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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE TO
TENDER OFFER STATEMENT UNDER SECTION 14(d)(1) OR 13e)(1)
OF THE SECURITIES EXCHANGE ACT OF 1934

CELANESE CORPORATION

(Name of Subject Company (Issuer))

CELANESE CORPORATION
CELANESE INTERNATIONAL HOLDINGS
LUXEMBOURG S.A R.L.

(Names of Filing Persons (identifying status asraifff, issuer or other person))

Series A Common Stock, $0.0001 par value

(Title of Class of Securities)

15087010 3
(CUSIP Number of Class of Securities)

CURTIS S. SHAW, Esq.
Executive Vice President, General Counsel and Sectagy
1601 West LBJ Freeway
Dallas, Texas 75234-6034
(972) 443-4000

(Name, address and telephone number of person azglaioto receive notices
and communications on behalf of filing persons)

*%

Copy to:

BARBARA L. BECKER, Esg. JAMES J. MOLONEY, Esq.
Gibson, Dunn & Crutcher LLP Gibson, Dunn & Crutcher LLP
200 Park Avenue 4 Park Plaza
New York, New York 10166-0193 Irvine, California 92614-8557

(212) 351-4000 (949) 451-3800
Calculation of Filing Fee
Transaction Valuation* Amount of Filing Fee**
$344,016,91: $10,561.3:

* The transaction value is estimated only for purpadecalculating the filing fee. This amount is &d®n the purchase
of 11,279,243 shares of Series A Common Stock 080 @ar value, at the maximum tender offer pric3.50 per
share

The Amount of Filing Fee calculated in accordamith Rule 0-11(b) of the Securities Exchange #ct934, as
amended, equals $30.70 for each $1,000,000 ofatue vf the transactiol

O Check the box if any part of the fee is offset aw/wled by Rule 0-11(a)(2) and identify the filimgth which the
offsetting fee was previously paid. Identify theyibus filing by registration statement numbertha Form or
Schedule and the date of its filir

Amount Previously Paic N/A Filing Party: N/A

Form or Registration No N/A Date Filed: N/A

O Check the box if the filing relates solely to pnelhary communications made before the commencenfentender

offer.

Check the appropriate boxes to designate any tréosa to which the statement relates:

O  third party tender offer subject to Rule 14d-1.

M  issuer tender offer subject to Rule 13e-4.

O going-private transaction subject to Rule 13e-3.
O amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final @andment reporting the results of the tender offet.






SCHEDULE TO

This Tender Offer Statement on Schedule TO relatéise offer by Celanese Corporation, a Delawarparation,
through its wholly owned subsidiary, Celanese mmational Holdings Luxembourg S.a r.l., a Luxembolingted liability
company (“CIH"), to purchase up to 11,279,243 shape such lesser number as are properly tendexkdat properly
withdrawn, of its Series A Common Stock, par va#0e0001 per share (the “Common Stock”), at a primegreater than
$30.50 nor less than $28.00 per share, net toetler in cash, less any applicable withholding t&aaad without interest.
Celanese Corporation’s offer is being made uponeiras and subject to the conditions set fortthhen®@ffer to Purchase
dated March 6, 2007 (the “Offer to Purchase”) anthe related Letter of Transmittal, copies of vihéce attached to this
Schedule TO as Exhibits (a)(1)(i) and (a)(1)(Bspectively (which together, as amended or suppigaddrom time to
time, constitute the “Offer”). The information caimed in the Offer is incorporated herein by rafieeein response to all of
the items of this Schedule TO as more particuldégcribed below. This Tender Offer Statement ore@gle TO is
intended to satisfy the reporting requirements weR 3e-4(c)(2) under the Securities Exchange A&B84, as amended.

Item 1. Summary Term Sheet.

The information set forth in the section captio®dmmary Term Sheet” in the Offer to Purchase é®rporated herein
by reference.

Item 2. Subject Company Information.

(2) Name and Address:The name of the subject company is Celanese @atipn. The principal executive office of
Celanese Corporation is located at 1601 W. LBJWwageDallas, Texas 75234-6034 and its telephonebeuris
(972) 443-4000. The information set forth in Secti® (“Certain Information Concerning Us”) of théf€ to Purchase is
incorporated herein by reference.

(b) Securities: The information set forth in the section of thi#eDto Purchase captioned “Introductios”incorporate:
herein by reference.

(c) Trading Market and Price: The information set forth in the section captidfintroduction” in the Offer to
Purchase is incorporated herein by reference. @e8t(“Price Range of Shares; Dividends”) of thée®fo Purchase is
incorporated herein by reference.

Item 3. ldentity and Background of Filing Person.

(a) Name and Address:The name of the filing persons are Celanese Catipo and CIH. The principal executive
office of Celanese Corporation is located at 16010 Freeway, Dallas, Texas 75234-6034 and ieptedne number is
(972) 443-4000. The business address of CIH is®Sainte Zithe, L-2763 Luxembourg and its teleghoamber is +352-
268-90120. The information set forth in Section(ertain Information Concerning Us”) and Sectidh (1interests of
Directors and Executive Officers; Transactions Anéingements Concerning the Shares”) in the Offéturchase is
incorporated herein by reference.

Item 4. Terms of the Transaction.

(a) Material Terms: The information set forth in the sections of @iéer to Purchase captioned “Introduction” and
“Summary Term Sheet” is incorporated herein bynezfee. The information set forth in Section 1 (“Nagnof Shares;
Proration”), Section 2 (“Purpose of the Offer; @antEffects of the Offer”), Section 3 (“Procedufes Tendering Shares”),
Section 4 (“Withdrawal Rights”), Section 5 (“Purdesof Shares and Payment of Purchase Price”),dBegf{“Conditional
Tender of Shares”), Section 7 (“Conditions of tHée®), Section 9 (“Source and Amount of Funds"gc8on 11 (“Interests
of Directors and Executive Officers; Transactiond &rrangements Concerning the Shares”), Sectiofid&rtain United
States Federal Income Tax Consequences”), Sedti¢tEkxtension of the Offer; Termination; Amendmeérdhd Section 1
(“Miscellaneous”) of the Offer to Purchase is inporated herein by reference.

(b) Purchases: The information set forth in the sections of @ifer to Purchase captioned “Introduction” and
“Summary Term Sheet” is incorporated herein bynafee. The information set forth in Section 11 {€hests of Directors
and Executive Officers; Transactions and Arrangam@oncerning the Shares”) in the Offer to Purchséscorporated
herein by reference.






Item 5. Past Contacts, Transactions, Negotiations and Agreements.

(e) Agreements Involving the Subject Company’s Seesritirhe information set forth in Section 11 (“Interesf
Directors and Executive Officers; Transactions Anégingements Concerning the Shares”) of the Offidturchase is
incorporated herein by reference.

Item 6. Purposes of the Transaction and Plans or Proposals.

(a) Purposes: The information set forth in the section of thfe®to Purchase captioned “Summary Term Sheet” is
incorporated herein by reference. The informatetrfarth in Section 2 (“Purpose of the Offer; Certaffects of the Offery
of the Offer to Purchase is incorporated hereimdigrence.

(b) Use of the Securities AcquiredThe information set forth in Section 2 (“Purpadehe Offer; Certain Effects of the
Tender Offer”) of the Offer to Purchase is incoigded herein by reference.

(c) Plans: The information set forth in Section 2 (“Purpadehe Offer; Certain Effects of the Tender Offeof)the
Offer to Purchase is incorporated herein by refegen

Iltem 7. Source and Amount of Funds or Other Consideration.

(a) Source of Funds: The information set forth in Section 9 (“Soureeldmount of Funds”pf the Offer to Purchase
incorporated herein by reference.

(b) Conditions: None.

Item 8. Interest in Securities of the Subject Company.

(a) Securities Ownership:The information set forth in Section 11 (“Interesf Directors and Executive Officers,
Transactions and Arrangements Concerning the Shanfethe Offer to Purchase is incorporated hetmjrreference.

(b) Securities Transactions:The information set forth in Section 11 (“Inteiesf Directors and Executive Officers,
Transactions and Arrangements Concerning the Shanfethe Offer to Purchase is incorporated hetmjrreference.

Item 9. Persong/Assets, Retained, Employed, Compensated or Used.

(a) Solicitations or Recommendationsthe information set forth in Section 15 (“Feed &xpenses”) of the Offer to
Purchase is incorporated herein by reference.

Item 10. Financial Statements.

Not applicable.

Item 11. Additional I nformation.

(a) Agreements, Regulatory Requirements and Legal Bdiegs: The information set forth in Section 2 (“Purpade
the Offer; Certain Effects of the Offer”), Sectid@ (“Certain Information Concerning Us”), Sectich (LInterests of
Directors and Executive Officers; Transactions Anéingements Concerning the Shares”) and Sectigfd&ttain Legal
Matters; Regulatory Approvals”) in the Offer to Bliase is incorporated herein by reference.

(b) Other Material Information: The information in the Offer to Purchase andrtated Letter of Transmittal, copies
of which are filed with this Schedule TO as Extsl{#)(1)(i) and (a)(1)(ii), respectively, is incorpted herein by reference.




Iltem 12. Exhibits.

@(L)(0)
(a)(L)(i)

(a)(1)(iii)
@(1)(v)

@)V,
@)(1)(vi)
(a)(L)(vi)
@()()
(a)(5)(i)
@)

Offer to Purchase, dated March 6, 20

Letter of Transmittal (including Substitute Form $\&nd Guidelines for Certification of Taxpayer
Identification Number on SubstituForm W-9).

Notice of Guaranteed Deliver

Letter to Stockholders, dated March 6, 2007, froavid N. Weidman, Chairman of the Board, Chief
Executive Officer and President, Celanese Corpmnme

Letter to Brokers, Dealers, Commercial Banks, TE&minpanies and other Nomine

Letter to Clients for use by Brokers, Dealers, Caruial Banks, Trust Companies and other Nomin
Letter to Participants in the Celanese Americagr&atnt Savings Plal

Press Release, dated March 5, 2(

Summary Advertisement, dated March 6, 2(

Stock Purchase Agreement, dated March 2, 2007 ¢hparong Blackstone Capital Partners (Cayman)
Ltd. 1, Blackstone Capital Partners (Cayman) Ltdnd Blackstone Capital Partners (Cayman) Ltd. 3,
Celanese Corporation and Celanese Internationalifiyd Luxembourg S.ar

Item 13. Information Required by Schedule 13E-3.

Not applicable.




SIGNATURE

After due inquiry and to the best of my knowledge helief, | certify that the information set foiiththis Schedule TO
is true, complete and correct.

CELANESE CORPORATION

By: /s/ KEVIN J. ROGAN

Name: Kevin J. Rogan
Title: Assistant Secretal

CELANESE INTERNATIONAL HOLDINGS
LUXEMBOURG S.AR.L.

By: /s/ HARRY A. FRANKS, JR

Name: Harry A. Franks, Jr.
Title: Manager

Date: March 6, 2007




INDEX TO EXHIBITS

Exhibit
Number  Description
(a)(2)(i) Offer to Purchase, dated March 6, 2C
(@)(1)(ii) Letter of Transmittal (including Substitute Form $&nd Guidelines for Certification of Taxpayer Idéntition
Number on SubstitutForm W-9).
(a)(2)(iii) Notice of Guaranteed Deliver
(a)(2)(iv) Letter to Stockholders, dated March 6, 2007, froavid N. Weidman, Chairman of the Board, Chief Exaeu
Officer and President, Celanese Corporal
(a)(1)(v, Letter to Brokers, Dealers, Commercial Banks, T@mnpanies and other Nomine
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(a)(2)(vii) Letter to Participants in the Celanese Americasr&®aent Savings Plal
(8)(5)(i) Press Release, dated March 5, 2(

(a)(5)(ii) Summary Advertisement, dated March 6, 2(
(d)(2) Stock Purchase Agreement, dated March 2, 2007 thyaarong Blackstone Capital Partners (Cayman) Ltd. 1

Blackstone Capital Partners (Cayman) Ltd. 2 andl&tone Capital Partners (Cayman) Ltd. 3, Celanese
Corporation and Celanese International Holdingsdmizourg S.ar.
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Exhibit (a)(1)(i)

Offer to Purchase for Cash
by
CELANESE CORPORATION
Through Its Wholly Owned Subsidiary

CELANESE INTERNATIONAL HOLDINGS LUXEMBOURG S.AR.L.

of
Up to 11,279,243 Shares of Its Common Stock
At a Purchase Price
Not Greater than $30.50 per Share
Nor Less than $28.00 per Share

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS W ILL EXPIRE AT 5:00 P.M., NEW YORK
CITY TIME, ON TUESDAY, APRIL 3, 2007, UNLESS THE OF FER IS EXTENDED.

Celanese Corporation, a Delaware corporation @anfpany”), through its wholly owned subsidiary, &edse
International Holdings Luxembourg S.ar.l., a Lukenarg limited liability company (“CIH” and togetheiith the
Company, “we” or “us”) hereby invites its stockholders to tender up t®79,243 shares of its Series A Common Stock
value $0.0001 per share (the “Common Stodk) purchase by us at a price not greater than5¥3@or less than $28.00 |
share, net to the seller in cash, less any appdicaithholding taxes and without interest, upon témens and subject to the
conditions described in this Offer to Purchase iarttie related Letter of Transmittal (which togethes they may be
amended or supplemented from time to time, cortstihe “Offer”).

The Offer has been approved by the Board of Dirsatbthe Company and the Board of Managers of CIH will
purchase the shares accepted for payment usiogitsunds WHILE FOR SIMPLICITY WE USE THE TERMS
“WE” AND “US” THROUGHOUT THIS DOCUMENT, INCLUDING I N SOME INSTANCES WITH RESPECT
TO THE PURCHASE AND PAYMENT FOR SHARES, YOU SHOULD UNDERSTAND THAT CIH WILL BE
PAYING FOR AND ACQUIRING THE SHARES THAT ARE TENDER ED IN THE OFFER.

Upon the terms and subject to the conditions ofQffer, we will determine a single per share piizat we will pay for
shares properly tendered and not properly withdritam the Offer, taking into account the total nuenbf shares tendered
and the prices specified by tendering stockholdafes will select the lowest purchase price that alibw us to purchase
11,279,243 shares or such lesser number of sha@ae @roperly tendered and not properly withdraatiprices not greater
than $30.50 nor less than $28.00 per share, ribetseller in cash, less any applicable withholdages and without intere
(such purchase price, the “Final Purchase Prigdl'shares acquired in the Offer will be acquiredhe same purchase
price, including those shares tendered at a poiwei than the Final Purchase Price. Only shargsepiptendered at prices
at or below the Final Purchase Price selected bgngnot properly withdrawn, will be purchasedweéwer, because of the
“odd lot” priority, proration and conditional tender provissodescribed in this Offer to Purchase, we maynothase all ¢
the shares tendered at or below the Final Purddase if more than the number of shares we seekragerly tendered and
not properly withdrawn. Shares not purchased irGffer will be returned to the tendering stockhofdat our expense
promptly after the expiration of the Offer. We negethe right, in our sole discretion, to purchasze than
11,279,243 shares in the Offer, and to increasenitddmum aggregate purchase price, subject tocgipé law. In
accordance with the rules of the Securities anch&xge Commission (the “SEC”), we may purchase ditiadal amount
of shares not to exceed 2% of the outstanding siapproximately 3,192,861 shares as of March @7p®&ithout
amending or extending the Offer. See Section 1.

THE OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING TENDERED. THE
OFFER IS, HOWEVER, SUBJECT TO OTHER CONDITIONS. SEE SECTION 7.

The Common Stock is traded on the New York Stockhaxge under the symbol “CE.” On March 2, 2007 |disefull
trading day prior to the announcement of the Offes,last reported sale price of our shares of Com8tock was $28.33
per shareStockholders are urged to obtain current market qudations for the shares of Common Stock before
deciding whether and at what purchase price or purbase prices to tender their shares of Common Stockee
Section 8.
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THE COMPANY’'S BOARD OF DIRECTORS AND CIH'S BOARD OF MANAGERS HAVE APPROVED THE
OFFER. HOWEVER, NONE OF THE COMPANY, CIH, ANY MEMBE R OF THE BOARD OF DIRECTORS OF
THE COMPANY OR OF THE BOARD OF MANAGERS OF CIH, MER RILL LYNCH & CO. AND DEUTSCHE
BANK SECURITIES INC., THE DEALER MANAGERS FOR THIS OFFER (COLLECTIVELY, THE “DEALER
MANAGERS”), GEORGESON, THE INFORMATION AGENT FOR TH IS OFFER (THE “INFORMATION
AGENT”), OR COMPUTERSHARE TRUST COMPANY, N.A., THE DEPOSITARY FOR THIS OFFER (THE
“DEPOSITARY"), MAKES ANY RECOMMENDATION AS TO WHETH ER YOU SHOULD TENDER OR
REFRAIN FROM TENDERING YOUR SHARES OR AS TO THE PUR CHASE PRICE OR PURCHASE PRICES
AT WHICH YOU MAY CHOOSE TO TENDER YOUR SHARES. NEIT HER THE COMPANY NOR CIH, NOR
ANY MEMBER OF THE BOARD OF DIRECTORS OF THE COMPANY OR THE BOARD OF MANAGERS OF
CIH, THE DEALER MANAGERS, THE INFORMATION AGENT OR THE DEPOSITARY HAS AUTHORIZED
ANY PERSON TO MAKE ANY RECOMMENDATION WITH RESPECT TO THE OFFER. YOU MUST MAKE
YOUR OWN DECISION AS TO WHETHER TO TENDER YOUR SHAR ES AND, IF SO, HOW MANY

SHARES TO TENDER AND THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH YOU WILL
TENDER THEM. IN DOING SO, YOU SHOULD CONSULT YOUR O WN INVESTMENT AND TAX ADVISORS,
AND READ CAREFULLY AND EVALUATE THE INFORMATION IN  THIS OFFER TO PURCHASE AND IN
THE RELATED LETTER OF TRANSMITTAL, INCLUDING OUR RE ASONS FOR MAKING THE OFFER. SEE
SECTION 2.

The Company'’s directors and executive officers @id's managers have advised us that they do nenéhto tender
their shares in the Offer. See Section 11. Howeverhave agreed to purchase up to 1,835,511 sfvalnésh number of
shares purchased may be proportionately increaseecoeased if the number of shares purchasee i@tter is increased
or decreased, respectively) at the Final Purchese ffom Blackstone Capital Partners (Cayman) ILidBlackstone Capiti
Partners (Cayman) Ltd. 2 and Blackstone Capitahees (Cayman) Ltd. 3 (collectively, “Blackstoneiy the eleventh
business day after the expiration of the Offer.cR&tione holds approximately 14% of the Common Stoukwill not be
tendering any shares in the Offer. Blackstone smpratives occupy four out of the eleven seathiebard of Directors of
the Company and abstained from voting to approigeQfffer. See Section 11.

Questions and requests for assistance may beeatirtwthe Information Agent or to the Dealer Mamags their
respective addresses and telephone numbers debfothe back cover of this Offer to Purchase. Retsufor additional
copies of this Offer to Purchase, the Letter ofBraittal or the Notice of Guaranteed Delivery skdug directed to the
Information Agent.

The Dealer Managers for the Offer are:

Merrill Lynch & Co. Deutsche Bank Securitie

March 6, 2007
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IMPORTANT

If you want to tender all or part of your sharesi ynust do one of the following before the Offepiess at 5:00 p.m.,
New York City time, on Tuesday, April 3, 2007 (usdethe Offer is extendec

« If your shares are registered in the name of adastalealer, commercial bank, trust company or atioeninee, conta
the nominee and request that the nominee tendersyaues for yoL

* If you hold certificates registered in your own regraomplete and sign a Letter of Transmittal adoortb its
instructions, and deliver it, together with anyuigd signature guarantees, the certificates far gbares and any
other documents required by the Letter of Transthitb Computershare Trust Company, N.A., the Dispgsfor the
Offer;

« If you are a participant in the Celanese AmericasrBment Savings Plan (the “401(k) Plan”) and wash to tender
any of the shares allocable to the units in yodr(HpPlan, follow the instructions described in 8@t 3 and the
separate materials related to the 401(k) Plan sadlwith this Offer to Purchas

* If you are an institution participating in The Dajtory Trust Company, which we call the “Book-Enfrsansfer
Facility” in this Offer to Purchase, tender younsts according to the procedure for book-entrysfieardescribed in
Section 3; 0

« If you are a holder of vested options, you may eiseryour vested options and tender any of theeshasued upon
exercise. You must exercise your options suffidjeimt advance of the expiration date to receivenghares in order
to tender

If you want to tender your shares but (a) the fieaties for your shares are not immediately avélap cannot be
delivered to the Depositary by the expiration & @ffer, (b) you cannot comply with the procedwelook-entry transfer
by the expiration of the Offer, or (c) your otheguired documents cannot be delivered to the Depgdiy the expiration
of the Offer, you can still tender your sharesdtiycomply with the guaranteed delivery proceduesscdbed in Section 3.

If you wish to maximize the chance that your shavitishe purchased in the Offer, you should chdukbox in the
section of the Letter of Transmittal captioned “@dsaTendered At Price Determined Under The Offéybu agree to
accept the purchase price determined in the Often; shares will be deemed to be tendered at themim price of
$28.00 per share for purposes of determining thallRurchase Pric&.ou should understand that this election may
effectively lower the Final Purchase Price and codlresult in your shares being purchased at the mimum price of
$28.00 per share. The lower end of the price rander the Offer is below the closing market price forthe shares on
March 2, 2007, the last full trading day prior to announcement of the Offer, at which time the closingnarket price on
the New York Stock Exchange was $28.33.

We are not making the Offer to, and will not accapy tendered shares from, stockholders in angdigtion where it
would be illegal to do so. However, we may, at discretion, take any actions necessary for us tcerttze Offer to
stockholders in any such jurisdiction.

You may contact the Information Agent, the Dealemdgers or your broker, bank or other nomineedsistance. The
contact information for the Information Agent ame tDealer Managers is set forth on the back colvli® Offer to
Purchase.

WE HAVE NOT AUTHORIZED ANY PERSON TO GIVE ANY INFOR MATION OR TO MAKE ANY
REPRESENTATION IN CONNECTION WITH THE OFFER OTHER T HAN THOSE CONTAINED IN THIS
OFFER TO PURCHASE OR IN THE RELATED LETTER OF TRANS MITTAL. YOU SHOULD NOT RELY ON
ANY RECOMMENDATION, OR ANY SUCH REPRESENTATION OR | NFORMATION, AS HAVING BEEN
AUTHORIZED BY THE COMPANY, CIH, ANY MEMBER OF OUR B OARD OF DIRECTORS OR OF THE
BOARD OF MANAGERS OF CIH, THE DEALER MANAGERS, THE INFORMATION AGENT OR THE
DEPOSITARY.
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SUMMARY TERM SHEET

We are providing this summary for your convenienchighlights certain material information in th@ffer to Purchase,
but you should realize that it does not describefahe details of the Offer to the same extersatibed elsewhere in this
Offer to Purchase. We urge you to read the entifer@ Purchase and the related Letter of Trartaitiecause they cont:
the full details of the Offer. We have includedereices to the sections of this Offer to Purchdserevyou will find a more
complete discussion.

Who is offering to purchase my shares?

The Company, through its wholly owned subsidiaridds offering to purchase up to 11,279,243 shafdke
Company’s Common Stock. See Section 1.

What is the purpose of the Offer?

The Company believes that the Offer is a prudeatafists financial resources, given its businessile;, its assets and
recent market prices for shares of the Common S®ek Section 2.

The Board of Directors believes that the modifi@ditch Auction” tender offer set forth in this Offer Purchase
represents a mechanism to provide all of the Coripatockholders with the opportunity to tenderaalla portion of their
shares and, thereby, receive a return of somd of tileir investment if they so elect. The Offeoywdes stockholders
(particularly those who, because of the size aof tsleareholdings, might not be able to sell thharges without potential
disruption to the share price) with an opportutitybtain liquidity with respect to all or a poniof their shares without
potential disruption to the share price. In additib we complete the Offer, stockholders who do participate in the Offer
will automatically increase their relative percaggawnership interest in the Company and its fubyrerations.

The Offer also provides stockholders with an efiitiway to sell their shares without incurring ok fees or
commissions associated with open market salesh&unbre, odd lot holders who hold shares registieréueir names and
tender their shares directly to the Depositarywhdse shares are purchased in the Offer will asoiapplicable odd lot
discounts that might otherwise be payable on s#ldseir shares. See Sections 1 and 2.

With the shares received in this Offer, the Compaiilyreorganize the corporate organizational siue of certain of it
subsidiaries to achieve more integrated globalatjmrs and to provide various financial, operati@ara tax efficiencies
(the “Reorganization”). As part of the ReorganiaafiCIH will exchange the shares purchased in tifier@r a controlling
interest in one or more of the Company’s wholly edrsubsidiaries. The Company may issue additidreaks of Common
Stock to CIH to effectuate the Reorganization. Beeaall the shares issued as part of the Reordamzae held by wholly
owned subsidiaries of the Company, the shareswilbe considered outstanding on the Company’satisiaged financial
statements or for voting purposes. The Compangdsadll continue to be the ultimate beneficial owoé all subsidiaries
involved in the internal Reorganization. See Sec#o

This Offer is part of a series of transactions wehgrthe Company will effect a restructuring (theeSRucturing”). In
addition to this Offer and the Reorganization ascdbed herein, the Restructuring is expectedctude the following
components:

» The refinancing of the Comparsyéxisting credit agreements and entry by Celab&seloldings LLC into new seni
credit facilities consisting of a $600 million rdvimg credit facility with a term of six years, 83 million credit-
linked revolving facility with a term of seven ysaand a term loan with a dollar denominated trarndéhe
$2,280 million and a Euro tranche€400 million, in each case with a term of seven geand

» The tender offer and consent solicitation by Cydt& Holdings 3 L.L.C. and Crystal US Sub 3 Corpptirchase for
cash any and all of their outstanding 10% Seri&eAior Discount Notes due 2014 and'16% Series B Senior
Discount Notes Due 2014 and the tender offer byaede US Holdings LLC to purchase for cash anyodinaf its
outstanding U.S. Dollar-denominated /& % Senior Subordinated Notes due 2014 and Euro-deabed 103/ s
% Senior Subordinated Notes due 2014 and to elmmigizbstantially all covenants from the relateceirtdres
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Will any directors or executive officers of the Conpany or managers of CIH tender their shares in theéffer?

The Company'’s directors and executive officers @fd's managers have advised us that they do nenhéhto tender
their shares in the Offer. See Section 11. Howeverhave agreed to purchase up to 1,835,511 sfvalnésh number of
shares purchased may be proportionately increasgelcoeased if the number of shares purchasea i@tfer is increased
or decreased, respectively) at the Final Purchéase ffom Blackstone, on the eleventh businessad&y the expiration of
the Offer. Blackstone holds approximately 14% & @ommon Stock and will not be tendering any shiaréise Offer.
Blackstone representatives occupy four out of theem seats on the Board of Directors of the Comyam abstained from
voting to approve this Offer. See Section 11.

How many shares will we purchase in the Offer?

We will purchase up to 11,279,243 shares in theidfepresenting approximately 7% of the Commori§tor such
lesser number of shares as are properly tendededatrproperly withdrawn. If more than 11,279,24ares are tendered,
we will purchase all shares tendered at or bel@wHihal Purchase Price on a pro rata basis, exoefiadd lots” (lots held
by beneficial or record owners of less than 100esd)awhich we will purchase on a priority basise ¥kpressly reserve the
right to purchase additional shares in the Offebjexct to applicable law. See Section 1. The Qff@ot conditioned on any
minimum number of shares being tendered but isestihp other conditions. See Section 7.

In accordance with the rules of the SEC, we maglmse an additional amount of shares not to ex2¥&edf the
outstanding shares (approximately 3,192,861 slkewes March 2, 2007) without amending or extendirgOffer.

Will shares repurchased from Blackstone affect theaumber of shares purchased in the Offer?

No. The shares repurchased from Blackstone doffestahe number of shares purchased in the Offer.

What will the purchase price for the shares be anavhat will be the form of payment?

We are conducting the Offer through a procedurersonly called a modified “Dutch Auction.” This prahgre allows
you to select the price, within a price range dipstiby us, at which you are willing to sell yourases. The price range {
the Offer is $28.00 to $30.50 per share. We wikasethe lowest purchase price within that range till allow us to buy u
to 11,279,243 shares, or, if fewer shares are piyofendered, all shares that are properly tendaretinot properly
withdrawn. We will purchase all shares at the sporehase price, even if you have selected a lowerhase price, but we
will not purchase any shares tendered at a priogeathe Final Purchase Price selected by us. Ifwjish to maximize the
chance that we will purchase your shares, you shchiéck the box in the section entitled “Sharesd€ead At Price
Determined Under The Offer” in the section captibfierice (In Dollars) Per Share At Which Shares Beeng Tendered”
in the Letter of Transmittal indicating that youlleiccept the Final Purchase Price selected bif yeu agree to accept the
purchase price determined in the Offer, your shaitt$e deemed to be tendered at the minimum prfc®28.00 per share
for purposes of determining the Final PurchaseePiou should understand that this election magogiffely lower the
Final Purchase Price and could result in your shaeing purchased at the minimum price of $28.0Gpare. If we
purchase your shares in the Offer, we will pay ffmFinal Purchase Price in cash, less any appdiegithholding taxes
and without interest, promptly after the expiratafrthe Offer. Under no circumstances will we paterest on the Final
Purchase Price, even if there is a delay in magagnent. See the Introduction and Section 1.

How will we pay for the shares?

Assuming we purchase 11,279,243 shares in the @fifgthe additional 1,835,511 shares from Blaclstirthe
maximum specified purchase price of $30.50 perestegrproximately $400 million will be required tarphase such shar
We intend to use working capital, including cashhand, to purchase shares in the Offer and to béges and expenses
applicable to the Offer. See Section 9.

How long do | have to tender my shares?

You may tender your shares until the Offer expifgwe Offer will expire on Tuesday, April 3, 2007,5200 p.m., New
York City time, unless we extend the Offer. SeetiBacl. We may choose to extend the Offer at amg tand for any
reason. We cannot assure you, however, that weext#ind the Offer or, if we extend it, for how lorg@ge Section 1 and
Section 14. If a
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broker, dealer, commercial bank, trust companytloeronominee holds your shares, it may have aieeakadline for
accepting the Offer. We urge you to contact thé&érodealer, commercial bank, trust company orratleeninee that holds
your shares to find out its deadlit

Can the Offer be extended, amended or terminated,nal if so, under what circumstances?

Yes. We can extend or amend the Offer in our sigleretion. If we extend the Offer, we will delayethcceptance of a
shares that have been tendered. See Section dddiion, we can terminate the Offer under cert@icumstances. See
Section 7.

How will I be notified if you extend the Offer or amend the terms of the Offer?

If we extend the Offer, we will issue a press retenot later than 9:00 a.m., New York City time tioa first business
day after the previously scheduled expiration ddiithe Offer. We will announce any amendment toGiiler by making a
public announcement of the amendment. See Sedfion 1

Are there any conditions to the Offer?

Yes. Our obligation to accept for payment and payybur tendered shares depends upon a numbenditioms that
must be satisfied or waived on or prior to the eagn of the Offer, including:

» No legal action shall have been threatened, peratitgken that might adversely affect the Of

» No general suspension of trading in, or generatdition on prices for, or trading in, securitiesanmy nationa
securities exchange or in the over-the-counter etarik the United States or the declaration ofr&kivg moratorium
or any suspension of payments in respect of banitsei United States shall have occur

* No decrease of more than 10% in the market pricéhivCommon Stock or in the Dow Jones Industriarage, the
Nasdaq Global Market Composite Index or StandaRb&’'s Composite Index of 500 Industrial Companies
measured from the close of trading on March 2, 2€ last trading day prior to announcement ofQffer, shall
have occurrec

» No commencement of a war, armed hostilities orragihmilar national or international calamity dirlgcdr indirectly
involving the United States shall have occurredpafter March 6, 2007 nor shall any material estoath of any war
or armed hostilities which had commenced prior @réh 6, 2007 have occurre

* No changes in the general political, market, ecdnanfinancial conditions, domestically or intetiomally, that are
reasonably likely to materially and adversely affear business or the trading in the shares shat loccurrec

» No person shall have proposed, announced or maatlar or exchange offer for shares of the ComntookSother
than this Offer), merger, business combinationtbeosimilar transaction involving u

» No person (including certain groups) shall haveuaeql, or proposed to acquire, beneficial ownersiigore thar
5% of the Company’s outstanding shares (other #sgpoublicly disclosed in a filing with the Secwegtiand Exchange
Commission (the “SEC”) on or before March 2, 200@)addition, no new group shall have been fornined t
beneficially owns more than 5% of the Comg’s outstanding share

» No person (including a group) that has publiclycltised in a filing with the SEC on or before Mag& 2007 that i
has beneficial ownership of more than 5% of thetamiding shares shall have acquired, or publichoanced its
proposal to acquire, beneficial ownership of anitimthl 2% or more of the outstanding shal

» No person shall have filed a Notification and Refarm under thHart-Scott-RodindAntitrust Improvements Act «
1976, or made a public announcement reflectingvemnt to acquire the Company or any of its subsieseor any of
its assets or securitie

* No material adverse change in our business, condfinancial or otherwise), assets, income, op@mnator prospect:
shall have occurred during the Offer peri

» We shall not have determined that as a resultettimsummation of the Offer and the purchase afshhat there
will be a reasonable likelihood that the shardseei{1) will be held of record by less than 300spes or (2) will be
delisted
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from the New York Stock Exchange or be eligible deregistration under the Securities Exchange AtB84, as
amended (th“Exchange A¢").

* Neither the Company nor its advisors shall haverdeined, whether due to the amount of shares tedderto ¢
change in circumstances, that the Company’s altdigffect or realize benefits from the Reorganaratnay be
adversely impacte(

» Neither the Company nor its advisors shall haverdeéned that the Offer violates the Comg’s financing
arrangements then in effe

For a more detailed discussion of these and othadiions to the Offer, please see Section 7 of @ffer to Purchase.

How do | tender my shares?

If you want to tender all or part of your sharesu ynust do one of the following before 5:00 p.meyNYork City time,
on Tuesday, April 3, 2007 or any later time andedatwhich the Offer may be extended:

« If your shares are registered in the name of aditalealer, commercial bank, trust company or atioeninee, conta
the nominee and request that the nominee tendersyaues for yoL

« If you hold certificates registered in your own regmaomplete and sign a Letter of Transmittal adogrtb its
instructions, and deliver it, together with anyuigd signature guarantees, the certificates far gbares and any
other documents required by the Letter of Tranghitb the Depositary at the address appearing@iback cover
page of this Offer to Purchas

* If you are a participant in the Celanese America8rBment Savings Plan, which we refer to in thifeOto Purchase
as the “401(k) Plan,” and you wish to tender anyhefshares allocable to the units in your indigldd01(k) Plan
account, follow the instructions described in Set® and the separate materials related to the&k}1@14n enclosed
with this Offer to Purchast

« If you are an institution participating in the Bogktry Transfer Facility, tender your shares acoado the
procedure for boc-entry transfer described in Section 3

« If you are a holder of vested options, you may eseryour vested options and tender any sharesdsgwon such
exercise. You must exercise your options suffitjeimt advance of the expiration date to receivenghares in order
to tender

If you want to tender your shares, but:

« the certificates for your shares are not immedyjat&hilable or cannot be delivered to the Depogitgrthe expiration
of the Offer;

» you cannot comply with the procedure for b-entry transfer by the expiration of the Offer;

 your other required documents cannot be delivayalle Depositary by the expiration of the Off
you can still tender your shares if you comply witik guaranteed delivery procedure described itidse8.

If you wish to maximize the chance that we will ghase your shares, you should check the box isdbgon entitled
“Shares Tendered At Price Determined Under TherOiffiethe section captioned “Price (In Dollars) Brare At Which
Shares Are Being Tendered” in the Letter of Trarishilf you agree to accept the purchase pricerdghed in the Offer,
your shares will be deemed to be tendered at thémmaim price of $28.00 per share for purposes ddrdeining the Fina
Purchase Price. You should understand that thisietemay effectively lower the Final Purchase €@and could result in
your shares being purchased at the minimum prié28f00 per shar

You may contact the Information Agent, the Dealemdgers or your broker, bank or other nomineedsistance. The
contact information for the Information Agent ame tDealer Managers is set forth on the back colvli® Offer to
Purchase. See Section 3 and the Instructions tbetter of Transmittal.
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Once | have tendered shares in the Offer, may | whitdraw my tendered shares?

Yes. You may withdraw any shares you have tendaredy time before 5:00 p.m., New York City time, Tuesday,
April 3, 2007, unless we extend the Offer, in whigse you may withdraw your shares until the etipinaof the Offer, as
extended. If we have not accepted for paymenthihees you have tendered to us, you may also withgeoar shares at any
time after 5:00 p.m., New York City time, on May207. See Section 4.

If you are a participant in the 401(k) Plan, youmathdraw the tender of any shares allocable ¢outhits in your
individual 401(k) Plan account that you have terdeat any time before 4:00 p.m., New York City tjrag Thursday,
March 29, 2007, unless we extend the Offer, in Witiase you may withdraw the tender of shares dileda the units in
your individual 401(k) Plan account until 4:00 p.MNew York City time, on the day which is three imess days prior to t
expiration of the Offer, as extended. See Sectiandithe “Letter to Participants in Celanese AnariRetirement Savings
Plan” sent to 401(k) Plan participants along witis Offer.

How do | withdraw shares | previously tendered?

To properly withdraw shares, you must deliver dmeely basis a written notice of your withdrawaltbe Depositary at
one of the addresses appearing on the back coveisddffer to Purchase. Your notice of withdrawalst specify your
name, the number of shares to be withdrawn andalee of the registered holder of the shares. Sadi¢éenal
requirements apply if the certificates for shacebe withdrawn have been delivered to the Depgsdaif your shares have
been tendered under the procedure for book-ergngter set forth in Section 3.

In what order will you purchase the tendered share®
We will purchase shares:

« first, from all holders of “odd lots” of less than 10tases who properly tender all of their shares dsbow the Final
Purchase Price selected by us and do not propétgraw them before the expiration de

» second from all other stockholders who properly tendeaires at or below the Final Purchase Price selésters, on
a pro rata basis, subject to the conditional tepdevisions described in Section 6; ¢

« third, only if necessary to permit us to purchase 11, 2#®shares (or such greater number of shares asayelect
to purchase, subject to applicable law) from haldeino have tendered shares subject to the conditadra specified
minimum number of the holder’s shares be purchédsety of the holder’s shares are purchased irCifier as
described in Section 6 (for which the condition was initially satisfied) by random lot, to the ert feasible. To be
eligible for purchase by random lot, stockholdet®se shares are conditionally tendered must hawketed all of
their shares

Therefore, we may not purchase all of the sharsytbhu tender even if you tender them at or beloavRinal Purchase
Price. See Section 1.

What do our Board of Directors and Board of Manages think of the Offer?

The Company’s Board of Directors and the Board ahifigers of CIH have approved the Offer. Howevemenaf the
Company, CIH, any member of the Company’s BoarDioéctors or of the Board of Managers of CIH, theal®r
Managers, the Depositary or the Information Ageakes any recommendation to you as to whether youldtender or
refrain from tendering your shares or as to thelpase price or purchase prices at which you magsehto tender your
shares. You must make your own decision as to wehéthtender your shares and, if so, how many shartender and the
purchase price or purchase prices at which youterildler them. In doing so, you should read canefbl information in
this Offer to Purchase and in the related LettéFrahsmittal, including our reasons for making @féer. See Section 2.
You should discuss whether to tender your shartsyeiur broker or other financial or tax advisors.

If | decide not to tender, how will the Offer affe¢ my shares?

Stockholders who decide not to tender will own @ager percentage interest in the Company’s outstgrsthares
following the consummation of the Offer. See Setto
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Following the Offer, will you continue as a publiccompany?

We believe that the shares will continue to be auzkd for listing on the New York Stock Exchange dhat the
Company will continue to be subject to the repgrtiaquirements of the Exchange Act. See Section 2.

When and how will you pay me for the shares | tend@

We, through CIH, will pay the Final Purchase Prie¢to the seller, in cash, less applicable wittimgl taxes and
without interest, for the shares we purchase pringfiter the expiration of the Offer. We, throughHCwill pay for the
shares accepted for purchase by depositing thegatgr purchase price with the Depositary, prongdtigr the expiration
date of the Offer. The Depositary will act as yagent and will transmit to you the payment forodilour shares accepted
for payment. See Section 1 and Section 5.

If I am a holder of vested stock options, how do participate in the Offer?

If you are a holder of vested options, you may eiseryour vested options and tender any sharesdsgoon such
exercise. You must exercise your options suffidjeim advance of the expiration date to receivenghares in order to
tender.

If | am a participant in the 401(k) Plan, how do Iparticipate in the Offer?

Participants in the Celanese Americas Retiremevinga Plan, which we refer to in this Offer to Phaise as the401(k)
Plan,” may not use the Letter of Transmittal tedirthe tender of the shares allocable to the imitse participant’s
individual 401(k) Plan account, but instead mu#iofe the separate instructions related to thoseeshia the “Letter to
Participants in the Celanese Americas Retiremevin§a Plan’sent to such participants along with this OffePtachase.
you are a participant in the 401(k) Plan and wishave the trustee of the plan tender some off #tleoshares allocable
the units in your 401(k) Plan account, you must plete, execute and return the separate direction fiocluded in the
“Letter to Participants in the Celanese AmericarBment Savings Plan” at least three business gagsto the expiration
of the Offer (which, unless the Offer is extendedl, require you to return the form by no later th&:00 p.m., New York
City time on Thursday, March 29, 2007). See Se@ion

The proceeds received by the 401(k) Plan from anglér of shares allocable to units in a particiggrian account will
remain in the 401(k) Plan and may be withdrawn amlggccordance with the terms of the 401(k) Plan.
What is the recent market price of my shares?

On March 2, 2007, the last full trading day befttre announcement of the Offer, the last reportéslgice of the
Common Stock on the New York Stock Exchange was3®ger share. You are urged to obtain current etajiotations
for the Common Stock before deciding whether andlhett purchase price or purchase prices to termlar shares. See
Section 8.

Will I have to pay brokerage commissions if | tendemy shares?

If you are a registered stockholder and you tegdar shares directly to the Depositary, you wilt mzur any brokerag
commissions. If you hold shares through a brokanklor other nominee, we urge you to consult yoakér, bank or other
nominee to determine whether any transaction @stapplicable. See the Introduction, Section 3%euation 15.

Will I have to pay stock transfer tax if | tender my shares?

If you instruct the Depositary in the Letter of msanittal to make the payment for the shares togbistered holder, yc
will not incur any stock transfer tax. See Secton
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What are the United States federal income tax congaences if | tender my shares?

Generally, your receipt of cash from us in exchafogehe shares of the Common Stock you tenderlweila taxable
transaction for United States federal income tappses. The cash you receive for your tenderedshaithe Common
Stock will generally be treated for United Stateddral income tax purposes either as consideregi®ived in respect of a
sale or exchange of the shares of the Common $taakased by us or as a distribution from us ipeesof shares of the
Common Stock. See Section 13 for a more detaileclidsion of the tax treatment of the Offer. We ymeto consult with
your own tax advisor as to the particular tax cqusaces to you of the OffeNon-United States Holders (as defined in
Section 13) are urged to consult their tax advisegarding the application of United States federedme tax withholding
and backup withholding, including eligibility forwithholding tax reduction or exemption, and thieinel procedure.

Who should | contact for questions about the Offer?

The Information Agent or the Dealer Managers cdp haswer your questions. The Information Ageréorgeson,
and the Dealer Managers are Merrill Lynch & Co. &alitsche Bank Securities Inc. Their contact infation is set forth
on the back cover of this Offer to Purchase.
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FORWARD-LOOKING STATEMENTS

This Offer contains certain forward-looking staterseand information relating to us that are basethe beliefs of our
management as well as assumptions made by, andhiaion currently available to, us. These statemgmude, but are
not limited to, statements about our strategieemglobjectives, expectations, intentions, exparet and assumptions and
other statements contained in this Offer that atehistorical facts. When used in this documentdgsuch as “anticipate,”
“believe,” “estimate,” “expect,” “intend,” “plan”ad “project” and similar expressions, as they eetatus are intended to
identify forward-looking statements. These stateisiegflect our current views with respect to futaxents, are not
guarantees of future performance and involve r@sid uncertainties that are difficult to predictrtRer, certain forward-
looking statements are based upon assumptionsfagite events that may not prove to be accurate.

In addition, the following factors could cause agtual results to differ materially from those fésuperformance or
achievements that may be expressed or implied dy fuward-looking statements. These factors inej@inong other
things:

» changes in general economic, business, politicdlragulatory conditions in the countries or regionghich the
Company operate

« the length and depth of product and industry bissimycles, particularly in the automotive, eleetrielectronics and
construction industrie:

» changes in the price and availability of raw matieriparticularly changes in the demand for, suppland market
prices of fuel oil, natural gas, coal, electrictyd petrochemicals such as ethylene, propylendatashe, including
changes in production quotas in OPEC countriestaaderegulation of the natural gas transmissidostry in
Europe;

« the ability to pass increases in raw material jgriwe to customers or otherwise improve marginsuiingorice
increases

« the ability to maintain plant utilization rates amdmplement planned capacity additions and expass

+ the ability to reduce production costs and imprpreductivity by implementing technological improvents to
existing plants

* increased price competition and the introductionarhpeting products by other compan
» changes in the degree of patent and other legtdgiion afforded to the Compé’s products

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

 potential liability for remedial actions under diig or future environmental regulatior

 potential liability resulting from pending or futititigation, or from changes in the laws, regulas or policies of
governments or other governmental activities inabentries in which the Company opera

» changes in currency exchange rates and interest
» pending or future challenges to the domination madit and loss transfer agreement;

« various other factors, both referenced and noteefsed in this Offer and the documents incorporatzein by
reference

Many of these factors are macroeconomic in natndeaae, therefore, beyond our control. Should anaare of these
risks or uncertainties materialize, or should uhydeg assumptions prove incorrect, the Companytsaaesults,
performance or achievements may vary materialljnftbose described in this Offer as anticipatedebet], estimated,
expected, intended, planned or projected. Excepasred by applicable law, we neither intend assume any obligation
to update these forward-looking statements, whigtak only as of their dates. Please refer to th#ogseentitled “Risk
Factors” in the Company’s Annual Report on FormKLlar the fiscal year ended December 31, 2006rtormation on
these and other factors.
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INTRODUCTION
To the holders of the Common Stock:

The Company, through its wholly owned subsidiariQhvites its stockholders to tender up to 11,248,shares of the
Common Stock for purchase by us at a price notgrélaan $30.50 nor less than $28.00 per shareoribe seller in cash,
less any applicable withholding taxes and withatgriest, upon the terms and subject to the comdititescribed in this
Offer to Purchase and in the related Letter of $naittal which together, as they may be amendedmplsmented from
time to time, constitute the “Offer.”

Upon the terms and subject to the conditions ofaffer, we will determine a single per share privet, greater than
$30.50 nor less than $28.00 per share, that wepayllfor shares properly tendered and not propeitlydrawn in the Offer,
taking into account the total number of sharesesdéred and the prices specified by tendering btidkrs. We will select
the lowest purchase price that will allow us to Bly279,243 shares or, if fewer shares are propenigered, all shares that
are properly tendered and not properly withdrawmpriges not greater than $30.50 nor less than0$28er share. We refer
to the price we will select as the “Final PurchBsiee.” We will acquire all shares in the Offer at the sguechase price, (
the terms and subject to the conditions of the Qffeluding proration provisions.

We will only purchase shares properly tenderediaep at or below the Final Purchase Price angrayierly
withdrawn. However, because of the “odd lot” pipriproration (because more than the number ofeshae seek are
properly tendered) and conditional tender provisidascribed in this Offer to Purchase, we may oathase all of the
shares tendered at or below the Final Purchase.RBfares not purchased in the Offer will be retdro the tendering
stockholders at our expense promptly after therakipn of the Offer. See Section 1.

We expressly reserve the right, in our sole digmneto purchase more than 11,279,243 shares i®tfeg, and to amer
the maximum aggregate purchase price, subjectglicaple law. See Section 1.

If you are a holder of vested options, you may eiseryour vested options and tender any of theeshasued upon
exercise. You must exercise your options suffidjeim advance of the expiration date to receivenghares in order to
tender.

If you are a participant in the 401(k) Plan and yash to tender any shares allocable to the unit@ur 401(k) Plan
account, follow the instructions described in Smt® and the separate materials related to thedt®14n enclosed with th
Offer to Purchase.

THE OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBER OF SHARES BEING TENDERED.
THE OFFER IS, HOWEVER, SUBJECT TO OTHER CONDITIONS. SEE SECTION 7.

THE COMPANY’'S BOARD OF DIRECTORS AND THE BOARD OF M ANAGERS OF CIH HAVE
APPROVED THE OFFER. HOWEVER, NONE OF THE COMPANY, C IH, ANY MEMBER OF THE
COMPANY'S BOARD OF DIRECTORS OR THE BOARD OF MANAGE RS OF CIH, THE DEALER
MANAGERS, THE INFORMATION AGENT OR THE DEPOSITARY, MAKE ANY RECOMMENDATION TO
YOU AS TO WHETHER YOU SHOULD TENDER OR REFRAIN FROM TENDERING YOUR SHARES OR AS
TO THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH Y OU MAY CHOOSE TO TENDER YOUR
SHARES. YOU MUST MAKE YOUR OWN DECISION AS TO WHETH ER TO TENDER YOUR SHARES AND,
IF SO, HOW MANY SHARES TO TENDER AND THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH
YOU WILL TENDER THEM. IN DOING SO, YOU SHOULD READ CAREFULLY THE INFORMATION IN
THIS OFFER TO PURCHASE AND IN THE RELATED LETTER OF TRANSMITTAL, INCLUDING OUR
REASONS FOR MAKING THE OFFER. SEE SECTION 2. YOU SHOULD DISCUSS WHETHER TO TENDER
YOUR SHARES AND, IF SO, HOW MANY SHARES TO TENDER AND THE PURCHASE PRICE OR
PURCHASE PRICES AT WHICH YOU WILL TENDER THEM WITH  YOUR FINANCIAL AND TAX
ADVISORS.

The Company'’s directors and executive officers @id's managers have advised us that they do nenéhto tender
their shares in the Offer. See Section 11. Howeverhave agreed to purchase up to 1,835,511 sfvalnésh number of
shares purchased may be proportionately increasgelcoeased if the number of shares purchasea i@tfer is increased
or decreased, respectively) at the Final Purchase ffom Blackstone, on the eleventh businessad&y the expiration of
the Offer. Blackstone will not be tendering anyrsisan the Offer. Blackstone holds approximatel96lgf the Common
Stock and will not be tendering any shares in tlferOBlackstone representatives occupy four ouhefeleven seats on the
Board of Directors of the Company and abstainethfvoting to approve this Offer. See Section 11.
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We will pay all fees and expenses incurred in cotiae with the Offer by the Dealer Managers, th@imation Agent
and the Depositary. See Section 15.

As of March 2, 2007, the Company had 159,643,083ed and outstanding shares of Common Stock. The
11,279,243 shares that we are offering to purchassuant to the Offer represent approximately 7%hefshares of
Common Stock outstanding on March 2, 2007. The Gayp shares are traded on the New York Stock Exchander th
symbol “CE.” On March 2, 2007, the last full tragiday prior to the announcement of the Offer, &t teported sale price
for the Common Stock on the New York Stock Exchamge $28.33 per share. Stockholders are urgedt#onoturrent
market quotations for the shares before decidingtlhdr and at what purchase price or purchase pgodesder their share
See Section 8 and Section 11.

The Company’s principal executive offices are ledaat 1601 West LBJ Freeway, Dallas, Texas, 75234@&nd the
Company'’s phone number is (972) 443-4000. The legsiaddress of CIH is 9, rue Sainte Zithe, L-2768mbourg and
its telephone number is +352-268-90120.

THE OFFER

1. Number of Shares; Proration.

Upon the terms and subject to the conditions ofQffer, we will purchase up to 11,279,243 sharehefCommon
Stock, or such lesser number of shares as arengydpedered and not properly withdrawn in accomawith Section 4
before the expiration date at a price not gredi@n $30.50 nor less than $28.00 per share, nbetsdller in cash, less any
applicable withholding taxes and without interest.

The term “expiration date” means 5:00 p.m., NewKY@ity time, on Tuesday, April 3, 2007, unless andl we, in our
sole discretion, shall have extended the periaded during which the Offer will remain open, in iwh event the term
“expiration date” shall refer to the latest timedatate at which the Offer, as so extended by | skpire. See Section 14
for a description of our right to extend, delayniamate or amend the Offer.

In accordance with Instruction 5 of the Letter odfismittal, stockholders desiring to tender shamest either
(1) specify that they are willing to sell their sbsito us at the Final Purchase Price (which caddlt in the tendering
stockholder receiving a purchase price per shatevaas $28.00), or (2) specify the price or prjaest greater than $30.50
nor less than $28.00 per share, at which they dlieagvto sell their shares to us under the Offerices may be specified in
multiples of $0.25. Promptly following the expirati date, we will determine the Final Purchase Rheéwe will pay for
shares properly tendered and not properly withdrdaking into account the number of shares tendaneithe prices
specified by tendering stockholders. We will setbetlowest purchase price, not greater than $3tb0ess than
$28.00 per share, that will allow us to purchas@19,243 shares (or such greater number of shaneg anay elect to
purchase). We will purchase all shares in the Gifehe same purchase price.

If you agree to accept the purchase price detedriméhe Offer, your shares will be deemed to Ingléeed at the
minimum price of $28.00 per share for purposesatéidnining the Final Purchase Price. You shouldetstdnd that this
election may effectively lower the Final Purchasied®and could result in your shares being purahasehe minimum pric
of $28.00 per share.

We will announce the Final Purchase Price by prelssise promptly after such determination has beate. We will
only purchase shares properly tendered at priceskalow the Final Purchase Price and not propeitlydrawn. However,
because of the “odd lot” priority, proration anchddional tender provisions of the Offer, we may parchase all of the
shares tendered at or below the Final Purchase Pritore than the number of shares we seek apepdyotendered at or
below the Final Purchase Price. We will returrshthres tendered and not purchased pursuant tdfigre i@cluding shares
tendered at prices in excess of the Final PurcRase and shares not purchased because of promtimonditional tenders,
to the tendering stockholders at our expense, pilgrfgllowing the expiration date.

By following the Instructions to the Letter of Tiamittal, stockholders can specify different minimprices for
specified portions of their shares, but a sepdratier of Transmittal must be submitted for shaeeslered at each price.
Stockholders can also specify the order in whighgpecified portions will be purchased in the evkat, as a result of
proration or otherwise,
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some but not all of the tendered shares are puedhasrsuant to the Offer. In the event a stockhraddes not designate
such order and fewer than all shares are purchlasztb proration, the Depositary will select thdesrof shares purchased.

We expressly reserve the right, in our sole digmneto purchase more than 11,279,243 shares uhedéffer, subject t
applicable law. In accordance with the rules of $f#C, we may purchase an additional amount of shartto exceed 2%
of the outstanding shares (approximately 3,1928gites as of March 2, 2007) without amending ceredihg the Offer.
However, if we purchase an additional number ofehin excess of 2% of the outstanding shares, iwamwend and
extend the offer in compliance with applicable |&ee Section 14.

In the event of an over-subscription of the Offeidascribed below, shares tendered at or belowittat Purchase Price
prior to the expiration date will be subject to yation, except for “odd lots.The proration period and withdrawal rights &
expire on the expiration date.

The Offer is not conditioned on any minimum numbgshares being tendered. The Offer is, howevdijestito other
conditions. See Section 7.

Priority of Purchases. On the terms and subject to the conditions ofaffer, if more than 11,279,243 shares (or such
greater number of shares as we may elect to puechabject to applicable law), have been properygéred at prices at or
below the Final Purchase Price and not properliidvadwn before the expiration date, we will purchsseh properly
tendered shares on the basis set forth below:

« first, we will purchase all shares properly tenderedrastdoroperly withdrawn by any “odd lot holder,” dsscribed
below, who:

« tenders all shares owned beneficially or of redayduch “odd lot holder” at a price at or below Hieal Purchase
Price selected by us (tenders of less than ail@Ehares owned by such “odd lot holder” will noalify for this
preference); an

» completes the box entitled “Odd Lots” in the rethteetter of Transmittal, and if applicable, in tRetice of
Guaranteed Delivery

» second subject to the conditional tender provisions désd in Section 6, we will purchase all other glsgoroperly
tendered at or below the Final Purchase Price teeldyy us on a pro rata basis with appropriateshaijent to avoid
purchases of fractional shares; i

« third, only if necessary to permit us to purchase tked ttumber of shares to be purchased in this Qfeewill
purchase shares conditionally tendered (for whiehcondition was not initially satisfied) at or twelthe Final
Purchase Price selected by us, by random lotetettent feasible. To be eligible for purchasedndom lot,
stockholders whose shares are conditionally tewdenest have tendered all of their sha

As a result of the foregoing priorities applicatehe purchase of shares tendered, it is possibtdewer than all shar
tendered by a stockholder will be purchased or, thattender is conditioned upon the purchase sgexified number of
shares, none of those shares will be purchasedtewagh those shares were tendered at pricesbei@w the Final
Purchase Price.

As we noted above, we may elect to purchase mare1th,279,243 shares in the Offer, subject to egple law. If we
do so, the preceding provisions will apply to theager number of shares.

Odd Lots. For purposes of the Offer, the term “odd lots"ame all shares properly tendered at prices atlonbie
Final Purchase Price selected by us held by alstdd&r who owns beneficially or of record an agaitegf fewer than
100 shares who we refer to as an “odd lot holdad so certifies in the appropriate place on thetad Letter of Transmitt
and, if applicable, the Notice of Guaranteed Deliv@ o qualify for this preference, an odd lot hedanust tender all shares
owned beneficially or of record by the odd lot harléh accordance with the procedures describe@ati@ 3. As set forth
above, odd lots will be accepted for payment befoogation, if any, of the purchase of other teedeshares. This
preference is not available to partial tenderodyeneficial or record holders of an aggregate06f dr more shares, even if
these holders have separate accounts or certgicapeesenting fewer than 100 shares. By accefitin@ffer, an odd lot
holder who holds shares in his or her name ancetsrids or her shares directly to the Depositaryldioot only avoid the
payment of brokerage commissions, but also woudddaany applicable odd lot discounts in a saléhefliolder’s shares.
Any odd lot holder wishing to tender all of suchdddt holder’s shares pursuant to the Offer shaolahplete the box
entitled “Odd Lots” in the Letter of Transmittaldnf applicable, the Notice of Guaranteed Delivery
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Proration. If proration of tendered shares is required,Diepositary will determine the proration factor pp
following the expiration date. Proration for eatbckholder tendering shares, other than odd Iaddvs| will be based on t
ratio of the number of shares properly tenderedrarighroperly withdrawn by such stockholder to tiial number of share
properly tendered and not properly withdrawn bystdckholders, other than odd lot holders, at tovieehe Final Purchase
Price, subject to conditional tenders. The prelanyrresults of any proration will be announced bgsp release promptly
after the expiration date. After the expirationedatockholders may obtain preliminary proraticieimation from the
Information Agent and also may be able to obta@itiiormation from their brokers.

As described in Section 13, the number of sharm@tsak will purchase from a stockholder pursuarthOffer may
affect the United States federal income tax conseces to the stockholder of the purchase and,furerenay be relevant
a stockholder’s decision whether or not to tenti@ras. The Letter of Transmittal affords each dtotder who tenders
shares registered in such stockholder’s name directhe Depositary the opportunity to designéie drder of priority in
which shares tendered are to be purchased in tre efproration as well as the ability to conditsuch tender on a
minimum number of shares being purchased.

This Offer to Purchase and the related Letter ah$mittal will be mailed to record holders of theues and will be
furnished to brokers, dealers, commercial bankst tompanies and other nominees and similar persbonse names, or
the names of whose nominees, appear on our statekhigdt or, if applicable, who are listed as papénts in a clearing
agency'’s security position listing for subsequeamsmittal to beneficial owners of shares.

2. Purpose of the Offer; Certain Effects of the Offer.

Purpose of the Offer.The Board of Directors believes that the modifiBdtch Auction” tender offer set forth in this
Offer to Purchase represents a mechanism to previdé the Company’s stockholders with the oppnitiyito tender all or
a portion of their shares and, thereby, receive@m of some or all of their investment if theyedect. The Offer provides
stockholders (particularly those who, because @fsike of their shareholdings, might not be ablgelbtheir shares without
potential disruption to the share price) with apanunity to obtain liquidity with respect to alt a portion of their shares
without potential disruption to the share priceatidition, if we complete the Offer, stockholdetsoado not participate in
the Offer will automatically increase their relaipercentage ownership interest in the Companytaffigture operations.

The Offer also provides stockholders with an efiitiway to sell their shares without incurring keok fees or
commissions associated with open market saleshé&umbre, odd lot holders who hold shares registigréokir names and
tender their shares directly to the Depositarywhdse shares are purchased in the Offer will asaidapplicable odd lot
discounts that might otherwise be payable on s#Hldseir shares. See Section 1.

With the shares received in this Offer, the Compaillyreorganize the corporate organizational siuue of certain of it
subsidiaries to achieve more integrated globalatjmers and to provide various financial, operati@mal tax efficiencies.
The Reorganization is a component of the implemiemtaf the overall international financing and ogiéng strategy. As
part of the Reorganization, CIH will exchange tharges purchased in the Offer for a controllingries¢ in one or more of
the Companys wholly owned subsidiaries. The Company may is&lditional shares of Common Stock to CIH to effatd
the Reorganization. Because all the shares issupdraof the Reorganization are held by wholly ed/subsidiaries of the
Company, the shares will not be considered outstgrmh the Company’s consolidated financial stateser for voting
purposes. The Company is and will continue to leeutimate beneficial owner of all subsidiariesahsed in the internal
Reorganization.

This Offer is part of a series of transactions wehgrthe Company will effect the Restructuring. dididion to this Offer
and the Reorganization as described herein, thelRasing is expected to include the following quunents:

» The refinancing of the Comparsyéxisting credit agreements and entry by Celab&sekloldings LLC into new seni
credit facilities consisting of a $600 million rdvimg credit facility with a term of six years, 248 million
credit-linked revolving facility with a term of sem years and a term loan with a dollar denomintitetthe of
$2,280 million and a Euro tranche€400 million, in each case with a term of seven geand

» The tender offer and consent solicitation by Cydt& Holdings 3 L.L.C. and Crystal US Sub 3 Corpptirchase for
cash any and all of their outstanding 10% Seri&eAior Discount Notes due 2014 and'16% Series B Senior
Discount Notes Due 2014 and the tender offer by@sde US Holdings LLC to purchase for cash anyodinaf its
outstanding U.S. Dollar-denominated % Senior Subordinated Notes due 2014 and Euro-dieaded 13/ s
% Senior Subordinated Notes due 2014 and to elimisizbstantially all covenants from the relatecimdres
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Following the completion or termination of the Offave may, from time to time, repurchase sharetheropen market
or through private or public transactions in acemak with applicable law. Exchange Act Rule 13edegally prohibits us
and our affiliates from purchasing any shares ah@on Stock, other than in the Offer, until at leE®tusiness days after
the expiration date, except pursuant to certaiitdighexceptions provided in Exchange Act Rule 14e-5

The Company'’s directors and executive officers @id's managers have advised us that they do nenéhto tender
their shares in the Offer. See Section 11. Howeverhave agreed to purchase up to 1,835,511 sfvalnésh number of
shares purchased may be proportionately increaseecoeased if the number of shares purchasee i@tter is increased
or decreased, respectively) at the Final Purcheise ffom Blackstone, on the eleventh businessaftey the expiration
date. Blackstone holds approximately 14% of the @om Stock and will not be tendering any sharesénQffer.
Blackstone representatives occupy four out of theem seats on the Board of Directors of the Compam abstained from
voting to approve this Offer. See Section 11.

Benjamin J. Jenkins, Senior Managing Director o Bfackstone Group L.P., has informed the Comphatytie intenc
to resign his position on the Board of Directorfeetive as of the date of the Company’s annualk$tolclers’ meeting
currently scheduled to be held on April 26, 200/.March 2, 2007, the Board of Directors approvedkiMa. Rohr,
president and chief executive officer of AlbemaCierporation, as a nominee for election to the Badii@irectors at its ne;
annual stockholders’ meeting.

Certain Effects of the OfferStockholders who decide not to tender will owgreater percentage interest in the
Company'’s outstanding shares following the consutitmaf the Offer. These stockholders will also toune to bear the
risks associated with owning shares of Common Stiockuding risks resulting from our purchase cés in the Offer.
Stockholders may be able to sell non-tendered sharthe future on the New York Stock Exchangetbeowise, at a net
price significantly higher or lower than the Fifalrchase Price in the Offer. We can give no asserdrowever, as to the
price at which a stockholder may be able to sslldniher shares in the future.

We anticipate that there will be a sufficient numbgshares outstanding and publicly traded follogvcompletion of th
Offer to ensure a continued trading market forghares. Based upon published guidelines of the Xank Stock
Exchange, we do not believe that our purchaseareshunder the Offer will cause the remaining aniding shares to be
delisted from the New York Stock Exchange. We alslieve that our purchase of shares under the @ffenot result in
the shares becoming eligible for deregistrationeuride Exchange Act.

THE COMPANY’ S BOARD OF DIRECTORS AND THE BOARD OF MANAGERS APPROVED THE OFFER.
HOWEVER, NONE OF THE COMPANY, CIH, ANY MEMBER OF TH E COMPANY’S BOARD OF DIRECTORS
OR THE BOARD OF MANAGERS OF CIH, THE DEALER MANAGER S, THE INFORMATION AGENT OR
THE DEPOSITARY MAKES ANY RECOMMENDATION TO YOUAS T O WHETHER YOU SHOULD TENDER
OR REFRAIN FROM TENDERING YOUR SHARES OR AS TO THE PURCHASE PRICE OR PURCHASE
PRICES AT WHICH YOU MAY CHOOSE TO TENDER YOUR SHARE S. YOU MUST MAKE YOUR OWN
DECISION AS TO WHETHER TO TENDER YOUR SHARES AND, | F SO, HOW MANY SHARES TO TENDER
AND THE PURCHASE PRICE OR PURCHASE PRICES AT WHICH YOU WILL TENDER THEM.

Except as disclosed in this Offer to PurchaseCitiapany currently has no plans, proposals or naijmtis that relate t
or would result in:

 any extraordinary transaction, such as a mergergamization or liquidation, involving the Compamryany of its
subsidiaries, other than wholly internal transawtibetween and among wholly owned subsidiarieseCompany

» any purchase, sale or transfer of an amount o€tirapany’s assets or any of our subsidiargssets which is mater
to the Company and its subsidiaries, taken as dey

» any material change in the present Board of Dirsabo management or any plans or proposals to ehdregnumber
or the terms of directors (although the Company fileyacancies arising on the Board) or to chaagg material
term of the employment contract of any executivicef;

« any material change in the Company’s present diddate or policy, indebtedness or capitalizatamrporate
structure or busines

» any class of the Compa’s equity securities ceasing to be authorized tissterl on the New York Stock Exchang
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« the termination or suspension of the Company’sgaltilon to file reports under Sections 13(a) or 16fdhe
Exchange Act

« the acquisition or disposition by any person of@mnpan’s securities

» any changes in the Company’s charter, bylaws arajbverning instruments or other actions thataddmbede the
acquisition of control of the Company;

» any material change in the Comp’s corporate structure or busine

Nothing in this Offer will preclude us from pursgindeveloping or engaging in future plans, proposalnegotiations
that relate to or would result in one or more @& tbregoing events, subject to applicable law.

3. Procedures for Tendering Shares

Proper Tender of SharesFor shares to be tendered pursuant to the Qfffercertificates for such shares (or
confirmation of receipt of such shares pursuatihéoprocedure for book-entry transfer set forttoi) together with a
properly completed and duly executed Letter of $raittal (or a manually signed facsimile of the eetf Transmittal),
including any required signature guarantees, dAgent's Message” (as defined below), and any ottuments required
by the Letter of Transmittal, must be received bef00 p.m., New York City time, on Tuesday, Af;l2007 by the
Depositary at its address set forth on the baclkicof/this Offer to Purchase.

In the alternative, the tendering stockholder minsfore the expiration date, comply with the gutrad delivery
procedures described below.

In accordance with Instruction 5 of the Letter odfismittal, stockholders desiring to tender shareker the Offer must
complete the section captioned “Price (In Dolldsej Share At Which Shares Are Being Tendered” theei1) checking
the box in the section entitled “Shares TendereBrte Determined Under The Offer” or (2) checkorg of the boxes in
the section entitled “Shares Tendered At Price i@teed By Stockholder,” indicating the price at winishares are being
tendered.

Stockholders who desire to tender shares at maredhe price must complete a separate Letter ofsimétal for each
price at which shares are tendered. However, time shares cannot be tendered (unless properly naitimdpreviously in
accordance with Section 4) at more than one priodender shares properly, one and only one box beushecked in the
section captioned “Price (In Dollars) Per Shar&\itich Shares Are Being Tendered” in the Letter @nBmittal.

If tendering stockholders wish to maximize the ateathat we will purchase their shares, they shoni&tk the box in
the section entitled “Shares Tendered At Price @teed Under The Offer” in the Letter of Transnlittader the section
captioned “Price (In Dollars) Per Share At Whicta&is Are Being Tendered.” If you agree to acceppilrchase price
determined in the Offer, your shares will be deemodoke tendered at the minimum price of $28.00spare for purposes of
determining the Final Purchase Price. You shoulteustand that this election may effectively lower Final Purchase
Price and could result in your shares being pusthas the minimum price of $28.00 per share. lflegimg stockholders
wish to indicate a specific price (in multiples®.25) at which their shares are being tenderey, tust check the
appropriate box in the section entitled “SharesdBead At Price Determined By Stockholder” in thetsm captioned
“Price (In Dollars) Per Share At Which Shares Ardrig) Tendered” in the Letter of Transmittal. Terdgistockholders
should be aware that this election could meanrtbae of their shares will be purchased if they kheebox other than a box
representing the price at or below the Final PwetRrice. In addition, “odd lot holders” who tendérof their shares must
complete the section entitled “Odd Lots” in theteebf Transmittal to qualify for the preferentiedatment available to
“odd lot holders” as set forth in Section 1.

Stockholders holding their shares through a bratkea)er, commercial bank, trust company or otheninee must
contact the nominee in order to tender their sh&@tsxkholders who hold shares through nomineearged to consult the
nominees to determine whether transaction costsapply if stockholders tender shares through thminees and not
directly to the Depositary.

Stockholders may tender shares subject to the tondhat all, or a specified minimum number of I€sa be purchased.
Any stockholder desiring to make such a conditideatler should so indicate in the box entitled “@tanal Tender'in the
Letter of Transmittal. It is the tendering stocldef's responsibility to determine the minimum numdaieshares to be
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purchased. Stockholders should consult their omartial and tax advisors with respect to the effégroration of the
Offer and the advisability of making a conditiotehder. See Section 6 and Section 13.

Signature Guarantees and Method of Delivetyo signature guarantee is required if:

« the Letter of Transmittal is signed by the registenolder of the shares (which term, for purpogébis Section 3,
will include any participant in the Book-Entry Tifer Facility whose name appears on a securitytipodisting as
the owner of the shares) tendered and such hoédendt completed either the section entitled “Sydeayment
Instruction” or the section entitle” Special Delivery Instructior” in the Letter of Transmittal;

» shares are tendered for the account of a bankehrdkaler, credit union, savings association leeentity which is
member in good standing of the Securities Tran&fgmts Medallion Program or an “eligible guarariteatitution,”
as the term is defined in Exchange Act Rule 17AdeHsh of the foregoing constituting an “Eligibtestitution.” See
Instruction 1 of the Letter of Transmitti

If a certificate for shares is registered in theneaf a person other than the person executingdtter of Transmittal, ¢
if payment is to be made, or shares not purchastzhdered are to be issued, to a person othetthiearegistered holder,
then the certificate must be endorsed or accomgadnjiean appropriate stock power, signed in eitlseexactly as the
name of the registered holder appears on theicatéf with the signature guaranteed by an Eligitsitution.

Payment for shares tendered and accepted for payesuant to the Offer will be made only aftereignreceipt by the
Depositary of:

» one of (a) certificates for the shares or (b) atintonfirmation of the book-entry transfer of #teares into the
Depositar’s account at the Bo-Entry Transfer Facility as described belc

» one of (a) a properly completed and duly executettielr of Transmittal or a manually signed facsiroii¢he Letter of
Transmittal, including any required signature guszas or (b) an Agent’'s Message (as defined belote case of a
book-entry transfer; an

 any other documents required by the Letter of Trattal.

The method of delivery of all documents, includingertificates for shares, the Letter of Transmittaland any other
required documents, is at the election and risk ahe tendering stockholder. If delivery is by mail,then registered
mail with return receipt requested, properly insured, is recommended. In all cases, sufficient time shld be allowed
to ensure timely delivery.

All deliveries in connection with the Offer, includng a Letter of Transmittal and certificates for shares, must be
made to the Depositary and not to us, the Dealer Megers, the Information Agent or the Book-Entry Transfer
Facility. ANY DOCUMENTS DELIVERED TO US, THE DEALER MANAGERS, THE INFORMATION AGENT
OR THE BOOK-ENTRY TRANSFER FACILITY WILL NOT BE FOR WARDED TO THE DEPOSITARY AND
WILL NOT BE DEEMED TO BE PROPERLY TENDERED.

Book-Entry Delivery. The Depositary will establish an account withpesg to the shares for purposes of the Offer a
Book-Entry Transfer Facility within two businessydaafter the date of this Offer to Purchase, andf@ancial institution
that is a participant in the Book-Entry Transfecifiy’s system may make book-entry delivery of 8teres by means of a
book-entry transfer by causing the Book-Entry TfanEacility to transfer shares into the Depositagaccount in
accordance with the Book-Entry Transfer Facilitgfecedures for transfer. Although delivery of sisareay be effected
through a book-entry transfer into the Depositaacsount at the Book-Entry Transfer Facility, agedy completed and
duly executed Letter of Transmittal or a manuaifyned facsimile of the Letter of Transmittal, inding any required
signature guarantees, or an Agent's Message, andther required documents must, in any case dmsmnitted to and
received by the Depositary at its address set famtthe back cover of this Offer to Purchase befloeeexpiration date, or
the tendering stockholder must comply with the gaseed delivery procedure described below. Delioéthe Letter of
Transmittal and any other required documents t®Bthak-Entry Transfer Facility does not constituadicery to the
Depositary.

The term “Agent’'s Message” means a message trareshiiy the Book-Entry Transfer Facility to, andewed by, the
Depositary, which states that the Book-Entry Trang®acility has received an express acknowledgifnemt the participant
in the Book-Entry Transfer Facility tendering thegses that such participant has received and atpdmsbound by the
terms of the Letter of Transmittal and that we reaforce such agreement against the participant.
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Guaranteed Delivery.If you wish to tender shares in the Offer andryerrtificates for shares are not immediately
available or the procedures for book-entry transfeamot be completed on a timely basis or time matl permit all required
documents to reach the Depositary prior to therakipn date, your tender may be effected if allfdilowing conditions ar:
met:

 your tender is made by or through an eligible tosbn;

» a properly completed and duly executed Notice cdu@nteed Delivery in the form we have provideckiseived by
the Depositary, as provided below, prior to theimatjpn date; an

 the Depositary receives at one of its addressesllen the back cover of this Offer to Purchasewaititin the period
of three trading days after the date of executioihat Notice of Guaranteed Delivery, either: figtcertificates
representing the shares being tendered, in theepfopm for transfer, together with all other regai documents anc
Letter of Transmittal, which has been properly ctetenl and duly executed and includes all signagusrantees
required; or (ii) confirmation of book-entry traesfof the shares into the Depositary’s accourti@bbok-entry
transfer facility, together with all other requirddcuments and either a Letter of Transmittal, Witias been properly
completed and duly executed and includes all sigeajuarantees required, or an A(s Message

A Notice of Guaranteed Delivery must be deliverethe Depositary by hand, overnight courier, fadsitmransmission
or mail before the expiration date and must incladgiarantee by an eligible institution in the faget forth in the Notice of
Guaranteed Delivery.

Return of Unpurchased Sharedf any tendered shares are not purchased undédffier or are properly withdrawn
before the expiration date, or if less than alirsh@videnced by a stockholder’s certificates aneered, we will return
certificates for unpurchased shares promptly affterexpiration or termination of the Offer or, metcase of shares tendered
by book-entry transfer at the Book-Entry Transfacikty, the shares will be credited to the appiateraccount maintained
by the tendering stockholder at the Book-Entry §fanFacility, in each case without expense tostbekholder.

Determination of Validity; Rejection of Shares; Wi of Defects; No Obligation to Give Notice of &x§. All
guestions as to the number of shares to be acgdbteHinal Purchase Price to be paid for sharés ccepted and the
validity, form, eligibility (including time of redet) and acceptance for payment of any tender afeshwill be determined
by us, in our sole discretion, and our determimatid@l be final and binding on all parties. We reaethe absolute right to
reject any or all tenders of any shares that werdehe are not in proper form or the acceptanc@dyment of or payment
for which may, in the opinion of our counsel, bdawvful. We also reserve the absolute right to waiag of the conditions
of the Offer on or prior to the expiration date aoy defect or irregularity in any tender with respto any particular shares
or any particular stockholder (whether or not weweaimilar defects or irregularities in the cas@iher stockholders), and
our interpretation of the terms of the Offer widl bnal and binding on all parties. In the everbadition is waived with
respect to any particular stockholder, the saméition will be waived with respect to all stockheld. No tender of shares
will be deemed to have been properly made untilefécts or irregularities have been cured by ¢heéring stockholder or
waived by us. We will not be liable for failure waive any condition of the Offer, or any defeciroegularity in any tender
of shares. Neither we nor the Dealer ManagersD#mositary, the Information Agent or any other parwiill be obligated
to give notice of any defects or irregularitiedenders, nor will any of the foregoing incur argbiility for failure to give an
such notification.

Tendering Stockholder's Representation and Warradty Acceptance Constitutes an Agreemetitis a violation of
Exchange Act Rule 14e-4 for a person, directlyndirectly, to tender shares for that person’s oegoant unless, at the
time of tender and at the end of the prorationgaear period during which shares are accepted tfricluding any
extensions of such period), the person so tendétingas a “net long position” equal to or gredtem the amount of
common stock tendered in (a) common stock or (n¢rosecurities convertible into or exchangeablexarcisable for
common stock and, upon acceptance of the tenditigaguire the common stock by conversion, exchawgexercise and
(2) will deliver or cause to be delivered the conmnstock in accordance with the terms of the OfRerle 14e-4 also
provides a similar restriction applicable to a tenadn behalf of another person.

A tender of Common Stock in accordance with anthefprocedures described above will constitutéeghdering
stockholder’s acceptance of the terms and conditidrthe Offer, as well as the tendering stockhiddepresentation and
warranty to us that (1) the stockholder has a lowg position,” within the meaning of Rule 14e-#pulgated under the
Exchange Act, in the Common Stock, or equivalentises at least equal to the Common Stock, b&ndered, and
(2) the tender of Common Stock complies with Rule-#.Our acceptance for payment of Common Stock tendanesbiar
to the
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Offer will constitute a binding agreement betwelea tendering stockholder and us on the terms anjéaiLto the conditior
of the Offer.

Lost or Destroyed CertificatesStockholders whose certificates for part or their shares have been lost, destroye
stolen may contact Computershare Trust Company,,thA Depositary and transfer agent for the shatabe address set
forth on the back cover of this Offer to Purchaseifistructions to obtain a replacement certificateat certificate will then
be required to be submitted together with the ettdransmittal in order to receive payment foargs that are tendered
and accepted for payment. A bond may be requirée toosted by the stockholder to secure againstskéhat the
certificates may be subsequently recirculated. Oétter of Transmittal and related documents cabegirocessed until the
procedures for replacing lost or destroyed cedtéis have been followed. Stockholders are requésteahtact the
Depositary immediately in order to permit timelypessing of this documentation. Certificates fareh, together with a
properly completed Letter of Transmittal and anyeotdocuments required by the Letter of Transmitteist be delivered-
the Depositary and not to us, the Dealer Managetiseoinformation Agent. Any certificates deliveredus, the Dealer
Managers or the Information Agent will not be foraed to the Depositary and will not be deemed tprioperly tendered.

Procedures for Participants in the Celanese AmeyiRatirement Savings PlarA participant in the Celanese Americas
Retirement Savings Plan, which we refer to as €6l9 Plan, may instruct State Street Bank and{T@asnpany (“State
Street”), as trustee of the 401(k) Plan, to terstene or all of the shares allocable to the unithénparticipant’s account by
completing the Director Form in accordance withittgtructions in the “Letter to Participants in felanese Americas
Retirement Savings Plarfirnished separately to participants in the 40B(ian and returning it to State Street in accord:
with those instructions. All documents furnisheatockholders generally in connection with the ©ffdl be made
available to participants whose plan accounts @eited with shares.

Participants in the 401(k) Plan cannot use the Letr of Transmittal to direct the tender of shares dbcable to units
in their 401(k) Plan, but must use the Director Fom included in the separate instruction letter sento them.
Participants in the 401(k) Plan who also hold shargside of the plan, however, must (i) use thgek®f Transmittal to
tender shares held outside of the plan and (ii)pteta the Director Form according to the instrutsiin the “Letter to
Participants in the Celanese Americas Retiremevin§a Plan” for shares allocable to units heldhieit 401(k) Plan. The
401(k) Plan is prohibited by law from selling state the Company for a price that is less tharpth&ailing market price |
the Common Stock. Accordingly, if a participantatteto tender shares allocable to units at a phiaeis lower than the
closing price of the Common Stock on the last trgdiay before the date the Offer expires, the tepdee a participant
elects will be deemed to have been increased toltisest tender price that is not less than thamjpprice of the Common
Stock on the New York Stock Exchange on the dagetfier expires. This could result in a participsishares allocable to
units in the participant’s plan account not beingghased in the Offer. If the closing price of @@mmon Stock on the last
trading day before the date the Offer expires éatgr than the maximum price available in the pfiene of the shares
allocable to units in the participant’s plan acdowiil be tendered and a participant’s tender Ww#ldeemed to have been
withdrawn.

The proceeds received by the 401(k) Plan from anglér of shares allocable to units in a particiggran account will
remain in the 401(k) Plan and may be withdrawn amlggccordance with the terms of the 401(k) Plan.

Participants in the 401(k) Plan are urged to readseparate “Letter to Participants in the CelaAesericas Retirement
Savings Plan” and related materials carefully.

Backup Withholding. Under the United States federal income tax Igagments to a tendering stockholder may be
subject to “backup withholding” at the applicabtatatory rate (currently 28%), unless a tendertoglsolder:

 provides a correct taxpayer identification numlvehi¢h, for an individual stockholder, is the stoolder’s social
security number) and any other required informatan

* is an exempt recipient and, when required, dematestithis fact and otherwise complies with appleabquirements
of the backup withholding rule

A stockholder that does not provide a correct tggpaentification number may be subject to peraltmposed by the
Internal Revenue Service (the “IRS”). To preventkgp withholding on cash payable under the Offachestockholder
should provide the Depositary with his or her cortexpayer identification number and certify thator she is not subject
to backup withholding by completing the SubstitiR& Form W-9 included in the Letter of Transmittdbn-United States
Holders
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should complete and sign the appropriate IRS For®, & copy of which may be obtained from the Detaogj in order to
avoid backup withholding. See Section 13 and Irsibn 10 to the Letter of Transmittal.

Backup withholding is not an additional tax. Taxpesymay use amounts withheld as a credit agaiastlmited States
federal income tax liability or may claim a refuoflsuch amounts if they timely provide certain riegd information to the
IRS.

United States Federal Withholding Tax on Payments to Non-United States Holders.

Non-United States Holders (as defined in Sectioni&y be subject to a 30% United States federddheitling tax on
payments received pursuant to the Offer. As desdrib Section 13, a sale of shares pursuant tOtfeg may qualify for
sale or exchange treatment or may constitute dkaxtvidend, depending on a particular stockhddercts and
circumstances. The Depositary generally will trgagments made to Non-United States Holders purgaahe Offer as
taxable dividends. Accordingly, in compliance withited States federal income tax laws, the Depysitéll withhold 30%
of the gross proceeds payable to a Non-United Stdtéder unless the Non-United States Holder pewithe Depositary
with (i) a properly executed IRS Form W-8BEN (onet applicable Form W-8) certifying that it is eletil to a reduced rate
of withholding under an applicable tax treaty dr &iproperly executed IRS Form W-8ECI certifyitgt it is exempt from
withholding because the payment is effectively @mad with the Non-United States Holdeconduct of a trade or busin
in the United States. A Non-United States Holdey tma eligible to obtain a refund of all or a portiof any tax withheld if
its sale of shares of Common Stock pursuant t@fffier satisfies the requirements for sale or exgleaneatment described
in Section 13 or the Non-United States Holder ieearise able to establish that no tax or a redacedunt of tax is due.

Non-United States Holders are urged to consult thetax advisors regarding the application of UnitedStates
federal income tax withholding, including eligibility for a withholding tax reduction or exemption, ard the refund
procedure.

4. Withdrawal Rights.

Except as otherwise provided in this Section 4dees of shares pursuant to the Offer are irreveca&itares tendered
pursuant to the Offer may be withdrawn at any tbe#re the expiration date and, unless we havepseddéendered shares
for payment under the Offer, may also be withdravany time after 5:00 p.m., New York City time, day 1, 2007.

For a withdrawal to be effective, a notice of witlntal must be in written form and must be receiivea timely manner
by the Depositary at one of its addresses set @ortthe back cover of this Offer to Purchase. Aatiae of withdrawal must
specify the name of the tendering stockholderntimaber of shares to be withdrawn; and the nambkeofdgistered holder
of the shares. If the certificates for shares tavlledrawn have been delivered or otherwise idatifo the Depositary,
then, before the release of the certificates, éhdering stockholder must also submit the seriailrers shown on the
particular certificates for shares to be withdraama the signature(s) on the notice of withdrawasiie guaranteed by an
Eligible Institution (except in the case of shamsdered for the account of an Eligible Institujidfishares have been
tendered pursuant to the procedure for book-erdnster described in Section 3, the notice of wiladhl also must specify
the name and the number of the account at the Bmtkr Transfer Facility to be credited with the kdtawn shares and
must otherwise comply with the Book-Entry Trandfacility’s procedures.

We will determine all questions as to the form &atidity, including the time of receipt, of any n# of withdrawal, in
our sole discretion, which determination will bedi and binding on all parties. Neither we nor Erealer Managers, the
Depositary, the Information Agent or any other perwill be obligated to give notice of any defeatsrregularities in any
notice of withdrawal, nor will any of the foregoimgcur liability for failure to give any such natition. Withdrawals may
not be rescinded, and any shares properly withdrailiibe deemed not properly tendered for purpadebe Offer.
However, withdrawn shares may be re-tendered béfierexpiration date by again following one of inrecedures
described in Section 3.

If we extend the Offer, are delayed in our purchafsghares or are unable to purchase shares ptitsuidne Offer for
any reason, then, without prejudice to our rigimdar the Offer, the Depositary may, subject to igpple law, retain
tendered shares on our behalf, and the shares otde withdrawn except to the extent tenderingldtolders are entitled
withdrawal rights as described in this Section dr @servation of the right to delay payment faarsls that we have
accepted for payment is limited by Exchange ActeRLBe4(f)(3), which requires that we must pay the coesation offere
or return the shares tendered promptly after temtion or withdrawal of the Offer.

18




Table of Contents

If you are a participant in the 401(k) Plan, youmathdraw the tender of any shares allocable ¢outhits in your
individual 401(k) Plan account you have tendereahgttime before 4:00 p.m., New York City time, Dmursday,
March 29, 2007, unless we extend the Offer, in Witiase you may withdraw the tender of shares dileda the units in
your individual 401(k) Plan account until 4:00 p.MNew York City time, on the day which is three imess days prior to t
expiration of the Offer, as extended. Participalgsiring to withdraw their tender must follow timstructions set forth in tl
“Letter to Participants in Celanese Americas Retegat Savings Plan” sent to participants along Witk Offer.

5. Purchase of Shares and Payment of Purchase Pric
On the terms and subject to the conditions of tfferOpromptly following the expiration date, welkvi

» determine the Final Purchase Price, taking intmactthe number of shares tendered and the preesfied by
tendering stockholders; ai

» accept for payment and pay for (and thereby pushgsto 11,279,243 shares (or such greater nuoflstrares as
we may elect to purchase, subject to applicablé fmaperly tendered at prices at or below the Hihakchase Price
and not properly withdrawn. We may purchase antiatdil amount of shares not to exceed 2% of thstantling
shares (approximately 3,192,861 shares as of Mar2d07) without amending or extending the Of

For purposes of the Offer, we will be deemed toehascepted for payment (and therefore purchasehipct to the 6dd
lot” priority, proration and conditional tender pisions of the Offer, shares that are properly ¢#ad at or below the Final
Purchase Price and not properly withdrawn only whsrand if we give oral or written notice to thepdsitary of our
acceptance of the shares for payment pursuanetOtfer.

On the terms and subject to the conditions of tfferOpromptly after the expiration date, we witlcept for purchase
and pay a single per share purchase price foff #leoshares accepted for payment in accordandethgt Offer. In all case
payment for shares tendered and accepted for paymaocordance with the Offer will be made prompdlubject to
possible delay due to proration, but only afterefiygrreceipt by the Depositary of:

« certificates for shares or a timely confirmatioredfook-entry transfer of shares into the Depgsiaccount at the
Book-Entry Transfer Facility

» a properly completed and duly executed Letter ahsmittal (or a manually signed facsimile of thétéeof
Transmittal) or an Age’s Message in the case of b-entry transfer; an

 any other documents required by the Letter of Trattal.

We will pay for shares purchased pursuant to tifer@fy depositing the aggregate purchase pricéhfoshares with the
Depositary, which will act as agent for tenderitackholders for the purpose of receiving paymeaitrflus and transmitting
payment to the tendering stockholders. In the esEptoration, the Depositary will determine themation factor and pay
for those tendered shares accepted for paymentpiioafter the expiration date. Certificates fdrsdares tendered and not
purchased, including all shares tendered at piicescess of the Final Purchase Price and shatqaunchased due to
proration or conditional tenders, will be returned,in the case of shares tendered by book-ergnster, will be credited to
the account maintained with the Book-Entry Transfecility by the participant who delivered the sfgrto the tendering
stockholder promptly after the expiration or teration of the Offer at our expense.

Under no circumstances will interest be paid on th&inal Purchase Price for the shares, regardless afy delay in
making payment. In addition, if certain events occty, we may not be obligated to purchase shares puraat to the
Offer. See Section 7.

We will pay all stock transfer taxes, if any, palgabn the transfer to us of shares purchased potrsughe Offer. If,
however, payment of the Final Purchase Price i®etmade to, or (in the circumstances permittechbyQffer) if
unpurchased shares are to be registered in the oamey person other than the registered holdef,tendered certificates
are registered in the name of any person otherttf@person signing the Letter of Transmittal,dheount of all stock
transfer taxes, if any (whether imposed on thestegéd holder or the other person), payable onwtad the transfer to the
person will be deducted from the Final PurchaseeRunless satisfactory evidence of the paymertie§tock transfer taxe
or exemption from payment of the stock transfeesaxs submitted. See Instruction 7 of the Lettérransmittal.
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6. Conditional Tender of Shares.

Subject to the exception for “odd lot holders,tfie event of an over-subscription of the Offer rebdendered at or
below the Final Purchase Price prior to the exjinatlate will be subject to proration. See SecfioAs discussed in
Section 13, the number of shares to be purchasetdrparticular stockholder may affect the taxttresnt of the purchase
to the stockholder and the stockholder’s decisibtiver to tender. Accordingly, a stockholder maydésr shares subject to
the condition that a specified minimum number &f stockholder’s shares tendered pursuant to arladtiEransmittal must
be purchased if any shares tendered are purchasgdtockholder desiring to make a conditional tamehust so indicate in
the box entitled “Conditional Tender” in the LettdrTransmittal, and, if applicable, in the NotimeGuaranteed Delivery.
We urge each stockholder to consult with his or heown financial or tax advisors with respect to theadvisability of
making a conditional tender.

Any tendering stockholder wishing to make a coodiil tender must calculate and appropriately irtdittde minimum
number of shares that must be purchased from tihektsolder if any are to be purchased. After theeOéxpires, if more
than 11,279,243 shares (or such greater numbéraoés as we may elect to purchase, subject tocajdi law) are proper
tendered and not properly withdrawn, so that wetmprerate our acceptance of and payment for texddsrares, we will
calculate a preliminary proration percentage bageh all shares properly tendered, conditionallyrmronditionally. If the
effect of this preliminary proration would be taltee the number of shares to be purchased fronstaniholder below the
minimum number specified, the conditional tenddt sitomatically be regarded as withdrawn (excepp@vided in the
next paragraph). All shares tendered by a stocldnadbject to a conditional tender pursuant td_gtéer of Transmittal an
regarded as withdrawn as a result of proration vélketurned promptly after the expiration datewatexpense.

After giving effect to these withdrawals, we wittaept the remaining shares properly tendered, tondily or
unconditionally, on a pro rata basis, if necesskmgonditional tenders would otherwise be regardsdavithdrawn and wou
cause the total number of shares to be purchaded below 11,279,243 shares (or such greater rurobshares as we
may elect to purchase, subject to applicable laehtto the extent feasible, we will select enoofythe conditional tenders
that would otherwise have been deemed withdrawetmit us to purchase 11,279,243 shares (or swtagrnumber of
shares as we may elect to purchase, subject tecabld law). In selecting among the conditionalbens, we will select by
random lot, treating all tenders by a particulaptyer as a single lot, and will limit our purchaseach case to the
designated minimum number of shares to be purchased

7. Conditions of the Offer.

The Offer is not conditioned on any minimum numbkshares being tendered. Notwithstanding any giharision of
the Offer, we will not be required to accept foypeent, purchase or pay for any shares tenderednayderminate or
amend the Offer or may postpone the acceptangeafament of or the payment for shares tenderedestuty) Exchange A«
Rule 13e-4(f)(3), which requires that we must geg/ ¢onsideration offered or return the shares teddgromptly after
termination or withdrawal of the Offer, if at arigne on or after the commencement of the Offer amat po the expiration
date any of the following events have occurredaferdetermined by us to have occurred) that, ir@agsonable judgment
and regardless of the circumstances giving righd@vent or events (including any action or iracty us), makes it
inadvisable to proceed with the Offer or with ade@ge for payment or payment for the shares irOiffier:

* there has been threatened, instituted or pendipgetion, suit or proceeding by any governmentaregnmental,
regulatory or administrative agency, authorityrdsunal or by any other person, domestic, foreigaupranational,
before any court, authority, agency or other tréduithat directly or indirectly

» challenges or seeks to make illegal, or to delagtloerwise directly or indirectly to restrain, pilih or otherwise
affect the consummation of the Offer, the acquisitbf some or all of the shares pursuant to therQif otherwise
relates in any manner to the Offer;

* in our reasonable judgment, could materially ankegkly affect the Company’s and its subsidianesiness,
condition (financial or otherwise), income, opevat or prospects, taken as a whole, or otherwiderially impair
our ability to purchase some or all of the shargsyant to the Offel

« there has been any action threatened, pendinds@n tincluding any settlement, or any approval i, or any
statute, rule, regulation, judgment, order or iijion threatened, invoked, proposed, sought, prgatet, enacted,
entered, amended, enforced or deemed to be apllitathe Offer or us or any of our subsidiaries]uding any
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settlement, by any court, government or governniergggulatory or administrative authority, ageneytribunal,
domestic, foreign or supranational, that, in o@smable judgment, could directly or indirec

make the acceptance for payment of, or paymenstone or all of the shares illegal or otherwisériesor prohibit
consummation of the Offe

delay or restrict our ability, or render us unaldeaccept for payment or pay for some or all efshares to be
purchased pursuant to the Offer;

materially and adversely affect the Company’s ®sitbsidiaries’ or our affiliates’ business, coidit(financial or
otherwise), income, operations or prospe

« there has occurred any of the followit

any general suspension of trading in, or limitationprices for, securities on any United State®nat securities
exchange or in thover-the-countermarket;

the declaration of a banking moratorium or any saspn of payments in respect of banks in the drisates,
whether or not mandator

a material change in United States or any otheeogy exchange rates or a suspension of or liritaih the
markets therefol

a decrease of more than 10% in the market pricstfares of the Common Stock or in the Dow Jonegsinicl
Average, the Nasdaq Global Market Composite IndeStandard & Poor's Composite Index of 500 Indastri
Companies measured from the close of trading orcM2ay 2007, the last trading day prior to annourargof the
Offer shall not have occurre

the commencement of a war, armed hostilities oeroititernational or national calamity on or aftear¢h 6, 2007,
including, but not limited to, an act of terroris

any material escalation of any war or armed haigliwhich had commenced prior to March 6, 2(

any limitation, whether or not mandatory, by anygmmental, regulatory or administrative agencauthority on
or any event that, in our reasonable judgment,ccnaterially affect, the extension of credit by k&wor other
lending institutions in the United Statt

any change in the general political, market, ecdnamfinancial conditions, domestically or intetiamally, that is
reasonably likely to materially and adversely dfthe Company’s business or the trading in the Gomwis
shares; o

in the case of any of the foregoing existing attthree of the commencement of the Offer, a matexiakeleration or
worsening thereot

» atender or exchange offer for any or all of thenpany’s shares (other than this Offer), or any mergcquisition,
business combination or other similar transactiith or involving the Company or any of its subsitka, has been
proposed, announced or made by any person or keaspublicly disclosec

* we learn that

any entity, “group” &s that term is used in Section 13(d)(3) of theharge Act) or person has acquired or prog
to acquire beneficial ownership of more than 5%hefCompany’s outstanding shares, whether through t
acquisition of stock, the formation of a group, rant of any option or right, or otherwise (otkigan as and to the
extent disclosed in a Schedule 13D or Schedulefil&&Gwith the SEC on or before March 2, 20C

any entity, group or person who has filed a Scheed@D or Schedule 13G with the SEC on or beforeciay,
2007, has acquired or proposes to acquire, whéthaugh the acquisition of stock, the formatioraajroup, the
grant of any option or right, or otherwise (othaar by virtue of the Offer made hereby), benefioighership of al
additional 2% or more of the Comp¢s outstanding share

any person, entity or group has filed a Notificatand Report Form under the
Hart-Scott-Rodino Antitrust Improvements Act of 89as amended, reflecting an intent to acquireCthmpany or
any shares of Common Stock, or |
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made a public announcement reflecting an inteattuire the Company or any of its subsidiariesngra its or
their respective assets or securit

» any change or changes have occurred or are theghilethe Company’s or its subsidiaries’ or afféisl business,
condition (financial or otherwise), properties,etssincome, operations or prospects that, in @sonable
judgment, has or could have a material adversetaffethe Company or any of its subsidiaries afiatfés or the
benefits of the Offer to u:

» any approval, permit, authorization, favorable egvior consent of any governmental entity requicebe obtained
in connection with the Offer shall not have beetaoted on terms satisfactory to us in our reasandisicretion; o

» we determine that the consummation of the Offerthedourchase of the shares may (1) cause the CorSiock
to be held of record by less than 300 person®)arguse the Common Stock to be delisted from e Mork
Stock Exchange or to be eligible for deregistratioder the Exchange A«

* Neither the Company nor its advisors shall haverdeined, whether due to the amount of shares teddarto ¢
change in circumstances, that the Company’s altdigffect or realize benefits from the Reorganaratnay be
adversely impacte(

» Neither the Company nor its advisors shall haverdeéned that the Offer violates the Comg’s financing
arrangements then in effe

The conditions referred to above are for our seledfit and may be asserted by us regardless airtiemstances givir
rise to any such condition, and may be waived hyrughole or in part, at any time and from timeitoe in our reasonable
discretion. Our failure at any time to exercise afthe foregoing rights will not be deemed a waiekany right, and each
such right will be deemed an ongoing right that rbayasserted at any time and from time to timeehtain circumstances,
if we waive any of the conditions described abave may be required to extend the expiration dats. determination by
us concerning the events described above willed ind binding on all parties. All conditions wik satisfied or waived
on or prior to the expiration date. See Section 14.

8. Price Range of Shares; Dividends

The Company’s Common Stock is listed and tradetheriNew York Stock Exchange under the trading syrf@B.”
The following table sets forth, for the fiscal queas indicated, the high and low per share salespof the Common Stock
on the New York Stock Exchange.

High Low

2005

First Quarte! $18.65 $15.1C
Second Quarte 18.1¢ 13.5¢
Third Quartel 20.0¢ 15.8¢
Fourth Quarte 19.7¢ 15.5¢
2006

First Quartel $22.0C $18.8Z
Second Quarte 22.7¢ 18.5(
Third Quartel 20.7( 16.8(
Fourth Quarte 26.3: 17.4¢
2007

First Quarter (through March 2, 20C $30.1C  $24.5(

Pursuant to the policy adopted by the Company’s@oéDirectors in July 2005, we paid quarterlyidands of
$0.04 per share on February 1, 2006, May 1, 200guét 1, 2006, November 1, 2006 and February 17.2B@sed on the
number of outstanding shares of the Common Stbekantticipated annual cash dividend is approxim&26 million.
However, there is no assurance that sufficient eaklbe available in the future to pay such divids. Further, such
dividends payable to holders of the Common Stockotbe declared or paid nor can any funds bessds for the payme;
thereof, unless the Company has
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paid or set aside funds for the payment of all eadated and unpaid dividends with respect to tleeeshof the Company’s
preferred stock. The Company’s Board of Directoes/pat any time, modify or revoke our dividend pglon the Common
Stock. Please refer to the section entitled “Dindi®olicy” in the Company’s Annual Report on For@:K for the fiscal
year ended December 31, 2006 for information odiit&lend policy.

On March 2, 2007, the last full trading day befttre announcement of the Offer, the last reportésifgéce for shares
Common Stock on the New York Stock Exchange was3®ger shareSTOCKHOLDERS ARE URGED TO OBTAIN
CURRENT MARKET QUOTATIONS FOR OUR COMMON STOCK.

9. Source and Amount of Funds

Assuming we purchase 11,279,243 shares in the @fifgthe additional 1,835,511 shares from Blaclestirthe
maximum specified purchase price of $30.50 perestapproximately $400 million will be required tarphase such shart
We intend to use working capital, including cashhand, to purchase shares in the Offer and to béges and expenses
applicable to the Offer.

10. Certain Information Concerning Us.

The Company is subject to the informational filiegjuirements of the Exchange Act which obligatés ftle reports,
statements and other information with the SEC iredab our business, financial condition and otimattters. Information, ¢
of particular dates, concerning its directors afiiders, their remuneration, options granted tarthéhe principal holders of
our securities and any material interest of thesegns in transactions with the Company is requduk disclosed in pro»
statements distributed to the Company’s stockhelded filed with the SEC. As required by ExchangeRule 13e4(c)(2)
we have also filed with the SEC an Issuer TendéerB8tatement on Schedule TO (“the Schedule TOHjctvincludes
additional information relating to the Offer.

These reports, statements and other informatiorbeanspected and copied at the public referengétiias maintained
by the SEC at 100 F Street, N.E., Washington, RG549. Copies of this material may also be obtamethail, upon
payment of the SEC’s customary charges, from th@i®Reference Section of the SEC at 100 F Sti&,,

Washington, D.C. 20549. The SEC also maintainsiasite on the Internet at http://www.sec.gov thattains reports,
proxy and information statements and other inforomategarding registrants that file electronicalligh the SEC, including
the Schedule TO and documents incorporated byeneder You may obtain information about the PubkfeRence Room
by calling the SEC at 1-800-SEC-0330. These repprtxy statements and other information concernmglso can be
inspected at the offices of the New York Stock Earae at 20 Broad Street, New York, New York 10005.

Incorporation by ReferenceThe rules of the SEC allow us to “incorporateréference” information into this
document, which means that we can disclose impbirtéormation to you by referring you to anotheicdment filed
separately with the SEC. We incorporate by refezazach of the following documents:

SEC Filings Period or Date Filec
Annual Report otForm 1(-K Year ended December 31, 2C
Current Reports oForm &K January 8, 2007, February 9, 2007 and March 5,

You can obtain any of the documents incorporateceBsrence in this document from us or from the SE¢&b site at
the address described above. Documents incorpdogtezference are available from the Company witltharge,
excluding any exhibits to those documents, at theg@any’s principal executive office located at 16Uést LBJ Freeway,
Dallas, Texas, 75234-6034, (972) 443-4000. Pleasuke to include your complete name and addregsuinrequest. If
you request any incorporated documents, the Comywédhmail them to you by first class mail, or ahet equally promg
means, within one business day after receiving yeguest.

The business address of CIH is 9, rue Sainte Zit}#7,63 Luxembourg and its telephone number is +262-90120.

11. Interests of Directors and Executive Officers; Trarsactions and Arrangements Concerning the Share

Beneficial Ownership.As of March 2, 2007, the Company had 159,643i883ed and outstanding shares of Common
Stock and 9,600,000 shares of 4.25% convertiblpgteal preferred stock (“Preferred Stock”). The2¥9,243 shares that
we are offering to purchase represent approxim&@®yof the shares outstanding on March 2, 2007.
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As of March 2, 2007, the Company'’s directors anglceiive officers as a group beneficially owned 9,464 shares or
approximately 3.41% of the total outstanding shafdhe Common Stock plus the shares issuable thmaxercise of stot
options held by the Comparsydirectors and executive officers that are exabdeswithin 60 days after the date of this O
to Purchase.

Based on the shares of Common Stock issued anthodisg, the following table sets forth the (i) b&aial ownership,

as of March 2, 2007, of each executive officer dindctor of the Company, each person controllirg@ompany and each
executive officer and director of any corporatiarother person ultimately in control of the Compamg (ii) assuming we
purchase 11,279,243 shares of Common Stock in tfee &d 1,835,511 shares of Common Stock from I&ime
following the expiration of the Offer, the perceggebeneficially owned by such persons after consatiom of the Offer.

As of March 2, 2007 Percentage Ownel
Number of Shares of After Tender Offer
Common Stock*  Percento  (with above stated
Name Beneficially Owned(1 Class(1) assumptions)
David N. Weidman(2 2,729,44! 1.71% 1.8€%
John J. Gallagher IlI(Z 350,90( ** **
Dr. Lyndon E. Cole(2 1,067,06: ** **
Curtis S. Shaw(2 287,10( ** **
Chinh E. Chu(3 — ** **
James E. Barlett(z 27,06t * *
David F. Hoffmeister(2 ** **
Benjamin J. Jenkins(: — * *
Martin G. McGuinn(2] 15,00( ** **
Anjan Mukherjee(3 — * **
Paul H. CNeill(2) 22,60: ** **
James A. Quella(: * *
Daniel S. Sanders(: 32,06 ** **
John K. Wulff(2) * *
All directors and officers as a gro 5,409,45: 3.3% 3.6%%
Affiliates of The Blackstone Group L.P.( 22,435,611  14.0%% 15.31%
Stephen A. Schwarzman( 22,435,611  14.05% 15.31%

Peter G. Peterson( 22,435,61  14.05% 15.31%

*

*%

@

)
@)

The Company has 9,600,000 shares of issued anduoditsg Preferred Stock which are convertible Bitares of
Common Stock at any time at a conversion rate2§ &hares of Common Stock for each share of Pesf&tock,
subject to adjustment

Less than 1 percent of shares of Common Stockamdstg (excluding, in the case of all Directors amdcutive
officers individually and as a group, shares beafy owned by the affiliates of Blackstone and BApital Investors
Sidecar Fund, LP

For purposes of this table, a person or group tfqes is deemed to have “beneficial ownership”nyf shares as of a
given date which such person has the right to aequithin 60 days after such date. For purpose®ofputing the
percentage of outstanding shares held by eachrpersgroup of persons named above on a given dayesecurity
which such person or persons has the right to eeguithin 60 days after such date is deemed toutstanding, but is
not deemed to be outstanding for the purpose opatimg the percentage ownership of any other pe

The address for each of Messrs. Weidman, Gallagtew, Cole, Barlett, Hoffmeister, ®eill, Sanders, McGuinn al
Woulff is c/o Celanese Corporation, 1601 West LBddway, Dallas, Texas 752%

Mr. Chu is a Senior Managing Director, Mr. QuelaéSenior Managing Director and Senior Operatingrieay

Mr. Jenkins is Senior Managing Director and Mr. MaKee is a principal of The Blackstone Group IM@ssrs. Chu,
Quella, Jenkins and Mukherjee disclaim beneficiahership of the shares held by affiliates of ThadBstone Group
L.P. The address for each of Messrs. Chu, Quallgkids and Mukherjee is c/o The Blackstone Grouh,Ll345 Park
Avenue, New York, NY 1015«

24




Table of Contents

(4) Includes shares of Common Stock of the Company dvayeBlackstone Capital Partners (Cayman) Ltd. 1
(“Cayman 1"), Blackstone Capital Partners (Caymiad) 2 (“Cayman 2"), and Blackstone Capital Parsn@ayman)
Ltd. 3 (“Cayman 3" and collectively with Cayman ddaCayman 2, the “Cayman Entities”). Blackstonei@&p
Partners (Cayman) IV LP (“BCP V") owns 100% of @agn 1. Blackstone Family Investment Partnershipyita)
IV-A LP (“BFIP") and Blackstone Capital Partnersa@nan) IV-A LP (“BCP IV-A”") collectively own 100%fo
Cayman 2. Blackstone Chemical Coinvest Partnergrf@a) LP (“BCCP” and, collectively with BCP 1V, BFland
BCP IV-A, the “Blackstone Funds”) owns 100% of CaamB. Blackstone Management Associates (CaymahpIlV
(“BMA") is the general partner of each of the Blatdne Funds. Blackstone LR Associates (Cayman)ttV L
(“BLRA") is the general partner of BMA and may, théore, be deemed to have shared voting and inesgtpower
over shares of the Common Stock. Mr. Chu, who seagea Director of the Company and is a membéreof t
Supervisory Board of Celanese AG, is a non-contrgplshareholder of BLRA and disclaims any benefigianership
of shares of the Common Stock beneficially ownedbhiRA. Messrs. Peter G. Peterson and Stephen Av&aman
are directors and controlling persons of BLRA asdach may be deemed to share beneficial owneo$isipares of
the Common Stock controlled by BLRA. Each of BLRAdaMessrs. Peterson and Schwarzman disclaims lo&tefi
ownership of such shares. On January 25, 200%;dhepany granted to Blackstone Management Partiets € (in
lieu of granting such options to directors of thenfbany who are employees of Blackstone in conneetith the
Company’s regular director compensation arrangesh@mpitions to acquire an aggregate of 123,110 slker€ommon
Stock, of which options to acquire 92,333 sharescarrently exercisable. Messrs. Peterson and Sehvea are
controlling persons of Blackstone Management Pesthé LLC and accordingly may be deemed to benafiiciown
the shares subject to such options. The exercise far such options is $16.00 per share. The addvéeach of the
Cayman Entities, the Blackstone Funds, BMA and BLiR&/o Walkers, P.O. Box 265 GT. George Town. @ran
Cayman. The address of each of Messrs. Petersofdvearzman is c/o The Blackstone Group L.P., 3k P
Avenue, New York, NY 1015¢

Agreements, Arrangements or Understandinghie Company’s directors and executive officerd @fH’s managers
have advised us that they do not intend to teriugr shares in the Offer.

Securities TransactionsBased on our records and on information provigeas by the Company’s directors, executive
officers, affiliates and subsidiaries, none of @@mpany or any of its directors, executive officeféiliates or subsidiaries,
CIH or any of its managers, or, to the best oflmowledge, any of the Company’s subsidiaries’ doecor executive
officers, has effected any transactions involvihgres of Common Stock during the 60 days prior &wdfl 6, 2007, except
as provided below.

Agreement to Purchase Blackstone Sharée entered into a stock purchase agreement vidttkBtone dated March
2007 (the “Stock Purchase Agreement”), prior tofttet public announcement of the Offer, wherebywik purchase
shares from Blackstone on the eleventh busines$otlawing the expiration of the Offer. We have agd to purchase from
Blackstone up to 1,835,511 shares of Common Stebich number of shares purchased may be propotétnacreased
or decreased if the number of shares purchasdei@ffer is increased or decreased, respectivelyieaFinal Purchase
Price.

The percentage of Blackstone’s total holdings ofn@mn Stock that we will purchase pursuant to tleelSPurchase
Agreement will be equal to the percentage of thstanding Common Stock (other than that held by lgtone) that we a
seeking in the Offer. If we increase or decreasentimber of shares being purchased in the Offgrgaoh increase or
decrease, the “TO Share Adjustment”), the aggregateber of shares of Common Stock to be purchaged irom
Blackstone will be increased or decreased, respgtiby an amount equal to the TO Share Adjustmaiitiplied bya
fraction, the numerator of which is 22,343,277 gmldenominator of which is 137,299,786 (such foactepresents the
percentage of the outstanding shares of Commork $teld of record by Blackstone divided by the totaimber of
outstanding shares of Common Stock held of recypralltstockholders other than Blackstone).

The per share price for the shares purchased flack&one will be the same as the per share pekfpr shares
purchased in the Offer. Blackstone owns of rec@&@4£3,277 shares, which constitutes approximaté¥ bdf the issued a1
outstanding Common Stock. Pursuant to the StockHaise Agreement, Blackstone has agreed not tortangieshares in
the Offer. The preceding summary of the Stock PaselAgreement is qualified in its entirety by therts of the actual
Stock Purchase Agreement, which is attached aExXH)(1) to the Schedule TO.

Blackstone representatives occupy four out of theem seats on the Board of Directors of the Comgard abstained
from voting to approve this Offer.
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Equity Compensation PlansThe Celanese Corporation 2004 Stock Incentive,Rldopted in December 2004, forms
the basis of the equityased incentive plan for key employees, directorasultants of outstanding ability. The purpok
the incentive programs under this plan is to re@nd retain such employees, directors or officang, to motivate them to
exert their best efforts on our behalf by providaggnpensation and incentives through the grantiregwards, including
stock options, stock appreciation rights, or oteck-based awards.

The foregoing description of the Company’s equitypased plan is qualified in its entirety by referene to the text of
the plan, a copy of which has been filed with theEC.

Except as otherwise described or incorporated teyeace herein, neither the Company nor, to the dfesur
knowledge, CIH, any of CIH's managers, or any af affiliates, directors or executive officers, iparty to any contract,
agreement, arrangement, understanding or relaijpmsth any other person with respect to any of segurities.

12. Certain Legal Matters; Regulatory Approvals.

We are not aware of any license or regulatory petimai is reasonably likely to be material to ousiness that might be
adversely affected by our acquisition of sharesceemplated in the Offer or of any approval oreothction by any
government or governmental, administrative or raguly authority or agency, domestic, foreign orrangtional, that wou
be required for our acquisition or ownership ofrelseas contemplated by the Offer. Should any ag@vother action be
required, we presently contemplate that we wilkstbat approval or other action, but we have noestrintention to delay
the purchase of shares tendered pursuant to tlee @ghding the outcome of any such matter, subjeatir right to decline
to purchase shares if any of the conditions iniBecdt have not been satisfied or waived. We capnedict whether we
would be required to delay the acceptance for paymieor payment for shares tendered pursuanta®tfier pending the
outcome of any such matter. We cannot assure yailatty approval or other action, if needed, wodabtained or would
be obtained without substantial cost or conditionthat the failure to obtain the approval or othetion might not result in
adverse consequences to our business and finaodidition. If certain types of adverse actionstaken with respect to the
matters discussed above, or certain approvalsgotsidicenses or permits identified above areohtdined, we can decline
to accept for payment or pay for any shares tendd&ee Section 7.

13. Certain United States Federal Income Tax Consequeas.

The following is a summary of certain United Stdtegeral income tax consequences of the Offeracksiolders whose
shares of the Common Stock are properly tenderddecepted for payment pursuant to the Offer. Tist@ekholders who
do not participate in the Offer should not have Bimted States federal income tax consequencesessili of the
exchange. This summary is based upon the Interenadifue Code of 1986, as amended (the “Code”),iegiand proposed
United States Treasury Regulations promulgated nthegeCode, published rulings, administrative pramements and
judicial decisions, all as of the date hereof amygl @hanges to which could affect the tax consegedescribed in this Off
to Purchase (possibly on a retroactive basis). inismary addresses only shares of the Common Saddlas capital
assets. It does not address all of the tax consegsdhat may be relevant to particular stockhslééecause of their
personal circumstances (including, without limiati certain financial institutions, brokers, dealer traders in securities or
commodities, insurance companies, “S” corporatipastnerships (including entities treated as pastrips for United
States federal income tax purposes), expatri@gsxtempt organizations, tax-qualified retiremdanp, persons who are
subject to alternative minimum tax, persons whallsblares of the Common Stock as a position inraddte” or as part of
a “hedging,” “conversion” or “integrated” transami or Unites States Holders (as defined below)tibge a functional
currency other than the United States dollar). Bhimmary also does not apply with respect to shafriee Common Stock
acquired upon the exercise of stock options orratise as compensation. This summary also doesduresas tax
considerations arising under any state, local m@ifm laws, or under United States federal estatgfotax laws.

In addition, if a partnership (including any entitgated as a partnership for United States fediecame tax purposes)
a stockholder, the tax treatment of a partner éngéartnership will generally depend upon the stafubke partner and the
activities of the partnership. A stockholder tleatipartnership, and partners in such partnershaguld consult their own t
advisors regarding the tax consequences of paatiogpin the Offer. You are urged to consult yax advisor as to the
particular consequences to you of participatinthenOffer.
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For purposes of this summary, a “United States eiSld a beneficial owner of shares of the Commuatthat for
United States federal income tax purposes is:

» acitizen or resident of the United Stal

 a corporation (or other entity taxable as a corpamaor United States federal income tax purposesated or
organized in or under the laws of the United Statesny State or the District of Columb

* an estate the income of which is subject to Un8&des federal income taxation regardless of iiscgp or

 atrust if a court within the United States is aol@xercise primary supervision over the admiat&in of the trust ar
one or more United States persons has the authoriyntrol all substantial decisions of the trastcertain other
trusts considered United States Holders for Urtades federal income tax purpos

A “Non-United States Holder” is a beneficial owrtdrshares of the Common Stock other than a UnitateS Holder or
an entity or arrangement treated as a partnershiprited States federal income tax purposes.

Conseguences of the Offer to United States Holders.

Characterization of the Purchase — Distribution 8ale Treatment.Our purchase of shares of the Common Stock
a United States Holder pursuant to the Offer wéllsbtaxable transaction for United States federre tax purposes. As a
consequence of any such purchase, a United Statderill, depending on the United States Hold@asticular
circumstances, be treated either as having soltdtiited States Holder’s shares of the Common Sto@s having received
a distribution in respect of such United Statesddok shares of the Common Stock. The purchaskawés of the Common
Stock pursuant to the Offer will be treated asla ga United States Holder meets any of the thesés discussed below
(the “Section 302 tests”). The purchase will batiee as a distribution if the United States Holdlees not satisfy at least
one of the Section 302 tests.

We cannot predict whether any particular UnitedeStédolder will be subject to sale or distributioeatment. Each
United States Holder should be aware that becausatipn may occur in the Offer, even if all theasks of the Common
Stock actually and constructively owned by a Unisdtes Holder are tendered pursuant to the Gé&eer than all of such
shares of the Common Stock may be purchased yamsequently, we cannot assure you that a suffici@mber of any
particular United States Holder’s shares of the @om Stock will be purchased to ensure that thishase will be treated
as a sale or exchange, rather than as a distnfydtioUnited States federal income tax purposesyant to the rules
discussed below. Accordingly, a tendering Uniteaté&dt Holder may choose to submit a “conditionatiéehunder the
procedures described in Section 6, which allowdthited States Holder to tender shares of the Com&tock subject to
the condition that a specified minimum number &f thnited States Holder’s shares of the Common Stacst be
purchased by us if any such shares of the Commmk Sb tendered are purchased.

A United States Holder that satisfies any of theti®a 302 tests explained below will be treatethasing sold the
shares of the Common Stock purchased by us pursuémt Offer and will generally recognize capgaln or loss in an
amount equal to the difference between the amdurash received pursuant to the Offer and the driiiates Holder’s tax
basis in such shares of the Common Stock. Thigalagin or loss will be long-term capital gainlass if the United States
Holder held the shares of the Common Stock for it one year as of the date of our purchase anrsa the Offer.
Currently the maximum long-term capital gain rateihdividual United States Holders is 15%. Cerfairitations apply to
the deductibility of capital losses by United Ssaittolders. A United States Holder must calculaia galoss separately for
each block of shares of the Common Stock (generstiigres of the Common Stock acquired at the sastédrca single
transaction) that we purchase from a United Stdtdder pursuant to the Offer. A United States Holuay be able to
designate which blocks of shares of the CommonkStagishes to tender in the Offer if less thandadlits shares of the
Common Stock are tendered in the Offer, and therardwhich different blocks will be purchased tsyio the event of
proration in the Offer.

If a United States Holder does not satisfy anyhef$ection 302 tests explained below, the full amhoeceived by the
United States Holder with respect to our purchdsdhares of the Common Stock under the Offer véltieated as a
distribution to the United States Holder with reste the United States Holder’s shares of the Com®tock. This
distribution will be treated as a dividend to theitdd States Holder to the extent of the UnitedeSt&lolder's share of the
current and accumulated earnings and profits of, @kel Company and any other applicable entitiesletasrmined under
United States federal income tax principles. Sudiviaend would be includible in the United Stakéslder’s gross income
without reduction for the tax
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basis of the shares of the Common Stock exchamgebino current loss would be recognized. Currehtjyalified dividenc
income” is taxable at a maximum rate for individUelited States Holders of 15%, which is the samth@agnaximum tax
rate for long-term capital gains, if certain holgliperiod and other requirements are met. We betteateany such dividend
should constitute “qualified dividend incomist purposes of the Code. Although we believe thattotal amount of curre
and accumulated earnings and profits of CIH, thenany and any other applicable entities will bes &n the aggregate
amount that we will pay for tendered shares of@benmon Stock, we will be unable to determine wtatipn, if any, of
the amount that a United States Holder receivdscaiilstitute a dividend for United States fedemabime tax purposes. To
the extent that the amount received by a UniteteStdolder exceeds the United States Holder’s shfaiee current and
accumulated earnings and profits of CIH, the Corgard any other applicable entities, the excessiill be treated as a
tax-free return of capital to the extent, generaifythe United States Holder's tax basis in itarels of the Common Stock
and any remainder will be treated as capital gaimfthe sale of shares of the Common Stock. Tetitent that a purchase
of a United States Holder’s shares of the CommogkSby us in the Offer is treated as the receit dividend, the United
States Holder’s remaining adjusted tax basis (#fieadjustment as described in the preceding sestén the purchased
shares of the Common Stock will be added to anyeshaf the Common Stock retained by the UnitedeSthtolder, subject
to certain adjustments in the case of a corpotatkiolder.

To the extent that a corporate United States Hatdigeated as receiving a dividend, as describede it may be
eligible for a dividends received deduction (subjecapplicable limitations). In addition, any anmbueceived by a
corporate United States Holder that is treateddisidend may constitute an “extraordinary dividénehder Section 1059
the Code, thereby resulting in a reduction of tagi® or possible gain recognition in an amount kguine non-taxed
portion of the dividend. Corporate United Statedddos should consult their own tax advisors asiéoapplication of
Section 1059 of the Code to the Offer and the tmsequences of dividend treatment of the purchiskaves of the
Common Stock pursuant to this Offer in their pailac circumstances.

Section 302 Tests — Determination of Sale or stidn Treatment. Our purchase of shares of the Common Stock
pursuant to the Offer will be treated as a salihefshares of the Common Stock by a United Statddeif any of the
following Section 302 tests is satisfied:

 as a result of the purchase, there is a “compétemption” of the United States Holder’s equitenest in the
Company;

 as a result of the purchase, there is a “substiyntisproportionate” reduction in the United Statdolder’s equity
interest in the Company;

« the receipt of cash by the United States Hold"not essentially equivalent to a divide”

As indicated above, if none of these tests is nitt espect to a particular United States Holdeentour purchase of
shares of the Common Stock pursuant to the Offgbeitreated as a distribution. In applying thetim 302 tests, the
constructive ownership rules of Section 318 of@oele generally apply. As a result, a United Sthltelsler is treated as
owning not only shares of the Common Stock actuayed by such holder but also shares of the Comfatock actually
(and in some cases constructively) owned by cert@iied entities and individuals. Under the cardtve ownership rules,
a United States Holder will be considered to owarsh of the Common Stock owned, directly or indiyedy certain
members of the holder’s family and certain enti{@sch as corporations, partnerships, trusts atadess in which the
United States Holder has an equity interest, abagatertain shares of the Common Stock which thiged States Holder
has an option to acquire.

» Complete RedemptionThe purchase of shares of the Common Stock puotrsoizhe Offer will result in a “complete
redemption” of a United States Holder’s equity iat in the Company, if, immediately after suchcpase, such
holder owns, actually and constructively, no shafdhe Common Stock. In applying the “completeeragtion” test,
a United States Holder may be able to waive théiggon of constructive ownership through the fhnaittribution
rules, provided that such holder complies withghavisions of Section 302(c) of the Code and applie Treasury
Regulations. A United States Holder wishing tos$gtthe “complete redemption” test through satiséacof the
special conditions set forth in Section 302(c)h&f €Code should consult their tax advisors concgrtiie mechanics
and desirability of those conditions. A United $sHolder who holds options to acquire sharesefCtbmmon Stock
will be treated as the constructive owner of sudrss of the Common Stock, and therefore will reoeligible for
“complete redemption” treatment, even if all of Budolder’s actual shares of the Common Stock alctindhe
transaction
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» Substantially Disproportionate.ln general, our purchase of a United States H@ddares of the Common Stock
pursuant to the Offer will be “substantially dispostionate” as to a United States Holder if, imnag¢elly after the
purchase, the percentage of the outstanding shhtes Common Stock that the United States Holdaradly and
constructively owns (including shares of the ComrBtmck constructively owned as a result of the awinip of
options) is less than 80% of the percentage obtiistanding shares of the Common Stock actuallycandtructively
owned by the United States Holder immediately ketbe purchas:

» Not Essentially Equivalent to a Divider Our purchase of a United States Holder’'s shardseoCommon Stock
pursuant to the Offer will be treated as “not efiaiy equivalent to a dividend” if it results in“eneaningful
reduction” in the United States Holder’s proportiminterest in the Company, given the United Sthi@der’s
particular facts and circumstances. The IRS hasated in a published ruling that even a small ctida in the
percentage interest of a stockholder whose relativek interest in a publicly held corporation igimal and who
exercises no control over corporate affairs shouolistitute a “meaningful reduction.” A United Statdolder who
intends to qualify for sale treatment by demonstgathat the proceeds received from us au@ essentially equivale
to a dividend” is strongly urged to consult its tkvisor because this test will be met only if théuction in such
holder’s proportionate interest in the Companyniganingful” given the particular facts and circuamstes of the
holder in the context of the Offer. In particuldepending on the total number of shares of the Cam&tock
purchased pursuant to the Offer, it is possiblé dht@ndering stockholder’s percentage interegienCompany
(including any interest attributable to shareshef Common Stock constructively owned by the stoltldroas a result
of the ownership of options) could increase eveudin the total number of shares of the Common Stettk by such
stockholder decrease

If a United States Holder sells shares of the ComBitock to persons other than us, gain or losgyrézed on such
sales will be capital gain or loss and will be lgrgn capital gain or loss if the holder held thares of the Common Stock
for more than one year at the date of the sakudh sale occurs at or about the time such holdersells shares of the
Common Stock pursuant to the Offer, and the varsaliss effected by the United States Holder aregfan overall plan to
reduce or terminate such holder’s proportionateratst in the Company, then the sales to persoms tithn us may, for
United States federal income tax purposes, berated with the United States Holder's exchangehafas of the Common
Stock pursuant to the Offer and, if integrated uthde taken into account in determining whethehduwlder satisfies any
of the Section 302 tests with respect to sharesiofCommon Stock sold to us.

Consequences of the Offer to Non-United Statesd#®lof Shares. The United States federal income tax treatment of
our purchase of shares of the Common Stock fromraWBhited States Holder pursuant to the Offer dépend on whether
such holder is treated, based on the Non-Unite&tdolder’s particular circumstances, as havid g tendered shares
of the Common Stock or as having received a distiob in respect of such Non-United States Holdshares of the
Common Stock. The appropriate treatment of thelmase of shares of the Common Stock will be detexchin the manner
described above with respect to the United Stadsrl income tax treatment of a purchase of shudrd®e Common Stock
pursuant to the Offer in the case of United Sthkelslers (see “Consequences of the Offer to UniteteS Holders —
Section 302 Tests — Determination of Sale or Distibn Treatment.”).

A Non-United States Holder that satisfies any ef $ection 302 tests explained above will be treaseldaving sold the
shares of the Common Stock purchased by us purtuéimt Offer. A Non-United States Holder will gealéy not be
subject to United States federal income tax (andlevbe eligible to obtain a refund of any amounithield as described
below) on gain recognized on a sale of shareseo€ithmmon Stock unless any one or more of the fatigus true:

« the gain is effectively connected with a trade wsibess of the Non-United States Holder in the éthBtates and, if
certain tax treaties apply, is attributable to enpnent establishment in the United States maiedbiny such holde

« in the case of an individual Non-Unit&dates Holder who holds the stock as a capitat,asseindividual is present
the United States for 183 or more days in the teexgdar of the disposition and certain other coodg are met; @

« in the case of a Non-United States Holder who omrtsas owned, directly or indirectly, during théerant statutory
period more than 5% of the Common Stock, we ateawe been a “United States real property holdingam@tion”
and certain other requirements are r

We do not believe that we have been or currentyadtUnited States real property holding corporatiéndividual
Non-United States Holders who are treated, for Un8tates federal income tax purposes, as havingtiseidshares of the
Common Stock to us pursuant to the Offer and treapeesent in the United States for 183 days oerdaring the year will
be
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taxed on their gains from sale of shares of the @omStock, net of applicable United States gairmklasses from sale or
exchanges of other capital assets incurred duhiegear, at a flat rate of 30%. Other Non-Unitezt&t Holders who are
treated as having sold their shares of the ComntackSo us pursuant to the Offer and that are sltjeUnited States
federal income tax on such sale (as described atyevresrally will be taxed on such disposition ie #ame manner in whi
a United States Holder would be taxed.

If a Non-United States Holder does not satisfy afhthe Section 302 tests explained above, theafulbunt received by
the Non-United States Holder with respect to oucpase of shares of the Common Stock under the @ffiebe treated as
a distribution to the Non-United States Holder witkpect to the Non-United States Holder’'s shaféseoCommon Stock.
The treatment, for United States federal incomeptaposes, of such distribution as a dividend x&itae return of capital,
or as a capital gain from the sale of shares oCin@mon Stock will be determined in the manner dieed above with
respect to the United States federal income tatrtrent of a purchase of shares of the Common $imcuant to the Offer
in the case of United States Holders (see “Consempgeof the Offer to United States Holders — Charaation of the
Purchase — Distribution vs. Sale Treatment.”). &satibed more fully below, to the extent amountene=d by a
Non-United States Holder are treated as a dividenzh dlon-United States Holder will be subject to \uihding.

Withholding for Non-United States Holder8ecause, as described above, we cannot predatheshany particular
stockholder will be subject to sale or distributioeatment, the Depositary generally will treat ¢lash received by a
Non-United States Holder participating in the Offeraadividend distribution from the Company. Accoglin the
Depositary generally will withhold United Stateslégal income tax equal to 30% of the gross procpagiable to the
Non-United States Holder or his or her agent, unlgsmn(exemption from, or a reduced rate of, witldmad tax is available
under a tax treaty or such gross proceeds aretigffgcconnected with the conduct of a trade orihess of the
Non-United States Holder within the United States @ndhe stockholder so certifies on the approgil®S Form W-8 as
described below. In order to obtain a reducedohteithholding under a tax treaty, a Non-Unit8thtes Holder must deliv
to the Depositary before the payment a properlypletad and executed IRS Form W-8BEN and/or W-8INivorder to
obtain an exemption from withholding on the grouttus the gross proceeds paid under the Offerfégetively connected
with the conduct of a trade or business withinWinited States, a Non-United States Holder musteetio the Depositary a
properly completed and executed IRS Form W-8EGhufis withheld, a Non-Uniteftates Holder may be eligible to obi
a refund of all or a portion of such tax withheldiich Non-United States Holder satisfies one efSbction 302 tests
described above or is otherwise able to estaltighrto withholding or a reduced amount of withhioddis due.

NON-UNITED STATES HOLDERS MAY BE SUBJECT TO INCOME TAX ON THE SALE OF

SHARES PURSUANT TO THE OFFER, EVEN IF SUCH HOLDERS WOULD NOT BE SUBJECT TO TAX IF
THOSE SAME SHARES OF THE COMMON STOCK WERE SOLD ON THE OPEN MARKET. IN ADDITION,
NON-UNITED STATES HOLDERS MAY BE SUBJECT TO A 30% W ITHHOLDING TAX ON THE SALE OF
SHARES OF THE COMMON STOCK PURSUANT TO THE OFFER, EVEN IF THE TRANSACTION IS NOT
SUBJECT TO INCOME TAX. NON-UNITED STATES HOLDERS AR E URGED TO CONSULT THEIR TAX
ADVISORS REGARDING THE UNITED STATES TAX CONSEQUENC ES OF PARTICIPATION IN THE
OFFER, INCLUDING THE APPLICATION OF UNITED STATES F EDERAL INCOME TAX WITHHOLDING
RULES, ELIGIBILITY FOR A REDUCTION OF OR AN EXEMPTI ON FROM WITHHOLDING TAX, AND THE
REFUND PROCEDURE.

Information Reporting and Backup Withholdindgzayments made to holders in the Offer may bertegdo the IRS. In
addition, under the United States federal incomdaas, the Depositary will be required to backuthtwld at the
applicable statutory rate on the purchase price facertain stockholders (who are not “exemptipients) pursuant to the
Offer. To avoid such backup withholding, each suUclited States Holder must provide the Depositat wuch
stockholder’s taxpayer identification number andifyethat such stockholder is not subject to bazkithholding by
completing the Substitute Form W-9 in the Lettefadnsmittal, or otherwise establish to the sattida of the Depositary
that such stockholder is not subject to backuphvaltiing. Certain “exempt” recipients (including, ang others, all
corporations and certain Non-United States Holdams)not subject to these backup withholding resqoénts. For a
Non-United States Holder to qualify for such exemptisuch Non-United States Holder must submit an IRS
(or other applicable IRS Form), signed under pémlif perjury, attesting to such Non-United St&tefder’s exempt
status.

Backup withholding is not an additional tax. Any @mts withheld under the backup withholding rulek we refunded
or credited against the stockholder’s United Stégdsral income tax liability if certain requireadféormation is furnished to
the IRS. Stockholders should consult their ownadwisors regarding application of backup withhodgdin their particular
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circumstances and the availability of, and procedar obtaining, an exemption from backup withhotdunder current
Treasury Regulations.

THE TAX DISCUSSION SET FORTH ABOVE IS INCLUDED FOR GENERAL INFORMATION ONLY AND IS
NOT TAX ADVICE. YOU ARE URGED TO CONSULT YOUR TAX A DVISOR TO DETERMINE THE
PARTICULAR TAX CONSEQUENCES TO YOU OF THE OFFER, IN CLUDING THE APPLICABILITY AND
EFFECT OF STATE, LOCAL, FOREIGN AND OTHER TAX LAWS.

14. Extension of the Offer; Termination; Amendment.

We expressly reserve the right to extend the pesfaane the Offer is open and delay acceptanc@&yment of, and
payment for, any shares of the Common Stock byngieiral or written notice of such extension to Erepositary and
making a public announcement of such extensioninguany such extension, all shares of the CommookStreviously
tendered and not properly withdrawn will remain jsgbto the Offer and to the rights of a tendestmrkholder to withdra
such stockholder’s shares of the Common Stock.

We also expressly reserve the right, in our saderdtion, not to accept for payment and not payfyr shares of the
Common Stock not previously accepted for paymemiadd for, subject to applicable law, to postpoagment for shares of
the Common Stock or terminate the Offer upon tteugence of any of the conditions specified in ®ect by giving oral
or written notice of the termination or postponeirterthe Depositary and making a public announceroktihe termination
or postponement. Our reservation of the right taylpayment for shares of the Common Stock thahawe accepted for
payment is limited by Exchange Act Rule 13e-4(f){@hich requires that we must pay the consideraiffered or return
the shares of the Common Stock tendered prompgy tgrmination or withdrawal of the Offer.

Subject to compliance with applicable law, we fertheserve the right, in our reasonable discretiod, regardless of
whether any of the events set forth in Sectionvétacurred or are deemed by us to have occuwmeadnéend the Offer in
any respect (including, without limitation, by deasing or increasing the consideration offerethén@ffer to holders of
shares of the Common Stock or by decreasing oeasing the number of shares of the Common Stociglssiught in the
Offer). Amendments to the Offer may be made attang and from time to time by public announcemedithe amendmer
In the case of an extension, the amendment shakhed no later than 9:00 a.m., New York City timre the next business
day after the last previously scheduled or annodieegiration date. Any public announcement madsymunt to the Offer
will be disseminated promptly to stockholders imanner reasonably designed to inform stockholditiseochange.
Without limiting the manner in which we may chodsanake a public announcement, except as requiregbplicable law,
we will have no obligation to publish, advertiseotinerwise communicate any public announcement otiaa by issuing a
press release to the Dow Jones News Service oramailg service.

If we materially change the terms of the Offertog information concerning the Offer, or if we waivenaterial
condition of the Offer, we will extend the Offerttee extent required by Exchange Act Rule 13e-Z)f)j. This rule and
related releases and interpretations of the SE@d®dhat the minimum period during which an Offienst remain open
following material changes in the terms of the ®ffeinformation concerning the Offer (other thachange in price or a
change in percentage of securities sought) wiledéepon the facts and circumstances, includingdlative materiality of
the terms or information. If:

* we increase or decrease the price to be paid &estor increase or decrease the number of shiatles Gommon
Stock being sought in the Offer and, in the evértoincrease in the number of shares of the Com#&took being
sought, the increase exceeds 2% of the outstastiags of the Common Stock, ¢

« the Offer is scheduled to expire at any time eathian the expiration of a period ending on théhdmusiness day
from, and including, the date that notice of suchrerease or decrease is first published, segiven to security
holders in the manner specified in this Section

then in each case the Offer will be extended tingilexpiration of the period of at least ten bussngays.

If we purchase an additional amount of shares®fdbmmon Stock that does not exceed 2% of theaoutistg shares
the Common Stock (approximately 3,192,861 shares Bkarch 2, 2007), this will not be deemed a matehange to the
terms of the Offer and we will not be required toemd or extend the Offer. See Section 1.
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15. Fees and Expense:

We have retained Merrill Lynch & Co. and DeutsclenB Securities Inc. to act as the “Dealer Manag@rsbnnection
with the Offer. The Dealer Managers may communieatk brokers, dealers, commercial banks and trastpanies with
respect to the Offer. The Dealer Managers will rieza reasonable and customary fee for these ssmWile also have
agreed to reimburse the Dealer Managers for rebtooat-of-pocket expenses incurred in connectidh the Offer,
including reasonable fees and expenses of couarsettto indemnify the Dealer Managers against litédslin connection
with the Offer, including liabilities under the fexél securities laws. The Dealer Managers and #ittliates may actively
trade the Company’s debt and equity securitieshieir own accounts and for the accounts of custeraed, accordingly,
may at any time hold a long or short position i@ @ompany’s securities.

The Dealer Managers and their affiliates providentftime to time, investment banking and finane@dvisory services
to the Company and our affiliates. The Dealer Managnd their affiliates receive customary feesstmh services.

We have retained Georgeson to act as InformaticenAgnd Computershare Trust Company, N.A. to aBegsitary
in connection with the Offer. The Information Agenay contact holders of shares by mail, telephtalegraph and
personal interviews and may request brokers, dgatemmercial banks, trust companies and othermeerstockholders to
forward materials relating to the Offer to benefi@wners. The Information Agent and the Depositaitiyeach receive
reasonable and customary compensation for thgeotive services, will be reimbursed by us for oeable
out-of-pocket expenses and will be indemnified agagertain liabilities in connection with the Qffencluding liabilities
under the federal securities laws.

We will not pay any fees or commissions to brokdeslers, commercial banks, trust companies or qresons (other
than fees to the Dealer Managers and the Informa&gent as described above) for soliciting tendérshares pursuant to
the Offer. Stockholders holding shares through érslor banks are urged to consult the brokers k<t determine
whether transaction costs may apply if stockholtiemsler shares through the brokers or banks andireatly to the
Depositary. We will, however, upon request, reingieusrokers, dealers, commercial banks, trust coiapan other
nominees for customary mailing and handling expemseurred by them in forwarding the Offer to Puasé, the Letter of
Transmittal and related materials to the benefimvahers of shares held by them as a nominee ofictuaiary capacity. No
broker, dealer, commercial bank, trust companytieeronominee has been authorized to act as out agéme agent of the
Dealer Managers, the Information Agent or the D&pposfor purposes of the Offer. We will pay or sauto be paid all
stock transfer taxes, if any, on our purchase afeshexcept as otherwise provided in Instructiomtiie Letter of
Transmittal.

16. Miscellaneous.

We are not aware of any jurisdiction where the mgldf the Offer is not in compliance with applicaldw. If we
become aware of any jurisdiction where the makihip® Offer or the acceptance of shares pursuathiet®ffer is not in
compliance with any applicable law, we will makgaod faith effort to comply with the applicable laMy after a good fait|
effort, we cannot comply with the applicable lahe Offer will not be made to, nor will tenders lmeepted from or on
behalf of, the holders of shares residing in thasgliction. In any jurisdiction where the secwst “blue sky” or other laws
require the Offer to be made by a licensed brokelealer, the Offer will be deemed to be made arbehalf by the Dealer
Managers or one or more registered brokers or delidensed under the laws of the jurisdiction.deant to Exchange Act
Rule 13e-4, we have filed with the SEC the Sche@@ewhich contains additional information relatitogthe Offer. The
Schedule TO, including the exhibits and any amemisihereto, may be examined, and copies may lzénelok, at the sar
places and in the same manner set forth in Setfiamith respect to information concerning our compa
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YOU SHOULD RELY ONLY ON THE INFORMATION CONTAINED I N THIS DOCUMENT OR TO WHICH
WE HAVE REFERRED YOU. WE HAVE NOT AUTHORIZED ANY PE RSON TO MAKE ANY
RECOMMENDATION ON OUR BEHALF AS TO WHETHER YOU SHOU LD TENDER OR NOT TENDER
YOUR SHARES IN THE OFFER. WE HAVE NOT AUTHORIZED AN Y PERSON TO GIVE ANY
INFORMATION OR TO MAKE ANY REPRESENTATION IN CONNEC TION WITH THE OFFER OTHER
THAN THOSE CONTAINED IN THIS OFFER TO PURCHASE OR | N THE LETTER OF TRANSMITTAL. ANY
RECOMMENDATION OR ANY SUCH INFORMATION OR REPRESENT ATION MADE BY ANYONE ELSE
MUST NOT BE RELIED UPON AS HAVING BEEN AUTHORIZED B Y THE COMPANY, CIH, THE DEALER
MANAGERS, THE DEPOSITARY OR THE INFORMATION AGENT.

CELANESE CORPORATION

CELANESE INTERNATIONAL HOLDINGS
LUXEMBOURG S.AR.L.

March 6, 2007
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The Letter of Transmittal and certificates for gsmand any other required documents should beoseielivered by
each stockholder or the stockholder’s broker, deatammercial bank, trust company or nominee toQkpositary at one of
its addresses set forth below. To confirm delivarghares, stockholders are directed to contadD#positary. Stockholde
submitting certificates representing shares teehdeéred must deliver such certificates together thig¢ Letter of Transmitt
and any other required documents by mail or ovéitrigurier. Facsimile copies of share certificatésnot be accepted.

The Depositary for the Offer is:

Computershare

By Mail: By Overnight Courier:
Computershare Computershare
Attn: Celanese Dutch Auction Attn: Celanese Dutch Auction
P.O. Box 859208 161 Bay State Drive
Braintree, MA 0218¢ Braintree, MA 0218:

Any questions or requests for assistance may leetdil to the Information Agent or the Dealer Mamagg their
respective telephone numbers and addresses deb&dw. Requests for additional copies of thise®©fb Purchase, the
Letter of Transmittal or related documents may ibected to the Information Agent at its telephonenbers or address set
forth below. You may also contact your broker, deatommercial bank, trust company or other nomfoeassistance
concerning the Offer.

The Information Agent for the Offer is:

Georgeson

17 State St., 10th Floor
New York, New York 10004
Banks and Brokerage Firms, Please Call: (212) 8019
All Others Call Toll-free: (866) 314-1598

The Dealer Managers for the Offer are:

Eﬁ Merrill Lynch Deutsche Bank Securities

Merrill Lynch & Co. Deutsche Bank Securities Inc
Special Equity Transactions 60 Wall Street
4 World Financial Center New York, New York
New York, New York 10080 Call Toll Free: (877) 221-7676

Call Collect: (609) 818-8000
Call Toll Free:(877) 65:-2948






Exhibit (a)(1)(ii)

LETTER OF TRANSMITTAL

For Tender of Shares of Common Stock
of

CELANESE CORPORATION
at a Price of
Not Greater Than $30.50 per Share
Nor Less Than $28.00 Per Share
Pursuant to the Offer to Purchase
Dated March 6, 2007

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS E XPIRE AT
5:00 P.M., NEW YORK CITY TIME, ON TUESDAY, APRIL 3, 2007, UNLESS THE
OFFER IS EXTENDED.

THIS FORM SHOULD BE COMPLETED, SIGNED AND SENT TOGE THER WITH ALL
OTHER DOCUMENTS, INCLUDING YOUR CERTIFICATES FOR SH ARES OF
COMMON STOCK, TO COMPUTERSHARE TRUST COMPANY, N.A. (THE
“DEPOSITARY”) AT ONE OF THE ADDRESSES SET FORTH BEL OW. DELIVERY OF
THIS LETTER OF TRANSMITTAL OR OTHER DOCUMENTS TO AN ADDRESS
OTHER THAN AS SET FORTH BELOW DOES NOT CONSTITUTE V ALID DELIVERY.
DELIVERIES TO CELANESE CORPORATION, CELANESE INTERN ATIONAL
HOLDINGS LUXEMBOURG S.AR.L., MERRILL LYNCH & CO. O R DEUTSCHE
BANK SECURITIES INC. (COLLECTIVELY, THE “DEALER MAN AGERS”), OR
GEORGESON (THE “INFORMATION AGENT”) WILL NOT BE FOR WARDED TO
THE DEPOSITARY AND THEREFORE WILL NOT CONSTITUTE VA LID DELIVERY.
DELIVERIES TO THE DEPOSITORY TRUST COMPANY WILL NOT CONSTITUTE
VALID DELIVERY TO THE DEPOSITARY.

The instructions in this Letter of Transmittal shibbe read carefully before this Letter of Transabits completed.

The Depositary for the Offer is:

Computershare

By Mail: By Overnight Courier:
Computershare Computershare
Attn: Celanese Dutch Auction Attn: Celanese Dutch Auction
P.O. Box 859208 161 Bay State Drive

Braintree, MA 0218¢ Braintree, MA 0218:




DESCRIPTION OF SHARES TENDERED
(See Instructions 3 and 4

Name(s) and Address(es) of Holder(s Shares Tenderec
(if blank, please fill in exactly as name(s) (Attach additional list, if necessary
appear(s) on certificate(s)) See Instruction 3)
Total Number of
Certificate Shares Represente | Number of Shares
Number(s)* by Certificate* Tendered**

Total Shares
Tendered:

* Need not be completed if transfer is to be maglddwol-entry transfer
** Unless otherwise indicated, it will be assumaédsttall shares represented by each certificatbeing tendered. See
Instruction 4.

READ THE INSTRUCTIONS CAREFULLY BEFORE COMPLETING T HIS LETTER OF TRANSMITTAL.

Indicate below the order (by certificate numbenwinich shares are to be purchased in the evenbedon (attach
additional signed list if necessary). If you do designate an order, if less than all shares texddere purchased due to
proration, shares will be selected for purchasthbyDepositary. See Instruction 16.

1st: 2nd; 3rd:

4th: 5th:

O Lost Certificates. | have lost my certificate(s) for
Instruction 13)

shares and require assistance in replacing thresh&ee




YOU MUST SIGN THIS LETTER OF TRANSMITTAL WHERE INDI CATED BELOW
AND COMPLETE THE SUBSTITUTE FORM W -9 PROVIDED BELOW
OR APPROPRIATE INTERNAL REVENUE SERVICE FORM W-8.

This Letter of Transmittal is to be used eitherdftificates for shares of the Series A Common Stpar value
$0.0001 per share (the “Common Stock”), being tegdiare to be forwarded with this Letter of Trartsahior, unless an
Agent’'s Message (defined below) is utilized, ifidety of shares is to be made by book-entry trartsfan account
maintained by the Depositary at The Depository T@mmpany, which is referred to as the Book-EntrgriBfer Facility,
pursuant to the procedures set forth in SectiohtBeoOffer to Purchase dated March 6, 2007 (as Inesgmended or
supplemented from time to time, the “Offer to Pasdl’). Tendering stockholders must deliver eitherdertificates for, or
timely confirmation of book-entry transfer in acdance with the procedures described in SectiontBeoOffer to Purchase
with respect to, their shares and all other docusesguired by this Letter of Transmittal to thepDsitary by 5:00 p.m.,
New York City time, on Tuesday, April 3, 2007 (&ssttime may be extended at any time or from timgrhe by Celanes
Corporation and its wholly owned subsidiary, Cetanmternational Holdings Luxembourg S.a. r.l. l@dively,
“Purchaser”), in Purchaser’s sole discretion inoadance with the terms of the Offer, the “Expiratidate”). All capitalized
terms not otherwise defined herein have the meaasgbed to them in the Offer to Purchase.

Your attention is directed in particular to theldaling:

1. If you want to retain the shares of Common Stoak gan, you do not need to take any act

2. If you want to participate in the Offer and wishn@ximize the chance that Purchaser will accepp&yment
all of the shares you are tendering by this LaiféFransmittal, you should check the box marked
“Shares Tendered At Price Determined Under TherOffelow and complete the other portions of this Lraifi
Transmittal as appropriate. If you agree to actteppurchase price determined in the Offer, yoarehwill be
deemed to be tendered at the minimum price of $28eD share for purposes of determining the Finatifase
Price. You should understand that this election efésctively lower the Final Purchase Price andidoesult
in your shares being purchased at the minimum @fi&28.00 per shar

3. If you wish to select a specific price at which ywili be tendering your shares, you should seleet of the
boxes in the section captioned “Shares Tenderd®ridé Determined By Stockholder” below and comptate
other portions of this Letter of Transmittal as aympiate.




METHOD OF DELIVERY

O CHECK HERE IF CERTIFICATES FOR TENDERED SHARES ARRCLOSED HEREWITH.

O CHECK HERE IF TENDERED SHARES ARE BEING DELIVEREDYBBOOK-ENTRY TRANSFER
MADE TO AN ACCOUNT MAINTAINED BY THE DEPOSITARY WITH THE BOOK-ENTRY
TRANSFER FACILITY AND COMPLETE THE FOLLOWING (ONLYPARTICIPANTS IN THE BOOK-
ENTRY TRANSFER FACILITY MAY DELIVER SHARES BY BOOI-ENTRY TRANSFER):

Name of Tendering Institutiol

Account Number:

Transaction Code Numbe




PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES ARE BE ING TENDERED
(See Instruction 5)

THE UNDERSIGNED IS TENDERING SHARES AS FOLLOWS (CBE ONLY ONE BOX):
(1) SHARES TENDERED AT PRICE DETERMINED UNDER THE OFFI

By checking the box below INSTEAD OF ONE OF THE BEXUNDER “Shares Tendered At Price Determined By
Stockholder,” the undersigned hereby tenders slard® purchase price as shall be determined kghBser in accordance
with the terms of the Offer.

O The undersigned wants to maximize the chance thvahBser will accept for payment all of the shahesundersigned
tendering (subject to the possibility of proratioArcordingly, by checking this box instead of aidghe price boxes
below, the undersigned hereby tenders sharesditsavilling to accept, the purchase price deteediby Purchaser in
accordance with the terms of the Offer. The undeesii understands that this action will result i gindersigned’s
shares being deemed to be tendered at the minimieengf $28.00 per share for purposes of deterrgittie Final
Purchase Price. This may effectively lower the Furchase Price and could result in the undersigeeeiving a per
share price as low as $28.(

(2) SHARES TENDERED AT PRICE DETERMINED BY STOCKHOLDE

By checking ONE of the following boxes INSTEAD OHE BOX UNDER “Shares Tendered At Price Determined
Under The Offer,” the undersigned hereby tendeaseshof Common Stock at the price checked. Theraigphed
understands that this action could result in Puwehpurchasing none of the shares tendered hdréigypurchase price
determined by Purchaser for the shares is lesstiigaprice checked below.

O $280C 0O $29.0Cc O $30.00
O $2825 0O $29258 0O $30.25
O $285C 0O $295C 0O $30.50
O $28.78 O $29.7&

CHECK ONLY ONE BOX UNDER (1) OR (2) ABOVE. IF MORE THAN ONE BOX IS CHECKED ABOVE,
THERE IS NO VALID TENDER OF SHARES.

A STOCKHOLDER DESIRING TO TENDER SHARES AT MORE THA N ONE PRICE MUST COMPLETE A
SEPARATE LETTER OF TRANSMITTAL FOR EACH PRICE AT WH ICH SHARES ARE TENDERED. The
same shares cannot be tendered, unless previouslpperly withdrawn as provided in Section 3 of the Gfer to
Purchase, at more than one price.




CONDITIONAL TENDER
(See Instruction 14)

A stockholder may tender shares subject to theitondhat a specified minimum number of the
stockholder’s shares tendered pursuant to ther@ftfEransmittal must be purchased if any shaneddred are
purchased, all as described in the Offer to Pueshaarticularly in Section 6 of the Offer to PursbaUnless at
least the minimum number of shares indicated b&agpurchased by Purchaser pursuant to the ternie @ffer,
none of the shares tendered will be purchased tiis tendering stockholder’s responsibility taccoldte the
minimum number of shares that must be purchasaayifare purchased, and Purchaser urges stockhtdders
consult their own tax advisors before completirig #ection. Unless this box has been checked anmidienum
specified, the tender will be deemed unconditional.

O  The minimum number of shares that must be puezhatany are purchased, is: shares.

If, because of proration, the minimum number ofrebalesignated will not be purchased, Purchaser may
accept conditional tenders by random lot, if neagssHowever, to be eligible for purchase by randotthe
tendering stockholder must have tendered all obhtser shares and checked this box:

O The tendered shares represent all shares helehyndersigned.

ODD LOTS
(See Instruction 15)

To be completed ONLY if shares are being tendeyedrton behalf of a person owning, beneficiallyobr
record, as of the close of business on the dat®ikton the signature page hereto, and who coesitio own,
beneficially or of record, as of the Expiration Baan aggregate of fewer than 100 shares.

The undersigned either (check one box):

O is the beneficial or record owner of an aggregéfewer than 100 shares, all of which are being
tendered; o

O is a broker, dealer, commercial bank, trust compangther nominee that (a) is tendering for the
beneficial owner(s), shares with respect to whiéh the record holder, and (b) believes, basedhupo
representations made to it by the beneficial ov@)etiat each such person is the beneficial owhano
aggregate of fewer than 100 shares and is tendalling the shares beneficially owned by each such
person

LOST OR DESTROYED CERTIFICATE(S)

IF ANY STOCK CERTIFICATE REPRESENTING SHARES THATOU OWN HAS BEEN LOST, STOLEN
OR DESTROYED, PLEASE CONTACT THE DEPOSITARY AT (78375-3400 PROMPTLY TO OBTAIN
INSTRUCTIONS AS TO THE STEPS THAT MUST BE TAKEN IRRDER TO REPLACE THE CERTIFICATE.
THIS LETTER OF TRANSMITTAL AND RELATED DOCUMENTS CANOT BE PROCESSED UNTIL THE
PROCEDURES FOR REPLACING LOST OR DESTROYED CERTIATES HAVE BEEN FOLLOWED. PLEASE
CONTACT THE DEPOSITARY IMMEDIATELY TO PERMIT TIMELYPROCESSING OF THE REPLACEMENT
DOCUMENTATION. SEE INSTRUCTION 13.

NOTE: SIGNATURES MUST BE PROVIDED WHERE INDICATED B ELOW.
PLEASE READ THE ACCOMPANYING INSTRUCTIONS CAREFULLY




To Computershare Trust Company, N.A.:

The undersigned hereby tenders to Celanese CoigroratDelaware corporation, through its wholly @drsubsidiary,
Celanese International Holdings Luxembourg S.aaLuxembourg limited liability company (collectily, “Purchaser”),
the above-described shares (the “Shares”) of Cse¢éa@erporation’s Series A Common Stock, par valué®1 per share
(the “Common Stock”), at the price per share ingtidan this Letter of Transmittal, net to the seifecash, less any
applicable withholding taxes and without intereston the terms and subject to the conditions sét fo Purchaser’s Offer
to Purchase dated March 6, 2007 (as amended oleso@pted from time to time, the “Offer to Purchgsaid this Letter of
Transmittal (which together, as they may be amemdedipplemented from time to time, constitute“téer”), receipt of
which is hereby acknowledged.

Subject to and effective upon acceptance for paymwigand payment for, the Shares in accordande, aitd subject to,
the terms of the Offer, the undersigned hereby saflsigns and transfers to, or upon the ordétwthaser, all right, title
and interest in and to all the Shares and irreMgaainstitutes and appoints Computershare Trustgaoy N.A. (the
“Depositary”), the true and lawful agent and ateyrin-fact of the undersigned, with full power afsstitution (such power
of attorney being deemed to be an irrevocable pawepled with an interest), to the full extent loé tundersigned’s rights
with respect to such Shares, to (a) deliver cediéis for such Shares or transfer ownership of Shelnes on the account
books maintained by The Depository Trust Compahg {Book-Entry Transfer Facility”), together, inyasuch case, with
all accompanying evidences of transfer and autbignto, or upon the order of Purchaser upon reédsjgthe Depositary, as
the undersigned’s agent, of the aggregate purgirasewith respect to such Shares, (b) present Shaeles for cancellation
and transfer on Celanese Corporation’s books agnek¢eive all benefits and otherwise exerciseighits of beneficial
ownership of such Shares, all in accordance withtéhms of the Offer.

The undersigned hereby represents and warrantththandersigned has full power and authority talée, sell, assign
and transfer the Shares and, when the same anagtedder payment, Purchaser will acquire good thilereto, free and clear
of all liens, security interests, restrictions, ifes, claims, encumbrances, conditional sales agmets or other similar
obligations relating to the sale or transfer of 8f@res, and the same will not be subject to angrad claim or right. The
undersigned will, upon request by the DepositarPurchaser, execute any additional documents debgndee Depositary
or Purchaser to be necessary or desirable to ctenble sale, assignment and transfer of the Si@anelsany and all such
other shares or other securities or rights), atldoordance with the terms of the Offer.

All authority conferred or agreed to be conferredspant to this Letter of Transmittal shall be lirgdon the successol
assigns, heirs, personal representatives, execathmgnistrators and other legal representativéefindersigned and shall
not be affected by, and shall survive, the deatih@apacity of the undersigned. Except as stateddrOffer to Purchase,
this tender is irrevocable.

The undersigned understands that:

1. the valid tender of Shares pursuant to any of theqalures described in Section 3 of the Offer twRase and in
the instructions to this Letter of Transmittal ctitaes the undersigned’s acceptance of the termdscanditions of
the Offer; Purchaser’s acceptance of the Sharésoviktitute a binding agreement between the urglerd and
Purchaser on the terms and subject to the conditibthe Offer;

2. itis aviolation of Rule 14e-4 promulgated undex Securities Exchange Act of 1934, as amendedcfiange
Act”), for a person acting alone or in concert wathers, directly or indirectly, to tender sharesduch person’s
own account unless at the time of tender and aExpération Date, which is defined as 5:00 p.m.w\¥ork City
time, on Tuesday, April 3, 2007 (as this time mayelitended at any time or from time to time by Raser in its
sole discretion in accordance with the terms ofatfier), such person has a “net long position"dhthe shares that
is equal to or greater than the amount tenderedv@lhdeliver or cause to be delivered such shéoeshe purpose
of tender to Purchaser within the period specifiethe Offer, or (b) other securities immediatebneertible into,
exercisable for or exchangeable into shares (“Eajeit Securities”) that is equal to or greater ttrenamount
tendered and, upon the acceptance of such tendlesicquire such shares by conversion, exchangxercise of
such Equivalent Securities to the extent requinethb terms of the Offer and will deliver or catsée delivered
such shares so acquired for the purpose of tend@urichaser within the period specified in the Offexchange Ac
Rule 14e-4 also provides a similar restriction agaile to the tender or guarantee of a tender balbef another
person. A tender of shares made pursuant to anyometf delivery set forth in this Letter of Transtal will
constitute the tendering stockholder’s represestiaaind warranty to Purchaser that (y) such stoddrdias a “net
long position” in shares or Equivalent Securitieinlg tendered within the meaning of Rule 14e-4,@hduch
tender of shares complies w




Rule 14e-4. Purchaser’s acceptance for paymeritawés tendered pursuant to the Offer will congtitubinding
agreement between the tendering stockholder arch&ser upon the terms and subject to the conditibtise
Offer;

3. Purchaser will, upon the terms and subject to tmelitions of the Offer, determine a single per shaice (the
“Final Purchase Price”), not greater than $30.50less than $28.00 per share, net to the selleash, less any
applicable withholding taxes and without interdisat it will pay for shares properly tendered aoti properly
withdrawn from the Offer, taking into account thenmber of shares so tendered and the prices spkbifie
tendering stockholder

4. the Final Purchase Price will be the lowest pureh@gce not greater than $30.50 nor less than $280 share that
will allow Purchaser to purchase 11,279,243 sharesich lesser number of shares as are propedgited and not
properly withdrawn

5. Purchaser reserves the right, in its sole disaretmpurchase more than 11,279,243 shares in ffiee, @nhd/or to
amend the maximum aggregate purchase price, anémé the Offer in any other respect, subject tdicgge law;

6. all shares properly tendered prior to the Expirafimte at or below the Final Purchase Price angrogerly
withdrawn will be purchased in the Offer at thedfiRurchase Price, upon the terms and subjecetodhditions o
the Offer, including the “odd lot” priority, protiah (because more than the number of shares sauglproperly
tendered) and conditional tender provisions desdrih the Offer to Purchas

7. Purchaser will return at its expense all shardséis not purchase, including shares tenderedcaspgreater than
the Final Purchase Price and not properly withdrameh shares not purchased because of proraticonditional
tenders, promptly following the Expiration Da

8. under the circumstances set forth in the OfferucRase, Purchaser expressly reserves the rigits, sole
discretion, to terminate the Offer at any time &adh time to time, upon the occurrence of any ef ¢évents set
forth in Section 7 of the Offer to Purchase, andrgt time and from time to time, subject to appiledaw, to
extend the period of time during which the Offeosen and thereby delay acceptance for paymeandfpayment
for, any shares by giving oral or written noticesath extension to the Depositary and making aipubl
announcement thereof. During any such extensibshates previously tendered and not properly wétwh will
remain subject to the Offer and to the rights téradering stockholder to withdraw such stockhc's shares

9. stockholders who cannot deliver their certificaaes all other required documents to the Depositagomplete th
procedures for book-entry transfer prior to the iEaipn Date may tender their shares by properipgieting and
duly executing the Notice of Guaranteed Deliveryspant to the guaranteed delivery procedures sikt ifo
Section 3 of the Offer to Purcha

10. Purchaser has advised the undersigned to conghltivd undersigned’s own tax and financial advissr$o the
consequences of tendering shares of Common Staskigmt to the Offer; ar

11. THE OFFER IS NOT BEING MADE TO (NOR WILL TENDERS OF SHARES BE ACCEPTED FROM
OR ON BEHALF OF) HOLDERS IN ANY JURISDICTION IN WHI CH THE MAKING OR
ACCEPTANCE OF THE OFFER WOULD NOT BE IN COMPLIANCE WITH THE LAWS OF THAT
JURISDICTION.

The undersigned hereby agrees to all of the temdscanditions of the Offer.

Unless otherwise indicated below in the sectiontioapd“Special Issuance Instructions,’please issue the check for
payment of the purchase price and&turn any certificates for shares not tenderescoepted for payment in the name(s
the registered holder(s) appearing urtBascription of Shares Tendered.”Similarly, unless otherwise indicated under
“Special Delivery Instructions,” please mail the check for payment of the purchase pnd/or return any certificates for
shares not tendered or accepted for payment (arwrgganying documents, as appropriate) to the asigr®sof the
registered holder(s) appearing unti2escription of Shares Tendered.”In the event that both thi&pecial Delivery
Instructions” and the'Special Payment Instructions” are completed, please issue the check for payni¢hé gurchase
price and/or return any certificates for sharestentiered or accepted for payment (and any accoymgadocuments, as
appropriate) in the name(s) of, and deliver su@tktand/or return such certificates (and any acemyipg documents, as
appropriate) to, the person or persons so indic&egse credit any shares tendered herewith biy-boy transfer that are
not accepted for payment by crediting the accoutiteaBook-Entry Transfer Facility designated abdvepropriate
medallion signature guarantees by an Eligible fuistin (as defined in Instruction 1) have beenudeld with respect to
Shares for which Special Issuance Instructions h&ea given. The undersigned recognizes that Pseclias no obligatic
pursuant to théSpecial Payment Instructions” to transfer any shares from the name of the regidteolder(s) thereof if
Purchaser does not accept for payment any of taeeSh




SPECIAL ISSUANCE INSTRUCTIONS
(See Instructions 1, 6, 7 and 8)

SPECIAL PAYMENT INSTRUCTIONS

To be completed ONLY if certificates for shares testdered or not accepted for payment and/or teekcfor
payment of the purchase price of shares acceptgzhfonent are to be issued in the name of someibiee than the
undersigned, or if shares tendered hereby andatetivby book-entry transfer which are not purchasedo be
returned by crediting them to an account at thekbedry transfer facility other than the accoungigaated above.

Issue: 0  Check
O Certificate(s) to:

Name(s):

(Please Print)

Address:

(Include Zip Code)

(Tax Identification or Social Security Number)

O Credit shares delivered by book-entry transfermoidpurchased to the account set forth below:

Account Number

SPECIAL DELIVERY INSTRUCTIONS

To be completed ONLY if certificates for shares testdered or not accepted for payment and/or teekcfor
payment of the purchase price of shares acceptgzhfonent are to be sent to someone other thamithersigned or
to the undersigned at an address other than tbatab

Mail: O  Check
O Certificate(s) to:

Name(s):

(Please Print)

Address:

(Include Zip Code)

(Tax Identification or Social Security Number)




IMPORTANT: STOCKHOLDERS SIGN HERE
(Also Please Complete Substitute Form W-9 Belowmgpropriate Internal Revenue Service Form W-8)

Signature(s) of Stockholder(s)

Dated: , 2007

(Must be signed by registered holder(s) exactlyaane(s) appear(s) on stock certificate(s) or bgqrgs)
authorized to become registered holder(s) of steckficate(s) as evidenced by endorsement or gtoekers
transmitted herewith. If signed by a trustee, et@mcw@administrator, guardian, attorney-in-fact,icdf of a
corporation or other person acting in a fiduciaryapresentative capacity, the full title of thegm should be set
forth. See Instruction 6).

Name(s):

(Please Print)

Capacity (Full Title):

Address:;

(Include Zip Code)

Daytime Area Code and Telephone Numi

Taxpayer Identification or Social Security N

(Complete Accompanying Substitute Form W9 or Appropriate Internal Revenue Service Form W8)

Signature(s) Guarantee
(See Instructions 1 and 6)

Complete ONLY if required by Instruction .

Your signature must beedallion guaranteebly an Eligible Institution (see Instruction 1).
NOTE: A notarization by a notary public is not goble.

FOR USE BY FINANCIAL INSTITUTION ONLY.
PLACE MEDALLION GUARANTEE IN SPACE BELOW.
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INSTRUCTIONS
Forming Part of the Terms and Conditions of the Ofér

1. Guarantee of SignaturesNo signature guarantee is required on this Lettdiransmittal if (a) this Letter of
Transmittal is signed by the registered holderg)i¢h term, for purposes of this Instruction 1,limes any participant in
the Book-Entry Transfer Facility’s system whose raappears on a security position listing as theeswiithe shares) of
shares tendered herewith, unless such registetddrfg) has (have) completed the section captié8pdcial Issuance
Instructions” on this Letter of Transmittal) or @)ch shares are tendered for the account of g bawiker, dealer, credit
union, savings association or other entity that isember in good standing of Medallion Program ey by the Securitit
Transfer Agents Association, Inc., including the®éies Transfer Agents Medallion Program, the Néavk Stock
Exchange, Inc. Medallion Signature Program or tteelSExchange Medallion Program, or is otherwiséddigible
guarantor institution,” as the term is defined ktEange Act Rule 17Ad-15, each of the foregoingstituting an “Eligible
Institution.” In all other cases, all signaturestbis Letter of Transmittal must be guaranteed¥ebgible Institution. See
Instruction 6. If you have any questions regardirgneed for a signature guarantee, please cdihtbenation Agent at
(866) 314-1598 (Toll Free).

2. Requirements of TenderThis Letter of Transmittal is to be completeddigckholders either if certificates are to be
forwarded herewith or, unless an Agent’s Messaggilized, if delivery of shares is to be made parst to the procedures
for book-entry transfer set forth in Section 3tud Offer to Purchase. For a stockholder validliettder shares pursuant to
the Offer, (a) a Letter of Transmittal, properlyngaleted and duly executed, and the certificate{sdasenting the tendered
shares, together with any required signature gteeanand any other required documents, must leé/eztby the
Depositary at one of its addresses set forth obdlek of this Letter of Transmittal prior to thegation Date, or (b) a
Letter of Transmittal, properly completed and dekecuted, together with any required Agent’'s Messayl any other
required documents, must be received by the Depgsatt one of its addresses set forth on the batkLetter of
Transmittal prior to the Expiration Date and shamest be delivered pursuant to the proceduresdokentry transfer set
forth in this Letter of Transmittal (and a book+gntonfirmation must be received by the Depositandr to the Expiration
Date.

Tenders of shares made pursuant to the Offer mayithdrawn at any time prior to the Expiration DafePurchaser
extends the Offer beyond that time, tendered shraegsbe withdrawn at any time until the extendegiretion of the Offer.
Tendered shares that have not previously been ettbp Purchaser for payment may be withdrawn watiame after
5:00 p.m., New York City time, on Tuesday, May @02Z. To withdraw tendered shares, stockholders oelster a written
notice of withdrawal to the Depositary within theegcribed time period at one of the addresse®gétih this Letter of
Transmittal. Any notice of withdrawal must spedifye name of the tendering stockholder, the numbshares to be
withdrawn, and the name of the registered holdéh@fhares. In addition, if the certificates foar®es to be withdrawn ha
been delivered or otherwise identified to the Dépog, then, before the release of the certificaties tendering stockholder
must also submit the serial numbers shown on thiecpkar certificates for shares to be withdrawil éime signature(s) on
the notice of withdrawal must be guaranteed by lagitite Institution (except in the case of shamsdered by an Eligible
Institution). If shares have been tendered purstaatiite procedures for book-entry transfer, théceatf withdrawal also
must specify the name and the number of the acadurtte Depository Trust Company to be creditedh wie withdrawn
shares and otherwise comply with the procedurésatffacility. Withdrawals may not be rescinded ang shares
withdrawn will not be properly tendered for purpe®d the Offer unless the withdrawn shares aregatppe-tendered prior
to the Expiration Date by following the procedudescribed above.

THE METHOD OF DELIVERY OF SHARES, THIS LETTER OF TR ANSMITTAL AND ANY OTHER
REQUIRED DOCUMENTS, INCLUDING DELIVERY THROUGH THE BOOK-ENTRY TRANSFER FACILITY,
IS AT THE SOLE ELECTION AND RISK OF THE TENDERING S TOCKHOLDER. SHARES, THIS LETTER OF
TRANSMITTAL AND ALL OTHER DOCUMENTS WILL BE DEEMED  DELIVERED ONLY WHEN
ACTUALLY RECEIVED BY THE DEPOSITARY (INCLUDING, IN THE CASE OF A BOOK-ENTRY
TRANSFER, BY BOOK-ENTRY CONFIRMATION). IF YOU ELECT TO DELIVER BY MAIL, WE
RECOMMEND THAT YOU USE REGISTERED MAIL WITH RETURN RECEIPT REQUESTED, AND THAT
YOU PROPERLY INSURE THE DOCUMENTS. IN ALL CASES, YO U SHOULD ALLOW SUFFICIENT TIME
TO ENSURE TIMELY DELIVERY.

Except as specifically provided by the Offer to ¢hase, no alternative, conditional or contingendézs will be
accepted. No fractional shares will be purchasdideAdering stockholders, by execution of thisteebf Transmittal,
waive any right to receive any notice of the acanpé for payment of their shares.

3. Inadequate Spacelf the space provided in this Letter of Transalits inadequate, the certificate numbers andfr th
number of shares should be listed on a separateggchedule attached hereto.
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4. Partial Tenders (Not Applicable to Stockholders Wiender by Book-Entry Transfer)lf fewer than all of the shar
represented by any certificate submitted to thed3#ary are to be tendered, fill in the numbertadres that are to be
tendered in the box entitled “Number of Shares Beed.” In any such case, new certificate(s) forrdmainder of the
shares that were evidenced by the old certificateilsbe sent to the registered holder(s), unketberwise provided in the
appropriate box on this Letter of Transmittal, asrsas practicable after the acceptance for payofeahd payment for, tt
shares tendered herewith. All shares representeéitificates delivered to the Depositary will keedhed to have been
tendered unless otherwise indicated.

5. Indication of Price at Which Shares are Being Teade For shares to be properly tendered, the stockndtUST
either (1) check the box in the section captiornelares Tendered At Price Determined Under The Offearder to
maximize the chance of having Purchaser accegtapment all of the shares tendered (subject tpdssibility of
proration) or (2) check the box indicating the prfer share at which such stockholder is tendesfiages under
“Shares Tendered At Price Determined by Stockhdld&lecting option (1) could result in the stockholdzeiving a pric
per share as low as $28.@NLY ONE BOX UNDER (1) OR (2) MAY BE CHECKED. IF MO RE THAN ONE BOX
IS CHECKED OR IF NO BOX IS CHECKED, THERE IS NO PRO PER TENDER OF SHARES. A
STOCKHOLDER WISHING TO TENDER PORTIONS OF SUCH STOC KHOLDER’S SHARE HOLDINGS AT
DIFFERENT PRICES MUST COMPLETE A SEPARATE LETTER OF TRANSMITTAL FOR EACH PRICE AT
WHICH SUCH STOCKHOLDER WISHES TO TENDER EACH SUCH P ORTION OF SUCH STOCKHOLDER’S
SHARES. The same shares cannot be tendered more thanumess previously properly withdrawn as provided
Section 4 of the Offer to Purchase, at more thanpite.

6. Signatures on Letter of Transmittal, Stock Powerd Bndorsements|f this Letter of Transmittal is signed by the
registered holder(s) of the shares tendered hetiebsignature(s) must correspond with the nana(syritten on the face
the certificate(s) without any change or alteratidratsoever.

If any of the shares tendered hereby are ownedawnird by two or more joint owners, all such personst sign this
Letter of Transmittal.

If any shares tendered hereby are registered fierdift names on several certificates, it will beassary to complete,
sign and submit as many separate Letters of Tratadras there are different registrations of cixdifes.

If this Letter of Transmittal or any certificate stock power is signed by a trustee, executor, agtnator, guardian,
attorney-in-fact, officer of a corporation or othmarson acting in a fiduciary or representativeacity, he or she should so
indicate when signing and submit proper evidentisfaatory to Purchaser of his or her authoritgdoact.

If this Letter of Transmittal is signhed by the r&gred owner(s) of the shares tendered herebynaargements of
certificates or separate stock powers are requinégss payment of the purchase price is to be noadeertificates for shar
not tendered or accepted for payment are to bedsda a person other than the registered own&igpatures on any such
certificates or stock powers must be guaranteeahblgligible Institution.

If this Letter of Transmittal is signed by a persher than the registered owner(s) of the shamdered hereby, the
certificate(s) representing such shares must beeplsoendorsed for transfer or accompanied by gpate stock powers,
either case signed exactly as the name(s) of tiisteeed owner(s) appear(s) on the certificate3{s.signature(s) on any
such certificate(s) or stock power(s) must be guaed by an Eligible Institution.

7. Stock Transfer TaxesPurchaser will pay any stock transfer taxes wapect to the transfer and sale of shares to it
pursuant to the Offer. If, however, payment of pnechase price is to be made to, or if sharesematdred or accepted for
payment are to be registered in the name of, arsopés) other than the registered owner(s), dnafess tendered hereby are
registered in the name(s) of any person(s) ottear the person(s) signing this Letter of Transmitted amount of any stock
transfer taxes (whether imposed on the registenet(s) or such person(s)) payable on accounteofrtinsfer to such
person(s) will be deducted from the purchase pridess satisfactory evidence of the payment of sabs or exemption
from the payment of such taxes is submitted with ltietter of Transmittal.

Except as provided in this Instruction 7, it wibtrbe necessary for transfer tax stamps to beeaffia the certificates
listed in this Letter of Transmittal.

8. Special Payment and Delivery Instruction#.a check for the purchase price of any shacesgted for payment is
be issued in the name of, and/or certificates figrshares not accepted for payment or not tendmetb be issued in the
name of and/or returned to, a person other thasitmer of this Letter of Transmittal or if a chésko be sent, and/or such
certificates are to be returned, to a person dtiaar the signer of this Letter of Transmittal oatbaddress other than that
shown above, the appropriate boxes on this Left€ransmittal should be completed.
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9. Waiver of Conditions; Irregularities.All questions as to the number of shares to loefated, the purchase price tc
paid for shares to be accepted, the validity, fahigjbility (including time of receipt) and accapice for payment of any
tender of shares and the validity (including tinieezeipt) and form of any notice of withdrawaltehdered shares will be
determined by Purchaser, in its sole discretiod,sarch determination will be final and binding dinparties. Purchaser m
delegate power in whole or in part to the DepogitBurchaser reserves the absolute right to rajgcbor all tenders of any
shares that Purchaser determines are not in pfoperor the acceptance for payment of or paymenivftich may, in the
opinion of Purchaser’s counsel, be unlawful. Pusehaeserves the absolute right to reject any estd withdrawal that it
determines are not in proper form. Purchaser @serves the absolute right, subject to the appéoaltes and regulations
of the Securities and Exchange Commission, to waineof the conditions of the Offer on or prioith@ Expiration Date, «
any defect or irregularity in any tender or withaed with respect to any particular shares or anji@dar stockholder
(whether or not Purchaser waives similar defectisregularities in the case of other stockholdesigl] Purchaser’s
interpretation of the terms of the Offer (includithgse instructions) will be final and binding dhparties. In the event a
condition is waived with respect to any particidyckholder, the same condition will be waived wighpect to all
stockholders. No tender or withdrawal of share$ lvéldeemed to have been properly made until &lade or irregularities
have been cured by the tendering or withdrawingkstolder or waived by Purchaser. Purchaser willoeliable for failure
to waive any condition of the Offer, or any defecirregularity in any tender or withdrawal of skarUnless waived, any
defects or irregularities in connection with tersder withdrawals must be cured within the periotioe Purchaser
determinesNone of Purchaser, the Dealer Managers, the Infornteon Agent, the Depositary or any other person will
be obligated to give notice of any defects or irradarities in any tender or withdrawal, nor will any of the foregoing
incur any liability for failure to give any such natification.

10. Backup Withholding. In order to avoid backup withholding of U.S. femldncome tax on payments of cash purs
to the Offer, a stockholder surrendering shargheérOffer must, unless an exemption applies, pethe Depositary with
such stockholder’s correct taxpayer identificatmmmber (“TIN") (i.e., social security number or employer identification
number) on Substitute Form W-9 included below is tletter of Transmittal and certify under penated perjury that such
TIN is correct and that the stockholder is not sabjo backup withholding. If a stockholder does provide a correct TIN
or fails to provide the certifications describe@wad, the Internal Revenue Service (the “IRS”) ntapase a $50 penalty on
such stockholder and payment of cash to such stdd&hpursuant to the Offer may be subject to bpakithholding at the
applicable statutory rate (currently 28%).

Backup withholding is not an additional income tRather, the amount of the backup withholding carctedited
against the U.S. federal income tax liability of {erson subject to the backup withholding, pradithat the required
information is given to the IRS. If backup withhipld results in an overpayment of tax, a refund lmawbtained by the
stockholder upon filing an income tax return.

A tendering stockholder is required to give the @sfary the TIN of the record owner of the shareisdp tendered. If
the shares are held in more than one name or &ie tie name of the actual owner, consult theased “Guidelines for
Certification of Taxpayer Identification Number 8nbstitute Form W-9” for additional guidance on gthhumber to
report.

The box in part 3 of the Substitute Form W-9 mayhbecked if the tendering stockholder has not liemred a TIN and
has applied for a TIN or intends to apply for a Tit\Nhe near future. If the box in part 3 is chetkde stockholder or other
payee must also complete the Certificate of Awgifilmxpayer Identification Number below in ordeatmid backup
withholding. Notwithstanding that the box in parishecked and the Certificate of Awaiting Taxpagentification
Number is completed, the Depositary will withhdhe tapplicable statutory rate (currently 28%) orpayyments made prit
to the time a properly certified TIN is providedtte Depositary.

Some stockholders (including, among others, afpe@tions and certain foreign individuals and é&gjtare not subject
to backup withholding. Foreign stockholders shaddhplete and sign the main signature form and pipecgriate
Form W-8BEN, Certificate of Foreign Status, a copyvhich may be obtained from the Depositary, dreotapplicable IRS
Form, in order to avoid backup withholding. Seeéhelosed “Guidelines for Certification of Taxpayeentification
Number on SubstitutForm W-9” for more instructions.

11. Withholding on Non-United States HoldeEven if a Non-United States Holder (as defineldwghas provided the
required certification to avoid backup withholdirlge Depositary will withhold U.S. federal inconax¢s equal to 30% of
the gross payments payable to a Non-United StabédeHor such holder’'s agent unless the Deposiatgrmines that a
reduced rate of withholding is available pursuard tax treaty or that an exemption from withhaoddis applicable because
such gross proceeds are effectively connectedtivtiNon-United States Holder's conduct of a tradeusiness within the
United States.
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See Section 13 of the Offer to Purchase. In omlebtain a reduced rate of withholding pursuar tax treaty, a
Non-United States Holder must deliver to the Depogitsfore the payment a properly completed and dgddiRS

Form W-8BEN (or other applicable IRS Form). In artteobtain an exemption from withholding on thewnds that the
gross proceeds paid pursuant to the Offer aretafédy connected with the conduct of a trade oritess within the United
States, a Non-United States Holder must delivéhédDepositary a properly completed and execut&lHBrm W-8ECI. A
Non-United States Holder may be eligible to obtaiefamd of all or a portion of any tax withheld ifduNon-United States
Holder meets those tests described in Section 13e0Dffer to Purchase that would characterizeettdhange as a sale (as
opposed to a dividend) or is otherwise able tobdistathat no tax or a reduced amount of tax is due

For the purposes of this Instruction 11, a “NontgdiStates Holder” is any stockholder that for UeB8eral income tax
purposes is not (i) a citizen or resident of thetéthStates, (ii) a corporation or partnership txdar organized in or under
the laws of the United States or any State or wimithereof (including the District of Columbialijan estate the income
which is subject to United States federal inconxatian regardless of the source of such incomé@ypa trust (a) if a court
within the United States is able to exercise pringpervision over the administration of the trarstl (b) one or more
U.S. persons have the authority to control alhef substantial decisions of the trust, or certaists considered U.S. persi
for federal income tax purposes.

NON-UNITED STATES HOLDERS MAY BE SUBJECT TO UNITEBTATES WITHHOLDING TAX AT A 30%
RATE ON THE SALE OF SHARES PURSUANT TO THE OFFER/EN IF NO SUCH WITHHOLDING WOULD
APPLY IF THOSE SAME SHARES WERE SOLD ON THE OPEN RKET. NON-UNITED STATES HOLDERS ARE
URGED TO CONSULT THEIR OWN TAX ADVISORS REGARDINGHE APPLICATION OF U.S. FEDERAL
INCOME TAX WITHHOLDING, INCLUDING ELIGIBILITY FOR A WITHHOLDING TAX REDUCTION OR
EXEMPTION, AND THE REFUND PROCEDURE.

12. Requests for Assistance or Additional Copi€3uestions and requests for assistance or adalittmpies of the
Offer to Purchase, this Letter of Transmittal, #&mg Guidelines for Certification of Taxpayer Iddictition Number on
Substitute Form W-9 may be directed to the Inforamaf\gent at its address set forth on the back édideis Letter of
Transmittal. Copies will be furnished promptly afr€haser’s expense.

13. Lost, Destroyed or Stolen Certificatesf any certificate representing shares has best) dlestroyed or stolen, the
stockholder should promptly notify the Depositary#81) 575-3400. The stockholder will then berinsted by the
Depositary as to the steps that must be takendierdo replace the certificate. This Letter of Taittal and related
documents cannot be processed until the proceéluresplacing lost, destroyed or stolen certifisatave been followed.

14. Conditional Tenders.As described in Sections 3 and 6 of the OfféPtiochase, stockholders may condition their
tenders on all or a minimum number of their tendesteares being purchased.

If you wish to make a conditional tender you musli¢ate this in the box captioned “Conditional Teridn this Letter
of Transmittal. In the box in this Letter of Trarifiad, you must calculate and appropriately indéctite minimum number
shares that must be purchased if any are to béased.

As discussed in Sections 3 and 6 of the Offer t@ifase, proration may affect whether Purchasempésoenditional
tenders and may result in shares tendered pursuartonditional tender being deemed withdrawhef ininimum number
of shares would not be purchased. If, becauseasfpon (because more than the number of sharegsave properly
tendered), the minimum number of shares that ysigdate will not be purchased, Purchaser may acwmetitional tende!
by random lot, if necessary. However, to be el@ifor purchase by random lot, you must have temdalteof your shares
and check the box so indicating. Upon selectiofohyif any, Purchaser will limit its purchase iaah case to the designated
minimum number of shares.

All tendered shares will be deemed unconditiontgfydered unless the “Conditional Tender” box is plated.

The conditional tender alternative is made ava@aol that a stockholder may seek to structuredhehpse of shares
pursuant to the offer in such a manner that thehasge will be treated as a sale of such shardsebstockholder, rather th,
the payment of a dividend to the stockholder, &mfefral income tax purposes. If you are an odddttdr and you tender all
of your shares, you cannot conditionally tendecgloise your shares will not be subject to proratiois.the tendering
stockholders responsibility to calculate the minimum numbeslodires that must be purchased from the stockhimladeder
for the stockholder to qualify for sale rather tlividend treatment. Each stockholder is urgeddtusalt his or her own tax
advisor. See Sections 6 and 13 of the Offer tolige.

14




15. Odd Lots. As described in Section 1 of the Offer to Pureh#@sPurchaser is to purchase fewer than all share
tendered before the Expiration Date and not prgpeithdrawn, the shares purchased first will consfsall shares properly
tendered and not properly withdrawn by any stoatdoivho owned, beneficially or of record, an aggte@f fewer than
100 shares, and who tenders all of the holder’seshat or below the purchase price. This preferani@ot be available
unless the section captioned “Odd Lots” is complete

16. Order of Purchase in Event of ProrationAs described in Section 1 of the Offer to Purehasockholders may
designate the order in which their shares are foubehased in the event of proration. The ordgnuwéhase may have an
effect on the U.S. federal income tax classifiaati any gain or loss on the shares purchasedS&etons 1 and 13 of the
Offer to Purchase.

IMPORTANT: THIS LETTER OF TRANSMITTAL, TOGETHER WITH ANY REQ UIRED SIGNATURE
GUARANTEES, OR, IN THE CASE OF A BOOK-ENTRY TRANSFE R, AN AGENT’'S MESSAGE, AND ANY
OTHER REQUIRED DOCUMENTS, MUST BE RECEIVED BY THE D EPOSITARY PRIOR TO THE
EXPIRATION DATE AND EITHER CERTIFICATES FOR TENDERE D SHARES MUST BE RECEIVED BY
THE DEPOSITARY OR SHARES MUST BE DELIVERED PURSUANT TO THE PROCEDURES FOR BOOK-
ENTRY TRANSFER, IN EACH CASE PRIOR TO THE EXPIRATIO N DATE.

Purpose of Substitute Form W9

To prevent backup withholding on payments thatnaaele to a stockholder or other payee with respeshares of
Common Stock tendered for payment, the stockhaldether payee is required to notify the Depositafrguch
stockholder’s correct Taxpayer Identification Numh “TIN” (or the TIN of any other payee), by cpiating the form
below certifying that the TIN provided on Substitdtorm W-9s correct (or that such stockholder or other payeavaiting
a TIN), and that (i) such stockholder or other maigeexempt from backup withholding, (ii) such $toalder or other payee
has not been notified by the Internal Revenue 8er¥iat such stockholder or other payee is subjdzackup withholding
as a result of a failure to report all interestlimidends or (iii) the Internal Revenue Service hasfied such stockholder or
other payee that such stockholder or other payee isnger subject to backup withholding.

What Number to Give the Depositary

The stockholder (or other payee) is required te gihe Depositary the social security number or eg®lidentification
number of the record holder (or any other paye¢h@fhares of Common Stock tendered hereby. Kithees of Common
Stock are registered in more than one name orarim the name of the actual owner, consult théosecGuidelines for
Certification of Taxpayer Identification Number Sabstitute Form W-fbr additional guidance on which number to report.
If the surrendering stockholder (or other payee)iat been issued a TIN and has applied for a nuotiatends to apply
for a number in the near future, the stockholdeotber payee) should write “Applied For” in theasp provided for the
TIN in Part I, sign and date the Substitute Forn®Wnd complete the additional Certificate of AwajtTaxpayer
Identification Number. If “Applied For” is writtein Part | and the Depositary is not provided withilbl by the time of
payment, the Depositary will withhold 28% of allypaents to such stockholder (or other payee) urgiloperly certified
TIN is provided to the Depositary.
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TO BE COMPLETED BY ALL STOCKHOLDERS (OR OTHER PAYEE S)
(See Instruction 10)

Payer’'s Name: Computershare Trust Company, N

SUBSTITUTE Part | — Taxpayer Identification Social Security Number OR
W-9 Number— For all accounts, enter Employer Identification Number
Form taxpayer identification number in the (If awaiting
Department of the Treasury box at right. (For most individuals, Taxpayer Identification Number,
Internal Revenue Service this is your social security number. If write (“Applied For"))
Payer's Request for you do not have a number, «
Taxpayer Identification Obtaining a Number in the enclosed
Number Guidelines.) Certify by signing and
dating below.

Note: If the account is in more than
one name, see chart in the enclosed
Guidelinesto determine which
number to give the payer

Part I — For Payees exempt from
backup withholding, see the enclose
Guidelinesand complete as instructe
therein.

T

Part Il — Certification —

Under penalties of perjury, | certify that:

(1) The number shown on this form is my correctfayer Identification Number (or | am waiting fonamber to be
issued to me);

(2) I am not subject to backup withholding eithechuse (a) | am exempt from backup withholding] igve not been
notified by the Internal Revenue Service (IRS) than subject to backup withholding as a resul €dilure to report all
interest or dividends, or (c) the IRS has notifiee that | am no longer subject to backup withh@dend

(3) am a U.S. person (including a U.S. residdiena

Certification Instructions — You must cross out item (2) above if you haverbeotified by the IRS that you are subje
to backup withholding because of underreportingriggt or dividends on your tax return. Howeveaftiér being notified
by the IRS that you were subject to backup withimyd/ou received another notification from the IR&t you were no
longer subject to backup withholding, do not crogsitem (2). (Also see instructions in the encttGuidelines.)

Signature Date

YOU MUST COMPLETE THE FOLLOWING CERTIFICATE IF YOU WROTE
“APPLIED FOR” IN PART | OF THIS SUBSTITUTE FORM W -9

CERTIFICATE OF AWAITING TAXPAYER IDENTIFICATION NUM  BER

| certify under penalties of perjury that a taxpaigentification number has not been issued toand, either (a) |
have mailed or delivered an application to receitaxpayer identification number to the appropriaternal Revenue
Service Center or Social Security Administratiori€af or (b) I intend to mail or deliver an applicat in the near
future. | understand that, notwithstanding the iinfation | provided in Part Ill of the SubstituterfroW-9 (and the
fact that | have completed this Certificate of Atvaj Taxpayer Identification Number), the Depositaiill withhold
at the applicable statutory rate (currently 28%pbtipayments made prior to the time a properlyitted TIN is
provided to the Depositary.

Signature Date

NOTE: FAILURE TO COMPLETE AND RETURN THE SUBSTITUTE FORM W-9 MAY RESULT IN BACKUP
WITHHOLDING OF 28% OF ANY PAYMENTS MADE TO YOU. PLE ASE REVIEW THE ENCLOSED
GUIDELINESFOR CERTIFICATION OF TAXPAYER IDENTIFICATION NUMBER ON SUBSTITUTE
FORM W-9 FOR ADDITIONAL DETAILS.
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER ON SUBSTITUTE FORM W -9

GUIDELINES FOR DETERMINING THE PROPER IDENTIFICATIO N NUMBER TO GIVE THE
PAYER . — Social Security numbers have nine digits sapdray two hyphens: i.e. 000-00-0000. Employer fifieation
numbers have nine digits separated by only onedrypte. 00-0000000. The table below will help deiee the number to
give the payer.

For this type of account:

Give the
SOCIAL SECURITY
number of —

N

An individua's accoun
Two or more individuals (joint account)

Custodian account of a minor (Uniform Gift to Misohct)

(a) The usual revocable savings trust account {grasmalso
trustee)

(b) So-called trust account that is not a legalaid trust
under State la\

Sole proprietorship accou

The individual

The actual owner of the account or, if combinedifyrthe
first individual on the account(:

The minor(2)

The grantor-trustee(1)

The owner(3)

The ownel

For this type of account

Give the
EMPLOYER IDENTIFICATION
number of —

© 00~

10.
. Account with the Department of Agriculture in thenne of a public

. Avalid trust, estate, or pension trust

. Corporate accour
. Partnership account held in the name of the bus
. Association, club, religious, charitable, or otkeer-exempt

organizatior
A broker or registered nomin

entity (such as a State or local government, sctistrfict, or prison)
that receives an agricultural progri

The legal entity (Do not furnish the identifyingmber of the person
representative or trustee unless the legal ensigffiis not designated
in the account title.)(4

The corporatior

The partnershi

The organization

The broker or nomine

(1) List and circle the name of the person whose numberfurnish.

(2) Circle the ming’'s name and furnish the mir's social security numbe

(3) Show the name of the owner. The name of the busioiethe “doing business as” name may also be esht&ither the social security number or the
employer identification number may be us

(4) List and circle the name of the legal trust, estatgension trus

NOTE:
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GUIDELINES FOR CERTIFICATION OF TAXPAYER IDENTIFICA TION
NUMBER OF SUBSTITUTE FORM W -9
(continued)

Obtaining a Number

If you don’t have a taxpayer identification numioeryou don’t know your number, obtain Form SS-5phgation for a
Social Security Number Card, or Form SSAgplication for Employer Identification number,the local office of the Soci
Security Administration or the Internal RevenuevBar and apply for a number.

Payees Exempt from Backup Withholding

Payees specifically exempted from backup withhgdin ALL dividend and interest payments and on brdkansactions
include the following:

» A corporation.
» A financial institution.

* An organization exempt from tax under section 5pI{aan individual retirement plan, or a custodietount under
section 403(b)(7)

* The United States or any agency or instrumenttigyeof.

» A State, the District of Columbia, a possessiothefUnited States, or any subdivision or instrurakytthereof.
» A foreign government, a political subdivision ofaeign government, or any agency or instrumentafiereof.
» An international organization or any agency, otrinmientality thereol

» Aregistered dealer in securities or commoditiggstered in the U.S. or in a possession of the

+ Areal estate investment tru

« A common trust fund operated by a bank under se&gs(a).

» An exempt charitable remainder trust, or a-exempt trust described in section 4947(a)

» An entity registered at all times under the InvestimCompany Act of 194(

» A foreign central bank of issu

Payments of dividends and patronage dividends e¢iglly subject to backup withholding include tbkowing:

» Payments to nonresident aliens subject to withhgldinder section 144

» Payments to partnerships not engaged in a tradesiness in the U.S. and which have at least oneesment partne
» Payments of patronage dividends where the amouaeived is not paid in mone

» Payments made by certain foreign organizati

» Section 404(k) distributions made by an ES

EXEMPT PAYEES DESCRIBED ABOVE SHOULD FILE THE SUBSIIUTE FORM W-9 TO AVOID POSSIBLE
ERRONEOUS BACKUP WITHHOLDING. COMPLETE THE SUBSTITIE FORM W-9 AS FOLLOWS: ENTER
YOUR TAXPAYER IDENTIFICATION NUMBER, WRITE “EXEMPT”ON THE FACE OF THE FORM, SIGN, DATE
AND RETURN THE FORM TO THE EXCHANGE AGENT.

Certain payments other than interest dividends,paticbnage dividends, that are not subject to médion reporting are al:
not subject to backup withholding. For details, 8eeregulations under sections 6041, 6041A(a)266@44, 6045, 6049,
and 6050A and 6050N and the regulations thereunder.

Privacy Act Notice. — Section 6109 requires most recipients of divitjénterest, or other payments to give taxpayer
identification numbers to payers who must repagtghyments to IRS. IRS uses the numbers for idestiibn purposes.
Payers must be given the numbers whether or nigieats are required to file tax returns. Payersingenerally withhold
28% of taxable interest, dividend, and certain off@yments to a payee who does not furnish a taexgdsgntification
number to a payer. Certain penalties may also apply

Penalties

(1) Penalty for Failure to Furnish Taxpayer Identification Number . — If you fail to furnish your taxpayer identifitan
number to the Exchange Agent, you are subjectpnalty of $50 for each such failure unless yoilufa is due to a
reasonable cause and not to willful neglect.

(2) Civil Penalty for False Information With Resped to Withholding . — If you make a false statement with no
reasonable basis which results in no impositiobawkup withholding, you are subject to a penalt$s00.

(3) Criminal Penalty for Falsifying Information . — Willfully falsifying certificates or affirmatios may subject you to
criminal penalties including fines and/or impriscgm

FOR ADDITIONAL INFORMATION CONTACT YOUR TAX CONSULT ANT OR THE INTERNAL REVENUE SERVICE.
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Any questions or requests for assistance may leetdil to the Information Agent or the Dealer Mamagé their
respective telephone numbers and addresses seb#aw. Requests for additional copies of the CtfiePurchase, this
Letter of Transmittal or related documents may ibected to the Information Agent at its telephonenibers or address set
forth below. You may also contact your broker, deatommercial bank, trust company or other nomfoeassistance
concerning the Offer.

The Information Agent for the Offer is:

Georgeson

Georgeson
17 State St., 10th Floor
New York, New York 10004
Banks and Brokerage Firms, Please Call: (212) 80B9
All Others Call Toll-free: (866) 314-1598

The Dealer Managers for the Offer are:

m Merrill Lynch Deutsche Bank Securities

Merrill Lynch & Co. Deutsche Bank Securities Inc
Special Equity Transactior 60 Wall Stree
4 World Financial Cente New York, New York
New York, New York 1008! Call Toll Free: (877) 22-7676

Call Collect:(609) 81¢-8000
Call Toll Free:(877) 65:-2948






Exhibit (a)(1)(iii)

NOTICE OF GUARANTEED DELIVERY

For Tender of Shares of Common Stock
of

CELANESE CORPORATION

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS E XPIRE AT
5:00 P.M., NEW YORK CITY TIME, ON TUESDAY, APRIL 3, 2007, UNLESS THE
OFFER IS EXTENDED.

As set forth in Section 3 of the Offer to Purchéaedefined below), this Notice of Guaranteed Deglry or a form
substantially equivalent hereto, must be used ¢etche Offer (as defined below) if you want toder your shares but:

« your certificates for the shares are not immedjatehilable or cannot be delivered to the Depogitgrthe expiratior
of the tender offer

» you cannot comply with the procedure for b-entry transfer by the expiration of the tender ofte

 your other required documents cannot be deliveratle Depositary by the expiration of the tendéerp

you can still tender your shares if you comply vitib guaranteed delivery procedure described itic®e8 of the Offer tc
Purchase.

This Notice of Guaranteed Delivery, properly contgbteand duly executed, may be delivered to the Biggg by mail,
overnight courier or by facsimile transmission ptimthe expiration date.

Deliver to:
Computershare Trust Company, N.A.
the Depositary for the Tender Offer

By Mail: By Overnight Courier By Facsimile Transmissiol
(For Eligible Institutions Only
Computershar Computershar Computershar
Attn: Celanese Dutch Auctic Attn: Celanese Dutch Auctic Attn: Celanese Dutch Auctic
P.O. Box 85920i 161 Bay State Driv (781) 38(-3388
Braintree, MA 02185 Braintree, MA 02184 Confirm Receipt by Calling:

(781) 93(-4900

For this notice to be validly delivered, it must beeceived by the Depositary at one of the addressksted above
before the expiration of the tender offer. Deliveryof this instrument to an address other than as sdbrth above will
not constitute a valid delivery. Deliveries to Celaese Corporation, CIH, the Dealer Managers or theriformation
Agent will not be forwarded to the Depositary and herefore will not constitute valid delivery. Deliveaies to the
Depository Trust Company will not constitute validdelivery to the Depositary.

This Notice of Guaranteed Delivery is not to be ugkto guarantee signatures. If a signature on the Lltter of
Transmittal is required to be guaranteed by an Eligble Institution (as defined in the Offer to Purchae) under the
instructions to the Letter of Transmittal, the sigrature guarantee must appear in the applicable spagerovided in the
signature box on the Letter of Transmittal.




Ladies and Gentlemen:

The undersigned hereby tenders to Celanese Coigrarttrough its wholly owned subsidiary, Celanbgernational
Holdings Luxembourg S.a r.l., upon the terms argjestt to the conditions set forth in its Offer torBhase dated March 6,
2007 (the “Offer to Purchase”), and the relateddratf Transmittal (which, together with any amermahts or supplements
thereto, collectively constitute the “Offer”), repeof which is hereby acknowledged, the numbestafres of Series A
Common Stock of Celanese Corporation, par valuedRL per share (the “Common Stock”), listed belpursuant to the
guaranteed delivery procedures set forth in Se&iohthe Offer to Purchase.

Number of shares to be tendered: shares

NOTE: SIGNATURES MUST BE PROVIDED WHERE INDICATED B ELOW

PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES ARE
BEING TENDERED
(See Instruction 5 of the Letter of Transmittal)

(1) SHARES TENDERED AT PRICE DETERMINED UNDER THEENDER OFFER

By checking the box below INSTEAD OF ONE OF THE BEXUNDER “Shares Tendered At Price Determined By
Stockholder,” the undersigned hereby tenders slarie purchase price as shall be determined lan€se Corporation in
accordance with the terms of the Offer.

O The undersigned wants to maximize the chance ten@se Corporation will accept for payment alihef shares the
undersigned is tendering (subject to the possthilitproration). Accordingly, by checking this bimstead of one of the
price boxes below, the undersigned hereby tendenres at, and is willing to accept, the purchasemtetermined by
Celanese Corporation in accordance with the teffrttseoOffer. The undersigned understands thatatti®n will result in
the undersigned’s shares being deemed to be tehdetiee minimum price of $28.00 per share for pags of
determining the Final Purchase Price. This maycéffely lower the Final Purchase Price and coutalitein the
undersigned receiving a per share price as low2898.

OR

(2) SHARES TENDERED AT PRICE DETERMINED BY STOCKHOER

By checking ONE of the following boxes INSTEAD OHE BOX UNDER “Shares Tendered At Price Determined
Under The Offer,” the undersigned hereby tendeaseshof Common Stock at the price checked. Theraigphed
understands that this action could result in Cedar@orporation purchasing none of the shares teddwreby if the
purchase price determined by Celanese Corporatiotné shares is less than the price checked below.

O $280C 0O $29.0c O $30.00
O $2825 0O $29258 0O $30.25
O $285C 0O $295C 0O $30.50
O $28.78 O $29.7&




CONDITIONAL TENDER
(See Instruction 14 of the Letter of Transmittal)

A stockholder may tender shares subject to theitondhat a specified minimum number of the
stockholder’s shares tendered pursuant to ther@ftfEransmittal must be purchased if any shaneddred are
purchased, all as described in the Offer to Pueshaarticularly in Section 6 of the Offer to PursbaUnless at
least the minimum number of shares indicated b&agpurchased by Purchaser pursuant to the ternie @ffer,
none of the shares tendered will be purchased tiis tendering stockholder’s responsibility taccoldte the
minimum number of shares that must be purchasaayifare purchased, and Purchaser urges stockhtdders
consult their own tax advisors before completirig #ection. Unless this box has been checked anmidienum
specified, the tender will be deemed unconditional.

O  The minimum number of shares that must be puezhatany are purchased, is: shares.

If, because of proration, the minimum number ofrebalesignated will not be purchased, Celanese
Corporation may accept conditional tenders by ramtld, if necessary. However, to be eligible forghase by
random lot, the tendering stockholder must havdeead all of his or her shares and checked this box

O The tendered shares represent all shares helehyndersigned.

ODD LOTS
(See Instruction 15 of the Letter of Transmittal)

To be completed ONLY if shares are being tendeyedrton behalf of a person owning, beneficiallyobr
record, as of the close of business on the dat®ikton the signature page hereto, and who coesitio own,
beneficially or of record, as of the Expiration Baan aggregate of fewer than 100 shares.

The undersigned either (check one box):

O is the beneficial or record owner of an aggregéfewer than 100 shares, all of which are being
tendered; o

O is a broker, dealer, commercial bank, trust compangther nominee that (a) is tendering for the
beneficial owner(s), shares with respect to whiéh the record holder, and (b) believes, basedhupo
representations made to it by the beneficial ov@)etiat each such person is the beneficial owhano
aggregate of fewer than 100 shares and is tendalling the shares beneficially owned by each such
person

In addition, the undersigned is tendering shardg®e{check one box):

O at the purchase price, as the same shall be degdrby Celanese Corporation in accordance with the
terms of the tender offer (persons checking thisted not indicate the price per share’

O at the price per share indicated under the cap8bares Tendered at Price Determined by Stockhblder
the box entitled “Price (In Dollars) Per Share Ahih Shares Are Being Tendered” on this Notice of
Guaranteed Deliven




CERTIFICATION BY NON-UNITED STATES HOLDERS
TENDERING ALL SHARES ACTUALLY AND CONSTRUCTIVELY OW NED
(To be completed only by Non-United States Holdemsho are tendering all of their shares.
See Instruction 11 of the Letter of Transmittal)

The undersigned represents that either (check oxe b

O the undersigned is the beneficial or record owriehares and is tendering all of the undersigastiares
including those owned directly and constructivedge Section 13 of the Offer to Purchase’

O the undersigned is a broker, dealer, commerciadk damst company or other nominee which: (a) is
tendering, for the beneficial owner(s) thereof relawith respect to which the undersigned is tbene
owner; and (b) believes, based upon representatiaie to the undersigned by such beneficial owners,
that each such person is tendering all of theireshancluding those owned directly and constrtyiv
(see Section 13 of the Offer to Purcha




PLEASE SIGN ON THIS PAGE

Name(s) of Record Holder(s

(Please Print)

Signature(s)

X

X

Address(es)

Zip code(s):

(Area code) and telephone numt

If delivery will be by book-entry transfer, chedkd box O

Name of Tendering Institutiol

Account Number




GUARANTEE
(NOT TO BE USED FOR SIGNATURE GUARANTEE)

The undersigned, a bank, broker, dealer, creddryrsavings association or other entity which iseanber in
good standing of the Securities Transfer Assodiatiedallion Signature Guarantee Program, or amitdk
guarantor institution,” (as such term is definedRime 17Ad-15 under the Securities Exchange Adi9#4, as
amended (the “Exchange Act”), hereby guarantedahdt)the above-named person(s) has a net longgosi the
shares being tendered within the meaning of Rude4lgromulgated under the Exchange Act, (ii) thahsender
of shares complies with Rule 14e-4 and (iii) towki to the Depositary at one of its addresse$ostit above
certificate(s) for the shares tendered herebyrapgr form for transfer, or a confirmation of theok-entry
transfer of the shares into the Depositary’s actatithe Depository Trust Company, together wigr@perly
completed and duly executed Letter of Transmitiala(manually signed facsimile thereof) and angotkquired
documents, within three business days after the afateceipt by the Depositary.

Name of Eligible Institution
Guaranteeing Delivery

Authorized Signature

Address

Name (Print Name)

Zip Code

Title

(Area Code) Telephone No.

Dated: , 2007

This form is not to be used to guarantee signature#f a signature on a Letter of Transmittal is requred
to be guaranteed by an Eligible Institution under he Instructions thereto, such signature guarantee st
appear in the applicable space provided in the sigiture box on the Letter of Transmittal.

NOTE: DO NOT SEND SHARE CERTIFICATES WITH THIS FORM . YOUR SHARE
CERTIFICATES MUST BE SENT WITH THE LETTER OF TRANSM ITTAL.







Exhibit (a)(1)(iv)

P Celanese

March 6, 2007

To Our Stockholders:

Celanese Corporation recently announced its ptagsriduct a modified “Dutch Auction” tender offerwhich it,
through its wholly owned subsidiary, Celanese Imiéional Holdings Luxembourg S.a r.l. (“CIH"), walpurchase for cash
up to 11,279,243 shares of its Series A CommonkStmar value $0.0001 per share (the “Common Sto@lit™ price not
greater than $30.50 nor less than $28.00 per sBactosed for your consideration are the OfferuocRase dated March 6,
2007 (the “Offer to Purchase”), and the relateddratf Transmittal (the “Letter of Transmittal”) wah, as amended or
supplemented from time to time, together constitiiéetender offer (the “Offer”). Capitalized termsed herein and not
defined herein shall have the meanings given tmtimethe Offer to Purchase. The description ofdifer in this letter is
only a summary and is qualified in its entiretydllyof the terms and conditions of the Offer setHan the Offer to
Purchase and Letter of Transmittal.

Celanese Corporation will determine a single pereiprice that it will pay for shares properly teretl and not proper
withdrawn in the Offer, taking into account thealatumber of shares tendered and the prices spedifi tendering
stockholders. Celanese Corporation will selecidlest purchase price that will allow it to purcedsl 279,243 shares, or
such lesser number of shares as are properly &thded not properly withdrawn, at prices not gnetiten $30.50 nor less
than $28.00 per share. All shares properly tendated below the purchase price and not propertiidvawn will be
purchased at the purchase price selected by Cel&@wmporation, subject to proration provisions. #ihres acquired in the
Offer will be acquired at the same purchase pfimdanese Corporation and CIH reserve the righheir sole discretion, to
purchase more than 11,279,243 shares in the Gffbject to applicable law. Shares tendered at pgoeater than the
purchase price and shares not purchased becapsaration provisions will be returned to the tendgrstockholders at
Celanese Corporation’s expense. See Section 1eatib® 3 of the Offer to Purchase.

If the number of shares properly tendered is leas br equal to 11,279,243 shares (or such greateber of shares as
Celanese Corporation may elect to purchase pursodné Offer), Celanese Corporation will, througlid, on the terms ai
subject to the conditions of the Offer, purchasthatpurchase price selected by Celanese Corporaltishares so tendered.

If at the expiration of the Offer more than 11,243 shares (or any such greater number of shai@slasese
Corporation may elect to purchase) are properlgidesd at or below the purchase price, Celaneseo@airpn, through ClF
will buy shares first, from all stockholders ownibgneficially or of record an aggregate of fewamtli00 shares (an “odd
lot holder”) who properly tender all their sharé®abelow the purchase price selected by CelaB@esporation; second, on
a pro rata basis from all other stockholders whapprly tender shares at or below the purchase peleeted by Celanese
Corporation, subject to any conditional tenders} tinird, if necessary to permit Celanese Corponatiorough CIH, to
purchase the total number of shares to be purchiagbd Offer, from holders who have tendered afigres subject to the
condition that a specified minimum number of thédbos shares are purchased in the Offer as destiibSection 6 of the
Offer to Purchase (for which the condition was indtally satisfied, and provided such holders h#aedered all of their
shares) by random lot, to the extent feasible.Sxxion 1 and Section 6 of the Offer to Purchase.

THE OFFER IS NOT CONDITIONED ON ANY MINIMUM NUMBEROF SHARES BEING TENDERED. THE OFFER
IS, HOWEVER, SUBJECT TO CERTAIN OTHER CONDITIONSEE SECTION 7 OF THE OFFER TO PURCHASE.

Celanese Corporation’s directors and executiveef§i and CIH's managers have advised Celanese @tiggothat
they do not intend to tender their shares in tHeiOSee Section 11 of the Offer to Purchase. Hewevelanese
Corporation and CIH have agreed to purchase ugB®b1511 shares (which number of shares purchaagdm
proportionately increased or decreased if the nurobghares purchased in the Offer is increasatboreased, respectively)
at the Final Purchase Price from Blackstone Capitatners (Cayman) Ltd. 1, Blackstone Capital RastiCayman) Ltd. 2
and Blackstone Capital Partners (Cayman) Ltd. Bdctively, “Blackstone”), on the eleventh businesy after the
expiration of the Offer. Blackstone holds approxieiya 14% of the Common Stock and will not be teimtpany shares in
the Offer. Blackstone representatives occ




four out of the eleven seats on the Board of Dinecof Celanese Corporation and abstained fronmgdt approve this
Offer. See Section 11 of the Offer to Purchase.

Please note the following:

1. You may tender your shares at prices not grelader $30.50 nor less than $28.00 per share, &sabed in the
attached Letter of Transmittal, net to you in casithout interest.

2. You should consult with your broker or othemfircial or tax advisor on the possibility of desigmgthe priority
in which your shares will be purchased in the emroration.

3. The Offer is not conditioned on any minimum n@mbf shares being tendered. The Offer is, howesidgject to
certain other conditions set forth in the OffeParchase.

4. The Offer, proration period and withdrawal rig/till expire at 5:00 p.m., New York City time, dinesday,
April 3, 2007, unless Celanese Corporation extéheffer.

5. The Offer is for 11,279,243 shares, constitutipgroximately 7% of the shares outstanding asarfci2, 2007.

6. Tendering stockholders who are tendering shagkskin their name or who tender their shares tiréc the
Depositary (as defined in the Offer to Purchasdl)neit be obligated to pay any brokerage commissimnfees to
Celanese Corporation or the Dealer Managers, stlimn fees, or, except as set forth in the OféelPtirchase and the
Letter of Transmittal, stock transfer taxes onghechase of shares under the Offer.

7. If you wish to tender portions of your sharedifferent prices, you must complete and submgasate Letter of
Transmittal for each price at which you wish todeneach such portion of your shares.

8. If you are an odd lot holder and you tendesatih shares at or below the Final Purchase Pricedithe
expiration of the Offer and check the box captioffedd Lots” on the attached Letter of Transmit@&lanese
Corporation, through CIH, will accept all such ssfor purchase before proration, if any, of thecpase of other
shares properly tendered at or below the Finaltrws® Price and not properly withdrawn.

YOUR PROMPT ACTION IS REQUESTED. PLEASE NOTE THAT T HE OFFER, PRORATION PERIOD AND
WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., NEW YOR K CITY TIME, ON TUESDAY, APRIL 3,
2007, UNLESS THE OFFER IS EXTENDED.

If you wish to condition your tender upon the pwasé of all shares tendered or upon the purchaasspécified
minimum number of the shares which you tender, may elect to do so and thereby avoid possible pooraf your tende
The purchase of shares from all tenders which@eoeditioned will be determined by random lot.&lect such a conditic
complete the box entitled “Conditional Tender” lre tattached Letter of Transmittal.

The Offer is being made solely under the OffertocRase and the related Letter of Transmittal arlzking made to all
record holders of shares of the Common Stock. Tifier @ not being made to, nor will tenders be @ted from or on
behalf of, holders of shares of the Common Stoslkdieg in any jurisdiction in which the making diet Offer or acceptance
thereof would not be in compliance with the se@sitblue sky or other laws of such jurisdiction.

On March 2, 2007, the last full trading day priothe announcement of our intention to commenc®fifer, the last
reported sale price of Celanese Corporation’s shamehe New York Stock Exchange was $28.33 peesihay
stockholder whose shares are properly tenderedtljite Computershare Trust Company, N.A., the Rdpoy for the
Offer, and purchased in the Offer, will not incbhetusual transaction costs associated with opekansales. If you hold
shares through a broker or bank, you should cogsult broker or bank to determine whether any tatisn costs are
applicable. If you own fewer than 100 shares, tfferGs an opportunity for you to sell your sharvéghout having to pay
“odd lot” discounts.




If you have any questions regarding the Offer @chassistance in tendering your shares, pleasaatdvierrill Lynch &
Co. or Deutsche Bank Securities Inc., the Dealenddars for the Offer, at (877) 653-2948 (toll free)877) 221-767toll
free), respectively, or Georgeson, the Informafigient for the Offer, at (866) 314-1598 (Toll Free).

Sincerely,
David N. Weidman

Chairman of the Board,
Chief Executive Officer and President






Exhibit (a)(1)(v)
Offer to Purchase for Cash
by
CELANESE CORPORATION
Through Its Wholly Owned Subsidiary R
CELANESE INTERNATIONAL HOLDINGS LUXEMBOURG S.AR.L.
of
Up to 11,279,243 Shares of Its Common Stock
At a Purchase Price
Not Greater than $30.50 per Share
Nor Less than $28.00 per Share

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS E XPIRE AT
5:00 P.M., NEW YORK CITY TIME, ON TUESDAY, APRIL 3, 2007, UNLESS THE
OFFER IS EXTENDED.

March 6, 200

To Brokers, Dealers, Commercial Banks, Trust Compaies and Other Nominees:

Celanese Corporation, a Delaware corporation, ppeiated us to act as Dealer Managers in conneutitimits offer,
through its wholly owned subsidiary, Celanese m@ional Holdings Luxembourg S.a r.l., a Luxembodiimrgted liability
company (“CIH"), to purchase for cash up to 11,248, shares of its Series A Common Stock, par v&0u@001 per share
(the “Common Stock”), at a price not greater thd8.50 nor less than $28.00 per share, net to thex secash, less any
applicable withholding taxes and without interegton the terms and subject to the conditions s#t fo the Offer to
Purchase dated March 6, 2007 (the “Offer to Puehand the related Letter of Transmittal (which togetlas they may t
amended or supplemented from time to time, constthe “Offer”). Capitalized terms used herein aontldefined herein
shall have the meanings given to them in the Qééturchase. The description of the Offer in thitel is only a summary
and is qualified in its entirety by all of the tesrand conditions of the Offer set forth in the @ffePurchase and Letter of
Transmittal.

Celanese Corporation will, upon the terms and stilbgethe conditions of the Offer, determine a krger share price
that it will pay for shares properly tendered ant properly withdrawn from the Offer, taking into@unt the number of
shares so tendered and the prices specified betiagdstockholders. Celanese Corporation will deffee lowest purchase
price not greater than $30.50 nor less than $28c0&hare that will allow it, through CIH, to puade 11,279,243 shares, or
such lesser number of shares as are properly &thded not properly withdrawn. The price Celanesg@ration will
select is referred to as the “Final Purchase Pridéshares properly tendered prior to the expoatdate at prices at or
below the Final Purchase Price and not properliidvéwn will be purchased in the Offer at the Firaichase Price, upon
the terms and subject to the conditions of the Qffeluding the “odd lot” priority, proration armbnditional tender
provisions described in the Offer to Purchase. Wmdecircumstances will interest be paid on thechase price for the
shares, regardless of any delay in making such paymll shares acquired in the Offer will be agqdiat the Final
Purchase Price. Celanese Corporation and CIH reskewright, in their sole discretion, to purchas®e than
11,279,243 shares in the Offer, and to amend thémmen aggregate purchase price, subject to appédaiy.

Celanese Corporation and CIH reserve the rightheir sole discretion, to terminate the Offer uplom occurrence of
certain conditions more specifically described @étt®n 7 of the Offer to Purchase, or to amenddffer in any respect,
subject to applicable law.

Upon the terms and subject to the conditions ofaffer, if more than 11,279,243 shares, or suchtgrenumber of
shares as Celanese Corporation may elect to purchalsject to applicable law, have been validlglezad, and not propel
withdrawn before the expiration date, at pricesrdielow the Final Purchase Price, Celanese Cdipordahrough CIH, wil
accept the shares to be purchased in the follomidgr of priority: (i) from all holders of “odd Ist of less than 100 shares
who properly tender all their shares at or belog/Emal Purchase Price and do not properly withdrem before the
expiration




date (partial tenders will not qualify for this peeence); (ii) from all other stockholders who pedy tender shares at or
below the Final Purchase Price, on a pro rata jpsisigect to the conditional tender provisions désgd in the Offer to
Purchase and with appropriate adjustment to avaidhases of fractional shares; and (iii) only i€egsary to permit
Celanese Corporation, through CIH, to purchasedta number of shares desired to be purchasdddsrOffer, from
holders who have tendered shares subject to thditmonthat a specified minimum number of the holsilshares be
purchased if any shares are purchased in the @dfdescribed in the Offer to Purchase (for whiehabndition was not
initially satisfied) by random lot, to the extergkible. To be eligible for purchase by randomdtmtckholders whose shares
are conditionally tendered must have tenderedfdhlar shares. Therefore, Celanese CorporationGiRdmay not purcha:s
all of the shares that you tender even if you tetttiem at or below the Final Purchase Price. Sharetered at prices
greater than the Final Purchase Price and shatgsinthased because of proration provisions willdierned to the
tendering stockholders at Celanese Corporatiorpemse promptly after expiration of the Offer. Seett®n 1, Section 3
and Section 5 of the Offer to Purchase.

The Offer is not conditioned on any minimum numbgshares being tendered. The Offer is, howevdijestito certain
other conditions. See Section 7 of the Offer tocRase.

Celanese Corporation’s directors and executiveef§i and CIH's managers have advised Celanese @tiggothat
they do not intend to tender their shares in tHetOHowever, Celanese Corporation, through CIH, dgreed to purchase
1,835,511 shares (which number of shares purchrasgde proportionately increased or decreasea ifttmber of shares
purchased in the Offer is increased or decreassggectively) at the Final Purchase Price from Bitmke Capital Partners
(Cayman) Ltd. 1, Blackstone Capital Partners (Caynh&d. 2 and Blackstone Capital Partners (Caynhaah) 3
(collectively, “Blackstone”), on the eleventh busiis day after the expiration of the Offer. Blackstbolds approximately
14% of the Common Stock and will not be tendering shares in the Offer. Blackstone representatieesipy four out of
the eleven seats on the Board of Directors of GalarCorporation and abstained from voting to appthis Offer. See
Section 11 of the Offer to Purchase.

For your information and for forwarding to thoseyolur clients for whom you hold shares registeregdur name or in
the name of your nominee, we are enclosing thevalilg documents:

1. The Offer to Purchase;
2. The Letter of Transmittal for your use and tog tnformation of your clients, including a Substit Form W-9;

3. Notice of Guaranteed Delivery to be used to jpicttee tender offer if the share certificates alhdther required
documents cannot be delivered to the Depositamgrbehe expiration date or if the procedure forkeeatry transfer
cannot be completed before the expiration date;

4. A letter to the stockholders of Celanese Cotpamadated March 6, 2007, from the Chairman ofBloard, Chief
Executive Officer and President of Celanese Cotmora

5. A letter to clients that you may send to youerds for whose accounts you hold shares registargdur name or
in the name of your nominee, with space providedfgaining such clients’ instructions with regaondhe Offer; and

6. A return envelope addressed to Computershars Dompany, N.A., as Depositary for the Offer.

YOUR PROMPT ACTION IS REQUESTED. WE URGE YOU TO CONTACT YOUR CLIENTS AS
PROMPTLY AS POSSIBLE. PLEASE NOTE THAT THE OFFER, P RORATION PERIOD AND WITHDRAWAL
RIGHTS EXPIRE AT 5:00 P.M., NEW YORK CITY TIME, ON TUESDAY, APRIL 3, 2007, UNLESS THE OFFER
IS EXTENDED.

For shares to be tendered properly pursuant t@ffex, the certificates for such shares, or condition of receipt of
such shares pursuant to the procedure for book-tatmsfer set forth in Section 3 of the Offer iwr¢hase, together with
(a) a properly completed and duly executed Lettdransmittal including any required signature guaees and any
documents required by the Letter of Transmittglbyran Agent’s Message (as described in Sectidnt!3eoOffer to
Purchase) in the case of a book-entry transfert briseceived before 5:00 p.m., New York City tirae,Tuesday, April 3,
2007 by the Depositary at one of its addressefosbton the back cover of the Offer to Purchase.

Celanese Corporation and CIH will not pay any f@esommissions to brokers, dealers, commercial ankrust
companies or other nominees (other than fees tbéader Managers and the Information Agent, asrdsest in Section 15
of the Offer to Purchase) for soliciting tendersbéres pursuant to the Offer. Celanese CorporatidrCIH will, however,
upon




request, reimburse brokers, dealers, commercidshamst companies or other nominees for customaiing and
handling expenses incurred by them in forwardirgg@ffer and related materials to the beneficial emsrof shares held by
them as a nominee or in a fiduciary capacity. Nukbr, dealer, commercial bank or trust companybees authorized to ¢
as the agent of Celanese Corporation, CIH, thedd@ahnagers, the Information Agent or the Depogitar purposes of tt
Offer. Celanese Corporation and CIH will pay orsato be paid all stock transfer taxes, if anyit®purchase of the shar
except as otherwise provided in the Offer to Puseha Instruction 7 in the Letter of Transmittal.

Any questions or requests for assistance may leetdul to the Dealer Managers or the Informationrhge their
respective telephone numbers and addresses debfothe back cover of the Offer to Purchase. Yay nequest additional
copies of enclosed materials and direct questiodsequests for assistance to the Information Ageabrgeson, at:

(866) 314-1598 (Toll Free) or (212) 440-9800 (Call)

Very truly yours,

Merrill Lynch & Co.

Deutsche Bank Securities Inc.
Enclosures

NOTHING CONTAINED IN THIS DOCUMENT OR IN THE ENCLOS ED DOCUMENTS WILL MAKE YOU OR
ANY OTHER PERSON AN AGENT OF CELANESE CORPORATION, CIH, THE DEALER MANAGERS, THE
INFORMATION AGENT OR THE DEPOSITARY OR ANY AFFILIAT E OF ANY OF THE FOREGOING, OR
AUTHORIZE YOU OR ANY OTHER PERSON TO USE ANY DOCUME NT OR MAKE ANY STATEMENT ON
BEHALF OF ANY OF THEM IN CONNECTION WITH THE OFFER OTHER THAN THE DOCUMENTS
ENCLOSED AND THE STATEMENTS CONTAINED IN THOSE DOCU MENTS.






Exhibit (a)(1)(vi)

Offer to Purchase for Cash
by
CELANESE CORPORATION
Through Its Wholly Owned Subsidiary .
CELANESE INTERNATIONAL HOLDINGS LUXEMBOURG S.A R.L.
of
Up to 11,279,243 Shares of Its Common Stock
At a Purchase Price
Not Greater than $30.50 per Share
Nor Less than $28.00 per Share

THE OFFER, PRORATION PERIOD AND WITHDRAWAL RIGHTS E XPIRE AT
5:00 P.M., NEW YORK CITY TIME, ON TUESDAY, APRIL 3, 2007, UNLESS THE
OFFER IS EXTENDED.

March 6, 200

To Our Clients:

Enclosed for your consideration are the Offer tocRase, dated March 6, 2007 (the “Offer to Purchaswd related
Letter of Transmittal (which together, as they rbayamended or supplemented from time to time, @atesthe “Offer”) in
connection with the offer by Celanese Corporatibelaware corporation, through its wholly ownetssdiary, Celanese
International Holdings Luxembourg S.ar.l., a Luxearg limited liability company (“CIH"), to purchagfor cash up to
11,279,243 shares of its Series A Common Stockyaae $0.0001 per share (the “Common Stock”), @ti@e not greater
than $30.50 nor less than $28.00 per share, riketseller in cash, less any applicable withholdags and without
interest, upon the terms and subject to the canditset forth in the Offer to Purchase and thdaeélaetter of Transmittal.
Capitalized terms used herein and not defined hestedll have the meanings given to them in therQéf€urchase. The
description of the Offer in this letter is only @nsmary and is qualified in its entirety by all bktterms and conditions of t
Offer set forth in the Offer to Purchase and Lettefransmittal.

Celanese Corporation will, upon the terms and stilbgethe conditions of the Offer, determine a Brer share price
that it will pay for shares properly tendered antl properly withdrawn from the Offer, taking intoaunt the number of
shares so tendered and the prices specified betiagdstockholders. Celanese Corporation will deffee lowest purchase
price not greater than $30.50 nor less than $28c0Ghare that will allow it, through CIH, to puede 11,279,243 shares, or
such lesser number of shares as are properly thded not properly withdrawn. The price Celanese@ration will
select is referred to as the “Final Purchase Pridéshares properly tendered prior to the expoatdate at prices at or
below the Final Purchase Price and not properlizdvawn will be purchased in the Offer at the Firatchase Price, upon
the terms and subject to the conditions of the Qffieluding the “odd lot” priority, proration armbnditional tender
provisions described in the Offer to Purchase. Undecircumstances will interest be paid on thechase price for the
shares, regardless of any delay in making such paymll shares acquired in the Offer will be agqdiat the Final
Purchase Price. Celanese Corporation and CIH reskewright, in their sole discretion, to purchas®e than
11,279,243 shares in the Offer, and to amend theénmen aggregate purchase price, subject to appédaty.

Celanese Corporation and CIH reserve the rightheir sole discretion, to terminate the Offer uplo® occurrence of
certain conditions more specifically described éct®n 7 of the Offer to Purchase, or to amenddfier in any respect,
subject to applicable lav




Upon the terms and subject to the conditions ofQffer, if more than 11,279,243 shares, or suchtgrenumber of
shares as Celanese Corporation and CIH may elgcirehase, subject to applicable law, have bedadlydaéndered, and n
properly withdrawn before the expiration date, ritgs at or below the Final Purchase Price, Cea&sporation, through
CIH, will accept the shares to be purchased irfahewing order of priority: (i) from all holdersfdodd lots” of less than
100 shares who properly tender all their shares below the Final Purchase Price and do not plppéthdraw them
before the expiration date (partial tenders will gqualify for this preference); (ii) from all othetockholders who properly
tender shares at or below the Final Purchase Rrica,pro rata basis, subject to the conditionalee provisions described
in the Offer to Purchase and with appropriate adjest to avoid purchases of fractional shares;(@ig@nly if necessary t
permit Celanese Corporation, through CIH, to pusettae total number of shares desired to be puedhaghis Offer, fron
holders who have tendered shares subject to ttaitmonthat a specified minimum number of the holsishares be
purchased if any shares are purchased in the @dfdescribed in the Offer to Purchase (for whiehdbndition was not
initially satisfied) by random lot, to the exteegfible. To be eligible for purchase by randomdtmckholders whose shares
are conditionally tendered must have tenderedfdheair shares. Therefore, Celanese CorporationGiRdmay not purcha:s
all of the shares that you tender even if you tetttiem at or below the Final Purchase Price. Sharetered at prices
greater than the Final Purchase Price and shatgeinthased because of proration provisions willdterned to the
tendering stockholders at Celanese Corporatiorpemse promptly after expiration of the Offer. Seet®n 1, Section 3
and Section 5 of the Offer to Purchase.

The Offer is not conditioned on any minimum numbkeshares being tendered. The Offer is, howevdajestito certain
other conditions. See Section 7 of the Offer tocRase.

Celanese Corporation’s directors and executiveeif§iand CIH's managers have advised Celanese @tigpothat
they do not intend to tender their shares in tHetOHowever, Celanese Corporation and CIH haveedjto purchase
1,835,511 shares (which number of shares purchrasgde proportionately increased or decreasea ihttmber of shares
purchased in the Offer is increased or decreassgectively) at the Final Purchase Price from Bitake Capital Partners
(Cayman) Ltd. 1, Blackstone Capital Partners (Caynh#d. 2 and Blackstone Capital Partners (Caynhaah) 3
(collectively, “Blackstone”), on the eleventh busss day after the expiration of the Offer. Blackstbolds approximately
14% of the Common Stock and will not be tendering shares in the Offer. Blackstone representatieespy four out of
the eleven seats on the Board of Directors of GslarCorporation and abstained from voting to apptbis Offer. See
Section 11 of the Offer to Purchase.

We are the owner of record of shares held for yamaount. As such, we are the only ones who caretgralir shares,
and then only pursuant to your instructionde ARE SENDING YOU THE LETTER OF TRANSMITTAL FOR
YOUR INFORMATION ONLY; YOU CANNOT USE IT TO TENDER SHARES WE HOLD FOR YOUR
ACCOUNT.

Please instruct us as to whether you wish us teteany or all of the shares we hold for your actaun the terms and
subject to the conditions of the Offer.

Please note the following:

1. You may tender your shares at prices not grelader $30.50 nor less than $28.00 per share, &sabed in the
attached Instruction Form, net to you in cash, éggdicable withholding taxes and without interest.

2. You should consult with your broker or othemfircial or tax advisors on the possibility of desitymg the priority
in which your shares will be purchased in the exmroration.

3. The Offer, proration period and withdrawal rigitill expire at 5:00 p.m., New York City time, dlesday,
April 3, 2007, unless Celanese Corporation and &iténd the Offer.

4. The Offer is for up to 11,279,243 shares (regwésg approximately 7% of the shares outstandingfaarch 2,
2007).

5. Tendering stockholders who are tendering sHagkekin their name or who tender their shares tireéc the
Depositary will not be obligated to pay any brokgraommissions or fees to Celanese Corporation,dClid the Deale
Managers, solicitation fees, or, except as seh fiorthe Offer to Purchase and the Letter of Trattamstock transfer
taxes on the purchase of shares under the Offer.




6. If you wish to tender portions of your sharedifferent prices, you must complete a separatedoson Form for
each price at which you wish to tender each suctigmoof your shares. We must submit separate tsttETransmittal
on your behalf for each price you will accept fack portion tendered.

7. If you are an odd lot holder and you instructautender on your behalf all such shares at avbéhe purchase
price before the expiration of the Offer and ch#wkbox captioned “Odd Lots” on the attached Iregton Form,
Celanese Corporation, through CIH, will accepsalth shares for purchase before proration, if ahthe purchase of
other shares properly tendered at or below thehaises price and not properly withdrawn.

8. If you wish to condition your tender upon theghase of all shares tendered or upon the purafasspecified
minimum number of the shares which you tender,may elect to do so and thereby avoid possible pooraf your
tender. The purchase of shares from all tendetsatieaso conditioned will be determined by randotnTo elect such a
condition complete the box entitled “ConditionalnBer” in the attached Instruction Form.

YOUR PROMPT ACTION IS REQUESTED. YOUR INSTRUCTION F ORM SHOULD BE FORWARDED TO
US IN AMPLE TIME TO PERMIT US TO SUBMIT A TENDER ON YOUR BEHALF BEFORE THE
EXPIRATION OF THE OFFER. PLEASE NOTE THAT THE OFFER , PRORATION PERIOD AND
WITHDRAWAL RIGHTS EXPIRE AT 5:00 P.M., NEW YORK CIT Y TIME, ON TUESDAY, APRIL 3, 2007,
UNLESS THE OFFER IS EXTENDED.

If you wish to have us tender any or all of youarsls, please so instruct us by completing, exegudietaching and
returning to us the attached Instruction Formolifi yauthorize us to tender your shares, we willéemdl such shares unless
you specify otherwise on the attached Instructiom&

The Offer is being made solely under the OffertocRase and the related Letter of Transmittal arlibing made to all
record holders of shares of Common Stock. The Géfapt being made to, nor will tenders be accefr@u or on behalf
of, holders of shares of Common Stock residingny jarisdiction in which the making of the Offer acceptance thereof
would not be in compliance with the securitiesgbdlky or other laws of such jurisdiction.




INSTRUCTION FORM

The undersigned acknowledge(s) receipt of youelethd the enclosed Offer to Purchase, dated March
2007 (the “Offer to Purchase”), and the relateddratf Transmittal (which together, as they maybeended and
supplemented from time to time, constitute the 80, in connection with the offer by Celanese Quwgtion, a
Delaware corporation, through its wholly owned sdiasy, Celanese International Holdings Luxembo8rg ..,
a Luxembourg limited liability company, to purchdsecash up to 11,279,243 shares of its Serieomi@on
Stock, par value $0.0001 per share (the “Commonk3foat a price not greater than $30.50 nor lesst
$28.00 per share, net to the seller in cash, legapplicable withholding taxes and without intéres

The undersigned hereby instruct(s) you to tend€alanese Corporation and CIH the number of shares
indicated below or, if no number is specified,shlires you hold for the account of the undersigatthe price
per share indicated below, upon the terms and sutgje¢he conditions of the Offer.

Aggregate Number Of Shares To Be Tendered By You Fo
The Account Of The Undersigned: Shares.




PRICE (IN DOLLARS) PER SHARE AT WHICH SHARES ARE BE ING TENDERED
(See Instruction 5 to the Letter of Transmittal)

THE UNDERSIGNED IS TENDERING SHARES AS FOLLOWS (CBE ONLY ONE BOX):
(1) SHARES TENDERED AT PRICE DETERMINED UNDER THE-BER

By checking the box below INSTEAD OF ONE OFHBOXES UNDER “Shares Tendered At Price Determineq
By Stockholder,” the undersigned hereby tenderseshat the purchase price as shall be determiné&klanese
Corporation in accordance with the terms of theeOff

O The undersigned wants to maximize the chance ten€se Corporation and CIH will accept for paynahof the
shares the undersigned is tendering (subject tpdhksibility of proration). Accordingly, by checkjrhis box instea
of one of the price boxes below, the undersignedtetenders shares at, and is willing to accéptpurchase pric
determined by Celanese Corporation in accordanttethé terms of the Offer. The undersigned undedstahat thi
action will result in the undersigned’s shares galeemed to be tendered at the minimum price of0&2ger share
for purposes of determining the Final PurchaseePfitis may effectively lower the Final Purchasied¢’and could
result in the undersigned receiving a per shaee@s low as $28.0

(2) SHARES TENDERED AT PRICE DETERMINED BY STOCKHOIEER

By checking ONE of the following boxes INSTEAD OHE BOX UNDER “Shares Tendered At Price Determined
Under The Offer,” the undersigned hereby tendeaseshof Common Stock at the price checked. Thersigphed
understands that this action could result in Cedar@orporation and CIH purchasing none of the sharedered
hereby if the purchase price determined by Cela@esporation for the shares is less than the mhexked below.

O $280C 0O $29.00 O $30.0C
O $28285 O $29.25 0O $30.2¢5
O $285C 0O $295C 0O $30.5C
O $2875 0O $29.75

CHECK ONLY ONE BOX UNDER (1) OR (2) ABOVE. IF MORE THAN ONE BOX IS CHECKED ABOVE,
THERE IS NO VALID TENDER OF SHARES.

A STOCKHOLDER DESIRING TO TENDER SHARES AT MORE THA N ONE PRICE MUST COMPLETE
A SEPARATE LETTER OF TRANSMITTAL FOR EACH PRICE AT WHICH SHARES ARE TENDERED.
The same shares cannot be tendered, unless previyugroperly withdrawn as provided in Section 3 of he Offer
to Purchase, at more than one price.




CONDITIONAL TENDER
(See Instruction 14 to the Letter of Transmittal)

A stockholder may tender shares subject to theittondhat a specified minimum number of the staulkller’'s shares
tendered pursuant to the Letter of Transmittal noespurchased if any shares tendered are purchelbad,described
in the Offer to Purchase, particularly in Sectiothéreof. Unless at least that minimum number afeh indicated
below is purchased by Celanese Corporation, thr@lgh pursuant to the terms of the Offer, nonehef shares
tendered will be purchased. It is the tenderingldiolder’s responsibility to calculate that minimumember of shares
that must be purchased if any are purchased, alash&s® Corporation and CIH urge stockholders tsalbtheir own
tax advisors before completing this section. Untbi&sbox has been checked and a minimum spectfiedender will
be deemed unconditional.

O The minimum number of shares that must be purchéisaady are purchased, is: shares.

If, because of proration, the minimum number ofrebalesignated will not be purchased, Celaneseotatipn,
through CIH, may accept conditional tenders by camdot, if necessary. However, to be eligible farghase by
random lot, the tendering stockholder must havddesd all of his or her shares and checked this box

O The tendered shares represent all shares hel&ehynttersigned.

ODD LOTS
(See Instruction 15 to the Letter of Transmittal)

To be completed ONLY if shares are being tendegedrlon behalf of a person owning, beneficiallyobrecord, as of
the close of business on the date set forth irBtheature box below, and who continues to own, fieiaély or of
record, as of the Expiration Date, an aggregatewér than 100 shares.

The undersigned either (check one box):

O is the beneficial or record owner of an aggregafewer than 100 shares, all of which are beinglézad; or

O is a broker, dealer, commercial bank, trust compangther nominee that (a) is tendering for thedfieial owner
(s), shares with respect to which it is the redwsttler, and (b) believes, based upon represensatae to it by
the beneficial owner(s), that each such persomeiveneficial owner of an aggregate of fewer th@hshares and
is tendering all of the shares beneficially owngdehch such perso

The method of delivery of this document, is at thelection and risk of the tendering stockholder. Ifdelivery is by
mail, then registered mail with return receipt requested, properly insured, is recommended. In all cas,
sufficient time should be allowed to ensure timelgelivery.

Celanese Corporation’s Board of Directors and the Bard of Managers of CIH have approved the Offer.
However, none of Celanese Corporation, CIH, any meber of the Board of Directors of Celanese Corporatin,
any member of the Board of Managers of CIH, the Ddar Managers, the Depositary or the Information Agat
makes any recommendation to any stockholder as tohgther to tender or refrain from tendering any shares or
as to the price or prices at which stockholders maghoose to tender their shares. Celanese Corporati@and CIH
have not authorized any person to make any recommeation. Neither Celanese Corporation nor CIH, nor ay
member of the Board of Directors of Celanese Corpation, any member of the Board of Managers of CIHthe
Dealer Managers, the Information Agent or the Depatary has authorized any person to make any
recommendation with respect to the Offer. Stockholdrs should carefully evaluate all information in the Offer
and should consult their own investment and tax adsors. Stockholders must decide whether to tendehéir
shares and, if so, how many shares to tender andelprice or prices at which a stockholder will tende In doing
so, a stockholder should read carefully the informtion in the Offer to Purchase and in the Letter ofTransmittal
before making any decision with respect to the Offe







SIGNATURE

Signature(s)

Name(s);

(Please Print)

Taxpayer Identification or Social Security Numb

Address(es)

(Including Zip Code)

Phone Number (including Area Cod

Date:







Exhibit (a)(1)(vii)

IMMEDIATE ATTENTION REQUIRED
March 6, 2007

Dear Participant in the Celanese Americas Retir¢i8anings Plan:

The enclosed tender offer materials and Directiomrequire your immediate attention. Our recoefkect that, as a
participant in the Celanese Americas RetiremenirggPlan (the “Plan”), all or a portion of youdiridual account is
invested in the Celanese Stock Fund (the “StocldFuithe tender offer materials describe an offeCelanese
Corporation (the “Company”), through its wholly ogghsubsidiary, Celanese International Holdings uxeurg S.ar.l.
(“CIH” and together with the Company, “Purchasett) purchase up to 11,279,243 of the Company’sS&iCommon
Stock, par value $0.0001 per share (the “Commonk3foat a price not greater than $30.50 nor less t$28.00 per share,
net to the seller in cash, less any applicablehwiiling taxes and without interest (the “Offer”)s Aescribed below, you
have the right to instruct State Street Bank ansff€ompany (“State Street”), as trustee of tha,Rlancerning whether to
tender shares allocable to the units in your imtligl account under the Pla¥ou will need to complete the enclosed
Direction Form and return it to Ellen Philip Associates, Inc. (the “Tabulator”) in the enclosed returnenvelope so that
it is RECEIVED by 4:00 p.m., New York City time, onor before Thursday, March 29, 2007, unless the Gdf is
extended, in which case the deadline for receipt @istructions will, to the extent feasible, be thre business days prior
to the expiration date of the Offer. If you do notcomplete the enclosed Direction Form and return ito the Tabulator
on a timely basis, you will be deemed to have electnot to participate in the Offer and no shares &bcable to the
units in your Plan account will be tendered.

Your balance in the Stock Fund under the Plangsw@ated for in units. Each unit represents a ponibthe shares of
Common Stock in the Stock Fund. State Street wiédmnine the actual number of shares to tendedb@s@nstructions
received from participants and by calculating thenber of shares allocable to the units for whiditrirctions to tender ha
been received. Unless otherwise required by afgpédaw, State Street may not exercise its ownreigm whether to
tender shares for which no directions are received.

To obtain information on the number of units in you Stock Fund account under the Plan or for other gaeral
information about your Plan account, please call Ganese Retirement Plans Service Center at (800) 32B63 (option
1) or visit the Plan’s Internet website at www.retieonline.com.

The remainder of this letter summarizes the traim@acyour rights under the Plan (including a netaf a blackout
period) and the procedures for completing and stilmpithe Direction Form. You should also review tiore detailed
explanation provided in the Offer to Purchase, diafarch 6, 2007 (the “Offer to Purchase”), enclogtth this letter.

Background

Purchaser recently announced its plans to condondidified “Dutch Auction” tender offer in whichtould purchase
for cash up to 11,279,243 shares of Common Stoakpaite not greater than $30.50 nor less thar0$28er share.
Capitalized terms used herein and not defined hestedll have the meanings given to them in therQéf€urchase. The
description of the Offer in this letter is only@smary and is qualified by all of the terms andditians set forth in the
Offer to Purchase.

Upon the terms and subject to the conditions ofQffer, Purchaser will determine a single per shmiee that it will
pay for shares properly tendered and not propeitlydrnawn from the Offer, taking into account théatomumber of shares
tendered and the prices specified by tenderingbtiders. Purchaser will select the lowest purchme that will allow it
to purchase 11,279,243 shares or such lesser nuwohbeares as are properly tendered and not psopéttidrawn, at prices
not greater than $30.50 nor less than $28.00 meeshet to the seller in cash, less any appliocafitéholding taxes and
without interest (such purchase price, the “FinaicRase Price”).

The enclosed Offer to Purchase sets forth the tbgs; terms and conditions of the Offer and isggirovided to all of
the Company'’s stockholders. To understand the @dfr and for a more complete description of teents and conditions
of the Offer, you should carefully read the en@xéer to Purchase.

The Offer extends to the Common Stock held by tha.FAs of March 2, 2007, the Plan had approxinyatel
280,000 shares of Common Stock allocated to ppatitiaccounts. Only State Street, as trustee d?lrg can tender these
shares in the Offer. Nonetheless, as a participadér the Plan, you have the right to direct Siiteet whether or not to
tender some or all of the shares allocable to imiy®ur individual Plan account, and at what piacgrices. Unless
otherwise required by applicable law, State Stnektender shares allocable to the units in pgrat accounts in
accordance with participant instructions and SEdteet will not tender shares allocable to unitparticipant accounts for
which it does not receive timely instructiofifs.






you do not complete the enclosed Direction Form anckturn it to the Tabulator on a timely basis, youwill be deemed
to have elected not to participate in the Offer andho shares allocable to the units in your Plan acoot will be
tendered.

Limitations on Following Your Direction

The enclosed Direction Form allows you to spedify percentage of the shares allocable to the mnjtsur account the
you wish to tender and the price or prices at wiinth want to tender shares allocable to the unit®ur account. A
detailed below, when State Street tenders shareeglwalf of the Plan, it may be required to tendaras on terms different
than those set forth on your Direction Form.

The Employee Retirement Income Security Act of 1@&amended (“ERISA”), and the trust agreementden the
Company and State Street prohibit the sale of shtarthe Company for less than “adequate consideraivhich is definec
by ERISA for a publicly traded security as the @iéag market price on a national securities exgfearState Street will
determine “adequate consideration,” based on teegiimg or closing market price of the sharestenNew York Stock
Exchange on or about the date the shares are eshdgiState Street (the “prevailing market pric&jcordingly,
depending on the prevailing market price of theeshan such date, State Street may be unableloovfphrticipant
directions to tender shares to Purchaser at cegtaias within the offered range. State Street teitider or not tender shares
allocable to units in your account as follows:

« If the prevailing market price is greater than tiiximum tender price offered by Purchaser in therd$30.50 per
share), notwithstanding your direction to tendearsh allocable to units in your account, the shallesable to units
in your account will not be tendere

« If the prevailing market price is lower than thécprat which you direct shares allocable to umitgaur account to be
tendered, notwithstanding the lower closing magkete, State Street will follow your direction badk to percentage
of shares allocable to units in your account taé&erand as to the price at which such shares &lleda units in your
account are tendere

* If the prevailing market price is greater than phiee at which you direct the shares allocablentitsuin your account
to be tendered but within the range of $28.00 @.93, State Street will follow your direction redang the
percentage of shares allocable to units in youo@atcto be tendered, but will increase the pricatgth such shares
allocable to units in your account are to be teed¢o the lowest tender price that is not less pivamailing market
price.

« If the prevailing market price is within the rangfe$28.00 to $30.50, for all shares allocable titsuin your account
directed to be tendered at the Final Purchase FBtege Street will tender such shares allocabimits in your
account at the lowest tender price that is nottless the prevailing market pric

Unless otherwise required by applicable law, Stat8treet will not tender shares allocable to units iparticipant
accounts for which it has received no direction, ofor which it has received a direction not to tende

It Is Your Decision Whether to Tender

The Board of Directors of the Company and the Manaigf CIH has approved the tender offer. Howeweng of the
Company or its Board of Directors, CIH or its BoafdVianagers, State Street, Merrill Lynch & Co.o®utsche Bank
Securities Inc. (the “Dealer Managers” for the @ff€omputershare Trust Company, N.A. (the “Degogitfor the Offer)
or Georgeson (the “Information Agent” for the Ojferakes any recommendation to you as to whetheskould tender or
refrain from tendering the shares allocable tosuimityour Plan account or as to the purchase prigeices at which you
may choose to tender the shares allocable to mnjtsur Plan accouny OU MUST MAKE YOUR OWN DECISION AS
TO WHETHER TO TENDER THE SHARES ALLOCABLE TO UNITS IN YOUR ACCOUNT AND, IF SO, HOW
MANY SHARES ALLOCABLE TO UNITS TO TENDER AND THE PR ICE OR PRICES AT WHICH TO
TENDER. In doing so, you should read carefully the inforimain the Offer, including the Company’s reasomsrhaking
the Offer.

The Company'’s directors and executive officers @id's managers have advised us that they do nenéhto tender
their shares in the Offer. However, the Companyauaeed to purchase up to 1,835,511 shares (whiciber of shares
purchased may be proportionately increased or dsetkif the number of shares purchased in the @ffacreased or
decreased, respectively) at the Final Purchase Rom Blackstone, on the eleventh business day tfe expiration of the
Offer. Blackstone holds approximately 14% of the@won Stock and will not be tendering any sharghénOffer.
Blackstone representatives occupy four out of theem seats on the Board of Directors of the Comyeam abstained from
voting to approve the Offer.




Confidentiality

To assure the confidentiality of your decision, Trabdulator will tabulate the Direction Forms. Neitfstate Street nor
their affiliates or agents or the Tabulator willkeayour individual direction available to Purchaser

Procedure for Directing Trustee

Enclosed is a Direction Form which should be cortguleand returned to the Tabulator. However, foppses of the
final tabulation, State Street will apply your ingttions to the number of shares allocable to tiits in your account as of
March 29, 2007, or as of a later date if the Ofezxtended.

If you do not properly complete the Direction Foomdo not return it by the deadline specified, ssichres allocable to
units in your account will be considered NOT TENCHR

To properly complete your Direction Form, you mdstthe following:

(1) On the face of the Direction Form, check Bakylou wish to tender and follow the instructiomsthe below
bullet. If you do not wish to tender, check Box 2.

« CHECK BOX 1 and complete the table immediately ieRBox 1. Specify the percentage (in whole
numbers) of the shares allocable to units in yndividual account that you want to tender at eadtep
indicated.

You may direct the tender of shares allocable itsuin your account at different prices. To doay must
state the percentage (in whole numbers) of shdleesmble to units in your account to be sold athejaiice
by filling in the percentage on the line immedigiteéfore the price. Also, you may elect to acchptRinal
Purchase Price. You should understand that thisietemay effectively lower the Final Purchase €and
could result in the shares allocable to units inngccount being purchased at the minimum price of
$28.00 per share. Leave a given line blank if yamtno shares allocable to units in your accourdeeed
at that particular price. The total of the percgetayou provide on the Direction Form may not egdcee
100%, but it may be less than 100%. If this amasitgss than 100%, you will be deemed to haveuostd
State Street NOT to tender the entire balancee$ktares allocable to units in your individual acdo

(2) Date and sign the Direction Form in the spacaided.

(3) Return the Direction Form in the enclosed metemvelope so that it is received by the Tabulatdhe address on
the return envelope (P.O. Box 1997, New York, NY1D-0024) not later than 4:00 P.M., New York Cityie, on
Thursday, March 29, 2007, unless the Offer is edeelnin which case, to the extent feasible, thégipant deadline
shall be three business days prior to the expmatate of the Offer. If you wish to return the foby overnight courier,
please send it to the Tabulator at Ellen Philipoksstes, 134 West 26th Street, 5th Floor, New Ybr,10001.
Directions via facsimile will not be accepted.

Your direction will be deemed irrevocable unlesthdiawn by 4:00 p.m., New York City time, on ThuagdMarch 29,
2007, unless the Offer is extended by Purchasender to make an effective withdrawal, you mudtnsit a new Direction
Form which may be obtained by calling the CelariRstirement Plans Service Center at (800) 331-28p8dn 1) and
request an additional Direction Form. Upon recefd new, completed and signed Direction Form, ywewrious direction
will be deemed canceled. You may direct the re¢eing of any shares allocable to units in yourvidiial account by
obtaining an additional Direction Form from the Tkdior and repeating the previous instructiongdicecting tender as set
forth in this letter.

After the deadline above for returning the Directféorm to the Tabulator, the Tabulator will comel#te tabulation of
all directions. State Street will tender the appiadp number of shares on behalf of the Plan.

Subject to the satisfaction of the conditions dégd in the Offer to Purchase, Purchaser will biliglzares, up to
11,279,243, that are properly tendered througlOifier. If there is an excess of shares tendered theeexact number
desired by Purchaser, shares tendered pursudrg ©offer may be subject to proration, as describele Offer to Purchas
Any shares allocable to units in your account #ratnot purchased in the Offer will remain allodatie your individual
account under the Plan.




The preferential treatment of holders of fewer th@0 shares, as described in the Offer to Purchabeot apply to
participants in the Plan, regardless of the numibshares allocable to units held within their indual accounts. Likewise,
the conditional tender of shares, as describeldearCffer to Purchase, will not apply to particigaint the Plan.

Effect of Tender on Your Account; Freeze on EmployeStock Account

As of 4:00 p.m., New York City time, on Thursday, March 29, 2007, certain transactions involving thetSck Fund
attributable to your account, including all exchanges out, loans, withdrawals and distributions, wilbe prohibited
until all processing related to the Offer has beenompleted, unless the Offer is terminated or the copletion date is
extended. This freeze on transactions will apply tALL shares allocable to units in your Plan accounteven if you
elect to tender less than 100% of the shares alldda to the units in your account.In the event that the Offer is extenc
the freeze on transactions involving the Stock Rl if feasible, be temporarily lifted until tee days prior to the new
completion date of the Offer, as extended, at whirdle a new freeze on these transactions involthegStock Fund will
commence. You can call Celanese Retirement Planvac8éCenter at (800) 331-2363 (option 1) to obtgidated
information on expiration dates, deadlines and ISEamnd freezes.

IMPORTANT NOTE ON PLAN BLACKOUT PERIOD

As a result of this tender offer, you temporarilji e unable to conduct certain Plan transactiamslving the Stock
Fund during the period in which the Tabulator peses the results of the Offer. This period is dafléBlackout Period.”
During the Blackout Period you will be unable toedt investments or otherwise transfer amountsantout of the Stock
Fund. The Blackout Period begins at 4:00 pm, NewkYZity time, on March 29, 2007. For Plan particifsawho do not
elect to tender any portion of their Stock Funthie Offer, the Blackout Period is expected to em@oabout April 5, 2007.
For Plan participants who do elect to tender ah portion of their Stock Fund in the Offer, the&itout Period is expected
to end on or about April 12, 2007. You can detesnirhether the Blackout Period has started or ebgexhlling the
Celanese Retirement Plans Service Center at (8102363 (option 1).

During the Blackout Period you will be unable toedi or diversify the assets held in your Stockd=u¥or this reason,
is very important that you review and considerappropriateness of your current investments and &lkctions in light of
your inability to obtain loans, withdrawals or dibution or to direct or diversify your investmentthe Stock Fund durin
the Blackout Period. For your long-term retiremsaturity, you should give careful consideratiothi® importance of a
well-balanced and diversified investment portfoteking into account all your assets, income, anveéstments. You should
be aware that there is a risk to holding substhptigtions of your assets in the Stock Fund, assiddal stocks —including
the Common Stock — tend to have greater volatilipth up and down, in short periods of time, tharestments in
diversified funds. Stocks that have wide price g®imight have a large loss during the Blackoutdeer@and you will not be
able to direct the sale of such stocks from yoepant during the Blackout Period.

Federal law generally requires that you be furrdshetice of a Blackout Period at least 30 daysivaace of the last
date on which you could exercise your affectedtsgmmediately before the commencement of any RlatReriod, in
order to provide you with sufficient time to considhe effect of the Blackout Period on your retiemt and financial plans.
There is an exception to this 30 day rule wheré sutvance notice is not possible due to unforeseeaicumstances or
events beyond the reasonable control of the Plamrastrator. As a result of the securities law riegjments related to the
Offer, it was impossible to furnish 30 days advanactce.

If you have any questions concerning the Blackautd®, you should contact Celanese Retirement Fangce Center
at (800) 331-2363 (option 1).

Investment of Proceeds

For any shares allocable to units in the Plandmatendered and purchased by Purchaser, Purchiigeay cash to the
Plan.INDIVIDUAL PARTICIPANTS IN THE PLAN WILL NOT, HOWEV  ER, RECEIVE ANY CASH TENDER
PROCEEDS DIRECTLY. ALL SUCH PROCEEDS WILL REMAIN IN  THE PLAN AND MAY BE WITHDRAWN
ONLY IN ACCORDANCE WITH THE TERMS OF THE PLAN.

Pursuant to the terms of the Plan, State Streéirwitst proceeds received with respect to shdtesadle to units in
your account in the Stable Value Fund in your aot@s soon as administratively possible after pafiproceeds. Onc
the




proceeds have been received and have been invegterdStable Value Fund, you may transfer thewther available
investment funds within the Plan. It is anticipatledt the processing of participant accounts vélcbmpleted five to seven
business days after receipt of these proceeds.

Shares Outside the Plan

If you hold shares outside of the Plan, you witleiwe, under separate cover, Offer materials todeg to tender those
sharesThose Offer materials may not be used to direct Sta Street to tender or not tender the shares allotée to the
units in your individual account under the Plan.Likewise, the tender of shares allocable to thésuniyour individual
account under the Plan will not be effective wigspect to shares you hold outside of the Plandirieetion to tender or not
tender shares allocable to units in your indivicaadount under the Plan may only be made in aconosdaith the
procedures in this letter. Similarly, the enclofgdkction Form may not be used to tender sharas digside of the Plan.

Further Information

If you require additional information concerningetprocedure to tender shares allocable to the umytsur individual
account under the Plan, please contact CelanegerRent Plans Service Center at (800) 331-28@8ion 1). If you requir
additional information concerning the terms andditions of the Offer, please call Georgeson, tHermation Agent for th
Offer, at (866) 314-1598 (Toll Free).

Sincerely,

State Street Bank and Trust Company




DIRECTION FORM
CELANESE DUTCH AUCTION

BEFORE COMPLETING THIS FORM, PLEASE READ CAREFULLY THE ACCOMPANYING
OFFER TO PURCHASE AND ALL OTHER ENCLOSED MATERIALS

PLEASE NOTE THAT IF YOU DO NOT SEND IN A PROPERLYGMPLETED, SIGNED DIRECTION FORM, OR IF
SUCH DIRECTION FORM IS NOT RECEIVED BY 4:00 P.M.BW YORK CITY TIME ON THURSDAY, MARCH 29
2007, UNLESS THE TENDER OFFER IS EXTENDED, THE SHARALLOCABLE TO THE UNITS IN YOUR PLAN
ACCOUNT WILL NOT BE TENDERED IN ACCORDANCE WITH THHENDER OFFER, UNLESS OTHERWISE
REQUIRED BY LAW.

State Street Bank and Trust Company (“State Sfremkes no recommendation to any participant in thiari@se Americ:
Retirement Savings Plan (the “Plan”) as to whetbéender or not, or at which prices. Your direcatto State Street will be
kept confidential.

This Direction Form, if properly signed, completatt received by the Tabulator in a timely manndi,supersede any
previous Direction Form.

To obtain information on the number of units in you Stock Fund account under the Plan or for other geeral
information about your Plan account, please call Ganese Retirement Plans Service Center at (800) 32B63 (option
1) or visit the Plan’s Internet website at www.retieonline.com.

In connection with the Offer to Purchase made blaese Corporation and its wholly owned subsidi@glanese
International Holdings Luxembourg S.a r.l., datedrbh 6, 2007, | hereby instruct State Street tddethe shares allocable
to the units in my Plan account as of March 29,72@@less a later deadline is announced, as follows

O Please TENDER shares allocable to the units inmdividual account under the Plan in the percenfage
1. whole numbers) indicated below for each of thegwiprovided. A blank space before a given pricebweil

taken to mean that no shares allocable to the imitee Stock Fund in my Plan account are to bddesd at
that price. | understand that certain transactionglving shares allocable to the units in the tBand in my
Plan account, including exchanges out, loans, wativells and distributions, will be prohibited urail
processing of the Offer has been completed, artdstitd freeze will apply to ALL such shares alldeab the
units in my account even if | elect to tender lgss 100%. FILL IN THE TABLE BELOW ONLY IF YOU
HAVE CHECKED BOX #1.

Percentage (in whole numbers) of shares allocaltteet units in my individual account to be TendgfEade
total of all percentages must be less than or eéquED0%. If the total is less than 100%, you Wwéldeemed to
have directed State Street NOT to tender the réntapercentage.)

__ % at $28.0( __ % at $29.0( % at $30.0C
% at $28.2¢ _ % at $29.2¢ % at $30.2¢
% at $28.5( % at $29.5( % at $30.5(
% at $28.7¢ _ % at $29.7¢ ___% at TBD*
O Please DO NOT TENDER shares allocable to the imitsy individual account under the Plan.

2.

* By entering a percentage on the % line at TBI®,uhdersigned understands that this action willltés the undersigned
shares allocable to the units in the undersignacteunt being deemed to be tendered at the minipriga of $28.00 per
share for purposes of determining the Final Puelage. This may effectively lower the Final Pasé Price and could
result in the undersigned receiving a per shaee@s low as $28.00.

, 2007

SIGNATURE DATE
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Celanese Announces Plans to Refinance Debt and Rephiase Shares

DALLAS, March 5, 2007 —Celanese Corporation (NYSE: CE), a global hybridnaltal company, today announced a comprehensivetq
refinance its existing senior credit facilitiesngg subordinated notes and senior discount natds@repurchase approximately $400 million
of its common stock.

Upon completion, the proposed refinancing plan mtluce the Company’s debt by over $200 milliomdonet interest expense, extend debt
maturities and improve flexibility. In addition,dlplan allows the Company to modify and simplif/dtobal corporate and capital structure.
In connection with the refinancing, the Companynpl#o:

. Establish a new Credit Facility of up to $3,628lion, consisting of $2,280 million of U.S. dolkatenominated and € 400 million
of Euro-denominated new Term Loan B due 2014, &$6illion Revolving Credit Facility terminating 2013 and a $228 million
Credi-Linked Revolving Letter of Credit Facility termiriag in 2014

. Retire its existing Credit Facility of up to $3@tmillion, which consists of $1,622 million Ternoan B due 2011, $600 million
Revolving Credit Facility terminating in 2009 an?2B million Credi-Linked Revolving Facility terminating in 20(

. Tender for all the outstanding 9.625% Senior Sdinated Notes due 2014 with an aggregate outsigmutincipal amount of
approximately $796 million and 10.375% Senior Sdbmted Notes due 2014, with an aggregate outstgratincipal amount of
approximately € 130 million (“Senior Subordinatedtbdk”) and seek consent from the holders of thosesrto eliminate
substantially all covenants from the related indesg




Page: 2 of 9

3 Celanese

. Tender for all the outstanding 10.0% Senior Dis¢dlmtes due 2014 and 10.5% Senior Discount Note2@d4, with an accrett
value of approximately $430 million as of March 2007 (the “Discount Notesind, together with the Senior Subordinated N
the“Note¢") and seek consent from the holders of those notelminate substantially all covenants from thered indenture

Celanese also announced plans to repurchase npaggaegate of $400 million of its outstanding comnnstock in a modified “Dutch
auction” tender offer and from investment fundsoagsted with The Blackstone Group (at the cleagrige determined in the stock tender
offer). Blackstones percentage ownership interest in the Companydvauhain substantially unchanged from its inteirsbediately prior tc
the stock tender offer. The Company plans to fimedshare repurchase using a portion of the neepdscfrom the oxo products and
derivatives divestiture and existing cash balances.

In December 2006, Celanese announced a six-po#tegy to enhance its earnings and EBITDA profild&eey component of the Company’s
strategy is to identify opportunities to improve litalance sheet and capture incremental earnihgstransaction is a major milestone in the
Company’s execution of this strategy.

“This comprehensive plan to reduce and restructet®# and repurchase shares is consistent with €sd&nlong-term financial objectives to
convert the value of our strong cash generatioretycing our total leverage and enhancing the vallielanese,” said David Weidman,
chairman and chief executive officer. “The simpificapital structure will offer Celanese improvadtegic and operational flexibility and is
expected to be accretive to our adjusted earniagshmre. By executing our comprehensive six-pgrioivth strategy, we are confident that
we will continue to generate significant cash flamd execute on our financial objectives.”

Credit Facility:

Celanese expects to establish a new senior secrgé facility of up to $3,628 million to refinaadts existing credit facility and fund the
debt tender offers. The terms of the new creditifp@re expected to improve the Company'’s finahand operational flexibility and reduce
net interest
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expense. Merrill Lynch & Co. and Deutsche Bank $#ies Inc. are acting as joint bookrunners andtjtéad arrangers of the new credit
facility.

Debt Tender Offers:

Celanese and certain of its subsidiaries, Crys@aHdldings 3 L.L.C., Crystal US Sub 3 Corp. (togettthe Crystal entities”) and Celanese
US Holdings LLC (formally, BCP Crystal US Holdingpf.), are offering to purchase for cash any ahdfahe Senior Discount Notes of the
Crystal entities, and any and all of the Seniord@dimated Notes of Celanese US Holdings LLC. THat tknder offers will commence
tomorrow, March 6, 2007. The companies are alsginfy consents to amend certain provisions ofréiated indentures in order to elimin
substantially all restrictive covenants currentintained in the indentures. Holders may not tettsr Notes without also delivering conse
or deliver consents without also tendering theitesoThe consent solicitations will expire at 5p0@., New York City time, on March 19,
2007, unless extended (such date and time beirgedfto as the “Consent Time”). Holders must teMt#es by the Consent Time in order
to be eligible to receive the consent payment etguéB5.00 per $1,000 principal amount of U.S. aletlenominated Notes or € 35.00 per €
1,000 principal amount of Eudenominated Notes, respectively. The offers to Ipase will expire at 12:00 midnight, New York Citsne, or
April 2, 2007, unless extended or earlier termidatEthe Company extends either of these datediamas, it will announce the new dates i
times no later than 9:00 a.m., New York City tiroa,the next business day.

The price offered for the Notes will be calculatedMarch 19, 2007, using a yield equal to a fixepead of 50 basis points plus the yield to
maturity of the U.S. Treasury note or the Germanduespectively, with a maturity closest to, bot past, the first date on which the
respective notes are subject to redemption atytieroof the Company. In addition, holders of tlenidr Subordinated Notes will be paid
accrued interest on the tendered notes to, buholiding, the settlement date of the offers tochase. The detailed methodology for
calculating the total consideration for validly demed Notes is outlined in the offer to purchasi @msent solicitation statement, which will
be available from the information agent for thetdebhder offers beginning on March 6, 2007.
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The consummation of the debt tender offers is darddd upon the entry into the credit facility delsed above, the receipt of the requisite
consents to the proposed amendments to the in@srgorerning the Notes and other customary clasinglitions. If the conditions are not
satisfied, the companies are not obligated to ddoefpayment, pay for, or make any consent paymeziating to any tendered Notes, and
may terminate the debt tender offers. Subject fieable law, the companies may waive any conditipplicable to the debt tender offers
extend or otherwise amend the debt tender offers.

The information agent for the debt tender offerd aonsent solicitations and tender agent for ti& Wdollar-denominated Notes is D.F. King
& Co., Inc. The Euro- denominated Notes tender egare Deutsche Bank AG and Deutsche Bank Luxengb®uk. The joint-lead dealer
managers for the debt tender offers are Merrilldly& Co. and Deutsche Bank Securities Inc. Questanrequests for assistance may be
directed to Merrill Lynch & Co. at 212-809-2663tofl free at 888-654-8637 or to Deutsche Bank S&esrinc. at 212-250-7772.
Noteholders with questions or who would like copiéshe documents relating to the debt tender sffieay call the information agent +-free
at 800-659-5550 beginning March 6, 2007.

This press release does not constitute an offsolaitation to purchase or a solicitation of camtsewith respect to the Notes. That offer or
solicitation will be made only by means of the defférs to purchase and consent solicitation stateém The debt tender offers do not
constitute a public tender offer for the purchaeates or a public offering of financial instrumgmno any person to whom it is unlawful to
make such an offer.

Stock Tender Offer:

Celanese, through its wholly owned subsidiary Gedarinternational Holdings Luxembourg S.a r.lemus to purchase approximately

$400 million of the Company’s common stock from fubtockholders and separately from investmentfuassociated with The Blackstone
Group following the stock tender offer, as desatibelow. The number of shares proposed to be psiech@presents approximately 8% of
the Company’s currently outstanding common stock.
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Celanese will commence a modified “Dutch aucticrider offer to purchase up to 11,279,243 shardsedfompany’s common stock at a
price not greater than $30.50 per share nor less$88.00 per share, for a maximum aggregate pseghrece of approximately $344 million,
tomorrow, March 6, and expects the stock tendaraéf expire at 5:00 p.m. on April 3, 2007, unlesgended. Celanese directors and
executive officers will not be participating in shétock tender offer.

Investment funds associated with Blackstone (whiatently own approximately 14% of the Company’sstanding common stock) have
elected not to participate in the stock tenderrofflowever, Celanese, acting through its wholly edisubsidiary Celanese International
Holdings Luxembourg S.ar.l., has agreed to purlsaares of common stock from the investment fasdsciated with Blackstone such that
Blackstone’s percentage ownership interest in the@ny would remain substantially unchanged franmiterest immediately prior to the
stock tender offer. The shares purchased from Btadle will be at the clearing price determinechia $tock tender offer and will take effect
on the 11hbusiness day following the expiration of the stoahder offer.

With the shares received in the stock tender ofefanese will reorganize the corporate organimatistructure of certain of its subsidiarie
achieve more integrated global operations anddwige various financial, strategic, and operatiaféitiencies.

The information agent for the stock tender offeGeorgeson. The depositary for the stock tender idfComputershare Trust Company, I
The joint-lead dealer managers for the stock teonéfer are Merrill Lynch & Co. and Deutsche Bankc8#ties Inc.

Stockholders with questions, or who would like éoaive additional copies of the stock tender affssuments when they are available, may
call the information agent toll-free at 866-314-838anks and brokers may call collect at 212-4400)8

None of Celane’s management, its Board of Directors, the deal@nagers, the information agent or the depositanyaking any
recommendation to stockholders as to whether teteor refrain from tendering their shares in ttoels tender offer. Stockholders must
decide for themselves how many shares to tendanyif and the price within the stated range at wthiey want to tender
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their shares. Stockholders should consult withrttaei and financial advisors before making thisisieo.

Tender Offers Statement:

The tender offers described in this release havgetccommenced and this press release is forrirdtonal purposes only and is not an offer
to buy, or the solicitation of an offer to sell yaof the Companys Notes or any shares of its common stock. Thedithiils of the tender offe
for the Notes and for the shares, including conepilestructions on how to tender Notes or shareappBcable, will be included in the offers
to purchase, the letters of transmittal and relataterials, which will be mailed to eligible notdthers and stockholders shortly. Noteholders
and stockholders are strongly encouraged to redutly the offers to purchase, the letters of sraittal and any other related materials,
including materials filed with the Securities amtBange Commission because they will contain ingmrinformation. Stockholders may
obtain free copies of the stock tender offer tachase and other related materials once they aailth the Securities and Exchange
Commission at the Commission’s website at www.sBc.§tockholders also may obtain a copy of thekstender offer documents, free of
charge, from Georgeson, the Company’s informatgenain connection with the stock tender offerchiling toll-free 866-314-1598
(bankers and brokers can call collect at 212-44m%8\oteholders also may obtain a copy of the damits relating to the debt tender offers,
free of charge, from D.F. King & Co., Inc., the Goamy’s information agent in connection with the tkeimder offers by calling toll-free 800-
714-3312 (bankers and brokers can call colleci2t2695550). Noteholders and stockholders are urgedrefully read these materials pr
to making any decisions with respect to the tewdfers.




Page: 7 of 9

3 Celanese

About Celanese:

As a global leader in the chemicals industry, CesanCorporation makes products essential to evelixdiag. Our products, found in
consumer and industrial applications, are manufadtin North America, Europe and Asia. Net sal¢aléd $6.7 billion in 2006, with over
60% generated outside of North America. Known foerational excellence and execution of its busis&sdegies, Celanese delivers value to
customers around the globe with innovations anttibedass technologies. Based in Dallas, Texasctimpany employs approximately
8,900 employees worldwide. For more informationGelanese Corporation, please visit the companylssitkee at www.celanese.com

Forward-Looking Statements:

This release may contain “forward-looking stateragnihich include information concerning the Comyparplans, objectives, goals,
strategies, future revenues or performance, cagiaénditures, financing needs and other informatiat is not historical information. When
used in this release, the words “outlook,” “ford¢d®stimates,” “expects,” “anticipates,” “projext “plans,” “intends,” “believes,” and
variations of such words or similar expressionsirtended to identify forward-looking statementdl. fArward-looking statements are based
upon current expectations and beliefs and varissaraptions. There can be no assurance that theacrymypll realize these expectations or
that these beliefs will prove correct. There armimber of risks and uncertainties that could caaseaal results to differ materially from the
forward-looking statements contained in this rededumerous factors, many of which are beyond thw@any’s control, could cause actual
results to differ materially from those expressedamward-looking statements. Certain of these fiéskors are discussed in the Company’s
filings with the Securities and Exchange Commissfmy forward-looking statement speaks only ashefdate on which it is made, and the
Company undertakes no obligation to update anydoivilooking statements to reflect events or cirdamses after the date on which it is
made or to reflect the occurrence of anticipatedranticipated events or circumstances.
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Debt Tender Offers Selling Restrictions

United Kingdom. Each debt tender offer has been issued by aneé isdlle responsibility of the respective issueriarahly for circulation to
noteholders and other persons in the United Kingtiomhom it may lawfully be communicated in accorda with the Financial Services ¢
Markets Act 2000 (Financial Promotion) Order 2088y person satisfying this criteria being refeteds a “relevant person.” This
communication may not be acted upon in the Unitedyflom by anyone who is not a relevant person.

Republic of Italy. Neither the debt tender offers nor any of the imfation contained herein constitutes an offer oinaitation to offer to sell
or a promotional message of any form to any pefsatural or legal) resident in the Republic ofyited purchase, exchange or acquire the
notes, within the meaning of articles 1, lett. @nd 102. ff, of Legislative Decree February 2808 %. 58. The debt tender offers are not
being made and will not be made, directly or inclifg in or into, whether by mail or by any meamsther instrument (including, without
limitation, telephonically or electronically) oryafacility of a national securities exchange pullior privately available in the Republic of
Italy. An offer to sell should not be made pursuarthe debt tender offers by any such use, méastsyument or facility or from within the
Republic of Italy. Doing so may render invalid gnyrported offer to sell. Accordingly, copies ofglsitatement and any related documents
should not be mailed or otherwise forwarded, distiéd or sent in, into or from the Republic ofytahd persons receiving such documents
must not forward, distribute or send them in, intdrom the Republic of Italy. Therefore, notehaklare hereby notified that, to the extent
such noteholders are Italian residents or are ddciat the Republic of Italy, the debt tender offers not available to them and, as such, any
acceptance instruction on whatever form receivethfsuch person shall be void. Any person who mar laslegal or contractual obligation
to forward this statement and any related offerudoents in the Republic of Italy should read thigesnent before doing so. No prospectus
will be lodged with, or registered by, the Commigs Nazionale per le Societa e la Borsa (CONSOB3spect of the debt tender offers.
Accordingly, neither this statement nor any othaterial relating to the debt tender offers may istributed or made available in the
Republic of Italy.

Belgium. The debt tender offers are exclusively conductetbuapplicable private placement exemptions anekfbee they have not been,
and will not be notified to, and any other offerimgterial relating to the debt tender offers hasbeen, and will not be, approved by the
Belgian Banking, Finance and Insurance Commissi@animission Bancaire, Financiere et des Assuran@esfflissie voor het Bank-,
Financie- en Assurantiewezgrpursuant to the Belgian laws and regulationsiaable to the public offering of securities. Accimgly, the
debt tender offers as well as any other mater@éging to the debt tender offers may not be adaxt offered or distributed in any other w
directly or indirectly, to any other person locatatti/or
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resident in Belgium other than in circumstancesciiiio not constitute an offer to the public in Betg pursuant to the Belgian law of 22
April 2003 on the public offering of securitieto relative aux offers publiques de titres/ /wetreffende de openbare aanbieding van
effecter) and the Belgian Royal Decree of 7 July 1999 enphblic nature of financial transaction€dninklijk Besluit over het openbaar
karakter van financiele verrichtingen/ Arréte Royallatif au caractére public des opérations finareis).”

France. The debt tender offers do not constitute a pubkliéer offer for the purchase of Notes nor a pulffiering of financial instruments in
France (“appel public a I'épargne”), as definedhiticle L. 411-1 of the French Code Monétaire eRicier. Only providers of investment
services relating to portfolio management for tbeoaint of third parties and/or qualified invest@iavestisseurs qualifies”) acting for their
own account, all as defined in Articles L.411-1411-2 and D.411.1 to D. 411-4 of the French Codadfaire et Financier, are eligible to
offer to sell notes.

As required by article 211-4 of the General Regoiet of the Autorité des Marchés Financiers, sudvigers of investment services relating
to portfolio management for the account of thirdtiea and/or qualified investors are informed ttf@tthis Memorandum has not been
submitted and will not be submitted to the cleaegpi@cedures of the Autorité des Marches Finanaiesance ; (ii) with respect only to
qualified investors, they must participate in tledttender offers on their own account, in the @k set out in articles D. 411-1, D. 411-2,
D.734-1, D. 744-1, D. 754-1 and D.764-1 of the Ele@ode Monétaire et Financier.

The offers to purchase and consent solicitatiorestants do not constitute and may not be usedrfior @nnection with either an offer to any
person to whom it is unlawful to make such an offiea solicitation (“démarchage”) by anyone nohauised so to act in accordance with
articles L. 341-3, L. 341-4 and L. 341-7 of therkale Code Monétaire et Financier. Accordingly, terder offers will not be proposed, under
any circumstances, directly or indirectly, to thélic in France.

SOURCE: Celanese Corporation.
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This announcement is neither an offer to purchasearsolicitation of an offer to sell shares of @atse Corporation.
The Offer (as defined below) is made solely byCtfier to Purchase, dated March 6, 2007, and theéeretf Transmittal,
and any amendments or supplements thereto. Thei®ffet being made to, nor will tenders be accdgtem or on behalf
of, holders of shares of Celanese Corporation comatock in any jurisdiction in which the makingamrceptance of offers
to sell shares would not be in compliance withléives of that jurisdiction. In any jurisdiction whethe securities, blue sky,
or other laws require the Offer to be made by aniged broker or dealer, the Offer shall be deemadenon behalf of
Celanese Corporation and its wholly owned subsidiaelanese International Holdings Luxembourg 9.2y. the Dealer
Managers or one or more brokers or dealers regetieunder the laws of such jurisdictic

/P Celanese

Notice of Offer to Purchase for Cash
by
Celanese Corporation
Through Its Wholly Owned Subsidiary
Celanese International Holdings Luxembourg S.ar.l.
of
Up to 11,279,243 Shares of its Common Stock
At a Purchase Price
Not Greater Than $30.50 per Share
Nor Less Than $28.00 per Share

Celanese Corporation, a Delaware corporation, titréis wholly owned subsidiary, Celanese Intermatidioldings
Luxembourg S.ar.l., a Luxembourg limited liabildgmpany (“CIH"), is offering to purchase up to 219,243 shares of its
Series A Common Stock, $0.0001 par value per gflaee’Common Stock”), at a price not greater tha0.50 nor less than
$28.00 per share, net to the seller in cash, legapplicable withholding taxes and without intérepon the terms and
subject to the conditions described in the offgpicchase, dated March 6, 2007 (the “Offer to Paseh), and the related
letter of transmittal (the “Letter of Transmittalivhich together, as they may be amended and sugplieed from time to
time, constitute the “Offer”).

THE OFFER, PRORATION PERIOD, AND WITHDRAWAL RIGHTS WILL EXPIRE AT
5:00 P.M., NEW YORK CITY TIME, ON TUESDAY, APRIL 3, 2007, UNLESS THE
OFFER IS EXTENDED.

Upon the terms and subject to the conditions ofdffer, Celanese Corporation is inviting its stockters to tender the
shares of Common Stock for purchase prices spddiffeeach stockholder, not greater than $30.50assrthan $28.00 per
share, net to the seller in cash, less any appdicaithholding taxes and without interest. Basedrufhe number of shares
tendered and the prices specified by tenderindkbtders, Celanese Corporation will select the kivpeirchase price (in
multiples of $0.25) within the price range spedifabove that will allow it to purchase up to 11,223 shares. If fewer th
11,279,243 shares are properly tendered and npepyowithdrawn, Celanese Corporation will seldw towest price that
will allow Celanese Corporation to buy all the stsathat are properly tendered and not properlydsétivn. All shares
Celanese Corporation acquires in the Offer wilbbgquired at the same purchase price regardlesheather the stockholder
tendered at a lower price. Only shares properlgl¢ezd at prices at or below the purchase pricetseldy Celanese
Corporation, and not properly withdrawn, will berpiased. However, because of the “odd lot” prigiptywration, and
conditional tender provisions described in the OftePurchase, Celanese Corporation may not puechiasf the shares
tendered at or below the purchase price if more tha number of shares Celanese Corporation segkgthase are
properly tendered and not prope




withdrawn. Shares not purchased in the Offer valréturned to the tendering stockholders at Ceta@esporation’s
expense promptly after the expiration of the Oftéglanese Corporation reserves the right, in ts discretion, to purchase
more than 11,279,243 shares in the Offer, andda@ase the maximum aggregate purchase price, stbjepplicable law.
In accordance with the rules of the SecuritiesExchange Commission, Celanese Corporation may psecan additional
amount of shares not to exceed 2% of the outstgraliares (approximately 3,192,861 shares as offMigr2007) without
amending or extending the Offer.

As of March 1, 2007, there were 159,643,063 shafr€elanese Corporation’s Common Stock issued aigtanding.
The 11,279,243 shares that Celanese Corporatmffeisng to purchase hereunder represent approgri;n@fs of the total
number of issued and outstanding shares of Celddagmration’s Common Stock as of March 1, 2007% $hares are
listed and traded on the New York Stock Exchangieuthe symbol “CE”Stockholders are urged to obtain current
market quotations for the shares.

Celanese Corporation expressly reserves the iighs sole discretion, at any time and from tirodiine, to extend the
period of time during which the Offer is open ahdreby delay acceptance for payment of, and payfogrdany shares by
giving oral or written notice of such extensiorttie Depositary and making a public announcemesnticii extension not
later than 9:00 a.m., New York City time, on thetrieusiness day after the previously scheduledratiph date (as defined
in the Offer to Purchase).

The Offer will expire at 5:00 p.m., New York Cityrte, on April 3, 2007, unless Celanese Corporatixarcises its rigk
in its sole discretion, to extend the period ofdiduring which the Offer will remain open, in whietient the term
“expiration date” shall refer to the latest timedatate at which the Offer, as so extended by Cetaf®rporation, shall
expire.

In accordance with the instructions to the Letfefransmittal, stockholders desiring to tender shanust specify the
price or prices, not greater than $30.50 nor llears $28.00 per share, at which they are willingetbtheir shares to
Celanese Corporation in the Offer. Alternativetpcgholders desiring to tender shares can choose epecify a price an
instead, elect to tender their shares at the paechece ultimately paid for shares properly teedeand not properly
withdrawn in the Offer, which could result in thentlering stockholder receiving the minimum pric&28.00 per share. S
the Offer to Purchase for recent market pricestfershares. Stockholders desiring to tender shmawas follow the
procedures set forth in the Offer to Purchase artlé Letter of Transmittal.

Upon the terms and subject to the conditions ofQffer, if more than 11,279,243 shares (or suclatgrenumber of
shares as Celanese Corporation may elect to afmrgmyment, subject to applicable law) are properhdered at or below
the purchase price and not properly withdrawn pgadhe expiration date, Celanese Corporationputchase sharefirst ,
from all holders of “odd lots” of less than 100 stewho properly tender all of their shares atadol the purchase price
determined in the Offer and who do not properiyhdraw them before the expiration datecond from all other
stockholders who properly tender shares at or béh@wyurchase price determined in the Offer and edoot properly
withdraw them before the expiration date, on arpta basis with appropriate adjustment to avoicipases of fractional
shares (except for stockholders who tendered skaratitionally for which the condition was not sétd); andhird , only
if necessary to permit Celanese Corporation tolmase 11,279,243 shares (or such greater numbbadsas Celanese
Corporation may elect to accept for payment, suhfeapplicable law), from holders who have tendesieares at or below
the purchase price determined in the Offer conaitily (for which the condition was not initially tssfied) by random lot, t
the extent feasible. To be eligible for purchasedmdom lot, stockholders whose shares are conditiptendered must
have tendered all of their shares.

For purposes of the Offer, Celanese Corporatiohbgildeemed to have accepted for payment (andftiiengurchased),
subject to the “odd lot” priority, proration, andrditional tender provisions of the Offer, shatest tare properly tendered at
or below the purchase price selected by Celanegaso@ion and not properly withdrawn only whenaasl if Celanese
Corporation gives oral or written notice to the Dsipary of Celanese Corporation’s acceptance o$ltaees for payment
pursuant to the Offer.

Upon the terms and subject to the conditions ofQffer, Celanese Corporation, through CIH, will @gtfor payment
and pay the per share purchase price for all o$tiages accepted for payment pursuant to the @féenptly after the
expiration date. In all cases, payment for shageddred and accepted for payment pursuant to thee Witl be made
promptly, subject to possible delay in the evenprairation, but only after timely receipt by theddsitary of: (i) certificate
for shares or a timely book-entry confirmation tod deposit of shares into the Depositary’s accatitite book-entry
transfer facility (as defined in the Offer to Puaisk); (ii) a properly completed and duly executettdr of Transmittal (or
manually signed facsimile of the




Letter of Transmittal), including any required sagure guarantee (or, in the case of a book-erdansfer, an agent’s
message (as defined in the Offer to Purchase))(ighdny other required documents.

Tenders of shares are irrevocable, except that shtes may be withdrawn at any time prior to thg@ration date and,
unless such shares have been accepted for paympravaded in the Offer, stockholders may also ditw their previousl
tendered shares at any time after 5:00 p.m., Nex €dy time, on Tuesday, May 1, 2007. For a withelal to be effective,
a written notice of withdrawal must be receiveditimely manner by the Depositary at one of itsragsks listed on the
back cover of the Offer to Purchase. Any such eatitwithdrawal must specify the name of the petsaving tendered the
shares to be withdrawn, the number of shares toithelrawn and the name of the registered holdeh@fhares to be
withdrawn, if different from the name of the perssho tendered the shares. If certificates for shaese been delivered or
otherwise identified to the Depositary, then, ptthe physical release of those certificates sér@al numbers shown on
those certificates must be submitted to the Degigsdnd, unless an eligible institution has tendénhese shares, an eligible
institution must guarantee the signatures on tieaof withdrawal. If a stockholder has used nibtian one Letter of
Transmittal or has otherwise tendered shares ire i@n one group of shares, the stockholder maydvétv shares using
either separate notices of withdrawal or a combimsgtite of withdrawal, so long as the informatigesified above is
included. If shares have been delivered in acca&arith the procedures for book-entry transfer dbed in the Offer to
Purchase, any notice of withdrawal must also speb# name and number of the account at the botrk-sansfer facility
to be credited with the withdrawn shares and otleneomply with the book-entry transfer facilitygsocedures.

Celanese Corporation will decide, in its sole dition, all questions as to the form and validibgluding time of receig
of notices of withdrawal, and each such decisidhb® final and binding on all parties. None of &stse Corporation, Cll
the Dealer Managers, the Depositary, the Informagigent or any other person will be under any datgive notification
of any defects or irregularities in any notice athdrawal or incur any liability for failure to gézany such notification.

Celanese Corporation is making the Offer becagsmd@nagement and Board of Directors believe theairtbdified
Dutch auction tender offer set forth in the OffePurchase represents a mechanism to provide @klahese Corporation’s
stockholders with the opportunity to tender alagvortion of their shares and, thereby, receivetam of some or all of the
investment if they so elect. The Offer providesktmlders (particularly those who, because of the sf their holdings,
might not be able to sell their shares without pté disruption to the share price) with an oppoity to obtain liquidity
with respect to all or a portion of their sharethwut potential disruption to the share price.ddition, if we complete the
Offer, stockholders who do not participate in tHée®will automatically increase their relative pentage ownership
interest in Celanese Corporation and its futurgammns.

The Offer also provides stockholders with an efiitiway to sell their shares without incurring keok fees or
commissions associated with open market saleshéunbre, “odd lot” holders who hold shares regesien their names
and tender their shares directly to the Depos#ay whose shares are purchased pursuant to theaBdtewill avoid any
“odd lot” discounts that might otherwise be apphieato sales of their shares.

Generally, a stockholder will be subject to U.Sldi@al income taxation and applicable withholdingmupeceiving cash
in exchange for the shares the stockholder terideéhe Offer. The receipt of cash for tendered shavill generally be
treated for U.S. federal income tax purposes elgl) a sale or exchange or (2) a distributioreépect of stock from
Celanese Corporation. A foreign stockholder maguigect to withholding at a rate of 30% on paymeateived pursuant
to the Offer and may also be subject to tax in ojingsdictions on the disposal of shares. All &toalders should read
carefully the Offer to Purchase for additional mf@tion regarding the U.S. federal income tax cqneaces of
participating in the Offer. Each stockholder shosggk advice based on his or her particular cirtamegs from an
independent tax advisor.

Celanese Corporation’s Board of Directors and the Bard of Managers of CIH have approved the Offer.
However, none of Celanese Corporation, CIH, any meber of the Board of Directors of Celanese Corporatin, any
member of the Board of Managers of CIH, the DealeManagers, the Depositary or the Information Agent nakes any
recommendation to any stockholder as to whether teender or refrain from tendering any shares or as  the price or
prices at which stockholders may choose to tendengir shares. Celanese Corporation has not authorigeany person
to make any recommendation. Neither we nor CIH, noany member of the Board of Directors of Celanese
Corporation, any member of the Board of Managers ofCIH, the Dealer Managers, the Information Agent orthe
Depositary has authorized any person to make any cemmendation with respect to the Offer. Stockholdes should
carefully evaluate all information in the Offer and should consult their own investment and tax advigs. Stockholders
must decide whether to tender their shares and, g0, how many shares to tender and the price or prés at which a
stockholder will tender. In doing so, a




stockholder should read carefully the information n the Offer to Purchase and in the Letter of Transnittal before
making any decision with respect to the Offer. Celaese Corporation’s directors and executive officerand CIH's
managers have advised Celanese Corporation that thelo not intend to tender their shares in the OfferIn addition,
as described in the Offer to Purchase, Celanese Gumration, through CIH, has agreed to purchase up to

1,835,511 shares from Blackstone Capital Partner€ayman) Ltd. 1, Blackstone Capital Partners (CaymahLtd. 2
and Blackstone Capital Partners (Cayman) Ltd. 3 fdbwing the completion of the Offer (collectively, Blackstone”).
Blackstone holds approximately 14% of the Common 8tk and will not be tendering any shares in the O#fr.
Blackstone representatives occupy four out of theleven seats on the Board of Directors of Celanesef@oration and
abstained from voting to approve this Offer.

The information required to be disclosed by Rule-28d)(1) of the Securities Exchange Act of 193amended, is
contained in the Offer to Purchase and is incofedraerein by reference. Celanese Corporation didcaé also filing witt
the Securities and Exchange Commission an IssusdefeOffer Statement on Schedule TO, which incluggtain
additional information relating to the Offer.

Copies of the Offer to Purchase and the Letterrah3mittal are being mailed to all holders of tharss, including
brokers, dealers, commercial banks and trust corapavhose names, or the names of whose nomingasaiapn Celanese
Corporation’s stockholder list or, if applicablehavare listed as participants in a clearing agensgturity position listing
for subsequent transmittal to beneficial ownerstares, as reflected on the records of the trangfamt as of March 5,
2007. The Offer is explained in detail in those enials. Stockholders are urged to carefully read the Offeto Purchase
and the related Letter of Transmittal before makingany decision with respect to the Offer.

Questions or requests for assistance may be diréztide Information Agent or the Dealer Managatgheir respective
addresses and telephone numbers set forth belguie€of the Offer to Purchase and the Letter oh3inaittal will be
furnished promptly by the Information Agent at Gedae Corporatios’expense. Stockholders may also contact theirelny
bank or other nominee or trust company for assigtaoncerning the Offer.




The Depositary for the Offer is:

Computershare

The Information Agent for the Offer is:

Georgeson

17 State St., 10th Floor
New York, New York 10004
Banks and Brokerage Firms, Please Call: (212) 8019
All Others Call Toll-free: (866) 314-1598

The Dealer Managers for the Offer are:

gﬁ Merrill Lynch Deutsche Bank Securities

Merrill Lynch & Co. Deutsche Bank Securities Inc
Special Equity Transactions 60 Wall Street
4 World Financial Center New York, New York
New York, New York 10080 Call Toll Free: (877) 221-7676

Call Collect: (609) 818-8000
Call Toll Free:(877) 65:-2948

March 6, 2007
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STOCK PURCHASE AGREEMENT

STOCK PURCHASE AGREEMENT (thiAgreement” ) dated as of March 2, 2007, by and among Blaclks@epital
Partners (Cayman) Ltd. 1, Blackstone Capital Past(téayman) Ltd. 2 and Blackstone Capital Part{@ayman) Ltd. 3
(each, @Seller” and collectively, théSellers” ), Celanese Corporation, a Delaware corporati@e{anese”), and
Celanese International Holdings Luxembourg S.aa.Luxembourg limited liability company and a wiyadwned
subsidiary of Celanese'CIH” and together with Celanes®urchaser” ).

RECITALS

WHEREAS, as of the date hereof, Sellers collecfiwsn of record 22,343,277 shares of Celanesei®SArcommon
stock, par value $0.0001 (th€ommon Stock” ), which constitutes approximately 14% of the tégabied and outstanding
shares of Common Stock;

WHEREAS, Celanese intends, but has not made anic@rimouncement of such intention, to effect aruesuring on
behalf of itself and its subsidiaries (theestructuring” ), including the refinancing of the existing crealfreement,
conducting two debt tender offers for outstandiegier discount notes and senior subordinated ratdsonducting a
public modified Dutch auction tender offer, throughH, commencing on or about March 6, 2007 foraip t
11,279,243 shares of its outstanding Common Stbpki@es ranging from $28.00 to $30.50 per sharsyant to the terms
and conditions set forth in the draft Offer to Phase, dated March 6, 2007 (tt@ffer to Purchase” ), substantially in the
form attached hereto as Annex A (tfiender Offer” ), such amount, when added to the shares purclhasked this
Agreement, to equal, in the aggregate, a targetiatraf $400 million of shares of Common Stock;

WHEREAS, Sellers have determined that they will ecgrcise their right to tender any of their sharleSommon Stoc
in the Tender Offer; and

WHEREAS, subsequent to the date of expiration efftander Offer (th&Expiration Date” ), Sellers desire to sell to
Purchaser a pro rata portion of Sellers’ sharesdas the total number of shares tendered and tctégr purchase in the
Tender Offer in a manner more specifically desatibelow.

NOW, THEREFORE, in consideration of the premishks,representations, warranties and covenants oewitéierein,
and other good and valuable consideration, thaptard sufficiency of which are hereby acknowledigbe parties hereto,
intending to be legally bound hereby, agree ag¥ail

AGREEMENT

1. Agreement Not to Tender the Pro Rata Shares ifémeler Offer  In consideration of Purchaser’s willingness to
purchase the Pro Rata Shares (as defined belaccordance with the provisions of Sectiohe2eof, Sellers hereby agree
that from the date of commencement of the TendérGirough the Expiration Date (tHeock-up Period” ), Sellers will
not directly or indirectly, including by guarantedelivery, tender in the Tender Offer, or otherwssdl, pledge, hypothecate
or dispose of any shares of Common Stock ownedeligrS (including without limitation, any shares@dmmon Stock
which may be deemed to be beneficially owned by@&ljer in accordance with the rules and regulatiafrthe Securities
and Exchange Commission (tH&EC” ), and any shares of Common Stock which may bedspon the vesting
and/or exercise of any stock options, restrictedksbr warrants, or upon conversion or exchangengfconvertible or
exchangeable securities or any rights, warrantspmmgor other securities that are convertible iotoexercisable or
exchangeable for Common Stock).

2. Purchase and Sale of the Pro Rata Shares; WaivEees.

2.1 Purchase and Sale of the Pro Rata Shares

(a) Subject to the completion of the Tender Offeset forth below and pursuant to the terms anditions of this
Agreement, Sellers agree to sell to PurchaserPamnchaser agrees to purchase from Sellers 1,835St&k&s of Common
Stock; provided however, that if Purchaser increases or decreases theeturmfikhares subject to purchase in the Tender
Offer from 11,279,243 (any such change in the arhpurchased, arO Share Adjustment” ), the aggregate number of
shares of Common Stock to be sold by Sellers toHaser shall be increased or decreased, respgctiyehn amount equal
to the TO Share Adjustment multiplied by a fractite numerator of which is 22,343,277 and the denator of which is
137,299,786 (representing the percentage of tretanding shares of Common Stock held of recorddieiS divided by
the total number ¢




outstanding shares of Common Stock held of recemf ¢he date hereof by all stockholders of Purehather than the
Sellers) (the amount of shares sold by Sellerspamchased by Purchaser, inclusive of any adjustnifeagpplicable, the
“Pro Rata Shares”).

(b) The allocation of the Pro Rata Shares to be plSellers pursuant to this Sectiostll be pro rata based on the
number of shares of Common Stock held of recorddnh Seller, rounded to the nearest whole share,sorch other
proportion as Sellers may agree; providédwever, that Sellers must notify Purchaser of such atlooaat least one
business day prior to the Closing Date (as defireddw).

2.2 Purchase Price

(&) The purchase price per share to be paid byhBser for the Pro Rata Shares shall be an amouat &xqthe per sha
purchase price paid by Purchaser for the shar€owimon Stock validly tendered and accepted forlmasge by Purchaser
the Tender Offer (th&Per Share Purchase Price”).

(b) The aggregate purchase price for the Pro RedieeS (théAggregate Purchase Price”), shall be an amount equal
the Per Share Purchase Price, multipbgd the total number of Pro Rata Shares purchased $ellers.

3. Closing. Subject to the terms and conditions hereof, tirelfase and sale of the Pro Rata Shares conteihphate
this Agreement (th&Closing” ) will take place at the offices of Gibson, DunrC&utcher LLP, 200 Park Avenue, New
York, NY 10166-0193 at 10:00 a.m. New York City &ran the eleventh business day following the ExijpinaDate (the
“Closing Date” ), or at such other later date or place as thégsashall mutually agree. At the Closing, (i) Sedleill
deliver to Purchaser the Pro Rata Shares to béngsed by Purchaser and (ii) Purchaser shall ddlneeAggregate
Purchase Price to Sellers by wire transfer of imiatetyy available funds to one or more accountsifipddy Sellers at lea
one business day prior to the Closing.

4. Representations and Warranties of Sellerg1 order to induce Purchaser to enter into thise®ment, each Seller
hereby represents and warrants to Purchaser as/foll

4.1 Organization and Corporate Power; AuthorizationEach of the Sellers has the requisite power atitbaty to
execute, deliver and perform this Agreement argbtbthe Pro Rata Shares. This Agreement is tha,leglid and,
assuming due execution by the other parties heb&tding obligations of each of the Sellers, endatdle against each of t
Sellers in accordance with its terms except toetitent that the enforceability thereof may be lediby (i) principles of
public policy, (ii) applicable bankruptcy, insolv@n reorganization or other laws of general aptiicarelating to or
affecting the enforcement of creditorgjhts generally, and (iii) rules of law governitige availability of equitable remedi

4.2 Ownership of Pro Rata SharesSellers collectively own of record the numberssued and outstanding shares of
Common Stock set forth in the Recitals to this Agnent. The Pro Rata Shares to be sold to Purchgserch Sellers when
delivered to Purchaser shall be free and cleangfians, claims or encumbrances, including rigiftéirst refusal and
similar claims except for restrictions of applicalstate and federal securities laws. There arestagtions on the transfer
such Pro Rata Shares imposed by any shareholdenibar agreement or any law, regulation or ordéner than applicable
state and federal securities laws.

4.3 No Violation; No Consent The execution, delivery and performance of thiseement and the consummation of
the transactions contemplated hereby (a) will moistitute a breach or violation of or default undey judgment, decree or
order or any agreement or instrument of any Selléo which any Seller is subject, (b) will not wétsSn the creation or
imposition of any lien upon the Pro Rata Shardsetsold by any Seller, and (c) will not require tioasent of or notice to
any governmental entity or any party to any contragreement or arrangement with any Seller.

4.4 Brokerage. There are no claims for brokerage commissiorfgnder’s fees or similar compensation in connection
with the transactions contemplated by this Agredrbased on any arrangement or agreement madedylmehalf of such
Sellers.

5. Representations and Warranties of Purchasdn order to induce Sellers to enter into this @égmnent, Purchaser
hereby represents and warrants as follows:

5.1 Organization and Corporate Power; AuthorizationCelanese is a corporation duly incorporated disakxisting
and in good standing under the laws of the Stafeetdware and CIH is a limited liability companylglformed and validly
existing under the laws of Luxembourg. Purchassertha requisite power and authority to executayelebnd perform this
Agreement




and to acquire the Pro Rata Shares. Purchaseuffi@gesit capital to purchase the Pro Rata Shaessunder and to
purchase the shares of Common Stock to be purclpassdant to the Tender Offer in each case in ciam@d with

Section 160 of the Delaware General Corporation hawt applies to Celanese. The execution, deliged/performance of
this Agreement and the consummation by Purchasiedfansactions contemplated hereby have beanaapby
Purchaser. This Agreement and any other agreemiasiisjments, or documents entered into by Purchasgsuant to this
Agreement have been duly executed and deliverdelibghaser and are the legal, valid and, assumiaegxecution by the
other parties hereto, binding obligation of Purénasnforceable against Purchaser in accordanbeitsiterms except to tt
extent that the enforceability thereof may be ladiby (i) principles of public policy, (ii) applibée bankruptcy, insolvency,
reorganization or other laws of general applicatiglating to or affecting the enforcement of credit rights generally, and
(iii) rules of law governing the availability of edable remedies.

5.2 No Violation; No Consent The execution, delivery and performance of thigg®ment and the consummation of
the transactions contemplated hereby (a) will moistitute a breach or violation of or default undey judgment, decree or
order or any agreement or instrument of Purchastr which Purchaser is subject, and (b) will require the consent of or
notice to any governmental entity or any partyrig eontract, agreement or arrangement with Purchase

5.3 Brokerage. There are no claims for brokerage commissiorfgider’s fees or similar compensation in connection
with the transactions contemplated by this Agredrbased on any arrangement or agreement madedylmehalf of
Purchaser.

5.4 Capital Stock The authorized and outstanding capital stockelfese, as of March 1, 2007, consists of
159,643,063 shares of Common Stock and 9,600,08@s'of Preferred Stock.

6. Conditions to Purchasés Obligations The obligations of Purchaser under Sectiaf this Agreement to purchase
the Pro Rata Shares at the Closing from each SeHesubject to the fulfillment as of the Closirigeach of the following
conditions unless waived by Purchaser in accordaitteSection 10.4

6.1 Representations and WarrantiesThe representations and warranties of such Smiaiained in Section ghall be
true and correct on and as of the date of the @josith the same effect as though such representatind warranties had
been made on and as of the date of Closing.

6.2 Performance Such Seller shall have performed and complieallimaterial respects with all agreements,
obligations, and conditions contained in this Agneat that are required to be performed or complig by it on or before
the date of Closing.

6.3 Delivery of Pro Rata Shares Such Seller shall have delivered the Pro RataeSha be sold by it at the Closing,
free and clear of any liens, claims or encumbraralesig with all stock powers, assignments or ahgiodocuments,
instruments or certificates necessary for a vatidgfer.

6.4 Further Assurances No governmental authority shall have adviseddatified Purchaser that the consummation of
the transactions contemplated hereunder would itotesa material violation of any applicable lawsegulations, which
notification or advice shall not have been withdnaafter the exhaustion of Purchaser’s good faitbresf to cause such
withdrawal.

7. Conditions to Each Selles Obligations The obligations of each Seller under Sectiari this Agreement to sell tt
Pro Rata Shares at the Closing are subject tatfignient as of the Closing of each of the followi conditions unless
waived by such Seller in accordance with Sectiod 10

7.1 Representations and WarrantiesThe representations and warranties of Purchasgained in Article 3 shall be
true and correct as of the date of Closing withstme effect as though such representations anmdntias had been made
on and as of the date of Closing.

7.2 Performance Purchaser shall have performed and complied imaterial respects with all agreements,
obligations and conditions contained in this Agreairthat are required to be performed or compligt fy it on or before
the date of Closing.

7.3 Payment of Purchase Price Purchaser shall have delivered the Aggregatei@secPrice to be paid by Purchaser
to the Sellers.




7.4 Further Assurances No governmental authority shall have adviseddtified the Sellers that the consummatiol
the transactions contemplated hereunder would itotesa material violation of any applicable lawsegulations, which
notification or advice shall not have been withdnaafter the exhaustion of the Sellers’ good faffbrés to cause such
withdrawal.

7.5 Successful Completion of Tender OffeThe Tender Offer has been successfully completadcordance with the
Offer to Purchase and Purchaser has purchasedamtitsuthe Tender Offer shares at a price notthess the low end of the
purchase price range as set forth in the Offeutctaise attached hereto as Annex A.

8. Covenants

8.1 No Purchase of Common StackJntil eleven business days following the ExpoatDate of the Tender Offer, et
Seller agrees that it will not, directly or inditlyg purchase any shares of Common Stock.

8.2 No Sale of Common StockExcept as contemplated hereunder, from the datohuntil the Closing or the
termination of this Agreement, each Seller agrbasit will not, directly or indirectly, sell anyhares of Common Stock.

8.3 Closing Conditions Sellers and Purchaser shall use their commeygidisonable efforts to ensure that each o
conditions to Closing are satisfied.

9. Survival of Representations and Warranties; Linntaion Liability .

9.1 Survival of Representations and Warrantied\ll representations and warranties hereundet shalive the
Closing.

9.2 Limitation on Liability. Notwithstanding anything to the contrary contdimethis Agreement or any other
agreements, instruments or other documents refatéd Tender Offer, in no event shall any Selléakility for breach of
the representations, warranties and covenants éxbeeortion of the Aggregate Purchase Price veddby such Seller.

10. Miscellaneous

10.1 Adjustments Whenever a particular number is specified hefiairiuding, without limitation, number of shares or
price per share, such number shall be adjustegflect any stock dividends, stock-splits, revetselssplits, combinations
or other reclassifications of stock or any simttansactions and appropriate adjustments shalldzerwith respect to the
relevant provisions of this Agreement so as tdyfaind equitably preserve, as far as practicabkptiginal rights and
obligations of Purchaser and each of the Selledeuthis Agreement.

10.2 Parties in Interest; Assignment All covenants, agreements, representations, wiéesaand undertakings in this
Agreement made by and on behalf of any of the gmttereto shall bind and inure to the benefit efréspective successors
and assigns of the parties hereto whether so esgutew not. This Agreement and the rights and atiigs contemplated
hereby may not be assigned, in part or in wholeRbschaser or by any Seller.

10.3 Third Party Beneficiaries The parties hereto intend that this Agreemenit slsdbenefit or create any right or
cause of action in, or on behalf of, any personeinthan the parties hereto and no person, otherttie parties hereto, shall
be entitled to rely on the provisions of this Agremt in any action, suit, proceedings, hearingterform.

10.4 Amendments and WaiversExcept as set forth in this Agreement, changes additions to this Agreement may
be made, or compliance with any term, covenaneemgent, condition or provision set forth herein rhayomitted or
waived (either generally or in a particular instaand either retroactively or prospectively), byréing executed by each
the parties hereto; providedhowever, that any material amendment to this Agreement @ise be approved by a majority
of the directors on the Board of Directors of Paisgr, including a majority of directors that hae¢ Ileen nominated or
elected by Sellers or an affiliate of any Seller.

10.5 Cooperation. Purchaser and each of the Sellers shall, fromafted the date hereof, cooperate in a reasonable
manner to effect the purposes of this Agreement.




10.6 Governing Law This Agreement shall be governed by and constanei@dr the laws of the State of Delaware
without regard to its conflicts-of-laws principlesny legal action or other legal proceeding relgtio this Agreement or the
enforcement of any provision of this Agreement rbaybrought or otherwise commenced in any statedwerfl court
located in the State of Delaware. Each party haagtees to the entry of an order to enforce anyluéen, settlement, order
or award made pursuant to this Section 10.6 byt and federal courts located in the State tdvise and in connectis
therewith hereby waives, and agrees not to asgevaly of motion, as a defense, or otherwise, aayrcthat such
resolution, settlement, order or award is incoesistwith or violative of the laws or public poliof the laws of the State of
Delaware or any other jurisdiction.

10.7 Notices. All notices, demands, requests, consents or &pfg¢collectively,'Notices” ) required or permitted to
be given hereunder or which are given with restmettiis Agreement shall be in writing and shallpeesonally delivered or
mailed, registered or certified, return receiptuested, postage prepaid (or by a substantiallainmethod), or delivered
by a reputable overnight courier service with cleargrepaid, or transmitted by hand delivery orifails, addressed as set
forth below, or such other address (and with sublrocopy) as such party shall have specified meastntly by written
notice. Notice shall be deemed given or deliverethe date of service or transmission if persorsdiywed or transmitted
facsimile. Notice otherwise sent as provided hestiall be deemed given or delivered on the thiglrimss day following
the date mailed or on the next business day foligwdelivery of such notice to a reputable overnightrier service.

To Purchaser:

Celanese Corporatio

1601 West LBJ Freeway
Dallas, TX 75234-6034
Facsimile No.: 972 443 4461
Attn: Curtis S. Shaw

To the Sellers:

c/o Walkers

P.O. Box 265 GT.

Mary Street

George Town, Grand Cayman, Cayman Islands
Attention: Jonathan Culshaw

with a copy to

Simpson Thacher & Bartlett LL
425 Lexington Avenue

New York, NY 10017

Facsimile No.: (212) 455-2502

Attention: William R. Dougherty

10.8 Effect of Headings and Other MattersThe section and paragraph headings herein amfarenience only and
shall not affect the construction hereof.

10.9 Entire Agreement This Agreement constitutes the full and entirderstanding and agreement between the
parties with regard to the subject matter heredfsupersedes all prior written or oral understagslior agreements among
or between the parties hereto. Each Seller hergi®ea that, to the extent the terms of this Agregmoenflict with, or are il
any way inconsistent with, any registration righggeement or other similar agreement relating éaityhts of each such
Seller as a holder of shares of Common Stock Agieement supersedes and controls over such agneemagreements.

10.10 Severability. The invalidity or unenforceability of any prowasi hereof shall in no way affect the validity or
enforceability of any other provision.

10.11 Counterparts This Agreement may be executed in separate cquarts, including by facsimile or similar
transmission, each of which shall be an original alh of which taken together shall constitute ane the same agreement.

10.12 Successors and AssignsExcept as otherwise expressly provided heremptivisions hereof shall inure to the
benefit of, and be binding upon, the successoraasijns of the parties hereto.




10.13 Delays or Omissions It is agreed that no delay or omission to exeraisy right, power or remedy accruing to
any party upon any breach or default of any otlagtypunder this Agreement shall impair any suchtripower or remedy,
nor shall it be construed to be a waiver of anyhdureach or default, or any acquiescence thereiof any similar breach ¢
default thereafter occurring; nor shall any waigkany single breach or default be deemed a wailvany other breach or
default theretofore or thereafter occurring. fugher agreed that any waiver, permit, conserapgroval of any kind or
character of any breach or default under this Agesd, or any waiver of any provisions or conditiofishis Agreement
must be in writing and shall be effective only he extent specifically set forth in writing, andtfall remedies, either under
this Agreement, by law or otherwise, shall be cuativé and not alternative.

10.14 Termination. Notwithstanding anything contained in this Agresat to the contrary, this Agreement may be
terminated (i) at any time prior to the Closingthg mutual written consent of Celanese and theSedind (ii) by the Selle
in their sole discretion by written notice to Cedaa if (A) the Tender Offer is terminated or (B3 tBlosing does not occur
by May 1, 2007.




IN WITNESS WHEREOF, the undersigned parties haug éxecuted and delivered this Agreement as ofitite first

written above.

PURCHASER:

CELANESE CORPORATION

By: /s/ KEVIN J. ROGAN

Name: Kevin J. Rogat
Title: Assistant Secretal

CELANESE INTERNATIONAL HOLDINGS
LUXEMBOURG S.AR.L.,

By: /sl HARRY A. FRANKS
Name: Harry A. Franks
Title: Managet

SELLERS:

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 1

By: /s/ BEN JENKINS

Name: Ben Jenkin:

Title: Authorized Perso

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 2

By: /s/ BEN JENKINS

Name: Ben Jenkin:

Title: Authorized Perso

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 3

By: /s/ BEN JENKINS
Name: Ben Jenkin:

Title: Authorized Perso
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ANNEX A

Offer to Purchas



