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                                                                                                                           OMB APPROVAL
                                                                                                                  OMB Number: 3235
                                                                                                             Expires: December 31, 2005
                                                                                                               Estimated average burden
                                                                                                                hours per response...11
 
                                                             UNITED STATES 
                                                  S ECURITIES AND EXCHANGE COMMISSION 
                                                        Washington, D.C. 20549 
 
                                                             SCHEDULE 13D 
 
                                               Unde r the Securities Exchange Act of 1934 
                                                           (Amendment No. )* 
 
                                                         Celanese Corporation 
--------------------------------------------------- --------------------------------------------------- ---------------------------------
 
                                                           (Name of Issuer) 
 
                                          Series A Common Stock, par value $0.0001 per share 
--------------------------------------------------- --------------------------------------------------- ---------------------------------
 
                                                    (Title of Class of Securities) 
 
                                                              150870 10 3 
--------------------------------------------------- --------------------------------------------------- ---------------------------------
 
                                                            (Cusip Number) 
 
                                                            J. Travis Hain 
                                                Ban k of America Capital Investors, L.P. 
                                                   Bank of America Corporate Center 
                                                    100 N. Tryon Street, 25th Floor 
                                                    Charlotte, North Carolina 28255 
                                                            (704) 386-7839 
 
                                                               Copy to: 
 
                                                       Margaret A. Gibson, Esq. 
                                                         Kirkland & Ellis LLP 
                                                        200 East Randolph Drive 
                                                        Chicago, Illinois 60601 
                                                            (312) 861-2200 
--------------------------------------------------- --------------------------------------------------- ---------------------------------
 
                                             (Name,  Address and Telephone Number of Person 
                                           Authoriz ed to Receive Notices and Communications) 
 
                                                           November 17, 2005 
--------------------------------------------------- --------------------------------------------------- ---------------------------------
 
                                        (Date of Ev ent Which Requires Filing of this Statement)  
 
If the filing person has previously filed a stateme nt on Schedule 13G to report the acquisition that i s the subject of this Schedule
13D, and is filing this schedule because of §§240.1 3d-1(e), 240.13d-1(f) or 240.13d- 1(g), check the following box. o
 



Note: Schedules filed in paper format shall include  a signed original and five copies of the schedule,  including all exhibits. See
§240.13d-7 for other parties to whom copies are to be sent. 
 
* The remainder of this cover page shall be filled out for a reporting person's initial filing on this  form with respect to the
subject class of securities, and for any subsequent  amendment containing information which would alter  disclosures provided in a
prior cover page. 
 
The information required on the remainder of this c over page shall not be deemed to be "filed" for the  purpose of Section 18 of the
Securities Exchange Act of 1934 ("Act") or otherwis e subject to the liabilities of that section of the  Act but shall be subject to
all other provisions of the Act (however, see the N otes). 
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�   (1)     Names of Reporting Persons/I.R.S. Identi fication Nos. of Above Persons (Entities Only)
           BA Capital Investors Sidecar Fund, L.P. 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (2)     Check the Appropriate Box if a Member of  a Group                                                (a) [  ]
           (See Instructions)                                                                              (b) [x]
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (3)     SEC Use Only 
 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (4)     Source of Funds (See Instructions) 
           OO 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (5)     Check if Disclosure of Legal Proceedings  is Required Pursuant to Item 2(d) or 2(e)[ ]
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (6)     Citizenship or Place of Organization 
           Cayman Islands B.W.I. 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
              Number of     (7)      Sole Voting Po wer 
                Shares               -0- 
             Beneficially 
               Owned by 
                 Each 
              Reporting 
             Person With 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            (8)      Shared Voting Power 
           ----------------- 
                                     7,017,595 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            --------------------------------------------------- --------------------------------------------------- ----
                            (9)      Sole Dispositi ve Power 
                                     -0- 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            --------------------------------------------------- --------------------------------------------------- ----
                            (10)     Shared Disposi tive Power 
           ----------------- 
                                     7,017,595 
--------------------------------------------------- --------------------------------------------------- --------------------------------
 
----------- 
  (11)     Aggregate Amount Beneficially Owned by E ach Reporting Person 
           7,017,595 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------



  (12)     Check if Aggregate Amount in Row (11) Ex cludes Certain Shares[  ] 
           (See Instructions) 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (13)     Percent of Class Represented by Amount i n Row (11) 
           4.43%* 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (14)     Type of Reporting Person (See Instructio ns) 
           PN 
--------------------------------------------------- --------------------------------------------------- --------------------------------
 
____________ 
¤   The calculation of the foregoing percentage is based on 158,562,161 shares of the Issuer’ s common stock outstanding as of October
    26, 2005, based on the information contained in  Amendment No. 3 to that Registration Statement on Form S
    with the SEC on November 3, 2005. 
 
� 
 
 
�   (1)     Names of Reporting Persons/I.R.S. Identi fication Nos. of Above Persons (Entities Only)
           BA Capital Management Sidecar, L.P. 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   ( 2)     Check the Appropriate Box if a Member of a G roup                                                (a) [  ]
           (See Instructions)                                                                              (b) [x]
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (3)     SEC Use Only 
 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (4)     Source of Funds (See Instructions) 
           AF 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   ( 5)     Check if Disclosure of Legal Proceedings is Required Pursuant to Item 2(d) or 2(e)[  ]
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (6)     Citizenship or Place of Organization 
           Cayman Islands B.W.I. 
--------------------------------------------------- --------------------------------------------------- --------------------------------
-----------                 --------------------------------------------------- --------------------------------------------------- ----
              Number of     (7)      Sole Voting Po wer 
                Shares               -0- 
             Beneficially 
               Owned by 
                 Each 
              Reporting 
             Person With 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            (8)      Shared Voting Power 
           ----------------- 
                                     7,017,595 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            --------------------------------------------------- --------------------------------------------------- ----
                            (9)      Sole Dispositi ve Power 
                                     -0- 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            --------------------------------------------------- --------------------------------------------------- ----
                            (10)     Shared Disposi tive Power 
           ----------------- 
                                     7,017,595 
--------------------------------------------------- --------------------------------------------------- --------------------------------
 
----------- 



  (11)     Aggregate Amount Beneficially Owned by E ach Reporting Person 
           7,017,595 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (12)     Check if Aggregate Amount in Row (11) Ex cludes Certain Shares[  ] 
           (See Instructions) 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (13)     Percent of Class Represented by Amount i n Row (11) 
           4.43%* 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (14)     Type of Reporting Person (See Instructio ns) 
           PN 
--------------------------------------------------- --------------------------------------------------- --------------------------------
 
____________ 
¤   The calculation of the foregoing percentage is based on 158,562,161 shares of the Issuer’ s common stock outstanding as of October
    26, 2005, based on the information contained in  Amendment No. 3 to that Registration Statement on Form S
    with the SEC on November 3, 2005. 
 
� 
 
 
 
�   (1)     Names of Reporting Persons/I.R.S. Identi fication Nos. of Above Persons (Entities Only)
           BACM I Sidecar GP Limited 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   ( 2)     Check the Appropriate Box if a Member of a G roup                                                (a) [  ]
           (See Instructions)                                                                              (b) [x]
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (3)     SEC Use Only 
 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (4)     Source of Funds (See Instructions) 
           AF 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   ( 5)     Check if Disclosure of Legal Proceedings is Required Pursuant to Item 2(d) or 2(e)[  ]
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (6)     Citizenship or Place of Organization 
           Cayman Islands B.W.I. 
--------------------------------------------------- --------------------------------------------------- --------------------------------
-----------                 --------------------------------------------------- --------------------------------------------------- ----
              Number of     (7)      Sole Voting Po wer 
                Shares               -0- 
             Beneficially 
               Owned by 
                 Each 
              Reporting 
             Person With 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            (8)      Shared Voting Power 
           ----------------- 
                                     7,017,595 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            --------------------------------------------------- --------------------------------------------------- ----
                            (9)      Sole Dispositi ve Power 
                                     -0- 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            --------------------------------------------------- --------------------------------------------------- ----
                            (10)     Shared Disposi tive Power 



           ----------------- 
                                     7,017,595 
--------------------------------------------------- --------------------------------------------------- --------------------------------
 
----------- 
  (11)     Aggregate Amount Beneficially Owned by E ach Reporting Person 
           7,017,595 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (12)     Check if Aggregate Amount in Row (11) Ex cludes Certain Shares[  ] 
           (See Instructions) 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (13)     Percent of Class Represented by Amount i n Row (11) 
           4.43%* 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (14)     Type of Reporting Person (See Instructio ns) 
           OO 
--------------------------------------------------- --------------------------------------------------- --------------------------------
 
____________ 
¤  The calculation of the foregoing percentage is b ased on 158,562,161 shares of the Issuer’ s common stock outstanding as of October
    26, 2005, based on the information contained in  Amendment No. 3 to that Registration Statement on Form S
    with the SEC on November 3, 2005. 
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   (1)     Names of Reporting Persons/I.R.S. Identi fication Nos. of Above Persons (Entities Only)
           J. Travis Hain 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (2)     Check the Appropriate Box if a Member of  a Group                                                (a) [  ]
           (See Instructions)                                                                              (b) [x]
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (3)     SEC Use Only 
 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (4)     Source of Funds (See Instructions) 
           AF 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (5)     Check if Disclosure of Legal Proceedings  is Required Pursuant to Item 2(d) or 2(e)[  ]
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
   (6)     Citizenship or Place of Organization 
           United States 
--------------------------------------------------- --------------------------------------------------- --------------------------------
-----------                 --------------------------------------------------- --------------------------------------------------- ----
              Number of     (7)      Sole Voting Po wer 
                Shares 
             Beneficially 
               Owned by 
                 Each 
              Reporting 
             Person With 
           ----------------- 
                                     -0- 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            --------------------------------------------------- --------------------------------------------------- ----
                            (8)      Shared Voting Power 
           ----------------- 



                                     7,017,595 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            --------------------------------------------------- --------------------------------------------------- ----
                            (9)      Sole Dispositi ve Power 
                                     -0- 
           --------------------------------------------------- --------------------------------------------------- ---------------------
                            --------------------------------------------------- --------------------------------------------------- ----
                            (10)     Shared Disposi tive Power 
           ----------------- 
                                     7,017,595 
--------------------------------------------------- --------------------------------------------------- --------------------------------
----------- 
  (11)     Aggregate Amount Beneficially Owned by E ach  Reporting Person 
           7,017,595 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (12)     Check if Aggregate Amount in Row (11) Ex cludes Certain Shares [  ] 
           (See Instructions) 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (13)     Percent of Class Represented by Amount i n Row (11) 
           4.43%* 
--------------------------------------------------- --------------------------------------------------- --------------------------------
--------------------------------------------------- --------------------------------------------------- --------------------------------
  (14)     Type of Reporting Person (See Instructio ns) 
           IN 
--------------------------------------------------- --------------------------------------------------- --------------------------------
 
 
____________ 
¤   The calculation of the foregoing percentage is based on 158,562,161 shares of the Issuer’ s common stock outstanding as of October
    26, 2005, based on the information contained in  Amendment No. 3 to that Registration Statement on Form S
    with the SEC on November 3, 2005. 
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ITEM 1. SECURITY AND ISSUER. 
         This Statement on Schedule 13D (the “Sched ule 13D”) relates to the Series A common stock, par value $0. 0001 (
Common Stock”), of Celanese Corporation, a Delaware  corporation (the “Issuer”). The principal executive offices of the Issuer are
located at 1601 West LBJ Freeway, Dallas, Texas 752 34-6034. 
 
ITEM 2. IDENTITY AND BACKGROUND. 
 
         This statement on Schedule 13D is being jo intly filed by each of the following persons pursua nt to Rule 13d
by the SEC pursuant to Section 13 of the Securities  Exchange Act of 1934 as amended (the “ Exchange Act
 
         (i) BA Capital Investors Sidecar Fund, L.P ., a Cayman Islands limited partnership (“ BACI
 
         (ii) BA Capital Management Sidecar, L.P., a Cayman Islands limited partnership (“ BACI Management
 
         ( iii)  BACM I Sidecar GP Limited, a Cayman Islands l imited liability exempted company (
 
         (iv) J. Travis Hain (together with BACI, B ACI Management and BACM I, the “ Reporting Persons
 
         Each of BACI, BACI Management and BACM I was formed  to effect the transactions described in Item 4 bel ow and has not engaged
in any activities other than those incident to its formation and such transactions.  The principal bus iness address of BACI, BACI
Management and BACM I is 100 North Tryon Street, Fl oor 25, Bank of America Corporate Center, Charlotte , NC 28255.
 
         The principal occupation of Mr. Hain is se rving as the managing member of BACI Management, as  a director of BACM I and as an
employee of a subsidiary of Bank of America Corpora tion.  Bank of America Corporation is a bank holdin g company registered under the
Bank Holding Company Act of 1956, as amended, and i s engaged in the general banking and financial serv ices business through its
subsidiaries.  Mr. Hain is a United States citizen.   The business address of Mr. Hain is 100 North Try on Street, Floor 25, Bank of
America Corporate Center, Charlotte, NC 28255. 
 
         During the last five years, none of the Re porting Persons and, to the best knowledge of such Reporting Persons, none of the
persons listed on Schedule 1, has been (i) convicte d in a criminal proceeding (excluding traffic viola tions or similar misdemeanors)
or (ii) a party to a civil proceeding of a judicial  or administrative body of competent jurisdiction a nd as a result of such



proceeding has been or is subject to a judgment, de cree or final order enjoining future violations of,  or prohibiting or mandating
activities subject to, Federal or state securities laws or finding any violations of such laws.  
 
ITEM 3.  SOURCE AND AMOUNT OF FUNDS OR OTHER CONSID ERATION. 
 
         In April 2004, BACI was issued 48,113.46 o rdinary shares (the “Ordinary Shares”) of Blackstone Crystal Holdings Capital
Partners (Cayman) IV Ltd., a Cayman Islands exempte d company (the “Predecessor Entity”), in consideration for a cash contribution of
approximately $48,113,461 to the Predecessor Entity , which, together with other equity investments and  borrowings under credit
facilities, was used by the Issuer to indirectly ac quire a majority of the outstanding shares of capit al stock of Celanese AG, now an
indirect subsidiary of the Issuer. On November 3, 2 004, the Predecessor Entity migrated to and incorpo rated in Delaware and became
the Issuer (the “Migration”). All of the Ordinary Shares that BACI held in the Pr edecessor Entity were converted into shares of
common stock of the Issuer on a one-for- one basis, effective as of the Migration. On Januar y 18, 2005, the Issuer filed an Amended
and Restated Certificate of Incorporation that, amo ng other things, designated the Series A Common Sto ck and Series B common stock,
par value $.0001 (the “Series B Common Stock” and, together with the Series A Common Stock, the 
share of Common Stock held by BACI  prior to such f iling as one share of Series B Common Stock. On Jan uary 24, 2005, the Issuer filed
a Second Amended and Restated Certificate of Incorp oration of the Issuer (the “Certificate”), that, among other things, effected a 1
to 152.772947 share stock split of the Issuer’s Com mon Stock. 
 
         On March 9, 2005, pursuant to Section 4.3( b)(ii)(B) of the Certificate, the Issuer paid a sto ck dividend, payable in shares
of Series A Common Stock, to all holders of Series B Common Stock as of March 8, 2005 (the “ Stock Dividend
Stock Dividend, BACI received 554,734 shares of Ser ies A Common Stock. 
 
         On April 7, 2005, the Issuer paid in full certain mandatory dividends in respect of the Serie s B Common Stock and, in
accordance with the term of the Certificate, each o utstanding share of Series B Common Stock was autom atically converted into one
share of Series A Common Stock. As a result, BACI w as issued 7,350,435 shares of Series A Common Stock .
 
         Funds for the purchase of the Ordinary Sha res from the Predecessor Entity by BACI were provid ed from capital contributions
from the investors in BACI. 
 
 
ITEM 4.  PURPOSE OF THE TRANSACTION. 
 
         BACI acquired the Ordinary Shares from the  Predecessor Entity for investment purposes and the  Reporting Persons do not have
any plan or proposal with respect to the Company's Series A Common Stock. 
 
         On November 17, 2005, pursuant to the cons ummation of the secondary offering of the Issuer's Series A Common Stock, BACI
sold 887,574 shares of Series A Common Stock at a p rice of $17.55 per share.  Immediately following co mpletion of the sale of the
887,574 shares of Series A Common Stock, BACI own 7 ,017,595 shares of Series A Common Stock, represent ing approximately 4.43% of the
total outstanding shares. 
 
         Upon the consummation of the secondary off ering, the Third Amended and Restated Shareholders
31, 2005, by and among Celanese Corporation, Blacks tone Capital Partners (Cayman) Ltd. 1, a Cayman Isl ands exempted company ("BCP
1"), Blackstone Capital Partners (Cayman) Ltd. 2, a  Cayman Islands exempted company ("BCP 2") and Blac kstone Capital Partners
(Cayman) Ltd. 3, a Cayman Islands exempted company ("BCP 3" and, together with BCP 1 and BCP 2, the "B lackstone Entities") and BACI,
as amended by Amendment #1 dated as of November 14,  2005 by and among BCP 1, BCP 2, BCP 3 and BACI (th e "Shareholder's Agreement"),
BACI has granted BCP 1 (or one or more of its affil iates) a proxy (the “Proxy”) to vote the shares of Series A Common Stock held by
BACI with respect to all matters to be acted upon b y the stockholders of Celanese Corporation at any t ime and from time to time
during the term of the Shareholders Agreement or un til such time as the Blackstone Entities and BACI t ogether own less than 50% of
the outstanding shares of Series A Common Stock or the Proxy is otherwise terminated. 
 
The response to Item 3 is hereby incorporated by re ference. 
 
ITEM 5. INTEREST IN SECURITIES OF THE ISSUER. 
 
         (a) and (b). The information contained on the cover pages of this Schedule 13D and in Items 3  and 4 is incorporated herein
by reference. 
 
         BACI is the record owner of 7,0170595 shar es of Common Stock and has the direct power to vote  and dispose of such Common
Stock.  There is no limitation of BACI's ability to  dispose of any of these shares of Common Stock as a result of the proxy.
         BACI Management does not directly benefici ally own any shares of Common Stock.  BACI Manageme nt, as the general partner of
BACI, has the power to vote and dispose of securiti es held by BACI.  BACI Management therefore may be deemed to have shared voting
and dispositive power over the shares of Common Sto ck held by the Blackstone Entities.  BACI Managemen t disclaims such beneficial
ownership. 
         BACM I does not directly beneficially own any shares of Common Stock.  BACM I, as the general  partner of BACI Management,
has the shared power to vote and dispose of securit ies held by BACI Management.  BACM I therefore may be deemed to have shared voting
and dispositive power over the shares of Common Sto ck held by the Blackstone Entities.  BACM I disclai ms such beneficial ownership.



         Mr. Hain does not directly beneficially ow n any shares of Common Stock.  Mr. Hain, as the man aging member of BACI
Management, has shared power to vote and dispose of  securities held by BACI Management, and may theref ore be deemed to have shared
voting and dispositive power over the shares of Com mon Stock held by the Blackstone Entities.  Mr. Hai n disclaims such beneficial
ownership.  If Mr. Hain's employment with Bank of A merica Corporation or its subsidiaries is terminate d, Mr. Hain will cease to be
the managing member of BACI Management.  BA Equity Investors, Inc., a subsidiary of Bank of America Co rporation, is the sole limited
partner of BACI, but does not control the voting or  disposition of any securities directly or indirect ly owned by BACI.
         None of the Reporting Persons or, to the b est knowledge of the Reporting Persons, none of the  persons listed on Schedule 1,
has engaged in any transaction during the past 60 d ays in any shares of Common Stock, except as descri bed in this Schedule 13D.
         Pursuant to Rule 13d- 4 of the Exchange Act, the Reporting Persons expres sly declare that the filing of this statement shall
not be construed as an admission that any such pers on is, for the purposes of Section 13(d) and/or Sec tion 13(g) of the Exchange Act
or otherwise, the beneficial owner of any securitie s covered by this statement held by any other perso n.
         The Reporting Persons and the Blackstone E ntities and certain of their affiliates may be cons idered to have acted or to be
acting in concert with respect to the Common Stock as a result of the Proxy, and consequently, the Rep orting Persons and the
Blackstone Purchasers and certain of their affiliat es may be deemed to constitute a "group" for purpos es of Section 13(d) of the
Exchange Act.  The aggregate ownership of such "gro up" would be 94,877,884 shares of Series A Common S tock, representing
approximately 59.84% of the total outstanding share s.  Each of the Reporting Persons disclaim membersh ip in any such "group" with the
Blackstone Entities and certain of their affiliates . 
 
ITEM 6. CONTRACTS, ARRANGEMENTS, UNDERSTANDINGS OR RELATIONSHIPS WITH RESPECT TO SECURITIES OF THE ISS UER.
 
The responses to Items 4 and 5 is hereby incorporat ed by reference. 
 
References to, and descriptions of, the Shareholder s’ Agreement as set forth in this Item 6 are qualified  in their entirety by
reference to Item 4 of this Schedule 13D and the co mplete copies the Shareholder's Agreement and Amend ment #1 thereto, which are
included as Exhibit 2 and 3, respectively, to this Schedule 13D and each is incorporated herein by ref erence.
 
ITEM 7. MATERIAL TO BE FILED AS EXHIBITS. 
 
1.       Joint Filing Agreement. 
2.       Third Amended and Restated Shareholders’ Agreement dated as of October 31, 2005, by and amon g Celanese Corporation,
        Blackstone Capital Partners (Cayman) Ltd. 1 , Blackstone Capital Partners (Cayman) Ltd. 2, Blac kstone Capital Partners
        (Cayman) Ltd. 3 and BA Capital Investors Si decar Fund, L.P. 
3.       Amendment No. 1 to the Third Amended and R estated Shareholders’ Agreement dated as of October 31, 2005, by and amon g
        Celanese Corporation, Blackstone Capital Pa rtners (Cayman) Ltd. 1, Blackstone Capital Partners  (Cayman) Ltd. 2, Blackstone
        Capital Partners (Cayman) Ltd. 3 and BA Cap ital Investors Sidecar Fund, L.P. 
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                                                               SIGNATURE 
 
    After reasonable inquiry and to the best of my knowledge and belief, I certify that the informatio n set forth in this statement is
true, complete and correct. 
 
Dated: November 28, 2005 
 
                                                                  BA CAPITAL INVESTORS SIDECAR FUND, L .P.
 
                                                                  By: BA Capital Management Sidecar, L .P., its general partner
 
                                                                  By: BACM I Sidecar GP Limited, its g eneral partner
 
                                                                  By:      /s/   J. Travis Hain                          _
                                                                          Name: J. Travis Hain 
                                                                          Title:  Director 
 
 
 
                                                                  BA CAPITAL MANAGEMENT SIDECAR, L.P.
 
                                                                  By: BACM I Sidecar GP Limited, its g eneral partner
 
                                                                  By:      /s/   J. Travis Hain                          _
                                                                          Name: J. Travis Hain 
                                                                          Title:  Director 



 
 
                                                                  BACM I SIDECAR GP LIMITED 
 
                                                                  By:      /s/   J. Travis Hain                          _
                                                                          Name: J. Travis Hain 
                                                                          Title:  Director 
 
 
 
                                                                      /s/   J. Travis Hain                          _
                                                                  J. Travis Hain 
 
 
 
 
�                                                                                                                             Schedule 1
 
Directors of BACM I Sidecar GP Limited 
 
         The principal business address of each of the persons named below is 100 North Tryon Street, Floor 25, Bank of America
Corporate Center, Charlotte, NC 28255.  The princip al occupation of each of the persons named below is  serving as a director of BACM
I and as an employee of a subsidiary of Bank of Ame rica.  Each of the persons named below is a citizen  of the United States.
 
Name 
 
J. Travis Hain 
George E. Morgan, III 
Walker L. Poole 
Robert H. Sheridan, III 
Ann Hayes Browning 
� 
 
                                                                                                                              Exhibit 1
 
                                                        JOINT FILING AGREEMENT 
 
In accordance with Rule 13d- 1(f) of the Securities Exchange Act of 1934, as ame nded, the undersigned hereby agree to the joint fil ing
on behalf of each of us of an amendment to Schedule  13D relating to the Ordinary Shares of Celanese AG , a German stock corporation,
and that any subsequent amendments thereto filed by  any of us will be filed on behalf of each of us. T his Agreement may be included
as an exhibit to such joint filing. 
 
DATE: November 28, 2005 
 
                                                                  BA CAPITAL INVESTORS SIDECAR FUND, L .P.
 
                                                                  By: BA Capital Management Sidecar, L .P., its general partner
 
                                                                  By: BACM I Sidecar GP Limited, its g eneral partner
 
                                                                  By:      /s/   J. Travis Hain                          _
                                                                          Name: J. Travis Hain 
                                                                          Title:  Director 
 
 
 
                                                                  BA CAPITAL MANAGEMENT SIDECAR, L.P.
 
                                                                  By: BACM I Sidecar GP Limited, its g eneral partner
 
                                                                  By:      /s/   J. Travis Hain                          _
                                                                          Name: J. Travis Hain 
                                                                          Title:  Director 
 
 
                                                                  BACM I SIDECAR GP LIMITED 



 
                                                                  By:      /s/   J. Travis Hain                          _
                                                                          Name: J. Travis Hain 
                                                                          Title:  Director 
 
 
 
                                                                      /s/   J. Travis Hain                          _
                                                                  J. Travis Hain 
 
 
 

 
 
 
 
 
 
 
                                            THIRD A MENDED AND RESTATED 
 
 
                                              SHARE HOLDERS AGREEMENT 
 
 
                                                   by and among 
 
 
                                               CELA NESE CORPORATION, 
 
 
                                   BLACKSTONE CAPIT AL PARTNERS (CAYMAN) LTD. 1, 
 
 
                                   BLACKSTONE CAPIT AL PARTNERS (CAYMAN) LTD. 2, 
 
 
                                   BLACKSTONE CAPIT AL PARTNERS (CAYMAN) LTD. 3, 
 
 
                                                        and 
 
 
                                      BA CAPITAL IN VESTORS SIDECAR FUND, L.P. 
 
 
                                           Dated as  of October 31, 2005 
 
 
 
--------------------------------------------------- --------------------------------------------------- -------------
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                                THIRD AMENDED AND R ESTATED SHAREHOLDERS’ AGREEMENT 
 
                  THIRD AMENDED AND RESTATED SHAREH OLDERS’ AGREEMENT, dated as of October 31, 2005, by and amo ng
Celanese Corporation, a Delaware corporation (forme rly known as Blackstone Crystal Holdings Capital Pa rtners
(Cayman) IV Ltd.) (the “Company”), Blackstone Capit al Partners (Cayman) Ltd. 1 (“BCP 1”), Blackstone Capital
Partners (Cayman) Ltd. 2 (“BCP 2”), Blackstone Capi tal Partners (Cayman) Ltd. 3 (“BCP 3” and, together with BCP 1
and BCP 2 and their respective successors and Permi tted Assigns (as hereinafter defined), the “ Blackstone
Entities”), each an exempted company incorporated under the law s of the Cayman Islands, and BA Capital Investors
Sidecar Fund, L.P., a Cayman Islands limited partne rship (“BACI”).  Each of the Blackstone Entities and BACI and
their respective successors and Permitted Assigns a re sometimes referred to individually as a “ Shareholder
together as the “Shareholders.” 
 
                                                    BACKGROUND: 
 
                  WHEREAS, in connection with the c onsummation of the voluntary public takeover offer by a
subsidiary of the Company for all of the outstandin g registered ordinary shares of Celanese AG (the 
Blackstone Entities and BACI acquired ordinary shar es, par value $0.01 per share, of the Company (the 
Shares”); 
 
                  WHEREAS, the Blackstone Entities and BACI entered into the Shareholders’ Agreement, dated as of
April 6, 2004 (as subsequently amended and restated  as of November 1, 2004 and as of January 18, 2005,  the
“Original Agreement”) to provide for certain matters relating to their re spective holdings of Ordinary Shares and
the governance of the Company; 
 



                  WHEREAS, on November 3, 2004, the  Company migrated from the Cayman Islands to the St ate of
Delaware, redomiciled itself as a Delaware corporat ion and changed its name from “ Blackstone Crystal Holdings
Capital Partners (Cayman) IV Ltd.” to “Celanese Cor poration”; and 
 
                  WHEREAS, in connection with, and effective upon, the consummation of the Secondary O ffering (as
defined in Section 1.1) of the Company, the parties  to the Original Agreement wish to amend and restat e the
Original Agreement in its entirety in order to set forth certain understandings regarding the governan ce of the
Company and the relationship among the Company and the Shareholders. 
 
                  NOW, THEREFORE, the parties agree  as follows: 
 
ARTICLE I.........                                      INTRODUCTORY MATTERS 
 
1.1      Defined Terms.  In addition to the terms d efined elsewhere herein, the following terms have t he
following meanings when used herein with initial ca pital letters: 
 
                  “Affiliate” means, with respect to any Person, (i) any Person t hat directly or indirectly
         controls, is controlled by or is under com mon control with, such Person or (ii) any director,  officer,
         member, partner (including limited partner s) or employee of such Person or any Person specifi ed in
         clause (i) above; provided that officers, directors or employees of the Company will be deeme d not to be
         Affiliates of the Shareholders for purpose s hereof solely by reason of being officers, direct ors or
         employees of the Company. 
 
                  “Agreement” means this Third Amen ded and Restated Shareholders’ Agreement, as the same may be
         amended, supplemented, restated or otherwi se modified from time to time in accordance with th e terms
         hereof. 
 
                  “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” has the mea ning set forth in the preamble. 
 
                  “Blackstone Representative” means the Blackstone Entity designated from time to  time by all of
         the Blackstone Entities to serve as the representat ive of the Blackstone Entities for certain purposes
         hereunder. 
 
                  “Board” means the board of direct ors of the Company. 
 
                  “Business Day” means a day other than a Saturday, Sunday, federal or New York State holiday or
         other day on which commercial banks in New  York City are authorized or required by law to clo se.
 
                  “Certificate of Incorporation” means the second amended and restated certificate o f
         incorporation of the Company, as the same may be amended, supplemented, restated or otherwise  modified
         from time to time in accordance with the t erms hereof. 
 
                  “Company” has the meaning set for th in the preamble. 
 
                  “Common Stock” means the shares of Series A common stock par value  $0.0001 per share, of the
         Company, and any other capital stock of th e Company into which such stock is reclassified or
         reconstituted and any other common stock o f the Company. 
 
                  “Common Stock Equivalents” means any security or obligation which is by its te rms convertible,
         exchangeable or exercisable into or for sh ares of Common Stock, whether at the time of issuan ce or upon
         the passage of time or the occurrence of s ome future event. 
 
                  “Director” means any member of th e Board. 
 
                  “Exchange Act” means the Securities Exchange Act of 1934, as amend ed, and the rules and
         regulations promulgated thereunder, as the  same may be amended from time to time. 
 
                  “Offer” has the meaning set forth  in the preamble. 



 
                  “Ordinary Shares” has the meaning  set forth in the preamble. 
 
                  “Original Agreement” has the mean ing set forth in the preamble. 
 
                  “Permitted Assigns” means with respect to any Shareholder, a Transferee  of shares of Common
         Stock of such Shareholder that agrees to b ecome party to, and to be bound to the same extent as its
         transferor by the terms of, this Agreement . 
 
                  “Person” means any individual, corporation, limited liabilit y company, partnership, trust,
         joint stock company, business trust, uninc orporated association, joint venture, governmental authority
         or other legal entity of any nature whatso ever. 
 
                  “Preferred Stock” means the shares of preferred stock, par value $0.0 1 per share, of the
         Company and any other capital stock of the  Company into which such stock is designated, recla ssified or
         reconstituted, and any other preferred sto ck of the Company. 
 
                  “Public Offering” means a sale of common equity or equivalent securit ies of the Company to the
         public pursuant to an effective registrati on statement (other than a registration statement o n Form S
         or S-8 or any similar or successor form) f iled under the Securities Act. 
 
                  “Registration Rights Agreement” means the Amended and Restated Registration Rights Agreement
         dated as of January 26, 2005, among the Co mpany and the Shareholders, as such agreement may b e amended,
         supplemented or otherwise modified from ti me to time. 
 
                  “Related Persons” has the meaning  set forth in Section 4.4. 
 
                  “Secondary Offering” means the sale of up to 23,000,000 shares of Common  Stock by certain
         stockholders of the Company pursuant to th e Registration Statement on Form S- 1 (Registration No.
         333-127902). 
 
                  “Securities Act” means the U.S. Securities Act of 1933, as amended, and the rules and
         regulations promulgated thereunder, as the  same may be amended from time to time. 
 
                  “Shareholder” or “Shareholders” h as the meaning set forth in the preamble. 
 
                  “Transfer” means a transfer, sale, assignment, pledge, hypothe cation or other disposition,
         whether directly or indirectly pursuant to  the creation of a derivative security, the grant o f an option
         or other right, the imposition of a restri ction on disposition or voting or transfer by opera tion of
         law.  When used as a verb, “Transfer” shall have the correlative meaning.  In addition, 
         and “Transferee” shall have the correlativ e meanings. 
 
1.2      Construction.  The language used in this A greement will be deemed to be the language chosen b y the
parties to express their mutual intent, and no rule  of strict construction will be applied against any  party.
Unless the context otherwise requires: (a) “or” is disjunctive but not exclusive, (b) words in the singular
include the plural, and in the plural include the s ingular, and (c) the words “hereof”, “herein ”
and words of similar import when used in this Agree ment refer to this Agreement as a whole and not to any
particular provision of this Agreement, and Section  references are to this Agreement unless otherwise specified.
 
ARTICLE II.                                                   TRANSFERS 
 
2.1      Limitations on Transfer.  (a)  There shall  be no limitations or restrictions on the Transfer of shares
of Common Stock by any Shareholder other than as pr ovided in this Agreement and applicable law.  
 
(b)      Each certificate representing shares of Co mmon Stock held by any Shareholder will bear a lege nd
substantially to the following effect: 
 
         “ THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933,
         AS AMENDED, AND MAY NOT BE TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS THEY HAVE BEEN REGISTERED UNDER
         THAT ACT OR AN EXEMPTION FROM REGISTRATION  IS AVAILABLE.” 
 
The foregoing legend shall only be removed if at su ch time it is no longer required for purposes of ap plicable
securities laws. 
 
(c)      Any Transfer by a Shareholder shall be eff ective only upon receipt by the Company of informat ion
reasonably satisfactory to it, demonstrating that s uch Transfer is exempt from or not subject to the p rovisions



of Section 5 of the Securities Act and any other ap plicable securities laws (for such purpose, an opin ion of
Kirkland & Ellis LLP, or other counsel reasonably a cceptable to the Company, to that effect shall cons titute such
reasonably satisfactory information). 
 
ARTICLE III.                                        CORPORATE GOVERNANCE MATTERS 
 
3.1      Board of Directors.  For so long as the Bl ackstone Entities (or their respective designated
Affiliates) hold at least twenty- five percent (25%) in voting power of all shares of  the Company
entitled to vote generally in the election of Direc tors, the Blackstone Entities shall be entitled, bu t not
required, to nominate all nominees for election to the Board, other than any Directors entitled to be designated
by the holders of the Preferred Stock pursuant to t he Certificate of Incorporation.  Each of the Black stone
Entities shall take all action necessary to effect such nominations to the Board.  Any Director not so  nominated
by the Blackstone Entities pursuant to this Section  3.1 shall be nominated in accordance with the Cert ificate of
Incorporation.  The termination of the rights of th e Blackstone Entities under this Section 3.1(a) sha ll in no
way affect the rights of the Blackstone Entities as  holders of shares of Common Stock.  BACI shall hav e no
obligation under this Section 3.1(a) to take any ac tions to effect any nominations to the Board under this
Section 3.1(a). 
 
(b)      Each of the Blackstone Entities hereby agr ees to take such actions provided for under the ter ms of the
shares of Common Stock held by them, in each case t o elect the nominees referred to in Section 3.1(a) to the
Board.  If, following an election to the Board purs uant to this Section 3.1, any Director nominated by  a
Blackstone Entity shall resign or be removed or be unable to serve for any reason prior to the expirat ion of his
or her term as a Director, the Blackstone Entities may notify the Board in writing of a replacement no minee and
each of the Blackstone Entities hereby agree to tak e such actions provided for under the terms of the shares of
Common Stock held by them, in each case to elect su ch nominee to the Board. 
 
(c)      The Company will pay all reasonable out-of - pocket expenses incurred by the Directors in connec tion with
their participation in meetings of the Board (and c ommittees thereof), as well as such expenses of the  members of
the boards of directors or comparable governing bod ies (and committees thereof) of the subsidiaries of  the
Company.  Each Director, in his or her capacity as such, shall be entitled to the same reimbursement,
indemnification and insurance as any other Director  receives in his or her capacity as such. 
 
3.2      Proxy. BACI hereby irrevocably appoints as  its proxy and attorney-in- fact Chinh Chu, Benjamin J.
Jenkins and Anjan Mukherjee, in their respective ca pacities as directors of BCP 1, and any other Perso n
designated in writing by BCP 1, each of them indivi dually, with full power of substitution, to vote or  execute
written consents with respect to all shares of Comm on Stock held by BACI with respect to all matters t o be acted
upon by the stockholders of the Company at any time  and from time to time during the term of this Agre ement
(except as such proxy shall be earlier revoked as p rovided below).  This proxy is coupled with an inte rest and
shall be irrevocable prior to the termination of th is Agreement with respect to BACI in accordance wit h the terms
hereof (upon which termination it shall be automati cally revoked); provided that upon the Transfer of shares of
Common Stock held by BACI in accordance with the te rms of this Agreement, this proxy shall be automati cally
revoked, solely with respect to the shares so Trans ferred; provided, further that at such time as the Blackstone
Entities and BACI own an aggregate percentage of sh ares of Common Stock outstanding less than 50%, thi s proxy
shall be automatically revoked, with respect to all  of the shares of Common Stock held by BACI.  BACI shall take
such further action or execute such other instrumen ts as may be necessary to effectuate the intent of this proxy
and hereby revokes any proxy previously granted by BACI with respect to any shares of Common Stock hel d by BACI.
BCP 1 may terminate this proxy at any time at its s ole election by written notice provided to BACI.  U pon BACI
written request to BCP 1, BCP 1 will notify BACI of  the aggregate ownership percentage of Common Stock
outstanding that the Blackstone Entities own as of the date of such notice. 
 
3.3      Notice Regarding Changes in Ownership. BAC I and the Blackstone Entities hereby agree to notif y the
other in the event of any Transfer of shares of Com mon Stock held by it or them, as applicable, and an y other
information relating thereto; provided that the for egoing notification obligation pursuant to this Sec tion 3.3.
shall terminate upon the revocation or termination of the proxy specified in Section 3.2. 
 
ARTICLE IV.                                                   COVENANTS 
 
4.1      Books and Records; Access.  The Company sh all, and shall cause its subsidiaries to, keep prop er books,
records and accounts, in which full and correct ent ries shall be made of all financial transactions an d the
assets and business of the Company and each of its subsidiaries in accordance with generally accepted accounting
principles.  The Company shall, and shall cause its  subsidiaries to, permit any Blackstone Entity and its
designated representatives, at reasonable times and  upon reasonable prior notice to the Company, to re view the
books and records of the Company or any of such sub sidiaries and to discuss the affairs, finances and condition
of the Company or any of such subsidiaries with the  officers of the Company or any such subsidiary.
 
4.2      Periodic Reporting. (a)  The Company shall  deliver or cause to be delivered to each Blackston e Entity:



 
(i)      as soon as available, but not later than n inety (90) days after the end of each fiscal year o f the
         Company, a copy of the audited consolidate d balance sheet of the Company and its subsidiaries  as of the
         end of such fiscal year and the related st atements of operations and cash flows for such fisc al year,
         setting forth in each case in comparative form the figures for the previous year, all in reas onable
         detail; 
 
(ii)     commencing with the fiscal period ending a fter September 30, 2004, as soon as available, but in any
         event not later than forty five (45) days after the end of each of the first three fiscal qua rters of
         each fiscal year, the unaudited consolidat ed balance sheet of the Company and its subsidiarie s, and the
         related statements of operations and cash flows for such quarter and for the period commencin g on the
         first day of the fiscal year and ending on  the last day of such quarter; 
 
(iii)    to the extent otherwise prepared by the Co mpany, operating and capital expenditure budgets an d periodic
         information packages relating to the opera tions and cash flows of the Company and its subsidi aries; and
 
(iv)     such other reports and information as may be reasonably requested by such Blackstone Entity.
 
(b)      The Company shall deliver or cause to be d elivered to each Shareholder all tax information (i ncluding
information prepared in accordance with United Stat es federal income tax principles) regarding the Com pany, its
subsidiaries and its direct and indirect owners as (i) is necessary for a Shareholder to (A) prepare a ccurately
all tax returns (including, but not limited to, Uni ted States federal income tax returns) required to be filed by
such Shareholder with respect to its investment in the Company and (B) comply with any tax reporting r equirements
(including, but not limited to, any tax reporting r equirements imposed by United States federal income  tax laws)
imposed as a result of such Shareholder’ s ownership of an equity interest in the Company or  (ii) is reasonably
requested by a Shareholder to engage in such Shareh older’ s own tax planning with respect to its investment i n the
Company. 
 
4.3      Confidentiality. Except as required by law  or other legal proceeding or regulatory process, e ach party
hereto will, and will cause each of their respectiv e subsidiaries, Affiliates and representatives to, maintain in
confidence, any non- public or confidential proprietary information furn ished to them by or on behalf of any other
party or its representatives in connection with thi s Agreement or the transactions contemplated hereby .  All
information provided under this Agreement shall be deemed confidential; provided, however, that inform ation shall
not be deemed confidential if (a) at the time of di sclosure, such information is generally available t o and known
by the public (other than as a result of a disclosu re directly by the recipient or any of its represen tatives),
(b) such information was available to the recipient  on a non- confidential basis from a source that is not and wa s
not prohibited from disclosing such information to the recipient by a contractual, legal or fiduciary obligation
or (c) such information is known to the recipient p rior to or independently of its relationship with t he party
providing such information. 
 
4.4      Indemnification.  The Company shall indemn ify and hold harmless, to the full extent permitted  by law,
each of Blackstone LR Associates (Cayman) IV Ltd, B lackstone Management Associates (Cayman) IV L.P., B lackstone
Capital Partners (Cayman) IV L.P., Blackstone Capit al Partners (Cayman) IV- A L.P., Blackstone Family Investment
Partnership (Cayman) IV- A L.P., Blackstone Chemical Coinvest Partners (Caym an) L.P., Blackstone Participation
Partnership IV L.P., BCP 1, BCP 2 and BCP 3, BACI a nd each of their directors, officers, employees, sh areholders,
general partners, limited partners, members, adviso ry directors, managing directors and affiliates (ot her than
the Company and its subsidiaries) (and directors, o fficers, employees, shareholders, general partners,  limited
partners, members, advisory directors, managing dir ectors and controlling persons thereof) (collective ly,
“Related Persons”), against any and all losses, claims, damages or liab ilities, joint or several, and expenses
(including without limitation, reasonable attorneys ’ fees and any and all reasonable expenses incurred
investigating, preparing or defending against any l itigation, commenced or threatened, or any claim, a nd any and
all amounts paid in any settlement of any such clai m or litigation) to which such Related Person may b ecome
subject, insofar as such losses, claims, damages or  liabilities (or actions or proceedings in respect thereof) or
expenses arise out of or are based upon the Offer o r the other transactions contemplated thereby.  Suc h
indemnification obligation shall be in addition to any liability that the Company may otherwise have t o any other
such Related Person.  The provisions of this Sectio n 4.4 are intended to be for the benefit of, and sh all be
enforceable by, each Related Person and its respect ive successors, heirs and representatives. 
 
4.5      Expenses and Fees.  The Company shall reim burse the Blackstone Entities and their respective Affiliates
for their respective reasonable out-of- pocket fees and expenses incurred in connection wit h the Offer and the
Secondary Offering, subject to receipt of documenta tion thereof reasonably acceptable to the Company.  The
Company shall reimburse BACI for its reasonable out -of- pocket fees and expenses incurred in connection wit h (x)
its subscription for Ordinary Shares acquired in co nnection with the consummation of the Offer (includ ing,
without limitation, due diligence investigation, an d the negotiation of the commitment letter and agre ements, in
each case relating to such subscription) and (y) th is Agreement and the Secondary Offering, subject to  receipt of
documentation thereof reasonably acceptable to the Company.  Any reimbursement by the Company of any



out-of- pocket fees and expenses incurred by the Blackstone  Entities or BACI pursuant to this Section 4.5 shal l be
subject to the Registration Rights Agreement. 
 
4.6      Use of Shareholders’ Names.  Neither any Shareholder nor the Company sha ll use the name of any
Shareholder in connection with the business or affa irs of the Company, including for purposes of publi city,
public relations, marketing or fundraising, without  obtaining the prior written consent of the Shareho lder whose
name is proposed to be used, except (a) as required  by law or other legal proceeding or regulatory pro cess or (b)
for the listing of a Shareholder as a beneficial ow ner of registered ordinary shares of Celanese AG an d/or any
other entity for which public disclosure of such be neficial ownership is required or advisable, subjec t, in the
case of these clauses (a) and (b), to prior review and comment by such Shareholder to the extent pract icable
under the circumstances. 
 
ARTICLEV.                                                  MISCELLANEOUS 
 
5.1      Additional Securities Subject to Agreement . Each Shareholder agrees that any capital stock of  the
Company which it hereafter acquires by means of a s tock split, stock dividend, distribution, exercise of options
or warrants, additional equity subscription, reorga nization, redomiciliation or otherwise (other than pursuant to
a Public Offering) will be subject to the provision s of this Agreement to the same extent as if held o n the date
hereof.  If any Shareholder is issued any Common St ock Equivalents, the Shareholders agree to amend th is
Agreement to the extent necessary to reflect such i ssuance in a manner consistent with the terms and c onditions
hereof. 
 
5.2      Recapitalization, Exchange, Etc.  The prov isions of this Agreement shall apply, to the full e xtent set
forth herein with respect to the Common Stock and C ommon Stock Equivalents, to any and all shares, Com mon Stock
Equivalents or other securities of the Company or a ny successor to the Company that may be issued in r espect of,
in exchange for, or in substitution of the Common S tock or Common Stock Equivalents.  If, and as often  as, there
are any changes in the Common Stock or the Common S tock Equivalents, by way of any reclassifications o r through
merger, consolidation, reorganization, recapitaliza tion, redomiciliation or by any other means occurri ng after
the date of this Agreement, appropriate adjustment shall be made to the provisions of this Agreement, as may be
required, so that the rights, privileges, duties an d obligations hereunder shall continue with respect  to the
Common Stock and Common Stock Equivalents as so cha nged. 
 
5.3      Termination. This Agreement shall terminat e with respect to any Shareholder, on the date of w hich such
Shareholder ceases to hold any shares of Common Sto ck, except that Sections 4.3 and 4.4 shall survive such
termination. 
 
5.4      Notices. Any notice, request, instruction or other document to be given hereunder by any part y hereto
to another party hereto shall be in writing, shall be and shall be deemed given when (a) delivered per sonally,
(b) five (5) Business Days after being sent by cert ified or registered mail, postage prepaid, return r eceipt
requested, (c) one (1) Business Day after being sen t by Federal Express or other nationally recognized  overnight
courier, or (iv) if transmitted by facsimile if con firmed within 24 hours thereafter a signed original  sent in
the manner provided in clause (a), (b) or (c) to th e parties at the following addresses (or at such ot her address
for a party as shall be specified by notice from su ch party): 
 
              if to the Company: 
 
                    Celanese Corporation 
                    1601 West LBJ Freeway 
                    Dallas, Texas 75234-6034 
                    Attention: Curtis S. Shaw 
                    Fax: (972) 332-9022 
 
                    With a copy to: 
 
                    Celanese Corporation 
                    550 U.S. Highway 202/206 
                    Bedminster, New Jersey 07921-15 90 
                    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 Fu nd, L.P. 
                    c/o Banc of America Capital Inv estors, L.P. 
                    Banc of America Corporate Cente r 
                    100 North Tryon Street, 25th Fl oor 
                    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, P.C. 
                    Fax: (312) 861-2200 
 
5.5      Further Assurances.  The parties hereto wi ll sign such further documents, cause such meetings  to be
held, resolutions passed, exercise their votes and do and perform and cause to be done such further ac ts and
things as may be necessary in order to give full ef fect to this Agreement and every provision hereof.
 
5.6      Assignment.  This Agreement will inure to the benefit of and be binding on the parties hereto  and their
respective successors and Permitted Assigns.  Excep t as specifically provided herein, this Agreement m ay not be
assigned by BACI without the express prior written consent of the Blackstone Representative, and any a ttempted
assignment, without such consents, will be null and  void.  The rights of any Blackstone Entity under t his
Agreement may be assigned by such Blackstone Entity  to any Transferee of Common Stock held by such Bla ckstone
Entity, provided such Transferee becomes a Permitte d Assign.  This Section 5.6. shall in no way restri ct any
Transfer of shares of Common Stock by any Sharehold er that is otherwise permitted by this Agreement.
 
5.7      Amendment; Waiver.  This Agreement may be amended, supplemented or otherwise modified only by  a written
instrument executed by the Company and Shareholders  holding a majority of the shares of Common Stock s ubject to
this Agreement; provided that no such amendment, su pplement or other modification shall adversely affe ct the
interests of any Shareholder hereunder disproportio nately to other Shareholders without the written co nsent of
such Shareholder; and provided, further, that no su ch amendment, supplement or modification shall adve rsely
affect BACI in any material respect without the wri tten consent of the holders of a majority of the sh ares of
Common Stock held by BACI.  No waiver by any party of any of the provisions hereof will be effective u nless
explicitly set forth in writing and executed by the  party so waiving.  Except as provided in the prece ding
sentence, no action taken pursuant to this Agreemen t, including without limitation, any investigation by or on
behalf of any party, will be deemed to constitute a  waiver by the party taking such action of complian ce with any
covenants or agreements contained herein.  The waiv er by any party hereto of a breach of any provision  of this
Agreement will not operate or be construed as a wai ver of any subsequent breach. 
 
5.8      Third Parties.  Except as provided in Sect ion 4.4, this Agreement does not create any rights,  claims or
benefits inuring to any person that is not a party hereto nor create or establish any third party bene ficiary
hereto. 
 
5.9      Governing Law.  This Agreement will be gov erned by, and construed in accordance with, the law s of the
State of New York. 
 
5.10     Jurisdiction.  The courts of the State of New York in New York County and the United States D istrict
Court for the Southern District of New York shall h ave jurisdiction over the parties with respect to a ny dispute
or controversy between them arising under or in con nection with this agreement and, by execution and d elivery of
this agreement, each of the parties to this Agreeme nt submits to the exclusive jurisdiction of those c ourts,
including but not limited to the in personam and su bject matter jurisdiction of those courts, waives a ny
objections to such jurisdiction on the grounds of v enue or forum non conveniens, the absence of in per sonam or



subject matter jurisdiction and any similar grounds , consents to service of process by mail (in accord ance with
the notice provisions of this Agreement) or any oth er manner permitted by law, and irrevocably agrees to be bound
by any judgment rendered thereby in connection with  this Agreement. 
 
5.11     MUTUAL WAIVER OF JURY TRIAL.  THE PARTIES HERETO WAIVE ALL RIGHT TO TRIAL BY JURY IN ANY ACTI ON, SUIT OR
PROCEEDING BROUGHT TO ENFORCE OR DEFEND ANY RIGHTS OR REMEDIES UNDER THIS AGREEMENT. 
 
5.12     Specific Performance.  The Company and eac h Shareholder acknowledge and agree that in the eve nt of any
breach of this Agreement by any of them, the Shareh olders and the Company would be irreparably harmed and could
not be made whole by monetary damages.  Each party accordingly agrees to waive the defense in any acti on for
specific performance that a remedy at law would be adequate and that the parties, in addition to any o ther remedy
to which they may be entitled at law or in equity, shall be entitled to compel specific performance of  this
Agreement. 
 
5.13     Entire Agreement.  This Agreement, togethe r with the Registration Rights Agreement and sets f orth the
entire understanding of the parties hereto with res pect to the subject matter hereof.  There are no ag reements,
representations, warranties, covenants or undertaki ngs with respect to the subject matter hereof and t hereof
other than those expressly set forth herein and the rein.  This Agreement, together with the Registrati on Rights
Agreement, supersedes all other prior agreements an d understandings between the parties, with respect to such
subject matter. 
 
5.14     Titles and Headings.  The section headings  contained in this Agreement are for reference purp oses only
and will not affect the meaning or interpretation o f this Agreement. 
 
5.15     Severability.  If one or more of the provi sions, paragraphs, words, clauses, phrases or sente nces
contained herein, or the application thereof in any  circumstances, is held invalid, illegal or unenfor ceable in
any respect for any reason, the validity, legality and enforceability of any such provision, paragraph , word,
clause, phrase or sentence in every other respect a nd of the remaining provisions, paragraphs, words, clauses,
phrases or sentences hereof shall not be in any way  impaired, it being intended that all rights, power s and
privileges of the parties hereto shall be enforceab le to the fullest extent permitted by law. 
 
5.16     Counterparts.  This Agreement may be execu ted in any number of counterparts, each of which wi ll be
deemed to be an original and all of which together will be deemed to be one and the same instrument.
 
5.17     Effectiveness.  This Agreement shall becom e effective upon the consummation of the Secondary Offering
and prior thereto shall be of no force or effect.  Until the effectiveness of this Agreement, the Orig inal
Agreement shall remain in full force and effect in accordance with its terms.  If the Secondary Offeri ng is not
consummated on or prior to November 15, 2005, this Agreement shall automatically be of no force or eff ect and the
Original Agreement shall continue in full force and  effect in accordance with its terms. 
 
 
� 
 
 
 
                  IN WITNESS WHEREOF, each of the u ndersigned has executed this Agreement or caused th is
Agreement to be executed on its behalf as of the da te first written above. 
 
                                            CELANES E CORPORATION 
 
                                                       By:    /s/ David N. Weidman 
                                                              Name: David N. Weidman 
                                                              Title:  Chief Executive Officer and Pres ident
 
 
                                            BLACKST ONE CAPITAL PARTNERS (CAYMAN) LTD. 1 
 
                                                       By:    /s/ Anjan Mukherjee 
                                                              Name: Anjan Mukherjee 
                                                              Title:  Director 
 
 
                                            BLACKST ONE CAPITAL PARTNERS (CAYMAN) LTD. 2 
 
                                                       By:    /s/ Anjan Mukherjee 
                                                              Name: Anjan Mukherjee 



                                                              Title:  Director 
 
 
                                            BLACKST ONE CAPITAL PARTNERS (CAYMAN) LTD. 3 
 
                                                       By:    /s/ Anjan Mukherjee 
                                                              Name: Anjan Mukherjee 
                                                              Title:  Director 
 
 
                                            BA CAPI TAL INVESTORS SIDECAR FUND, L.P. 
 
                                            By:      BA Capital Management Sidecar, L.P. 
                                            Its:     General Partner 
 
                                            By:      BACM I Sidecar GP Limited 
                                            Its:     General Partner 
 
 
                                                     By: John Shimp 
                                                     Name: John Shimp 
                                                     Title:  Authorized Person 
 
 

                     Amendment No. 1 to the Third A mended and Restated Shareholders’ Agreement 
 
         This Amendment No 1 to the Third Amended a nd Restated Shareholders’ Agreement, dated as of October 31,
2005, as amended (the “Agreement”), by and among Celanese Corporation, a Delaware corpo ration (formerly known as
Blackstone Crystal Holdings Capital Partners (Cayma n) IV Ltd.) (the “Company”), Blackstone Capital Partners
(Cayman) Ltd. 1 (“BCP 1”), Blackstone Capital Partn ers (Cayman) Ltd. 2 (“BCP 2”), Blackstone Capital Partners
(Cayman) Ltd. 3 (“BCP 3” and, together with BCP 1 and BCP 2 and their respec tive successors and Permitted
Assigns, the “Blackstone Entities”), each an exempted company incorporated under the law s of the Cayman Islands,
and BA Capital Investors Sidecar Fund, L.P., a Caym an Islands limited partnership (“BACI”), is made this 14th day
of November 2005, by and among the Company, the Bla ckstone Entities and BACI.  Capitalized terms used herein and
not otherwise defined herein shall have the meaning s assigned to them in the Agreement. 
 
         WHEREAS, in connection with, and effective  upon, the consummation of the Secondary Offering o f the
Company, the parties entered into the Agreement in order to set forth certain understandings regarding  the
governance of the Company and the relationship amon g the Company and the Shareholders; 
 
         WHEREAS, the parties desire to amend the A greement pursuant to Section 5.7 to extend the cond itional
expiration date of the Agreement pending consummati on of the Secondary Offering and to reaffirm the in tention of
the parties thereto; 
 
         NOW, THEREFORE, in consideration of the mu tual promises and agreements herein made and intend ing to be
legally bound hereby, the parties hereto agree to a mend the Agreement as follows: 
 
         1.       Amendment to Section 5.17. Sectio n 5.17 of the Agreement is hereby amended by deleti ng the
date “November 15, 2005” in the last sentence thereof and replacing in lieu of such date, the date 
2005”. 
 
         2.       Ratification and Confirmation of the Agree ment.  Except as so modified pursuant to this
Amendment, the Agreement is hereby ratified and con firmed in all respects. 
 
         3.       Effectiveness.  This Amendment No . 1 shall be effective as of November 14, 2005.
 
         4.       Governing Law.  This Amendment No . 1 shall be governed by, and construed in accordan ce with the
laws of the State of New York. 
 
                                                       * * * 
 
 
� 
 
                  IN WITNESS WHEREOF, each of the u ndersigned has executed this Agreement or caused th is



Agreement to be executed on its behalf as of the da te first written above. 
 
                                            CELANES E CORPORATION 
 
                                                       By:    /s/ David N. Weidman 
                                                              Name: David N. Weidman 
                                                              Title:  Chief Executive Officer and Pres ident
 
 
                                            BLACKST ONE CAPITAL PARTNERS (CAYMAN) LTD. 1 
 
                                                       By:    /s/ Anjan Mukherjee 
                                                              Name: Anjan Mukherjee 
                                                              Title:  Director 
 
 
                                            BLACKST ONE CAPITAL PARTNERS (CAYMAN) LTD. 2 
 
                                                       By:    /s/ Anjan Mukherjee 
                                                              Name: Anjan Mukherjee 
                                                              Title:  Director 
 
 
                                            BLACKST ONE CAPITAL PARTNERS (CAYMAN) LTD. 3 
 
                                                       By:    /s/ Anjan Mukherjee 
                                                              Name: Anjan Mukherjee 
                                                              Title:  Director 
 
 
                                            BA CAPI TAL INVESTORS SIDECAR FUND, L.P. 
 
                                            By:      BA Capital Management Sidecar, L.P. 
                                            Its:     General Partner 
 
                                            By:      BACM I Sidecar GP Limited 
                                            Its:     General Partner 
 
 
                                                     By: /s/ John Shimp 
                                                     Name: John Shimp 
                                                     Title:  Authorized Person 
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