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SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

Current Report
Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
Date of Report (Date of earliest event reportecgyN4, 2007

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

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

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

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

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

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

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

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



ITEM 801 OTHER EVENTS

On May 14, 2007, Blackstone Capital Partners (Cayrhtd. 1, Blackstone Capital Partners (Cayman) R{dBlackstone Capital Partners
(Cayman) Ltd. 3 and Blackstone Management PariielsL.C. (collectively, the "selling stockholdens&nd Celanese Corporation (the
"Company") entered into an underwriting agreemsére (Underwriting Agreement”) with Morgan Stanley@». Incorporated (the
"Underwriter") pursuant to which the selling stoolders agreed to sell to the Underwriter 22,106 &®4res of the Company's Series A
common stock in a registered public secondary ioffepursuant to the Company's universal shelf teggisn statement on Form S-3 filed on
May 9, 2006 (File No. 333-133934). The Underwritiagreement and the legal opinion relating to tHeririg are filed herewith as Exhibits
1.1 and 5.2, respectively.

ITEM 9.01 FINANCIAL STATEMENTSAND EXHIBITS

(c) Exhibits
Exhi bi t Nunber Descri ption
1.1 Underwriting Agreenent, dated May 14, 2007
5.2 Opi nion of Sinpson Thacher & Bartlett LLP
23.1 Consent of Sinpson Thacher & Bartlett LLP (included in

Exhi bit 5.2)



SIGNATURES

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

CELANESE CORPORATION

By: /s/ Kevin J. Rogan

Name: Kevin J. Rogan
Title: Assistant Secretary

Date: May 16, 2007
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Exhi bit 5. 2)



22,106,597 SHARES
CELANESE CORPORATION
SERIESA COMMON STOCK, PAR VAL UE $.0001 PER SHARE
UNDERWRITING AGREEMENT

May 14, 2007



May 14, 2007

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 1003(

Dear Sirs and Mesdames:

Blackstone Capital Partners (Cayman) Ltd. 1, amgsted company incorporated under the laws of then@a Islands ("BCP 1"), Blacksto
Capital Partners (Cayman) Ltd. 2, an exempted compeorporated under the laws of the Cayman I=qECP 2"), Blackstone Capital
Partners (Cayman) Ltd. 3, an exempted company fpiocated under the laws of the Cayman Islands ("BQRnd Blackstone Management
Partners IV L.L.C., a Delaware limited liability mpany

("BMP" and together with BCP 1, BCP 2 and BCP &,"BELLING STOCKHOLDERS")

propose to sell to you, as Underwriter (the "UNDERMER"), an aggregate of 22,106,597 shares (theARES") of the Series A Common
Stock, par value $.0001 per share, of Celanesectatipn, a Delaware corporation (the "COMPANY"),s&$ forth in Schedule | hereto. The
outstanding shares of the Series A Common Stockygdae $.0001 per share, of the Company, includiregShares, are hereinafter referre
as the "COMMON STOCK."

The Company has filed with the Securities and ErgeaCommission (the "COMMISSION") a registratioatsment on Form S-3
(registration No. 333:33934), including a prospectus, relating to thar8 The registration statement, as amended thdhkcable Time (a
defined below), including the information (if ang@emed to be part of the registration statemethieatime of effectiveness pursuant to Rule
430A or 430B under the Securities Act of 1933, msided (the "SECURITIES ACT"), is hereinafter re¢erto as the "REGISTRATION
STATEMENT"; and the related prospectus includethmRegistration Statement in the form first useddnfirm sales of Shares is
hereinafter referred to as the "BASIC PROSPECTUS&e Basic Prospectus, as supplemented by the mtospsupplement, dated May 14,
2007 in the form first used to confirm sales of 8teres (or in the form first made available tolmelerwriter by the Company to meet the
requests of purchasers pursuant to Rule 173 uhde®dcurities Act) is hereinafter referred to &"PROSPECTUS," and the term
"PRELIMINARY PROSPECTUS" means any preliminary foofithe Prospectus. For the purposes of this Agee¢miFREE WRITING
PROSPECTUS" has the meaning set forth in Rule #@®uthe Securities Act and "TIME OF SALE PROSPEGTheans the preliminary
prospectus together with the free writing prospeesu if any, each identified in Schedule Il heré®used herein, the terms "Registration
Statement," "Basic Prospectus,” "preliminary praspg" "Time of Sale Prospectus" and "Prospecthall énclude the documents, if any,
incorporated by reference therein. The terms "SUENMENT," "AMENDMENT," and "AMEND" as used herein vhitrespect to the
Registration Statement, the Basic Prospectus, ithe df Sale Prospectus, any preliminary prospeatdgee writing prospectus shall include
all



documents subsequently filed by the Company wighGbmmission pursuant to the Securities Exchang@®t934, as amended (the
"EXCHANGE ACT"), that are deemed to be incorpordtgdeference therein. "APPLICABLE TIME" means 8:00
p.m. (Eastern time) on the date of this Agreement.

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

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

(b) The Company is not an "ineligible issuer" imnection with the offering pursuant to Rules 1635 4nd 433 under the Securities Act. /
free writing prospectus that the Company is re@licefile pursuant to Rule 433(d) under the Semsifct has been, or will be, filed with the
Commission in accordance with the requirementd®f3ecurities Act and the applicable rules andlagigns of the Commission thereunder.
Each free writing prospectus that the Company ied, for is required to file, pursuant to Rule 483¢nder the Securities Act or that was
prepared by or behalf of or used or referred téhieyCompany complies or will comply in all mateniespects with the requirements of the
Securities Act and the applicable rules and reguiatof the Commission thereunder. Except for the fvriting prospectuses, if any,
identified in Schedule Il hereto forming part oétfiime of Sale Prospectus, and electronic road shidwny, each furnished to you before
first use, the Company has not prepared, usedenred to, and will not, without your prior consgptepare, use or refer to, any free writing
prospectus.

(c) (i) The Registration Statement, when it becaffiective and as of the Applicable Time, did nobtein and, as amended or supplemented,
if applicable, will not contain any untrue statermeha material fact or omit to state a materiak f&equired to be stated therein or necessary tc
make the statements therein not misleading, @)Rekgistration Statement and the Prospectus coamglyas amended or supplemented, if
applicable, will comply in all material respectgiwthe Securities Act and the applicable rulesragalations of the Commission thereunder,
(iii) the Time of Sale Prospectus does not, arti@tApplicable Time and at the Closing Date (asngeffin Section 5), the Time of Sale
Prospectus as then amended or supplemented by the



Company, if applicable, will not, contain any urgrstatement of a material fact or omit to stateatenml fact necessary to make the
statements therein, in the light of the circumsésnender which they were made, not misleading afidhe Prospectus does not contain and,
as amended or supplemented, if applicable, willcasitain any untrue statement of a material facinoit to state a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not mislgaexcept that the representations and
warranties set forth in this paragraph do not appistatements or omissions in the Registratiote8tant, the Time of Sale Prospectus or the
Prospectus based upon (A) information relatindneoWnderwriter furnished to the Company in writingthe Underwriter expressly for use
therein or (B) the Selling Stockholders Informat{as defined below).

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

(e) Each significant subsidiary (as such term fndd in Rule 405 under the Securities Act) of @@mpany (a "SIGNIFICANT
SUBSIDIARY") has been duly incorporated or formad,the case may be, is validly existing as a catjmon, partnership, limited liability
company or exempted company in good standing @pplicable, in a foreign jurisdiction, enjoys #guivalent status under the laws of any
jurisdiction of organization outside the Unitedt8& under the laws of the jurisdiction of its argation, has the corporate, limited liabil
company or partnership power and authority, az#se may be, to own its property and assets acahiuct its business as described in the
Time of Sale Prospectus and is duly qualified éams$act business and is in good standing in eaidtliction where such qualification is
required, except to the extent that the failurbdso incorporated or formed, as the case mayrtexisting, to have such power and authority
or to be so qualified or be in good standing wawdtlreasonably be expected to have a Material AdvEffect; all of the issued shares of
capital stock of each Significant Subsidiary of @@mpany that are owned by the Company have bdgradd validly authorized and issued,
are fully paid and non-assessable and are owndldeb@ompany, free and clear of all liens,
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encumbrances, equities or claims, except liengjrabcances, equities or claims created pursuaihietsenior secured credit facilities
described in the Time of Sale Prospectus or otlseras described in the Time of Sale Prospectus.

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

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

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

(i) The execution and delivery by the Company aof] ¢he performance by the Company of its obligationder, this Agreement will not
contravene (A) the certificate of incorporationaasended, or by-laws of the Company, (B) any agezgror other instrument binding upon
the Company or any of its subsidiaries that is niteo the Company, (C) any provision of appliealaw or any judgment, order or decree of
any governmental body, agency or court having dlict®n over the Company, except, in the caseads#s (B) and (C), such contraventions
as would not reasonably be expected to have a Mb#aiverse Effect; and no consent, approval, authtion or order of, or qualification
with, any governmental body or agency is requidtlie performance by the Company of its obligagiander this Agreement, except such
as may be required by the securities or Blue Sk laf the various states in connection with theioénd sale of the Shares.

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

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

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

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

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

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

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

(p) Except as described in the Time of Sale Prdssethere are no contracts, agreements or unddisges between the Company and any
person granting such person the right to requieedbmpany to file a registration statement underSacurities Act with respect to any
securities of the Company or to require the Comgarigclude such securities with the Shares regidtpursuant to the Registration
Statement.

(g) Except as described in the Time of Sale Prassethe Company maintains a system of accountingrals sufficient to provide
reasonable assurances that (i) transactions acetexkin accordance with management's generalemifgpauthorization; (ii) transactions are
recorded as necessary to permit preparation ofifiahstatements in
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conformity with generally accepted accounting pipies as applied in the United States and to miamiecountability for assets; (iii) access
to assets is permitted only in accordance with rgameent's general or specific authorization; anptfie recorded accountability for invent
is compared with existing inventories at reasonatikrvals and appropriate action is taken witlpees to any differences.

2. Representations and Warranties of Each SelliogkBolder. Each Selling Stockholder, severally aatljointly, represents and warrants to
and agrees with the Underwriter that:

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

(b) The execution and delivery by such Selling Bbatder of, and the performance by such Sellinglgtolder of its obligations under, this
Agreement will not contravene (A) the organizatiosh@cuments of such Selling Stockholder, (B) anseagent or other instrument binding
upon such Selling Stockholder that is materialuchsSelling Stockholder, (C) any provision of apable law or any judgment, order or
decree of any governmental body, agency or cowmihgurisdiction over such Selling Stockholdercegt, in the case of clauses (B) and (C),
such contraventions as would not reasonably bectege¢o have a Material Adverse Effect; and no eahsapproval, authorization or order
of, or qualification with, any governmental bodyagrency, other than those obtained, is requirethfoperformance by such Selling
Stockholder of its obligations under this Agreementept such as may be required by the secuoitiBtue Sky laws of the various states in
connection with the offer and sale of the Shares.

(c) Such Selling Stockholder has, and on the CipBiate (as defined below) will have, valid title tw a valid "security entitlement" within
the meaning of Section 8-501 of the New York Uniic€ommercial Code (the "UCC") in respect of, thargh to be sold by such Selling
Stockholder, free and clear of all security int&seslaims, liens, equities or other encumbranaed,has the legal right and power, and all
authorization and approval required by law, to et this Agreement, and to sell, transfer anlivdethe Shares to be sold by such Selling
Stockholder or a security entitlement in respectuafh Shares.

(d) Upon payment for the Shares to be sold by Seiling Shareholder pursuant to this Agreementyesi of such Shares, as directed by the
Underwriter, to Cede & Co. ("CEDE") or such otheminee as may be designated by The Depository Quostpany ("DTC"), registration
such Shares in the name of Cede or such other eenaind the crediting of such Shares on the book§ 6fto the securities account of the
Underwriter (assuming that neither DTC nor the



Underwriter has notice of any adverse claim (witthi@a meaning of Section 8-105 of the UCC) to sucarss), (A) DTC shall be a "protected
purchaser" of such Shares within the meaning ofi&@e8-303 of the UCC, (B) under

Section 8-501 of the UCC, the Underwriter will agua valid security entitlement in respect of s&ttares and (C) no action based on any
"adverse claim", within the meaning of Section &b the UCC, to such Shares may be asserted aglagngnderwriter with respect to such
security entitlement; for purposes of this représion, such Selling Stockholder may assume thawduch payment, delivery and crediting
occur, (x) such Shares will have been registeréddémame of Cede or another nominee designat&@iy in each case on the Company's
share registry in accordance with its certificaténoorporation, bylaws and applicable law, (y) DWdl be registered as a "clearing
corporation” within the meaning of Section 8-102ted UCC and (z) appropriate entries to the accofitite Underwriter on the records of
DTC will have been made pursuant to the UCC.

(e) The Selling Stockholders represent and watteit(i) the Selling Stockholders Information (a&dided below) contained in the
Registration Statement, when it became effectiicendt contain, and if the Registration Statemsrgrmended or supplemented, will not
contain, any untrue statement of a material factnoit to state a material fact necessary to makestaitements therein not misleading and (ii)
the Selling Stockholders Information containedna Time of Sale Prospectus or the Prospectus dieontain and, if the Time of Sale
Prospectus is amended or supplemented, will ndagoany untrue statement of a material fact ort@amstate a material fact necessary to
make the statements therein, in the light of theuohstances under which they were made, not mislgadrovided that the representations
and warranties set forth in this paragraph aretdichsolely to the Selling Stockholders Informatidhe Underwriter and the Selling
Stockholders agree that "SELLING STOCKHOLDERS INRD&RTION" consists solely of the information with i@sct to the Selling
Stockholders under the caption "Principal and Bgltockholders" in each of the Time of Sale Progpeand the Prospectus.

3. Agreements to Sell and Purchase. Each SelliagkBolder, severally and not jointly, hereby agreesell to the Underwriter, and the
Underwriter, upon the basis of the representatiomtswarranties contained in this Agreement, bugesiitho its terms and conditions, agree
purchase from such Selling Stockholder at $35.50zae (the "PURCHASE PRICE") the number of Shagefosth in Schedule | opposite 1
name of such Selling Shareholder.

The Company hereby agrees that, without the pridtem consent of the Underwriter, it will not, duy the period ending 30 days after the
date of the Prospectus, (i) offer, pledge, selti@zt to sell, sell any option or contract to fwase, purchase any option or contract to sell,
grant any option, right or



warrant to purchase, lend, or otherwise transfeligpose of, directly or indirectly, any share<Coimmon Stock or any securities convertible
into or exercisable or exchangeable for CommoniSi@g file or cause to be filed any registratistatement with the Commission relating to
the offering of any shares of Common Stock or agusties convertible into or exercisable or exajeable for Common Stock; or (iii) enter
into any swap or other arrangement that transteamother, in whole or in part, any of the econoaainsequences of ownership of the
Common Stock, whether any such transaction destitbelause (i), (ii) or (iii) above is to be setllby delivery of Common Stock or other
securities, in cash or otherwise. The foregoindesare shall not apply to (A) the sale of Shardsetgold hereunder, (B) issuances by the
Company of shares of Common Stock (x) upon conerrsedemption, exchange or otherwise pursuatigaerms of the Company's
Convertible Perpetual Preferred Stock or

(y) upon the exercise of an option, warrant omailar security or the conversion of a security tartding on the date hereof and reflected in
the Prospectus, (C) the grants by the Company tadregoor stock, or the issuance by the Companyaaks under its benefit plans described
in the Prospectus, (D) sales and transfers penitteler the Celanese Americas Retirement Savirags Ft) the issuance by the Company of
shares of Common Stock in connection with the agtjom of, a joint venture with or a merger witimather company, and the filing of a
registration statement with respect thereto; predithat the recipient of such shares agrees imngnitith the Underwriter in an agreement in
the form substantially identical to Exhibit E heretot to offer, pledge, sell, contract to selll any option or contract to purchase, grant any
option, right or warrant to purchase, lend, or otlige transfer, directly or indirectly, any suclasts or options during such 30-day period
without the prior written consent of the Underwrjt@-) transactions by any person other than thm@2my, relating to shares of Common
Stock or other securities acquired in the open etask other transactions after the completion &f tffifering, or (G) the filing of a registrati
statement pursuant to the registration rights gfafrthe Selling Stockholders.

4. Terms of Public Offering. The Company and eaelir®) Stockholder are advised by you that the Wwiiger proposes to make a public
offering of the Shares on the terms set forth @Rhospectus as soon after the Registration Stateand this Agreement have become
effective as in your judgment is advisable.

5. Payment and Delivery. Payment for the Sharel Ishanade to the Selling Stockholders in Federaitber funds immediately available in
New York City against delivery of such Shares feg aiccount of the Underwriter at 10

a.m., New York City time, on May 18, 2007, or atlswther time on the same or such other date atet than May 25, 2007, as may be
agreed to by you and the Selling Stockholders.tifhe and date of such payment are hereinafterrexfdo as the "CLOSING DATE."
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The Shares shall be registered in such hames atindenominations as you shall request in writioiglater than one full business day p
to the Closing Date. The Shares shall be deliveyg@u on the Closing Date for the account of tmel&twriter, with any transfer taxes
payable in connection with the transfer of the 8hao the Underwriter duly paid, against paymenhefPurchase Price therefor.

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

(i) there shall not have occurred any downgradirog,shall any notice have been given of any intdratepotential downgrading or of any
review for a possible change that does not inditaealirection of the possible change, in the gatincorded any of the securities of the
Company by any "nationally recognized statistieding organization," as such term is defined fappses of Rule 436(g)(2) under the
Securities Act; and

(i) there shall not have occurred any change ngraevelopment involving a prospective changehédondition, financial or otherwise, or in
the earnings, business or operations of the Comaadyts subsidiaries, taken as a whole, fromgkaforth in the Time of Sale Prospectus
that, in your judgment, is material and adversethatimakes it, in your judgment, impracticablertarket the Shares on the terms and in the
manner contemplated in the Time of Sale Prospectus.

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

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

(c) The Underwriter shall have received on the DipHate a certificate dated the Closing Date agdesl by an authorized officer of each
Selling Stockholder, to the effect that the repnésiions and warranties of such Selling Stockhotaetained in this Agreement are true and
correct as of the Closing Date and that such Sgfitockholder has complied in all material respwats all of the agreements and
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satisfied all of the conditions on its part to lefprmed or satisfied hereunder on or before thsiBf Date.

(d) The Underwriter shall have received on the DipPate (i) an opinion of Simpson Thacher & Battld P, special outside counsel for the
Company and the Selling Stockholders, to the eBetforth in Exhibit A,

(i) an opinion of Walkers, special Cayman Islandsnsel for the Selling Stockholders, to the efssttforth in Exhibit B, and (iii) an opinion
of Curtis S. Shaw, Executive Vice President, Gdrnéocainsel and Corporate Secretary of the Companhe effect set forth in Exhibit C.

(e) The Underwriter shall have received on the i@p®ate an opinion of Davis Polk & Wardwell, coehfor the Underwriter, dated the
Closing Date to the effect set forth in Exhibit D.

(f) The Underwriter shall have received, on eacthefdate hereof and the Closing Date, a lettexddéite date hereof or the Closing Date, as
the case may be, in form and substance satisfatidhe Underwriter, from each of KPMG Deutscheuh@nd-Gesellschaft
Aktiengesellschaft Wirtschaftsprufungsgesellschaftependent registered public accountants, and &RMP, independent registered public
accountants, containing statements and informatidhe type ordinarily included in accountants'ridort letters" to underwriters with resp
to the financial statements and certain financifdrimation contained in the Registration Statemiat,Time of Sale Prospectus and the
Prospectus; provided that the letters shall usmigdff date" not earlier than the business dagrgo the date hereof.

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

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

(a) To furnish, upon request, to you, without cleam copy of the signed Registration Statementu@neg exhibits thereto) and to furnish to
you in New York City, without charge, prior to 10:@8.m. New York City time on the second businessréat succeeding the date of t
Agreement and during the period mentioned in Sastié(e) and 7(f) below, as many copies of the Tafm®ale Prospectus, the Prospectus,
and any supplements and amendments thereto og Rebistration Statement as you may reasonablyestqu
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(b) Before amending or supplementing the RegistneBtatement, the Time of Sale Prospectus or thgpectus, to furnish to you a copy of
each such proposed amendment or supplement and filetany such proposed amendment or supplensenhich you reasonably object,
and to file with the Commission within the applit@period specified in Rule 424(b) under the SdimsiAct any prospectus required to be
filed pursuant to such Rule.

(c) To furnish to you a copy of each proposed freiing prospectus to be prepared by or on beHalfiged by, or referred to by the Compi
and not to use or refer to any proposed free vgritirospectus to which you reasonably object.

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

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

(f) If the Time of Sale Prospectus is being usesdiiit offers to buy the Shares at a time whenRhospectus is not yet available to
prospective purchasers and any event shall ocatoradition exist as a result of which it is neceg$¢a amend or supplement the Time of ¢
Prospectus in order to make the statements thénetine light of the
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circumstances, not misleading, or if any eventlsiaur or condition exist as a result of which Time of Sale Prospectus conflicts with the
information contained in the Registration Statentkah on file in any material respect, or if, i thpinion of counsel for the Underwriter and
counsel for the Company, it is necessary to amermsdigplement the Time of Sale Prospectus to convjityapplicable law, forthwith to
prepare, file with the Commission and furnish teiown expense, to the Underwriter and to any deglen request, either amendments or
supplements to the Time of Sale Prospectus sdhbattatements in the Time of Sale Prospectus amsoded or supplemented will not, in
the light of the circumstances when delivered poaspective purchaser, be misleading or so thafitne of Sale Prospectus, as amended or
supplemented, will no longer conflict with the Retgation Statement, or so that the Time of Salsrotus, as amended or supplemented,
will comply with applicable law.

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

(h) To make generally available to the Companysiseg holders and to you as soon as practicableaaning statement covering a period of
at least 12 months ending June 30, 2008 that isatigfe provisions of
Section 11(a) of the Securities Act and the rutesr@gulations of the Commission thereunder.

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

9. Expenses. Whether or not the transactions cqiged in this Agreement are consummated or thieé&ment is terminated, the Company
agrees to pay or cause to be paid all expenseteinicio the performance of its obligations undes &greement (except to the extent the
Selling Stockholders are obligated to pay or caadee paid any expenses described below), including

(i) the fees, disbursements and expenses of thesebto the Company and counsel(s) to the SellingkBolders and the Company's
accountants in connection with the registration deli/ery of the Shares under the Securities Adtahother fees or expenses in connection
with the preparation and filing of the Registrat®tatement, any preliminary prospectus, the TimBadé Prospectus, the Prospectus, any free
writing prospectus prepared by or on behalf ofdusg or referred to by the Company and amendneardssupplements to any of the
foregoing, including the filing fees payable to tbemmission relating to the Shares (within the treguired by Rule 456 (b)(1), if

applicable), all printing costs associated therewand the mailing and delivering of copies
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thereof to the Underwriter and dealers, in the tjtias hereinabove specified,

(i) all costs and expenses related to the traresidrdelivery of the Shares to the Underwriter lgdiag any transfer or other taxes payable
thereon, which shall be paid or caused to be paithé Selling Stockholders), (iii) the cost of pitig or producing any Blue Sky or Legal
Investment memorandum in connection with the cdfed sale of the Shares under state securitiesdad/all expenses in connection with the
qualification of the Shares for offer and sale urgtate securities laws as provided in Section Rég¢of, including filing fees and the
reasonable fees and disbursements of counseldddnierwriter in connection with such qualificatiand in connection with the Blue Sky or
Legal Investment memorandum, (iv) all filing feexlghe reasonable fees and disbursements of cawntbed Underwriter incurred in
connection with the review and qualification of tifering of the Shares by the National Associatibi$ecurities Dealers, Inc., (v) the costs
and charges of any transfer agent, registrar cogitgy, (vi) the costs and expenses of the Compaiaging to investor presentations on any
"road show" undertaken in connection with the mankgeof the offering of the Shares, including, waith limitation, expenses associated with
the production of road show slides and graphias tad expenses of any consultants engaged ina@mwith the road show presentations
with the prior approval of the Company, travel &ming expenses of the representatives and offickthe Company and any such
consultants, and one-half of the cost of any aftctaartered in connection with the road show, @il all other costs and expenses incident
to the performance of the obligations of the Conydagreunder for which provision is not otherwisedean this Section. It is understood,
however, that except as provided in this Secti@etiSn 10 entitled "Indemnity and Contribution" ahe last paragraph of Section 12 below,
the Underwriter will pay all of its costs and expes, including fees and disbursements of its cousteek transfer taxes payable on resale of
any of the Shares by them and any advertising esgeeconnected with any offers they may make. Theigions of this Section shall not
supersede or otherwise affect any agreement taa@Etmpany and the Selling Stockholders may otherivasve for the allocation of such
expenses among themselves.

10. Indemnity and Contribution. (a) The Companyeagrto indemnify and hold harmless the Underwréach person, if any, who controls
the Underwriter within the meaning of either Secti® of the Securities Act or Section 20 of the liarge Act, and each affiliate of the
Underwriter within the meaning of Rule 405 under 8ecurities Act from and against any and all lpsskaims, damages and liabilities
(including, without limitation, any legal or othekpenses reasonably incurred in connection witardbihg or investigating any such action or
claim) caused by any untrue statement or allegédi@istatement of a material fact contained inRbgistration Statement or any amendment
thereof, any preliminary prospectus, the Time dé$aospectus, any issuer free writing prospectudeéined in Rule 433(h) under the
Securities Act, any "issuer information” that then@pany has filed, or is required to file, pursumniRule 433(d) under the Securities Act or
the Prospectus (as amended or supplemented ifdtrpény shall have furnished any amendments or sopits thereto), or
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caused by any omission or alleged omission to #tatein a material fact required to be statedeinesr necessary to make the statements
therein not misleading, except insofar as suctelssaims, damages or liabilities are caused lgysanh untrue statement or omission or
alleged untrue statement or omission based upamf¢pmation relating to the Underwriter furnishiedthe Company in writing by the
Underwriter expressly for use therein or (ii) SadliStockholders Information.

(b) The Underwriter agrees to indemnify and holthilass the Company, the Selling Stockholders, textbrs of the Company, the officers
of the Company who sign the Registration Staterardteach person, if any, who controls the Compamng Selling Stockholder within the
meaning of either Section 15 of the Securities @cBection 20 of the Exchange Act to the same é@eithe foregoing indemnity from the
Company to the Underwriter, but only with refereteénformation relating to the Underwriter furneshto the Company in writing by the
Underwriter through you expressly for use in thgiRgation Statement, any preliminary prospectos,time of Sale Prospectus, any issuer
free writing prospectus or the Prospectus or angraiments or supplements thereto.

(c) Each Selling Stockholder agrees to indemnify laold harmless the Underwriter, each person yif emo controls the Underwriter within
the meaning of either Section 15 of the Securiietsor Section 20 of the Exchange Act, and eacitia# of the Underwriter within the
meaning of Rule 405 under the Securities Act frar against any and all losses, claims, damage$atilities (including, without

limitation, any legal or other expenses reasonatayrred in connection with defending or investiggtany such action or claim) caused by
any untrue statement or alleged untrue statememidterial fact contained in the Selling Stockkeatdnformation included in the
Registration Statement or any amendment theregfpealiminary prospectus, the Time of Sale Prospeot the Prospectus (as amended or
supplemented if the Selling Stockholders shall Hameished any amendments or supplements the@mtcpused by any omission or alleged
omission with respect to the Selling Stockholdefsrimation to state therein a material fact requiebe stated therein or necessary to make
the statements therein not misleading. The lighdfteach Selling Stockholder under the indemngseament contained in this paragraph ¢

be limited to an amount equal to the total net peals received by such Selling Stockholder undserAjreement.

(d) Pursuant to Section 3.2 of Amended and ResR#gyistration Rights Agreement, dated as of Jan2@&r2005, by and among the
Company, BCP 1, BCP 2, BCP 3 and BA Capital InvssBidecar Fund, L.P. (the "REGISTRATION RIGHTS ABRMENT"), each

Selling Stockholder agrees to indemnify and holdrtess the Company and the Company IndemnifiedeRa(ds such term is defined in the
Registration Rights Agreement) as set forth indetill of the Registration Rights Agreement. Then@pany and each of the Selling
Stockholders acknowledge and agree that the Commaspagreed to
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indemnify and hold harmless the Selling Stockhaderd their Related Persons (as such term is definde Registration Rights Agreeme
as set forth in Article 11l of the Registration Rig Agreement.

(e) In case any proceeding (including any governaienvestigation) shall be instituted involvingyaperson in respect of which indemnity
may be sought pursuant to Section 10(a), 10(bP@r)such person (the "INDEMNIFIED PARTY") shallgonptly notify the person against
whom such indemnity may be sought (the "INDEMNIFGNPARTY") in writing and the indemnifying party, op request of the

indemnified party, shall retain counsel reasonahlysfactory to the indemnified party to represbetindemnified party and any others the
indemnifying party may designate in such proceeding shall pay the fees and disbursements of suatsel related to such proceeding. In
any such proceeding, any indemnified party shalkhtae right to retain its own counsel, but thesfaed expenses of such counsel shall be at
the expense of such indemnified party unless @é)itkdemnifying party and the indemnified party $have mutually agreed to the retentiol
such counsel or (ii) the named parties to any sucheeding (including any impleaded parties) inelbdth the indemnifying party and the
indemnified party and representation of both partig the same counsel would be inappropriate daettal or potential differing interests
between them. It is understood that the indemnifyiarty shall not, in respect of the legal expemdesy indemnified party in connection
with any proceeding or related proceedings in #reesjurisdiction, be liable for (i) the fees angpemnses of more than one separate firm (in
addition to any local counsel) for the Underwrié@d all persons, if any, who control the Underwnitéhin the meaning of either Section 15
of the Securities Act or Section 20 of the ExchaAgeor who are affiliates of the Underwriter withthe meaning of Rule 405 under the
Securities Act, (ii) the fees and expenses of ntleee@ one separate firm (in addition to any localres®l) for the Company, its directors, its
officers who sign the Registration Statement arah geerson, if any, who controls the Company withie meaning of either such Section and
(iii) the fees and expenses of more than one sepfina (in addition to any local counsel) for &klling Stockholders and all persons, if any,
who control any Selling Stockholder within the miegnof either such Section, and that all such feesexpenses shall be reimbursed as they
are incurred. In the case of any such separateffirtihe Underwriter and such control persons dfitiaées of the Underwriter, such firm

shall be designated in writing by the Underwritarthe case of any such separate firm for the Campand such directors, officers and
control persons of the Company, such firm shaliésignated in writing by the Company. In the cdsang such separate firm for the Selling
Stockholders and such control persons of any $eBiockholders, such firm shall be designated itivg by the Selling Stockholders. The
indemnifying party shall not be liable for any &ttent of any proceeding effected without its werittonsent, but if settled with such consent
or if there be a final judgment for the plaintifie indemnifying party agrees to indemnify the imidéfied party from and against any loss or
liability by reason of such settlement or judgméd.indemnifying party shall, without the prior wen consent of the indemnified party,
effect any
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settlement of any pending or threatened proceddingspect of which any indemnified party is or kkbbave been a party and indemnity
could have been sought hereunder by such inderdrgfiety, unless such settlement includes an untiondl release of such indemnified
party from all liability on claims that are the $edt matter of such proceeding.

(f) To the extent the indemnification provided forSection 10(a), 10(b) or 10(c) is unavailablatindemnified party or insufficient in
respect of any losses, claims, damages or ligslittferred to therein, then each indemnifyingypander such paragraph, in lieu of
indemnifying such indemnified party thereunder llst@ntribute to the amount paid or payable by sinclemnified party as a result of such
losses, claims, damages or liabilities (i) in spobportion as is appropriate to reflect the relatdenefits received by the Company and the
Selling Stockholders on the one hand and the Undtenon the other hand from the offering of theaf&s or (ii) if the allocation provided by
clause 10(f)(i) above is not permitted by appliedilw, in such proportion as is appropriate toeafhot only the relative benefits referred to
in clause 10(f)(i) above but also the relative fadfithe Company and the Selling Stockholders enate hand and of the Underwriter on the
other hand in connection with the statements oseiois that resulted in such losses, claims, dasnagéabilities, as well as any other
relevant equitable considerations. The relativeslitsreceived by the Company and the Selling Stolders on the one hand and the
Underwriter on the other hand in connection with dffering of the Shares shall be deemed to bledrsame respective proportions as the net
proceeds from the offering of the Shares (befodudéng expenses) received by the Selling Stocldreldnd the total underwriting discounts
and commissions received by the Underwriter, imeazase as set forth in the table on the coverefPtiospectus, bear to the aggregate public
offering price of the Shares. The relative faultrid Company and the Selling Stockholders on tleeh@amd and the Underwriter on the other
hand shall be determined by reference to, amonrgy things, whether the untrue or alleged untrugstant of a material fact or the omission
or alleged omission to state a material fact relagenformation supplied by the Company, the 8gllbtockholders or by the Underwriter and
the parties' relative intent, knowledge, accessftrmation and opportunity to correct or prevemtts statement or omission. The liability of
each Selling Stockholder under the contributioreagrent contained in this paragraph shall be lintibemh amount equal to the total net
proceeds received by such Selling Stockholder utidgAgreement.

(9) The Company, the Selling Stockholders and thdduwriter agree that it would not be just or egjoi if contribution pursuant to this
Section 10 were determined by pro rata allocatiomycany other method of allocation that does akétaccount of the equitable
considerations referred to in Section 10(f). Theant paid or payable by an indemnified party assalt of the losses, claims, damages and
liabilities referred to in the immediately precegliparagraph shall be deemed to include, subjabittimitations set forth above, any legal or
other expenses reasonably incurred by such indedrparty in connection with
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investigating or defending any such action or cldiatwithstanding the provisions of this Section i@ Underwriter shall not be required to
contribute any amount in excess of the amount biglwtine total price at which the Shares underwritig it and distributed to the public wi
offered to the public exceeds the amount of anyatpges that the Underwriter has otherwise been redjtir pay by reason of such untrue or
alleged untrue statement or omission or allegedsion. No person guilty of fraudulent misrepreseoa(within the meaning of Section 11
(f) of the Securities Act) shall be entitled to tritsution from any person who was not guilty of Bdaudulent misrepresentation. The
remedies provided for in this Section 10 are netwesive and shall not limit any rights or remedidsich may otherwise be available to any
indemnified party at law or in equity.

(h) The indemnity and contribution provisions caméal in this Section 10 and the representationsiamties and other statements of the
Company and the Selling Stockholders containetli;iAgreement shall remain operative and in fultéoand effect regardless of (i) any
termination of this Agreement, (ii) any investigatimade by or on behalf of the Underwriter, anysprrcontrolling the Underwriter or any
affiliate of the Underwriter, any Selling Stockhefgdany person controlling any Selling Stockhola@ery or on behalf of the Company, its
officers or directors or any person controlling @empany and (iii) acceptance of and payment fgrcdrihe Shares.

11. Termination. The Underwriter may terminate #higeement by notice given by you to the Company thie Selling Stockholders, if after
the execution and delivery of this Agreement andrpp the Closing Date (i) trading generally shale been suspended or materially lim
on, or by, as the case may be, the New York Stock&nge or the Nasdaq National Market, (ii) tradifithe Common Stock shall have been
suspended on the New York Stock Exchange,

(iii) a material disruption in securities settlerhgrayment or clearance services in the UnitedeStsihall have occurred, (iv) any moratorium
on commercial banking activities shall have beeriaded by Federal or New York State authoritie§vpthere shall have occurred any
outbreak or escalation of hostilities, or any clamgfinancial markets or any calamity or crisiatthin your judgment, is material and adverse
and which singly or together with any other everetcified in this clause (v), makes it, in your jugignt, impracticable or inadvisable to
proceed with the offer, sale or delivery of the i®isaon the terms and in the manner contemplatétkiiime of Sale Prospectus or the
Prospectus.

12. Effectiveness. This Agreement shall becomectiffe upon the execution and delivery hereof byghgies hereto.

If this Agreement shall be terminated by the Und@&ewbecause of any failure or refusal on the pathe Company or any of the Selling
Stockholders to comply with the terms or to fuléihy of the conditions of this Agreement, or if fary reason the Company or any of the
Selling Stockholders shall be unable to
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perform its obligations under this Agreement, tlepany, in the case of any failure, refusal or ilitgtio perform on the part of the
Company, or such Selling Stockholder(s), in theeazsany failure, refusal or inability to perform the part of such Selling Stockholder(s),
will reimburse the Underwriter for all out-of-podkexpenses (including the fees and disbursemerits cbunsel) reasonably incurred by the
Underwriter in connection with this Agreement oe thffering contemplated hereunder.

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

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

(b) Each of the Selling Stockholders irrevocabligraits to the norexclusive jurisdiction of any New York State or téu States Federal co
sitting in The City of New York over any suit, amti or proceeding arising out of or relating to thgreement, the Time of Sale Prospectus,
the Prospectus, the Registration Statement orffedrgy of the Shares. Each of the Selling Stoclba irrevocably waives, to the fullest
extent permitted by law, any objection which it mrayw or hereafter have to the laying of venue of surch suit, action or proceeding brou
in such a court and any claim that any such saitpa or proceeding brought in such a court has lieught in an inconvenient forum. To
the extent that any Selling Stockholder has ordfegemay acquire any immunity (on the groundsosfeseignty or otherwise) from the
jurisdiction of any court or from any legal procegth respect to itself or its property, each ®gjlStockholder irrevocably waives, to 1
fullest extent permitted by law, such immunity @spect of any such suit, action or proceeding.

(c) Each of the Selling Stockholders hereby irreidyg appoints National Registered Agents, Inc.hwiffices at 875 Avenue of the Americ
Suite 501, New York, New York 10001 as its agemtskervice of process in any suit, action or proaggdescribed in the preceding
paragraph and agrees that service of process iswahysuit, action or proceeding may be made upairthe office of such agent. Each of the
Selling Stockholders waives, to the fullest exjaertmitted by law, any other requirements of or otigms to personal jurisdiction with resp
thereto. Each of the Selling Stockholder represantswarrants that such agent has agreed to aochsSelling Stockholder's agent for
service of process, and such Selling Stockholderemgto take any and all action, including thedlof any and all documents and
instruments, that may be necessary to continue gppbintment in full force and effect.
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15. Headings. The headings of the sections ofAgieement have been inserted for convenience eferte only and shall not be deemed a
part of this Agreement.

16. Entire Agreement; No Effect on Other Agreemenkss Agreement, together with any contemporaneaitsen agreements and any prior
written agreements (to the extent not supersedetdi®yngreement) that relate to the offering of 8leares, represents the entire agreement
between the Company and the Selling Stockholdarth@ one hand, and the Underwriter, on the othigh, respect to the preparation of any
preliminary prospectus, the Time of Sale ProspethesProspectus, the conduct of the offering,thedpurchase and sale of the Shares. The
provisions of this Agreement shall not supersedegral, terminate or otherwise affect any agreemmioing the Company and the Selling
Stockholders.

17. No Fiduciary Duty. Each of the Company andiSglStockholders acknowledges that in connectiah thie offering of the Shares: (i) the
Underwriter has acted at arms length, is not amtagfe and owes no fiduciary duties to, the Compahg Selling Stockholders or any other
person, (i) the Underwriter owes the Company dr@dSelling Stockholders only those duties and alibgs set forth in this Agreement and
(iii) the Underwriter may have interests that diffem those of the Company and the Selling Stotdérs. Each of the Company and the
Selling Stockholders waives to the full extent pitted by applicable law any claims it may have agathe Underwriter arising from an
alleged breach of fiduciary duty in connection wtie offering of the Shares.

18. Notices. All communications under this Agreetrarall be in writing and effective only on receipgihd, if sent to the Underwriter, shall
mailed, delivered or telefaxed to Morgan StanleZ@&. Incorporated, 1585 Broadway, New York, New Yd€036, attention Ken Pott, witt
copy to Davis Polk & Wardwell, 450 Lexington Avenidew York, NY 10017, fax no. (212) 450-3800, atien:

Richard D. Truesdell, Jr.; if sent to the Compahall be mailed, delivered or telefaxed to Celari@sgoration, 1601 W. LBJ Freeway,
Dallas, Texas 75234, fax no. (972) 443-4461, atiantGeneral Counsel, with a copy to Simpson, TeaéhBartlett LLP, 425 Lexington
Avenue, New York, NY 10017, fax no. (212) 455-258&ention: Edward P. Tolley llI; or if sent to tBelling Stockholders, shall be mailed,
delivered or telefaxed to Blackstone Capital Pagi(€ayman) Ltd. 1, Blackstone Capital Partnerg/(@a) Ltd. 2, Blackstone Capital
Partners (Cayman) Ltd. 3 or Blackstone Managemarth®rs IV L.L.C., as the case may be, c/o Walker®, Box 265 GT., Mary Street,
George Town, Grand Cayman, Cayman Islands, attentanathan Culshaw, with a copy to Simpson, Tha&Hgartlett LLP, 425 Lexington
Avenue, New York, NY 10017, fax no. (212) 455-25a&ention: Edward P. Tolley IllI.
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[Signature pages follow]
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If the foregoing is in accordance with your undamnsting, please indicate your acceptance of thigé&gent in the space provided below.
Very truly yours,
CELANESE CORPORATION

By: /s/ Curtis S. Shaw

Title: Executive Vice President



BLACKSTONE CAPITAL PARTNERS (CAYMAN)
LTD.1

By: /s/ Chinh E. Chu

Title: Authorized Person

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
LTD. 2

By: /s/ Chinh E. Chu

Title: Authorized Person

BLACKSTONE CAPITAL PARTNERS (CAYMAN)
LTD.3

By: /s/ Chinh E. Chu

Title: Authorized Person

BLACKSTONE MANAGEMENT PARTNERSIV L.L.C.

By: /s/ Chinh E. Chu

Title: Authorized Person



Accepted as of the date hereof
Morgan Stanley & Co. Incorporated
By: Morgan Stanley & Co. Incorporated

By: /s/ Peter L. Juhas

Name: Peter L. Juhas

Title: Executive Director



SCHEDULE |

NUMBER
SELLI NG STOCKHOLDER OF SHARES
Bl ackst one Capital Partners (Caynman) Ltd. 1 .. 13, 647, 620
Bl ackst one Capital Partners (Caynman) Ltd. 2 .. 946, 501
Bl ackstone Capital Partners (Cayman) Ltd. 3 .. 7,420, 144
Bl ackst one Managenment Partners IV L.L.C ...... 92, 332
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EXHIBIT A

[FORM OF OPINION OF SIMPSON THACHER & BARTLETT LLP]



EXHIBIT B

[FORM OF OPINION OF WALKERS]



EXHIBIT C

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



EXHIBIT D

[FORM OF OPINION OF DAVISPOLK & WARDWELL]



EXHIBIT E
FORM OF LOCK-UP AGREEMENT
May 14, 2007

Morgan Stanley & Co. Incorporated
1585 Broadway
New York, New York 1003(

Dear Sirs and Mesdames:

The undersigned understands that Morgan Stanlep &r@orporated (the "Underwriter") proposes tceeinito an Underwriting Agreement
(the "Underwriting Agreement”) with Celanese Cogimn, a Delaware corporation (the "Company" amtb@e stockholders of the Company
(the "Selling Stockholders"), providing for the piatoffering (the "Public Offering™) by the Underiter of shares (the "Common Shares") of
the Series A Common Stock, par value $.0001 paestfahe Company (the "Common Stock") to be sgldhe Selling Stockholders
identified in the Underwriting Agreement.

To induce the Underwriter to continue its effortcbnnection with the Public Offering, the undensid hereby agrees that, without the prior
written consent of the Underwriter, it will not, g the period commencing on the date hereof awthg 30 days after the date of the final
prospectus relating to the Public Offering (thed8prectus"), (1) offer, pledge, sell, contract th sell any option or contract to purchase,
purchase any option or contract to sell, grant@ution, right or warrant to purchase, lend, or othige transfer or dispose of, directly or
indirectly, any shares of Common Stock or any sdearconvertible into or exercisable or exchandeédr Common Stock or (2) enter into
any swap or other arrangement that transfers tthanan whole or in part, any of the economic @mnsences of ownership of the Common
Stock, whether any such transaction describedainse (1) or (2) above is to be settled by deliegdr@ommon Stock or other securities, in
cash or otherwise. The foregoing sentence shatpplly to (A) distributions of shares of Commonc&tor any security convertible into
Common Stock to limited partners or stockholderthefSelling Stockholders, provided that the rexips of such Common Stock agree to be
bound by the restrictions described in this LockAgeement for the remainder of the 30-day perio(B) transactions by any person other
than the Company relating to shares of Common Stoglgired in open market transactions after theptetion of this offering. In addition,
the undersigned agrees that, without the priott@nitonsent of the Underwriter, it will not, duritige period commencing on the date hereof
and ending 30 days after the date of the Prospeatiaise any demand for or exercise any right witipeet to, the registration of any shares of
Common Stock or any security convertible into oereisable or exchangeable for Common Stock; pravitiet, if the undersigne



is a party to the Amended and Restated Registr&ights Agreement, dated as of January 26, 200&ndyamong Blackstone Capital
Partners (Cayman) Ltd. 1 et al., the undersigneylissaie to the Company a notice of demand purdghanéto so long as no registration
statement is filed during such 30-day period. Thearsigned also agrees and consents to the endtgmfransfer instructions with the
Company's transfer agent and registrar againgtahsfer of the undersigned's shares of CommorkS&eept in compliance with the

foregoing restrictions.

The undersigned understands that the Company andrttierwriter are relying upon this Lock-Up Agreeri@ proceeding toward
consummation of the Public Offering. The understyhether understands that this Lock-Up Agreemsiitrevocable and shall be binding

upon the undersigned's heirs, legal representatuesessors and assigns.

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

[Name]
[Address]




Exhibit 5.2
[Letterhead of Simpson Thacher & Bartlett LLP]
May 15, 2007

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

Ladies and Gentlemen:

We have acted as counsel to Celanese Corporatelaavare corporation (the "Company"), in connettigth the Registration Statement on
Form S-3 (File No. 333-133934) (the "Registraticat&ment”) filed by the Company with the Securiiesl Exchange Commission (the
"Commission") under the Securities Act of 1933aasended (the "Act"), relating to an unspecified bemof shares of Series A common
stock of the Company, par value $.0001 per shaee"@ommon Stock"), and an unspecified number afeshof preferred stock of the
Company, par value $.01 per share. Pursuant toRifeinder the Act, 22,106,597 shares (the "Stddh@hares") of Common Stock are
being offered and sold by Blackstone Capital Past(@ayman) Ltd. 1, an exempted company incorpdrateler the laws of the Cayman
Islands, Blackstone Capital Partners (Cayman) 2tén exempted company incorporated under the ¢dtvee Cayman Islands, Blackstone
Capital Partners (Cayman) Ltd. 3, an exempted compecorporated under the laws of the Cayman Idaardl Blackstone Management
Partners IV L.L.C., a Delaware limited liability mpany, pursuant to a supplement to the prospetttasProspectus") contained in the
Registration Statement, dated the date hereoffiledoy the Company with the Commission pursuariRule 424(b) under the Act (the
"Prospectus Supplement").

We have examined the Registration Statement, thepectus, the Prospectus Supplement, a form cdhifwe certificate for the Common
Stock and the definitive underwriting agreementtf@ Common Stock, which have been or will be fith the Commission as exhibits to
the Registration Statement, to a post-effectiveraiment thereto, or to a document to be incorporbyeeference into the Registration
Statement. We also have examined the originaldyplicates or certified or conformed copies, ofteaorporate an
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other records, agreements, documents and otheunmsits and have made such other investigationg dmve deemed relevant and
necessary in connection with the opinion hereimafte forth. As to questions of fact material s thpinion, we have relied upon certificates
or comparable documents of public officials anaficers and representatives of the Company.

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

Based upon the foregoing, and subject to the qeatiibns, assumptions and limitations stated hewéare of the opinion that the
Stockholder Shares have been validly issued anflilyepaid and nonassessable.

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

We hereby consent to the filing of this opiniortdetas an exhibit to the Registration Statemena, post-effective amendment thereto, or to a
document to be incorporated by reference into thgiskration Statement and to the use of our nardernuhe caption "Validity of the Shares"
in the Prospectus Supplement.

Very truly yours,

/sl Sinmpson Thacher & Bartlett LLP

SI MPSON THACHER & BARTLETT LLP



