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UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

SCHEDULE 13D

Under the Securities Exchange Act of 1934
(Amendment No. )*

Celanese Corporation

OMB APPROVAL
OMB Number: 3235-0145
Expires: December 31, 20
Estimated average burden
hours per response...15

(Name of Issuer)

Series A Common Stock, par value $0.0001 per share

(Title of Class of Securities)

15087010 3

(CUSIP Number)

Chinh E. Chu
The Blackstone Group
345 Park Avenue
New York, New York 10154
(212) 583-5000

Copy to:

William R. Dougherty, Esq.
Simpson Thacher & Bartlett LLP
425 Lexington Avenue
New York, New York 10017

(212) 455-2000

(Name, Address and Telephone Number of Person
Authorized to Receive Notices and Communications)

March 9, 2005

(Date of Event Which Requires Filing of this Staterant)

If the filing person has previously filed a statemet on Schedule 13G to report the acquisition thats the subject of this Schedule 13D,
and is filing this schedule because of §8240.13dk),(240.13d-1(f) or 240.13d-1(g), check the follavg box.

Note: Schedules filed in paper format shall include signed original and five copies of the schedulecluding all exhibits. See
§240.13d-7 for other parties to whom copies are toe sent.

" The remainder of this cover page shall be filled dufor a reporting person’s initial filing on this f orm with respect to the subject class
of securities, and for any subsequent amendment ctaining information which would alter disclosures povided in a prior cover page.



The information required on the remainder of thiger page shall not be deemed to be “filed” forphepose of Section 18 of the Securities
Exchange Act of 1934 (“Act”) or otherwise subjeathe liabilities of that section of the Act buiaditbe subject to all other provisions of the
Act (however, see the Notes).
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CUSIP No. 150870 10 3 Page 1 of 35

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) Ltd. 1

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

61,357,578*

Number of

Sha_lrgs Shared Voting Power:
Beneficially
Owned by

E h . g
Repacl)(iting 9. Sole Dispositive Power:
Person With 61,357,578

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
61,357,578*

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
38.7%**

14. Type of Reporting Person (See Instructions):
00
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CUSIP No. 150870 10 3 Page 2 of 35

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) Ltd. 2

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

4,255,325*%
Number of
Sh"’.‘r‘?s Shared Voting Power:
Beneficially
Owned by
Each

i 9. Sole Dispositive Power:
Reporting
Person With ~ 4255,325*

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
4,255,325*

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
2.7%**

14. Type of Reporting Person (See Instructions):
00
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CUSIP No. 150870 10 3 Page 3 of 35

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) Ltd. 3

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

33,359,813

Number of

Shares Shared Voting Power:
Beneficially
Owned by

E h . g
Repacl)(iting 9. Sole Dispositive Power:
Person With 33,359,813

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
33,359,813

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
21.0%**

14. Type of Reporting Person (See Instructions):
00
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CUSIP No. 150870 10 3 Page 4 of 35

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) IV L.P.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

61,357,578*
Number of
Sh"’.‘r‘?s Shared Voting Power:
Beneficially
Owned by
Each

i 9. Sole Dispositive Power:
Reporting
Person With  61,357,578*

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
61,357,578*

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
38.7%**

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3 Page 5 of 35
1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Capital Partners (Cayman) IV-A
L.P.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) &

3. SEC Use Only:

4. Source of Funds (See Instructions):
o]e)

5. Check if Disclosure of Legal Proceedings Is RequPersuant to Items 2(d) or 2(&):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

974,469*
Number of
Sh"’.‘r‘?s Shared Voting Power:
Beneficially
Owned by
Each

Reporting 9. Sole Dis*positive Power:
Person With 974,469

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
974,469*

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
0.6%**

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3 Page 6 of 35

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Family Investment Partnership
(Cayman) IV-A L.P.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) &

3. SEC Use Only:

4. Source of Funds (See Instructions):
o]e)

5. Check if Disclosure of Legal Proceedings Is RequPersuant to Items 2(d) or 2(&):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

3,280,856*

Number of

Sha_lrt_as Shared Voting Power:
Beneficially
Owned by

E h . g
Repacl)(iting 9. Sole Dispositive Power:
Person With 3,280,856

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
3,280,856*

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
2.1%**

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3 Page 7 of 35

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Chemical Coinvest Partners
(Cayman) L.P.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) &

3. SEC Use Only:

4. Source of Funds (See Instructions):
o]e)

5. Check if Disclosure of Legal Proceedings Is RequPersuant to Items 2(d) or 2(&):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

33,359,813*

Number of

Sha_lrt_as Shared Voting Power:
Beneficially
Owned by

E h . g
Repacl)(iting 9. Sole Dispositive Power:
Person With 33,359,813

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
33,359,813

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
21.0%

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3 Page 8 of 35
1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone Management Associates (Cayman)
IV L.P.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) &

3. SEC Use Only:

4. Source of Funds (See Instructions):
o]e)

5. Check if Disclosure of Legal Proceedings Is RequPersuant to Items 2(d) or 2(&):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

98,972,716*

Number of

Sha_lrt_as Shared Voting Power:
Beneficially
Owned by

E h . g
Repacl)(iting 9. Sole Dispositive Power:
Person With 98,972,716

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
98,972,716*

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
62.4%**

14. Type of Reporting Person (See Instructions):
PN
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CUSIP No. 150870 10 3 Page 9 of 35

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Blackstone LR Associates (Cayman) IV Ltd.

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
Cayman Islands

7. Sole Voting Power:

98,972,716*

Number of

Shares Shared Voting Power:
Beneficially
Owned by

E h . g
Repacl)(iting 9. Sole Dispositive Power:
Person With 98,972,716

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
98,972,716*

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
62.4%**

14. Type of Reporting Person (See Instructions):
00
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CUSIP No. 150870 10 3 Page 10 of 35

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Peter G. Peterson

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
United States of America

7. Sole Voting Power:

98,972,716*

Number of

Shares Shared Voting Power:
Beneficially
Owned by

E h . g
Repacl)(iting 9. Sole Dispositive Power:
Person With 98,972,716

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
98,972,716*

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
62.4%**

14. Type of Reporting Person (See Instructions):
IN
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CUSIP No. 150870 10 3 Page 11 of 35

1. Name of Reporting Person: I.R.S. Identification Nos. of above persons (eesitbnly):
Stephen A. Schwarzman

2. Check the Appropriate Box if a Member of a Gr@See Instructions):
(@ 0O
(b) 4

3. SEC Use Only:

4. Source of Funds (See Instructions):
00

5. Check if Disclosure of Legal Proceedings Igiteed Pursuant to Iltems 2(d) or 2(E):

6. Citizenship or Place of Organization:
United States of America

7. Sole Voting Power:

98,972,716*

Number of

Shares Shared Voting Power:
Beneficially
Owned by

E h . g
Repacl)(iting 9. Sole Dispositive Power:
Person With 98,972,716

10. Shared Dispositive Power:

11. Aggregate Amount Beneficially Owned by Each &t&pg Person:
98,972,716*

12. Check if the Aggregate Amount in Row (11) Exigds Certain Shares (See Instructions):
O

13. Percent of Class Represented by Amount in Rdw (
62.4%**

14. Type of Reporting Person (See Instructions):
IN
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* In connection with the initial public offeringt(e “ IPO”) by Celanese Corporation (the “ Isstgpf its Series A common stock, par value
$0.0001 per share (the “ Series A Common Stpckhich was completed January 26, 2005, the IsBlegl with the U.S. Securities and
Exchange Commission (the “ SEYits Registration Statement on Form S-1, RegigtraNo. 333-120187 (as amended, the “ Registration
Statement). Prior to the completion of the IPO, BlackstaBapital Partners (Cayman) Ltd. 1 (* BCP)1Blackstone Capital Partners
(Cayman) Ltd. 2 (“ BCP 2) and Blackstone Capital Partners (Cayman) Lt¢f.BCP 3" and, with BCP 1 and BCP 2, the “ BCP
Stockholders) held 57,051,899, 3,956,714 and 31,018,837 shaespectively, of the Issuer’s Series B commonlstpar value $0.0001 per
share (the “ Series B Common Std¢cknd, with the Series A Common Stock, the “ Comn$tock”). Any holder of Series B Common Stc
may, at such holder’s option, convert all or anytipa of such holder’s shares of Series B CommareiSinto any equal number of shares of
Series A Common Stock at any time (the * Conver&taght”), except that upon payment of the aggregate dastiend equal to
$803,594,144 to holders of Series B Common Stockyaunt to Section 4.3(b)(ii)(A) of the Second Ametiéind Restated Certificate of
Incorporation of the Issuer (the “ Certifica)e scheduled to occur on or about April 7, 200bshares of Series B Common Stock
automatically convert into an equal number of shafeSeries A Common Stock (the “ Automatic Coni@r$). For the purpose of Rule 13d-
3 promulgated under the U.S. Securities and Exaha&ag of 1934, as amended, holders of Series B Cam&tock may be deemed to holc
equal number of shares of the Series A Common Siocsuant to the Conversion Right and/or the Auti@onversion. On March 9, 2005,
pursuant to Section 4.3(b)(ii)(B) of the Certifieathe Issuer paid a stock dividend, payable imeshaf Series A Common Stock, to all holc
of Series B Common Stock as of March 8, 2005 (tB#otk Dividend’). In connection with the Stock Dividend, BCP 1CB 2 and BCP 3
received 4,305,679, 298,611 and 2,340,976 shargerids A Common Stock, respectively. The numbehafes of Common Stock covered
under this Schedule 13D (the “ Shateseflects those beneficially owned by the Reporfdegsons following the IPO and the Stock Divide

** The calculation of the foregoing percentage é&séd on 158,675,271 shares of the Issusrmmon stock outstanding as of March 11, 2
which nhumber was provided to the Reporting Perggrihe Issuer.
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ITEM 1. SECURITY AND ISSUER.

This Statement on Schedule 13D (the “ SchetiBI2") relates to the Series A common stock, par v&®001 (* Series A Common
Stock”) of Celanese Corporation, a Delaware corporattba “ Issuer’). The principal executive offices of the Issuee éocated at 1601
West LBJ Freeway, Dallas, Texas 75234-6034.

ITEM 2. IDENTITY AND BACKGROUND.
This Schedule 13D is being filed jointly by:

BCP 1, a Cayman Islands exempted company, B@rCayman Islands exempted company, and BCRZ8yman Islands exempted
company;

Blackstone Capital Partners (Cayman) IV LaRCayman Islands exempted limited partnership (PBZ"), which owns all of the equity
of BCP 1;

Blackstone Capital Partners (Cayman) IV-A |L&Cayman Islands exempted limited partnershGP IV-A ") and Blackstone Family
Investment Partnership (Cayman) IV-A L.P., a Caynstends exempted limited partnership (* BCP Farf)ilywhich collectively own all of
the equity of BCP 2;

Blackstone Chemical Coinvest Partners (Cayrhd?) a Cayman Islands exempted limited partnprénBCP_Chemicatl and, together
with BCP IV, BCP IV-A and BCP Family, the “ Partséips”), which owns all of the equity of BCP 3;

Blackstone Management Associates (Cayman).R/,la Cayman Islands exempted limited partnerSH3MA "), in its capacity as the
general partner of each of the Partnerships;

Blackstone LR Associates (Cayman) IV Ltd.,ay@an Islands limited duration company (“* BLRAIn its capacity as general partner of
BMA,;

Mr. Peter G. Peterson; and

Mr. Stephen A. Schwarzman (the foregoing,emively, the “ Reporting Persofis

The principal business address of each oBtbE Stockholders, the Partnerships, BMA and BLR&/@sWalkers, P.O. Box 265 GT,
Walker House, George Town, Grand Cayman. The grahdiusiness address of each of Messrs. Peterso8dmwarzman is c/o The
Blackstone Group, 345 Park Avenue, New York, NewkyI0154.

The principal business of each of the BCP I8toltlers is to hold the Common Stock for the Pasim@s. The principal business of each of
the Blackstone Partnerships consists of investirgetcurities and committing capital to facilitagemorate restructurings, leveraged buyouts,
bridge financings and other investments. The ppiadbusiness of BMA consists of performing the tiores of, and serving as, the sole
general partner of the Blackstone Partnerships.prineipal business of BLRA consists of performthg functions of, and serving as, the
general partner of BMA.
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Messrs. Peter G. Peterson and Stephen A. $zimaa are directors and the controlling persorBLdRA. Each of Messrs. Peterson and
Schwarzman is a United States citizen. The prin@paupation of each of Messrs. Peterson and Samaar is serving as an executive of
or more of the Partnerships, BMA and their affémt

During the last five years, none of the RepgrPersons and, to the best knowledge of the RiegdPersons, none of the persons listed on
Schedule 1, has been (i) convicted in a criminateeding (excluding traffic violations or similaisdemeanors) or (ii) a party to a civil
proceeding of a judicial or administrative bodycofmpetent jurisdiction and as a result of such geding has been or is subject to a
judgment, decree or final order enjoining futurela&iions of, or prohibiting or mandating activitigsbject to, federal or state securities law
finding any violations of such laws.

ITEM 3. SOURCE AND AMOUNT OF FUNDS OR OTHER GISIDERATION.

In April 2004, BCP 1, BCP 2 and BCP 3 wereigss373,442, 25,899 and 203,038 ordinary sharggectively, (the “ Ordinary Shar&s
of Blackstone Crystal Holdings Capital Partnersyi@an) IV Ltd., a Cayman Islands exempted compamgy (tPredecessor Entity, in
consideration for an aggregate cash contributiceppfoximately $602,380,538 to the PredecessotyEnthich, together with borrowings
under credit facilities, was used by the Issuéndlirectly acquire a majority of the outstandingss of capital stock of Celanese AG, now an
indirect subsidiary of the Issuer. On November(®)4, the Predecessor Entity migrated to and incatpd in Delaware and became the Is
(the “ Migration”). All of the Ordinary Shares that each of the B&t®ckholders held in the Predecessor Entity wenerted into shares of
common stock of the Issuer on a one-for-one ba#fisctive as of the Migration. On January 18, 2G88,Issuer filed an Amended and
Restated Certificate of Incorporation that, amotigenthings, designated the Series A Common StodkSeries B common stock, par value
$.0001 (the “ Series B Common Stdcind, together with the Series A Common Stock,‘tB®@mmon StocK) and reclassified each share of
Common Stock held by the BCP Stockholders priauith filing as one share of Series B Common StockJanuary 24, 2005, the Issuer
filed a Second Amended and Restated Certificateanfrporation of the Issuer (the “ Certificd)ethat, among other things, effected a 1 to
152.772947 share stock split of the Issuer's ComBtok.

On March 9, 2005, pursuant to Section 4.3 of the Certificate, the Issuer paid a stookidkend, payable in shares of Series A
Common Stock, to all holders of Series B CommoretiSts of March 8, 2005 (the * Stock Dividet)dIn connection with the Stock
Dividend, BCP 1, BCP 2 and BCP 3 received 4,305,898,611 and 2,340,976 shares of Series A Comrtmok Sespectively. This
Schedule 13D covers the shares of Series A Comnuamk Scquired pursuant to the Stock Dividend.

ITEM 4. PURPOSE OF THE TRANSACTION.
The response to Item 3 of this Schedule 13ieisby incorporated by reference.

All of the shares of Common Stock reportecehewere acquired for investment purposes by theoRimg Persons. The Reporting Pers
review on a continuing basis the
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investment in the Issuer. Based on such reviewR#émorting Persons may acquire, or cause to baradgadditional securities of the Issuer,
dispose of, or cause to be disposed, such sesuaiti@ny time or formulate other purposes, plang@posals regarding the Issuer or any of its
securities, to the extent deemed advisable in blgeneral investment and trading policies ofReporting Persons, the Issuer’s business,
financial condition and operating results, genaratket and industry conditions or other factorscdpt as otherwise disclosed herein, the
Reporting Persons have no present plans or praptsstirelate to or would result in any of the s@etions described in subparagraphs

(a) through (j) of Item 4 of the instructions ton®dule 13D. However, as part of the ongoing evidoaif this investment and investment
alternatives, the Reporting Persons may considgr swatters and, subject to applicable law, may tdate a plan with respect to such
matters, and, from time to time, may hold discussiwith or make formal proposals to managemerti@igsuer’s board of directors (the “
Board"), other stockholders of the Issuer or other thuedties regarding such matters.

ITEM 5. INTEREST IN SECURITIES OF THE ISSUER.
(a) and (b). The information contained ondbeer pages of this Schedule 13D is incorporatedihdy reference.

BCP 1 is the record owner of 61,357,578 shaf&ommon Stock and has the direct power to votedispose of such Common Stock.
BCP 2 is the record owner of 4,255,325 shares ofiffon Stock and has the direct power to vote ambdis of such Common Stock. BCP 3
is the record owner of 33,359,813 shares of Com8took and has the direct power to vote and dispbsach Common Stock. BCP IV ow
all of the equity of BCP 1 and has indirect powedirect the voting and disposition of the Commadwoc held by BCP 1. BCP IVWwand BCF
Family collectively own all of the equity of BCPad have indirect power to direct the voting argpdsition of the Common Stock held by
BCP 2. BCP Chemical owns all of the equity of BC&n8 has indirect power to direct the voting arspdsition of the Common Stock held
by BCP 3. BMA is the general partner of each ofRlaetnerships and has indirect power to direcvtiang and disposition of the Common
Stock held by the BCP Stockholders. BLRA is theagahpartner of BMA and has indirect power to dirhe voting and disposition of the
Common Stock held by the BCP Stockholders. Peté&eBrson and Stephen A. Schwarzman are the dorgrstockholders of BLRA and
have indirect power to direct the voting and digims of the Common Stock held by the BCP Stockbadd

BMA, as general partner of the PartnershipRRAB, as general partner of BMA, and Peter G. Peteend Stephen A. Schwarzman, as
controlling stockholders of BLRA, may be deemedtbémeficially own the shares of Common Stock thatRartnerships may be deemed to
beneficially own. BMA, BLRA, Peter G. Peterson étéphen A. Schwarzman disclaims beneficial ownprehsuch shares.
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None of the Reporting Persons or, to the kestvledge of the Reporting Persons, none of thegerlisted on Schedule 1, has beneficial
ownership of any Common Stock, except as desciibdds Schedule 13D.

(c) The response to Item 3 of this Schedul® ik3hereby incorporated by reference. None oRbporting Persons or, to the best
knowledge of the Reporting Persons, none of theqmarlisted on Schedule 1, has engaged in anyastimis during the past 60 days in, any
Common Stock, except as described in this SchelBibe

(d) Not applicable.
(e) Not applicable.
ITEM 6. CONTRACTS, ARRANGEMENTS OR UNDERSTANRGS WITH RESPECT TO SECURITIES OF THE ISSUER.
The response to Item 5 of this Schedule 13Disuhereby incorporated by reference.
Shareholders’ Agreement

The Second Amended and Restated Shareholigmsément dated as of January 18, 2005, by and guthenissuer, BA Capital Investors
Sidecar Fund, L.P. (* BACI), BCP 1, BCP 2 and BCP 3 (the “ Shareholtdémgreement’) provides that for so long as the BCP Stockhaider
hold at least twenty-five percent (25%) in votimrgaer of all shares of the Issuer’s capital stoditled to vote generally in the election of
directors to the Board, the BCP Stockholders atifleshto nominate all nominees for election to Bward, other than directors entitled to be
designated by the holders of the Preferred Stagkifah term is defined in the Certificate) pursuarthe Certificate. The Shareholders’
Agreement also provides that for so long as BAGtisany shares of Common Stock, BACI shall be letito designate one non-voting
observer to the Board.

Under the Shareholders’ Agreement, BACI cainsed, dispose of or hedge any of the shares ofit@on Stock held by BACI until
June 26, 2005, except for transfers (i) to BACIliates or to the BCP Stockholders, (ii) in conmectwith the right of another selling BCP
Stockholder to require BACI to concurrently tramsfe shares or in connection with BACI's co-satghts under the Shareholders’
Agreement, or (iii) pursuant to the rights setliart the Amended and Restated Registration Righgte@ment dated as of January 26, 2005,
by and among the Issuer, BCP 1, BCP 2, BCP 3 andIRthe “ Registration Rights Agremeit In addition, until June 26, 2005, any
transfers by BACI of the shares of Common Stocksaltgect to a right of first refusal of the BCP &tioolders, except for transfers (i) to
BACI affiliates, (ii) in connection with the riglaf another selling BCP Stockholder to require BA&toncurrently transfer its shares or in
connection with BACI’s co-sale rights under the @halders’ Agreement, or (iii) pursuant to the tgyket forth in the Registration Rights
Agreement. Until June 26, 2005, transfers by th&ETockholders of Common Stock representing mare tive percent (5%) of the
outstanding shares, are subject to co-sale righBALI. In addition, transfers by the BCP Stockrerkland BACI (collectively, the “
Stockholders) of at least a majority of the Common Stock gikie selling Stockholder the right to require theentStockholders to
concurrently transfer their Common Stock.
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References to, and descriptions of, the Sluddlehs’ Agreement as set forth in this Item 6 axelified in their entirety by reference to the
copy of the Shareholders’ Agreement, which is idelias Exhibit 2 to this Schedule 13D and is inoafed herein by reference.

Registration Rights Agreement

Under the Registration Rights Agreement, tteeléholders have a right to request the Issueeddster the sale of shares of Common Stock
held by them, including by making available sheljistration statements permitting sales of shar€mmon Stock held by the Stockhold
into the market from time to time over an extendedod. In addition, the Stockholders have a righhclude their shares in registered
offerings initiated by us. In both cases, the maxiimumber of shares of Common Stock for which teel&olders might request registral
is limited by the number of shares of Common Stebich, in the opinion of the managing underwritaan be sold without having a negative
effect on the offering.

References to, and descriptions of, the Regish Rights Agreement as set forth in this Itear® qualified in their entirety by reference
the copy of the Registration Rights Agreement, Whicincluded as Exhibit 3 to this Schedule 13D &nidcorporated herein by reference.

Except as set forth in this Schedule 13D Rkporting Persons and, to the best knowledge dRéporting Persons, the persons listed on
Schedule 1, do not have any contracts, arrangemerdsrstandings or relationships (legal or othegjvivith any person with respect to any
securities of the Issuer, including but not limitedtransfer or voting of any of the securitiesho# Issuer, finders’ fees, joint ventures, loan or
option arrangements, puts or calls, guaranteesofitq division of profits or loss, or the givirgy withholding of proxies, or a pledge or
contingency the occurrence of which would give Broperson voting or investment power over the rées of the Issuer.

ITEM 7. MATERIAL TO BE FILED AS EXHIBITS.

1. Joint Filing Agreemer

2.  Second Amended and Restated ShareholderseAment dated as of January 18, 2005, by and a®@elagese Corporation,
Blackstone Capital Partners (Cayman) Ltd. 1, Blemkes Capital Partners (Cayman) Ltd. 2, Blackstoapit@l Partners (Cayman)
Ltd. 3 and BA Capital Investors Sidecar Fund, |

3. Amended and Restated Registration Righteément dated as of January 26, 2005, by and amelag&se Corporation,
Blackstone Capital Partners (Cayman) Ltd. 1, Blaarks Capital Partners (Cayman) Ltd. 2, Blackstoapital Partners (Cayman)
Ltd. 3 and BA Capital Investors Sidecar Fund, |
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SIGNATURE

After reasonable inquiry and to the best ofkmgwledge and belief, | certify that the infornmatiset forth in this statement is true,
complete and correct.

Dated: March 18, 2005

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
LTD. 1

By: /s/ Chinh E. Chu
Name: Chinh E. Chu
Title: Director

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
LTD. 2

By: /s/ Chinh E. Chu
Name: Chinh E. Chu
Title: Director

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
LTD. 3

By: /s/ Chinh E. Chu
Name: Chinh E. Chu
Title: Director

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
IV L.P.

By: Blackstone Management Associates (Cayman) IV
L.P., its general partner

By: Blackstone LR Associates (Cayman) IV Ltd.,
its general partner

By: /s/ Chinh E. Chu
Name: Chinh Chu
Title: Authorized Persor
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BLACKSTONE CAPITAL PARTNERS (CAYMAN)
IV-A L.P.

By: Blackstone Management Associates (Cayman) IV
L.P., its general partner

By: Blackstone LR Associates (Cayman) IV Ltd.,
its general partner

By: /s/ Chinh E. Chu

Name: Chinh Chu
Title: Authorized Persor

BLACKSTONE FAMILY INVESTMENT
PARTNERSHIP (CAYMAN) IV-A L.P.

By: Blackstone Management Associates (Cayman) IV
L.P., its general partner

By: Blackstone LR Associates (Cayman) IV Ltd.,
its general partner

By: /s/ Chinh E. Chu

Name: Chinh Chu
Title: Authorized Persor

BLACKSTONE MANAGEMENT ASSOCIATES
(CAYMAN) IV L.P.

By: Blackstone LR Associates (Cayman) IV Ltd., its
general partner

By: /s/ Chinh E. Chu

Name: Chinh Chu
Title: Authorized Persor

BLACKSTONE LR ASSOCIATES (CAYMAN) IV
LTD.

By: /s/ Chinh E. Chu

Name: Chinh E. Chu
Title: Authorized Persor

/s/ Peter G. Petersol

Peter G. Peterso

/sl Stephen A. Schwarzma

Stephen A. Schwarzma
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Schedule 1
Directors of Blackstone LR Associates (Cayman) bd.L

Each of the persons named below is a citizen obthieed States. The principal business addresadif ef the persons named below is 345
Park Avenue, New York, New York 10154. The printipecupation of each of the persons named bel®gnging as an executive of the
Reporting Persons and/or their affiliated entities.

Name

Robert L. Friedman
John A. Magliano

Peter G. Peterson
Michael A. Puglisi
Stephen A. Schwarzman



EXHIBIT 1
Joint Filing Agreement

In accordance with Rule 13d-1(k) promulgatader the U.S. Securities Exchange Act of 1934 nasraled, the undersigned hereby agree
to the joint filing with all other Reporting Persofas such term is defined in the Schedule 13Drexf¢o below) on behalf of each of them of
a Statement on Schedule 13D (including amendmhbatstb) with respect to the Series A Common Stpakyalue $0.0001 per share, of
Celanese Corporation, a Delaware corporation, laatdthis Joint Filing Agreement may be includedag£xhibit to such joint filing. This
Joint Filing Agreement may be executed in any nunobeounterparts, all of which together shall diioge one and the same instrument.

IN WITNESS WHEREOF, the undersigned herebycatethis Agreement as of March 18, 2005.

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
LTD. 1

By: /s/ Chinh E. Chu
Name: Chinh E. Chu
Title: Director

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
LTD. 2

By: /s/ Chinh E. Chu
Name: Chinh E. Chu
Title: Director

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
LTD. 3

By: /s/ Chinh E. Chu
Name: Chinh E. Chu
Title: Director

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
IV L.P.

By: Blackstone Management Associates (Cayman) IV
L.P., its general partner

By: Blackstone LR Associates (Cayman) IV Ltd.,
its general partner

By: /s/ Chinh E. Chu
Name: Chinh Chu
Title: Authorized Persor




BLACKSTONE CAPITAL PARTNERS (CAYMAN)
IV-A L.P.

By: Blackstone Management Associates (Cayman) IV
L.P., its general partner

By: Blackstone LR Associates (Cayman) IV Ltd.,
its general partner

By: /s/ Chinh E. Chu

Name: Chinh Chu
Title: Authorized Persor

BLACKSTONE FAMILY INVESTMENT
PARTNERSHIP (CAYMAN) IV-A L.P.

By: Blackstone Management Associates (Cayman) IV
L.P., its general partner

By: Blackstone LR Associates (Cayman) IV Ltd.,
its general partner

By: /s/ Chinh E. Chu

Name: Chinh Chu
Title: Authorized Persor

BLACKSTONE MANAGEMENT ASSOCIATES
(CAYMAN) IV L.P.
By: Blackstone LR Associates (Cayman) IV Ltd., its

general partner

By: /s/ Chinh E. Chu

Name: Chinh Chu
Title: Authorized Persor

BLACKSTONE LR ASSOCIATES (CAYMAN) IV
LTD.

By: /s/ Chinh E. Chu

Name: Chinh E. Chu
Title: Authorized Persor




/s/ Peter G. Petersol

Peter G. Peterso

/sl Stephen A. Schwarzma

Stephen A. Schwarzma



EXHIBIT 99.2

SECOND AMENDED AND RESTATED
SHAREHOLDERS’ AGREEMENT
by and among
CELANESE CORPORATION,
BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1,
BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2,
BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 3,
and
BA CAPITAL INVESTORS SIDECAR FUND, L.P.

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

SECOND AMENDED AND RESTATED SHAREHOLDERBGREEMENT, dated as of January 18, 2005, by andrenCelanese
Corporation, a Delaware corporation (formerly knoaeBlackstone Crystal Holdings Capital Partnesy(@an) 1V Ltd.) (the “ Compan$),
Blackstone Capital Partners (Cayman) Ltd. 1 (* BCW, Blackstone Capital Partners (Cayman) Ltd. BCP 2"), Blackstone Capital
Partners (Cayman) Ltd. 3 (* BCP’&nd, together with BCP 1 and BCP 2 and their resmesuccessors and Permitted Assigns (as herer
defined), the “ Blackstone Entiti€s each an exempted company incorporated under treedathe Cayman Islands, and BA Capital Inve:
Sidecar Fund, L.P., a Cayman Islands limited pastrip (together with its successors and Permittssighs, “ BACI"). Each of the
Blackstone Entities and BACI and their respectivecgssors and Permitted Assigns are sometimeseaefier individually as a “ Shareholder
" and together as the * Shareholdérs

BACKGROUND:

WHEREAS, in connection with the consumiorabf the voluntary public takeover offer by a sighary of the Company for all of the
outstanding registered ordinary shares of CelaA&éhe “ Offer”), the Blackstone Entities and BACI acquired oadinshares, par value
$0.01 per share, of the Company (the “ Ordinary&sid;

WHEREAS, the Blackstone Entities and BA@Gtered into the Shareholders’ Agreement, dated April 6, 2004 (as subsequently
amended and restated as of November 1, 2004,@himinal Agreement) to provide for certain matters relating to thesspective holdings
of Ordinary Shares and the governance of the Compan

WHEREAS, on November 3, 2004, the Compaigrated from the Cayman Islands to the Statea&Ware, redomiciled itself as a
Delaware corporation and changed its name fromcigitone Crystal Holdings Capital Partners (Caynieri)td.” to “Celanese
Corporation”;

WHEREAS, in connection with, and effeetiwpon, the Initial Public Offering (as defined3action 1.1) of the Company, and in
accordance with Section 6.7 of the Original Agreetnthe parties to the Original Agreement wishrmead and restate the Original
Agreement in its entirety in order to set forthtagr understandings regarding the governance oftmpany and the relationship among the
Company and the Shareholders following consummatidhe Initial Public Offering;

NOW, THEREFORE, the parties agree aat
ARTICLE I. INTRODUCTORY MATTERS

1.1 Defined Termdn addition to the terms defined elsewhere hettbim following terms have the following meaningsen used
herein with initial capital letters:

“ Affiliate " means, with respect to any Person, (i) any Petisandirectly or indirectly controls, is contradléy or is under common
control with, such Person or (ii) any director,ioff, member, partner (including limited partnessgmployee of
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such Person or any Person specified in claus&dyey_providedhat officers, directors or employees of the Conypaiil be deemed not
to be Affiliates of the Shareholders for purposesebf solely by reason of being officers, direcmremployees of the Company.

“ Agreement means this Second Amended and Restated Sharesiofdgeement, as the same may be amended, suppiedye
restated or otherwise modified from time to timeatordance with the terms hereof.

“ Assumption Agreemeritmeans a writing reasonably satisfactory in forma substance to the Blackstone Entities wherebj@lB
Affiliate Transferee becomes a party to, and agred® bound to the same extent as its transfeyahe terms of this Agreement.

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

“ BACI Affiliate Transfere€ has the meaning set forth in Section 2.2.

“ BACI Permitted Assign Agreemehimeans an agreement reasonably satisfactory im &rd substance to the Blackstone Entities
whereby such Transferee agrees that it shall badbwy all of the provisions of this Agreement ai ¥ere BACI, but shall not be
entitled to the benefits of Article 11l hereof.

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

“ Blackstone Entities has the meaning set forth in the preamble.

“ Blackstone Intervening Entitymeans BCP 1, BCP 2, BCP 3 and any other Persmatend by Blackstone Capital Partners (Cayman)
IV L.P., Blackstone Capital Partners (Cayman) IM-#., Blackstone Family Investment Partnership (@ay) I\V-A L.P. or Blackstone
Chemical Coinvest Partners Cayman L.P. (collegtivible “ Blackstone Fund$, but excluding the Blackstone Funds themselves, édi
for the purpose of making the investment, direotlyndirectly, in the Company.

“ Blackstone RepresentatiVeneans the Blackstone Entity designated from tintérie by all of the Blackstone Entities to servetas
representative of the Blackstone Entities for denparposes hereunder.

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

“ Business Day means a day other than a Saturday, Sunday, flealelew York State holiday or other day on whicamercial
banks in New York City are authorized or requirgddw to close.




“ Certificate of Incorporatiohmeans the amended and restated certificate offracation of the Company, as the same may be
amended, supplemented, restated or otherwise raddifom time to time in accordance with the terrasebf.

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

“ Common Stock means the shares of Series A common stock andsSBrcommon stock, par value $0.0001 per sharéneof
Company, and any other capital stock of the Compataywhich such stock is reclassified or reconstitl and any other common stocl
the Company.

“ Common Stock Equivalentameans any security or obligation which is bytéems convertible, exchangeable or exercisablednto
for shares of Common Stock, whether at the timissafance or upon the passage of time or the ocwmeref some future event.

“ Director” means any member of the Board.

“ DragAlong Buyer” has the meaning set forth in Section 2.5(a).

“ DragAlong Notice” has the meaning set forth in Section 2.5(b).

“ DragAlong Shareholdersshall have the meaning as set forth in Secti®i(al.

“ Exchange Act means the Securities Exchange Act of 1934, as amdeaahd the rules and regulations promulgated tneler, as th
same may be amended from time to time.

“ Initial Public Offering” means the closing of the first sale of shareSerfies A Common Stock of the Company to the public
pursuant to an effective registration statementgothan a registration statement on Form S-4 ®08any similar or successor form)
filed under the Securities Act.

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

“ Majority Shareholders§has the meaning set forth in Section 2.5(a).

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

“ Permitted Assignsmeans (i) with respect to any Blackstone Entityransferee of shares of Common Stock of suchkBlane
Entity that agrees to become party to, and to hmbédo the same extent as its transferor by tmegef, this Agreement and (ii) with
respect to BACI, a BACI Affiliate Transferee or aahisferee of shares of




Common Stock of BACI that executes and deliverthéeoCompany and each Blackstone Entity a BACI PgehiAssign Agreement.

“ Persorf means any individual, corporation, limited liahilcompany, partnership, trust, joint stock comparusiness trust,
unincorporated association, joint venture, govemtaleauthority or other legal entity of any naturigatsoever.

“ Preferred Stockmeans the shares of preferred stock, par valu@lger share, of the Company and any other cagiek of the
Company into which such stock is designated, rsiflad or reconstituted, and any other preferredisof the Company.

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

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

“ Public Offering” means a sale of common equity or equivalent séesiof the Company to the public pursuant to fiective
registration statement (other than a registratiatement on Form S-4 or S-8 or any similar or sssseform) filed under the Securities
Act.

“ Registration Rights Agreemehimeans the Amended and Restated Registration Rigiteement dated as of the date hereof among
the Company and the Shareholders, as such agreemgrie amended, supplemented or otherwise modifiad time to time.

“ Related Persorishas the meaning set forth in Section 4.4.

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

“ Shareholdet or “ Shareholders has the meaning set forth in the preamble.

“ TagAlong Notice” has the meaning set forth in Section 2.4(b).

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

“ Tender Offer Closing means the closing of the first acquisition ofistgred ordinary shares of Celanese AG by BCP @lryst
Acquisition GmbH & Co. KG pursuant to its voluntgyblic takeover offer published February 2, 2004.

“ Transfer’ means a transfer, sale, assignment, pledge, hgpation or other disposition, whether directlyratirectly pursuant to the
creation of a derivative security, the grant obation or other right, the imposition of a restiact on disposition or voting or transfer by
operation of law. When used as a verb, “Transfhdllshave the correlative meaning. In addition,dfisferred” and “Transferee” shall
have the correlative meanings.




1.2 ConstructionThe language used in this Agreement will be dektode the language chosen by the parties to sxpheir mutual
intent, and no rule of strict construction will Bpplied against any party. Unless the context atiserrequires: (a) “ dtis disjunctive but not
exclusive, (b) words in the singular include thergl, and in the plural include the singular, ac)tfe words “ heredf, “ herein”, and “
hereundet and words of similar import when used in this Agment refer to this Agreement as a whole andonamny particular provision of
this Agreement, and Section references are toAipisement unless otherwise specified.

ARTICLE Il. TRANSFERS

2.1 Limitations on Transfer@) Without the prior written consent of the Blatone Representative, BACI may not Transfer amyeshof
Common Stock prior to the six (6) month annivergarthe Initial Public Offering (or such shorterrjmal as the underwriters for such Initial
Public Offering shall require of either the Blaakst Entities or BACI) (the “ Initial Share HoldifReriod”) other than (1) to a BACI Affiliat
Transferee in accordance with the provisions oti8e@.2, (2) to one or more Blackstone Entitiesspiant to Section 2.3, (3) as a Tagging
Shareholder pursuant to Section 2.4, (4) as a Bftagg Shareholder pursuant to Section 2.5 or (33pant to the rights set forth in the
Registration Rights Agreement. Without limiting BAECrights to transfer to a BACI Affiliate Transfeg pursuant to clause (1) of the
preceding sentence, in the event of any proposadster by BACI of all of the shares of Common Stheld by BACI to a Transferee that is
an institutional investor of national reputatiorddhat executes a BACI Permitted Assign Agreemehich proposed Transfer is subject to
the rights set forth in Section 2.3 below, suchsemt of the Blackstone Representative shall nafriibeasonably withheld or delayed. After
Initial Share Holding Period, BACI may Transferstsares of Common Stock only in accordance wittl,sarject to the applicable provisic
of, this Article Il or pursuant to the rights setth in the Registration Rights Agreement. Any Hfenee of BACI prior to the expiration of the
Initial Share Holding Period must qualify as a Pigted Assign of BACI.

(b) In the event of any purported TransfeB#CI of any shares of Common Stock in violationttod provisions of this Agreement, such
purported Transfer will be void and of no effectidahe Company will not give effect to such Transfer

(c) Each certificate representing shares ah@on Stock held by any Shareholder will bear andgribstantially to the following effect:

“THE SHARES REPRESENTED BY THIS CERTIFICATE ARE SUBCT TO A SHAREHOLDERS’' AGREEMENT AMONG
CELANESE CORPORATION AND THE SHAREHOLDERS PARTY THRETO, A COPY OF WHICH IS ON FILE WITH THE
SECRETARY OF CELANESE CORPORATION. THE SHAREHOLDERSSREEMENT CONTAINS, AMONG OTHER THINGS,
CERTAIN PROVISIONS RELATING TO THE TRANSFER OF THEHARES SUBJECT TO THE AGREEMENT. NO TRANSFER,
SALE, ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHER SPOSITION OF THE SECURITIES REPRESENTED BY THIS
CERTIFICATE MAY, DIRECTLY OR INDIRECTLY, BE MADE EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SUCH
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SHAREHOLDERS’AGREEMENT. THE HOLDER OF THIS CERTIFICATE, BY ACCHRANCE OF THIS CERTIFICATE, AGREE
TO BE BOUND BY ALL OF THE PROVISIONS OF SUCH SHAREH.DERS' AGREEMENT.

THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE N@EEN REGISTERED UNDER THE SECURITIES ACT OF
1933, AS AMENDED, AND MAY NOT BE TRANSFERRED OR OTHRWISE DISPOSED OF UNLESS THEY HAVE BEEN
REGISTERED UNDER THAT ACT OR AN EXEMPTION FROM REGSTRATION IS AVAILABLE.”

This legend will be removed by the Company, witbpect to any certificate representing shares ofl@omStock, by the delivery of
substitute certificates without such legend indkient of (i) a Transfer permitted or not prohibitgdthis Agreement and in which the
Transferee is not required to, pursuant to thischetl, enter into an Assumption Agreement or a@Aermitted Assign Agreement or (i) 1
termination of this Agreement pursuant to the teh@ieof, provided however, that the second paragraph of such legend wiyl bal
removed if at such time it is no longer requiredgarposes of applicable securities laws.

(d) Any Transfer by a Shareholder permittedarrthis Agreement shall be effective only uporeneicby the Company of information
reasonably satisfactory to it, demonstrating thiahsTransfer is exempt from or not subject to ttevisions of Section 5 of the Securities Act
and any other applicable securities laws (for quatpose, an opinion of Kirkland & Ellis LLP, or @hcounsel reasonably acceptable to the
Company, to that effect shall constitute such reably satisfactory information), providéiaat no such Transfer shall be permitted, except as
permitted under the Registration Rights Agreemiéstch Transfer would require the Company to reegia class of equity securities under
Section 12 of the Exchange Act under circumstandese the Company does not then have securitiaayotlass registered under Sectior
of the Exchange Act and such Transfer would causbk egistration to be required.

2.2 Transfers to BACI Affiliate TransfereeBACI may, at any time, Transfer shares of Comi8totk, subject to compliance with the
other provisions of this Agreement, to an AffiliaeBank of America Corporation who duly executad delivers to the Company and each
Blackstone Entity an Assumption Agreement (a “ BAGfiliate Transfere€’); provided, however, that in the event a transaction or event is
contemplated in which any BACI Affiliate Transfereewhich shares of Common Stock are Transferrdiccease to qualify as a BACI
Affiliate Transferee, other than in connection wttie bona fide sale or other disposition by Bank of America Cogtimn, or any of its
Affiliates, of a business unit that includes such@ Affiliate Transferee, such BACI Affiliate Trafsree to which shares of Common Stock
are Transferred shall, and BACI shall cause sucBAffiliate Transferee to: (a) promptly notify ti@ompany of the pending occurrence of
such transaction or event; and (b) prior to theetsuch BACI Affiliate Transferee ceases to be a BAfilliate Transferee, Transfer back to
BA Capital Investors Sidecar Fund, L.P. (or to AroBACI Affiliate Transferee) any shares of Comn&inck it owns and such Transferee
will execute and deliver an Assumption Agreemenhwéspect thereto.




2.3_Right of First Refusaka) If at any time prior to the expiration of thitial Share Holding Period, BACI proposes to fisger, all or
any portion of the shares of Common Stock held lggther than (i) to a BACI Affiliate Transferee atcordance with Section 2.2, (ii) as a
Tagging Shareholder pursuant to Section 2.4,g§in DragAlong Shareholder pursuant to Section 2.5 or (iwspant to the rights set forth
the Registration Rights Agreement) and BACI hagiraxl abona fide arm’s length offer for the shares of Common Stadbject to such
Transfer, BACI shall deliver to the Blackstone Regantative a written notice (the “ Offer Notifeof such proposed transaction, which shall
identify the proposed Transferee and set forttptioposed terms of such Transfer, including the remalb shares of Common Stock proposed
to be Transferred and the purchase price theréfa.Offer Notice shall contain an irrevocable offesell to the Blackstone Entities the
shares of Common Stock proposed to be Transfetragiace equal or equivalent (as determined imthener set forth below) to the price
contained in, and otherwise on the same terms anditions of, the Offer Notice. The Blackstone Hes shall have fifteen (15) Business
Days from the date the Offer Notice is receivee (tiDffer Period’) to determine whether one or more of such BlamkstEntities, or one or
more of their designees, shall exercise the rigipiutrchase all (but not less than all) of the shafeCommon Stock subject to the Offer No
on the terms set forth in such Offer Notice, preddhowever, that if the proposed transaction includes anym@ration other than cash,
then, at the sole option of any such BlackstonéyEat designee, the relevant price shall be théwedent cash price, determined (x) in the
case of consideration consisting of securitiegdisir quoted on a national securities exchangeeoNasdaqg National Market System, by the
average daily closing sales price, as reportedlbgrBberg L.P. (or if not reported by Bloomberg L.&s reported by a reporting service of
similar national reputation), of such securitieglogir principal trading market for the ten conge@utrading days preceding the date of
receipt of the Offer Notice and (y) in the casey other non-cash consideration, by the Boarih@ctasonably and in good faith. If a
Blackstone Entity does not respond to the Offerid¢otvithin the Offer Period, then such Blackstomgitly will be deemed to have elected |
to exercise the right of first refusal specifiedlie Offer Notice.

If one or more of the Blackstone Entities andheir respective designees shall have agrepdrtthase shares of Common Stock pursuant
to this Section 2.3, the applicable Blackstoneti&stiand/or their designees shall consummate suicth@se by delivering, against receipt of
certificates or other instruments representingstisres of Common Stock being purchased, approgreatdorsed by BACI, the purchase
price for such shares. Such closing date will leeldtter of (i) fifteen (15) Business Days after éxiration of the Offer Period and (ii) five |
Business Days after receipt of all governmentakeaoits and approvals, and the expiration of all gowental waiting periods, required for
such Transfer. BACI shall give participating Blaitkse Entities and/or designees at least five (3ifgss Days written notice of the closing
date.

(b) If none of the Blackstone Entities exegsigts right of first refusal under Section 2.3¢agn BACI shall be permitted to Transfer the
shares of Common Stock subject to the Offer Noticeater than sixty (60) days after the expiratidithe Offer Period at a price not less t
the purchase price per share set forth in the Qftgice and on other terms not materially less falte to BACI than those terms set forth in
the Offer Notice. If BACI does not Transfer the sswof Common Stock in the time period providedifiothis Section 2.3(b),




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

2.4 TagAlong Rights. (a) Until the expiration of the Initial Share doig Period, if any Blackstone Entity (a “ SelliS@areholdet)
proposes to Transfer shares of Common Stock, whighsfer or series of related Transfers relatesdwe than 5% of the then-outstanding
shares of Common Stock (other than (i) to an Affdithat qualifies as a Permitted Assign or (iflspant to the exercise of rights set forth in
Section 2.5 or in the Registration Rights Agreeménty such transaction, a “ Proposed Sgpléthen each of the other Shareholders that is not
a Blackstone Entity will have the right to requibe proposed Transferee (a “ Proposed Transf@teepurchase from any such other
Shareholder who exercises its rights pursuantisoSaction 2.4 (a “ Tagging Shareholeup to the number of shares of Common Stock
equal to the product (rounded up to the nearesteniiamber) of (x) the quotient determined_by dim@{A) the aggregate number of share
Common Stock owned by such Tagging ShareholdeBpthe aggregate number of shares of Common Stacled by the Selling
Shareholder(s), all Tagging Shareholders and dmgr &ersons exercising similar rights held by $@etrsons under similar agreements and
(y) the total number of shares of Common Stock psepl to be directly or indirectly Transferred te #roposed Transferee, at the same price
per share of Common Stock and upon the same tarchsanditions (including, without limitation, tintd payment, form of consideration &
adjustments to purchase price) as the Selling 8bhter; provided that in order to be entitled to exercise its tighsell shares of Common
Stock to the Proposed Transferee pursuant to #as@ 2.4, each Tagging Shareholder shall agresatce to the Proposed Transferee the
same representations, warranties, covenants, intlesand agreements as the Selling Shareholdeeago make in connection with the
Proposed Sale and shall agree to the same corglfiche Proposed Sale as the Selling Sharehalgdees (except that, in the case of
representations, warranties, conditions, covenamdsmnities and agreements pertaining specifidaliye Selling Shareholder, each Tagging
Shareholder shall make comparable representati@rsanties, covenants, indemnities and agreemeuditstaall agree to comparable
conditions, in each case to the extent applicahdepertaining specifically to itself and only teétf); provided, that all representations,
warranties, covenants, indemnities and agreemetitsr(than those referred to in the immediatelg@déng exception) shall be made by the
Selling Shareholder and each Tagging Shareholderaty and not jointly and that any liability tbe Selling Shareholder and the Tagging
Shareholders thereunder shall be borne by eadtenf bn gro rata basis determined according to the number of slkEr€@mmon Stock
sold by each of them. Each Tagging Shareholderagillesponsible for its proportionate share ofcthets of the Proposed Sale to the extent
not paid or reimbursed by the Company, the Propdsadsferee or another Person (other than then§eflhareholder). The Selling
Shareholder shall be entitled to estimate eachihgdgshareholder’s proportionate share of such aatisto withhold such amounts from
payments to be made to such Tagging Shareholdlee &ime of closing of such Proposed Sale; providédt (1) such estimate shall not
preclude the Selling Shareholder from recoveringjtamhal amounts from any Tagging Shareholder gpeet of such Tagging Shareholder’s
proportionate share (based on the number of slb&@smmon Stock sold) of such costs and (2) thérfgeEhareholder shall promptly
reimburse each Tagging Shareholder to the exteénalb@mounts are ultimately less than the estimatedunts paid by such Tagging
Shareholder or any such amounts are paid by thep@oyn the Proposed Transferee or another Persioer (ihtan the Selling Shareholder).
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(b) The Selling Shareholder will give noticethe other Shareholders of each Proposed Saletpribe proposed closing date for such
proposed Transfer, setting forth the number ofeshaf Common Stock proposed to be so Transfetnedyame and address of the Proposed
Transferee, the proposed amount and form of coratida (and if such consideration consists in pait whole of property other than cash,
the Selling Shareholder will provide such informatito the extent reasonably available to the BeBhareholder, relating to such non-cash
consideration as the Tagging Shareholders togethgrreasonably request in order to evaluate suskcash consideration) and other terms
and conditions of payment offered by the Proposeaidferee. The Selling Shareholder will delivecause to be delivered to each Tagging
Shareholder copies of all transaction documengging to the Proposed Sale promptly as the samentbeavailable. The tag-along rights
provided by this Section 2.4 must be exercisechkyTiagging Shareholders within fifteen (15) BusinBays following receipt of the notice
required to be delivered by the Selling Sharehgtdesuant to this paragraph (b) by delivery of &@tem notice to the Selling Shareholder
indicating such Tagging Shareholder’s desire ta@se its rights and specifying the number of skafeCommon Stock it desires to sell (the
“ Tag-Along Notice”).

(c) If any Tagging Shareholder exercisesi@ists under this Section 2.4, the closing of thechase of the shares of Common Stock with
respect to which such rights have been exerciskdake place concurrently with the closing of gade of the Selling Shareholder’s shares of
Common Stock to the Proposed Transferee. The Sifl@reholder shall use reasonable efforts to oltteiagreement of the Proposed
Transferee to the participation of all Tagging ®hatders in any applicable Transfer, and no Selihgreholder shall consummate any
transfer to which this Section 2.4 applies unléssshares of Common Stock entitled to be sold eyrdgging Shareholders pursuant to this
Section 2.4 are purchased by the Proposed Traesferdy the Selling Shareholder or its designdeinof such Proposed Transferee).

(d) Notwithstanding anything contained in tBisction 2.4, there shall be no liability on thetpd the Selling Shareholder to any Tagging
Shareholder if the Transfer of such Selling Shaddrs shares of Common Stock pursuant to thisi@e@.4 is not consummated for any
reason. Whether to effect a Proposed Sale of sha@smmon Stock, or to terminate any such tran@agrior to consummation, is in the
sole and absolute discretion of such Selling Stadeh.

(e) No Blackstone Entity shall avoid its olliipns under this Section 2.4, or permit any ofitifliates to take any action which, if taken
by such Blackstone Entity, would be such an avaidasf its obligations, by transferring to a nonilidte equity interests in any Blackstone
Intervening Entity in an amount and manner thaguith Transfer were of shares of Common Stock, dvmduire such entity to comply with
its obligations to Shareholders pursuant to thigiSe 2.4 without making appropriate accommodatmBACI, bearing in mind the
provisions of this Section 2.4.

2.5 DragAlong Rights. (a) Until the expiration of the Initial Share tdoig Period, if any Shareholder or Shareholderdihglat least a
majority of the aggregate outstanding shares of @@omStock (collectively, the “ Majority Sharehold&y receive an offer from a Person
other than an Affiliate of such Shareholder or &hatders (a “ Draglong
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Buyer”) to purchase or otherwise acquire at least a ritgjof the aggregate outstanding shares of Com8took and the Majority
Shareholders propose to accept such offer, thdnaher Shareholder (collectively, the * DrAtpng Shareholdery shall, if requested by

the Majority Shareholders in accordance with thasti®n 2.5, Transfer to such Drag Along Buyer, eabfo Section 2.5(b), on the terms of
the offer to be accepted by the Majority Sharehsld@cluding, without limitation, time of paymeifidrm of consideration and adjustments to
purchase price, the number of shares of Commork®mpaal to the number of shares of Common Stockeovay it multiplied by the
percentage of the then-outstanding shares of Con8tmrk to which the Drag-Along Buyarbffer is applicable. For purposes of clarificat
this Section 2.5 shall not apply to securities i by a Shareholder pursuant to a transactioteagplated by Section 2.4 or a prior exercise
of this Section 2.5.

(b) The Majority Shareholders will give notiftbe “ DragAlong Notice”) to the Drag-Along Shareholders of any proposeahsfer
giving rise to the rights of the Majority Sharehets set forth in Section 2.5(a) no later than €ift€15) Business Days prior to the proposed
closing date for such proposed Transfer. The Drii@\ Notice will set forth the number of sharesCafmmon Stock proposed to be so
Transferred, the name of the Drag-Along Buyer,pieposed amount and form of consideration (anddhsconsideration consists in part or
in whole of property other than cash, the Majo8tyareholders will provide such information, to &xtent reasonably available to the
Majority Shareholders, relating to such non-caghsiteration as the Drag-Along Shareholders togettegr reasonably request in order to
evaluate such non-cash consideration), the nunfterases of Common Stock sought and the other tandsonditions of the offer. Each
Drag-Along Shareholder shall agree to make the sapresentations, warranties, covenants, indensratiel agreements that the Majority
Shareholders agree to make (except that, in theafagpresentations, warranties, conditions, camts) indemnities and agreements
pertaining specifically to any of the Majority Skhplders, each Drag-Along Shareholder shall ma&edmparable representations,
warranties, covenants, indemnities and agreemenislzall agree to comparable conditions, in eask tathe extent applicable and
pertaining specifically to itself and only to it§eprovided, that all representations, warranties, covenamigmnities and agreements (other
than those referred to in the immediately precedixaeption) shall be made by each Majority Shadrodnd each Drag-Along Shareholder
severally and not jointly and that any liability thie Majority Shareholders and the Dralpng Shareholders thereunder shall be borne bly
of them on gro rata basis determined according to the number of slkEfr€®@mmon Stock sold by each of them; and providiedther, that
in no event shall any such indemnification obligatof any Drag-Along Shareholder in connection gitich transaction exceed such Drag-
Along Shareholder’s proceeds of such transactiothé event that any such Transfer is structuredrasrger, consolidation or similar
business combination, each Drag-Along Shareholgleres to vote in favor of the transaction and ke i@l action to waive any dissenters,
appraisal or other similar rights. Each Drag-Al@twareholder will be responsible for its proportienshare of the costs of such Transfer
(except for any costs incurred solely for the b#rméfindividual shareholders, other than reasoaaltiorneys’ fees of the Drag-Along
Shareholders, which shall be included in the coktaich Transfer) to the extent not paid or reirsbdrby the Company, the Drag-Along
Buyer or another Person (other than the Majoritsgr8holders). The Majority Shareholders shall béledtto estimate each Drag-Along
Shareholder’s proportionate share of such costd¢@nithhold such amounts from payments to be ntadgich Drag-Along Shareholder at
the time of closing of such Transfer; providatat (i) such estimate shall not
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preclude the Majority Shareholders from recoveddditional amounts from any Drag-Along Shareholdeespect of such Drag-Along
Shareholder’s proportionate share of such costgigriie Majority Shareholders shall reimbursele@rag-Along Shareholder to the extent
actual amounts are ultimately less than the estidhatnounts paid by such Drag-Along Shareholdengisach amounts are paid by the
Company, the Drag-Along Buyer or another Persohefothan the Majority Shareholders).

2.6 Termination Unless otherwise expressly provided for in thiticde I, all sections in this Article Il shall teinate with respect to any
Shareholder upon the expiration of the Initial $hidolding Period.

ARTICLE Illl. CORPORATE GOVERNANCE MATTERS

3.1 Board of Directors(a) For so long as the Blackstone Entities (eirtrespective designated Affiliates) hold at leastnty-five percent
(25%) in voting power of all shares of the Compangapital stock entitled to vote generally in thecton of Directors, the Blackstone
Entities shall be entitled, but not required, toniate all nominees for election to the Board, othan any Directors entitled to be designated
by the holders of the Preferred Stock pursuartiédCertificate of Incorporation. Each of the Blaoke Entities shall take all action necessary
to effect such nominations to the Board. Any Dioectot so nominated by the Blackstone Entities yrams to this Section 3.1 shall be
nominated in accordance with the Certificate obhporation. The termination of the rights of the&istone Entities under this Section 3.:
shall in no way affect the rights of the Blackstdtdities as holders of shares of Common Stock.

(b) BA Capital Investors Sidecar Fund, L.Bgether with any BACI Affiliate Transferees, shadl entitled to designate one non-voting
observer (the “ Observeéy to the Board until such time as BA Capital Int@s Sidecar Fund, L.P. and any BACI Affiliate Tséerees no
longer hold any shares of Common Stock. Any sucke®fer shall be entitled to receive all notices maderials distributed to Directors. The
Board may restrict the Observer’s attendance abhaerver at a meeting or deny the Observer angesytmaterials or other information, if
the Board determines in good faith that (i) upowieel of counsel, such attendance or distributionldidve reasonably likely to remove any
privilege of confidentiality from otherwise attompelient privileged statements or information (ihieh case, the Observer’s attendance or
access shall be restricted only for such portiothefmeeting or information); providedowever, that the Observer would not be excluded or
denied such information if the Observer agreestbdund by confidentiality obligations that, to teasonable satisfaction of the Board’s
counsel, would preserve such privilege, or (ii) mpalvice of counsel, such attendance or distributgrohibited by applicable law.

(c) Each of the Blackstone Entities herebyeagrto take such actions provided for under thed@f the shares of Common Stock held by
them, in each case to elect the nominees refesrgdSection 3.1(a) to the Board. If, following election to the Board pursuant to this
Section 3.1, any Director nominated by a Blacksténtty shall resign or be removed or be unablsetiwe for any reason prior to the
expiration of his or her term as a Director, thadstone Entities may notify the Board in writingaareplacement nominee and
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each of the Blackstone Entities hereby agree te saikch actions provided for under the terms ostises of Common Stock held by them, in
each case to elect such nominee to the Board.

(d) The Company shall take all necessary astwithin its power to enable BA Capital Invest8idecar Fund, L.P., together with any
BACI Affiliate Transferees, to designate one notitvg observer to the board of directors, or complgrgoverning body, of each subsidiary
of the Company (other than, until such time that@ompany first owns 100% of all the outstandirgjstered ordinary shares, warrants,
options and rights or securities convertible ibochangeable or exercisable for ordinary shar€etdnese AG, such comparable governing
bodies of Celanese AG and its subsidiaries), t@#tent BA Capital Investors Sidecar Fund, L.Ryetber with any BACI Affiliate
Transferees, is then entitled to designate an @bs&r the Board pursuant to this Section 3.1.gtwposes of clarification, for any entity that
has a two-tier board structure, the comparable ivg body shall be the supervisory board or comiplarbody (and not the management
board or comparable body).

(e) The Company will pay all reasonable oupotket expenses incurred by the Directors (anapjiicable, any Observer designated
pursuant to Section 3.1) in connection with thairtigipation in meetings of the Board (and commaitéhereof), as well as such expenses of
the members of the boards of directors or compargterning bodies (and committees thereof) obthsidiaries of the Company. Each
Director, in his or her capacity as such, shalkbttled to the same reimbursement, indemnificaéind insurance as any other Director
receives in his or her capacity as such.

ARTICLE IV. COVENANTS

4.1 Books and Records; Acce§he Company shall, and shall cause its subsedidad, keep proper books, records and accounigyich
full and correct entries shall be made of all ficiahtransactions and the assets and business @dmpany and each of its subsidiaries in
accordance with generally accepted accounting ipless The Company shall, and shall cause its didy#s to, permit any Shareholder, at
reasonable times and upon reasonable prior natiteetCompany, to review the books and recordeefompany or any of such subsidia
and to discuss the affairs, finances and condiafdhe Company or any of such subsidiaries withdffieers of the Company or any such
subsidiary.

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

(i) as soon as available, but not later thaety (90) days after the end of each fiscal yédh® Company, a copy of the audited
consolidated balance sheet of the Company andlisidiaries as of the end of such fiscal year hedelated statements of operations
and cash flows for such fiscal year, setting famteach case in comparative form the figures fergrevious year, all in reasonable detail;

(i) commencing with the fiscal period endiafer September 30, 2004, as soon as availablén laumty event not later than forty five
(45) days after the end of each of the first tHigeal quarters of each fiscal year, the unauditatsolidated balance sheet of the Com)
and its subsidiaries, and the related statemeriparations and
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cash flows for such quarter and for the period cemeing on the first day of the fiscal year and egdin the last day of such quarter;

(iii) to the extent otherwise prepared by @@mpany, operating and capital expenditure budgedsperiodic information packages
relating to the operations and cash flows of then@any and its subsidiaries; and

(iv) all tax information (including informatioprepared in accordance with United States fediecame tax principles) regarding the
Company, its subsidiaries and its direct and iradiosvners as (A) is necessary for a Shareholdgr)tprepare accurately all tax returns
(including, but not limited to, United States fealancome tax returns) required to be filed by s8tlareholder with respect to its
investment in the Company and (2) comply with ax/reporting requirements (including, but not lieditto, any tax reporting
requirements imposed by United States federal irctam laws) imposed as a result of such Sharehsldemership of an equity interest
in the Company or (B) is reasonably requested $fiareholder to engage in such Shareholder’s owpléapning with respect to its
investment in the Company.

(b) The Company shall deliver to each Blackst&ntity such other reports and information as bmyeasonably requested by such
Blackstone Entity.

4.3_Confidentiality Except as required by law or other legal proaegdir regulatory process, each party hereto will, will cause each
their respective subsidiaries, Affiliates and regrgtatives to, maintain in confidence, any non-jgulii confidential proprietary information
furnished to them by or on behalf of any otheryartits representatives in connection with thigéament or the transactions contemplated
hereby. All information provided under this Agreemshall be deemed confidential; providdibwever, that information shall not be
deemed confidential if (a) at the time of discl@swsuch information is generally available to andwn by the public (other than as a resul
a disclosure directly by the recipient or any efri#¢presentatives), (b) such information was abkglto the recipient on a non-confidential
basis from a source that is not and was not priildrom disclosing such information to the reaipiby a contractual, legal or fiduciary
obligation or (c) such information is known to tteeipient prior to or independently of its relathip with the party providing such
information.

4.4 Indemnification The Company shall indemnify and hold harmlesshéofull extent permitted by law, each of Blackstd R
Associates (Cayman) IV Ltd, Blackstone Managemessogiates (Cayman) IV L.P., Blackstone Capitalieast (Cayman) IV L.P.,
Blackstone Capital Partners (Cayman) IV-A L.P.,d&tone Family Investment Partnership (Cayman) I\:R., Blackstone Chemical
Coinvest Partners (Cayman) L.P., Blackstone Ppgtmn Partnership IV L.P., BCP 1, BCP 2 and BCBACI and each of their directors,
officers, employees, shareholders, general parthersed partners, members, advisory directorsnaging directors and affiliates (other than
the Company and its subsidiaries) (and directdfiens, employees, shareholders, general parthersed partners, members, advisory
directors, managing directors and controlling pessthereof) (collectively, “ Related Persdhsagainst any and all losses, claims, damag
liabilities, joint or several, and expenses (inahgdwithout limitation, reasonable attorneys’ feggl any and all reasonable expenses
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incurred investigating, preparing or defending aghany litigation, commenced or threatened, ordaiyn, and any and all amounts paid in
any settlement of any such claim or litigationyoich such Related Person may become subjectanasfsuch losses, claims, damages or
liabilities (or actions or proceedings in respéetreof) or expenses arise out of or are based tingo®ffer or the other transactions
contemplated thereby. Such indemnification oblgaghall be in addition to any liability that them@pany may otherwise have to any other
such Related Person. The provisions of this Sedtidrare intended to be for the benefit of, andl fleaenforceable by, each Related Person
and its respective successors, heirs and repréisesta

4.5 Expenses and Feethe Company shall reimburse the Blackstone Estiind their respective Affiliates for their redperreasonable
out-of-pocket fees and expenses incurred in coioreuatith the Offer, subject to receipt of documeiata thereof reasonably acceptable to the
Company. The Company shall reimburse BA Capita¢ftors Sidecar Fund, L.P. for its reasonable oyteoket fees and expenses incurred
in connection with its subscription for OrdinaryeBés acquired in connection with the consummatfcheOffer (including, without
limitation, due diligence investigation, and thgyogation of the commitment letter and agreemeénteach case relating to such subscripti
subject to receipt of documentation thereof realslynacceptable to the Company. The Company shiatltrerse such fees and expenses
concurrently with the Tender Offer Closing to theéemt such documentation has been received by ¢hep@ny at least two (2) Business D
prior to the date of the Tender Offer Closing, ahdll reimburse all other such fees and expenspsawptly as practicable following receipt
of such documentation.

4.6_Use of Shareholdéfdames. Neither any Shareholder nor the Company shalthes@ame of any Shareholder in connection with the
business or affairs of the Company, including forpmses of publicity, public relations, marketingiundraising, without obtaining the prior
written consent of the Shareholder whose nameoiggsed to be used, except (a) as required by lather legal proceeding or regulatory
process or (b) for the listing of a Shareholdea &gneficial owner of registered ordinary shareGeihinese AG and/or any other entity for
which public disclosure of such beneficial ownepsisirequired or advisable, subject, in the casbede clauses (a) and (b), to prior review
and comment by such Shareholder to the extentipabtt under the circumstances.

ARTICLE V. MISCELLANEOUS

5.1 Additional Securities Subject to AgreemelBach Shareholder agrees that any capital stothed€ompany which it hereafter acquires
by means of a stock split, stock dividend, distiiifiy, exercise of options or warrants, additiorglity subscription, reorganization,
redomiciliation or otherwise (other than pursuanatPublic Offering) will be subject to the prowiss of this Agreement to the same extent as
if held on the date hereof. If any Shareholdesssied any Common Stock Equivalents, the Sharelsoddgee to amend this Agreement to the
extent necessary to reflect such issuance in a enamomsistent with the terms and conditions hereof.

5.2 Recapitalization, Exchange, Efthe provisions of this Agreement shall applythe full extent set forth herein with respect te th
Common Stock and Common Stock Equivalents, to adyadl shares, Common Stock Equivalents or otheurgiges of the
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Company or any successor to the Company thgtlra issued in respect of, in exchange for, substitution of the Common Stock or
Common Stock Equivalents. If, and as often asgthee any changes in the Common Stock or the Con8tamk Equivalents, by way of any
reclassifications or through merger, consolidati@organization, recapitalization, redomiciliatimnby any other means occurring after the
date of this Agreement, appropriate adjustment sieatnade to the provisions of this Agreement, ag be required, so that the rights,
privileges, duties and obligations hereunder st@itinue with respect to the Common Stock and Com8tock Equivalents as so changed.

5.3 Termination This Agreement shall terminate with respect tp &hareholder, on the date of which such Sharehokkeses to hold ar
shares of Common Stock, except that Sections 4l3tahshall survive such termination.

5.4 Notices Any notice, request, instruction or other docutrierbe given hereunder by any party hereto totargiarty hereto shall be in
writing, shall be and shall be deemed given whémlétivered personally, (b) five (5) Business Dajter being sent by certified or registered
mail, postage prepaid, return receipt requestddr(e (1) Business Day after being sent by Fedetpiess or other nationally recognized
overnight courier, or (iv) if transmitted by facslenif confirmed within 24 hours thereafter a sign@iginal sent in the manner provided in
clause (a), (b) or (c) to the parties at the follapaddresses (or at such other address for a @adhall be specified by notice from such
party):

if to the Company:

Celanese Corporation
1601 West LBJ Freeway
Dallas, Texas 75234-6034
Attention: Secretary

Fax: (972) 332-9022

With a copy to:

Celanese Corporation

550 U.S. Highway 202/206
Bedminster, New Jersey 07921-1590
Attention: Senior SEC Counsel

Fax: (908) 901-4808

if to any Blackstone Entity:

The Blackstone Group L.P.
345 Park Avenue

New York, New York 10154
Attention: Chinh Chu

Fax: (212) 583-5722

with a copy to:
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Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, New York 10017
Attention: William R. Dougherty, Esq.
Fax: (212) 455-2502

if to BACI:

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

100 North Tryon Street, 28Floor

Charlotte, NC 28255

Attention: J. Travis Hain

Fax: (704) 386-6432

with a copy to:

Kirkland & Ellis LLP

200 East Randolph Drive
Chicago, IL 60601

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

5.5 Further Assurance$he parties hereto will sign such further docutegoause such meetings to be held, resolutiorsedaexercise
their votes and do and perform and cause to be slaetefurther acts and things as may be necessarglér to give full effect to this
Agreement and every provision hereof.

5.6_AssignmentThis Agreement will inure to the benefit of angllinding on the parties hereto and their respedtiiccessors and
Permitted Assigns. Except as specifically provitleckin, this Agreement may not be assigned by B#&i€@iout the express prior written
consent of the Blackstone Representative, and tmpted assignment, without such consents, witildeand void. The rights of any
Blackstone Entity under this Agreement may be aesidoy such Blackstone Entity to any Transfere@amhmon Stock held by such
Blackstone Entity, providesuch Transferee becomes a Permitted Assign.

5.7 Amendment; WaiverThis Agreement may be amended, supplementecherwise modified only by a written instrument extecLiby
the Company and Shareholders holding a majorith@khares of Common Stock subject to this Agre¢npeovidedthat no such
amendment, supplement or other modification sttbleesely affect the interests of any Shareholdegureder disproportionately to other
Shareholders without the written consent of sucir&tmolder; and providedurther, that no such amendment, supplement or modificatio
shall adversely affect BACI in any material respgithout the written consent of the holders of garity of the shares of Common Stock
held by BACI. No waiver by any party of any of thevisions hereof will be effective unless explicget forth in writing and executed by
party so waiving. Except as provided in the pregdientence, no action taken pursuant to this
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Agreement, including without limitation, any inviggttion by or on behalf of any party, will be deaie constitute a waiver by the party
taking such action of compliance with any covenantagreements contained herein. The waiver bypanty hereto of a breach of any
provision of this Agreement will not operate ordmnstrued as a waiver of any subsequent breach.

5.8_Third PartiesExcept as provided in Section 4.4, this Agreendeats not create any rights, claims or benefitaniguo any person thi
is not a party hereto nor create or establish hingt party beneficiary hereto.

5.9 Governing LawThis Agreement will be governed by, and constineaccordance with, the laws of the State of NewkY

5.10 Jurisdiction The courts of the State of New York in New Yor&ubty and the United States District Court for 8uwaithern District ¢
New York shall have jurisdiction over the partieishwespect to any dispute or controversy betweemtarising under or in connection w
this agreement and, by execution and delivery isfagreement, each of the parties to this Agreemdnmits to the exclusive jurisdiction of
those courts, including but not limited to timgersonam and subject matter jurisdiction of those courtsivesany objections to such
jurisdiction on the grounds of venueforum non conveniens, the absence af personam or subject matter jurisdiction and any similar
grounds, consents to service of process by ma#l¢aordance with the notice provisions of this Agnent) or any other manner permitted by
law, and irrevocably agrees to be bound by anyruelg rendered thereby in connection with this Agreet.

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

5.12 Specific Performanc&he Company and each Shareholder acknowledgagmeeé that in the event of any breach of this Agere
by any of them, the Shareholders and the Compamnydaae irreparably harmed and could not be maddemnp monetary damages. Each
party accordingly agrees to waive the defense ynaation for specific performance that a remedaatwould be adequate and that the
parties, in addition to any other remedy to whiotytmay be entitled at law or in equity, shall hétked to compel specific performance of
this Agreement.

5.13 Entire AgreemenfThis Agreement, together with the Registratiogt®s Agreement and sets forth the entire understgraf the
parties hereto with respect to the subject matteedf. There are no agreements, representatiomsgntias, covenants or undertakings with
respect to the subject matter hereof and therdaf dhan those expressly set forth herein anditheFhis Agreement, together with the
Registration Rights Agreement, supersedes all gthier agreements and understandings between thiegavith respect to such subject
matter.
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5.14 Titles and HeadingJ he section headings contained in this Agreeraenfor reference purposes only and will not afteetmeaniny
or interpretation of this Agreement.

5.15 Severability If one or more of the provisions, paragraphs,dsoclauses, phrases or sentences contained haréie, application
thereof in any circumstances, is held invalid gdeor unenforceable in any respect for any reathenyalidity, legality and enforceability of
any such provision, paragraph, word, clause, ptoasentence in every other respect and of theirénggprovisions, paragraphs, words,
clauses, phrases or sentences hereof shall notdrg/iway impaired, it being intended that all tiglpowers and privileges of the parties
hereto shall be enforceable to the fullest exteninitted by law.

5.16 CounterpartsThis Agreement may be executed in any numbeoohterparts, each of which will be deemed to beraginal and all
of which together will be deemed to be one andsdmae instrument.

5.17 EffectivenessThis Agreement shall become effective upon tligalrPublic Offering and prior thereto shall beraf force or effect.
Until the effectiveness of this Agreement, the @réd) Agreement shall remain in full force and effeacaccordance with its terms. If the Ini
Public Offering shall not occur on or prior to Feéry 15, 2005, this Agreement shall automaticadlyobno force or effect and the Original
Agreement shall continue in full force and effecaiccordance with its terms.




IN WITNESS WHEREOF, each of the undersignesi dvecuted this Agreement or caused this Agreetodret executed on its behalf as
of the date first written above.

CELANESE CORPORATION

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

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 1

By: /s/ Chinh Chu
Name: Chinh Chu
Title: Authorized Persor

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 2

By: /s/ Chinh Chu
Name: Chinh Chu
Title: Authorized Persor

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 3

By: /s/ Chinh Chu
Name: Chinh Chu
Title: Authorized Persor




BA CAPITAL INVESTORS SIDECAR FUND, L.F

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

By: BACM I Sidecar GP Limite«
Its: General Partne

By: /s/ J. Travis Hain
Name: J. Travis Hai
Title: Authorized Perso



EXHIBIT 99.3

AMENDED AND RESTATED REGISTRATION RIGHTS AGREEMENT
by and among
BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 1,
BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 2,
BLACKSTONE CAPITAL PARTNERS (CAYMAN) LTD. 3,
BA CAPITAL INVESTORS SIDECAR FUND, L.P.
and
CELANESE CORPORATION

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

THIS AMENDED AND RESTATED REGISTRATION RIGHTAGREEMENT is dated January 26, 2005 and is by andrey
Blackstone Capital Partners (Cayman) Ltd. 1, ammgated company incorporated under the laws of ther@a Islands (* BCP 1),
Blackstone Capital Partners (Cayman) Ltd. 2, amgted company incorporated under the laws of them@a Islands (“ BCP 2),
Blackstone Capital Partners (Cayman) Ltd. 3, amgsted company incorporated under the laws of then@a Islands (* BCP 3), BA
Capital Investors Sidecar Fund, L.P., a Caymamdéisdimited partnership (“ BAC), and Celanese Corporation, a Delaware corpanatio
(formerly known as Blackstone Crystal Holdings QalpPartners (Cayman) IV Ltd.) (together with amgeessor thereto, the * Compaby

BACKGROUND

1. In connection with the consummationhaf voluntary public takeover offer by a subsigdiaf the Company for all of the outstanding
registered ordinary shares of Celanese AG, a Gestoahk corporation, the Blackstone Entities (asngef in Section 1.1) and BACI acquired
ordinary shares, par value $0.01 per share (thelin@ry Share$), of the Company.

2. The Blackstone Entities and BACI enterdd the Registration Rights Agreement, dated aspfl 8, 2004 (the “ Original Agreemeij
to provide for certain matters relating to theitdiogs of Ordinary Shares.

3. On November 3, 2004, the Company migratech the Cayman Islands to the State of Delawadmméciled itself as a Delaware
corporation and changed its name from “Blackstonesi@l Holdings Capital Partners (Cayman) IV Ltth™Celanese Corporation.”

4. In connection with, and effective upon, thigial Public Offering (as defined in Section 1df the Company, and in accordance with
Section 4.2 of the Original Agreement, the partiethe Original Agreement wish to amend and regtateOriginal Agreement in its entirety
in order to set forth certain understandings reiggrtheir holdings of Common Stock following consmation of the Initial Public Offering.

The parties agree as follows:
ARTICLE |
DEFINITIONS

SECTION 1.1 Certain DefinitionsAs used in this Agreement:

“ Affiliate " means, with respect to any Person, (i) any Petisandirectly or indirectly controls, is contradléy or is under common
control with, such Person or (ii) any director,ioff, member, partner (including limited partnessgmployee of such Person or any
Person specified in clause (i) above; provid#tt officers, directors or employees of the Camypwill be deemed not to be Affiliates of
the Shareholders for




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

“ Agreement means this Amended and Restated RegistrationtRilyreement, as the same may be amended, suppésheen
otherwise modified from time to time.

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

“ Blackstone Entities means collectively BCP 1, BCP 2, BCP 3 and/or affili#te of BCP 1, BCP 2, or BCP 3 that holds Regible
Securities.

“ Business Day means a day other than a Saturday, Sunday, fleolelkew York State holiday or other day on whichonercial
banks in New York City are authorized or requirgddw to close.

“ Common Stock means the shares of Series A common stock andsSBrcommon stock, par value $0.0001 per sharéneof
Company, and any other capital stock of the Compataywhich such stock is reclassified or reconstitl and any other common stocl
the Company.

“ Common Stock Equivalentameans any security or obligation which is bytéems convertible, exchangeable or exercisablednto
for shares of Common Stock, whether at the timissafance or upon the passage of time or the ocwmearaf some future event.

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

“ Designated Counsémeans counsel to the selling Shareholders ppéiirig in a registration pursuant hereto which caliis
selected by the holders of a majority of the Regide Securities being registered in the relevagistration.

“ Employee Stockholdefshas the meaning ascribed thereto in the Empl&teekholders’ Agreement.

“ Employee Stockholdéré\greement’ means the Employee Stockholders’ Agreement, daseaf January 26, 2005, by and among
Celanese Corporation and the other parties naneedith(as the same may be amended, supplemendeateceor otherwise modified
from time to time).

“ Holdback Period has the meaning set forth in Section 2.3.
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“ Initial Public Offering” means the closing of the first sale of commonigowr equivalent securities of the Company to phblic
pursuant to an effective registration statementgiothan a registration statement on Form S-4 ®08any similar or successor form)
filed under the Securities Act.

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

“ Persorf means any individual, corporation, limited liahilcompany, partnership, trust, joint stock comparusiness trust,
unincorporated association, joint venture, govemtaleauthority or other entity of any nature whatser.

“ Registrable Securiti#smeans (x) any shares of Common Stock, (y) anyeshaf Common Stock owned or to be acquired upon
conversion, exercise or exchange of Common Stocivatents and (z) any shares of Common Stock ovenéd be acquired in
connection with a recapitalization, merger, cortiion, exchange or other reorganization of the @amg (or any successor entity), in
each case now or hereafter owned by the Shareolgito any particular Registrable Securities,eassued, such Registrable Securi
shall cease to be Registrable Securities whenréyjistration statement with respect to the salthbyapplicable Shareholder of such
securities has become effective under the Secuidti® and such securities have been disposedarfdardance with such registration
statement, (ii) such securities have been diseibt the public pursuant to Rule 144 (or any ssmaeprovision) under the Securities
Act, (iii) such securities have been otherwisedfamed, new certificates for such securities re@ring a legend restricting further tran
have been delivered by the Company and subseqispatsition of such securities does not requirestegfion or qualification of such
securities under the Securities Act or any statar#tiies or blue sky law then in force, (iv) su@tsrities are sold to a Person in a
transaction in which rights under provisions oftAigreement are not assigned in accordance wghAtpieement, or (v) such securities
have ceased to be outstanding.

“ Registration Expensésneans all expenses incident to the Company’soperdince of or compliance with this Agreement, idahg,
without limitation, all SEC and stock exchange atinal Association of Securities Dealers, Ince(tiNASD ") registration and filing
fees and expenses, fees and expenses of comphidhcgecurities or blue sky laws (including feesl alisbursements of counsel for any
underwriters in connection with blue sky qualificats of the Registrable Securities), rating ageieeg, printing expenses, messenger,
telephone and delivery expenses, the fees and sep@mcurred in connection with the listing of seeurities to be registered on any
securities exchange or national market system,dadslisbursements of counsel for the Company kitdependent certified public
accountants (including the expenses of any anmdil,apecial audit and “cold comfort” letters régd by or incident to such
performance and compliance), securities laws liglithsurance (if the Company so desires (or ifuhderwriters of the applicable
offering so require)), the fees and disbursemehtsderwriters (including, without limitation, dtes and expenses of any “qualified
independent underwriter” required by the ruleshef NASD) customarily paid
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by issuers or sellers of securities in public ggafterings, the expenses customarily borne byigkeers of securities in a “road show”
presentation to potential investors, the fees apémses of any special experts retained by the @ognjm connection with such registration,
the fees and expenses of other persons retainggelyompany and all fees and expenses of any g@lareholder participating in a
registration pursuant hereto (including fees amkeases of Designated Counsel), other than undéergidiscounts or commissions or trans
taxes, if any, attributable to the sale of shafdRagistrable Securities by such selling Shareholde

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

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

“ Shareholder$means each of the Blackstone Entities and BAdlectively, and “ Shareholdérmeans any one of the Shareholders.
“ Transfereé means any Person to whom any Shareholder or aaysferee thereof transfers Registrable Securities.

SECTION 1.2 Other Definitional Provisions;dntretation

(a) The words “ heregf“ herein,” and “ hereundet and words of similar import when used in this Agment refer to this Agreement as
a whole and not to any particular provision of tAgreement, and section and subsection referemees ¢his Agreement unless otherwise
specified.

(b) The headings in this Agreement are inaluiide convenience of reference only and do nottloniotherwise affect the meaning or
interpretation of this Agreement.

(c) The meanings given to terms defined heseénequally applicable to both the singular anaigdlforms of such terms.
ARTICLE Il

REGISTRATION RIGHTS

SECTION 2.1 Incidental Registration

(a) If the Company proposes to register anysafecurities under the Securities Act (othenthaegistration statement on Form S-4 or S-
8), whether or not for its own account (and inchgdany registration pursuant to a request or demghtiof any other Person), then the
Company will each such time give prompt writtenic@thereof to the Shareholders of their rightsaurtis Section 2.1, at least 15 Business
Days prior to the anticipated filing date of suelgistration statement. Such notice shall offerShareholders the opportunity to include in
such registration statement such number of RegistiBecurities as each Shareholder may requesh theowritten request of any
Shareholder made within 15 Business Days afterdbeipt of any such notice from the Company, whiéduest shall specify the number of
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Registrable Securities intended to be disposed slish Shareholder in such offering, the Compardlyuse its reasonable best efforts to
effect the registration under the Securities Astegpeditiously as is possible, of all the Regide&ecurities which the Company has been so
requested to register by the Shareholders, sutgje&xtction 2.1(b); providedthat until the sixnonth anniversary of the Initial Public Offeri
(or such shorter period as the underwriters fohdaitial Public Offering shall require of eithdre Blackstone Entities or BACI), BACI shall
not be permitted to include any Registrable Seiesrin such registration unless any of the Blaakstantities include any Registrable
Securities in such registration; providefirther, that if, at any time after giving written notioéits intention to register any securities and
prior to the effective date of the registrationtataent filed in connection with such registratidtte Company or any other holder of securities
that initiated such registration (an “ Initiatinglder”) shall determine for any reason not to proceeith Wie proposed registration, the
Company may at its election (or the election othshnitiating Holder(s) as applicable) give writteatice of such determination to the
Shareholders and thereupon shall be relieved obiigation to register any Registrable Securitresonnection with such registration (but
from its obligation to pay the Registration Expenseurred in connection therewith).

(b) If a registration pursuant to this Sectibh involves an underwritten offering and the ngang underwriter advises the Company in
writing that, in its opinion, the number of seciggtwhich the Company and the holders of the Redik Securities and any other Persons
intend to include in such registration exceedsla@imum number of securities which can be solduzhsoffering without having an adverse
effect on such offering (including the price at efhsuch securities can be sold), then the numbsuaf securities to be included in such
registration shall be reduced to such extent, hadCompany will include in such registration sudximum number of securities as follows:
(i) if such registration has been initiated by ariaed Party, then in the manner provided in Se@i@cb); or (ii) if such registration has been
initiated by the Company, then (A) firsall of the securities the Company proposes tdf@eits own account, if any; and (B) secorslich
number of Registrable Securities requested to dladed in such registration by the Shareholderssaioti number of securities of the
Company requested to be included in such registrdity any other holders of securities of the Comggarcluding any Employee
Stockholders) having equivalent rights under simalgreements (including the Employee Stockholdégseement), which, in the opinion of
such managing underwriter can be sold without hiatlie adverse effect described above, which nummibsscurities shall be allocatpdo
rata among such Shareholders and such other holdersedrasis of the relative number of Registrable B&esithen held by each such
Shareholder and the number of securities subjesui¢h equivalent rights held by such other holdemsyided, that any such amount thereby
allocated to each such Shareholder or such otHdehof such securities that exceeds such Sharetislar such other holder’s request shall
be reallocated among the Shareholders and suchtailters in like manner, as applicable.

(c) The Company will pay all Registration Erpes in connection with each registration of Regfidé Securities pursuant to this
Section 2.1.

SECTION 2.2 Demand Registratiofa) Upon the written request from time to timé¢ Request’) of any of the Blackstone Entities (a “
Demand Party) that the Company effect the registration undier $ecurities Act of all or part of such DemandysiRegistrable Securities
and specifying the amount and intended methodspadiition thereof, the Company
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will promptly give written notice of such requestegjistration to the other Shareholders and, asditipusly as possible, use its reasonable
best efforts to effect the registration under theBities Act of:

(1) such Registrable Securities which the Compars/lieen so requested to register by the Demanyt Bad

(2) the Registrable Securities of other Sharehslddrich the Company has been requested to regigteritten request given to the
Company within 10 days after the giving of suchtten notice by the Company (which request shalktigp¢he amount and intended
method of disposition of such securities).

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

(b) If a requested registration pursuant te 8ection 2.2 involves an underwritten offeringl &ine managing underwriter advises the
Company in writing that, in its opinion, the numloésecurities requested to be included in suclstegion exceeds the maximum number of
securities which can be sold in such offering withimaving an adverse effect on such offering (iditlg the price at which such securities
be sold), then the number of such securities tmdéladed in such registration shall be reducedithsextent, and the Company will include in
such registration such maximum number of securitgefollows: (i) first, the number of Registrable Securities requestde iocluded in suc
registration by the Shareholders, which numbenr &leahllocategro rata among all such requesting Shareholders based aelttare
number of Registrable Securities then held by sach requesting Shareholder; (ii) secotite number of securities of the Company
requested to be registered by holders of secufitiekiding any Employee Stockholders) having eglgmt rights under similar agreements
(including the Employee Stockholders’ Agreementid &ii) third , the number of securities of the Company proptsdx sold by the
Company, if any.

(c) If a requested registration pursuant te 8ection 2.2 involves an underwritten offeringl éime managing underwriter advises the
Company that, in its opinion, certain disclosurefisnaterial importance to the success of suchgseg offering, then the Company shall
cooperate with the managing underwriter to progideh disclosure. The Company agrees to includayiregistration statement all
information which, in the reasonable view of courieghe underwriters (if any) or Designated Couniserequired to be included.

(d) The Demand Party shall be permitted taiestjthat any registration under this Section 2.tnade under Rule 415 under the Securities
Act (the “ Shelf Registratior). The Company shall use its commercially reastmalforts to effect such Shelf Registration andétdep it
continuously effective until such date on whichréhare no Registrable Securities covered by sugistration. During the period during
which the Shelf Registration is effective, the Camyp shall supplement or make amendments to thé Bbglstration, if required by the
Securities Act or if reasonably requested by thenBxred Party or an underwriter of Registrable Seiegrib be sold pursuant thereto, includ
to reflect any specific plan of distribution or thetl of sale, and shall use its reasonable bestettmhave such supplements and amendn
declared effective, if required, as soon as prabt& after filing.
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(e) The Company will pay all Registration Erpes in connection with each registration of Reglidé Securities pursuant to this
Section 2.2.

SECTION 2.3 Holdback

(a) _Restrictions on Sale by the Shareholdbrsonnection with any underwritten public offegiof securities of the Company, each
Shareholder agrees not to effect any sale or bligtan, including any sale pursuant to Rule 144aunile Securities Act, of any Registrable
Securities, and not to effect any sale or distidyubdf other securities of the Company or of anyusities convertible into or exchangeable or
exercisable for any other securities of the Compangach case, other than as part of such undéewrpublic offering) in each case, during
the seven days prior to, and during such peridti@snanaging underwriter may require (not to exc&®days, or, in the case of the Initial
Public Offering, 180 days) (the period during wheefch restriction applies, the “ Holdback Peripteginning on, the closing date of the ¢
of such securities pursuant to an effective regfigtn statement, except as part of such registratimvided, however, that this provision
shall not apply if (i) such Shareholder owns, attilme of such registration and throughout the Hatk Period, less than 2% of all
outstanding shares of Common Stock and (ii) suaretolder is not participating in such public affigr

(b) Restrictions on Sale by the Company atftef3. In connection with any underwritten public offegiof securities of the Company,
Company agrees (i) not to effect any sale or distion, and to use its reasonable best effortatse its directors and officers not to effect
any sale or distribution, of any shares of Commtmtls Common Stock Equivalents or other securitiethe Company or of any security
convertible into or exchangeable or exercisablaafor shares of Common Stock, Common Stock Equitat@mother securities of the
Company (other than in connection with an emplateek option or other benefit plans) during theesegiays prior to, and during the same
period applicable to the Shareholders in connedfiitin such offering pursuant to Section 2.3(a) badgig on, the closing date of the sale of
such securities pursuant to an effective registnagtatement, except as part of such registragiod (ii) that any agreement entered into after
the date of this Agreement pursuant to which then@any issues or agrees to issue any privately glslcares of Common Stock, Common
Stock Equivalents or other equity securities sbatitain a provision under which holders of suchugées agree not to effect any sale or
distribution of any such securities during the pénieferred to in the foregoing clause (i), exagppart of such registration, if permitted.

SECTION 2.4 Other Registrati®Related Matters|If and whenever the Company is required to useeiisonable best efforts to effect
or cause the registration of any Registrable Stesninder the Securities Act as provided in thgse®ment, the Company will, as
expeditiously as possible:

(a) in the case of a registration as providetthis Agreement, use its reasonable best efforgsepare and file with the SEC within
45 days (or, in the case of a registration statémeform S-3, within seven days) after receipd oéquest for registration with respect to
such Registrable Securities, a registration statéme any form for which the Company then qualifiesvhich counsel for the Company
shall deem
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appropriate, and which form shall be availabletfar sale of the Registrable Securities in accorelavith the intended methods of distribut
thereof, and use its reasonable best efforts teecauch registration statement to become and regffaictive as promptly as practicable,
subject to the right of the Demand Party to defer@ompany’s request for the acceleration of dffeness of any such registration statement
as may be necessary to accommodate the anticipiatethble for such offering; providedhat before filing with the SEC a registration
statement or prospectus or any amendments or suppts thereto, the Company will (i) furnish to ga#ling Shareholders copies of the form
of preliminary prospectus proposed to be filed fumdish to counsel of the selling Shareholders espif all such documents proposed to be
filed, which documents will be subject to the resdue review of such counsel and shall not be fil@tiout the approval (not to be
unreasonably withheld) of the Designated Counsel(@nnotify the selling Shareholders of any stoger issued or threatened by the SEC
and take all reasonable actions required to prethengntry of such stop order or to remove it tieeed;

(b) prepare and file with the SEC such amemdsand supplements to such registration statearehthe prospectus used in connection
therewith as may be necessary to keep such reagststatement effective for a period of not ldssnt 180 days or such shorter period which
will terminate when all Registrable Securities aeeby such registration statement have been solith the case of a Shelf Registration,
the end of such latter period), and comply withpghavisions of the Securities Act with respectte tisposition of all securities covered by
such registration statement during such perioc¢c@oadance with the intended methods of disposhipthe sellers thereof set forth in such
registration statement;

(c) promptly furnish to each Shareholder amcheunderwriter, if any, of Registrable Securittesered by such registration statement such
number of copies of such registration statememt) @nendment and supplement thereto (in each welseling all financial statements,
schedules and exhibits thereto), the prospectilisdad in such registration statement (includingheareliminary prospectus) (each prepared
in conformity with the requirements of the SecestiAct), copies of any correspondence with the BE® staff relating to the registration
statement and such other documents as any Shaeelooldnderwriter may reasonably request in ordéacilitate the disposition of the
Registrable Securities;

(d) use its reasonable best efforts to regmtgualify such Registrable Securities undersieurities or blue sky laws of such jurisdictions
as any selling Shareholder or each underwritemyf, reasonably requests and do any and all oth&lad things which may be reasonably
necessary or advisable to enable such Sharehaldexach underwriter, if any, to consummate theddigion in such jurisdictions of the
Registrable Securities; providethat the Company will not be required to (i) diyagienerally to do business in any jurisdictionex it
would not otherwise be required to qualify buttiois paragraph (d), (ii) subject itself to taxatiarany such jurisdiction or (iii) consent to
general service of process in any such jurisdigtion
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(e) use its reasonable best efforts to caude Registrable Securities covered by such registratatement to be registered with or
approved by such other governmental agencies bosties as may be necessary to enable the seltsllers thereof to consummate the
disposition of such Registrable Securities;

() promptly notify the selling Shareholdetsaay time when a prospectus relating theretodgsired to be delivered under the
Securities Act, of the happening of any event whiches to the Company’s attention if as a resusuch event the prospectus included
in such registration statement contains an untraternent of a material fact or omits to state amayemal fact required to be stated therein
or necessary to make the statements therein néadiag, and the Company will promptly prepare andish to the selling Sharehold:

a supplement or amendment to such prospectus s@thihereafter delivered to the purchasers df Registrable Securities, such
prospectus will not contain an untrue statemeiat wfaterial fact or omit to state any material facjuired to be stated therein or neces
to make the statements therein not misleading;

(9) if requested by the managing underwritegiry selling Shareholder, promptly incorporata iprospectus supplement or post-
effective amendment such information as the mamagi@erwriter or such Shareholder reasonably regiesincluded therein relating
the plan of distribution with respect to such Regisle Securities, including, without limitatiomformation with respect to the number of
Registrable Securities being sold to such undegvgithe purchase price being paid therefor by saderwriters and with respect to any
other terms of the underwritten (or best effortdemvritten) offering of the Registrable Securitiede sold in such offering; and make
required filings of such prospectus supplementost{effective amendment as soon as notified ofrthtters to be incorporated in such
prospectus supplement or post-effective amendment;

(h) cooperate with the selling Shareholdersthe managing underwriters, if any, to facilitite timely preparation and delivery of
certificates representing the Registrable Secaritiedbe sold and not bearing any restrictive legeadd enable such Registrable Secul
to be sold in such denominations and registeretidh names as the managing underwriters or thag&hareholders may request prior
to any sale of the Registrable Securities to traeunariters;

(i) use its reasonable best efforts to callseiaeh Registrable Securities to be listed ontéoonal securities exchange or quotation
system, and on each securities exchange or quotgtgiem on which similar securities issued byGbepany are then listed, and enter
into such customary agreements including a listipglication and indemnification agreement in custgnform, _provided that the
applicable listing requirements are satisfied, ngrovide a transfer agent and registrar for SRebistrable Securities covered by such
registration statement no later than the effedia of such registration statement;

() enter into such customary agreements (itiolg an underwriting agreement in customary foand take all such other actions as
sellers of a majority
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of the Registrable Securities covered by such tegisn statement or the underwriters, if any, oeably request in order to expedite or
facilitate the disposition of such Registrable Sii@s, including customary indemnification prowies and, in connection with any shelf
registration, supporting Shareholders’ effortsxeaute block trades with institutional buyers,ppéicable, and, in connection with any
underwritten offering, making appropriate membédrsemior management of the Company available (stibjeconsulting with them in
advance as to schedule) for customary participatian-person conferences or “road show” presemtatio potential investors;

(k) make available for inspection by the sgjiShareholders, any underwriter participatingrip disposition pursuant to such
registration statement, and any attorney, accotiotasther agent (including Designated Counsedined by Shareholders holding a
majority of the Registrable Securities coveredh®y dpplicable registration statement or any undemwfeach an “ Inspectdy, all
financial and other records, pertinent corporateudrents and properties of the Company and its diavigs, if any, as shall be
reasonably necessary to enable them to exercisedtiediligence responsibility, and cause the Camys and its subsidiaries’ officers,
directors and employees to supply all informatiod eespond to all inquiries reasonably requestednyysuch selling Shareholder,

underwriter, or Inspector in connection with suebistration statement;

() use its reasonable best efforts to obt@ian opinion or opinions of counsel to the Compand (ii) a “cold comfortletter or letter:
from the Company’s independent public accountantsach case in customary form and covering sudtenseof the type customarily
covered by opinions and “cold comfort” letters las Shareholders holding a majority of the Registr&ecurities covered by the
applicable registration statement or the managimgowriter requests;

(m) otherwise use its reasonable best efforcomply with all applicable rules and regulatimishe SEC, and make available to its
security holders, within the required time pericas,earnings statement covering a period of at teedve months, beginning with the
first month after the effective date of the regittin statement (as the term “effective date” in@el in Rule 158(c) under the Securities
Act), which earnings statement shall satisfy thevjgions of Section 11(a) of the Securities Act &ule 158 thereunder or any successor
provisions thereto;

(n) promptly prior to the filing of any documtewhich is to be incorporated by reference inebgistration statement or the
prospectus (after initial filing of the registratigtatement), provide copies of such document gigdated Counsel and counsel to the
managing underwriters, if any, make the Compamgfseasentatives available for discussion of sucliahent and give due consideration
to changes in such document prior to the filingeb&as Designated Counsel may reasonably request;

(o) promptly notify the selling Shareholddbgsignated Counsel to the selling Shareholdersandsel to the managing underwriter,
(i) when the registration statement, or any poftetiive amendment to the registration statemerat] blave become effective, or any
supplement to the prospectus or any amendmeneto th
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prospectus shall have been filed, (ii) of the necef any comments from the SEC, (iii) of any resjuaf the SEC to amend the registration
statement or amend or supplement the prospectias additional information, and (iv) of the issuany the SEC of any stop order
suspending the effectiveness of the registratiatestent or of any order preventing or suspendiegitie of any preliminary prospectus, or of
the suspension of the qualification of the regt&irastatement for offering or sale in any jurigitio, or of the institution or threatening of any
proceedings for any of such purposes; and

(p) cooperate with the selling Shareholderstheir Designated Counsel and each underwritagent participating in the disposition of
such Registrable Securities and their respectivaga in connection with any filings required torhade with any securities exchange and/or
the NASD.

The Company may require any Shareholtaris selling Registrable Securities pursuanhi® Agreement to furnish to the Company
such information pertinent to the disclosure regmients relating to the registration and distributsd such Registrable Securities regarding
such Shareholder, the Registrable Securities heibh Shareholder and the intended method of siispo thereof as the Company shall
reasonably request in connection with such registra

Each Shareholder agrees that, upon reckany notice from the Company of the happenihgny event of the kind described in
Section 2.4(f) hereof, such Shareholder will forthvdiscontinue disposition of Registrable Secestpursuant to the registration statement
covering such Registrable Securities until suchr&@ader receives the copies of the prospectusleoygmt or amendment contemplated by
Section 2.4(f) hereof, and, if so directed by tleempany, such Shareholder will deliver to the Conypalhcopies, other than permanent file
copies, then in such Shareholder's possessiohggbitospectus covering such Registrable Secudtigent at the time of receipt of such
notice. In the event the Company shall give anyhswatice, the period mentioned in Section 2.4(bgbEshall be extended by the greater of
(i) 30 days or (ii) the number of days during tlegipd from and including the date of the givingsath notice pursuant to Section 2.4(f)
hereof to and including the date when such Shadehshall have received the copies of the prospexttpplement or amendment
contemplated by Section 2.4(f) hereof.

ARTICLE Il

INDEMNIFICATION

SECTION 3.1 Indemnification by the Compain the event of any registration of any Regidga®ecurities under the Securities Act
pursuant to Section 2.1 or Section 2.2 hereofCbiapany will, and it hereby does, indemnify anddhmdrmless, to the full extent permitted
by law, each Shareholder, its directors and officemployees, shareholders, general partnersetimpiartners, members, advisory directors,
managing directors (and directors, officers, stotttérs, general partners, limited partners, memlaehgsory directors, managing directors
and controlling persons thereof) (collectively, éIRted Persony, each other Person who participates as an urritenin the offering or sale
of such securities and each other Person, if ahg, @ntrols, is controlled by or is under commontoa with any Shareholder

-11-




or any such underwriter (collectively, the “ Shavieler Indemnified Partie$§ within the meaning of the Securities Act, agaiasy and all
losses, claims, damages or liabilities, joint aresal, and expenses (including without limitaticeasonable attorneys’ fees and any and all
reasonable expenses incurred investigating, pregpari defending against any litigation, commencetheatened, or any claim, and any and
all amounts paid in any settlement of any suchhtlai litigation) to which such Shareholder InderiedfParty may become subject under the
Securities Act, state securities or blue sky lasesnmon law or otherwise, insofar as such losseimesl damages or liabilities (or actions or
proceedings in respect thereof) or expenses anisef@r are based upon (i) any untrue statemeatieged untrue statement of any material
fact contained, on the effective date thereofnp egistration statement under which such Redilr&ecurities were registered under the
Securities Act, any preliminary, final or summarggpectus contained therein, or any amendmentppiement thereto or (ii) any omission
or alleged omission to state therein a materialfequired to be stated therein or necessary tertak statements therein not misleading (in
the case of a prospectus, in light of the circuntsta under which they are made), and the Compahyeimburse each Shareholder
Indemnified Party for any legal or any other exmsnseasonably incurred by it as such expenseseweréd in connection with investigating
or defending such loss, claim, liability, actionpsoceeding; providedthat the Company shall not be liable in any stade to the extent that
any such loss, claim, damage, liability (or actiwrproceeding in respect thereof) or expense aoisesf or is based upon any untrue
statement or alleged untrue statement or omissiatleged omission made in such registration statgrar amendment or supplement thereto
or in any such preliminary, final or summary praspe in reliance upon and in conformity with wnittemformation furnished to the Company
by such Shareholder or underwriter specificallyistathat it is for use in the preparation thereich indemnity shall remain in full force
effect regardless of any investigation made byrobehalf of such Shareholder Indemnified Party strall survive the transfer of such
securities by any Shareholder or underwriter.

SECTION 3.2 Indemnification by the Shanelers. The Company may require, as a condition to inolgidny Registrable Securities
any registration statement filed in accordance Biglation 2.1 or Section 2.2, that the Company s$tealé received an undertaking reasonably
satisfactory to it from the applicable Selling S¥talder or any prospective underwriter to indemaifig hold harmless (in the same manner
and to the same extent as set forth in SectiontBelCompany, all other prospective selling Shddshs, any prospective underwriter, and
their respective Related Persons and controllirgd?es (collectively, the * Company Indemnified Rest), with respect to losses, claims,
damages, liabilities and expenses described imtlemnity contained in Section 3.1, insofar as doskes, claims, damages, liabilities (or
actions or proceedings in respect thereof) or esearise out of or are based upon (i) any untatersent or alleged untrue statement of any
material fact contained, on the effective datedb&rin any registration statement under which dRebistrable Securities were registered
under the Securities Act, any preliminary, finasammary prospectus contained therein, or any amentor supplement thereto or (ii) any
omission or alleged omission to state therein ar@tfact required to be stated therein or necgdsamake the statements therein (in the
case of a prospectus, in light of the circumstanceter which they are made) not misleading, andfipticable Shareholder and any
underwriter will reimburse each Company Indemnifikadty for any legal or any other expenses reaspmaturred by it as such expenses
incurred in connection with investigating or defemdsuch loss, claim, liability, action or procergti provided that any such Shareholder and
any such underwriter
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shall only be liable in any such case if any suds| claim, damage, liability (or action or prodegdn respect thereof) or expense arises out
of or is based upon any untrue statement or allegédie statement or omission or alleged omissiadein such registration statement or
amendment or supplement thereto or in any sucingrelry, final or summary prospectus in reliancempand in conformity with written
information with respect to such Shareholder oramniter furnished to the Company by such Sharedrabd underwriter specifically stating
that it is for use in the preparation thereof. Simclemnity will remain in full force and effect raglless of any investigation made by or on
behalf of any Company Indemnified Party. In no eérall the liability of any selling Shareholdefs€Registrable Securities pursuant to this
Section 3.2 be greater in amount than the dollayuarhof the net proceeds actually received by Stdreholder upon the sale of the
Registrable Securities giving rise to such indematfon obligation.

SECTION 3.3 Notices of Claims, ERromptly after receipt by an indemnified party herder of written notice of the commencement
of any action or proceeding with respect to whiahaam for indemnification may be made pursuarthie Article Ill, such indemnified party
shall, if a claim in respect thereof is to be magdainst an indemnifying party, promptly give wnitteotice to the latter of the commencement
of such action; providedthat the failure of any indemnified party to givetice as provided herein shall not relieve tlemnifying party of
its obligations under the preceding sections o Auticle 11l, except to the extent that the indéfying party is actually prejudiced by such
failure to give notice. In case any such actiobriaught against an indemnified party, the indemngyparty will be entitled to participate in
and, jointly with any other indemnifying party siarly notified, to assume the defense thereofh&extent that it may wish, with counsel
reasonably satisfactory to such indemnified paty] after notice from the indemnifying party tolsuedemnified party of its election so to
assume the defense thereof, the indemnifying pettyiot be liable to such indemnified party foryalegal or other expenses subsequently
incurred by the latter in connection with the defetthereof, unless in such indemnified party’saeable judgment a conflict of interest
between such indemnified and indemnifying partidsts or the indemnifying party is not adequatetfethding such action or proceeding. In
such event, the indemnified party shall be entittecetain its own counsel to jointly participatesuch defense, providedhat an
indemnifying party will not be obligated to pay tfees and expenses of more than one such couagetlier with appropriate local counsel)
for all parties indemnified by such indemnifyingrtyawith respect to such claim unless in the reabtsmjudgment of any indemnified party a
conflict of interest may exist between such inddiadiparty and any other of such indemnified partigth respect to such claim, in which
event the indemnifying party shall be obligategay the fees and expenses of such additional cbanseunsels (together with the fees of
local counsel). An indemnifying party will not balgect to any liability for any settlement madehwitit its consent (which consent shall not
be unreasonably withheld). No indemnifying partyl @dnsent to entry of any judgment or enter intg aettlement of any pending or
threatened proceeding involving an indemnifiedypaich (i) does not include as an unconditionaint¢hereof the giving by the claimant or
plaintiff to such indemnified party of a releaserfr all liability in respect to such claim or litigan, or (ii) involves the imposition of equitat
remedies or the imposition of any non-financialigéions on such indemnified party.

SECTION 3.4 Contributionif the indemnification provided for in this Artelll is unavailable to an indemnified party under
Section 3.1 or Section 3.2 hereof (other than by
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reason of exceptions provided in those Sectiongspect of any losses, claims, damages, lialsildiieexpenses referred to therein, then each
applicable indemnifying party, in lieu of indemniiig such indemnified party, shall contribute to #mount paid or payable by such
indemnified party as a result of such losses, damlamages, liabilities or expenses in such prapods is appropriate to reflect the relative
benefits received by the indemnifying party ondine hand and the indemnified party on the othet tha relative fault of the indemnifying
party on the one hand and of the indemnified pantyhe other in connection with the statementsnaissions which resulted in such losses,
claims, damages, liabilities or expenses, as veediry other relevant equitable considerations.réteive fault of the indemnifying party on
the one hand and of the indemnified party on themshall be determined by reference to, among thinegs, whether the untrue or alleged
untrue statement of a material fact or the omissioalleged omission to state a material fact lgbnade by, or relates to information
supplied by the indemnifying party or by the indéfien party and the parties’ relative intent, kneddje, access to information and
opportunity to correct or prevent such statememroission. The amount paid or payable by a party i@sult of the losses, claims, damages,
liabilities and expenses referred to above shatldemed to include, subject to the limitationsfegh in Section 3.1 and Section 3.2, any |

or other fees or expenses reasonably incurred &y garty in connection with investigating or defemgdany action or claim.

The Company and the Shareholders agetéttivould not be just and equitable if contrilomtipursuant to this Section 3.4 were
determined by pro rata allocation or by any othethud of allocation which does not take accourhefequitable considerations referred to
in the immediately preceding paragraph. Notwithdiag the provisions of this Section 3.4, no Shalgdtoshall be required to contribute any
amount in excess of the amount by which the tatakpat which the Registrable Securities sold lshsBhareholder and distributed to the
public were offered to the public exceeds the amhotiany damages which such Shareholder has otbefvéen required to pay by reason of
such untrue or alleged untrue statement or omisgi@ieged omission. No Person guilty of fraudtil@isrepresentation (within the meaning
of Section 11(f) of the Securities Act) shall beitbed to contribution from any Person who was guilty of such fraudulent
misrepresentation.

SECTION 3.5 Other Indemnificationdemnification similar to that specified in Sect3.1 and Section 3.2 (with appropriate
modifications) shall be given by the Company ancheghareholder with respect to any required registn or other qualification of securiti
under any law or with any governmental authorityeotthan as required by the Securities Act.

SECTION 3.6 No#Exclusivity . The obligations of the parties under this Artidleshall be in addition to any liability which grparty
may otherwise have to any other party.

SECTION 3.7 Indemnification Paymeni&he indemnification and contribution required®sction 3.1, Section 3.2 and Section 3.4
shall be made by periodic payments of the amowaretsf during the course of the investigation oedsg, as and when bills are received or
expense, loss, damage or liability is incurred.
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ARTICLE IV

OTHER

SECTION 4.1 RemedieThe Company and each Shareholder acknowledgagreé that in the event of any breach of this Agese
by any of them, the Shareholders and the Compamnydiae irreparably harmed and could not be maddemn monetary damages. Each
party accordingly agrees to waive the defense ynaation for specific performance that a remediaatwould be adequate and that the
parties, in addition to any other remedy to whiogytmay be entitled at law or in equity, shall bhétked to compel specific performance of
this Agreement.

SECTION 4.2 Amendments, WaiveiEhis Agreement may not be amended, modified pplmented and no waivers of or consents
to or departures from the provisions hereof magilsen unless consented to in writing by the Compamy the Shareholders holding a
majority of the Registrable Shares held by all sBbhareholders, providedhat no such amendment shall adversely affectidgims of a
Shareholder disproportionately to other Sharehelaéthout the written consent of such Shareholded, provided further, that no such
amendment shall adversely affect BACI in any mategspect without the written consent of BACI.

SECTION 4.3 Successors; Assigns; TrarsferThe provisions of this Agreement shall be bindipgn and accrue to the benefit of
parties hereto and their respective heirs, successm permitted assigns. In addition, the rigiitsny particular Shareholder under this
Agreement may be assigned by such Shareholdeyttrammsferee of more than 5% of the outstandingeshaf Common Stock, provided st
transfer is made in accordance with the Second Aeand Restated Shareholders’ Agreement by andg@elanese Corporation,
Blackstone Capital Partners (Cayman) Ltd. 1, Blewkes Capital Partners (Cayman) Ltd. 2, Blackstoapit@l Partners (Cayman) Ltd. 3 and
BA Capital Investors Sidecar Fund, L.P., datedfakouary 18, 2005, and not in violation of anyestAgreement to which such Shareholder
is a party.

SECTION 4.4 NoticesAny notice, request, instruction or other docutrierbe given hereunder by any party hereto toherqtarty
hereto shall be in writing, shall be and shall berded given when (i) delivered personally, (iigfBusiness Days after being sent by certified
or registered mail, postage prepaid, return receipiested, (iii) one Business Day after being bgrederal Express or other nationally
recognized overnight courier, or (iv) if transmittey facsimile, if confirmed within 24 hours theftea a signed original sent in the manner
provided in clause (i), (ii) or (iii) to the parti@t the following addresses (or at such otheresddior a party as shall be specified by notice
from such party):

if to the Company:

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

Celanese Corporation

550 U.S. Highway 202/206
Bedminster, New Jersey 07921-1590
Attention: Senior SEC Counsel

Fax: (908) 901-4808

if to any Blackstone Entity:

The Blackstone Group L.P.
345 Park Avenue

New York, New York 10154
Attention: Chinh Chu

Fax: (212) 583-5722

with a copy to:

Simpson Thacher & Bartlett LLP

425 Lexington Avenue

New York, New York 10017
Attention: William R. Dougherty, Esq.
Fax: (212) 455-2502

if to BACI:

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

100 North Tryon Street, 28Floor

Charlotte, NC 28255

Attention: J. Travis Hain

Fax: (704) 386-6432

with a copy to:

Kirkland & Ellis LLP

200 East Randolph Drive
Chicago, IL 60601

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

SECTION 4.5 IntegratianThis Agreement, and the documents referred teiheor delivered pursuant hereto, contain therenti
understanding of the parties with respect to thgesti matter hereof. There are no agreements,sept&tions, warranties, covenants or
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undertakings with respect to the subject matteedfeand thereof other than those expressly sdt fatein and therein. This Agreement
supersedes all other prior agreements and unddnstgnbetween the parties with respect to suchestibjatter.

SECTION 4.6 Severabilityf one or more of the provisions, paragraphs,dspclauses, phrases or sentences contained heréire,
application thereof in any circumstances, is helalid, illegal or unenforceable in any respectday reason, the validity, legality and
enforceability of any such provision, paragraphrdyelause, phrase or sentence in every otherceapd of the remaining provisions,
paragraphs, words, clauses, phrases or sentenees Gleall not be in any way impaired, it beingeimded that all rights, powers and privile
of the parties hereto shall be enforceable touledt extent permitted by law.

SECTION 4.7 Counterpart$his Agreement may be executed in any numbeowofiterparts, each of which will be deemed to be an
original and all of which together will be deemedbe one and the same instrument.

SECTION 4.8 Limited Liability Notwithstanding any other provision of this Agmant, neither the members, general partners, kimite
partners or managing directors, or any directorsfiicers of any members, general or limited partaelvisory director, nor any future
members, general partners, limited partners, advidioectors, or managing directors, if any, of &tareholder shall have any personal
liability for performance of any obligation of su&hareholder under this Agreement in excess ofasgective capital contributions of such
members, general partners, limited partners, advdioectors or managing directors to such Shawgol

SECTION 4.9 Rule 144f the Company is subject to the requirementSadtion 13, 14 or 15(d) of the Exchange Act, thenGany
covenants that it will file any reports requiredofiled by it under the Securities Act and theliange Act (or, if the Company is subject to
the requirements of Section 13, 14 or 15(d) offkehange Act but is not required to file such régat will, upon the request of any
Shareholder, make publicly available such inforovgtiand it will take such further action as anyghalder may reasonably request, so as to
enable such Shareholder to sell Registrable Sexsuviithout registration under the Securities Aithim the limitation of the exemptions
provided by (a) Rule 144 under the Securities Astsuch Rule may be amended from time to timey)aarfy similar rule or regulation
hereafter adopted by the SEC. Upon the requestyoShareholder, the Company will deliver to suclhr8holder a written statement as to
whether it has complied with such requirements.

SECTION 4.10 Other Registration Rights

(a) The Company covenants that it will notgrany right of registration (whether demand oideatal) under the Securities Act relating
any shares of Common Stock, Common Stock Equivalemany of its other securities to any Personasnlee Shareholders shall be entitled
to have included in any registration effected (ijjquant to Section 2.2 hereof, all Registrable Btes requested by it to be so included prior
to the inclusion of any securities requested todggstered by the Persons entitled to any such oglggstration rights pursuant to any
provision providing registration rights comparatide¢hose contained in Section 2.1 hereof and (ifspant to Section 2.1 hereof, all
Registrable Securities requested by such Sharahtolde so included prior to the inclusion
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of any securities requested to be registered bjPéisons entitled to any such other registratigintsi pursuant to any provision providing
registration rights comparable to those contaime8dction 2.1 hereof; it being understood thatnasray the Shareholders, the right and the
priority of participation in any such registratishall be as provided in this Agreement.

(b) If the Company at any time grants to atheoholders of shares of Common Stock, CommonkStagiivalents or other securities of
the Company any rights to request the Companyféziethe registration (whether demand or incidgntatler the Securities Act of any such
securities on any terms more favorable to suchdnslthan the terms set forth in this Agreementtéhms of this Agreement shall, at the
request of Shareholders holding a majority of tegiRtrable Securities held by all Shareholdergldmmed amended or supplemented to the
extent necessary to provide the Shareholders soch favorable rights and benefits.

(c) The Company covenants that it will notegnibto, or cause or permit any of its subsidiatiesnter into, any agreement which conflicts
with or limits or prohibits the exercise of thehtg granted to the Shareholders in this Agreement.

(d) Each of the Blackstone Entities and thenany agrees that, in the event that any Blackdtanigy or any of its Affiliates is granted
any right of registration (whether demand or inoi@d) by any subsidiary of the Company or any grtitough which any Blackstone Entity
or any of its Affiliates hereafter holds its intstén the Company, it shall take all actions av@dao it to cause the entity granting such rights
to grant to BACI rights comparable to those helB#CI pursuant to this Agreement.

SECTION 4.11 Governing Lavlrhis Agreement shall be governed by and constameldenforced in accordance with the laws of the
State of New York.

SECTION 4.12 JurisdictiariThe courts of the State of New York in New Yor&uBty and the United States District Court for the
Southern District of New York shall have jurisdaztiover the parties with respect to any disputeootroversy between them arising under or
in connection with this agreement and, by executiod delivery of this agreement, each of the pattiehis Agreement submits to the
exclusive jurisdiction of those courts, includingt lnot limited to theén personam and subject matter jurisdiction of those courtsivesany
objections to such jurisdiction on the grounds efive oforum non conveniens, the absence @f personam or subject matter jurisdiction and
any similar grounds, consents to service of probgssail (in accordance with the notice provisiofishis Agreement) or any other manner
permitted by law, and irrevocably agrees to be kdduwnhany judgment rendered thereby in connectidh this Agreement.

SECTION 4.13 MUTUAL WAIVER OF JURY TRIALTHE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY JBY IN
ANY ACTION, SUIT OR PROCEEDING BROUGHT TO ENFORCHERDEFEND ANY RIGHTS OR REMEDIES UNDER THIS
AGREEMENT.

* k *
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IN WITNESS WHEREOF, the undersigned hexecuted this Agreement as of the date first writtbove.
CELANESE CORPORATION
By: /s/ David N. Weidman

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

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 1

By: /s/ Chinh E. Chu
Name: Chinh E. Chu
Title: Director

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 2

By: /s/ Chinh E. Chu
Name: Chinh E. Chu
Title: Director

BLACKSTONE CAPITAL PARTNERS
(CAYMAN) LTD. 3

By: /s/ Chinh E. Chu
Name: Chinh E. Chu
Title: Director

BA CAPITAL INVESTORS SIDECAR FUND, L.P.

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

By: BACM | Sidecar GP Limited, its General Partn
By: /s/ John A. Shimp

Name: John A. Shimp
Title: Authorized Persor
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