as to drig@Shares, the Company shall issue
certificates in the Participant’'s name for suchr8sa However, the Company shall not be liabld&Rarticipant for damages relating to any delayssuing
the certificates to the Participant, any loss leyParticipant of the certificates, or any mistaéesrrors in the issuance of the certificates ahancertificates
themselves.

(iv) In the event of the Participant’s tleghe Vested Portion of the Option shall remasted and exercisable by the Participepitecuto
or administrator, or the person or persons to whmarParticipant’s rights under this Agreement spa#is by will or by the laws of descent and distidn as
the case may be, to the extent set




forth in Section 4(a) of this Agreement. Any heirlegatee of the Participant shall take rightehlegranted subject to the terms and conditionedfer
(v) As a condition to the exercise of &gtion evidenced by this Agreement, the Partidigaiall execute the Stockholders Agreement.

5. No Right to Continued Employment. Neither the Plan nor this Agreement shall bestwred as giving the Participant the right to be
retained in the employ of, or in any relationshipthe Company or any Affiliate. Further, the Canp or its Affiliate may at any time terminate tRarticipant or
discontinue any relationship, free from any ligiibr any claim under the Plan or this Agreemexrtept as otherwise expressly provided herein.

6. Legend on Certificates. The certificates representing the Shares puechhg exercise of the Option shall be subject thsiop transfer
orders and other restrictions as the Committee degyn reasonably advisable under the Plan or ties,rtdgulations, and other requirements of the i@&suand
Exchange Commission, any stock exchange upon vguich Shares are listed, any applicable federabte saws and the Company’s Certificate of Incogpion and
Bylaws, and the Committee may cause a legend entigto be put on any such certificates to makeogpiate reference to such restrictions.

7. Transferability . Unless otherwise determined by the Committe Qption may not be assigned, alienated, pleddgeheed, sold or
otherwise transferred or encumbered by the Paaintiptherwise than by will or by the laws of degaamd distribution, and any such purported assigripadienation,
pledge, attachment, sale, transfer or encumbraralets® void and unenforceable against the Comparany Affiliate; providedhat the designation of a beneficiary
shall not constitute an assignment, alienatiordgre attachment, sale, transfer or encumbrancein@the Participant’s lifetime, the Option is esisable only by the
Participant.

8. Withholding . The Participant may be required to pay to then@any or its Affiliate and the Company or its Afile shall have the right
and is hereby authorized to withhold from any payhtiie or transfer made under the Option or urtdeiPian or from any compensation or other amoum@vo a
Participant the amount (in cash, Shares, othensies, other Awards or other property) of any aggble withholding taxes in respect of the Optitbs exercise, or ar
payment or transfer under the Option or under faa Bnd to take such action as may be necesséng ioption of the Company to satisfy all obligatdor the
payment of such taxes.

9. Securities Laws. Upon the acquisition of any Shares pursuartiéceixercise of the Option, the Participant will mak enter into such
written representations, warranties and agreenantise Committee may reasonably request in ordesrgply with applicable securities laws or withstiigreement.

10. Notices. Any notice under this Agreement shall be addr@ts the Company in care of its General Counseliessed to the principal
executive office of the Company and to the Paréioipat the address appearing in the personneldecdthe Company for the Participant or to eitberty at such
other address as either party hereto may




hereafter designate in writing to the other. Aogtsnotice shall be deemed effective upon rechgebf by the addressee.

11. Governing Law . This Agreement shall be governed by and condtiu@ccordance with the laws of the State of Dal@wwithout regard
to the conflicts of laws provisions thereof.

12. Option Subject to Plan and Stockholders Agreement By entering into this Agreement the Participagtees and acknowledges that the
Participant has received and read a copy of the &td the Stockholders Agreement. The Option hadhares received upon exercise of the Optioaubject to the
Plan and the Stockholders Agreement. The termgemndsions of the Plan and the Stockholders Age@mas it may be amended from time to time arelyere
incorporated by reference. In the event of a édirifietween any term or provision contained heegid a term or provision of the Plan or the Stoctted Agreement,
the applicable terms and provisions of the PlatherStockholders Agreement will govern and prevhilthe event of a conflict between any term avsion of the
Plan and any term or provision of the Stockholdegseement, the applicable terms and provisionsi@f3tockholders Agreement will govern and prevail.

13. Signature in Counterparts. This Agreement may be signed in counterparish edwhich shall be an original, with the sameeeffas if
the signatures thereto and hereto were upon the satrument.

IN WITNESS WHEREOF, this Agreement has been exetatel delivered by the parties hereto.

CELANESE CORPORATIOM

By
Its

Participant




Exhibit 10.7

CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

1. Purpose of the Plan

The purpose of the Plan (as defined below) isddte Company (as defined below) and its Affiliates defined below) in recruiting and retaining
key employees, directors or consultants of outstendbility and to motivate such employees, directr consultants to exert their best efforts omaltfeof the
Company and its Affiliates by providing incentivissough the granting of Awards (as defined beloWie Company expects that it will benefit from tdded intere:
which such key employees, directors or consultasithave in the welfare of the Company as a restitheir proprietary interest in the Company’s cess.

2. Definitions
The following capitalized terms used in the Plaméhthe respective meanings set forth in this Sectio

(a) Affiliate : With respect to any Person, any other Persoactlly or indirectly, controlling, controlled by ander common control with such
Person or any other Person designated by the Caoesniit which any Person has an interest.

(b) Award: Any Option, Stock Appreciation Right, or Otha@n&k-Based Award granted pursuant to the Plan.

(c) Award Agreement Any written agreement, contract, or other instemt or document evidencing any Award, which may,ieed not, be
executed or acknowledged by a Participant.

(d) Blackstone Blackstone LR Associates (Cayman) IV Ltd., Blstthkhe Management Associates (Cayman) IV L.P., Blacie Capital Partners
(Cayman) IV L.P., Blackstone Capital Partners (CagjiV-A L.P., Blackstone Family Investment Parsfep (Cayman) IVA L.P. and Blackstone Chemical Coinv
Partners (Cayman) L.P.

(e) Board: The Board of Directors of the Company.

(f) Change in Contral (i) the sale or disposition, in one or a sedéselated transactions, of all or substantiallyoélthe assets of the Company to
any “person” or “group” (as such terms are defime8ections 13(d)(3) and 14(d)(2) of the Exchang#) Ather than Blackstone or its affiliates or éi)y person or
group, other than Blackstone or its affiliatespisoecomes the “beneficial owner” (as defined ineR1i3d-3 and 13d-5 under the Exchange Act), dyrectindirectly,
of more than 51% of the total voting power of tlding stock of the Company, including by way of gen, consolidation or otherwise.

(g) Code: The Internal Revenue Code of 1986, as amendeahyosuccessor thereto.

(h) Committee A committee of the Board designated by the Board




(i) Company. Celanese Corporation, a Delaware corporation.

(j) Effective Date: The date the Board adopts the Plan.

(k) Employment(i) a Participant’s employment if the Participasiin employee of the Company or any of its Affdst(ii) a Participans services ¢
a consultant, if the Participant is a consultartheoCompany or any of its Affiliates and (iii) afficipant’s services as an non-employee diredttine Participant is a
non-employee member of the Board or the boardretthrs of an Affiliate; provided however that wsgentherwise determined by the Committee, a chamge
Participant’s status from employee to non-empldyptleer than a director of the Company or an Affédjeshall constitute a termination of employmeneheder.

(I) Exchange Act The Securities Exchange Act of 1934, as amenraiedithe rules and regulations promulgated theryied any successor statute
thereto.

(m) Fair Market Value On a given date, (a) if there is a public mafkethe Shares on such date, the average of giedrid low closing bid prices
of the Shares on such stock exchange on whichhibeeS are principally trading on the date in qoestor, if there were no sales on such date, ocltsest preceding
date on which there were sales of Shares or (iijefe is no public market for the Shares on swath,dhe fair market value of the Shares as detexthnin good faith b
the Board.

(n) ISO: An Option that is also an incentive stock optipanted pursuant to Section 6(d) of the Plan.

(o) Option: A stock option granted pursuant to Section éhefPlan.

(p) Option Price The purchase price per Share of an Option, ssmdéed pursuant to Section 6(a) of the Plan.

(q) Other StockBased Award Any award granted under Section 8 of the Plan.

(r) Participant An employee, director or consultant of the Comypar its Affiliates who is selected by the Commiéttto participate in the Plan.

(s) Person Any individual, firm, corporation, partnershipnited liability company, trust, incorporated anincorporated association, joint venture,
joint stock company, governmental body or otheitgiof any kind.

(t) Plan: Celanese Corporation 2004 Stock Incentive Plan.
(u) Shares Shares of Series A common stock of the Company.

(v) Stock Appreciation Right Any right granted under Section 7 of the Plan.

(w) Subsidiary: A subsidiary corporation, as defined in Secti@d# of the Code.




3. Shares Subject to the Plan

The total number of Shares which may be issuednthéePlan is 16,250,000, subject to adjustmensymamt to Section 9 of the Plan. The Shares
may consist, in whole or in part, of unissued Séanetreasury Shares. The issuance of Shareg @agyment of cash upon the exercise of an Awarlll igtauce the
total number of Shares available under the Plaapa$icable. Shares which are subject to Awardpgetion thereof) that terminate or lapse may tnted again
under the Plan.

4, Administration

(a) The Plan shall be administered by the Committégch may delegate its duties and powers in whboli@ part as it determines; provided
however, that the Board may, in its sole discretion, takg action designated to the Committee under tlis &s it may deem necessary.

(b) The Committee shall have the full power andatrity to make, and establish the terms and cambtof, any Award to any person eligible to t
Participant, consistent with the provisions of Blan and to waive any such terms and conditioasatime (including, without limitation, acceleragi or waiving any
vesting conditions). Awards may, in the discretidithe Committee, be made under the Plan in assamef, or in substitution for, outstanding awapigeviously
granted by the Company or its Affiliates or a compacquired by the Company or with which the Conypeambines. The number of Shares underlying such
substitute awards shall be counted against theeggtg number of Shares available for Awards uridePtan.

(c) The Committee is authorized to interpret thenPto establish, amend and rescind any rulesegulations relating to the Plan, and to make any
other determinations that it deems necessary araties for the administration of the Plan, and ndajegate such authority, as it deems appropribe Committee
may correct any defect or supply any omission oomeile any inconsistency in the Plan in the marmmet to the extent the Committee deems necessaigsaable.
Any decision of the Committee in the interpretatéord administration of the Plan, as described heshiall lie within its sole and absolute discretémd shall be fina
conclusive and binding on all parties concernedi(iting, but not limited to, Participants and theéneficiaries or successors).

(d) The Committee shall require payment of any amh@umay determine to be necessary to withholddderal, state, local, or other taxes as a result
of the exercise, grant or vesting of an Award. ddslthe Committee specifies otherwise, the Paatitimay elect to pay a portion or all of such witlling taxes by
having Shares withheld by the Company with a Faarihdt Value equal to the minimum statutory withlioddrate from any Shares that would have otherivesn
received by the Participant in connection withl{g exercise of an Option or Stock AppreciationtRigr (ii) the delivery of Shares pursuant to ahétStock-Based
Award.




5. Limitations

No Awards may be granted under the Plan afterghthtanniversary of the Effective Date, but Awattteretofore granted may extend beyond that
date.

6. Options

Options granted under the Plan shall be, as detedrby the Committee, non-qualified stock optiontS®s for federal income tax purposes, as
evidenced by the related Award Agreements, and beadubject to the following terms and conditiasswell as the terms and conditions set forth énahplicable
Award Agreement:

(a) Option Price The Option Price shall be determined by the Cdtem but, with respect to ISOs, shall not be tess 100% of the Fair Market
Value of the Shares on the date an Option is gdante

(b) Exercisability. Options granted under the Plan shall be exelgsat such time and upon such terms and condiismay be determined by the
Committee, but in no event shall an Option be ezalile more than ten years after the date it istgch

(c) Exercise of Options Except as otherwise provided in the Plan omi\evard Agreement, an Option may be exercised lfppafrom time to
time any part, of the Shares for which it is theareisable. For purposes of this Section 6, trerase date of an Option shall be the date a nofiexercise is
received by the Company, together with paymentqahe extent permitted by applicable law, provisfor payment) of the full purchase price in aceorck with this
Section 6(c). The purchase price for the Sharés aich an Option is exercised shall be paichee€ompany as designated by the Committee, pursvamie or
more of the following methods: (i) in cash, oretuivalent (e.g., by check), (ii) in Shares havanigair Market Value equal to the aggregate OptiaceHor the Shares
being purchased to the Company and satisfying stiwr requirements as may be imposed by the Coeenitrovidedhat such Shares have been held by the
Participant for no less than six months (or sut¢teoperiod as established from time to time byGbenmittee or generally accepted accounting priesipl(iii) partly
in cash and partly in such Shares; (iv) if thera public market for the Shares at such time, stiltigesuch rules as may be established by the Cteenthrough
delivery of irrevocable instructions to a brokestll the Shares otherwise deliverable upon thecesesof the Option and to deliver promptly to empany an
amount equal to the aggregate Option Price fostiages being purchased or (v) such other methag@®ved by the Committee. No Participant shatehany rights
to dividends or other rights of a stockholder witspect to Shares subject to an Option until thiidizant has given written notice of exercise g Option, paid in
full for such Shares and, if applicable, has sigtisény other conditions imposed by the Committeesyeant to the Plan.

(d) ISOs. The Committee may grant Options under the Fiahdre intended to be ISOs. Such ISOs shall comiph the requirements of
Section 422 of the Code. No ISO may be granteahtoParticipant who at the time of such grant isamemployee of the Company or of any of its Sdibsies. In
addition, no ISO may be granted to any Participamt at the time of such grant owns more than 10%hetotal combined voting power of all




classes of stock of the Company or of any of itss8liaries, unless (i) the Option Price for suc® IiS at least 110% of the Fair Market Value of argton the date t
ISO is granted and (ii) the date on which such t&@inates is a date not later than the day pragetie fifth anniversary of the date on which t8®lis granted.
Any Participant who disposes of Shares acquiredhilpe exercise of an ISO either () within two yeafter the date of grant of such I1SO or (ll) witbihe year after
the transfer of such Shares to the Participant| sbtfy the Company of such disposition and of timount realized upon such disposition. All Omigranted under
the Plan are intended to be ngualified stock options, unless the applicable AdvAgreement expressly states that the Option &oied to be an ISO. If an Optior
intended to be an I1SO, and if for any reason suetio® (or portion thereof) shall not qualify asl&0, then, to the extent of such nonqualificatuch Option (or
portion thereof) shall be regarded as a non-gedli§tock option granted under the Plan; provitietl such Option (or portion thereof) otherwise pties with the
Plan’s requirements relating to non-qualified stopkions. In no event shall any member of the Cdatter the Company or any of its Affiliates (or itheespective
employees, officers or directors) have any liapild any Participant (or any other Person) duéda¢ofailure of an Option to qualify for any reasanam 1SO.

(e) Attestation Wherever in this Plan or any Award AgreemengsiBipant is permitted to pay the Option Pricdaxtes relating to the exercise of
an Option by delivering Shares, the Participant nsapject to procedures satisfactory to the Conemijtsatisfy such delivery requirement by presentiogf of
beneficial ownership of such Shares, in which ¢heeCompany shall treat the Option as exercisedowitfurther payment and shall withhold such nundie3hares
from the Shares acquired by the exercise of théo®pt

7. Stock Appreciation Rights

(a) Grants The Committee may grant (i) a Stock Appreciaftight independent of an Option or (ii) a Stock Agpation Right in connection with
an Option, or a portion thereof. A Stock AppreicatRight granted pursuant to clause (ii) of thegeding sentence (A) may be granted at the timeethted Option i
granted or at any time prior to the exercise orcedlation of the related Option, (B) shall covee same number of Shares covered by an Option ¢brlssser number
of Shares as the Committee may determine) andh@s) Ise subject to the same terms and conditiorssials Option except for such additional limitati@ssare
contemplated by this Section 7 (or such additidingtations as may be included in an Award agreetnen

(b) Terms. The exercise price per Share of a Stock Apptieci&ight shall be an amount determined by the @dtee but in no event shall such
amount be less than the Fair Market Value of a&barthe date the Stock Appreciation Right is grdnprovided, however, that notwithstanding thedming in the
case of a Stock Appreciation Right granted in cogjion with an Option, or a portion thereof, themise price may not be less than the Option Rriidbe related
Option. Each Stock Appreciation Right granted petedent of an Option shall entitle a Participardrupxercise to an amount equal to (i) the exce$8)ahe Fair
Market Value on the exercise date of one Share @)ethe exercise price per Share, times (ii) theber of Shares covered by the Stock AppreciatightR Each
Stock Appreciation Right granted in conjunctiontwétn Option, or a portion thereof, shall entitleaticipant to surrender to the Company the unéseddOption, or
any portion thereof, and to receive from the




Company in exchange therefor an amount equal th€ipxcess of (A) the Fair Market Value on thereise date of one Share over (B) the Option PrezeShare,
times (ii) the number of Shares covered by the @ptor portion thereof, which is surrendered. Paynshall be made in Shares or in cash, or part8hares and
partly in cash (any such Shares valued at suchMraiket Value), all as shall be determined by tloen@ittee. Stock Appreciation Rights may be exextisom time
to time upon actual receipt by the Company of emithotice of exercise stating the number of Shai#srespect to which the Stock Appreciation Righbeing
exercised. The date a notice of exercise is redeldy the Company shall be the exercise date.rétidnal Shares will be issued in payment for Btppreciation
Rights, but instead cash will be paid for a fractoy, if the Committee should so determine, the Ipenof Shares will be rounded downward to the mextle Share.

(c) Limitations. The Committee may impose, in its discretion hscenditions upon the exercisability or transfeligbof Stock Appreciation Rights
as it may deem fit.

8. Other StoeBased Awards

The Committee, in its sole discretion, may graetrilght to purchase Shares, Awards of Shares, Asvafrdestricted Shares, Awards of phantom
stock units and other Awards that are valued inlevloo in part by reference to, or are otherwiseedamn the Fair Market Value of, Shares (“Other B#Based
Awards”). Such Other Stock-Based Awards shallrbsuich form, and dependent on such conditiondgj@a€bmmittee shall determine, including, withoutitation,
the right to receive one or more Shares (or thévatgnt cash value of such Shares) upon the coroplef a specified period of service, the occureeatan event
and/or the attainment of performance objectivetheOStock-Based Awards may be granted alone addtition to any other Awards granted under the Planbject
to the provisions of the Plan, the Committee stielermine: (a) the number of Shares to be awardddruor otherwise related to) such Other StBeked Awards; (I
whether such Other Stock-Based Awards shall béeddtt cash, Shares or a combination of cash aadeShand (c) all other terms and conditions ohddther Stock-
Based Awards (including, without limitation, thestiag provisions thereof and provisions ensurirag #il Shares so awarded and issued shall begalty and non-
assessable).

9. Adjustments Upon Certain Events

Notwithstanding any other provisions in the Plamh® contrary, the following provisions shall appiyall Awards granted under the Plan:

(a) Generally In the event of any change in the outstandingr&hafter the Effective Date by reason of any &Hanidend or split, reorganization,
recapitalization, merger, consolidation, spin-cfimbination or transaction or exchange of Shareshar corporate exchange, or any distributiorhtrsholders of
Shares (other than regular cash dividends or anthsiic secondary offering following an initial digdboffering of the Shares) or any transaction &mio the
foregoing or the issuance of equity (or rights¢quire equity) for consideration less than Fair k&N alue (other than equityased compensation or the conversic
preferred shares of the Company to Shares), then@ibee in its sole discretion and without liability any person may make such substitution or adjest, if any, as
it deems to be




equitable, as to (i) the number or kind of Shamestber securities issued or reserved for issugncsuant to the Plan or pursuant to outstandingrds;dii) the Optiot
Price or exercise price of any Stock AppreciatioghiRand/or (iii) any other affected terms of suohards.

(b) Change in Contral In the event of a Change in Control after thie&fve Date, the Committee may, in its sole disore provide for the (i)
termination of an Award upon the consummation ef@hange in Control, but only if such Award haste@dsnd been paid out or the Participant has beenifted to
exercise the Option in full for a period of notdeghan 15 days prior to the Change in Control a@geleration of all or any portion of an Awardi) fpayment of an
amount (in cash or, in the discretion of the Contemitin the form of consideration paid to sharebddf the Company in connection with such Changedntrol) in
exchange for the cancellation of an Award, whichthie case of Options and Stock Appreciation Rightsy equal the excess, if any, of the Fair Makkadtie of the
Shares subject to such Options or Stock ApprecidRights over the aggregate Option Price or granemf such Option or Stock Appreciation Rightsdéor (iv)
issuance of substitute Awards that will substalytipteserve the otherwise applicable terms of dfgcted Awards previously granted hereunder.

10. No Right to Employment or Awards

The granting of an Award under the Plan shall ingpos obligation on the Company or any of its A#fiés to continue the Employment of a
Participant and shall not lessen or affect the Camygfs or its Affiliates’ rights to terminate the ployment of such Participant. No Participant drestPerson shall
have any claim to be granted any Award, and trer@iobligation for uniformity of treatment of Haipants or holders or beneficiaries of Awards.eTarms and
conditions of Awards and the Committee’s determaret and interpretations with respect thereto mesde the same with respect to each Participain¢iftver or not
such Participants are similarly situated).

11. Successors and Assigns

The Plan shall be binding on all successors andressf the Company and a Participant, includinthaat limitation, the estate of such Participant
and the executor, administrator or trustee of ®sthte, or any receiver or trustee in bankruptagpresentative of the Participant’s creditors.

12. Nontransferability of Awards

Unless otherwise determined by the Committee, aaréivghall not be transferable or assignable by#récipant other than by will or by the laws
descent and distribution. An Award exercisablerafte death of a Participant may be exercisedhéyegatees, personal representatives or distebuikthe
Participant.

13. Awards Subject to the Plan

In the event of a conflict between any term or Bimn contained in the Plan and a term or provisioany Award Agreement, the applicable terms
and provisions of the Plan will govern and prevail.




14. Severability.

If any provision of the Plan or any Award is, be@sor is deemed to be invalid, illegal, or unendatle in any jurisdiction or as to any Person or
Award, or would disqualify the Plan or any Awardden any law deemed applicable by the Committeeh puavision shall be construed or deemed amended to
conform to the applicable laws, or if it cannotdmastrued or deemed amended without, in the detation of the Committee, materially altering theeimt of the Plan
or the Award, such provision shall be strickenastich jurisdiction, Person or Award and the remairof the Plan and any such Award shall remafulirforce and
effect.

15. Amendments or Termination

(a) Amendments or Termination of the Plaithe Committee may amend, alter or discontineeRtlan, but no amendment, alteration or
discontinuation shall be made, without the writtemsent of a Participant, if such action would diisth any of the rights of the Participant under Amard
theretofore granted to such Participant under the;provided however, that the Committee may amend the Plan in sucheraas it deems necessary to permit the
granting of Awards meeting the requirements ofCGloele or other applicable laws.

(b) Amendments to Awards The Committee may waive any conditions or righider, amend any terms of, or alter, suspendpdiswe, cancel or
terminate, any Award theretofore granted, prospebtior retroactively; providethat no waiver, amendment, alteration, suspensiisepntinuation, cancellation or
termination shall impair the rights of any Partanp or any holder or beneficiary of any Award thefere granted without the consent of the affedadicipant,
holder or beneficiary.

16. Other Benefit Plans

All Awards shall constitute a special incentive pegnt to the Participant and shall not be takenactmount in computing the amount of salary or
compensation of the Participant for the purposgedérmining any benefits under any pension, re@mrprofit-sharing, bonus, life insurance or othenefit plan of
the Company or under any agreement between the @ongnd the Participant, unless such plan or ageaespecifically provides otherwise.
17. Choice of Law

The Plan shall be governed by and construed inrdacce with the laws of the State of Delaware withregard to conflicts of laws.

18. Effectiveness of the Plan

The Plan shall be effective as of the EffectiveeDat




