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The information in this prospectus is not compbate may be changed. We may not sell these sesunitii the registration statement filed
with the Securities and Exchange Commission icéffe. This prospectus is not an offer to sell ski@s and we are not soliciting offers to t
these securities in any jurisdiction where therodfiesale is not permitted.

PROSPECTUS (Subject to Completi

Issuec
Shares
]
) Celanese
Celanese Corporation
COMMON STOCK
Celanese Corporation is offering slearof its common stock. We intend to use approxeha$199 million of the net proceeds from

the sale of the shares being sold by us in thisediffig to redeem a portion of the senior discounttas of our subsidiary. We intend to use
approximately $566 million of the net proceeds frdire sale of the shares being sold by us in thifedhg to redeem a portion of the senior
subordinated notes of another of our subsidiari&ge intend to use borrowings under the new senioedit facilities that our subsidiarie
expect to enter into prior to the consummation big offering, together with any remaining proceeft®m the sale of the shares being sold
by us in this offering, to repay all amounts outsitding under the existing senior credit facilitied the floating rate term loan of our
subsidiaries and to pay an approximately $752 noiflidividend to our stockholders existing prior thi$ offering. This is our initial public
offering and no public market currently exists faur shares. We anticipate that the initial publidfering price will be between

$ and $ per share.

We intend to list the common stock on the New Y@&tiock Exchange under the symbol " ."

Investing in the common stock involves risks. Sd&isk Factors" beginning on page 1:

PRICES$ A SHARE
Underwriting Proceeds to
Price to Discounts and Celanese
Public Commissions Corporation
Per Share $ $ $
Total $ $ $
We have granted the underwriters the right to pasghup to an additional shares to caxer-allotments. We intend to use the net

proceeds from any shares sold pursuant to the wmiters' ove-allotment option to pay an additional dividendaer stockholders existing
prior to this offering.

The Securities and Exchange Commission and statgises regulators have not approved or disappibtieese securities, or determined if
this prospectus is truthful or complete. Any repreation to the contrary is a criminal offense.

Morgan Stanley & Co. Incorporated and Lehman BragHec. expect to deliver the shares to purchasers ,

MORGAN STANLE LEHMAN BROTHER
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You should rely only on the information contained m this prospectus. None of the Issuer nor its sulmiaries has authorized anyon
to provide you with information different from that contained in this prospectus. The prospectus mayetused only for the purposes for



which it has been published and no person has beanthorized to give any information not contained inthis prospectus. If you receive

any other information, you should not rely on it. The Issuer is not making an offer of these securitiein any state where the offer is not
permitted.

Until , (2lays after the date of this prospectus), all dedleat buy, sell or trade our common stock, whetierot
participating in this offer, may be required toidet a prospectus. This is in addition to the desalebligation to deliver a prospectus when
acting as underwriters and with respect to thesolohallotments or subscriptions.




BASIS OF PRESENTATION

In this prospectus, the term "the Issueféns to Celanese Corporation, a Delaware corporaéind not its subsidiaries and the terms "we,"
"our" and "us" refer to the Issuer and its subsidon a consolidated basis. The term "BCP Crystéérs to our subsidiary BCP Crystal US
Holdings Corp., and not its subsidiaries. The t&Purchaser" refers to our subsidiary, Celanese figukolding GmbH & Co. KG, formerly
known as BCP Crystal Acquisition GmbH & Co. KG, ar@han limited partnershipkommanditgesellschaft, Kjz and not its subsidiaries,
except where otherwise indicated. Unless we spatlifi state otherwise, references to "pro formaegiffect, in the manner described under
"Unaudited Pro Forma Financial Information” and timées thereto, to (i) the Transactions and theeRelRestructuring (each as defined in this
prospectus) and (ii) this offering, the enterintpithe new senior credit facilities and the useroiteeds therefrom (collectively, the
"Concurrent Financings").

Pursuant to a voluntary tender offer comoeenin February 2004, the Purchaser, an indirectlydowned subsidiary of the Issuer, in
April 2004 acquired approximately 84% of the ordinghares of Celanese AG (the "Celanese Sharesfaoding. All references in this
prospectus to the outstanding ordinary shares @n@ee AG exclude treasury shares. As of SepteBthe&004, the Issuer's indirect ownership
of approximately 84% of the outstanding Celanesar&hwould equate to approximately 76% of the dsLelanese Shares (including treasury
shares). Pursuant to a mandatory offer commenc8dtember 2004 and continuing as of the datei®ptiospectus, the Purchaser acquired
additional Celanese Shares. As a result of thegaisitions, partially offset by the issuance of iéiddal shares of Celanese AG as a result of
the exercise of options issued under the Celan€&sstéck option plan, as of the date of this progmeave own approximately 84% of the
outstanding Celanese Shares.

The Issuer is a recently-formed companycWltioes not have, apart from the financing of tren$actions (as defined in this prospectus),
any independent external operations other thamugirohe indirect ownership of the Celanese busesesthe Issuer's unaudited consolidated
financial statements as of and for the six montited September 30, 2004 and the unaudited consalifiaancial statements of Celanese AG
for the three months ended March 31, 2004 anditieemonths ended September 30, 2003 (togethet|nterim Consolidated Financial
Statements"), are included elsewhere in this prsgeFor accounting purposes, the Issuer anaitsatidated subsidiaries are referred to as
the "Successor." See notes 2 and 4 to the Intedns@idated Financial Statements for additionadiimfation on the basis of presentation and
accounting policies of the Successor.

Celanese AG is incorporated as a stockaratipn (Aktiengesellschaft, Asorganized under the laws of the Federal Repulflic
Germany. As used in this prospectus, the term 'f&sla” refers to Celanese AG and Celanese Amermgmation, their consolidated
subsidiaries, their nooensolidated subsidiaries, joint ventures and atherstments, except that with respect to sharem@dd similar mattel
where the context indicates, "Celanese" refersdiari@se AG. For accounting purposes, "Celanes#redecessor" refers to Celanese AG and
its majority owned subsidiaries over which Celan&&eexercises control, as well as special purposities which are variable interest entities
where Celanese is deemed the primary beneficiag .ndte 3 to the consolidated financial statemein®elanese as of December 31, 2003 and
2002 and for each of the years ended December0®B, 2002 and 2001 contained in this prospects"@relanese Consolidated Financial
Statements”).

The Celanese Consolidated Financial Statésriecluded in this prospectus were prepared @o@ance with accounting principles
generally accepted in the United States ("U.S. GAA® all periods presented. The Celanese Conawii Financial Statements reflect, for
periods indicated, the financial condition, resolft®perations and cash flows of the businessesfeaed to Celanese from Hoechst
Aktiengesellschaft, also referred to as "Hoechsthis prospectus, in a demerger that




became effective on October 22, 1999, adjusteddquisitions and divestitures. The Celanese Catetelil Financial Statements and other
financial information included in this prospectusjess otherwise specified, have been presentsepiarately show the effects of discontinued
operations.

Celanese AG is a foreign private issuer @mediously filed its consolidated financial statams as of December 31, 2003 and 2002 an
each of the years in the three-year period endegidber 31, 2003 on Form Z-n accordance with German law, the reportingency of the
Celanese AG consolidated financial statementseigthio. As a result of the Purchaser's acquisitforoting control of Celanese, the financial
statements of Celanese contained in this prospactusported in U.S. dollars to be consistent withreporting requirements. For Celanese
AG's reporting requirements, the euro continudsetthe reporting currency.

In the preparation of other informationlirded in this prospectus, euro amounts have baeslated into U.S. dollars at the applicable
historical rate in effect on the date of the retevevent/period. For purposes of pro forma andgeosve information, euro amounts have been
translated into U.S. dollars using the rate inaffen September 30, 2004. Our inclusion of thisiimfation is not meant to suggest that the euro
amounts actually represent such dollar amountsairsuch amounts could have been converted intoddlirs at any particular rate, if at all.

MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes industry datafangtcasts that the Issuer has prepared basedstirupan industry data and forecasts obtained
from industry publications and surveys and inteomathpany surveys. Thirgarty industry publications and surveys and forecgsnerally sta
that the information contained therein has beerinbd from sources believed to be reliable. In pintspectus, the terms "SRI Handbook,"
"CMAI Methanol Analysis,” "Nexant Chem Study 2003Nexant Chem Study 2002" and "Tecnon Orbichem &ylrvefer to the SRI
International Chemical Economics Handbc¢, CMAI 2002-2003 World Methanol Analysiéexant Chem Systen&eptember 2003 PERP
Acetic Acid Stud, Nexant Chem Systenfiebruary 2002 Vinyl Acetate Studgd Tecnon Orbicheracetic Acid and Vinyl Acetate World
SurveySeptember 2003 report, respectively. The statermegtsding Celanese's market position in this progs are based on information
derived from the SRI Handbook, CMAI Methanol AnasysTecnon Orbichem Survey, Nexant Chem Study 20@PNexant Chem Study 20!

AO Plus™, BuyTiconaDirect™, CelActivi™, Cet&x®, Celcon®, Celstran®, Celvolit®, Compel®, GURKdApecat®, Hostaform®,
Impet®, Impet-HI®, Mowilith®, Nutrinova® DHA, Ritdéx®, Sunett®, Topas®, Vandar®, VAntage™, Vectra®ctran® and certain other
products and services named in this prospectusegigtered trademarks and service marks of CelaResgon® is a registered trademark of
Fortron Industries, a joint venture of Celanese.




PROSPECTUS SUMMARY

This summary highlights selected information i flriospectus, but it may not contain all of theiinfation that you should consider
before deciding to invest in our common stock. muld read this entire prospectus carefully, idiéhg the "Risk Factors” section and the
financial statements, which are included elsewhehis prospectus

See "Market and Industry Data and Forecasts" onepigidor the sources of our leadership statemdmtow.

CELANESE CORPORATION

We are an integrated global producer afieadded industrial chemicals and have #1 or #Xeh@ositions worldwide in products
comprising the majority of our sales. We are alsoworld's largest producer of acetyl productduidiog acetic acid, vinyl acetate monomer
(VAM) and polyacetals (POM) and a leading globaldarcer of high-performance engineered polymers usednsumer and industrial
products and designed to meet highly technicalocnet requirements. Our operations are located ithiN&merica, Europe and Asia, includi
substantial joint ventures in China. We believeareone of the lowestsst producers of key building block chemicalshea &acetyls chain, su
as acetic acid and VAM, due to our economies oescgerating efficiencies and proprietary productiechnologies.

We have a large and diverse global custdrase consisting principally of major companiea toroad array of industries. In 2003, 39% of
our net sales were to customers located in Nortlerga, 40% to customers in Europe and 21% to cust®im Asia, Australia and the rest of
the world.

Segment Overview

We operate through four business segmétitsmical Products, Technical Polymers Ticona, Aeefaioducts and Performance Products.
The table below illustrates each segment's nes salexternal customers for the year ended DeceBhe2003, as well as each segment's n
products and end use markets.

Technical

Chemical Products Polymers Ticona Acetate Products® Performance Products

$2,968 million $762 million $655 million $169 million

2003 Net Sale§!

Major Products

Acetic acid .

Polyacetal (POM) .

Acetate tow .

Sunett sweetener

Vinyl acetate monomer UHMW-PE (GUR) . Acetate filament . Sorbates
° (VAM) Liquid crystal polymers
Polyvinyl alcohol (PVOH) (Vectra)
° Emulsions Polyphenylene sulfide
: Acetic anhydride Fortron)
°  Acetate esters
°  Carboxylic acids
° Methanol
. Paints Fuel system . Filter products . Beverages
Major End-Use ° Coatings compoynents . Textilgs . Confec?ions
Markets : Adhesives Conveyor belts . Baked goods
° Lubricants Electronics . Dairy products
: Detergents Seat belt mechanisms
1) 2003 net sales of $4,603 million also include $4fion in net sales from Other Activities. 2003 reetles of Chemical Products excludes $97 milliomier-segment sales.
2) In October 2004, we announced our plans to diseoatfilament production by mid 2005 and to consikdour flake and tow production at three sitetesd of the current five.
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Chemical Products

Our Chemical Products segment producesapplies acetyl products, including acetic aciétaie esters, vinyl acetate monomer,
polyvinyl alcohol, and emulsions. We are a leadifapal producer of acetic acid, the world's largesducer of vinyl acetate monomer and the
largest North American producer of methanol, thgomaw material used for the production of aceticd. We are also the largest polyvinyl
alcohol producer in North America.

Technical Polymers Ticona

Our Technical Polymers Ticona segment dgselproduces and supplies a broad portfolio dfi pigrformance technical polymers for use
in automotive and electronics products and in otlesumer and industrial applications, often repmetal or glass. Together with our 45%-
owned joint venture Polyplastics Co.Ltd ("Polypiest), our 50%-owned joint venture Korea Enginegritiastics Company Ltd., and Fortron
Industries, our 50-50 joint venture with Kureha @lheals Industry of Japan, we are a leading paditipin the global technical polymers
business.

Acetate Products

Our Acetate Products segment primarily poed and supplies acetate tow, which is used iprib@uction of filter products and acetate
filament, which is used in the apparel and homaifining industries. We are one of the world's leggiroducers of acetate tow and acetate
filament, including production by our joint ventsria China. In October 2004, we announced plam®nsolidate our acetate flake and tow
manufacturing by early 2007 and to exit the acdiktment business by mid-2005. This restructuigibeing implemented to increase
efficiency, reduce over-capacities in certain manturing areas and to focus on products and maitkatgrovide long-term value.

Performance Products

The Performance Products segment operatier the trade name of Nutrinova and produces eltgla high intensity sweetener and food
protection ingredients, such as sorbates, fordbd,fbeverage and pharmaceuticals industries.

Competitive Strengths
We have benefited from a number of competitrengths, including the following:

. Leading Market PositionsWe have #1 or #2 market positions globally indarcts that make up a majority of our sales accg
to SRI Handbook and Tecnon Orbichem Survey. Outdeship positions are based on our large shar®bébproduction
capacity, operating efficiencies, proprietary tembgy and competitive cost structures in our majaducts.

. Proprietary Production Technology and Operating Estfse.Our production of acetyl products employs industading
proprietary and licensed technologies, includingmoprietary AO Plus acid-optimization technoldgy the production of
acetic acid and VAntage vinyl acetate monomer teldgy.

. Low Cost Producer Our competitive cost structures are based onauo@s of scale, vertical integration, technical\wrimow
and the use of advanced technologies.

. Global React. We operate 24 production facilities (excluding mint ventures) throughout the world, with maggrerations ir
North America, Europe and Asia. Joint ventures awoye us and our partners operate nine additiomditfas. Our infrastructur
of manufacturing plants, terminals, and sales effiprovides us with a competitive advantage ircgrating and meeting the
needs of our global and local customers in webdglsgthed and growing markets, while our geographiersity reduces the
potential impact of volatility in any individual aatry or region.
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. International Strategic Investmer. Our strategic investments, including our joinbttges, have enabled us to gain acc
minimize costs and accelerate growth in new marketde also generating significant cash flow aadnngs.

. Diversified Products and End-Use Marketd/e offer our customers a broad range of prodacséswide variety of end-use
markets. This product diversity and exposure helpeduce the potential impact of volatility in d@ngividual market segment.

Business Strategies

We are focused on increasing operating fiaals, profitability, return on investment and sblaolder value, which we believe can be
achieved through the following business strategies:

. Maintain Cost Advantage and Productivity Leadershige continually seek to reduce our production avd material costs.
Our advanced process control projects (APC) geaaiatings in energy and raw materials while inéngggields in production
units. Energy and raw materials savings resultingifAPC projects were approximately $10 millior2803 and $14 million in
the nine months ended September 30, 2004. We intecahtinue using best practices to reduce costsrecrease equipment
reliability in maintenance and project engineering.

. Focused Business Investmelife intend to continue investing strategicallygiowth areas, including new production capacity,
to extend our global market leadership position.&keect to continue to benefit from our investmertd capacity expansion
that enable us to meet increases in global demand.

. Maximize Cash Flow and Reduce Debtespite a difficult operating environment ovee thast several years, we have generated
a significant amount of operating cash flow. Wddxad there are opportunities to further improve aperating cash flow
through increasing productivity, receiving cashidinds from our joint ventures and pursuing addélaost reduction efforts.
We believe in a focused capital expenditure plan i dedicated to attractive investment projaats.intend to use our free cash
flow to reduce indebtedness and selectively exmamdusinesses. The operating cash flow generatéatinine months ended
September 30, 2004 was $2 million. The cash flomegation from operations was affected by the ome-fpayment of a
$95 million obligation to a third party, $59 millicassociated with the exercising of stock appregiaights and pension
contributions totaling $157 million and higher irgst expense due to increased debt levels. AspieBéer 30, 2004, we had
total debt of $3,100 million and cash and cashedents of $819 million. On a pro forma basis aSeptember 30, 2004 after
giving effect to the Transactions, the Recent Riestiring and the Concurrent Financings, our togditdvould have been
$3,217 million and cash and cash equivalents wbald been $646 million. See "Capitalization" fodi&idnal information.

. Deliver Valu-Added Solution. We continually develop new products and indultagding production technologies that sc
our customers' problems. We believe that our custsmalue our expertise, and we will continue tokmweith them to enhance
the quality of their products.

. Enhance Value of Portfoli. We will continue to further optimize our busingestfolio through divestitures, acquisitions ¢

strategic investments that enable us to focus sinbsses in which we can achieve market, costentthblogy leadership over
the long term. In addition, we intend to continaeekpand our product mix into higher value-addestipcts.
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THE TRANSACTIONS

As used in this prospectus, the term "Taatisns" means, collectively, the Tender Offer, @héginal Financing, the Refinancing and the
Senior Discount Notes Offering described under "Thansactions” elsewhere in this prospectus.

Pursuant to the Tender Offer, in April 2084 Purchaser, an indirect wholly owned subsidédhe Issuer, acquired, at a price of €32.50
per share, a total of 41,588,227 Celanese Shamg®senting approximately 84% of the Celanese Stanstanding as of September 30, 2004.
Pursuant to a mandatory offer commenced in Septe&@ii® and continuing as of the date of this progpe the Purchaser acquired additional
Celanese Shares. As a result of these acquisifiangally offset by the issuance of additionalrgiseof Celanese AG as a result of the exercise
of options issued under the Celanese AG stock optian, as of the date of this prospectus, we gumaximately 84% of the outstanding
Celanese Shares. The Purchaser may from time éopinchase or be required to purchase any or #tlobutstanding Celanese Shares not
owned by it in market transactions or otherwiseargles of instances in which the Purchaser magdpeined to purchase additional Celanese
shares include the ongoing mandatory offer relatiintpe domination and profit and loss transfeeagrent entered into by the Purchaser and
Celanese AG, or additional mandatory offers requing actions that the Purchaser or its affiliates/make in the future, such as a possible
delisting of the Celanese Shares from the Frani§totk Exchange, a possible squeeze-out of therityirshareholders of Celanese AG or a
possible conversion of Celanese AG into a diffefegal form. The Purchaser's decision to pursuseslent voluntary purchases will depend
on, among other factors, the then-prevailing mapkiees and any negotiated terms with minority shalders. See "The Transactions—Post-
Tender Offer Events."

RECENT RESTRUCTURING

We recently completed an internal restmistuof certain of our operations. See "The Re&&gtructuring.”

RECENT DEVELOPMENTS

In October 2004, we announced plans toemgint a strategic restructuring of our acetatenessito increase the efficiency, reduce
overcapacity in certain areas and to focus on pisdand markets that provide long-term value. As @this restructuring, we plan to
discontinue acetate filament production by mid-2@608 to consolidate our acetate flake and tow dipesat three locations, instead of five.
The restructuring is expected to result in sigaifitseverance costs. Sales of acetate filament$idi@ million in 2003.

On October 27, 2004 we agreed to acquirtedcCorporation, a Canadian corporation, for agprately $261 million and the assumpt
by us of debt owed by Acetex, valued at approxitgei231 million. Acetex has two primary businesgbs: Acetyls Business and the Speci
Polymers and Films Business. The Acetyls businesdyges acetic acid, polyvinyl alcohol and vinyétte monomer. The Specialty Polymers
and Films Business produces specialty polymergi(imsthe manufacture of a variety of plastics prdduincluding packaging and laminating
products, auto parts, adhesives and medical predastwell as products for the agricultural, haotticral and construction industries. Acetex
will be operated as part of our chemicals busin€kssing of the acquisition is conditioned upon #&eshareholder approval, regulatory
approvals and other customary conditions. We exjoefimance this acquisition through borrowings enthe new senior credit facilities.

On November 23, 2004, we agreed to acqtimamul Polymers, the North American and Europeanilgion polymer business of
National Starch and Chemical Company, for $208iomillNational Starch and Chemical Company is aididry of Imperial Chemice
Industries PLC. The Vinamul Polymers product lineliides vinyl acetate-ethylene copolymers, vingtate homopolymers and copolymers,
and acrylic and vinyl acrylic emulsions. Vinamullfguers operates manufacturing
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facilities in the United States, Canada, the UnKetydom and The Netherlands. As part of the agergnNational Starch and Chemical
Company will continue to supply Vinamul Polymergwétarch, dextrin and other specialty ingredidoliswing the acquisition. We will

supply the Vinamul Polymers business with vinyltate monomer and polyvinyl alcohols. We expecinarice this acquisition through
borrowings under the new senior credit facilities.

Our principal executive offices are locased 601 West LBJ Freeway, Dallas, TX 75234-6034 @ur main telephone number is +1-972-
443-4000.




Common stock offere
Common stock to be outstanding after this offe

Ovel-allotment optior
Use of proceed

Dividend Policy

Proposed New York Stock Exchange sy

THE OFFERING

share

shares (including shares il be dividended to the Origini
Stockholders if the underwriters do not exercisggrtbve-allotment option’

share

We estimate that the net proceeds from this offgrfter deducting underwritir
discounts and estimated offering expenses, willfijgroximately

$ million. We intend to use (ppaoximately $199 million of the net
proceeds from this offering to redeem a portiothefsenior discount notes and
approximately $566 million to redeem a portionl senior subordinated notes of
our subsidiaries and (2) borrowings under the nemios credit facilities that our
subsidiaries expect to enter into prior to the com®ation of this offering, togeth
with any remaining net proceeds from this offeritigrepay the existing senior
credit facilities and the floating rate term lodroar subsidiaries and to pay a
$752 million dividend to Blackstone Capital Par;@ayman) Ltd. 1, Blackstone
Capital Partners (Cayman) Ltd. 2, Blackstone Capitatners (Cayman) Ltd. 3 and
BA Capital Investors Sidecar Fund, L.P. (colledijy¢he "Original Stockholders"
our stockholders existing prior to this offerindheldividend will be declared prior
to the consummation of the offering. See "Use otBeds" and "Description of
Indebtedness.

Immediately prior to the consummation of the offigriwe intend to declare a
dividend of $752 million, which will be paid to ti@riginal Stockholders out of
borrowings under the new senior credit facilitiesl @any net proceeds from this
offering remaining after the repayment of certaidebtedness of our subsidiaries
described under "—Use of Proceeds" above. Otherttiia dividend to the
Original Stockholders, any dividend with the prateé&om the underwriters' over-
allotment option, and any stock dividend payablthoOriginal Stockholders if tt
underwriters' overllotment option is not exercised in full, eachadfich dividends
we intend to declare prior to the consummatiorhef offering, we do not intend to
pay any cash dividends on our common stock goingdad, and instead intend to
retain earnings, if any, for future operations ardansion. See "Dividend Policy"
and "Description of Indebtedn—New Senior Credit Facilities

Unless we specifically state otherwisejrdthrmation in this prospectus:

. assumes no exercise by the underwriters of thei-allotment option
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. gives effect to the for one stock split wpect to effect prior to the consummation of thiziofg;
. excludes shares of common stock resdieidsuance in connection with our equity inceatplans; ani
. does not reflect our pending acquisitions of Acetes Vinamul Polymers or the indebtedness we expdotur in connection

with those acquisitions.

RISK FACTORS

An investment in our common stock involvis&s. You should carefully consider all the infation in this prospectus prior to investing
our common stock. In particular, we urge you tosider carefully the factors set forth under thedireg "Risk Factors."
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

The balance sheet data shown below for 20@22003, and the statements of operations atndflcas data for 2001, 2002 and 2003, al
which are set forth below, are derived from theitadCelanese Consolidated Financial Statemenlsdad elsewhere in this prospectus and
should be read in conjunction with those finanstatements and the notes thereto. The balance ddtacfior 2001 are unaudited and have been
derived from, and translated into U.S. dollars bas@ Celanese's historical euro audited finarstatements.

The summary historical financial data toe hine months ended September 30, 2003 and & twnths ended March 31, 2004 have
been derived from the unaudited consolidated firustatements of Celanese, which have been preera basis consistent with the audited
consolidated financial statements of Celanese asdfor the year ended December 31, 2003. The suynistorical financial data as of and
for the six months ended September 30, 2004 hase therived from our unaudited consolidated findrst@ements. In the opinion of
management, such unaudited financial data refleatijustments, consisting only of normal and reicigr adjustments, necessary for a fair
presentation of the results for those periods.rekalts of operations for the interim periods avenmecessarily indicative of the results to be
expected for the full year or any future periodeTmaudited consolidated financial information BSeptember 30, 2004 and for the three
months ended March 31, 2004, six months ended Béete30, 2004 and the nine months ended Septerfb&083 is included elsewhere in
this prospectus.

The following summary unaudited pro fornrehcial data have been prepared to give pro faffemt to the Transactions, the Recent
Restructuring and the Concurrent Financings, #gif had occurred on January 1, 2003, in the clgerainaudited pro forma statements of
operations data, and on September 30, 2004, icase of our unaudited pro forma balance sheet @iatapro forma financial data are for
informational purposes only and should not be aersid indicative of actual results that would hibgen achieved had the Transactions, the
Recent Restructuring, and the Concurrent Financiegsally been consummated on the dates indicateédia not purport to indicate balance
sheet data or results of operations as of anydudate or for any future period. You should readftflowing data in conjunction with "The
Transactions," "The Recent Restructuring,” "UnaalPro Forma Financial Information,” "ManagemebDtscussion and Analysis of Financial
Condition and Results of Operations" and the Caar@onsolidated Financial Statements and the mmt€odnsolidated Financial Statements
included elsewhere in this prospectus.

As of September 30, 2004, the Purchasendirect wholly owned subsidiary of the Issuer,y@a approximately 84% of the Celanese
Shares then outstanding. The Issuer is a recemtigefld company which, apart from the financing ef Tmansactions, does not have any
independent external operations other than throliglindirect ownership of Celanese's business. dliegly, financial and other information
of Celanese is presented in this prospectus. Tbhisppctus presents the financial information netato Celanese under the caption
"Predecessor" and the information relating to udeunhe caption "Successor." See "The Transactions.

8
Successor
Predecessor
Unaudited
Unaudited
Pro Forma ()
Celanese
vear Ended December 31 Nine Months Three Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31  September 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions, except shares and per share dat:

Statement of Operations Data
Net sales $ 397C $ 3,83 $ 4,60 $ 3,44¢ $ 1,24: $ 2,49 % 4,60 $ 3,731
Cost of sale: (3,409 (3,17 (3,887) (2,887) (1,002) (2,06%) (3,819 (2,979
Selling, general and administrativ
expense: (489) (44¢) (510 (389 (137) (27¢) (522) (419
Research and development expe (74) (65) (89) (66) (23) (45) (88) (67)
Special charge@) :

Insurance recoveries associat

with plumbing case 28 — 107 10€ — 1 107 1

Sorbates antitrust matte — — (95) (95) — — (95) —

Restructuring, impairment anc

other special charges, r (444) 5 () 2 (28) (59) () (66)
Foreign exchange gain (los 1 3 (4) ?3) — 2) (4) )
Gain (loss) on disposition of ass — 11 6 5 Q) 2 6 1
Operating profit (loss (417) 17z 11¢€ 12¢ 52 50 17z 211
Equity in net earnings of affiliate 12 21 35 29 12 35 35 47

Interest expens (72) (55) (49) (36) (6) (22¢) (240) (18¢€)



Interest and other income (expen

net®)
Income tax benefit (provisior
Minority interests

Earnings (loss) from continuing
operations

Earnings (loss) from discontinued
operations, net of income ti
Cumulative effect of changes in
accounting principles, net of incor
tax

Net earnings (loss

Earnings (loss) per common shar
basic:
Continuing operation
Discontinued operatior

Net earnings (loss

Weighted average sha—basic
Earnings (loss) per common shar
diluted:
Continuing operation
Discontinued operatior

Net earnings (loss

Weighted average sha—diluted

58 45 99 85 22 8 99 30
10€ (61) (60) (68) (25) (58) (60) (104
_ = — — — @) (6) (€]
(319 122 142 13€ 55 (195 $ — 3 19
B |
(52) 27 6 @) 23 2)
— 18 D @ — —
$ (365 $ 16 $ 14 $ 13C $ 78 $ (196)
| | I S N
$ $ $
$ $ $
I N
$ $ $
$ $ $
I N




Other Financial Data:

EBITDA (unauditedf® $ 42 $ 468 $ 50z $ 420 $ 152 $ 22¢ $ 55C $ 472
Unusual items included in EBITDA

(unauditedf® 44C 16 11z 32 37 117 112 132
Other non-cash charges (income)

included in EBITDA (unauditedf 21 97 24 17 13 37 @) 5
Depreciation and amortizatic 32€ 247 294 21z 72 15C 294 222
Capital expenditure 191 20z 211 13z 44 10€ 211 15C

Cash distributions from cost and
equity method investments
(unaudited 69 13¢ 83 54 3C 44 83 74

Dividends paid per shaf® $ 0.3¢ — % 0.4¢€ — — — — _

Statement of Cash Flows Data:
Net cash provided by (used i
continuing operations

Operating activitie: $ 46z  $ 36 $ 401 $ 231 $ (107) $ 10¢
Investing activities (10%) (139) (275) (17¢) 9€ (1,724
Financing activitie: (337) (150C) (20¢) (23%) (43) 2,44¢

Balance Sheet Data (at the end «
the period) (2001 unaudited):

Trade working capitdf) $ 49¢  $ 59¢  $ 641 $ 715 $ 80¢ $ 80¢

Total asset 6,23: 6,417 6,81« 6,61¢ 7,06¢ 6,87t

Total debt 77t 644 637 587 3,10( 3,217

Mandatorily redeemable preferred

stock(® — — — _ _ _

Shareholders' equity (defic 1,95¢ 2,09¢ 2,58: 2,622 (53) (39)

1) We owned approximately 84% of the Celanese Sharessamding as of September 30, 2004 and the pnaafanformation presented above assumes that wetdacquire any
additional Celanese Shares. Assuming the Purchaserto pay the fair cash compensation offer mécpiired by the domination and profit and losssfanagreement (the
"Domination Agreement") of €41.92, plus interest phare for all remaining Celanese Shares, eaffinm continuing operations and EBITDA would edehhigher by the
amount of minority interest expense.

) Special charges include impairment charges, prawssfor restructuring, which include costs assedatith employee termination benefits and plant affide closures, certain
insurance recoveries and other expenses and incmueed outside the normal course of ongoing dpers. See note 25 to the Celanese Consolidateh&im Statements and
note 14 to the Interim Consolidated Financial Stegets.

3) Interest and other income (expense), net, inclirdegest income, dividends from cost basis investsiand other non-operating income (expense).

4) EBITDA, a performance measure used by managengedéfined as earnings (loss) from continuing opemaf plus interest expense net of interest incoanoeme taxes and

depreciation and amortization, as shown in theethblow. EBITDA is useful to investors becauss fréquently used by securities analysts, investodsother interested parties in
the evaluation of companies in our industry. Sgeetil Note Regarding Non-GAAP Financial MeasurE8TTDA is not a recognized term under GAAP andgoet purport to

be an alternative to net earnings as a measungenhting performance or to cash flows from opega#iativities as a measure of liquidity. Becauseatictompanies use identical
calculations, this presentation of EBITDA may netdmmparable to other similarly titted measurestbér companies.

Additionally, EBITDA is not intended to be a measuwf free cash flow for management's discretionssy, as it does not consider certain cash requinesnsech as interest
payments, tax payments and debt service requiramehé amounts shown for EBITDA as presented mphospectus differ from the amounts calculateceutite definition of
EBITDA used in our debt instruments. The definitafrEBITDA used in our debt instruments is furtlejusted for certain cash and non-cash chargesarsgd to determine
compliance with financial covenants and our abiiityengage in certain activities such as incuradditional debt and making certain payments. Seznddement's Discussion of
Financial Condition and Results of Operations—Ldifyi and Capital Resources—Liquidity—Covenants."
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EBITDA is calculated and reconciled to eatnings (loss) as follows (unaudited):

Predecesso Successol
Celanese Pro Forma
Year Ended December 31, Nine Months Three Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31, September 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)
Net earnings (loss $ (365 $ 16 $ 14¢ $ 13C $ 78 $ (196) $ — $ (19
(Earnings) loss from
discontinued operatior 52 (27) (6) 7 (23) 1 — —
Cumulative effect of change
in accounting principle — (18) 1 1 — — — —
Interest expens 72 55 49 36 6 22¢ 24C 18¢€
Interest incomt (212) (18) (44) (35) (5) (15) (44) (20
Income tax (benefit) provisic (10€) 61 60 68 25 58 6C 104
Depreciation and amortizatit 32€ 247 294 2ilE 72 15C 294 22z
EBITDA $ 42 $ 46 $ 50z $ 42C $ 152 $ 22€ $ 55C $ a7z
| & 5§ _____________§y _____§ _________§y ________§y |
(5) EBITDA, as defined above, was (increased) redugetth® following unusual items, each of which istfier discussed below (unaudited):

Predecesso Successol
Celanese Pro Forma
Three
Year Ended December 31 Nine Months Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31 September 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)
Stock appreciation
rights (income) expens
@ $ 10 $ 3 $ 598 s — 3 18 59 $ 1
Special charge®) 41€ (5) 5 9) 28 58 5 68
Other restructuring
charged® — — 26 8 1C 13 26 23
Other (income) expens
@ 9 12 5 17 @3 31 5 28
other unusual iten&) 5 6 18 9 2 14 18 16
$ 44C  $ 16 $ 112 $ 329 37 % 117 $ 11 $ 132
I I I B I I I
(a) Represents the expense associated with stock agiwaaights that will not be incurred subsequienthe Transactions as it is expected that the witibe replaced with other
management equity arrangements that will not résutcash cost to Celanese.
(b) Represents provisions for restructuring, asset iiment, transaction costs and other unusual exgesrse income incurred outside the ordinary coufsrisiness. See
"Management's Discussion and Analysis of Finar€@tdition and Results of Operations."
(c) Represents the portion of restructuring chargessfsting of employee termination benefits) thateveot included in special charges.
(d) Represents other non-operating (income) expenker(than dividends). See "Management's DiscussidrAaalysis of Financial Condition and Results gfe@ations."
(e) Represents primarily the expense associated wéhugive contract terminations, transaction costdnwuded in special charges, and rent expensétpai variable interest entity

that has been consolidated since the first quaft2004.

The unusual items listed above exclude adjustntenisserves, principally environmental reserveslass reserves at the captive insurance entitiaglenm the ordinary course of
business resulting from changes in estimates baséalvorable
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trends in environmental remediation and actuaeaaluations. See "Management's Discussion and Aisady Financial Condition and Results of Operagibn

(6) EBITDA, as defined above, was also (increased)aediy the following other non-cash items, eacWhith is further discussed below (unaudited):
Predecessor Successor
Celanese Pro Forma
Three
Year Ended December 31, Nine Months Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31 September 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)
Amortization included
in pension and OPEB
expensé? $ 10 $ 15 % 288 19 $ 8$ 2% — 3 —
Adjustment to equity
earnings®? 11 79 12) 8) 4 (15) (12 (11
Other non-cash charge
(income)(© — 3 8 6 1 — 2 —
Purchase accounting f
inventories — — — — — 49 _ _
Minority interests® — — — — — il 6 16
$ 21 $ 97 $ 24 $ 17 $ 13 % 37 $ (GRS 5
I I I I I I I
(@) Represents the portion of pension and other pastregnt ("OPEB") expense resulting from amortizatid unrecognized actuarial losses, prior servastsand transition
obligations. In addition, we expect Celanese'srupension expense to be reduced as a result pféheinding of $463 million of pension contribut®in connection with the
Transactions. Assuming an annual long-term ratetofn on plan assets of 7.93%, Celanese's anenalgn expense would decrease by an additionaii8@n. See "Unaudited
Pro Forma Financial Information."
(b) Represents the adjustment to reflect earningsvelsiments accounted for under the equity methaoal cash basis.
(c) Relates primarily to non-cash expense associatétsiock option plans.
(d) Represents the one-time charge to cost of salakingsfrom purchase accounting for inventories.
(e) Represents minority interest expense relatingeafiproximately 16% of the Celanese Shares ouisgat September 30, 2004 that we did not ownphattual dividends paid
during the period. See note (7).
@) In the nine months ended September 30, 2004, Csah€ declared and paid a dividend of €0.12 ($0pe)share for the year ended December 31, 20@3' T3 Transactions"
for information on future dividends that may beuigd under German law to be paid to Celanese A®Bisrity shareholders.
(8) Trade working capital is defined as trade accotettsivable from third parties and affiliates neatiéwance for doubtful accounts, plus inventorless trade accounts payable to
third parties and affiliates. For the calculatidrtrade working capital, see note (8) to "Seledtistorical Financial Data."
9) Our mandatorily redeemable preferred stock wasidepih the proceeds of the offering of the sersiobordinated notes that occurred on July 1, 2004.
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RISK FACTORS

An investment in our common stock involves ris&s.should carefully consider the risks describeldlwetogether with the other
information in this prospectus, before decidingptwchase any common stock.

Risks Related to the Acquisition of Celanese
If the Domination Agreement ceases to be operatihe Issuer's managerial control over Celanese Agimited.

As of the date of this prospectus, we o@8% of the outstanding shares of Celanese Ame@oagoration ("CAC") and approximately
84% of the outstanding shares of Celanese AG. €eesa to cash flows of, and our control of, Celarf&s is subject to the continuing
effectiveness of the Domination Agreement. See "Tiamsactions—Post-Tender Offer Events—Dominatiweh Rrofit and Loss Transfer
Agreement.”

The Domination Agreement is subject to ledpallenges instituted by dissenting shareholddisority shareholders have filed nine
actions against Celanese AG in the Frankfurt @is@€ourt (Landgericht), seeking, among other things, to set aside theeslolder resolutions
passed at the extraordinary general meeting helliyn30 and 31, 2004 based, among other thinghealleged violation of procedural
requirements and information rights of the shargééid, to declare the Domination Agreement and laage in the fiscal year void and to
prohibit Celanese AG from performing its obligataimder the Domination Agreement. Pursuant to Gelaa, the time period for the filing
of such challenges has expired. Further, two aafditiminority shareholders have joined the proaegslivia third party intervention in support
of the plaintiffs. The Purchaser has joined thecpeaings via third party intervention in supporCaflanese AG. In addition, a German court
could revoke the registration of the Domination égment in the commercial register. On August 242680 minority shareholders instituted
public register proceedings with the Kdnigstein &lo€ourt (Amtsgerich) and the Frankfurt District Court, both with awi¢o have the
registration of the Domination Agreement in the @oencial Register deleteddmtsloschungsverfahrgnSee "Business—Legal Proceedings.

If the Domination Agreement ceases to berafve, the Purchaser's ability, and thus ouitghid control the board of management
decisions of Celanese AG, will be significantly fied by German law. As a result, we may not be &bknsure that our strategy for the
operation of our business can be fully implemenke@ddition, our access to the operating cash b@elanese AG in order to fund payment
requirements on our indebtedness will be limiteliclw could have a material adverse effect on teevaf our common stock.

If the Domination Agreement ceases to be operatiertain actions taken under the Domination Agreentenight have to be reversed.

If legal challenges of the Domination Agremnt by dissenting shareholders of Celanese AGuareessful, some or all actions taken under
the Domination Agreement, including the Recent Restiring, may be required to be reversed and thetRaser may be required to
compensate Celanese AG for damages caused by aimfisaAny such event could have a material advefiect on our ability to make
payments on our indebtedness and on the valuerafomomon stock.

Minority shareholders may interfere with Celaneseés5s future actions, which may prevent us from cangiCelanese AG to take
actions which may have beneficial effects for ouraseholders.

The Purchaser currently owns approximadhp of the Celanese Shares. Shareholders unrétatesdhold the remainder of the
outstanding Celanese Shares. German law providtsrceghts to
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minority shareholders, which could have the eftdalelaying, or interfering with, corporate actidiirscluding those requiring shareholder
approval), such as the potential application fepoation of admission of the Celanese Shares t&itiekfurt Stock Exchange, the squeeze-out
and the potential conversion of Celanese AG frantutrrent legal form of a stock corporation intingited partnership

( Kommanditgesellschaft, Kizor a limited liability company Gesellschaft mit beschrankter Haftung, GmliH accordance with the

provisions of the German Transformation Attriwandlungsgesetz, UmwGMinority shareholders may be able to delay @vpnt the
implementation of Celanese AG's corporate actimespective of the size of their shareholding. &hgllenge by minority shareholders to the
validity of a corporate action may be subject wigial resolution that may substantially delay order the implementation of such action. S
delays of, or interferences with, corporate actiansvell as related litigation may limit our acces€elanese AG's cash flows and make it
difficult or impossible for us to take or implemergrporate actions which may be desirable in viéwus operating or financial requirements,
including actions which may have beneficial effdotsour common stockholders.

Celanese AG's board of management may refuse toggrwith instructions given by the Purchaser pursuiato the Domination
Agreement, which may prevent us from causing Cels@@\G to take actions which may have beneficiakett for our shareholders

Under the Domination Agreement, the Pureh&sentitled to give instructions directly to theard of management of Celanese AG,
including, but not limited to, instructions thatatisadvantageous to Celanese AG, as long as @adventageous instructions benefit the
Purchaser or the companies affiliated with eitherRurchaser or Celanese AG. Celanese AG's boandriigement is required to comply with
any such instruction, unless, at the time when $usthuction is given, (i) it is, in the opinion tife board of management of Celanese AG,
obviously not in the interests of the Purchasehercompanies affiliated with either the PurchaseCelanese AG, (ii) in the event of a
disadvantageous instruction, the negative consegsdio Celanese AG are disproportionate to thefitete the Purchaser or the companies
affiliated with either the Purchaser or Celanese A compliance with the instruction would vidéalegal or statutory restrictions,

(iv) compliance with the instruction would endantfez existence of Celanese AG or (v) it is doubtfbkther the Purchaser will be able to f
compensate Celanese AG, as required by the DomimAtjreement, for its annual losdghresfehlbetrag incurred during the fiscal year in
which such instruction is given. The board of mamagnt of Celanese AG remains ultimately responsislenaking the executive decisions
for Celanese AG and the Purchaser, despite the fdion Agreement, is not entitled to act on bebgland has no power to legally bind,
Celanese AG. The Celanese AG board of managementietay the implementation of, or refuse to implameany of the Purchaser's
instructions despite its general obligation todallsuch instructions (with the exceptions mentioakdve). Such delays of, or interferences
with, compliance with the Purchaser's instructiopghe board of management of Celanese AG may rhalif&cult or impossible for the
Purchaser to implement corporate actions which beagtesirable in view of our operating or financeduirements, including actions which
may have beneficial effects for our common stoc#trs.

The Purchaser will be required to ensure that Cetsse AG pays a guaranteed fixed annual payment @ thinority shareholders of
Celanese AG, which may reduce the funds the Purdrasan otherwise make available to us.

As long as the Purchaser does not own 100%te outstanding Celanese Shares, the DominAtipeement requires, among other things,
the Purchaser to ensure that Celanese AG makess guaranteed fixed annual paymefuggleich) to minority shareholders of €3.27 per
Celanese share less certain corporate taxes ioflieny future dividend. Taking into account thecaimstances and the tax rates at the time of
the entering into of the Domination Agreement, leé guaranteed fixed annual payment is €2.89 peedor a full fiscal year. As of
December 6, 2004, there were approximately
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7.9 million Celanese Shares held by minority shaladrs. The net guaranteed fixed annual payment depending on applicable corporate
tax rates, in the future be higher, lower or thmeas €2.89. The amount of this guaranteed fixeda&mayment was calculated in accordance
with applicable German law. The amount of the paynigcurrently under review in special award pettiags (Spruchverfahren. See
"Business—Legal Proceedings."” Such guaranteed fixnedial payments will be required regardless oftidrethe actual distributable profits

per share of Celanese AG are higher, equal tmveed than the amount of the guaranteed fixed anpayahent per share. The guaranteed fixed
annual payment will be payable for so long as tlaeeeminority shareholders of Celanese AG and thmiDation Agreement remains in place.
No dividends for the period after effectivenesshaf Domination Agreement, other than the guaranfized annual payment effectively paid
the Purchaser, are expected to be paid by Cel#&®s&hese requirements may reduce the funds thehBser can make available to the Issuer
and its subsidiaries and, accordingly, diminish ahifity to make payments, on our respective indebéss. See "The Transactions—Post-
Tender Offer Events—Domination and Profit and Losansfer Agreement.”

The amounts of the fair cash compensation and oéthuaranteed fixed annual payment offered under themination Agreement ma
be increased, which may further reduce the fundgtRurchaser can otherwise make available to us.

As of the date of this prospectus, seveiiabrity shareholders of Celanese AG have initiseelcial award proceedings
( Spruchverfahref seeking the court's review of the amounts offtfirecash compensationAbfindung) and of the guaranteed fixed annual
payment (Ausgleich) offered under the Domination Agreement. So feagings by several minority shareholders have Beered on the
Purchaser. As a result of these proceedings, tloeiais of the fair cash compensatioflffindung) and of the guaranteed fixed annual payn
(Ausgleich) could be increased by the court. Any such inaeaay be substantial. All minority shareholderduding those who have already
received the fair cash compensation would be edtith claim the respective higher amounts. This redyce the funds the Purchaser canr
available to the Issuer and its subsidiaries aochraingly, diminish our ability to make paymentsaur indebtedness. See "Business—Legal
Proceedings."

The Purchaser may be required to compensate Celan®6 for annual losses, which may reduce the futdle Purchaser can
otherwise make available to the Issuer.

Under the Domination Agreement, the Pureha&srequired, among other things, to compensatan@ése AG for any annual loss incurred,
determined in accordance with German accountingiregpents, by Celanese AG at the end of the figeal in which the loss was incurred.
This obligation to compensate Celanese AG for ahiesaes will apply during the entire term of therBination Agreement. If Celanese AG
incurs losses during any period of the operative tef the Domination Agreement and if such lossesllto an annual loss of Celanese AG at
the end of any given fiscal year during the ternthef Domination Agreement, the Purchaser will biggabed to make a corresponding cash
payment to Celanese AG to the extent that the otispeannual loss is not fully compensated for oy dissolution of profit reserves
( Gewinnrlicklagen accrued at the level of Celanese AG during tha &f the Domination Agreement. The Purchaser neaglile to reduce or
avoid cash payments to Celanese AG by off-settiyagnst such loss compensation claims by CelanesardGraluable counterclaims against
Celanese AG that the Purchaser may have. If theh@ser was obligated to make cash payments to €sakG to cover an annual loss, we
may not have sufficient funds to make paymentsuwrnirmebtedness when due and, unless the Purdsasge to obtain funds from a source
other than annual profits of Celanese AG, the Pagehmay not be able to satisfy its obligationutedf such shortfall. See "The Transactions—
Post-Tender Offer Events—Domination and Profit hods Transfer Agreement."
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Two of our subsidiaries have agreed to guarantee furchaser's obligation under the Domination Agm@ent, which may diminish
our ability to make payments on our indebtedness.

Our subsidiaries, BCP Caylux Holdings Luxemrg S.C.A. and BCP Crystal, have each agreedtddge the Purchaser with financing to
strengthen the Purchaser's ability to fulfill itdigations under, or in connection with, the Dontioa Agreement and to ensure that the
Purchaser will perform all of its obligations under in connection with, the Domination Agreemefiten such obligations become due,
including, without limitation, the obligations toake a guaranteed fixed annual payment to the oalistga minority shareholders, to offer to
acquire all outstanding Celanese Shares from thenity shareholders in return for payment of faiske consideration and to compensate
Celanese AG for any annual loss incurred by Celadé3 during the term of the Domination AgreemehBCP Caylux Holdings Luxemboul
S.C.A. and/or BCP Crystal are obligated to makenmyts under such guarantees or other securityetBtinchaser and/or the minority
shareholders, we may not have sufficient fundp&yments on our indebtedness when due.

Even if the minority shareholders' challenges toalbomination Agreement are unsuccessful and the Doation Agreement
continues to be operative, we may not be able teeiee distributions from Celanese AG sufficientpay our obligations.

Even if the minority shareholders' challesdo the Domination Agreement are unsuccessfutt@®omination Agreement continues to
be operative, we are limited in the amount of distions we may receive in any year from Celane&e Bnder German law, the amount of
distributions to the Purchaser will be determinaddudl on the amount of unappropriated earnings gtteduring the term of the Domination
Agreement as shown in the unconsolidated annuanhdiial statements of Celanese AG, prepared in danoe with German accounting
principles and as adopted and approved by resokitibthe Celanese AG board of management and\dsper board, which financial
statements may be different from Celanese's catedelil financial statements under U.S. GAAP. Ouresbfthese earnings, if any, may not be
in amounts and at times sufficient to allow us &y pur indebtedness as it becomes due, which d¢w@vd a material adverse effect on the v.
of the common stock.

Certain of our subsidiaries must rely on paymentsrh their own subsidiaries to fund payments on thgidebtedness. Such funds may
not be available in certain circumstances.

Our subsidiaries, BCP Crystal and Crystalibldings 3 L.L.C. ("Crystal LLC"), are holding mpanies and all of their operations are
conducted through their subsidiaries. Thereforey thepend on the cash flow of their subsidiarieduiding Celanese, to meet their obligations,
including obligations of approximately $3.2 billidafter giving effect to the Transactions, the Red@estructuring and the Concurrent
Financings) of our indebtedness. If the DominafAgneement ceases to be operative, such subsidiaggde unable to meet their obligations
under such indebtedness. Although the DominatioreA&ment became operative on October 1, 2004sithgect to legal challenges instituted
by dissenting shareholders. In August 2004, mipaditareholders filed nine actions against CelaA&sén the Frankfurt District Court
( Landgericht) seeking, among other things, to set aside theekbller resolutions passed at the extraordinamgigé meeting held on July 30
and 31, 2004 based, among other things, on thgealleiolation of procedural requirements and infation rights of the shareholders, to
declare the Domination Agreement and the changfeeifiscal year void and to prohibit Celanese A@rfrperforming its obligations under the
Domination Agreement. Pursuant to German law, ithe period for the filing of such challenges hapieed. Further, two additional minority
shareholders have joined the proceedings via garty intervention in support of the plaintiffs. & Purchaser has joined the proceedings via
third party intervention to support Celanese AGadidition, a German court could revoke the redistneof the Domination Agreement in the
commercial register. On August 2, 2004, two minyosihareholders instituted public register procegslimith the Konigstein Local Court
( Amtsgerich) and the Frankfurt District Court,
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both with a view to have the registration of thenfidoation Agreement in the Commercial Register @eléAmtsléschungsverfahrgnSee
"Business—Legal Proceedings."

The ability of the subsidiaries of BCP QGaysand Crystal LLC to make distributions to BCR/€al and Crystal LLC by way of dividends,
interest, return on investments, or other paym@ntsuding loans) or distributions is subject taieas restrictions, including restrictions
imposed by the senior credit facilities and indeaslgoverning their indebtedness, and the termigwfe debt may also limit or prohibit such
payments. In addition, the ability of the subsidiato make such payments may be limited by refepanvisions of German and other
applicable laws.

Risks Related to Our Indebtedness

Our high level of indebtedness could diminish oubiéity to raise additional capital to fund our opations, limit our ability to react to
changes in the economy or the chemicals industrydarevent us from meeting obligations under our ilotedness.

We are highly leveraged. On a pro formdshas of September 30, 2004 after giving effe¢h&oTransactions, the Recent Restructuring
and the Concurrent Financings, our total debt whalde been $3,217 million. See "Capitalization"ddditional information.

Our substantial debt could have importamsequences for you, including:

. making it more difficult for us to make paymentsan debt;
. increasing vulnerability to general economic ardustry conditions
. requiring a substantial portion of cash flow fropeaations to be dedicated to the payment of prai@pd interest o

indebtedness, therefore reducing our ability to@sknese's cash flow to fund operations, capiateditures and future
business opportunities;

. exposing us to the risk of increased interest rasesertain of our borrowings, including the flogtrate term loan ar
borrowings under the senior credit facilities, at@ariable rates of interest;

. limiting our ability to obtain additional financinfigr working capital, capital expenditures, proddevelopment, debt service
requirements, acquisitions and general corporatghmar purposes; and

. limiting our ability to adjust to changing marketraitions and placing us at a competitive disadagatcompared to our
competitors who have less debt.

Despite our current high leverage, we and our subiaries may be able to incur substantially more debhis could further exacerbate
the risks of our high leverage.

We may be able to incur substantial add&iondebtedness in the future. The terms of oistieg debt do not fully prohibit us from doing
so0. The revolving credit facilities provide comménis of up to $611 million. As of December 6, 20¥re were no outstanding borrowings
under the revolving credit facilities and avail@ibf $405 million (taking into account letters afedit issued under the revolving credit
facilities). In addition, upon the occurrence oftag events, we may request an increase to tlsimgiterm loan facility in an amount not to
exceed $175 million in the aggregate, subject ¢ei of commitments by existing term loan lendarsther financial institutions reasonably
acceptable to the administrative agent. If new éeehtided to our current debt levels, the relai@d that we now face could intensify.
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We may not be able to generate sufficient cashdosie our indebtedness, and may be forced to talkeer actions to satisfy obligatiol
under our indebtedness, which may not be successful

Our ability to satisfy our cash needs dejsesn cash on hand, receipt of additional capitaluding possible additional borrowings, and
receipt of cash from our subsidiaries by way ofribisitions, advances or cash payments. On a pmddrasis at September 30, 2004, giving
pro forma effect to the Concurrent Financings,"had $3,215 million of total indebtedness. Debt mervequirements consist of principal
repayments aggregating $260 million in the next frears and $3,176 million thereafter (includin@$illion of accreted value on the senior
discount notes) and annual cash interest payméafspooximately $185 million in each of the nexidiyears. See "Management's Discussion
and Analysis of Financial Condition and Result©gpierations—Liquidity and Capital Resources—ContralcObligations."

Our ability to make scheduled payments oto sefinance our debt obligations depends offittencial condition and operating
performance of our subsidiaries, which is subjegirevailing economic and competitive conditiond smcertain financial, business and other
factors beyond our control. We may not be able &intain a level of cash flows from operating a¢tds sufficient to permit us to pay the
principal, premium, if any, and interest on ourebtedness.

If our cash flows and capital resourcesiasafficient to fund our debt service obligatioms may be forced to reduce or delay capital
expenditures, sell assets (including the CelanbgaeeS), seek additional capital or restructuresinance our indebtedness. These alternative
measures may not be successful and may not pesrtotmeet our scheduled debt service obligationtheé absence of such operating results
and resources, we could face substantial liqujglibblems and might be required to dispose of maltassets or operations to meet our debt
service and other obligations. The senior creditifees and the indentures governing our indebesdrrestrict our ability to dispose of assets
and use the proceeds from the disposition. We rap@ able to consummate those dispositions obt@imthe proceeds which we could
realize from them and these proceeds may not bguatketo meet any debt service obligations then due

Restrictive covenants in our debt instruments mayit our ability to engage in certain transactiorend may diminish our ability to
make payments on our indebtedness.

The senior credit facilities, the floatirgje term loan and the indentures governing ougbtetiness contain various covenants that limit
our ability to engage in specified types of tratisas. These covenants limit the ability of CrydtalC, BCP Crystal and their restricted
subsidiaries to, among other things, incur add#tiondebtedness or issue preferred stock, pay elidd on or make other distributions on or
repurchase their capital stock or make other wsttipayments, make investments, and sell cersaiets

In addition, the senior credit facilitiesntain covenants that require Celanese Holdings (CI0&lanese Holdings") to maintain specified
financial ratios and satisfy other financial coratlittests. Celanese Holdings' ability to meet tHo®ncial ratios and tests can be affected by
events beyond its control, and it may not be abim¢et those tests at all. A breach of any of tikesenants could result in a default under the
senior credit facilities. Upon the occurrence ofeaent of default under the senior credit faciitithe lenders could elect to declare all amounts
outstanding under the senior credit facilities ¢dlnmediately due and payable and terminate allncitments to extend further credit. If
Celanese Holdings were unable to repay those amgtinet lenders under the senior credit facilitiesld proceed against the collateral granted
to them to secure that indebtedness. Celanesenggitiias pledged a significant portion of its asastsollateral under the senior credit
facilities. If the lenders under the senior créddilities accelerate the repayment of borrowir@slanese Holdings may not have sufficient
assets to repay the senior credit facilities anadther indebtedness, which could have a matatisrae effect on the value of our common
stock.
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The terms of the senior credit facilities prohidBCP Crystal and its subsidiaries from paying divit#s or otherwise transferring thei
assets to us.

Our operations are conducted through obsigliaries and our ability to pay dividends is degent on the earnings and the distribution of
funds from our subsidiaries. However, the termghefsenior credit facilities prohibit BCP Crystaldats subsidiaries from paying dividends or
otherwise transferring their assets to us. Acc@lgirunder the terms of the senior credit faciifiBCP Crystal and its subsidiaries may not
make dividends to us to enable us to pay dividemdgur common stock.

Risks Related to Our Business

We are an international company and are exposedjémeral economic, political and regulatory conditie and risks in the countries i
which we have significant operations.

We operate in the global market and hawtoroers in many countries. We have major faciliidesited in North America, Europe and
Asia, including facilities in Germany, China, JapKorea and Saudi Arabia operated through jointwes. Our principal customers are
similarly global in scope, and the prices of ourstrgignificant products are typically world markeices. Consequently, our business and
financial results are affected directly and indileby world economic, political and regulatory ditions.

Conditions such as the uncertainties aasetiwith war, terrorist activities, epidemics, gamics or political instability in any of the
countries in which we operate could affect us hysirag delays or losses in the supply or deliveryaef materials and products as well as
increased security costs, insurance premiums dret ekpenses. These conditions could also resaltlengthen economic recession in the
United States, Europe, Asia or elsewhere. Morealenges in laws or regulations, such as unexpeti@oges in regulatory requirements
(including import or export licensing requirements) changes in the reporting requirements of Wh8e&tes, German or European Union
governmental agencies, could increase the costinfjdbusiness in these regions. Any of these cmmditmay have an effect on our business
and financial results as a whole and may resuwlatile current and future prices for our secastiincluding the common stock.

Cyclicality in the industrial chemicals industry r&in the past and may in the future result in rededt operating margins or in
operating losses.

Consumption of the basic chemicals thatvemufacture, in particular those in acetyl produsteh as methanol, formaldehyde, acetic
and vinyl acetate monomer, has increased significaner the past 30 years. Despite this growtbdnsumption, producers have experienced
alternating periods of inadequate capacity andssxcapacity for these products. Periods of inadequepacity, including some due to raw
material shortages, have usually resulted in irsg@aelling prices and operating margins. Thisdfigs been followed by periods of capacity
additions, which have resulted in declining capagttlization rates, selling prices and operatingrgins.

We expect that these cyclical trends itirggprices and operating margins relating to cépahortfalls and additions will likely persist in
the future, principally due to the continuing comdd impact of five factors:

. Significant capacity additions, whether throughnplexpansion or construction, can take two to tlyeses to come on stream
and are therefore necessarily based upon estirobtesire demand.

. When demand is rising, competition to build newasaly may be heightened because new capacity tertws more profitable
with a lower marginal cost of production. This terid amplify upswings in capacity.

. When demand is falling, the high fixed cost stroetof the capit-intensive chemicals industry leads producers topeig
aggressively on price in order to maximize capauaitjzation.
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. As competition in these products is focused onepifieing a lov-cost producer is critical to profitability. Thisvars the
construction of larger plants, which maximize eaoies of scale, but which also lead to major incesads capacity that can
outstrip current growth in demand.

. Cyclical trends in general business and econontigigcproduce swings in demand for chemici

We believe that the basic chemicals inguigtarticularly in the commodity chemicals manutaet! by our Chemical Products segment, is
currently characterized by overcapacity, and thetd may be further capacity additions in the fiewtyears.

The length and depth of product and industry busgsecycles of our markets, particularly in the autotive, electrical, construction
and textile industries, may result in reduced op&ng margins or in operating losses.

Some of the markets in which our custonparsicipate, such as the automotive, electricalstruiction and textile industries, are cyclical
in nature, thus posing a risk to us which is beyoadcontrol. These markets are highly competitioeg large extent driven by end-use
markets, and may experience overcapacity, all a€kvmay affect demand for and pricing of our praguc

We are subject to risks associated with the incehgolatility in raw materials prices and the avallility of key raw materials.

We purchase significant amounts of natgaal, ethylene, butane, and propylene from thirtgsafor use in our production of basic
chemicals in the Chemical Products segment, prafigipnethanol, formaldehyde, acetic acid, vinyltate monomer, as well as oxo products.
We use a portion of our output of these chemidalgyrn, as inputs in the production of furthergwots in all our segments. We also purchase
significant amounts of cellulose or wood pulp fgeun our production of cellulose acetate in thetAte Products segment. We purchase
significant amounts of natural gas, electricityalcand fuel oil to supply the energy required im production processes.

Prices of natural gas, oil and other hydrbons have increased dramatically in 2004. Te#tent this trend continues and we are unable
to pass through these price increases to our cessymur operating profit and results of operatimay be less favorable than expected.

We are exposed to any volatility in thecps of our raw materials and energy. Although weetegreements providing for the supply of
natural gas, ethylene, propylene, wood pulp, @ttty coal and fuel oil, the contractual prices foese raw materials and energy vary with
market conditions and may be highly volatile. Festohich have caused volatility in our raw matepates in the past and which may do so in
the future include:

. Shortages of raw materials due to increasing depreagd from growing uses or new us

. Capacity constraints, e.g., due to constructioaydglstrike action or involuntary shutdowns;
. The general level of business and economic actisityg

. The direct or indirect effect of governmental regidn.

We strive to improve profit margins of masfyour products through price increases when wiéechand accepted by the market; however,
our operating margins may decrease if we cann@ pasncreased raw material prices to customenseamay not be able to capture the
benefit of raw material price declines if raw maikprices fall to levels below those at which we aommitted to purchase under forward
purchase contracts. Even in periods during whighmeaterial prices decline, we may suffer decreasjpegrating profit margins if raw material
price reductions occur at a slower rate than dseem the selling prices of our products.

A substantial portion of our products aad imaterials are commodities whose prices fluctaatmarket supply/demand fundamentals
change. We manage our exposure through the ussrightive instruments and forward purchase corgrimtcommodity price hedging,
entering into long-term
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supply agreements, and multi-year purchasing aled sgreements. Our policy, for the majority of natural gas and butane requirements,
allows entering into supply agreements and foryandhase or cash-settled swap contracts, genéoallip to 24 months. During the first nine
months of 2004, we did not enter into any forwavdtcacts for our butane requirements and, for magas, had positions covering about 35%
of our North American Chemical Products segmentiiregnents primarily as a result of forward contsaettered into in 2003. In the future,
may modify our practice of purchasing a portioroof commodity requirements forward, and considiizintg a variety of other raw material
hedging instruments in addition to forward purchesetracts in accordance with changes in markeditions. As these forward contracts
expire, we may be exposed to future price flucturetiif the forward purchase contracts are not oeglaor if we elect to replace them, we may
have to do so at higher costs. Although we seeffs®t increases in raw material prices with cqroggling increases in the prices of our
products, we may not be able to do so, and theyehmgeriods when such product price increasebdagnd raw material cost increases.

We have a policy of maintaining, when aafalié, multiple sources of supply for raw materielswever, some of our individual plants n
have single sources of supply for some of their msaterials, such as carbon monoxide and acetaléelhyd may not be able to obtain
sufficient raw materials due to unforeseen develemthat would cause an interruption in supplyerEif we have multiple sources of supply
for a raw material, these sources may not makeufhé loss of a major supplier. Nor can theremeguarantee that profitability will not be
affected should we be required to qualify additismrces of supply in the event of the loss ofle sr a major supplier.

Failure to develop new products and production tectiogies or to implement productivity and cost regdion initiatives successfully
may harm our competitive position.

Our operating results, especially in ourfé*enance Products and Technical Polymers Ticogansats, depend significantly on the
development of commercially viable new productedoict grades and applications, as well as produttiohnologies. If we are unsuccessful
in developing new products, applications and préidngrocesses in the future, our competitive pasiand operating results will be negatiy
affected. Likewise, we have undertaken and areirmaing to undertake initiatives in all segmentsniprove productivity and performance and
to generate cost savings. These initiatives mayeaaompleted or beneficial or the estimated cagngs from such activities may not be
realized.

Frankfurt airport expansion could require us to ragte production capacity of, limit expansion poteaitiof, or incur relocation costs
for our Kelsterbach plant which would lead to siditant additional costs

The Frankfurt airport's expansion plandude the construction of an additional runway. ©héhe three sites under consideration, the
northwest option, would be located in close prokmno our Kelsterbach production plant. The cordion of this particular runway could ha
a negative effect on the plant's current produatepacity and future development. While the govemninof the state of Hesse and the owner of
the Frankfurt airport promote the expansion ofrtbeghwest option, it is uncertain whether this optis in accordance with applicable laws.
Although the government of the state of Hesse dspbe plan approval for the airport expansiond82and the start of operations in 2009-
2010, neither the final outcome of this matter it®timing can be predicted at this time.

Environmental regulations and other obligations @ing to environmental matters could subject usli@bility for fines, clean-ups and
other damages, require us to incur significant cesb modify our operations and increase our manuiadng and delivery costs.

Costs related to our compliance with enwinental laws concerning, and potential obligatiaith respect to, contaminated sites may t
a significant negative impact on our operating itssThese include obligations related to sitesentty or formerly owned or operated by us
where waste from our operations was disposed. Behave obligations related to the indemnity agergrmontained in the demerger and
transfer agreement between Celanese and Hoedwsteférred to as the demerger agreement, foramwiental matters arising out of certain
divestitures that took place prior to the demer@an accruals for environmental remediation oblma, $147 million as of September 30,
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2004, may be insufficient if the assumptions unded those accruals prove incorrect or if we arel hesponsible for currently undiscovered
contamination. See "Management's Discussion andysiseof Financial Condition and Results of Operas—Critical Accounting Policies ar
Estimates—Environment Liabilities," notes 23 and@4#he Celanese Consolidated Financial Statenzemtsiote 13 to the Interim
Consolidated Financial Statements.

Our operations are subject to extensiverirational, national, state, local, and other sugianal laws and regulations that govern
environmental and health and safety matters. Warisgbstantial capital and other costs to compth wiese requirements. If we violate them,
we can be held liable for substantial fines an@ofanctions, including limitations on our operasi@s a result of changes to or revocations of
environmental permits involved. Stricter environtansafety and health laws, regulations and eefoent policies could result in substantial
costs and liabilities to us or limitations on oyesations and could subject our handling, manufaciuse, reuse or disposal of substances or
pollutants to more rigorous scrutiny than at prés€éonsequently, compliance with these laws coefdilt in significant capital expenditures as
well as other costs and liabilities and our bussreasd operating results may be less favorableg¢Rpacted. Due to new air regulations in the
United States, management expects that there evéll ttmporary increase in compliance costs thatatél approximately $30 million to
$45 million through 2007. For example, the Misaedlaus Organic National Emissions Standards for idazes Air Pollutants (NESHAP)
regulations, and various approaches to regulatiilgis and incinerators, including the NESHAPsIfatustrial/Commercial/Institutional
Boilers and Process Heaters, will impose additioeqlirements on our operations. Although soméese rules have been finalized, a
significant portion of the NESHAPs for Industria@mercial/Institutional Boilers and Process Heategsllation that provides for a low risk
alternative method of compliance for hydrogen ddlemissions has been challenged in federal cdletcannot predict the outcome of this
challenge, which could, if successful, increaseamsts by, according to our estimates, approxim&g0 million above the $30 to $45 million
noted above through 2007 to comply with this retioila As another example, a recent European Unii@tiilve requires a trading system for
carbon dioxide emissions to be in place by JantiaB005. Accordingly, an Emission Trading Systers baen introduced by German and
Belgian legislation, coming into effect at the beghg of 2005. This legislation will affect our pemplants at the Kelsterbach and Oberhausen
sites in Germany and the Lanaken site in Belgiwsnwell as power plants operated by InfraServ estitin sites at which we operate. We and
the InfraServ entities may be required to purcltasbon dioxide credits, which could result in iraged operating costs, or may be required to
develop additional cost-effective methods to redtar®on dioxide emissions further, which could heisuincreased capital expenditures.

We are also involved in several claims,daits and administrative proceedings relating tdrenmental matters. An adverse outcome in
any of them may negatively affect our earnings eagh flows in a particular reporting period.

Changes in environmental, health and safety reguat requirements could lead to a decrease in demérdour products.
New or revised governmental regulationatieg to health, safety and the environment magy affect demand for our products.

Pursuant to the European Union regulatioiRisk Assessment of Existing Chemicals, the Euaopgghemicals Bureau of the European
Commission has been conducting risk assessmeragmoximately 140 major chemicals. Some of the ¢baisiinitially being evaluated
include vinyl acetate monomer or VAM, which we pucd. These risk assessments entail a multi-staggegs to determine to what extent the
European Commission should classify the chemical @acinogen and, if so, whether this classificatind related labeling requirements
should apply only to finished products that contgecified threshold concentrations of a particatemical. In the case of VAM, we currently
do not expect a final ruling until mid-2005. We astier VAM producers are participating in
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this process with detailed scientific analyses sujipg the industry's position that VAM is not apable human carcinogen and that labelir
final products should not be required. If labeliagequired, then it should depend on relativetyhhparts per million of residual VAM in these
end products. We cannot predict the outcome oceffeany final ruling.

Several recent studies have investigategipte links between formaldehyde exposure anawuarend points including leukemia. The
International Agency for Research on Cancer or IABE2ntly reclassified formaldehyde from Group P#opable human carcinogen) to
Group 1 (known human carcinogen) based on stuitikisi§) formaldehyde exposure to nasopharyngealeramcrare cancer in humans. IARC
also concluded that there is insufficient evideforzea causal association between leukemia and aticuyal exposure to formaldehyde,
although it also characterized evidence for suchssociation as strong. The results of IARC's mevidll be examined by government agent
with responsibility for setting worker and enviroamal exposure standards and labeling requirem@fegsare a producer of formaldehyde and
plastics derived from formaldehyde. We are paréiiiy together with other producers and usersaretraluations of these findings. We car
predict the final effect of IARC's reclassification

Other recent initiatives will potentiallgquire toxicological testing and risk assessmehtéswade variety of chemicals, including
chemicals used or produced by us. These initiativelade the Voluntary Children's Chemical EvalaatProgram and High Production
Volume Chemical Initiative in the United Stateswee| as various European Commission programs, agdhe new European Environment
and Health Strategy, commonly known as SCALE, dsagethe Proposal for the Registration, Evaluagtidathorization and Restriction of
Chemicals or REACH. REACH, which the European Cossioin proposed in October 2003, will establishsiesy to register and evaluate
chemicals manufactured in, or imported to, the Baem Union. Depending on the final ruling, addiéibtesting, documentation and risk
assessments will occur for the chemical industhys Will affect European producers of chemicalsva as all chemical companies worldwide
that export to member states of the European Uidiba.final ruling has not yet been decided.

The above-mentioned assessments in thed)Biates and Europe may result in heightened omhadout the chemicals involved and in
additional requirements being placed on the pradnchandling, labeling or use of the subject cheaisi. Such concerns and additional
requirements could increase the cost incurred Ipyostomers to use our chemical products and oikerimit the use of these products, wt
could lead to a decrease in demand for these ptaduc

Our production facilities handle the processing sbme volatile and hazardous materials that subjit¢b operating risks that could
have a negative effect on its operating results.

Our operations are subject to operatingsrassociated with chemical manufacturing, inclgdhre related storage and transportation of
raw materials, products and wastes. These hazachigle, among other things:

. pipeline and storage tank leaks and ruptures;
. explosions and fires; ar
. discharges or releases of toxic or hazardous Suies:

These operating risks can cause persopayjrproperty damage and environmental contanonaind may result in the shutdown of
affected facilities and the imposition of civil oriminal penalties. The occurrence of any of thesents may disrupt production and have a
negative effect on the productivity and profitayilof a particular manufacturing facility and oyresating results and cash flows.

We maintain property, business interruptiod casualty insurance which we believe is in atamce with customary industry practices,
but we cannot predict whether this insurance vélldequate to fully cover all potential hazardédiesstal to our business. We have established
two captive insurance subsidiaries (Captives) phatide a portion of the total insurance coveraged for certain
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of our lower tier property and casualty risks. Tlaelgitionally provide coverage to third parties fioeir higher tier risk programs. If there were
concurrent claims made on all policies issued leyGhaptives, sufficient capital may not be availdblethem to satisfy all claims against all
such policies. As of September 30, 2004, the rtatrmed concurrent aggregate risk of all policiegtem by the Captives, after reinsuring higher
tier risks with third party insurance companieg, afeestablished reserves, amounted to approxim&t&l6 million. This amount of exposure is
further offset by the underlying equity of the daps amounting to approximately $370 million at &epber 30, 2004.

Our significant non-U.S. operations expose us tmlgal exchange rate fluctuations that could impaatioprofitability.

We are exposed to market risk through cororakeand financial operations. Our market risk gists principally of exposure to fluctuatic
in currency exchange and interest rates.

As we conduct a significant portion of @perations outside the United States, fluctuatior@irrencies of other countries, especially the
euro, may materially affect our operating resutsr example, changes in currency exchange ratesaffent:

. The relative prices at which we and our competisaisproducts in the same market; and

. The cost of items required in our operations.

We use financial instruments to hedge aposure to foreign currency fluctuations. More tR&%b6 of outstanding foreign currency
contracts are used to hedge the foreign currenegrdsated intercompany net receivables. The neédmatamounts under such foreign
currency contracts outstanding at September 30} 2@0e $951 million. The hedging activity of foreigurrency denominated intercompany
net receivables resulted in a cash inflow of apjnaexely $15 million for the nine months ended Segier 30, 2004. These positive effects |
not be indicative of future effects.

A substantial portion of our net saleseés@minated in currencies other than the U.S. ddilaour consolidated financial statements, we
translate our local currency financial results ibt&. dollars based on average exchange ratesilimg\@uring a reporting period or the
exchange rate at the end of that period. Duringgiof a strengthening U.S. dollar, at a constarell lef business, our reported international
sales, earnings, assets and liabilities will beiced because the local currency will translate fieveer U.S. dollars. We estimate that the
translation effects of changes in the value of otherencies against the U.S. dollar increasedales by approximately 4% for the nine mo
ended September 30, 2004, 7% for the year endeeniiezr 31, 2003 and increased net sales by apprt@tin®®6 in 2002. We estimate that
the translation effects of changes in the valuetioér currencies against the U.S. dollar had mihimpact on total assets for the nine months
ended September 30, 2004 and increased total dmsepproximately 5% in 2003.

In addition to currency translation risi& incur a currency transaction risk whenever drauo operating subsidiaries enters into either a
purchase or a sales transaction using a currefffeyatit from the operating subsidiary's functiooatrency. Given the volatility of exchange
rates, we may not be able to manage our curreaogaiction and/or translation risks effectivelyyolatility in currency exchange rates may
expose our financial condition or results of opierat to a significant additional risk. Since a sfigant portion of our indebtedness is and will
be denominated in U.S. dollars, a strengthenirth®l.S. dollar could make it more difficult for tesrepay our indebtedness.

Significant changes in pension fund investment penfnance or assumptions relating to pension costsyrhave a material effect on tt
valuation of pension obligations, the funded stataEpension plans, and our pension cost.

Our funding policy for pension plans issimcumulate plan assets that, over the long ruhapjiroximate the present value of projected
benefit obligations. Our pension cost is materiaffigcted by the discount rate used to measuragensligations, the level of plan assets
available to fund those obligations at the measardrdate and the expected long-term rate of reinrplan assets.
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Significant changes in investment performance cnange in the portfolio mix of invested assetsreult in corresponding increases and
decreases in the valuation of plan assets, paatigutquity securities, or in a change of the etgecate of return on plan assets. A change in
the discount rate would result in a significantr@ase or decrease in the valuation of pension atidigs, affecting the reported funded status of
our pension plans as well as the net periodic pansist in the following fiscal years. Similarljhanges in the expected return on plan assets
can result in significant changes in the net pecipgnsion cost of the following fiscal years. Ad®cember 31, 2003, our underfunded
position related to our defined benefit pensiomplavas $879 million. During 2004, we voluntarilyntabuted approximately $457 million to
the plans. In 2004, no funding is statutorily regdifor any of our sponsored plans.

We have preliminarily recorded a significant amounf goodwill and other identifiable intangible astse and we may never realize the
full value of our intangible assets

In connection with the Transactions, weéheacorded a significant amount of goodwill andeotidentifiable intangible assets. Goodwill
and other net identifiable intangible assets weppr@aimately $934 million as of September 30, 2Gf1413% of our total assets based on
preliminary purchase accounting. Goodwill and dentifiable intangible assets are recorded atfire on the date of acquisition and, in
accordance with Financial Accounting Standards 8&iatement of Financial Accounting Standards ("SHANo. 142, Goodwill and Other
Intangible Assets, will be reviewed at least anlyufal impairment. Impairment may result from, angasther things, deterioration in our
performance, adverse market conditions, adversegesain applicable laws or regulations, includihgrgyes that restrict the activities of or
affect the products and services sold by our bgsinend a variety of other factors. The amountgfguantified impairment must be expensed
immediately as a charge to results of operatioepending on future circumstances, it is possild¢ we may never realize the full value of
intangible assets. Any future determination of impant of a significant portion of goodwill or othielentifiable intangible assets would have
an adverse effect on our financial condition araliits of operations.

Celanese may be required to make payments to Haechs

Under its 1999 demerger agreement with Hsecelanese agreed to indemnify Hoechst for enmiental liabilities that Hoechst may
incur with respect to Celanese's German produdites, which were transferred from Hoechst to Gedarin connection with the demerger.
Celanese also has an obligation to indemnify Hdemgiginst liabilities for environmental damagesantamination arising under certain
divestiture agreements entered into by Hoechst prithe demerger. As the indemnification obligat@epend on the occurrence of
unpredictable future events, the costs associaithdtmem are not yet determinable and may matgrédfiect operating results.

Celanese's obligation to indemnify Hoedusinst liabilities for environmental contaminatiarconnection with the divestiture
agreements is subject to the following threshaidmélated into U.S. dollars using the SeptembeB804 exchange rate):

. Celanese will indemnify Hoechst for the total amioofthese liabilities up t€250 million (approximately $310 million

. Hoechst will bear the full amount of those lialid#t between €250 million (approximately $310 miiliand €750 million
(approximately $930 million); and

. Celanese will indemnify Hoechst for one third ofske liabilities for amounts exceedi€750 million (approximatel
$930 million).

Celanese has made payments through Sept@&mh2004 of $37 million for environmental contation liabilities in connection with the
divestiture agreements, and may be required to radé#ional payments in the future. As of Septen88er2004, we have reserves of
approximately $47 million for this contingency, amay be required to record additional reservebénftiture.
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Also, Celanese has undertaken in the deznaigreement to indemnify Hoechst to the extertioechst is required to discharge
liabilities, including tax liabilities, in relatioto assets included in the demerger, where subliities have not been demerged due to transf
other restrictions. Celanese has not made any pagrnteHoechst in 2004 and did not make any paysnergither 2003 or 2002 in connection
with this indemnity.

Under the demerger agreement, Celanesalaiibe responsible, directly or indirectly, ftrad Hoechst's obligations to past employee
businesses that were demerged to Celanese. Uraldetherger agreement, Hoechst agreed to indemal§n€se from liabilities (other than
liabilities for environmental contamination) stenmgifrom the agreements governing the divestitundagchst's polyester businesses, which
were demerged to Celanese, insofar as such liabili¢late to the European part of that businesechist has also agreed to bear 80 percent of
the financial obligations arising in connectiontwihe government investigation and litigation agsed with the sorbates industry for price
fixing described in "Business—Legal Proceedings—b&tes Antitrust Actions" and note 23 to the Celan@snsolidated Financial Statements
and note 13 to the Interim Consolidated Financiateé®nents, and Celanese has agreed to bear thmimgri20 percent.

Our variable rate indebtedness subjects us to iesmrate risk, which could cause our debt serviddigations to increase significantly
and affect our operating results.

Certain of our borrowings, primarily borrimgs under the senior credit facilities, are aiafale rates of interest and expose us to interest
rate risk. If interest rates increase, which weeetpo occur, our debt service obligations on theable rate indebtedness would increase even
though the amount borrowed remained the same, @nded income and cash available for servicingindebtedness would decrease. On a pro
forma basis as of September 30, 2004, we had $@56n of variable rate debt. A 1% increase iteirest rates would increase annual interest
expense by approximately $17 million.

We may enter into interest rate swap agezgsto reduce the exposure of interest rate mis&rent in our debt portfolio. We have, in the
past, used swaps for hedging purposes only.

Because our Sponsor controls us and will continueedontrol us after this offering, the influence afur public shareholders over
significant corporate actions will be limited, ancbnflicts of interest between our Sponsor and usyou could arise in the future

After the consummation of this offering,r@ponsor (as defined in this prospectus) will hieredly own approximately % of our
common stock, or approximately % of common stock if the underwriters exercise in fa#ir over-allotment option to purchase
additional shares. As a result, our Sponsor has@arver our decisions to enter into any corpotedasaction and will have the ability to
prevent any transaction that requires the approfvagiuityholders regardless of whether or not odwprityholders or noteholders believe that
any such transactions are in their own best inter€er example, our Sponsor could cause us to @edugisitions that increase our
indebtedness or sell revenue-generating assetstidxadly, our Sponsor is in the business of makimgestments in companies and may from
time to time acquire and hold interests in busiessbat compete directly or indirectly with us. GQgonsor may also pursue acquisition
opportunities that may be complementary to ourress, and as a result, those acquisition oppoganitay not be available to us. So long as
our Sponsor continues to own a significant amotiouo equity, even if such amount is less than 50%ill continue to be able to significant
influence or effectively control our decisions.

We are a "controlled company" within the meaning dfhe New York Stock Exchange rules and, as a resaitte exempt from certain
corporate governance requirements.

Upon completion of this offering, our Sponwiill continue to control a majority of our owsiding common stock. As a result, we are a
"controlled company" within the meaning of the N¥ark Stock Exchange corporate governance standdrtser the New York Stock
Exchange rules, a
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company of which more than 50% of the voting poisdreld by another company is a "controlled compamg need not comply with certain
requirements, including (1) the requirement thategority of the board of directors consist of indegent directors, (2) the requirement that the
nominating committee be composed entirely of indeleat directors with a written charter addressirgdommittee's purpose and
responsibilities, (3) the requirement that the cengation committee be composed entirely of indepeindirectors with a written charter
addressing the committee's purpose and respotisb@ind (4) the requirement for an annual perfogaavaluation of the
nominating/corporate governance and compensatiomitiees. Following this offering, we intend tolizeé these exemptions. As a result, we
will not have a majority of independent directoos will our nominating and compensation committeessist entirely of independent

directors. Accordingly, you will not have the sapretections afforded to shareholders of compatiasdre subject to all of the New York
Stock Exchange corporate governance requirements.

Our future success will depend in part on our alylito protect our intellectual property rights, armlr inability to enforce these rights
could reduce our ability to maintain our market piti®n and our margins.

We attach great importance to patentsetradks, copyrights and product designs in orderatect our investment in research and
development, manufacturing and marketing. Our paido seek the widest possible protection fonsigant product and process
developments in its major markets. Patents mayrganelucts, processes, intermediate products avtlipt uses. Protection for individual
products extends for varying periods in accordamitie the date of patent application filing and tagal life of patents in the various countries.
The protection afforded, which may also vary froougtry to country, depends upon the type of patedtits scope of coverage. Our contin
growth strategy may bring us to regions of the davhere intellectual property protection may beitén and difficult to enforce. We are
currently pursuing a number of matters relatingh®infringement of our acetic acid patents. Isthefforts are unsuccessful, our revenues,
results of operations and cash flows in the Chelnfoaducts segment may be adversely affected. Sdrmer earlier acetic acid patents will
expire in 2007; other patents covering acetic ac&presently pending.

As patents expire, the products and prasedsscribed and claimed in those patents beconegally available for use by the public. Our
European and U.S. patents for making Sunett, aoiitapt product in our Performance Products segneapire in 2005, which will reduce our
ability to realize revenues from making Sunett tuencreased competition and potential limitatiansl will result in our results of operations
and cash flows relating to the product being lassfable than today.

We also seek to register trademarks extelysas a means of protecting the brand namesrgbrmaucts, which brand names become r
important once the corresponding patents have expif we are not successful in protecting oureradrk rights, our revenues, results of
operations and cash flows may be adversely affected

Risks Related to this Offering
There is no existing market for our common stockjcawe do not know if one will develop to provideuywith adequate liquidity.

There has not been a public market foldheer's common stock. We cannot predict the extewhich investor interest in our company
will lead to the development of a trading markefldre New York Stock Exchange or otherwise or hawill that market might become. The
initial public offering price for the shares wilkletermined by negotiations between us and threseptative of the underwriters and may not
be indicative of prices that will prevail in theepmarket following this offering.
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Future sales of our shares could depress the manete of our common stock.

The market price of our common stock calédline as a result of sales of a large numbehafes of common stock in the market afte
offering or the perception that such sales couttlincThese sales, or the possibility that thesessalay occur, also might make it more difficult
for us to sell equity securities in the future ain@e and at a price that we deem appropriate.

We, our executive officers and directord #re Original Stockholders have agreed with theemwriters not to sell, dispose of or hedge
any shares of our common stock or securities cdimeinto or exchangeable for shares of our comstook, subject to specified exceptions,
durmg the period from the date of this prospectnmnumg through the date that is 180 days dfterdate of this prospectus, except with the
prior written consent of

After this offering, we will have approxitedy million shares of common stock outstandi@§those shares, the
approximately million shares we are offg will be freely tradeable. The approximately million shares that were outstanding
immediately prior to this offering will be eligibler resale from time to time after the expiratmfrthe 180-day lock-up period, subject to
contractual and Securities Act restrictions. Nofthose shares may be currently resold under R4d€k) without regard to volume limitations
and approximately million shares maysblel subject to the volume, manner of sale andratbnditions of Rule 144. After the
expiration of the 180-day lock-up period, the Qmagi Stockholders, which collectively beneficiallyio million shares, will have the
ability to cause us to register the resale of thleares.

The market price of our common stock may be vokatilvhich could cause the value of your investmemtiecline.

Securities markets worldwide experiencaificant price and volume fluctuations. This marketatility, as well as general economic,
market or political conditions, could reduce therkeaprice of the common stock in spite of our epieig performance. In addition, our
operating results could be below the expectatidqmiblic market analysts and investors, and in@asp, the market price of our common s
could decrease significantly. You may be unableeseIl your shares of our common stock at or altle@eénitial public offering price.

The book value of shares of common stock purchasethe offering will be immediately diluted.

Investors who purchase common stock iroffering will suffer immediate dilution of $ per share in the pro forma net tangible
book value per share after giving effect to thetemplated use of proceeds from this offering. S&itution.”

Provisions in our certificate of incorporation antlylaws, as well as our shareholders' rights plan yndiscourage a takeover attempt.

Provisions contained in our certificatdraforporation and bylaws could make it more diffidor a third party to acquire us, even if doing
so might be beneficial to our shareholders. Prowsiof our certificate of incorporation and bylawgose various procedural and other
requirements, which could make it more difficult &hareholders to effect certain corporate actibos.example, our certificate of
incorporation authorizes our board of directordétermine the rights, preferences, privileges astrictions of unissued series of preferred
stock, without any vote or action by our shareh@d&hus, our board of directors can authorizeiasge shares of preferred stock with voting
or conversion rights that could adversely affeetuibting or other rights of holders of our comméwck. These rights may have the effect of
delaying or deterring a change of control of ounpany. In addition, a change of control of our campmay be delayed or deterred as a resull
of our having three classes of directors or asaltef the shareholders' rights plan expectedetadopted by our board of directors prior to the
consummation of this offering. These provisionslddimit the price that certain investors mightwiling to pay in the future for shares of our
common stock. See "Description of Capital Stock."
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains certain forwaiking statements and information relating to us #ie based on the beliefs of our management
as well as assumptions made by, and informatiorently available to, us. These statements inclbdeare not limited to, statements about
strategies, plans, objectives, expectations, idesf expenditures, and assumptions and othenstats contained in this prospectus that are
not historical facts. When used in this documemt;ds such as "anticipate," "believe," "estimateXpect," "intend," "plan" and "project" and
similar expressions, as they relate to us are deéno identify forward-looking statements. Thesdesnents reflect our current views with
respect to future events, are not guarantees wfefyterformance and involve risks and uncertaitiasare difficult to predict. Further, certain

forward-looking statements are based upon assungés to future events that may not prove to berate.

Many factors could cause our actual respitsformance or achievements to be materiallyedsffit from any future results, performance or
achievements that may be expressed or implied dy fwward-looking statements. These factors ingJuanong other things:

. changes in general economic, business, politicdlragulatory conditions in the countries or regionahich we operate;

. the length and depth of product and industry bissiregcles particularly in the automotive, electrieéectronics, constructic
and textile industries;

. changes in the price and availability of raw matetiparticularly changes in the demand for, supfland market prices of fuel
oil, natural gas, coal, wood pulp, electricity gretrochemicals such as ethylene, propylene anashéuiacluding changes in
production quotas in OPEC countries and the deatigul of the natural gas transmission industry undpe;

. the ability to pass increases in raw material [grime to customers or otherwise improve marginsuthingorice increases;

. the ability to maintain plant utilization rates aedmplement planned capacity additions and exipass

. the ability to reduce production costs and imprpreductivity by implementing technological improvents to existing plant:

. the existence of temporary industry surplus pradaatapacity resulting from the integration andtstg of new world-scale
plants;

. increased price competition and the introductionarhpeting products by other compan

. the ability to develop, introduce and market inrtoxe@aproducts, product grades and applicationgjqaarly in the Technice

Polymers Ticona and Performance Products segménts dusiness;

. changes in the degree of patent and other leg&qifon afforded to our product

. compliance costs and potential disruption or ingetion of production due to accidents or other vegeen events or delays
construction of facilities;

. potential liability for remedial actions under diig or future environmental regulations;

. potential liability resulting from pending or futititigation, or from changes in the laws, regulas or policies of governmer

or other governmental activities in the countriesvhich we operate;

. changes in currency exchange rates and interest rat
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. changes in the composition or restructuring of usur subsidiaries and the successful completicecgtiisitions, divestiture
and joint venture activities;

. pending or future challenges to the Domination &grent and continuing access to the cash flows @reése AG; and

. various other factors, both referenced and noteefsed in this prospectus.

Many of these factors are macroeconomitature and are, therefore, beyond our control. Bhaue or more of these risks or
uncertainties materialize, or should underlyingiagstions prove incorrect, our actual results, pamnce or achievements may vary mater
from those described in this prospectus as anteihdelieved, estimated, expected, intended, pldwon projected. We neither intend nor
assume any obligation to update these forward-ta@pktatements, which speak only as of their dates.
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SPECIAL NOTE REGARDING NON-GAAP FINANCIAL MEASURES

The body of generally accepted accountigciples is commonly referred to as "GAAP." Foisthurpose, a non-GAAP financial
measure is generally defined by the SEC as onetivabrts to measure historical or future finanptformance, financial position or cash
flows but excludes or includes amounts that wowltlhe so adjusted in the most comparable U.S. GA®Rsure. From time to time we
disclose non-GAAP financial measures, primarily EBA, as defined below. The non-GAAP financial maaswlescribed in this prospectus
should not be viewed in isolation and are not sstute for GAAP measures of earnings and cashslow

EBITDA

EBITDA is defined as earnings (loss) froamtinuing operations, plus interest expense nettefest income, income taxes and
depreciation and amortization.

Management uses EBITDA as a basis for nieggperformance:

. Our management and the board of directors use EBRIftOcompare our performance to others in the itrghuend across
different industries and in assessing the valub®business.

. Our management and the board of directors use ERITDItiples as one criterion in valuing potentiabaisitions.

Management believes EBITDA is helpful ighilighting trends on an overall basis and in theitess segments because EBITDA excl
the results of decisions that are outside the obofroperating management and can differ signifiyafrom company to company depending
on long-term strategic decisions regarding capitaicture, the tax jurisdictions in which the compaperates and capital investments. In
addition, EBITDA provides more comparability betwebe historical results of Celanese AG and owrltesvhich reflect purchase accounting
and the new capital structure.

Limitations

EBITDA has limitations as an analytical fcand should not be considered in isolation, oa asbstitute for analysis of our results as
reported under GAAP. An investor or potential ireesnay find any one or all of these items impariarevaluating performance, results of
operations, financial position and liquidity. Soofehese limitations are:

. EBITDA does not reflect the significant interesperse or the cash requirements necessary to sértécest or principe
payments on our debt;

. EBITDA does not reflect cash tax payment requiretsien
. EBITDA does not reflect cash expenditures, futeguirements for capital expenditures or contraatoaimitments;
. Although depreciation and amortization are -cash charges, the assets being depreciated antizedavill often have to b

replaced in the future, and EBITDA does not refeaty cash requirements for such replacements;
. EBITDA does not reflect changes in, or cash requoéets for, our working capital needs; and

. Other companies in our industry may calculate EBATdfferently than we do, limiting its usefulness eomparative measure

Management compensates for the limitat@fnssing nonGAAP financial measures by using them to supplen@fAP results to provid
a more complete understanding of the factors ardl affecting the business than GAAP results aldia@agement also uses other metrics to
evaluate capital structure, tax planning and chpiteestment decisions. For example, managemerst ereglit ratings
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and net debt ratios to evaluate capital structffective tax rate by jurisdiction to evaluate tdanning, and payback period and internal rate of
return to evaluate capital investments. Manageralsotuses trade working capital to evaluate itestment in receivables and inventory, ne
payables.

EBITDA is also presented because manageb@dietves it is frequently used by securities asiglyinvestors and other interested parties in
the evaluation of issuers. Management believesBB&IDA provides useful information for comparingmpanies in the same industry and
across different industries. For example:

. Interest expense is dependent on the capital ateiand credit rating of a company. However, debtls, credit ratings an
therefore, the impact of interest expense on egsnirary in significance between companies.

. The tax positions of individual companies can Vaegause of their differing abilities to take adwemet of tax benefits and tl
differing jurisdictions in which they transact buosss, with the result that their effective tax saad tax expense can vary
considerably.

. Companies differ in the age and method of acqaisitif productive assets, and thus the relativesaafsthose assets, as well
in the depreciation method (straight-line, accettaunits of production), which can result in ddesable variability in
depreciation and amortization expense between coiepa

Investors or potential investors shouldnedy on EBITDA as a substitute for any GAAP fingleneasure. In addition, calculations of
EBITDA contained in this prospectus may or may mtonsistent with that of other companies. Wengiisourge investors or potential
investors to review the reconciliations of EBITDAntained in this prospectus, including the relateplanations, the limitations of these
exclusions described above and the other finamdiaimation contained in this prospectus. We atsongly urge investors or potential
investors not to rely on any single financial meado evaluate our business.
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THE TRANSACTIONS

As used in this prospectus, the term "Taatisns" means, collectively, the Tender Offer, @héginal Financing, the Refinancing and the
Senior Discount Notes Offering described below. Qurent ownership structure is summarized on [38ge

The Tender Offer and the Original Financing

Pursuant to the Tender Offer, in April 20Bé Purchaser, an indirect wholly owned subsididrhe Issuer, acquired, at a price of €32.50
per share, a total of 41,588,227 Celanese Sham®senting approximately 84% of the Celanese Strtstanding on that date.

In addition, as a part of the Tender Offiee, Purchaser agreed to refinance certain exiditg of Celanese, pre-fund certain pension
obligations of Celanese, pfend certain contingencies and certain obligatiomeed to the value of the Celanese Shares, sutiegsayment ¢
fair cash compensation under the Domination Agreerfue the remaining Celanese Shares, and paynidigetions related to outstanding
stock appreciation rights, stock options and irgepayments, provide additional funds for workimgpital and other general corporate purpc
and pay related fees and expenses. The sourcesasdf funds used in connection with the Tendér@ind the Original Financing are set
forth in the table below. See "Description of Intkeiness" for a description of the senior creditlifaes.

Sources Uses
(in millions) (in millions)
Revolving Credit Facilitie§! $ — Aggregate Tender Offer Pri¢® $ 1,62¢
Term Loan Facility 60€ Pension Contributioff) 462
Senior Subordinated Bridge Loan Faciliti®s 1,56t Refinancing of Existing Debt) 17t
Preferred Share® 20C Available CasH®) 55¢
Cash Equity Investmentd 65C Estimated Fees and Expen 20€
Total Source! $ 3,02¢ Total Use $ 3,02:

1) The revolving credit facilities provide for borrawgs of up to $608 million ($611 million at SeptemB8, 2004 exchange rates).
amounts thereunder were borrowed in connection thighTender Offer and the Original Financing.

(2) Represents $814 million of the Senior Subordin&edge B and $751 million of the Senior SubordinbBridge C Loan variable rate
borrowings (which includes the U.S. dollar equivdlef a €450 million tranche). The senior subortkdabridge loan facilities were
originally due in 2014, subject to certain condito

3) Represents $200 million of the Issuer's mandatoeitieemable preferred shares (the "Preferred Shafée Preferred Shares were
redeemed on July 1, 2004. See "—Refinancing.”

4) Consisted of cash equity contributions of $650iomilifrom the Original Stockholder

(5) Represents the U.S. dollar equivalent of the ttabunt of consideration at €32.50 per ordinaryssifar approximately 84% of the
then-outstanding Celanese Shares.

(6) Represents the amount to -fund certain of Celanese's pension obligati
) Represents the amount of variable rate loans airn@sk repaid subsequent to the Tender Offer.
(8) Represents cash available to purchase remainistpoging Celanese Shares, to pay certain contiregeand obligations of Celanese

linked to the value of the Celanese Shares, toyragditional existing indebtedness, to pay inteoesthe senior subordinated notes and
to make loans to Celanese and its subsidiariewddking capital and general corporate purposes.

The Refinancing

BCP Caylux Holdings Luxembourg S.C.A. uieel proceeds from its offerings of $1,225 milliards&€200 million principal amount of the
senior subordinated notes in June and July 2004ther
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with available cash and borrowings under a $350anikenior secured floating rate term loan to yejpgtwo senior subordinated bridge loan
facilities, plus accrued interest, to redeem thefd?red Shares and to pay related fees and expeeesDescription of Indebtedness" for a
description of the senior subordinated notes aadlttating rate term loan.

Sources Uses
(in millions) (in millions)
Senior Subordinated Noté€s $ 1,47t Refinancing of Senior Subordinated Bridge Lt $ 1,59¢
Facilities®

Floating Rate Term Loa 35C Redemption of Preferred Sha 227
Available Cast 47 Estimated Fees and Expen 51
Total Source:! $ 1,872 Total Use $ 1,87:
| |

1) Includes the U.S. dollar equivalent of the eurcesc

(2) Represents $814 million of the Senior Subordin&edge B and $751 million of Senior SubordinateddBe C Loan variable ra
borrowings, plus accrued interest on the seniooslibated bridge loan facilities.

Senior Discount Notes Offering

In September 2004, Crystal US HoldingsI3C. ("Crystal LLC") and Crystal US Sub 3 Corpsubsidiary of Crystal LLC, issued
$853 million aggregate principal amount at matuoityheir Senior Discount Notes due 2014. The issoéthe senior discount notes used the
net proceeds of $500 million from the offering take a return of capital distribution to the Issweéhijch in turn made a distribution to the
Original Stockholders, and to pay fees and expenatii October 1, 2009, interest on the seniocdisit notes will accrue in the form of an
increase in the accreted value of such notes. Besctiption of Indebtedness—Senior Discount Notes 2014."

Post-Tender Offer Events

After the completion of the Tender Offedahe Original Financing, we or our affiliates eettinto or intend to pursue some or all of the
following:

Delisting. The Celanese Shares were delisted from the W& Stock Exchange (the "NYSE") on June 2, 200dlaBese AG may also
apply to revoke the admission of the Celanese Sharthe Frankfurt Stock Exchange, which would negjuamong other things, a resolution at
the shareholders' meeting of Celanese AG with thgrity of the votes cast in favor of such resalntilf the Celanese Shares were to be
delisted from both the NYSE and from the Frankfidck Exchange, the Purchaser or Celanese AG wawld to offer the then outstanding
minority shareholders of Celanese AG fair cash camsption in exchange for their Celanese Shareswietd as described below.

Domination and Profit and Loss Transfer égment. On June 22, 2004, the Purchaser entered idtorénation and profit and loss
transfer agreementBeherrschungs- und Gewinnabfiihrungsverfragth Celanese AG (the "Domination Agreement")rquant to which
Celanese AG agreed to submit itself to the directif) and to transfer its entire profits to, thedhaser and the Purchaser agreed to compensa
Celanese AG for any annual lossesliresfehlbetrag incurred during the term of the Domination Agrestn The Domination Agreement and
a related change to Celanese AG's fiscal year stdymitted to a shareholder vote and approved ak@aordinary general meeting held on
July 30-31, 2004. The Domination Agreement wassteged in the commercial register on August 2, 28%d became operative on October 1,
2004. The Domination Agreement is subject to lefalllenges instituted by dissenting shareholdeisolty shareholders have filed nine
actions against Celanese AG in the Frankfurt @is@ourt (Landgericht), seeking, among other things, to set aside theeslolder resolutions
passed at the extraordinary general meeting helliyn30 and 31, 2004 based, among other thingtealleged violation of procedural
requirements and information rights of the sharééid, to declare the Domination Agreement and tiaage in the fiscal year void and
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to prohibit Celanese AG from performing its obligats under the Domination Agreement. In additioexman court could revoke the
registration of the Domination Agreement in the coencial register. On August 2, 2004, two minoritsaeholders instituted public register
proceedings with the Kdnigstein Local CouAratsgerich) and the Frankfurt District Court, both with awi¢o have the registration of the
Domination Agreement in the Commercial Registeeta (AmtsléschungsverfahrgnSee "Business—Legal Proceedings."

Pursuant to the Domination Agreement, thtee annual statutory profits of Celanese AG nif dess any loss carried forward from the
previous fiscal year, less any amount to be alext#d the statutory capital reservgetetzliche Ricklageand less any amount to be allocated
to other profit reservesandere Gewinnrticklagenupon approval by the Purchaser, will be transféto the Purchaser. If, however, during
fiscal year during the operative term of the DortimaAgreement, Celanese AG incurs an annual Idaifesfehlbetrag, the Purchaser wou
have to pay to Celanese AG an amount equal tolsgsto the extent that the respective annualitosst fully compensated for by dissolving
other profit reservesgndere Gewinnriicklagenaccrued at Celanese AG since the date on whebtmination Agreement became operative
( Verlustausgleichspflicht Such payment obligation would accrue at the@rahy fiscal year of Celanese AG in which an ahihoss was
incurred and such accrual would be independent ftemadoption of the financial statements. In thené that profits of Celanese AG
(including distributable profit reserves accrued aarried forward during the term of the Dominatigreement) or valuable counterclaims by
the Purchaser against Celanese AG, which can ksebHgainst loss compensation claims by Celan&seare not sufficient to cover such
annual loss, the Purchaser will be required to ampte Celanese AG for any such shortfall by ma&ingsh payment equal to the amount of
such shortfall. In such event, the Purchaser maphawee sufficient funds to distribute to us for pegnt of our obligations and, unless the
Purchaser is able to obtain funds from a sourcerdttan annual profits of Celanese AG, the Purchasg not be able to satisfy its obligation
to fund such shortfall. BCP Caylux Holdings LuxermatpS.C.A. and BCP Crystal have each agreed tagediie Purchaser with financing to
further strengthen the Purchaser's ability to be position at all times to fulfill all of its olglations when they become due under, or in
connection with, the Domination Agreement and tsuea that the Purchaser will perform all of itsigations under, or in connection with, the
Domination Agreement when such obligations becouoee thcluding, without limitation, the obligatiots pay a guaranteed fixed annual
payment to the outstanding minority shareholderSalnese AG, to offer to acquire all outstandirgp@ese Shares from the minority
shareholders in return for payment of fair cashsagration and to compensate Celanese AG for amyadoss incurred by Celanese AG
during the term of the Domination Agreement. If BC&ylux Holdings Luxembourg S.C.A. and/or BCP Caysire obligated to make
payments under such guarantees or other secutitg tBurchaser and/or the minority shareholdersnase not have sufficient funds to make
payments on our debt or to make funds availabtegdssuer.

As a consequence of entering into the Dation Agreement, § 305(1) of the German Stock Cajian Act (Aktiengesety requires that,
upon the Domination Agreement becoming operative Rurchaser must at the request of each remaimimgrity shareholder of Celanese A
acquire such shareholders' registered ordinanestarCelanese AG in exchange for payment of tash compensation‘apgemessene
Barabfindung). As required under 8 305(3) sentence 3 of then@arStock Corporation Act, the Purchaser will paglt minority shareholde:
who tender into such offer and whose shares adefpaafter the day following the date the DominatAgreement becomes operative, interest
on the offer price from such day until the day pding the date of settlement at a rate of 2% peumnplus the base rate (as defined in § 2.
the German Civil CodeBGB)) per annum prevailing from time to time, as regliby any guaranteed dividend payments. The marydafier
required pursuant to § 305(1) of the German Stamip@ration Act is not a voluntary public takeovéieo or any other offer under the German
Securities Acquisition and Takeover AdMertpapiererwerbs-und Ubernahmegegetz a takeover or tender offer under any othetiegiple
German law. However, it may be considered a teaffer under applicable laws of the United Statesuwierica. Therefore, in
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order to comply with applicable U.S. securitiesdathe Purchaser commenced an offer on SeptemB@02, which is continuing as of the
date of this prospectus. The terms of this offersat forth in the offer document, dated Septer@b2004, which was filed with the SEC under
cover of Schedule TO on the same day. As of DeceB\i2004, pursuant to this offer the Purchaserdeaplired over 615,000 Celanese
Shares. On December 6, 2004, the closing prickeo€elanese Shares on the Frankfurt Stock Exchaag€45.30. At the fair cash
compensation offer price of €41.92 per share requiy the Domination Agreement for all Celaneser&hautstanding as of September 30,
2004 not already owned by the Purchaser, the antalunt of funds necessary to purchase such remgadnitstanding Celanese Shares woul
€348 million, plus accrued interest from OctobeR@0)4. The Purchaser expects to use a significatippof its available cash to pay for any
of the remaining outstanding Celanese Sharestthay acquire. In addition, if Celanese AG delibts Celanese Shares from the Frankfurt
Stock Exchange, the Purchaser effects a squeeza-Qétlanese AG is converted into a limited paghgr or a limited liability company, as
described below, the Purchaser and/or Celanese B¢ imeach case make another offer to the theairéng minority shareholders of
Celanese AG of fair cash compensation in exchaoigihéir Celanese Shares or, in the case of a csiove in exchange for their equity intel
in the entity that results from the conversion. E44.92 per share fair cash compensation, plusestterequired to be offered to minority
shareholders in connection with the Domination Agnent is greater than the Tender Offer price. Theumt of fair cash compensation is
currently under review in special award proceedingpruchverfahren. The amount of fair cash compensation per stabe toffered upon the
occurrence of any other such event may be equhlgber or lower than, the Tender Offer price @ tair cash compensation of €41.92, plus
interest, offered pursuant to the Domination Agreetn

Any minority shareholder who elects nos#dl its shares to the Purchaser will be entittecktmain a shareholder of Celanese AG and to
receive a gross guaranteed fixed annual paymeit$ shares Ausgleich) of €3.27 per Celanese Share less certain corporate itakeu of an’
future dividend. Taking into account the circumstand the tax rates at the time of enteringtimdomination Agreement, the net
guaranteed fixed annual payment 289 per share for a full fiscal year. The net gasged fixed annual payment may, depending on caipé
corporate tax rates, in the future be higher, loorehe same as €2.89 in lieu of any future diviledetermined as described below under "—
Determination of the Amount to be Paid to the MityoEhareholders."

As described in "Risk Factors," due to ledeallenges, there is no assurance that the DdibimAgreement will remain operative in its
current form. If the Domination Agreement ceaselsdmperative, the Purchaser cannot directly gig&uctions to the Celanese AG board of
management. However, irrespective of whether a datitin agreement is in place between the PurclaaseCelanese AG, under German law
Celanese AG is effectively controlled by the Pusghrdbecause of the Purchaser's 84% ownership @fdlamese Shares. The Purchaser has the
ability, through a variety of means, to utilize ésntrolling rights to, among other things, (1)mkitely cause a domination agreement to be:
operative; (2) use its ability, through its 84%ikgtpower at any shareholders' meetings of CelaA&sdo elect the shareholder representa
on the supervisory board and to thereby effectigelytrol the appointment and removal of the membétke Celanese AG board of
management; and (3) effect all decisions that aritgjshareholder is permitted to make under Gertaan The controlling rights of the
Purchaser constitute a controlling financial instffer accounting purposes and result in the Pwehlaeing required to consolidate Celanese
AG as of the date of acquisition.

Change in Fiscal Year. At the extraordinary general meeting on JulyaB@ 31, 2004, Celanese AG shareholders also aggproehange
of Celanese AG's fiscal year and a correspondiag@h of Celanese AG's statutes in order to takaradge of the consolidated tax filing
status. Therefore, from September 30, 2004 onw&@elsnese AG's fiscal year will begin on Octobanidl end on September 30 of the
following year. A short fiscal year ran from Janpér 2004 to September 30, 2004. The Issuer'slfigaa runs from January 1 to Decembel
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Subsequent Purchases of Celanese Shar&he Purchaser may from time to time purchadseaequired to purchase any or all of the
outstanding Celanese Shares not owned by it in @hdémrdnsactions or otherwise. Examples of instaircegich the Purchaser may be required
to purchase additional Celanese Shares includertheing mandatory offer relating to the dominatéowl profit and loss transfer agreement
entered into by the Purchaser and Celanese AGIditienal mandatory offers required by actions tihat Purchaser or its affiliates may take in
the future, such as a possible delisting of the@ede Shares from the Frankfurt Stock Exchangessile squeeze-out of the minority
shareholders of Celanese AG or a possible conved§i€elanese AG into a different legal form. Thedhaser's decision to pursue subsequen
voluntary purchases will depend on, among othdofacthe therprevailing market prices and any negotiated teritls minority shareholder:

If the Purchaser purchases Celanese Shares inliaidurally negotiated purchase not over the stoabange, and before the first anniversary
of the publication of the final results of the Ten®ffer for consideration higher than the Tend#eprice, it will be required to make
additional compensating payments to sellers of fi&sa Shares in the Tender Offer.

Squeeze-out and Conversionlf the Purchaser acquires Celanese Sharesseayineg 95% or more of the registered ordinaryeslcapital
(excluding treasury shares) of Celanese AG, theliaser intends to require, as permitted under Gefave, the transfer to the Purchaser of
Celanese Shares owned by the then-outstanding ityisbareholders of Celanese AG in exchange forciah compensation (the "Squeeze-
out"), determined as described below under "—Deitgation of the Amount to be Paid to the Minorityag®éholders." As an alternative to the
Squeeze-out, the Purchaser might also considerectmy Celanese AG from its current legal form atteck corporation Aktiengesellschaft,
AG) into either a limited partnershigkommanditgesellschaft, K{zor a limited liability company Gesellschaft mit beschréankter Haftung,
GmbH) in accordance with the provisions of the Germean$formation Act Umwandlungsgesetz, UmwGSuch conversion would be
subject to approval by the affirmative vote ofeddt 75% of the share capital of Celanese AG. dhearsion would allow the Purchaser to
take advantage of a more efficient governance stre@s legal requirements applicable to GmbHsKaBd are in many respects less onerous
than those applicable to AGs. As a result of suaiversion, the Celanese Shares will be automatidelisted from the Frankfurt Stock
Exchange. However, if the Purchaser completelystiethe Celanese Shares from the Frankfurt Stockdhge, effects a squeeze-out or
converts Celanese AG into a limited partnership bmited liability company, the Purchaser and/etdbese AG must in each case offer the
then remaining minority shareholders of Celaneseféiscash compensation, as described below, ihange for their Celanese Shares or, in
the case of a conversion, in exchange for theiitg@uerest in the entity that results from thengersion. The amount of the fair cash
compensation per share may be equal to, high@warlthan the Tender Offer price or the fair casimpensation offered pursuant to the
Domination Agreement.

Determination of the Amount to be Paidh® Minority Shareholders. The amount to be paid to the minority sharebwdds fair cash
compensation in exchange for their Celanese Slra@mnection with the Domination Agreement becagroperative, the delisting from the
Frankfurt Stock Exchange, or a squeeze-out ohdrcase of a conversion, in exchange for theirtgduiierest in the entity resulting from such
conversion, has been (in the case of the amourmthb@yn connection with the Domination Agreememtyvdl be (in each other case)
determined on the basis of the fair value of themmise of Celanese AG, determined by Celanesadzor the Purchaser in accordance with
applicable German legal requirements, as of the ofsthe applicable resolution of Celanese AG'sdfEders' meeting, and, except in the case
of a delisting from the Frankfurt Stock Exchangerained by one or more duly qualified auditors emand appointed by the court. The
amount of the guaranteed fixed annual paymentimection with the Domination Agreement becomingetf/e to minority shareholders who
elect not to sell their Celanese Shares to thelser but to remain a shareholder of Celanese AGdetermined by the Purchaser and
Celanese AG in accordance with applicable Germanda the basis of the hypothetical projected emgmiof Celanese AG assuming a
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full distribution of profits. The gross guarantdeed annual payment of €3.27 per share may beleéguhigher or lower than the actual
otherwise distributable profits per share of Cet#n&G. The €41.92 per share fair cash compensatios interest, offered to minority
shareholders in connection with the Domination Agnent is greater than the Tender Offer price. Theunt of cash compensation per share
to be offered to minority shareholders in connettigth any delisting from the Frankfurt Stock Exolga, Squeeze-out or conversion, as
applicable, may be equal to, higher or lower thha, Tender Offer price or the fair cash compengatio€41.92, plus interest, offered pursuant
to the Domination Agreement. Furthermore, eacthefguaranteed fixed annual payment and the falir caspensation is subject to review by
the court in award proceedingSruchverfahren which have been instituted by several disserghmgyeholders. If as a result of such award
proceedings, the court increases the amount ajubeanteed fixed annual payment and/or the fal cagsideration, or if such increase is
agreed between the parties in a court settlemagtments already made to minority shareholders jmtsio the offer required by the
Domination Agreement would have to be increasedraiagly with retroactive effect.

Dividend. At the annual shareholders' meeting on Jun2d®4, Celanese AG shareholders approved paymendiofdend on the
Celanese Shares for the fiscal year ended DeceBib@003 of €0.12 per share. The Purchaser explettso dividend on the Celanese Shares
for the fiscal year ended September 30, 2004 wilpaid to Celanese AG's shareholders. As partegpteparation of the financial statements
for the fiscal year ended September 30, 2004, @s®AG conducted a valuation of its assets, widshlted in a further non-cash impairment
charge to the value of CAC as of September 30, 2004 size of this charge will prevent CelanesefA® declaring a dividend to its
shareholders for the short fiscal year 2004. Angarity shareholder of Celanese AG who elects ngetbits shares to the Purchaser in
connection with the offer to the minority sharelekiwill be entitled to remain a shareholder ofaBeke AG and to receive the guaranteed
fixed annual payment on its shares, in lieu of futyre dividends. The amount of the guaranteedifixenual payment to be paid to any
minority shareholder who elects to retain its CeknShares was based on an analysis of the faipese value of Celanese as of the date of
the relevant shareholders' meeting assuming difthibution of profits. The gross guaranteed fixgohual payment is3€27 per Celanese Sh.
less certain corporate taxes. See "—DominationRanélit and Loss Transfer Agreement."

Any delisting from the Frankfurt Stock Exciye, squeeze-out or conversion would require apphy the shareholders of Celanese AG.
While it is to be expected that in each case, tiretRaser will have the requisite majority in sucketing to assure approval of such measures,
minority shareholders, irrespective of the siz¢heir shareholding, may, within one month from tla¢e of any such shareholder resolution,
an action with the court to have such resolutidrase&le. While such action would only be succes$thle resolution was passed in violation of
applicable laws and cannot be based on the un&sroiethe amount to be paid to the minority shddgrs, a shareholder action may
substantially delay the implementation of the amaled shareholder resolution pending final resmiutif the action. If such action proved to
successful, the action could prevent the implemiemtaf a delisting, Squeeze-out or conversion.dkdingly, there can be no assurance that
any of the steps described above can be impleméntet) or at all.

The Sponsor—The Blackstone Group

Certain affiliates of The Blackstone GrdUiplackstone" or the "Sponsor") and other co-ingesindirectly own 100% of the outstanding
ordinary shares of the Issuer. Blackstone is aifmggpidvestment and advisory firm founded in 1988hwveffices in New York, London and
Hamburg. Blackstone manages the largest institatiprivate equity fund ever raised, a $6.5 billfand raised in 2002. Since it began private
equity investing in 1987, Blackstone has raisedentban $14 billion in five funds and has investedpproximately 70 companies. In addition
to private equity investments, Blackstone's corgnmsses include real estate investments, corpdesitenvestments, asset management,
merger and acquisition advisory services, anduegtring and reorganization advisory services.
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THE RECENT RESTRUCTURING

In October—November 2004, we completedndernal restructuring pursuant to which the Pureha$fected, by giving a corresponding
instruction under the Domination Agreement, thedfar of all of the shares of CAC from Celanesedit GmbH, a wholly owned subsidiary
of Celanese AG, to BCP Caylux Holdings Luxemboui@.8. ("BCP Caylux") which resulted in BCP Cayluwming 100% of the equity of
CAC and, indirectly, all of its assets, includingosidiary stock.

Following the transfer of CAC to BCP Cay|k) BCP Crystal Holdings Ltd. 2 contributed satpgially all of its assets and liabilities
(including all outstanding capital stock of BCP @ey to BCP Crystal, in exchange for all of the stahding capital stock of BCP Crystal;
(2) BCP Crystal assumed substantially all obligagiof BCP Caylux, including all rights and obligeis of BCP Caylux under the senior credit
facilities, the floating rate term loan and theisesubordinated notes; (3) BCP Caylux transfemedain assets, including its equity ownership
interest in CAC, to BCP Crystal; (4) BCP CrystalltHngs Ltd. 2 was reorganized as a Delaware limliggdaility company and changed its
name to Celanese Holdings LLC (such reorganizeityefiCelanese Holdings"); and (5) Blackstone Caystoldings Capital Partners
(Cayman) IV Ltd. was reorganized as a Delawarearatjpn and changed its name to Celanese Corpord&i0P Crystal, at its discretion, may
subsequently cause the liquidation of BCP Caylux.

As a result of these transactions, BCP @hywlds 100% of CAC's equity and, indirectly, @djuity owned by CAC in its subsidiaries. In
addition, BCP Crystal holds, indirectly, all of tBelanese Shares held by the Purchaser.

Corporate Structure

The charts below summarize our ownershipctire immediately before completion of the Redgestructuring and our current owners
structure.
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Pre-Restructuring Structure

Blackstone's
affiliates and other
CO-INVestors

Blackstone Crystal Holdings

Capital Partners (Cayman) IV Ltd.

* Predecessor of the [ssuer

| 100%

Crystal US Holdings 3 L.L.C
("Crystal LLC")

= [ssuer of the senior discount notest!)

| 100%

BCP Crystal Holdings Lid. 2

* Guarantor of semor credit facilities
and the floating rate term loant21

» CGuarantor of the senior subordinated
notest

[ 100%
T

BCP Caylux Holdings
Luxembourg 5.C.A.
("BCP Caylux")

= Borrower under the senior credit facilities
and the floating rate term loant249)

= [ssuer of the senior subordinated notes )

o\

= US Holdings Corp.

BCP Crystal

(“BCP Crystal”)

BCP Crystal Acquisition
GmbH & Co. KG
(the "Purchaser”)

| 84%

Celanese AG

100%

Celanese Holding GmbH

100%

Celanese Americas Corporation
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Current Structure

Blackstone’s
affiliates and other
co-investors

Celanese Corporation
(the “Issuer’™)

100%

Crystal US Holdings 3 L.L..C
(“Crystal LLC™)

| 100%

Celanese Holdings LLC
(“Celanese Holdings")

100%

BCP Crystal
US Holdings Corp.
(“BCP Crystal™)

* Issuer of the common stock

» Issuer of the senior discount notes(!)

* Guarantor of senior credit facilities and the
floating rate term loan(2K3)

* Guarantor of the senior subordinated notest#

* Borrower under the senior credit facilities
and the floating rate term loan2®

* [ssuer of the senior subordinated notes'®
* Borrower under the new senior credit facilities

100%
100%

it
Pt

» Co-borrower under the

Celanese senior credit facilities(2)

Americas * Guarantor of the senior
Corporation subordinated notest4)

("CACY) » Co-borrower under the

new senior credit facilities

BCP Caylux Holdings
Luxembourg S.C.A.

(“BCP Caylux™)
|

T100%

Celanese Europe Holding
GmbH & Co. KG
(the “Purchaser™)

16% 84%

Celanese AG
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@)

®)

(4)

In September 2004, Crystal US Holdings 3 L.L.C.r¢&al LLC") and Crystal US Sub 3 Corp., a subsidiaf Crystal LLC, issued and
sold $853 million aggregate principal amount aturigit of their Senior Discount Notes due 2014. U@titober 1, 2009, interest on the
senior discount notes will accrue in the form ofirrgrease in the accreted value of such notes. Xpect to use approximately

$199 million of the net proceeds of this offerimgrédeem a portion of the senior discount notes."Bescription of Indebtedness—
Senior Discount Notes due 2014."

The senior credit facilities provide financing gf to approximately $1.2 billion, consisting of @$611 million term loan facility with
maturity of seven years; (2) a $228 million crdufiked revolving facility with a maturity of fivegars; and (3) a $380 million revolving
credit facility with a maturity of five years. Celase Americas Corporation ("CAC") may borrow urloleth revolving credit facilities.
We expect to use borrowings under the new senattitcfacilities, together with any remaining prodsdérom this offering to repay all
amounts outstanding under the senior credit faslitSee "Description of Indebtedness—Senior Crealiilities.”

In June 2004, BCP Caylux borrowed $350 million ural@oating rate term loan due 2014. We expecist® borrowings under the ne
senior credit facilities, together with any remamiproceeds from this offering to repay all amounttstanding under the floating rate
term loan. See "Description of Indebtedness—Flgaate Term Loan."

In June and July 2004, BCP Caylux issued and sb22% million aggregate principal amount of it3/% % U.S. Dollar-denominated

Senior Subordinated Notes due 2014 and €200 mitliarcipal amount of its 18/ 8 % Euro-denominated Senior Subordinated Notes
due 2014. We expect to use approximately $566 anilif the net proceeds of this offering to redegmortion of the senior
subordinated notes. See "Description of Indebtesir€enior Subordinated Notes due 2014."
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USE OF PROCEEDS

We estimate that the net proceeds fronséhe of the shares of common stock being offereeldye after deducting underwriting discou
and estimated offering expenses, will be approxahyeh million.

We intend to contribute the net proceedmfthis offering to our subsidiary, Crystal LLC, it will use approximately $199 million of
such net proceeds to redeem a portion of its selisopunt notes. Crystal LLC will contribute thema@ining proceeds to its subsidiary, Celar
Holdings, which in turn will contribute it to itsibsidiary, BCP Crystal. BCP Crystal will use appneately $566 million of such proceeds to
redeem a portion of its senior subordinated n@®@€&$ Crystal will use the remaining net proceedthisf offering, together with borrowings of
approximately $1,556 million under the new seni@dd facilities that it expects to enter into prio the consummation of this offering to
repay the amounts outstanding under the existinmseredit facilities and the floating rate teroah and to pay a $752 million dividend to
Celanese Holdings, which in turn will distributéstmount to Crystal LLC. Crystal LLC will distrilbesithis amount up to us and we will use it
to pay a dividend of $752 million to the Originagb8kholders. The sources and uses of funds useshinection with the Concurrent Financi
on a pro forma basis as of September 30, 2004eafersh in the table below. The actual amounts rey depending on the time of the
closing of this offering.

Sources Uses
(in millions) (in millions)

Shares of Common Stock Offered Hert $ 1,00C partial Redemption of Senior Discount Nofés $ 19¢
New Senior Credit Facilitie® 1,55€ Ppartial Redemption of Senior Subordinated Nétes 56¢€
Repayment of Existing Senior Credit Faciliti®s 611
Repayment of Floating Rate Term Lc 35C
Dividend to Original Stockholdel 752
Estimated Fees and Expen&ds 78
Total Source $ 2,65¢  Total Use: $ 2,55¢
| |

D) Sources shown exclude the delayed draw portioheofew senior credit facilities of approximately $ million that we

expect to borrow following the closing of this affeg to fund the Acetex and Vinamul Polymers acifjioiss. Prior to the consummati
of this offering, we expect to enter into the namisr credit facilities with a syndicate of finaaktinstitutions. We expect the terms of
the new senior credit facilities to be substantialimilar to the terms of our existing senior ctddcilities described above under
"Description of Indebtedness—Senior Credit Faeiitf

(2) Represents redemption of $35 million of Series Aigediscount notes and $145 million of Series Bisediscount notes and $.
million of premium.

3) Represents redemption of $516 million of seniorsdinated notes and $50 million of premium.
4) Includes additional borrowings made in October 2@0#nance a pension contributic

(5) Represents underwriters fees, bank fees and athsrand expenses.

We intend to use the proceeds from anyeshsold pursuant to the underwriters' over-allotnegtion to pay an additional dividend to the
Original Stockholders that will be declared prioithe consummation of the offering.
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The interest rate and maturity of indebtexinthat we intend to discharge using the net pascfom this offering, as well as the use of
proceeds from such indebtedness, are described belo

Senior Discount Notes. In September 2004, our subsidiaries CrystaBWldings L.L.C. and Crystal US Sub 3 Corp., issue
$853 million aggregate principal amount at matug®y13 million in gross proceeds) of their Seniggddunt Notes due 2014 consisting of
$163 million aggregate principal amount at matuoityts 10% Series A Senior Discount Notes and $®@0on aggregate principal amount at
maturity of their 10t/ 2% Series B Senior Discount Notes. Prior to Octdhe2009, interest will accrue on the senior dis¢mates in the form
of an increase in their accreted value. Cash istegr@yments will be due and payable beginning ol Ap2010.

Senior Subordinated Notes.In June and July 2004, BCP Caylux issued $1tgon aggregate principal amount oP9s% U.S.
Dollar-denominated senior subordinated notes a®® €2illion principal amount of 18/ 8% Eurodenominated senior subordinated notes.
senior subordinated notes mature on June 15, 2014.

Senior Credit Facilities. In April 2004, BCP Caylux entered into senicedit facilities with a syndicate of banks and otfieancial
institutions led by Deutsche Bank AG New York Brianas administrative agent, Morgan Stanley Senimding, Inc., as global coordinator,
Deutsche Bank Securities Inc. and Morgan Stanleyos&unding, Inc., as joint lead arrangers, ABN RM Bank N.V., Bank of America,
N.A. and General Electric Capital Corporation, asuimentation agents, and Bayerische t-und Vereinsbank AG, Mizuho Corporate
Bank, Ltd., The Bank of Nova Scotia, KfW and Comatimk AG, New York and Cayman Branches, as sen&mraging agents. The senior
credit facilities provide financing of approximate$1.2 billion. The senior credit facilities cortsis (1) a term loan facility in the aggregate
amount of $456 million and €125 million with a maty of seven years; (2) a $228 million credit-letkrevolving facility with a maturity of
five years; and (3) a $380 million revolving crefditility with a maturity of five years.

In addition, upon the occurrence of ceriants, BCP Crystal may request, prior to Apr2@05, an increase to the existing term loan
facility in an amount not to exceed $175 milliortlire aggregate, subject to receipt of commitmeytsxisting term loan lenders or other
financial institutions reasonably acceptable toatministrative agent.

The borrowings under the senior creditlfides bear interest at a rate equal to an applécatargin plus, at BCP Crystal's option, either
(a) a base rate determined by reference to theehigh(1) the prime rate of Deutsche Bank AG NewkyBranch and (2) the federal funds rate
plus 1/2 of 1% or (b) a LIBOR rate determined bfgrence to the costs of funds for deposits in tireemcy of such borrowing for the interest
period relevant to such borrowing adjusted foraiaradditional costs. The applicable margin forbmings under the credit-linked revolving
facility and the revolving credit facility is 1.50%ith respect to base rate borrowings and 2.50% we$pect to LIBOR borrowings (in each
case subject to a step-down based on a perforntesiyeThe applicable margin for borrowings undherterm loan facility is 1.50% with
respect to base rate borrowings and 2.50% witheetgp LIBOR borrowings (in each case subject step-down based on a performance test).
In addition to paying interest, BCP Crystal is riegd to pay certain fees.

Floating Rate Term Loan. In June 2004, BCP Caylux entered into a $350amifloating rate term loan with Deutsche Bank A@&w
York Branch, as administrative agent, Morgan StaSlenior Funding, Inc., as global coordinator, Breditsche Bank Securities Inc. and
Morgan Stanley Senior Funding, Inc., as joint laa@ngers. BCP Crystal is the borrower under thatithg rate term loan. The floating rate
term loan has a maturity of seven and one-halfsyaad provides for no amortization of principaleTsorrowings under the floating rate term
loan bear interest at a rate equal to an applicablgin plus, at BCP Crystal's option, either (Apae rate determined by reference to the h
of (1) the prime rate of Deutsche Bank AG New YBrianch and (2) the
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federal funds rate plus 2 of 1% or (b) a LIBOR rate determined by referencéhte costs of funds for deposits in the currerfcsuch
borrowing for the interest period relevant to sbonrowing adjusted for certain additional costse Hpplicable margin for borrowings is

(a) prior to completion of the Recent Restructurid@5% with respect to base rate borrowings a8%.with respect to LIBOR borrowings
and (b) after completion of the Recent Restructyrth50% with respect to base rate borrowings ab@% with respect to LIBOR borrowings.

Use of Proceeds From Indebtedness Beinghargied. The Purchaser used the borrowings under tratiegisenior credit facilities,
together with the borrowings under the senior sdinated bridge loan facilities, and the cash equitgstment by the Original Shareholders
(which included the proceeds from the issuancéefreferred Shares) to acquire Celanese Shatesiirection with the Tender Offer, to
refinance certain existing debt of Celanese, pretitertain pension obligations of Celanese, preHtertain contingencies and certain
obligations linked to the value of the Celaneser&hasuch as the payment of fair cash compensatider the Domination Agreement for the
remaining Celanese Shares, and payment obligatidaied to outstanding stock appreciation rights;lsoptions and interest payments,
provide additional funds for working capital an¢het general corporate purposes, and pay relatsdafed expenses.

BCP Caylux used the proceeds from the ioffleof the senior subordinated notes, together awthilable cash and borrowings under the
floating rate term loan to repay its two senioraalinated bridge loan facilities, plus accruedriest, to redeem the Preferred Shares and to pa
related fees and expenses. The issuers of ther skedount notes used the net proceeds from tlegionéf to make a return of capital distribut
to the Issuer, which in turn made a distributioth® Original Stockholders, and to pay fees aneéeges.

See "The Transactions" and "Descriptiomdebtedness.”
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DIVIDEND POLICY

Immediately prior to the consummation aé thffering, we intend to declare three dividenalkich will be payable to the Original
Stockholders, our only stockholders immediatelppto this offering on the record date to be settiese dividends.

. The first dividend will be a cash dividend of $7®#Hlion, which we will pay to the Original Stockta#rs from the borrowings
under the new senior credit facilities followingnsommation of this offering and any net proceedmfthis offering remaining
after the repayment of certain indebtedness okabsidiaries described under "—Use of Proceeds/eabo

. The second dividend will be a cash dividend up to $ million, pursuant to which wellgay to the Original
Stockholders all of the proceeds we receive frognsrares sold pursuant to the underwriters' ovetraént option.

. The third dividend will be a stock dividend, purstito which we will issue to the Original Stockhetd shortly after th
expiration of the underwriters' over-allotment optthe number of shares equal to (whiche number of additional
shares the underwriters have an option to purctlrase)s the actual number of shares the underwnitershase from us pursui
to that option.

Other than the dividends to the Originalcgholders described above, we do not intend toapgycash dividends on our common stock
going forward and instead intend to retain earniifgay, for future operations and debt reduction.

The amounts available to us to pay casiuends will be restricted by our subsidiaries’ dedmteements. Under the terms of the senior
credit facilities, neither BCP Crystal nor its siglisries may pay dividends or otherwise transfeirthssets to us. The indentures governing the
senior subordinated notes and the senior discatesralso limit the ability of BCP Crystal, CrystdlC and their respective subsidiaries to
dividends. Any decision to declare and pay divideimdthe future will be made at the discretion of board of directors and will depend on,
among other things, our results of operations, caghirements, financial condition, contractuatniegons and other factors that our board of
directors may deem relevant.

Under the Domination Agreement, any minyosiiareholder of Celanese AG who elects not tatsedshares to the Purchaser will be
entitled to remain a shareholder of Celanese AGtameceive a gross guaranteed fixed annual payoretiteir sharesAusgleich) of €3.27
per Celanese Share less certain corporate taxesgaid by Celanese AG in lieu of any future dinideSee "The Transactions—Post-Tender
Offer Events—Domination and Profit and Loss Trangfgreement.”
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CAPITALIZATION

The following table sets forth our capitalion as of September 30, 2004 (1) on an actisad b@) on an as adjusted basis to reflect the
Transactions and the Recent Restructuring andn(3)farther adjusted basis to reflect:

. the sale of approximately

shares ofaummon stock in this offering at an assumed ihtigblic offering price of

, the mid-point of the estimapeite range shown on the cover page of the prospeafter deducting underwriting

discounts and estimated offering expenses;

. borrowings under the new senior credit facility;

. the application of the net proceeds as describ&dse of Proceeds"; and

. the for one stock split effected on

, 2004,

You should read the information in thisléaim conjunction with our financial statements dhe notes to those statements appearing
elsewhere in this prospectus and "Selected HistbFimancial Data," "Unaudited Pro Forma Finantiébrmation" and "Management's
Discussion and Analysis of Financial Condition &webults of Operations.”

Cash and cash equivalefis

Total debt:

Senior credit facilitie$® :
Revolving credit facilities
Term loan facility

Floating rate term loa

Senior subordinated noté

Senior discount note

Assumed dek

Total debt

Minority interest()

Shareholders' equi
Common stock, par value $0.01 per share, 5,00608fk<
authorized, actual and as adjusted, eshanthorized a
further adjusted; 650,494 shares issued and odis@gractue
and as adjusted, shares issued anchndisg as
further adjustet
Additional paic-in capital
Accumulated defici
Accumulated other comprehensive earnings (!

Total shareholders' equity (defic

Total capitalizatior

As of September 30, 2004

As Adjusted for the

Transactions and Recent As Further Adjusted

for the Concurrent

Actual Restructuring V) Financings
(in millions except share data’

$ 81¢ $ 681 $ 64¢€
I E——
$ — $ — % —
391 611 1,55¢€

35C 35C —

1,47¢ 1,47¢ 961

51z 51z 333

367 367 367

3,10¢ 3,32( 3,217

402 40z 402

14< 145 332

(19€) (19€) (371)
(53 (53 (39

$ 3,44¢  $ 3,66¢ $ 3,58(
] | |
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oY)

@)

®)

4)

As of September 30, 2004, we owned approximatedp 8fthe Celanese Shares then outstanding. Whileteed to acquire the
remaining outstanding shares, there is no assuthateve will be able to do so. If we acquire mshares, our consolidated balance
sheet will reflect lower cash and minority inteeeahd our statements of operations will reflectdowinority interest expense for the
percentage of the Celanese Shares that we acgoireurposes of this pro forma financial informatiave have assumed that we
acquire only approximately 84% of the outstandirda@ese Shares. See "Unaudited Pro Forma Findnfoamation."

Represents cash available to purchase remainistpogiing Celanese Shares, including any optiorGedanese Shares that
exercised, to repay additional existing indebtedn&spay interest on the notes and to make laa@&lanese and its subsidiaries for
working capital and general corporate purposes.

The revolving credit facilities provide for borrawgs of up to $611 million. As of December 6, 200d amounts have been borrow
and $405 million was available for borrowings untler revolving credit facilities (taking into acceddetters of credit issued under the
revolving credit facilities). On an as adjustedibdar the offering, represents $830 million of é&kle borrowings under our new sen
credit facility of which no amounts are planned&drawn in connection with the offering (this ambexcludes delayed draw portion
of the new senior credit facilities of approximat8l million that we expectitorrow following the closing of this offering
to fund the Acetex and Vinamul Polymers acquisijon

Includes the U.S. dollar equivalent of the edenominated notes and, on an actual and as adjossés] $6 million premium on tt

$225 million aggregate principal amount of the sassued July 1, 2004, and on a further adjustei jg®4 million premium on the
remaining notes after the use of proceeds fronotfezing as $2 million of the premium will be wett-off on a further adjusted basis.
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DILUTION

Dilution is the amount by which the offagiprice paid by the purchasers of the common dmtde sold in this offering will exceed the
tangible book value per share of common stock #fieoffering. The net tangible book value per e@esented below is equal to the amount
of our total tangible assets (total assets lesm@ible assets) less total liabilities as of Sepwm30, 2004, divided by the number of shares of
our common stock that would have been held by thgii@l Stockholders had (1) the for otmrk split we expect to effect prior to the
consummation of this offering been made and (2stbek dividend of shares of our comratotk that we expect to issue to the Oric
Stockholders shortly after the expiration of thelemwriters' over-allotment option, assuming no eiger of that option been made as of
September 30, 2004. As of September 30, 2004, va et tangible book deficit of $ mitlicor $ per share on the basis
described above. On a pro forma basis, after gieffert to:

. the sale of shares of common stockimdffering at an assumed initial public offeringce of $ per share, the
mid-point of the price range on the cover of thisgpectus, after deducting underwriting discounts estimated offering
expenses; and

. the payment of the $ million dividerdt we intend to declare prior to the consummatiithis offering to the Original
Stockholders.
our pro forma net tangible book value aSeptember 30, 2004 would have been a deficit ofifillion, or $ per share of common
stock. This represents an immediate increase itangible book value (or a decrease in net tandabtak deficit) of $ per share to the
Original Stockholders and an immediate dilutiomét tangible book value of $ per sharedw investors.

The following table illustrates this diloti on a per share basis:

Assumed initial public offering price per shi
Net tangible book deficit per share at SeptembefB804
Increase in net tangible book value per sharébattible to new investo

Pro forma net tangible book deficit per share dfteroffering

Dilution per share to new investc

We will reduce the number of shares thatwikeissue to the Original Stockholders in thecitalividend described in clause (2) above by
the number of shares sold to the underwriters untsto their option to purchase additional sharés.will also pay the Original Stockholder
cash dividend equal to all net proceeds we rededre any such sale to the underwriters. As a result pro forma net tangible book value will
not be affected by the underwriters' exercise eirtbver-allotment option.
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The following table summarizes, on the s@nmeforma basis as of September 30, 2004, thértataber of shares of common stock
purchased from us (including shares that will Iseiésl to the Original Stockholders immediately ptiothe consummation of the offering and
the stock dividend described in clause (2) ababe)total consideration paid to us and the avepaige per share paid by Original Stockholc
and by new investors purchasing shares in thigioffe

Shares Purchased Total Consideration

Average Price
Number Percent Amount Percent Per Share

Original Stockholder§)
New investors
Total

(1)  Total consideration and average price per shagelpathe Original Stockholders do not give effecttte $500 million distribution ma
to the Original Stockholders in September 2004gipmoceeds from the senior discount notes offesimgjthe $  million dividend we
intend to distribute to the Original Stockholdarsconnection with the Concurrent Financings. Iftddde were adjusted to give effect to
these payments, the Original Stockholders' totakteration for its shares would be $ with an average share price of $
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following unaudited pro forma finandiaormation is based on the audited and unauditerolidated financial statements and other
unaudited financial information of Celanese an@pgearing elsewhere in this prospectus as adjtsiddstrate the estimated pro forma
effects of the Transactions and the Recent Restingt(including the preliminary application of phiase accounting) and the Concurrent
Financings. We are a recently-formed company whims not have, apart from financing the Transast#ord the Concurrent Financings, any
independent external operations other than throliglindirect ownership of the Celanese businegsesf September 30, 2004, we indirectly
owned approximately 84% of the Celanese Sharesahtstanding. While we intend to acquire the renngroutstanding shares, there is no
assurance that we will be able to do so. If we dpuace more shares, our balance sheet will refteeér cash and minority interests and our
statements of operations will reflect lower mingiitterest expense for the percentage of CelankeseeS that we acquire. For purposes of this
unaudited pro forma financial information, we hagsumed that we acquire only approximately 84% ®1Qelanese Shares outstanding as of
September 30, 2004. See note (h) to the pro foatanbe sheet. The unaudited pro forma financiarination should be read in conjunction
with the consolidated financial statements of Cet&nand of the Issuer and other financial inforomaéippearing elsewhere in this prospectus,
including "Basis of Presentation,” "The Transac$idriThe Recent Restructuring,” "Use of Proceedsl '@anagement’s Discussion and
Analysis of Financial Condition and Results of Ggiems."

The unaudited pro forma balance sheet giffest to the Recent Restructuring and the CoeatifFinancings as if they had occurred on
September 30, 2004. The unaudited pro forma statsnoé operations data give effect to the Traneastithe Recent Restructuring and the
Concurrent Financings, as if they had occurredaomudry 1, 2003.

The unaudited pro forma adjustments aredapon available information and certain assumptthat we believe are reasonable.
However, as of the date of this prospectus, we hateompleted the valuation studies necessarn#dife the fair values of the assets acqt
and the liabilities assumed and the related aliocaif purchase price, nor have we identified athe adjustments that may be necessary to
conform Celanese's historical accounting policiesttrs.

The unaudited pro forma financial infornoatidoes not reflect any adjustments for the regemthounced restructuring of our acetate
filament business or the pending acquisitions aétAg or Vinamul Polymers. See "Recent Developménts.

The unaudited pro forma statements of djgersidata do not reflect certain one-time chatgaswe recorded or will record following the
closing of the Transactions and the Concurrentriimays. These one-time charges include (1) an appetely $50 million non-cash charge
for the manufacturing profit added to inventory engurchase accounting, (2) the $71 million of éinee costs related to the replacement of a
portion of the Original Financing which was charge@xpense in the six months ended September0®d, Z3) $18 million write-off of
deferred financing fees and $21 million of prepagbpgremium associated with the July 2004 redempifosur mandatorily redeemable
preferred stock described in "The Transactionstime@bove, (4) $62 million writeff of deferred financing fees, net of $2 milliohpremium
and $73 million of prepayment premium associateth tie redemption of a portion of our senior disdawtes and senior subordinated notes,
repayment of our existing floating rate term load aenior credit facilities with a portion of theopeeds of the Concurrent Financings and
(5) $35 million one-time charge related to the teation of the monitoring services by the Advisor.

The unaudited pro forma financial infornoatis for informational purposes only and is nééided to represent or be indicative of the
consolidated results of operations or financialpms that we would have reported had the Transastbeen completed as of the dates
presented, and should not be taken as representdtour future consolidated results of operati@nBnancial position.
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UNAUDITED PRO FORMA BALANCE SHEET

Assets

Cash and cash equivalel

Trade receivables, r—third party and affiliate
Other receivable

Inventories

Deferred income taxe

Other asset
Assets of discontinued operatic

Total current asse

Investment:
Property, plant and equipment, |

Deferred income taxe
Other asset
Intangible assets, n

Total asset

Liabilities and Shareholders' Equity

Short-term borrowings and current installments o

long-term dek—third party and affiliate
Trade payable—third party and affiliate
Other current liabilitie:

Deferred income taxe

Income taxes payab

Liabilities of discontinued operatiol

Total current liabilities

Long-term debt
Senior subordinated not

Senior discount note
Deferred income taxe

Benefit obligations
Other liabilities

Total liabilities
Minority interests
Commitment and contingenciés

Total shareholders' equi

Total liabilities and shareholders' eqL

AS OF SEPTEMBER 30, 2004

Historical

Transactions

and Recent
Restructuring
Adjustments

$ 81¢
82¢€
57¢
56&

20

$ (13¢) @

2,871

55E
1,94¢
72
68C
934

$ 7,06¢

$ 127
588
79€

21
201
12

1,742

981
1,47¢
513
244

1,28(
478

(322) () (b)

6,71;
40z

(53

(102)

$ 7,06¢

$ (102)

Concurrent
Financings
Adjustments

(In millions)

$ (35) ©

(49) @

©*

[EEY

(@)
©

See accompanying notes to unaudited pro forma balsimeet.
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Pro Forma
(h)

$ 64¢
82¢€
57¢
56&

15

2,69¢
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=
w
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NOTES TO UNAUDITED PRO FORMA BALANCE SHEET
Transactions and Recent Restructuring Adjustments

(@)  Adjustments to cash consist of the follow

(in millions)
Additional term loan borrowin) $ 22C
Additional pension contributioff) (35¢)
$ (139)
|

(1) Represents additional borrowing (including $2 roiflireflected in current) under the term loan faciliesignated to finance pension
contributions and repay Celanese debt. As of Sdpei30, 2004, we had $611 million of term loan kility, including the U.S.
dollar equivalent of €125 million and had drawn $3#8illion.

(2)  As of September 30, 2004, Celanese had contrilt68 million and held an additional $54 milliondash for future contributions to a
trust out of the total $463 million expected todmatributed to Celanese pension plans in connegtitinthe acquisition of the Celanese
shares. In October 2004, Celanese contributed ajppately $300 million to its U.S. pension plans.

(b)  The valuation of assets acquired and liabilitiegiaged in an acquisition of less than 100% of thstanding shares of the acquired
business is based on a pro rata allocation ofaineélues of the assets acquired and liabilitesiened and the historical carrying
amounts of the assets acquired and liabilitiesrasslof the acquired entity. For purposes of prejgtfie pro forma financial
information, we have prepared preliminary rangegatfie and estimated useful lives for propertynpénd equipment and intangible
assets on a consolidated basis. However, we hawehbeen able to finalize the inputs and asswnptused at an individual legal
entity basis, and therefore amounts have not bre#aded below for CAC. We expect to finalize thivedtion in the fourth quarter of
2004 at which time property, plant and equipmett iatangible assets for CAC will be adjusted witboaresponding adjustment to
goodwill. This adjustment reflects the remainingrgximate 16% adjustment to the fair value of thgeés and liabilities of CAC as a
result of the Recent Restructuring that occurre@otober 5, 2004, as follows:

(in millions)
Increase in employee benefits and other liabill $ (36)
Increase in deferred tax ass 17
Decrease in other ass: (6)
Increase in excess of purchase price over curi@k alue of net asse 25

©®
|

We are in the process of finalizing the accountorghe transfer of CAC net assets including thecaltion of historical goodwil
between CAC and Celanese AG, which will be dona eelative fair value basis. Accordingly, the mitypmterest amount has not be
finalized.

Concurrent Financings Adjustments

(c) In connection with this offering, Blackstone Managmt Partners IV L.L.C. (the "Advisor"), an affileaof the Sponsor has advised us
that they intend to terminate the monitoring segsiprovided to us by the Advisor under the Transa@nd Monitoring Fee Agreeme
We expect to pay a termination fee of $35 milliafich we intend to fund through available cash. ‘S&ertain
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Relationships and Related Party Transactions—Neanygements—Transaction and Monitoring Fee Agreerh&he unaudited pro
forma balance sheet reflects the elimination ofrfiion of prepaid expenses associated with th@aicemonitoring fee as of
September 30, 2004 and a $35 million reductiorashc In addition, in January 2005, the Companyisiain$10 million monitoring fee
will be paid to the Advisor. The pro forma finarldiaformation does not reflect this payment as ugmination of the agreement this
prepaid asset will be written off as a one-timergkdo the income statement.

(d)  Reflects the writ-off of $64 million of deferred financing costs asited with the debt repaid net of the capitalizaf $15 million of
deferred financing costs associated with our nevioseredit facilities.
(e) Reflects the borrowings of $1,556 million under aew senior credit facilities and the repaymer&t1 million of our existing senic
credit facilities and $350 million of our floatirrgte term loan.
4] Reflects the redemption of a portion of our sediscount notes and senior subordinated notes fhenprtoceeds of the offering of our
common stock and the $2 million write-off of premmiu
(9) Reflects the changes to shareholders' equity frenptoceeds from the Concurrent Financings andithéend to the Origine
Stockholders as follows:
(in millions)
Gross proceeds from the offering of new commonest $ 1,00(
Estimated fees and expenses of the offe (59)
Dividend to the Original Stockholde (752)
Retained earning® (175)
$ 14
.|
(D) Includes $73 million of premium on the redemptidragortion of the senior discount notes and timéssesubordinated notes and the
retirement of our floating rate term loan. In aduit we will write off $64 million of deferred fimcing fees and $2 million of premium
associated with the refinancings. Also includesriiion related to the write-off of the prepaid mtmming fee and a $35 million charge
to terminate the monitoring services under the @gent. See note (c).
(h) The pro forma balance sheet data assumes thatquéea only approximately 84% of the Celanese shattstanding as «
September 30, 2004. The following supplementalfpnma balance sheet data provides information asguthat we acquire 100% of
the Celanese Shares. As of September 30, 2004diredtly owned approximately 84% of the Celandsar8s outstanding on that di
In connection with the Domination Agreement, wedaffered to acquire the remaining approximateBold approximately
8.3 million outstanding Celanese Shares/dt 82 per share, for aggregate consideration o2 $dilion plus interest. If we acquire the
shares, cash and minority interest will decreasktlam assets acquired and liabilities assumedoeilidjusted to full fair value, as
follows:
(in millions)
Cash paid to acquire minority sha $ (432
Increase in excess of purchase price over curi@vk alue of net asse 66
Increase in employee benefits and other liabill (D)
Reduction of minority interes 367
$ _
.|
0] See note 13 to the Interim Consolidated Finanditiethents for a description of commitments andingetcies.
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2004

Predecesso Successol
Six Months Transactions
Three Months Ended and Recent Concurrent
Ended March 31, September 30, Restructuring Financings
2004 2004 Adjustments Adjustments Pro Forma
(in millions, except per share data

Statement of Operations Data:
Net sales $ 1,24:  $ 2,49. % — $ — $ 3,731
Cost of sale: (1,007 (2,069 86 @ — (2,979
Selling, general and
administrative expenst (137) (27€) (7@ 8 (414)
Research and developm:
expense: (23) (45) 1@ — (67)
Special charge:

Insurance recoverie

associated with plumbing

cases — 1 — — 1
Other special charges, (28) (59) 21 @ — (66)
Foreign exchange gain (los — 2 — — 2
Gain (loss) on disposition t
asset: D 2 — — 1
Operating profit 52 50 101 8 211
Equity in net earnings of
affiliates 12 35 — — 47
Interest expens (6) (22€) 15 ® 330 (18€)
Interest and other income, r 22 8 — — 30
Earnings (loss) from continuing
operations before tax and
minority interests 80 (135) 11€ 41 102
Income tax (provision) benei (25) (58) (21) © —© (104)
Minority interests - 2 (15 @ - (17)
Earnings (loss) from continuir
operations before nonrecurring
charges directly attributable to
the transactions(t $ 55 % (295 $ 80 $ 41 % (19)

I L] I I

Basic and Diluted Earnings
Per Share Data(i)
Earnings per shai

Weighted average shar

See accompanying notes to unaudited pro formanséateof operations data.
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE YEAR ENDED DECEMBER 31, 2003

Statement of Operations Data:
Net sales

Cost of sale!

Selling, general and administrative exper
Research and development exper
Special charge:
Insurance recoveries associated with plumbii
cases
Sorbates antitrust matte
Other special charges, r
Foreign exchange gain (los
Gain (loss) on disposition of ass

Operating profit (loss

Equity in net earnings of affiliate

Interest expens
Interest and other income, r

Earnings (loss) from continuing operations befo
tax and minority interes

Income tax (provision) benet
Minority interests

Earnings (loss) from continuing operations bet

nonrecurring charges directly attributable to the
transactions(h

Basic and Diluted Earnings Per Share Data(i
Earnings per shai

Weighted average shar

See accompanying notes to unaudited pro formanséateof operations data.

Transactions and
Recent

56

Predecesso Restructurings
Historical Adjustments
(in millions)
4,60 $ —
(3,889 65 @
(510) (22) @
(89 1@
107 —
(99 —
17 —
4) —
6 —
11¢€ 44
35 —
(49) (239 ®
98 —
20z (189)
(60) —©
— 6 @
14z $ (195)
I I

Concurrent
Financings
Adjustments

Pro Forma

4,60:
— (3,819)
(522)
— (89)

— 107
— (99)
— (17)

1C 172

35

4200 (240)

52 66

() (60)

52
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NOTES TO UNAUDITED PRO FORMA STATEMENT OF OPERATION S DATA

€) Reflects the adjustments to operating expensesilas/§:

Purchase accounting for pensions / OREB
Impact of additional pension contributi&
Manufacturing profit included in cost of salés
Depreciation and amortizatiéf

Investment banking fed?®

Stock option expens®

Acquisition reserve§)

Advisor monitoring fed®)

Total

1)

@

@)

4)

®)
(6)

)

®)

Year Ended Nine Months
December 31, Ended
2003 September 30, 2004
(in millions)

$ 11 $ 1C
37 23
— 48
— 18
6 1
— 3
(10 ©)
$ 4 3 101

Reflects the estimated decrease to pension and @RpEEhse resulting from the application of purchesmsunting based

primarily on actuarial valuations as of April 1,(2D

Reflects the estimated decrease to pension expesgiting from pr-funding $463 million of pension contributions
connection with the Transactions using an assumerage long-term rate of return on plan assets3#%.

Reflects the elimination of the incremental cossales recorded in the nine months ended Septe3®h@004 arising from the
preliminary estimate of manufacturing profit addednventory under purchase accounting.

Reflects the net impact of the estimated annualridlibn decrease to depreciation ($40 million neted in cost of sales and
$4 million recorded in selling, general, and adstigitive expenses) and the annual $44 million asedo amortization,
recorded in selling, general and administrativeeeges. We expect to finalize our fair value adjestis for property, plant and
equipment and other intangible assets in the fogutrter of 2004. See notes 3, 7 and 8 to theitmt€pnsolidated Financial

Statements.

Reflects the elimination of investment banking feesirred by Celanese that were directly relatetthéoTender Offer

Reflects the adjustment required to account fostantding stock options in accordance with APB 28anformity with the
Issuer's accounting policies. Celanese historiaadlyounted for its stock options under FAS 123.

Reflects the adjustment of acquisition reservestedito CAC from approximately 84% to 100% of faifue as a result of tt

Recent Restructuring that occurred in October—Ndem2004.

Reflects the $10 million per annum fee to be paiBlackstone Management Partners IV L.L.C., arliafé of the Sponsor. See

"Certain Relationships and Related Party Transastio
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These adjustments are allocated as follows:

Year Ended Nine Months
December 31, Ended September 30,
2003 2004
(in millions)
Cost of sale: $ 65 $ 86
Selling, general and administrative exper (22 @)
Research and development exper 1 1
Other special charges, r — 21
$ 4 $ 101

(b) Represents pro forma interest expense resultimg &or and our subsidiaries' existing capital strreeusing an assumed LIBOR rate
1.59% as follows:

Year Ended Nine Months
December 31, Ended
2003 September 30, 2004
(in millions)

Revolving credit facilities? $ — $ —
Term loan® 25 19
Floating rate term loaf? 18 13
Senior subordinated notes—dollar tranéhe 11€ 8¢
Senior subordinated notes—euro tranGhe 26 2C
Assumed deb®) 19 17
Commitment and facility fee$) 9 6
Total cash interest expen 21t 164
Senior discount not&® 55 45
Amortization of capitalized debt issuance cé3ts 13 1C
Amortization of premium on noté¥" 1) —
Total pro forma interest expen 282 21¢
Less historical interest exper (49 (2349
Net adjustment to interest expel $ 23 % (15)

1) Reflects pro forma interest expense on the existrglving credit facilities at an assumed interas¢ of LIBOR plus 2.50%.
The revolving credit facilities have been undrawrcs closing.

(2) Reflects pro forma interest expense on the term &an assumed interest rate of LIBOR plus 2.5

3) Reflects pro forma interest expense on the floatitg term loan at an assumed interest rate of RBMDIs 3.50%
4) Reflects pro forma interest expense on the dotiéesat a fixed interest rate of 9.625%.

(5) Reflects pro forma interest expense on the euresnatta fixed interest rate of 10.375%.

(6) Reflects historical cash interest expense on $38iomof assumed debt and other obligations ofabeke that is not required
be refinanced as a result of the acquisition atede@ financing. Celanese may elect to refinanchtiadal assumed debt.
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©) Reflects commitment fees of 0.75% on an assumed &8%ion undrawn balance under the revolving créaitility and facility
fees of 2.50% on an assumed $228 million undravienica under the credit linked revolving credit i

(8) Reflects pro forma non-cash interest expense osehmr discount notes at a weighted average fixtedest rate of 10.4%.
Interest on the notes accrues semi-annually. Bedaterest on the notes prior to October 1, 20@8uss as an accretion of
original issue discount and compounds semi-annaalty/this pro forma presentation assumes thatffeeng had occurred on
January 1, 2003, interest expense is higher fonite months ended September 30, 2004 than it waaild the first nine
months after the notes are issued.

9) Reflects no-cash amortization of capitalized debt issuancescdstese costs are amortized over the term ofetlaged facility
(five years for the revolving credit facilities,v&n years for the term loan, seven and one hatkyfeathe floating rate term loan
and ten years for the senior subordinated notesgtenslenior discount notes).

(10) Reflects no-cash amortization of the $6 million premium thaswaceived in excess of the aggregate principauataf the
$225 million notes issued on July 1, 2004.

Interest Rate Sensitivity

A 1/8% change in interest rates would hinecfollowing effect on pro forma interest expense:

Year Ended Nine Months Endec
December 31, 2003  September 30, 200

(in millions)
Term loan $ 08 $ 0.€
Floating rate term loa 0.4 0.2
Total $ 1.2 $ 0.6

(c) Reflects the tax effect of the pro forma adjustrae@iculated at a 40% statutory rate on non-Uest The U.S. portion of the pro
forma adjustments (including interest expense) dwoeseflect any tax effects as a result of a 18@%aation allowance on the net U.S.
deferred tax assets. See note 15 to the Interins@iolated Financial Statements.

(d) Reflects minority interest in the earnings of Celsenassuming we do not acquire more than the aippaitely 84% of the Celanese

Shares outstanding as of September 30, 2004 thatready own. If we do acquire more shares, minpaniterest expense will be lower
for the percentage of Celanese Shares that werac@ge note (h) to the pro forma balance sheet.

Concurrent Financings Adjustments

(e) Reflects the impact of the termination of monitgrservices (see note (c) to the Unaudited Pro fa@alance Sheet

U] Reflects the reduction in interest expense asidtresthe repayment of our existing senior créddidtlities and the floating rate term Ig
and the redemption of a portion of the senior
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subordinated and senior discount notes with theqeds of the Concurrent Financings using an asswhB£aR rate of 2.50% as
follows:

Year Ended Nine Months
December 31, Ended
2003 September 30, 2004
(in millions)

New revolving credit facilitie{) $ — % —
New term loar® 79 58
Senior subordinated notes—dollar tran€he 77 58
Senior subordinated notes—euro tran¢he 17 13
Assumed debP) 19 17
Commitment and facility fee§) 9 7
Total cash interest expen 201 154
Senior discount notd$ 34 28
Amortization of capitalized debt issuance cé%ts 5 4
Amortization of premium on noté® — —
Total pro forma interest expen 24C 18€
Less pro forma interest expense for the Transaz{ioote (b), (282 (219
Net adjustment to interest expel $ 42 $ (33

D) Reflects pro forma interest expense on our newlveng credit facilities at an assumed interest &HteIBOR plus 2.25%. We
do not plan to draw on the revolving credit fa@it at closing.

(2) Reflects pro forma interest expense on the new team at an assumed interest rate of LIBOR plu6%.!
3) Reflects pro forma interest expense on the remgiddilar notes after the offering at a fixed intgneate of 9.625%
4) Reflects pro forma interest expense on the remgiaimo notes after the offering at a fixed interagt of 10.375%.

(5) Reflects historical cash interest expense on $36ibmof assumed debt and other obligations ofa@eke that is not required to
be refinanced as a result of the acquisition atede@ financings. Celanese may elect to refinadicitianal assumed debt.

(6) Reflects commitment fees of 0.50% on an assumed &6llion undrawn balance under the revolving créaitility, 1.0% on the
assumed $462 million delayed draw term loan an@%.6n an assumed $230 million undrawn balance uhéecredit-linked
revolving credit facility.

) Reflects pro forma nonash interest expense on the remaining senior uwliécmtes after the use of proceeds from the offed
a fixed interest rate of 10.0%. Interest on theeaa@ccrues semi-annually. Because interest onoties prior to October 1, 2009
accrues as an accretion of original issue discandtcompounds semi-annually and this pro formagptasion assumes that the
offering had occurred on January 1, 2003, intezgpense is higher for the nine months ended Septe8th 2004 than it would
be in the first nine months after the notes aredds

(8) Reflects no-cash amortization of capitalized debt issuancescdstese costs are amortized over the term ofeflaged facility
(five years for the revolving credit facilities, & years
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)

(h)

0

for the term loan, seven and ten years for theosestibordinated notes and the senior discount hotes

9) Reflects noreash amortization of the remaining $4 million premiafter the use of proceeds from the offeringt thes receive
in excess of the aggregate principal amount o$2#5 million notes issued on July 1, 2004.

Interest Rate Sensitivity

A 1/8% change in interest rates would hireefollowing effect on pro forma interest expense:

Year Ended Nine Months Endec
December 31, 2003  September 30, 200

(in millions)

Term Loan $ 1¢ $ 14

Reflects the tax effect of the pro forma adjustreeraticulated at a 40% statutory rate on non-Uest The U.S. portion of the pro
forma adjustments (including interest expense) dwoeseflect any tax effects as a result of a 18@%aation allowance on the net U.S.
deferred tax assets. See note 15 to the Interins@idlated Financial Statements..

The pro forma statement of operations data doeseflect (1) a $49 million ($29 million after tagpe-time non-cash charge to cost of
sales that was incurred as the inventory (to whagtitalized manufacturing profit was added undecipase accounting) was sold in the
first quarter after closing of the Transactiong,tf $71 million accelerated write-off of the deésl financing costs associated with the
senior subordinated bridge loan facilities repaithwhe proceeds from the senior subordinated n¢dghe $21 million of redemption
premium and $18 million write-off of deferred finging costs associated with the repayment of theda@anily redeemable preferred
stock, (4) $73 million of redemption premium, arG2$nillion accelerated write-off of deferred finamg fees, net of $2 million of
premium, associated with the senior discount natekssenior subordinated notes redeemed with theepds of this offering, the
repayment of our floating rate term loan and thisteyg senior credit facilities, and (5) $5 millievrite-off of prepaid expense and a
$35 million one-time charge to terminate the manity services of the Advisor.

The pro forma statement of operations data alse doereflect any adjustments for the recently ameed restructuring of our acetate
filament business or the pending acquisitions aétAg or Vinamul Polymers. See "Recent Developménts.

Earnings per share are calculated by dividing aatiags by the weighted average shares outstar

Unaudited pro forma basic and diluted earningsspare have been calculated in accordance withE@er8les for initial public
offerings. These rules require that the weightestagye share calculation give retroactive effeerty changes in our capital structure as
well as the number of shares whose sale proceddsenised to repay any debt as reflected in tefgmma adjustments. Therefore, pro
forma weighted average shares for purposes ofrihadited pro forma basic earnings per share caionlaadjusted for the for 1 sto
split to be effected prior to the offering, are goised of approximately million sharéar common stock outstanding prior to
this offering plus million shares of aommon stock being offered hereby.
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SELECTED HISTORICAL FINANCIAL DATA

The balance sheet data shown below for 20@22003, and the statements of operations atndflcas data for 2001, 2002 and 2003, al
which are set forth below, are derived from thea@eke Consolidated Financial Statements includsdvélere in this prospectus and should be
read in conjunction with those financial statememtd the notes thereto. The statement of operatiatasfor 1999 and 2000 and the balance
sheet data for 1999 through 2001, all of whichsateforth below, are unaudited and have been defieen, and translated into U.S. Dollars
based on, Celanese's historical euro audited fiabstatements and the underlying accounting record

The summary historical financial data toe three months ended March 31, 2004 and the nim¢h® ended September 30, 2003 have
been derived from the unaudited consolidated firustatements of Celanese, which have been preera basis consistent with the audited
consolidated financial statements of Celanese as@for the year ended December 31, 2003. The suyniistorical financial data as of and
for the six months ended September 30, 2004 hase therived from our unaudited consolidated findriolarmation. In the opinion of
management, such unaudited financial data refleatiustments, consisting only of normal and reicigr adjustments, necessary for a fair
presentation of the results for those periods. fEkalts of operations for the interim periods avemecessarily indicative of the results to be
expected for the full year or any future periodeTimaudited consolidated financial statements &epfember 30, 2004 and for the three
months ended March 31, 2004, the six months endpteSiber 30, 2004 and for the nine months endete®éer 30, 2003 is included
elsewhere in this prospectus. This prospectus presiee financial information relating to Celaneseler the caption "Predecessor” and the
information relating to the Issuer under the capti®uccessor."

As of the date of this prospectus, the Raser, an indirect wholly owned subsidiary of teguler, owns approximately 84% of the
outstanding Celanese Shares. The Issuer is a ef@mhed company which, apart from the financirighee Transactions, does not have any
independent external operations other than threluiglindirect ownership of the Celanese businegsardingly, financial and other
information of Celanese is presented in this progefor periods through March 31, 2004 and owarfial and other information is presented
as of and for the six months ended September 32.20
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Predecesso Successo

Year Ended December 31

Nine Months Three Months
) Ended Ended March 31, Six Months Ended
1999 2000 2001 2002 2003 September 30, 200 2004 September 30, 200
(unaudited) (unaudited) (unaudited) (unaudited)

(in millions, except for share and per share data)

Statement of Operations Data:

Net sales $ 3,951 $ 4,12C $ 3,97C $ 3,83t $ 4,60: $ 3,44¢ $ 1,24: $ 2,49¢
Cost of sale: (3,27¢) (3,407 (3,409 (3,17 (3,887) (2,88)) (1,0072) (2,06%)
Selling, general and administrative

expense: (579) (497) (489) (44¢) (510) (384) (137) (27¢)
Research and development exper (68) (75) (74) (65) (89) (66) (23) (45)

Special charge@) :
Insurance recoveries associated witt

plumbing case (240 18 28 — 107 10€ — 1

Sorbates antitrust matte (79 — — — (95) (95) — —

Restructuring, impairment and other

special charges, n (359) (36) (444 5 7) ) (28) (59)
Foreign exchange gain (los (13) 5 1 3 (4) 3) — 2
Gain (loss) on disposition of ass 3 1 — 11 6 5 ) 2
Operating profit (loss (54¢€) 13z (417) 172 11¢ 12¢ 52 5C
Equity in net earnings of affiliate 7 18 12 21 35 29 12 35
Interest expens (11%) (68) (72) (55) (49) (36) (6) (22¢)
Interest and other income (expense),Pe 9 10z 58 45 99 85 22 8
Income tax benefit (provisior 95 (200) 10€ (61) (60) (68) (25) (58)
Minority interests 7 — — — — — — 2
Earnings (loss) from continuing operatic (545) 85 (319) 122 142 13¢ 55 (195)
Earnings (loss) from discontinued
operations 321 1 (52) 27 6 @) 23 )
Cumulative effect of changes in account
principles, net of income te — — — 18 1) 1) — —
Net earnings (loss $ (229 $ 86 $ (365) $ 16€ $ 14 $ 13C $ 78 $ (19€)

Earnings per shal
Earnings (loss) per common sk—basic:



Continuing operation
Discontinued operatior

Net earnings (loss

Weighted average sha—basic

Earnings (loss) per common sk—diluted:

Continuing operation
Discontinued operatior

Net earnings (loss

Weighted average sha—diluted
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Predecessor

Successor
Year Ended December 31,
Nine Months Three Months
) Ended Ended March 31, Six Months Ended
19991 2000 2001 2002 2003 September 30, 200 2004 September 30, 200
(unaudited) (unaudited) (unaudited) (unaudited)
(in millions, except for share and per share data

Other Financial Data:

EBITDA (unauditedf*) N/A NA 8 42 s 468 $ 502 $ 420 $ 152 $ 22¢

Unusual items included in EBITD

(unaudited® N/A N/A 44 16 117 32 37 117

Other non-cash charges (income

included in EBITDA (unauditedf N/A N/A 21 97 24 17 13 37

Depreciation and amortizatic 30¢€ 30¢ 32€ 247 294 213 72 15C

Capital expenditure 254 18t 191 20z 211 132 44 10€

Dividends paid per shaf® — % 01C $ 0.3t =S 0.4¢ — = =

Statement of Cash Flows Data:

Net cash provided by (used i

continuing operations

Operating activitie: N/A NA  $ 46z % 36 $ 401 $ 231 $ (107 $ 10¢

Investing activities N/A N/A (105) (139 (275) (a7¢) 96 (1,729

Financing activitie: N/A N/A (337) (150 (10¢) (135) (43 2,44¢

Balance Sheet Data (at the end ¢

period) (1999, 2000, and 2001

unaudited):

Trade working capita®) $ NA $ NA  $ 49 $ 59¢  $ 641 $ 715 $ 80¢

Total asset 7,821 7,13¢ 6,23 6,417 6,81¢ 6,61¢ 7,06¢

Total debi 952 1,08« 77E 644 637 587 3,10¢

Mandatorily redeemable preferre:

stock(® — — — — — — — —

Shareholders' equi 2,87t 2,671 1,954 2,09¢ 2,58z 2,62: (53

1) The consolidated financial statements of Celanesth& period prior to the effective date of thendeger from Hoechst assume that Celanese had & xista separate legal entity
with four business segments, Chemical Productstadeéroducts, Technical Polymers Ticona and Pedace Products, as well as the other businessesctimities of Hoechst
transferred to Celanese in the demerger. The finhresults of Celanese in 1999 prior to the effectiate of the demerger have been carved out fhensonsolidated financial
statements of Hoechst using the historical residltperations and assets and liabilities of thesernesses and activities and reflect the accoumpiitigies adopted by Hoechst in
preparation of its financial statements and thusatmnecessarily reflect the accounting policiesciCelanese might have adopted had it been apémdient company during that
period.

) Special charges include impairment charges, prawssfor restructuring, which include costs assedatith employee termination benefits and plant affide closures certain
insurance recoveries, and other expenses and inicmueed outside the normal course of ongoing af@ns. See note 25 to the Celanese Consolidateché&ial Statements and
note 14 to the Interim Consolidated Financial Stegets.

3) Interest and other income, net, includes interesirne, dividends from cost basis investments aner ston-operating income (expense).

(@] EBITDA, a measure used by management to measui@mance, is defined as earnings (loss) from cairiign operations, plus interest expense net ofésténcome, income tax

and depreciation and amortization. Our managemadigMes EBITDA is useful to investors because fteéguently used by securities analysts, invessadsother interested parties
in the evaluation of companies in our industry. Sggecial Note Regarding Non-GAAP Financial MeasUr&BITDA is not a recognized term under GAAP aio@s not purport
to be an alternative to net earnings as a measugeoating performance or to cash flows from opegeactivities as a measure of liquidity. Becanseall companies use identical
calculations, this presentation of EBITDA may netdmmparable to other similarly titted measurestbér companies.

Additionally, EBITDA is not intended to be a measuwi free cash flow for management's discretionaey, as it does not consider certain cash requitensech as interest
payments, tax payments and debt service requiremeheé amounts shown for EBITDA as presented mphbspectus differ from the amounts calculateceutitk definition of
EBITDA used in our debt instruments. The definitaffEBITDA used in our debt instruments is furtlhejusted for certain cash
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and non-cash charges and is used to determine ieoro@lwith financial covenants and our ability tmage in certain activities such as incurring addil debt and making certain
payments. See "Management's Discussion and Analf/imancial Condition and Results of Operationggtlidity and Capital Resources—Contractual Obligasi—Covenants."

EBITDA is calculated and reconciled to net earnifigss) in the table below (unaudited):

Predecessor
Successor
Year Ended December 31,

Three Months Six Months

Nine Months Ended Ended Ended September 3C
2001 2002 2003 September 30, 2003 March 31, 2004 2004
(in millions)

Net earnings (loss $ (365 $ 16 $ 14¢ $ 13C $ 78 $ (196)
Earnings (loss) from discontinued operati 52 27) (6) 7 (23) 1
Cumulative effect of changes in accounting prires — (28) 1 1 — —
Interest expens 72 58 49 36 6 22¢
Interest incom (1) (18) (44) (35) (5) (15)
Income tax (benefit) provisic (10€) 61 6C 68 25 58
Depreciation and amortizatic 32€ 247 294 2ilE 72 15C
EBITDA $ 42 3 46 $ 50z $ 42C $ 155 % 22€

(5) EBITDA, as defined above, was (increased) redugetth® following unusual items, each of which istfier discussed below (unaudited):
Predecesso
Successol
Year Ended December 31
Three Months Six Months
Nine Months Ended Ended Ended September 3C
2001 2002 2003 September 30, 2003 March 31, 2004 2004
(in millions)
Stock appreciation rights (income) expeﬁ’s}e $ 1 $ 3 $ 59 $ 41 $ — $ 1
Special charge@) 41€ (5) 5 9) 28 58
Other restructuring chargé?, — — 26 8 10 13
Other (income) expensé‘g 9 12 5 7) ?3) 31
other unusual iten&) 5 6 18 9 2 14
$ 44C  $ 16 $ 11z $ 32 % 37 $ 117

(@) Represents the expense associated with stock aaaights that will not be incurred subsequienthe Transactions as it is expected that the wiliibe replaced with
other management equity arrangements that wilfesilt in a cash cost to Celanese.

(b) Represents provisions for restructuring, asset iments, transaction costs and other unusual exsearsd income incurred outside the ordinary coofrbeisiness. See
"Management's Discussion and Analysis of Finar€@idition and Results of Operations."

(c) Represents the portion of restructuring chargessisting of employee termination benefits) thateweot included in special charges.

(d) Represents other non-operating (income) expenker(tian dividends). See "Management's DiscussidrAaalysis of Financial Condition and Results gie@ations."

(e) Represents primarily the expense associated wéhutive contact terminations, transaction costdmutided in special charges, and rent expensetpaidzariable

interest entity that has been consolidated sineditst quarter of 2004.

The unusual items listed above exclude adjustntentsserves, principally environmental reserveslass reserves at the captive insurance entitiaglenm the ordinary course of
business resulting from changes in estimates baséalvorable trends in environmental remediatioth actuarial revaluations. See "Management's Dissussd Analysis of
Financial Condition and Results of Operations."
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(6) EBITDA, as defined above, was also (increased)aediby the following other n-cash items, each of which is further discussedvbélmaudited)

Predecessor Successor
Year Ended December 31 Nine Months Three Months Six Months
Ended Ended Ended
September 30, March 31, September 30,
2001 2002 2003 2003 2004 2004
(in millions)
Amortization included in pension and OPEB expe
@ $ 10 $ 15 $ 28 $ 19 $ 8 s 2
Adjustment to equity earnind@ 11 79 (12) (8) (15)
Other non-cash charges (incon(ﬁ%) — 3 8 6 1 —
Purchase accounting for inventorfés — — — — — A48
Minority interests, net of dividend® — — — — — 1
$ 21 % 97 % 24 $ 17 $ 13 % 37
| | .. N _____________N |
(@) Represents the portion of pension and OPEB expesséting from amortization of unrecognized actaldosses, prior service costs and transition aliligs. In addition, we

expect Celanese's future pension expense to beaeéds a result of the pre-funding of $463 millapension contributions in connection with thersactions. Assuming an
annual long-term rate of return on plan assets38%, annual pension expense would decrease bgditioaal $37 million. See "Unaudited Pro Formadfinial Information.”

(b) Represents the adjustment to reflect earningsvefstments accounted for under the equity methoal cash basis.

(c) Relates primarily to non-cash expense associatédsiock option plans.

(d) Represents the one-time charge to cost of salekinesfrom purchase accounting for inventories

(e) Represents minority interest expense relatingeafiproximately 16% of the Celanese Shares ouistati September 30, 2004 that we did not ownphattual dividends paid

during the period. See note (7).

) In the six months ended September 30, 2004, Cedadesdared and paid a dividend of €0.12 ($0.14share for the year ended December 31, 2003. SeeTransactions" for
information on future dividends that may be reqdiv@der German law to be paid by Celanese to i®nty shareholders.

(8) Trade working capital is defined as trade accotettivable from third parties and affiliates nettddwance for doubtful accounts, plus inventorless trade accounts payable to
third parties and affiliates. Trade working capitatalculated in the table below (unaudited):

Predecessor Successor
December 31,
March 31, September 30,
2001 2002 2003 2004 2004
(in millions)

Trade receivables, n $ 53¢ $ 666 $ 72z $ 79 $ 82¢€
Inventories 488 50t 50¢ 51€ 56&
Trade payable (520 (572) (590 (599 (589)

$ 49¢ 3 59¢  $ 641 $ 71E $ 80¢

| | | I I
9) Our mandatorily redeemable preferred stock wasidepigh the proceeds of the offering of the sersiobordinated notes that occurred on July 1, 2004.

66




MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis of financiahdition and results of operations covers peripder and subsequent to the
Transactions. Accordingly, except for the effedhefpro forma adjustments or unless otherwiseddtee discussion and analysis of historical
periods do not reflect the significant impact thtze Transactions have had and will have on thedsdncluding increased leverage a
liquidity requirements. In addition, the statemeintshe discussion and analysis regarding industilook, expectations regarding the
performance of Celanese's business and the othr-historical statements in the discussion and anslgse forwardlooking statements. The
forward-looking statements are subject to numerous riskisuantertainties, including, but not limited to, ttigks and uncertainties describec
"Risk Factors." Actual results may differ matenjaliom those contained in or implied by any forwd#odking statements. You should read the
following discussion together with the sectionstiert "Risk Factors,” "Unaudited Pro Forma Finantiaformation," "Selected Historice
Financial Data" and the Celanese Consolidated FitiahStatements and the Interim Consolidated Finarstatements and the notes ther
which were prepared in accordance with U.S. GAAP.

The results as of September 30, 2004 and for thee mionths ended September 30, 2003 and the thresrended March 31, 2004 and
the six months ended September 30, 2004 have eotdoelited and should not be taken as an indicadfathe results of operations to be
reported for any subsequent period or for the fistal year. The unaudited pro forma results ofraiens for the nine months ended
September 30, 2004 give effect to the TransacttbasRecent Restructuring and the Concurrent Fiivege(collectively the "pro forma
adjustments"), as if they had occurred on Januar0D3. The unaudited pro forma results of operaishould be read in conjunction with
"Unaudited Pro Forma Financial Information” appeag elsewhere in this prospectus.

Basis of Presentation
Impact of the Transactions

On April 6, 2004, pursuant to the Tendefe®fthe Purchaser, an indirect wholly owned subsydof the Issuer, acquired approximately
84% of the Celanese Shares then outstanding. Theaoy shares were acquired at a price of €32.58Ip&re or an aggregate purchase price of
$1,693 million, including direct acquisition costsapproximately $69 million.

In addition, as part of the Tender Offag Purchaser agreed to refinance certain exisgébg af Celanese, pre-fund pension obligations of
Celanese, pre-fund certain contingencies and cestaigations linked to the value of the Celanekar8s, such as the payment of fair cash
compensation under the Domination Agreement foréheaining outstanding shares of Celanese and payobégations related to outstand
stock appreciation rights, stock options and irgepayments, provide additional funds for workirgital and other general corporate purpc
and pay related fees and expenses.

The funds used in connection with the Taatisns were provided by equity investments from@riginal Stockholders; term loans of
approximately $608 million ($611 million at Septeent30, 2004 exchange rates) and senior subordibaigge loan facilities of
$1,565 million. The senior subordinated bridge I&gilities have since been refinanced by the senibordinated notes and the floating rate
term loan. As a result of the financing, our ingtrexpense currently is, and will continue to kighlr than it was prior to the Transactions.

We accounted for the acquisition of Celengsing the purchase method of accounting andydiogdy, the acquisition of Celanese
resulted in a new basis of accounting. The purchase was preliminarily allocated based on curestimates of the fair value of the
underlying assets acquired and liabilities assuametiwe expect to make further adjustments to taknpinary allocations in the
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fourth quarter of 2004. The assets acquired amilities assumed are reflected at fair value far épproximately 84% portion acquired and at
historical basis for the remaining approximate 18¥%e excess of the total purchase price over ttimated fair value of the net assets acqu
at closing has been allocated to goodwill, anditidefinite lived asset is subject to annual impeint review. Goodwill in the transaction,
based on the preliminary allocation of the purchasee, totaled $528 million. (see note 3 in thiefim Consolidated Financial Statements).

In conjunction with the acquisition, we begormulating a plan to exit or restructure certdtivities. We have not completed this
analysis, but have recorded initial liabilitiescisSeptember 30, 2004 of $17 million, primarily Employee severance and related costs in
connection with a preliminary plan as well as apprg the continuation of all existing Celanese masuring and exit plans. As we finalize our
plans to exit or restructure activities, we mayorecadditional liabilities for, among other thinggverance and severance related costs, which
would also increase the goodwill recorded.

Successor

Successor—Represents the Issuer's unawditesblidated financial position as of September2B04 and its unaudited consolidated
results of operations and cash flows for the sixith® ended September 30, 2004. These consolidatettfal statements reflect the
preliminary application of purchase accounting,cdiéed above, relating to the Transactions.

Predecessor

PredecessorRepresents Celanese's audited consolidated fingus#ion as of December 31, 2003 and 2002, aed¢msolidated resu
of its operations and cash flows for each of theryén the thregrear period ended December 31, 2003 and the uraudlinsolidated results
its operations and cash flows for the three moatited March 31, 2004 and the nine months endee@i®@bpt 30, 2003. These consolidated
financial statements relate to periods prior toThensactions and present Celanese's historica baaccounting without the application of
purchase accounting related to the acquisitionesdese.

In the fourth quarter of 2003, Celanesdigaad its business segments to reflect a chang@wfCelanese manages the business and
assesses performance. This change resulted fr@ntreansactions, including divestitures and thenfdion of a joint venture. A new segment,
Chemical Products, has been introduced and commistarily of the former Acetyl Products and Cheatibtermediates segments. In addition,
legacy pension and other postretirement beneftsa@ssociated with previously divested Hoechstrimssies are reflected as part of Other
Activities. Historically, these costs were alloahte the business segments. Prior year amountshiemarereclassified to conform to the current
year presentatiol

New Equity Incentive Arrangements

We expect to adopt a stock incentive plesighed to assist the company in recruiting aradmety key employees, directors or consulti
and a deferred compensation plan for the namediéxe®fficers and certain other executives ofigser. See "Management—Stock
Incentive Plan" and "Management—Deferred Compeoisd@lan." Under the Stock Incentive Plan, we expegrant options with the exercise
price of each option to be equal to the fair mavkedtie at the time of the grant, subject to upvadfistments to the initial public offering pric
We expect to record a cumulative expense of appratdly $ , going forward, in connectisith the implementation of the deferred
compensation plan, subject in part to attainmereofain performance targets. We expect certainugikess of the issuer to purchase common
stock at the offering price. In addition, we expecsell shares of our common stock for a pricewehe initial public offering price under our
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Stock Incentive Plan. In connection with such issea we expect to record a compensation expenss &xine difference between the issue
price and the initial public offering price timdsetnumber of shares issued below the initial pulffiering price, in the aggregate amount of
approximately $

Major Events In 2004

During the second quarter of 2004, Celawbsmged its inventory valuation method of accagnior its U.S. subsidiaries from last-in
first-out ("LIFO") to first-in first-out ("FIFO").This change will more closely represent the phydloav of goods resulting in ending inventory
which will better represent the current cost ofitheentory and the costs in income will more clgsalatch the flow of goods. The FIFO
method is now used to determine cost for all inwgas of Celanese except for stores and supplieshware generally valued using the avel
cost method. Information throughout this prospetias been restated for all periods presented liectehis change.

In response to greater demand for Ticaealsnical polymers, Celanese announced two projeagpand manufacturing capacity. Ticona
plans to increase production of polyacetal in Néwtherica by about 20%, raising total capacity t@,000 tons per year at our Bishop, Texas,
facility by the end of 2004. Fortron Industriegpimt venture of Ticona and Kureha Chemicals Indest plans to increase the capacity of its
Fortron polyphenylene sulfide plant in Wilmingtayigrth Carolina, by 25% by the end of 2005.

In October-November 2004, we completed rgainizational restructuring. See "The Transactiolse-Recent Restructuring."

In October 2004, we announced plans toaatete our acetate tow production by 2007 anddoahtinue the production of acetate
filament by mid-2005. The restructuring is beingplamented to increase efficiency, reduce overcépacid to focus on products and markets
that provide long-term value. The restructuringxpected to result in significant severance costs.

In October, 2004 we agreed to acquire Ac€mrporation, a Canadian corporation, for appratity $261 million and the assumption by
us of debt owed by Acetex, valued at approxima®@y1 million. Acetex has two primary businesses:Alketyls Business and the Specialty
Polymers and Films Business. The Acetyls businesdyges acetic acid, polyvinyl alcohol and vinyétte monomer. The Specialty Polymers
and Films Business produces specialty polymerg(imsthe manufacture of a variety of plastics prddpuincluding packaging and laminating
products, auto parts, adhesives and medical predastwell as products for the agricultural, haoiftieral and construction industries. Acetex
will be operated as part of our chemicals busin€kssing of the acquisition is conditioned upon #&eshareholder approval, regulatory
approvals and other customary conditions. We exjoefiance this acquisition through borrowings enthe new senior credit facilities.

In November 2004, we announced our plamqmitchase Vinamul Polymers, the North American Bacbpean emulsion polymer business
of National Starch and Chemical Company ("NSC"),#208 million, subject to regulatory approvals atlder customary conditions. NSC is a
subsidiary of Imperial Chemical Industries PLC (")CEmulsion polymers enhance the performancedbiaives, paints and coatings, textiles,
paper, building products and other goods. The adgun is expected to be financed through an amemdmnd expansion of the senior credit
facilities.

Major Events In 2003

In 2003, Celanese took major steps to ecdnéime value of its businesses, invest in new pribolu capacity in growth areas, reduce costs
and increase productivity.
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Optimizing the Portfolio

. Agreed to sell its acrylates business to The Dowrfiibal Company ("Dow") as part of its strategydoufs on core businesses;
transaction completed in February 2004

. Completed the joint venture of its European oxdrmsses with Degussa AG ("Deguss

. Sold its nylon business to BASF AG ("BASF
Investing in Growth Areas

. Received governmental approval and began prepasatiobuild a world-scale acetic acid plant in Ghithhe world's fastest
growing market for acetic acid and its derivatives

. Announced agreement with China National Tobacc@@mation to double capacities of three acetategiants in China, in
which Celanese owns a 30% share

. Brought on stream the Estech GmbH joint venturetgla produce neopolyol esters at Oberhausen, Garnia supply the
growing specialty lubricants markets in Europe,iédrand the Middle East

. Announced plans to expand its GUR ultra high mdeercweight polyethylene plant in Oberhausen, Geymnbag 10,000 tons,
increasing total worldwide capacity by 17% in teeend half of 2004

. Broke ground with Asian partners for a new invesitne a polyacetal plant in China, the world's @ghgrowth market fc
engineering plastics.

Reducing Costs and Increasing Productivity

. Agreed to source methanol from Southern Chemicgb@ation in 2005 under a mt-year contract expected to redt
significantly overall exposure to U.S. Gulf Coaatural gas volatility

. Initiated measures to redesign Ticona's organizateduce costs and increase productivity

. Achieved significant cost savings from completidriFocus and Forward restructuring progre

. Intensified use of Six Sigma and other productitityls throughout the organization to reduce castbgenerate addition
revenue

. Began implementation of a compi-wide SAP platform to reduce administrative costglipinating complexity in informatio

systems and to provide for ongoing improvementusifess processes and service

. Completed a new, more efficient plant for synthesis, a primary raw material used at the Oberha@emany site.
Major Events in 2002

Enhancing the Value of Celanese's Portfolio

. Acquisition of the European emulsions and globalilsion powders businesses from Clariant AG, Swidrnet
. Divestiture of Trespaphan, the oriented polypropgl€'OPP") film busines
. Formation of a 50/50 European joint venture withiddeCorporation, U.S. for production and marketifigreopolyol esters, a

basic raw material for synthetic lubricants
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Continuing Internal Growth Activities

. Start-up of a new 30,000 ton per year GUR ultrdrtmigplecular weight polyethylene plant in Bishopxas

Completion of capacity expansion for Vectra liqaigistal polymers in Shelby, North Caroli
. Opening of the world's first pilot plant for higamperature membrane electrode assemblies fordllslio Frankfurt, Germany

. Announcement to construct with Asian partners advecale 60,000 ton per annum polyacetal plantim&.
Additional Highlights:

. Cost savings of an estimated $95 million achievel002 associated with the Focus and Forward msting programs
initiated in 2001

. Agreement with BOC p.l.c., United Kingdom to suppBrbon monoxide that feeds the acetic acid proglucacility at the Clea
Lake, Texas site in a move to decrease costs gnmabua efficiency

. Divestiture of global allylamines and U.S. alkylax®s$ business with production sites in PortsmouitgiMa and Bucks,
Alabama

. Initiation in December 2002 of a buy back of ud631,941 share

. Expensing of stock options commenced in July 2GG2tatal estimated cost €10 million ($10 million), of whict

approximately $3 million was recognized in 2002

. Agreement with Degussa, Germany to establish a050i6t venture for the European oxo chemicals foessi

. Appointment of Dr. Andreas Pohlmann as chief adstiative officer to Celanese's board of managennesponsible fo
Performance Products and Celanese Ventures, aticeasr of personnel. He succeeds Prof. Ernst G&mluawho retired in
October 2002.
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Financial Highlights

Statement of Operations Data:
Net sales
Cost of sale:
Special charge
Operating profit (loss
Earnings (loss) from continuing
operations before tax and minority
interests
Earnings (loss) from continuing
operations
Earnings (loss) from discontinued
operations
Cumulative effect of changes in
accounting principle
Net earnings (loss

Other Balance Sheet Data

Short-term borrowings and current installmentsoofg-term debt—third party anc

affiliates
Plus: Lon¢-term debt

Total debt
Less: Cash and cash equivale

Net debt

Other Data:
Depreciation and amortizatic

Operating margiﬁl)

Earnings (loss) from continuing
operations before tax and minorit
interest as a percentage of net s

())

Predecesso Successol Pro forma
Year Ended December 31, Nine Months Three Months Six Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30,
2001 2002 2003 2003 2004 2004 2004
(unaudited) (unaudited)
(in millions)
3,97C $ 3,83t $ 4,60: $ 3,44¢ $ 1,247 $ 2,49 $ 3,731
(3,409 (3,177) (3,887) (2,887) (2,002 (2,067) (2,979
(41¢) 5 (5) 9 (28) (58) (65)
417) 17z 11€ 12¢ 52 5C 211
(419 184 20z 20¢€ 80 (135) 10z
(319) 12z 143 13¢ 55 (195) (19)
(52) 27 6 ) 23 1) —
— 18 1) Q) — — —
(365) 16¢ 14¢€ 13C 78 (19¢) (19)
Predecessor
Successor
As of December 31,
As of
September 30,
2001 2002 2003 2004
(unaudited) (unaudited)
(in millions)
23t $ 204  $ 146 $ 127
54C 44C 48¢ 2,97:
7% 644 637 3,10(
43 124 14¢ 81¢
73z $ 52C $ 48  $ 2,281
| ] ] |
Predecessor Successor Pro forma
Year Ended December 31 Nine Months Three Months Six Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30,
2001 2002 2003 2003 2004 2004 2004
(unaudited) (unaudited)
(in millions, except percentages
$ 326 $ 247 $ 294 $ 21 $ 72 $ 15 $ 222
(10.5% 4.5% 2.6% 3.7% 4.2% 2.C% 5.6%
(10.6)% 4.8% 4.4% 6.0% 6.4% (5.4% 2.7%

Defined as operating profit (loss) divided by refes.

72




Short period discussions on an actual bas—For the Three Months Ended March 31, 2004 and thei$ Months Ended September 30
2004

As a result of the Transactions, our acteslilts of operations for the six months endedeSeper 30, 2004 are reported on a different
basis after applying the purchase method of acauyiand thus are not comparable to previous pebdise Predecessor, which were base
Celanese's historical cost. The following is a @éston of the results of operations of the Predsxdsr the three months ended March 31,
2004 and of the Successor for the six months eBaptember 30, 2004 on an actual basis.

Three months ended March 31, 2004

For the three months ended March 31, 20@4Predecessor generated net sales of $1,248miNith cost of sales of $1,002 million or
80.6% of net sales. Selling, general and adminig&@xpenses were $137 million or 11.0% of netsaResearch and development expenses
were $23 million or 1.9% of net sales. Special gearwere $28 million, comprised primarily of expen$or advisory services related to the
Tender Offer. Operating profit was $52 million 02% of net sales, which included amortization ¢émngible assets of $2 million and
depreciation of $69 million. Income tax expense %25 million with net earnings of $78 million.

Six months ended September 30, 2004

For the six months ended September 30,,20@4Successor generated net sales of $2,494milliith cost of sales of $2,063 million or
82.7% of net sales. Selling, general and adminiger@xpenses were $278 million or 11.1% of ne¢saResearch and development expenses
were $45 million or 1.8% of net sales. Special gearwere $58 million, which largely representectigspairments for the Acetate Products'
restructuring. Operating profit was $50 million20% of net sales and included amortization ofrigihle assets of $14 million and
depreciation of $133 million. Interest expense %288 million and income tax expense was $58 milldet loss for the period was
$196 million. Included in cost of sales for the sionths ended September 30, 2004 is a $49 milllonaash charge for the manufacturing
profit added to inventory under purchase accountihigh was charged to cost of sales as the inventas sold in the first quarter after
closing. Included in interest expense was the acatdd amortization of $89 million of deferred fieang costs resulting from the refinancing
the senior subordinated bridge loan facilities Hrelredemption of the mandatorily redeemable predestock. In addition, included in interest
expense was a loss of $21 million on the earlymgat®n of the mandatorily redeemable preferredistoc

Overview—Pro Forma Nine Months Ended September 3®004 Compared with Nine Months Ended September 32003

All business segments experienced strotignve growth in the first nine months of 2004. ThHee@ical Products segment benefited from
stronger overall demand and a competitor outagauiope, while the Technical Polymers Ticona segrgesv on new commercial
applications and stronger demand from the autorapéiectrical/electronics, household goods, andicaétharkets. The performance of
Ticona's affiliates also reflected improved busiesnditions. The overall economic environment, &asv, remained challenging due to hig
raw material and energy costs, as well as someevgalcing in the Ticona and Performance Produeggreents compared to the same period
last year.

Pro forma net sales in the first nine merdh2004 rose 8% to $3,737 million compared tosad¢s as reported for the same period in :
mainly on higher volumes in all business segmendsfavorable currency effects, which were partialtiset by changes in the composition of
the Chemical Products segment and slightly lowing.
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Pro forma operating profit increased by 68%211 million compared to the same period lasiryPro forma operating profit benefited
from volume increases and $40 million of lower exge=for stock appreciation rights, which were pélstioffset by increased raw material and
energy costs, higher special charges and sligbihgt pricing. For the first nine months of 20049 fwrma operating profit included lower net
periodic pension and post-retirement benefit ceetslting from the pro forma adjustments. The lonetrperiodic pension and post-retirement
benefit costs were primarily driven by the effeats$air value adjustments associated with the penand OPEB liabilities resulting from the
application of purchase accounting and the preifghdf pension contributions in connection with fire forma adjustments.

Pro forma earnings from continuing operaibefore tax and minority interests decreased @2 $nillion from earnings as reported of
$206 million in the same period last year mainlg ¢ higher pro forma interest expense of $150eniltesulting from the higher debt levels
and interest rates associated with the pro formasadents, which was partially offset by higher igtimg profit of $83 million.

Investments in affiliates continued to pemf well and contribute to profitability. Pro forneguity in net earnings of affiliates rose by 62%
to $47 million in the first nine months of 2004 cpaned to the same period last year. Dividends frorastments accounted for under the cost
method increased to $38 million compared to $38anilin the same period in the prior year.

Overview—2003 Compared with 2002

In a global business environment charazgerby higher raw material and energy costs andestagtowth, Celanese achieved full year
2003 net earnings of $148 million compared to mehiags of $168 million for 2002. Earnings from tioning operations increased to
$143 million in 2003 compared to $123 million inQ20 Earnings from continuing operations excludesrésults of the nylon and the majority
of the acrylates businesses, which were divestddemember 31, 2003 and February 1, 2004, respéctaed are included in earnings (loss)
from discontinued operations. Net sales increaséd6 billion in 2003 from $3.8 billion in 2002 elto price and volume increases and
favorable currency movements.

Earnings from continuing operations befaeand minority interests increased to $203 niliio 2003 compared to $184 million in 2002.
This increase was primarily due to higher pricipgrticularly in the Chemical Products segment,éased volumes in all segments, cost
reductions, productivity improvements and favorahlerency movements. Additional favorable adjustreaémcluded greater earnings from
affiliates, mainly in Asia, increased interest amcbme from insurance companies and the demuttiaiizaf an insurance provider, as well as
the addition of the emulsions business acquiredeaénd of 2002. Also affecting earnings from aouitig operations before tax and minority
interests was income of $107 million from insuraneeoveries and $95 million of expense associaiduantitrust matters in the Sorbates
industry as discussed below in "—Special ChargEsese increases were mainly offset by higher dostsaw materials and energy and
increased expense for stock appreciation rights.
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Significant items affecting earnings froomtinuing operations before tax and minority ingésefrom 2002 to 2003 were approximately:

(in millions)

Pricing and volume improvemer $ 24C
Higher costs for raw materials and energy, netbst ceductions and productivity improveme (180)
Interest and other income from plumbing insuraro®veries 127
Earnings from affiliate: 14
Sorbates antitrust matte (95)
Stock appreciation rights exper (56)

Although Celanese recorded special chav§esly $5 million, special charges significantlffexted the operating results of the Technical
Polymers Ticona and Performance Products segme2803. Ticona's operating profit benefited fromame of $107 million from insurance
recoveries related to the plumbing cases. The &magr recoveries more than offset special chard@t®deto Ticona's organizational redesign
efforts and the closing of a facility in the Unit&thgdom. The operating profit of the Performancedcts' segment was burdened by
$95 million in special charges relating to a Euap&ommission decision to fine Hoechst €99 millih15 million) for antitrust matters in the
sorbates industry that occurred prior to the deererg

Segment net sales in 2003 increased 21%amd to 2002 due to the inclusion of the emulsmrsness acquired at year-end 2002
(+8%), favorable currency effects (+5%) and highecing (+5%) and volumes (+4%). These increase® wartly offset by the transfer of the
European oxo business to a joint venture in thetfioguarter 2003 (-1%). Operating profit declingd32% to $118 million in 2003 compared
to $173 million in 2002. This decline reflectedlieased raw material and energy costs, as wellggehexpense for stock appreciation rights
and special charges discussed below. These famibsgighed increased pricing in the Chemical Prtsland Acetate Products segments,
higher volumes in all segments, particularly in figical Polymers Ticona and Performance Product,realuctions, productivity
improvements, increased income from the captiverarsce companies and the addition of the emuldiasmess.

In the Chemical Products segment, the dmutton from the emulsions business, favorableenoy movements and cost reductions were
outweighed by higher energy costs and an increas®ck appreciation rights expense. Overall inR@fcreased selling prices offset higher
raw material costs, although pricing outpaced raatemial costs in the first half of the year andgled in the second half. In Acetate Products,
increased pricing and volumes as well as produgtyains only partially offset higher raw matergald energy prices. Increased demand led to
volume improvements in the Ticona segment on tlveldpment of new applications and entry into newkags, partially offset by
organizational redesign costs. Volume increasePésformance Products' Sunett sweetener were dfjsietver pricing for Sunett and
sorbates.

Celanese reduced its net debt by 6% to $4i8@n as of December 31, 2003 compared to $52om as of December 31, 2002. The
decrease primarily represents the net repaymed®million of debt offset by the addition of $38llian of debt related to the consolidatior
a variable interest entity under FIN 46. Trade virogkcapital increased to $641 million at DecemberZ003 from $599 million at
December 31, 2002. This increase is primarily egldab favorable foreign currency effects as lowsgrgiles more than the offset the reduction
in inventory resulting from the high levels at #ed of 2002, resulting from advance purchases afdwmulp in the Acetate Products segment, a
key raw material, caused by the shutdown of a m&jpplier. Operating cash flow benefited by $180ioni relating to the effects of hedging
of currency exposure on intercompany funding ofrafiens in U.S. dollars, compared to approxima$f§ million in 2002. Benefit
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obligations decreased by $106 million to $1,168iarilin 2003 from $1,271 million primarily due tm éncrease in the fair value of plan assets,
contributions, payments and a plan amendment tetatéthe U.S. postretirement medical plan. Thestofa were partially offset by the effects
of a decrease in the discount rate.

In 2003, Celanese took major steps to canae on its core businesses. In September, Gaareached an agreement to sell its acrylates
business to Dow. The transaction was completedetinuary 1, 2004. On October 1, European Oxo GmhHgr@se's oxo chemicals joint
venture with Degussa, began operations. The j@nture is expected to enable the businesses toatemre effectively in an oversupplied
industry.

Celanese streamlined its manufacturingaipers and administrative functions, mainly in @emical Products and Ticona segments,
and, as a result, recorded termination benefit esge of $26 million in cost of sales, primarilytire fourth quarter 2003. Celanese also
continued its use of Six Sigma, a powerful todltrease efficiency and generate additional revenue

During 2003, Ticona started a redesigrisobperations. These efforts resulted in speciatgds of $12 million related to termination
benefit expenses.

Overview—2002 Compared with 2001

In a global business environment charazgerby slow and uneven growth, net earnings inegtamgnificantly to $168 million in 2002
from a loss of $365 million in the prior year. Tinerease reflected lower special charges, lowermaterial and energy costs, lower
amortization expense due to the adoption of SFASIME, savings from restructuring and operatiorae#ence initiatives, improved capacity
utilization rates in the Chemical Products segmamd, an increase in demand in the Technical Polyfieona segment. Additionally, net
earnings benefited from a cumulative effect of demin accounting principles of $18 million, nefrmfome tax, and positive effects from
earnings from discontinued operations of $27 millibhese effects were partially offset by lowecpy in most segments. Operating cash-
remained strong, though below the prior year'slJastrade working capital increased slightly caneg to year-end 2001. 2002 capital
expenditures were at similar levels to the previpess.

Segment sales declined 3% as higher volrrz2%%) and favorable currency effects could nosetflower pricing (-7%). Volumes
increased in Ticona, on modest demand improverment the automotive and other end-use industriggeaally in Europe. In Performance
Products, volumes of Nutrinova's high intensity steaer, Sunett, continued to grow. In Chemical Bets] increased demand and temporarily
tight supply conditions during the second half 802 led to improved capacity utilization rates.mitigh overall selling prices were lower year
on year in the Chemical Products segment, aceigihgrrose steadily. Profitability in the AcetateoBucts segment declined as lower volumes
in all products, mainly in filament, offset hightem pricing and cost savings from restructuringg.

Celanese reduced its net debt by 29% fra&2 $nillion as of December 31, 2001 to $520 millamof December 31, 2002. The reduction
was due to debt repayment resulting from a conighigh level of cash from operations and net pedseof $106 million for the net assets of
divested businesses and the receipt of $80 mifbothe repayment of borrowings from a divestedimess, combined with the effects of
currency movements of approximately $190 milliope€ating cash flow declined from $462 million in020to $363 million in 2002, as 2001
operating cash flow reflected the benefits of astaitial reduction in trade working capital compki@ 2000. Trade working capital in 2002
increased slightly compared to year-end 2001 levels

Celanese had capital expenditures of $2Bmin 2002, compared to $191 million in 2001 apr projects included the completion of a
new 30,000 tons per year plant to produce GUR -hiiga
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molecular weight polyethylene in Bishop, Texas. Plant began supplying customers in the fourth guaf 2002. Celanese also completed
the 6,000 tons per year expansion of capacity futh& liquid crystal polymers in Shelby, North Qara. In addition, Celanese began
construction in 2002 of a new plant for synthesis,@n important raw material for the productiomxd and specialty chemicals, at its
Oberhausen, Germany site.

The Focus and Forward restructuring iriteg, started in 2001, generated estimated sawhggproximately $95 million in 2002. In
connection with these restructuring programs, mbtiie approximate 1,500 positions identified haéreliminated by December 31, 2002.
Celanese's company-wide operational excellencetgfiacluding Six Sigma, continued to contribuaeptofitability.

In 2002, Celanese made further progresslrancing the value of its portfolio. Celanese &egiuihe European emulsions and worldwide
emulsion powders businesses of Clariant AG, Swinerin December 2002 valued at $154 million, idahg the assumption of related
liabilities. Net of purchase price adjustments ®friillion and the assumption of liabilities of $&1illion, Celanese paid $131 million of cash
for the net assets of the business in 2002. In 2B@3purchase price adjustments related to theisitiqn were finalized, which resulted in
Celanese making an additional payment of $7 millitime acquisition of the emulsion businesses est€®lanese's acetyls value chain into
higher value businesses. Additionally, Celanesestad the Trespaphan OPP films business of therrehce Products segment in
December 2002 for $214 million, which included $Xi#lion in cash, the repayment of $80 million itércompany debt that Trespaphan
owed Celanese and a purchase price adjustmenalidities assumed by the buyer of $19 million.

Celanese took a major step to addressnpeaftce issues within the former Chemical Intermtegisegment in 2002. Celanese signed an
agreement with Degussa, Germany to form a 50/% ya@nture for their European oxo activities. Imligidn, Celanese divested its global
allylamines and U.S. alkylamines business at tliecar2002.

Selected Data by Business Segment—Nine Months End8dptember 30, 2004 Compared with Nine Months EndeBeptember 30, 2003

Predecessor Successor
Pro forma
Three Six
Nine Months Months Months Nine Months
Ended Ended Ended Ended Nine Months
September 30, March 31, September 30, September 30, Change
2003 2004 2004 2004 in %

(in millions, except percentages, unaudited)

Net Sales
Chemical Product $ 2,29¢ % 81 % 164¢ $ 2,46¢ 7
Acetate Product 47¢ 172 34¢ 521 9
Technical Polymers Ticor 574 227 433 66C 15
Performance Produc 13C 44 92 13€ 5
Segment Tote $ 3,48: $ 1,261 $ 252; $ 3,78:¢ 9
Other Activities 36 11 31 42 17
Intersegment Eliminatior (70) (29) (59) (88) 26
Total Net Sale:! $ 3,44¢ % 1,24 $ 249 % 3,731 8

77
Predecessor Successor
Pro forma
Three Six

Nine Months Months Months Nine Months

Ended Ended Ended Ended Nine Months
September 30, March 31, September 30, September 30, Change

2003 2004 2004 2004 in %

(in millions, except percentages, unaudited)

Special Charges

Chemical Product $ 1 3 1 $ 4 $ (©) >10C
Acetate Product — — (50) (50) n.m.
Technical Polymers Ticor



Plumbing insurance recoveri
Restructuring, impairment and ot
special charges, n

Performance Produc
Sorbates antitrust matte

Segment Totg
Other Activities

Total Special Charge

Operating Profit (Loss)
Chemical Product
Acetate Product
Technical Polymers Ticor
Performance Produc

Segment Totg
Other Activities

Total Operating Profi

Earnings (Loss) from Continuing
Operations Before Tax and Minority
Interests

Chemical Product

Acetate Product

Technical Polymers Ticor
Performance Produc

Segment Tote
Other Activities

Total Earnings (Loss) from
Continuing Operations Before Ta
and Minority Interest:

Stock Appreciation Rights
Chemical Product
Acetate Product
Technical Polymers Ticor
Performance Produc

Segment Totg
Other Activities

Total Stock Appreciation Righ

10¢€ — 1 1 (99)
() 1) (5) (5) 67

(95) — — — (100)

9 ) (58) (57) >10C

— (26) — 8 n.m

$ 9 $ (28) (58) (65) >10C
$ 12 $ 65 11¢ 22C 79
10 9 (29 (6) (100)

134 31 26 81 (40)

(55) 11 14 32 >10C

212 11€ 13C 327 54

(84) (64) (80) (116) 38

$ 126 $ 52 50 211 65
$ 147 $ 72 134 2472 65
15 9 (25) ) >10C

17€ 45 55 124 (30)

(55) 11 12 30 >10(

28: 137 17€ 394 39

77 (57) (311) (292) >10C

$ 206 $ 8¢ (13¢5 102 (50)
$ (100 $ — — — >10C
©) — — — >10C

9) — ) 1) (89)

(1) — — — >10C

(23) — ) 1) >(9€)

(18) — — — >10C

$ (41) $ — ) 1) >(98)
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Pro forma
Three Six

Nine Months Months Months Nine Months

Ended Ended Ended Ended Nine Months
September 30, March 31, September 30, September 30, Change

2003 2004 2004 2004 in %

(in millions, except percentages, unauditec



Depreciation and Amortization
Chemical Product

Acetate Product

Technical Polymers Ticor
Performance Produc

Segment Tots
Other Activities

Total Depreciation an
Amortization

$ 116 $ 39 $ 77 $ 10¢ ()%
43 13 30 42 )
43 16 34 54 26
6 2 5 $ 12 10C
20¢ 70 14€ 21€ 4
5 2 4 6 20
$ 212 $ 72 % 15C $ 22z 4%

Factors Affecting Pro forma Nine Months Ended Septeber 30, 2004 Segment Sales

Chemical Product
Acetate Product
Technical Polymers Ticor
Performance Produc

Segment Tots

Volume Price Currency Other Total
6% 3% 4%  (6)% 7%
8 1 — — 9
15 (5) 5 — 15
12 (15 8 — 5
8% ()% 4% (4% 9%

Summary by Business Segment—Pro forma Nine Monthsrieled September 30, 2004 Compared with Nine Monthsriged

September 30, 2003

Chemical Products

Net sales
Net sales varianci
Volume
Price
Currency
Other
Operating profil
Operating margi
Special charge
Earnings from continuing
operations before tax and
minority interests
Depreciation and amortizatic

Predecessor Successor Pro forma
Three Six Nine Months
Nine Months Months Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30, Change Change
2003 2004 2004 2004 in$ in %
(in millions, except percentages, unaudited)
2,29¢ % 81t $ 1,64t $ 2,46¢ 167 7%
6%
3%
4%
(6)%
12% 65 11¢ 22C 97 7%
5.4% 7.% 7.2% 8.9%
1 (1) (%) ©) (%) >10(%
147 72 134 24z 95 65%
11€ 3¢ 77 10¢ () (D%
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Chemical Products' pro forma net salessiased by 7% to $2,466 million compared to the saenied last year as increased volumes
(+6%), favorable currency movements (+4%) and higinieing (+3%) were partially offset by changedhe composition of the segment (-
6%).

The changes in the composition of the segmesult from the transfer of the European oxdrmss into a joint venture in the fourth
guarter of 2003 (-4%) and a change in the struafitbe business under which certain acrylatesyots] which were formerly sold into the
merchant market, are now being sold under a cantraaufacturing agreement (-2%). Only the margaiized under the contract
manufacturing agreement is reported in net sales.

Volumes rose for major chemical productstipularly vinyl acetate monomer, which increadee to stronger overall demand and a
competitor outage. Volumes also increased for pojhalcohol in North America and Europe, and eroris in Europe. Pricing increased for
most acetyl and acetyl derivative products, paldity vinyl acetate monomer in all regions, followgirising costs for raw materials,
particularly ethylene.

Pro forma operating profit increased by 7@%$220 million compared to operating profit agaeted for the same period in 2003. Higher
volumes, higher selling prices, lower stock ap@ton rights expense and the absence of a losstfrerBuropean oxo business more than
offset increased raw material costs and higheriapeltarges associated with productivity initiaBv®ro forma operating profit for the first n
months of 2004 included lower net depreciation amrtization expense resulting from the preliminawychase price allocation and lower net
periodic pension and post-retirement benefit castalting from the pro forma adjustments.

Acetate Products

Predecessor Successor Pro forma
Three Six Nine Months
Nine Months Months Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions, except percentages, unaudited)

Net sales $ 47¢  $ 17z $ 34¢  $ 521 $ 42 9%
Net sales varianci

Volume 8%

Price 1%
Operating profit 10 9 (29 (6) (16) >100%
Operating margi 2.1% 5.2% (8.9% (1.2%
Special charge — — (50 (50) (50 10C%

Earnings from continuing
operations before tax and
minority interests 15 9 (25 2 a7 >10(%
Depreciation and amortizatic 43 13 3C 42 1) (2)%

Acetate Products' pro forma net salesénitist nine months of 2004 increased by 9% to $%H#llon compared to the same period last
year due to higher volumes (+8%) and slightly higtrécing (+1).

Volumes grew on higher tow demand in Asihich was partly offset by lower filament saledpmarily in Mexico. Average pricing
increased for both tow and filament.
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Pro forma operating profit declined to ad@f $6 million from an operating profit as reporbf $10 million in the same period last year
reflecting special charges of $50 million assoclatéth the planned consolidation of tow productad the termination of filament production
around mid-2005. In addition, we recorded $8 millaf pro forma depreciation expense in 2004 foetsstirement obligations associated with
the restructuring. Higher volumes, savings fromdpiativity gains, increased pricing and lower naiquic pension and post-retirement benefit
costs resulting from the pro forma adjustments.

Technical Polymers Ticona

Predecesso Successo Pro forma
Three Six Nine Months
Nine Months Months Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions, except percentages, unauditec

Net sales $ 574 $ 227 $ 432 $ 66C $ 86 15 %
Net sales varianci

Volume 15 %

Price (5)%

Currency 5 %
Operating profit 134 31 26 81 (53 (40)%
Operating margil 23.2% 13.7% 6.C% 12.2 %

Special charge:
Insurance recoveries
associated with plumbir
cases 10€ 1 1 (205) (99%
Restructuring
impairment and other
special charges, n 3 (@D} (5) (5) 2 67%
Earnings from continuin
operations before tax and

minority interests 17€ 45 55 124 (52) (30)%
Depreciation an
amortization 43 16 34 54 11 26 %

Pro forma net sales for Ticona in the firiste months of 2004 increased by 15% to $660 oniliompared to the same period last year.
Strong volume increases (+15%) and favorable cayreffects (+5%) were partly offset by a declingiiting (-5%).

Volumes increased in most business linegjqularly in polyacetal, Vectra liquid crystallpmers and GUR ultra high molecular weight
polyethylene. Polyacetal volumes grew on strongtssin the medical and automotive industries intiNdmerica while European sales
benefited from greater demand for uses in consymoetucts and the commercialization of new appliceti Volumes for Vectra rose in North
America and Europe due to new commercial applioatisuch as in household goods, and strongertsetles electrical/electronics industry.
GUR volumes grew as a result of increased salesdarspecialty applications. Overall pricing deetirdue to changes in product mix and
ongoing competitive pricing pressure from Asianaxp of polyacetal into North America and Europe.
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Pro forma operating profit in the first aimonths of 2004 decreased to $81 million from $t@4on of operating profit as reported in the
prior year as insurance recoveries relating tgpthebing cases decreased significantly to $1 mmillin2004 compared to $106 million in the
same period last year. Pro forma operating pmofibe first nine months of 2004 benefited from leigholumes, the favorable effects from a
build-up of inventory in anticipation of a plant imgenance turnaround and lower average productistsdor Vectra. These factors were partly
offset by lower pricing and higher hydrocarbon-lthssmv material costs. Pro forma operating profittfe first nine months of 2004 included
higher net depreciation and amortization expenseltiag from the preliminary purchase price allématwhich was offset by lower net periol
pension and post-retirement benefit costs resuftomg the pro forma adjustments.

Pro forma earnings from continuing operaibefore tax and minority interests decreased 2@ $nillion from $176 million as reported in
the same period in 2003. This decrease resultethpity from the lower operating profit and inter@stome relating to insurance recoveries,
which was partly offset by improved equity earnifigen Asian and U.S. affiliates due to increasddssaolumes.

Performance Products

Predecesso Successo Pro forma
Nine Three Six Nine Nine Months
Months Months Months Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions except percentages, unauditec

Net sales $ 13C $ 44 $ 922 $ 13¢ $ 6 5%
Net sales varianci

Volume 12%

Price (15)%

Currency 8%
Operating profit (loss (55) 11 14 32 87 >10(%
Operating margi (42.3% 25.(% 15.2% 23.5%
Special charg—Sorbates antitru:
matters (95) — — — 95 (100%
Earnings from continuing operatio
before tax and minority interes (55) 11 12 30 85 >10(%
Depreciation and amortizatic 6 2 5 12 6 10C%

Pro forma net sales for the Performancelits segment, which consists of the Nutrinova fiogdedients business, increased by 5% to
$136 million compared to the same period last ysancreased volumes (+12%) and favorable curreffegts (+8%), resulting from the
significant appreciation of the euro versus the.dd@lar, offset price decreases (-15%).

Increased volumes for Sunett sweetenegg&ftl strong growth from new and existing applaaiin the U.S. and European beverage and
confectionary markets. Pricing for Sunett declioedower unit selling prices associated with high@lumes to major customers and the
anticipated expiration of the primary European &n8. production patents in 2005.

Pricing for sorbates, which had been umdessure from Asian producers, began to stabdilteough worldwide overcapacity still
prevailed in the industry.

Pro forma operating profit increased to $8ion compared to an operating loss of $55 millias reported in the same period last year,
which included special charges of $95 million rethto antitrust actions in the sorbates industrg.f@rma operating profit in 2004 benefited
from strong
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volumes for Sunett and favorable currency moveméiusthe first nine months of 2004, pro forma apiexg profit included higher net pro
forma depreciation and amortization expense regpftom the pro forma adjustments.

Other Activities

Other Activities primarily consists of camate center costs, including financing and cerdaiministrative activities, and certain other
operating entities, including the captive insuracempanies.

Pro forma net sales for Other Activitiesreased by 17% to $42 million compared to the spenod last year, primarily due to higher
third party revenue by the captive insurance corgsan

Pro forma operating loss increased to $tilllon compared to an operating loss of $84 milles reported for the same period last year.
This increase was primarily due to special chaodeéi8 million mainly related to costs associatethveieverance and organization redesign
projects. The operating loss in the first nine rharih 2003 included $18 million in expense for &tappreciation rights.

Pro forma earnings from continuing operaibefore tax and minority interests increasedltss of $292 million from a loss of
$77 million as reported in the same period last.yEhis increase is primarily due to higher pronfiarinterest expense resulting from the higher
pro forma debt levels and interest rates associatitcthe pro forma adjustments. Also contributtoghis decrease were higher operating
losses and the absence of $18 million of incommnfiloe demutualization of an insurance provider.

Selected Data by Business Segment—Annual Results

Year Ended December 31,

2001 2002 2003

% of % of % of
$ Segments?) $ Segmentd?) $ Segments?)

(in millions, except percentages

Net Sales?
Chemical Product $ 2,52: 63% $ 2,41¢ 63% $ 3,06¢ 66%
Acetate Product 682 17 632 16 65E 14
Technical Polymers Ticor 632 16 65€ 17 762 16
Performance Produc 14z 4 151 4 16¢ 4
Segment Tote 3,97¢ 10C% 3,85¢ 10(% 4,651 10C%
I I I
Other Activities 75 52 49
Intersegment Eliminatior (83) (74) (97)
Total Net Sale: $ 3,97( $ 3,83¢ $ 4,60:
| | |
83
Special Chargeg?
Chemical Product $ (377 91% $ 2 (50)%% 1 (14)%
Acetate Product (44) 11 — — — —
Technical Polymers Ticor
Plumbing action: 28 @) — — 107 n.m
Other activities (20 5 (6) n.m. (20 n.m
Performance Produc
Sorbates antitrust matte — — — — (95) n.m
Segment Tots $ (4139) 10C% 4) 10C% @) 10C%
Other Activities 3 9 2

Total Special Charge $ (416 $ 5 $ (5)



Operating Profit (Loss) @
Chemical Product
Acetate Product
Technical Polymers Ticor
Performance Produc

Segment Tots
Other Activities

Total Operating Profit (Los

Earnings (Loss) from Continuing Operations

Before Tax And Minority Interests )
Chemical Product

Acetate Product

Technical Polymers Ticor
Performance Produc

Segment Tots
Other Activities

Total Earnings (Loss) from Continuing

Operations Before Tax and Minority Intere

| | |
$ (358 102% $ 152 61% $ 13¢ 60%
27) 8 31 12 13 6
(4) 1 23 9 122 53
39 (11) 45 18 (44) (19)
(350) 10C% 251 10C% 22¢ 10C%
| | |
(67) (78) (111)
$  (417) $ 172 $ 11¢
| | |
$ (329 107% $ 16 57% $ 182 57%
(15) 5 43 15 17 5
@) 1 35 12 167 52
39 (13) 45 16 (44) (14)
(30€) 10C% 28¢ 100% 322 100%
| | |
(119) (104) (119)
$  (41¢ $ 184 $ 20z
| | |
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Depreciation and Amortization @

Chemical Product $ 18k 57% $ 13C 54% $ 157 55%
Acetate Product 65 20 53 22 66 23
Technical Polymers Ticor 67 21 52 21 57 20
Performance Produc 6 2 7 3 7 2
Segment Tote 32z 10C% 24z 10C% 287 10C%
| | |
Other Activities 3 5 7
Total Net Sale: $ 32¢ $ 247 $ 294
| | |

(1)  The percentages in this column represent the pergercontribution of each segment to the totallcfegments

(2) Derived from the accompanying audited Celanese @ioladed Financial Statements.

n.m. = not meaningful
Summary by Business Segment—2003 Compared with 2002

Chemical Products

Year Ended December 31,

Change in $

Change in %

2002

Net sales $ 241¢ $
Net sales varianci

Volume

Price

Currency

Other
Operating profit 152
Operating margi 6.2%
Special charge 2
Earnings from continuing operations before tax amalority interest: 165
Depreciation and amortizatic 13C

3,06t

2%
9%
5%
11%
13¢€
4.5%
1
182
157

(in millions, except percentages)

$ 64¢€

14
@
17

27

27%

(9)%

(50)%
10%
21%

Net sales of Chemical Products rose 27%3{665 million in 2003 compared to $2,419 million2002, due to the full year effect of the
emulsions business acquired at year-end 2002 (+11##g)er selling prices (+9%), favorable currenffees (+5%) as well as increased
volumes (+2%). These increases were partly offgehé transfer of the European oxo business tinayenture in the fourth quarter 2003 (-

1%).

Compared to 2002, selling prices in 20@3dased for major products, including acetic acid anyl acetate monomer, following the
substantial rise in raw material costs, particyladtural gas, ethylene, and propylene. Volumes fosacetic acid, particularly in Asia, as
volumes were comparably higher due, in part, tonggrruption in production in 2002. Vinyl acetatemomer volumes were
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higher in most regions, partly due to competitatages, while volumes declined for polyvinyl alcolroAsia and specialties mainly in Europe
due to competitive pricing.

Chemical Products had income from spetiatges of $1 million in 2003 and $2 million in 200Ae income recorded in 2003 and 2002
relate to favorable adjustments to previously réedrrestructuring reserves that more than offsgi@mee severance costs related to produ
facility closures.

Operating profit decreased to $138 millior2003 from $152 million in 2002. The contributimm the emulsions business, favorable
currency movements and cost reductions were ouhgdi@py higher energy costs and an increase in stopieciation rights expense of
$13 million. Termination benefit expenses of $14lioni were recorded in cost of sales, primarilyttie fourth quarter of 2003, related to the
streamlining of manufacturing operations and adstiative functions. Overall in 2003, increasedisglprices offset higher raw material costs,
although pricing outpaced raw material costs infits¢ half of the year and lagged in the seconlfl ha

Operating profit as a percentage of sadetikd to 4.5% in 2003 compared to 6.3% in 2002.

Earnings (loss) from continuing operatibe$ore tax and minority interests increased to $h8kon in 2003 compared to $165 million in
2002. This increase resulted from higher divideindis the Saudi Arabian investment, primarily dudigher methanol pricing partially offset
by lower operating profit.

Acetate Products

Year Ended December 31,

2002 2003 Change in $ Change in %

(in millions, except percentages)

Net sales $ 63z $ 655 $ 23 4%
Net sales varianci

Volume 2%

Price 2%
Operating profit 31 13 (18) (58)%
Operating margi 4.€% 2.C%
Special charge — — —
Earnings from continuing operations before tax amalority
interests 43 17 (26) (60)%
Depreciation and amortizatic 53 66 13 25%

Net sales for the Acetate Products segmergased by 4% to $655 million in 2003 from $63liom in 2002 largely due to higher
pricing (+2%) and higher volumes (+2%).

Average pricing rose in 2003 as higher figes offset slightly lower filament prices. Volesigrew as higher demand for filament and
flake more than offset slightly lower tow volumesimarily in Europe and Africa. Despite a long-temand of declining global demand for
filament, volumes improved mainly due to higher @mch from the U.S. fashion industry. Volumes of ateflake, a primary raw material in
acetate filament and tow production, also increakezlto higher opportunistic sales in the merchearket.

The Acetate Products segment recorded aratipg profit of $13 million in 2003, compared#81 million in 2002 as higher pricing and
volumes, as well as productivity gains, only pdistiaffset higher raw material and energy pricese Begment also incurred costs for
transitioning to new wood pulp suppliers as a primgupplier closed its U.S. facility in 2003. Incacdance with SFAS No. 143, the Acetate
Products segment recorded a charge of $8 millmariuded within depreciation expense, as
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the result of a worldwide assessment of our acetatguction capacity. That assessment concludedttivas probable that certain facilities
would be closed in the latter half of the decadeDttober 2004, we announced plans to consolidisite find tow production by early 2007 and
to discontinue production of filament by mid-200%e restructuring will result in the discontinuaradgroduction of acetate products at two
sites and is expected to result in significant s@vee costs.

Operating profit as a percentage of sagetimed to 2.0% in 2003 compared to 4.9% in 2002.

Earnings (loss) from continuing operatibe$ore tax and minority interests declined to $1lfien in 2003 compared to $43 million in
2002. This decline resulted from lower operatingfipand lower dividend income from investment<hina, where earnings are being
reinvested for capacity expansions.

Technical Polymers Ticona

Year Ended December 31,

2002 2003 Change in $ Change in %

in millions, except percentages

Net sales $ 65€ $ 76z $ 10€ 16%
Net sales varianci

Volume 11

Price (3)%

Currency 8%
Operating profit 23 122 99 >10(%
Operating margi 3.5% 16.(%
Special charge (6) 87 93 >10(%
Earnings from continuing operations before tax amalority
interests 35 167 13z >10(%
Depreciation and amortizatic 52 57 5 1C%

Net sales for Ticona increased by 16% ®2%million in 2003 from $656 million in 2002 as higy volumes (+11%) and favorable
currency movements (+8%) were partly offset by Ioaadling prices (-3%).

Volumes increased in most business linagjqularly in polyacetal and GUR ultra high molesuveight polyethylene. The global volut
growth in polyacetals resulted from sales to nestamers and end-uses. Volumes for GUR increastteagsult of the commercialization of
new applications in North America and Europe, al asethe exit of a major competitor in North Antexi Pricing declined on a higher
percentage of sales from lower priced productsiacreéased competitive pressure from Asian imporsodyacetal into North America.

Ticona recorded income from special chagfek87 million in 2003 compared to expense of $lion in 2002. The income in 2003
primarily resulted from insurance recoveries of Bifillion associated with the plumbing cases, whiets partially offset by restructuring
charges for organizational redesign costs of $1Romiand the closure of the Telford, UK, compourgifacility of $8 million. The 2002
expense resulted from restructuring costs assalcwité the consolidation of manufacturing operasiam Europe and the United States.

Operating profit increased to $122 milliar2003 versus $23 million in 2002. Income fromurance recoveries, higher volumes, and
reduced spending more than offset higher raw natenid energy costs, lower pricing, and higher egpeassociated with stock appreciation
rights of $13 million. Ticona continued to incugsificant market development costs for cyclo-olefapolymers in 2003. Termination benefit
expenses of $9 million were recorded in cost agsgbrimarily in the fourth quarter 2003, relatedhe streamlining of manufacturing
operations and administrative functions.
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Operating profit as a percentage of saleseased from 3.5% in 2002 to 16.0% in 2003, whicluded the favorable effects of
$107 million of income associated with the plumbaages.

Earnings (loss) from continuing operatibe$ore tax and minority interests increased to $hélfon in 2003 compared to $35 million in
2002. This increase resulted from higher operatirdit and higher equity earnings from Polyplastidse to growth in the Chinese and
Taiwanese economies in 2003, as well as interestrie from insurance recoveries.

Performance Products

Year Ended December 31,

2002 2003 Change in $ Change in %

(in millions, except percentages)

Net sales $ 151  $ 16 $ 18 12%
Net sales varianci

Volume 6%

Price (11)%

Currency 17%
Operating profit 45 (44) (89) >10(%
Operating margi 29.8% (26.0%
Special charge — (95) (95
Earnings from continuing operations before tax arialority
interests 45 (44) (89) >100%
Depreciation and amortizatic 7 7 — 0%

Net sales for the Performance Products sagjwhich consists of the Nutrinova food ingretdousiness, increased by 12% to
$169 million in 2003 from $151 million in 2002 dtefavorable currency movements (+17%) and incrkaséumes (+6%), partially offset by
price decreases (-11%).

Pricing for Sunett sweetener declined prilpas a result of lower unit selling prices adated with higher volumes to major customers
and the anticipated expiration of the Europeanldu8 production patents in 2005. Increased Sumdtinves reflected strong growth from new
applications in the U.S. and European beverageanfictionary markets. In sorbates, pricing andina pressure from Asian producers
intensified during 2003 due to worldwide overcapaci

Performance Products recorded special elsasfi$95 million in 2003, related to a decisiontiy European Commission on antitrust
matters in the sorbates industry.

Operating profit and earnings (loss) froomtinuing operations before tax and minority instsedeclined from $45 million in 2002 to a |
of $44 million in 2003, due to special charges kweker pricing. This decline was slightly offset fgvorable currency movements, higher
Sunett volumes, cost reductions and increased ptivity.

Other Activities

Net sales for Other Activities decreased®yto $49 million in 2003 from $52 million in 200@rimarily reflecting slightly lower third
party sales by the captive insurance companies.

Other Activities recorded $2 million of imme in special charges in 2003 compared to $9anillif income in 2002. The $2 million
represented higher than expected collections ofa receivable. The $9 million of income in 200&ted to a reduction in environmental
reserves due to a settlement of obligations aswsatigith former Hoechst entities.

The operating loss of Other Activities isased to $111 million in 2003 compared to $78 onilin 2002. This increase was primarily the
result of higher expense for stock appreciatiohtsagf
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$27 million and lower income from special chargeffset by $17 million of increased income from t@ptive insurance companies mainly due
to a reduction in loss reserves resulting from eegpolicies and actuarial revaluations.

Earnings (loss) from continuing operatibe$ore tax and minority interests increased tosa tf $119 million in 2003 compared to a loss
of $104 million in 2002. This decline resulted frdngher operating losses partially offset by loweerest expense and higher interest and
other income, net. Lower interest expense is piilndue to lower interest rates and currency tratish effects as well as lower average debt
levels. Higher interest and other income, net tedyprimarily from income of $18 million from thehutualization of an insurance provider
and the gain on sale of investments of $4 milljertially offset by expense of $14 million relatedthe unfavorable currency effects on the
unhedged position of intercompany net receivabégmchinated in U.S. dollars.

Summary by Business Segment—2002 Compared with 2001

Chemical Products

Year Ended December 31,

2001 2002 Change in $ Change in %

(in millions, except percentages

Net sales $ 252: $ 2,41¢ $ (1093 (4%)
Net sales varianci

Volume 4%

Price (10)%

Currency 2%
Operating profit (35¢) 152 51C >10(%
Operating margil (14.2% 6.2% 0%
Special charge (377) 2 37¢ >10(%
Earnings (loss) from continuing operations befasedand minority
interests (328¢) 165 493 >10(%
Depreciation and amortizatic 18t 13C (55) (30)%

Net sales for Chemical Products decreagi8d)(to $2,419 million in 2002 from $2,522 milliam 2001 primarily due to lower pricing (-
10%), partially offset by higher volumes (+4%) dadorable currency effects (+2%). Selling pricesrf@jor products decreased in 2002,
following the decline in raw material costs, pautarly natural gas, ethylene, and propylene. Altftooverall selling prices were lower, acetyl
pricing rose steadily throughout 2002, as a resfutigher demand, temporarily tight supply condiand a sequential quarterly increase in
raw material costs. Increased demand as well gsarary supply-demand imbalances resulted in highkmmes for vinyl acetate monomer in
the United States and Asia, and for acetic acidpatgvinyl alcohol, primarily in Asia.

Chemical Products recorded income of $2anilof special charges in 2002 compared to expeh$877 million in 2001. Special charges
in 2002 include employee severance costs assoadiatiedost savings initiatives at production siteffset by favorable adjustments to
restructuring reserves recorded in 2001, due tetdhan expected severance and other closure dost2001 special charges resulted from
the impairment of goodwill and fixed assets, ad welfrom 2001 restructuring initiatives.

Of the $377 million in special charges 602, $218 million related to goodwill impairmen$d,23 million to 2001 restructuring initiative
and $54 million to fixed asset impairments. Thesarges were offset by a $13 million favorable afjient to prior year restructuring activities
and in recoveries of $5 million from third partyespartners. The $218 million goodwill impairmeesulted primarily from the deterioration in
the outlook of the acrylates and oxo products ssas. The $123 million in restructuring initiagvecluded $70 million for the shutdown of
the acetic acid, pentaerythritol, and
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vinyl acetate monomer units in Edmonton, Alberted 53 million relating primarily to employee seamrce costs at plant and administrative
sites as well as closure costs associated witkemreh and development center in the United Stakessclosure of the research and
development center resulted from the decisionltege these functions to production sites. Ther@iHon fixed asset impairment was
associated with the reassessment in the expeatgetdom value of the acetyl derivatives and polyaginess lines.

Operating profit for Chemical Products @62 million in 2002 improved from an operating lags$358 million. This improvement was
primarily due to lower special charges. Operatirgfipalso benefited from productivity improvemertisd cost savings from restructuring
initiatives. Acetyl and acetyl derivative and pdijpoisiness lines benefited from higher sales vokiared selling prices increasing at a greater
rate than raw material costs. Lower amortizatiopemse of $45 million resulting from the adoptiorS6fAS No. 142 also had a positive effect
in 2002. Operating profit in 2001 benefited fror34 million non-recurring compensation payment eisdéed with operational problems
experienced by the carbon monoxide supplier torigsla’s Singapore facility from July 2000 throughyN801. The carbon monoxide supplier
experienced operational difficulties in the thindbgter 2002, which were corrected during the fogrhrter and had minimal impact on full y
2002 operating results due to insurance recoveries.

At the end of 2002, Celanese completedatigiisition of the European emulsions business@asfant. Beginning in 2003, the
businesses were integrated into the Chemical Ptedegment.

Acetate Products

Year Ended December 31,

2001 2002 Change in $ Change in %

(in millions, except percentages)

Net sales $ 68z $ 63z $ (50) $ (7%)
Net sales varianci
Volume (7%

Operating profit (27) 31 58 >10(%
Operating margil (4.0% 4.%% 0%
Special charge (44) — 44 >10(%
Earnings (loss) from continuing operations befasedand minority

interests (15) 43 58 >10(%
Depreciation and amortizatic 65 53 (12 -18%

Net sales for the Acetate Products segment deadnséd% to $632 million in 2002 from $682 million 2001 due to lower sales volumes
2002. Average pricing for acetate was stable iR29higher tow prices offset lower filament prigivolumes declined mainly due to lower
demand for acetate filament from the U.S. and Eemogextile industries and ongoing fiber substitutVolumes of acetate flake, a primary
raw material in acetate filament and tow producteldeo decreased due to lower merchant sales. Bhwnes were slightly lower in 2002
mainly due to reduced volumes in North America Badope, partially offset by improvements in othegions.

The Acetate Products segment recorded ecapcharges in 2002 compared to $44 million i620The charges in 2001 resulted from the
costs associated with the closure of acetate fihmperations in Rock Hill, South Carolina and Lleera Belgium as well as costs incurred for
with the relocation of filament operations withiretUnited States. Additional special charges weecarred in connection with employee
severance costs associated with a productiontfaailiMexico.
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The Acetate Products segment recorded aratipg profit of $31 million in 2002, comparedan operating loss of $27 million in 2001.
Operating profit in 2002 benefited from the absewicgpecial charges and a $9 million decrease ioramation expense resulting from the
implementation of SFAS No. 142. Cost reductiongnfithe Forward program and other productivity intities partially offset the effects of

lower sales volumes.

Technical Polymers Ticona

Year Ended December 31

2001 2002 Change in $ Change in %
(in millions, except percentages

Net sales $ 632 65€ $ 24 4%
Net sales varianci

Volume 5%

Price (3)%

Currency 2%
Operating profit 4 23 27 >10(%
Operating margi (0.€)% 3.5% 0%
Special charge 8 (6) (14) >10(%
Earnings (loss) from continuing operations befasedand minority
interests 2 35 37 >10(%
Depreciation and amortizatic 67 52 (15 (22)%

Net sales for the Ticona segment increayetho to $656 million in 2002 from $632 million 8001 as the result of higher volumes (+5%)
and favorable currency movements (+2%), which vediget by lower selling prices (-3%). Volumes inased mainly in polyacetal, reflecting
some improvement in demand from the automotiveahdr end-use industries, especially in Europeuias also improved in ultra-high
molecular weight polyethylene, but declined or wiein other product lines. Average selling paaeclined for most product lines, primarily
polyacetal. Polyacetal standard-grade pricing \edsiced in response to competitive pressure, méiohy Asian suppliers.

In special charges, the Ticona segmeneladnse of $6 million in 2002 compared to incom&&fmillion in 2001. The 2002 expense
resulted from restructuring costs associated vhighconsolidation of manufacturing operations indperand the United States. The favorable
adjustment in 2001 was primarily due to higher teapected insurance reimbursements associatedheithlumbing cases, which were largely
offset by restructuring expenses for employee sew costs in the United States and Europe. THkr2structuring initiatives were taker
streamline administrative and operational functionder Celanese's Forward initiative.

The Ticona segment recorded an operatiofit f $23 million in 2002 compared to an opergtinss of $4 million in 2001. The major
factors contributing to the earnings improvementenreduced raw material costs and increased saleses. Operating results in 2002 also
benefited from $20 million of lower amortizationpense due to the adoption of SFAS No. 142. Thepeowmements were partially offset by
costs for maintenance shutdowns and startup celsited to expansions, as well as the higher speltéabes noted above. The Ticona segment
continued to incur market development costs fotaypdefin copolymers in 2002.
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Performance Products

Year Ended December 31

2001 2002 Change in $ Change in %

(in millions, except percentages

Net sales $ 14z % 151  $ 9 6%
Net sales varianci

Volume 1C%

Price (8)%

Currency 4%

Other —
Operating profit 39 45 6 15%
Operating margi 27.5% 29.8%

Special charge — — —
Earnings from continuing operations before tax amalority

interests 39 4
Depreciation and amortizatic 6

15%
17%

~
= o

Net sales for the Performance Products sagjwhich consists of the Nutrinova food ingretdousiness, increased by 6% to
$151 million in 2002 from $142 million in 2001 dteincreased volumes (+10%) as well as favorabteeogy movements (+4%), which were
largely offset by price decreases (-8%). Increasddmes reflected strong growth of the high intgnsiveetener Sunett from new applications
in the beverage and confectionary industries inlthited States and Europe. Overall pricing declimedinly in connection with higher Sunett
volumes to major customers. In sorbates, pricimggure from Asian competitors intensified in 2002ajnly in the fourth quarter, due to
worldwide overcapacity.

Operating profit for the Performance Pradiwsegment of $45 million in 2002 improved from $88lion in 2001. The increase is mainly
result of higher volumes from new applications im&tt, increased yields from manufacturing efficies and cost reductions, which were
mostly offset by lower pricing as noted above.

Other Activities

Net sales for Other Activities decrease®b¥% to $52 million in 2002 from $75 million in 2D00This decline was primarily due to the
divestiture of an InfraServ subsidiary during thstfquarter of 2002 and the expiration of a numifeservice contracts and licensing fees at
Celanese Ventures GmbH.

Other Activities recorded $9 million of mme in special charges in 2002 compared to a cledr$® million in 2001. The $9 million
income in 2002 relates to a reduction in environtalereserves due to a settlement of obligationec@ated with former Hoechst entities. The
$3 million expense in 2001 primarily consisted offorate employee severance costs, which wereapaniffset by a $3 million favorable
adjustment related to a net reduction in resergssa@ated with settlements of environmental indéication and other obligations associated
with former Hoechst entities.

The operating loss of Other Activities imased to $78 million in 2002 from $67 million in(0 This was primarily due to an adjustment
to loss reserves at the captive insurance companig$he reduction of revenues from Celanese VestUihis decrease was partially offset
gain of $9 million on the sale of an InfraServ ddlzsy and an increase in income related to adjestsin special charges.
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Summary of Consolidated Results—Pro Forma Nine Mottits Ended September 30, 2004 Compared with Nine Mdmg Ended
September 30, 2003

Net Sales

For the first nine months of 2004, pro farnet sales increased to $3,737 million compar&81448 million as reported for the same
period in 2003. Volume increases in all segmentkfanorable currency effects resulting mainly frire stronger euro versus the U.S. dollar
were partially offset by reductions due to changdse composition of our Chemical Products segraentslightly lower pricing, primarily in
the Ticona and Performance Products segments.

Cost of Sales

Pro forma cost of sales increased by $3Bomito $2,979 million for the first nine month$ 2004 versus the comparable period last year.
Higher raw material costs and unfavorable curresfgcts were partially offset by decreases duéhemges in the composition of our Chem
Products segment. Pro forma cost of sales foritsenine months of 2004 also included lower degtian expense resulting from the
preliminary purchase price allocation and lowerpesiodic pension and post-retirement benefit caestalting from the pro forma adjustments.

Selling, General and Administrative Expenses

Pro forma selling, general and administeatixpense increased by $30 million to $414 milfimrthe first nine months of 2004 compared
to the same period last year. This increase wasapily due to organizational redesign costs anéwriable currency movements as well as
higher amortization expense resulting from theiprielary purchase price allocation, which were @distioffset by $37 million of lower stock
appreciation rights expense and lower net peripditsion and post-retirement benefit costs resuftimg the pro forma adjustments.

Special Charges

Pro forma special charges increased toresgef $65 million for the first nine months of 20Bom income of $9 million as reported in
same period last year. Pro forma special chargeeifirst nine months of 2004 largely represerassket impairments for the Acetate Products
restructuring, while special charges for the saam@p in 2003 resulted mainly from income of $10@ion from insurance recoveries, which
were largely offset by expenses of $95 million agsed with antitrust matters in the sorbates itrgus

Operating Profit

Pro forma operating profit increased by 68%211 million compared to the same period lesiryPro forma operating profit for the first
nine months of 2004 benefited from volume increases$40 million of lower expense for stock appaton rights, which were offset by
higher raw material costs, higher special chargessstightly lower pricing. For the first nine mostbf 2004, pro forma operating profit also
included lower net periodic pension and post-rat@at benefit costs resulting from the pro formauatipents. The lower net periodic pension
and post-retirement benefit costs were primarilyair by the effects of fair value adjustments asged with the pension and OPEB liabilities
resulting from the application of purchase accauyntind the préanding of pension contributions in connection wtitle pro forma adjustmen

Equity in Net Earnings of Affiliates

Pro forma equity in net earnings of afféig rose by $18 million to $47 million in the firshe months of 2004 compared to the same
period last year. This increase primarily represémproved equity earnings from Asian and U.Sliaféis, due to increased sales volumes.
Cash distributions received from equity affiliatesre $36 million in the first nine months of 200zhtpared to $21 million in the same period
of 2003.
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Interest Expenst

Pro forma interest expense increased t6 $iilion for the first nine months of 2004 from&#illion as reported for the same period last
year, primarily due to higher debt levels and ies¢rates associated with the pro forma adjustm

Interest Income

For the first nine months of 2004, pro farinterest income decreased by $15 million to $#0om compared to the same period in the
prior year, primarily due to significantly lowerterest income associated with insurance recoveries.

Other Income (Expense), Net

Pro forma other income (expense), net égese@ by $40 million to $10 million compared to faene period last year. This decrease is
primarily due to unfavorable foreign currency exatpa effects on cash and cash equivalents and Hemed of $18 million in income from the
demutualization of an insurance provider. Dividémtbme from investments in the first nine month@94 accounted for under the cost
method increased to $38 million compared to $38anilin the same period in the prior year.

Income Taxes

We recorded pro forma income tax expensglo# million for the first nine months of 2004, iefh is primarily due to the non-recognition
of certain tax benefits from losses and valuatitowaances applied against certain deferred taxtassel the tax effects of the pro forma
adjustments. For the same period in 2003, we rézedr$68 million of expense based on a projectedianeffective tax rate of 33%.

Minority Interests

For the first nine months of 2004, pro farminority interests increased to $17 million frémillion as reported in the same period in
the prior year. This increase primarily relatesht® minority interests in the earnings of Celanese.

Summary of Consolidated Results—2003 Compared with002
Net Sales

Net sales increased by $767 million to 83,fillion in 2003 as compared to $3,836 millior2B02 due primarily to the full year effect of
the emulsions business acquired at year-end 2808rdble currency movements resulting from thengtiteening of the euro versus the U.S.
dollar as well as higher selling prices and volun@egerall, all segments had an increase in nessale

Cost of Sales

Cost of sales increased by 22% to $3,88Bomin 2003 compared with $3,171 million in 20020st of sales as a percentage of net sales
also increased to 84% in 2003 from 83% in 2002ecéihg significantly higher raw material and eneogsts, partly offset by increased selling
prices primarily in the Chemical Products segment.

Selling, General and Administrative Expenses

Selling, general and administrative expensereased by 14% to $510 million in 2003 from &44illion in 2002 primarily due to a
$51 million increase in expenses for stock apptieiaights, unfavorable currency effects as wslttge inclusion of the emulsions business.
This increase was partially offset by cost reducgéforts.
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Research and Development Expen:

Research and development expenses incregsgtho to $89 million in 2003 from $65 million #002. This increase resulted primarily
from currency movements, the inclusion of the eimuls business and expiration of cost sharing amarmts at Celanese Ventures during
2002. Research and development expenses as atageeill sales increased to 1.9% for 2003 from Zrv2002.

Special Charges

Special charges include provisions forreegtiring and other expenses and income incurrésldaithe normal course of ongoing
operations. Restructuring provisions representsoeated to severance and other benefit progratated to major activities undertaken to
redesign Celanese's operations, as well as castgéd in connection with a decision to exit noratggic businesses and the related closure of
facilities. These measures are based on formal gesnent decisions, establishment of agreementsthétlemployees' representatives or
individual agreements with the affected employeewell as the public announcement of the restrirgyslan.

The components of special charges for 20082 and 2001 were as follows:

2003 2002 2001
(in millions)

Employee termination benefi $ 18 $ 8 $ 112
Plant/office closure 7 6 93
Restructuring adjustmen (6) (20 @7

Total Restructuring 19 4 18¢
Sorbates antitrust matte 95 — —
Plumbing action: (107) — (28)
Asset impairment — — 261
Third-party reimbursements of restructuring chai — (D) @)
Other 2 8 2

Total Special Charge $ 5 % 5) % 41€

In 2003, Celanese recorded expenses ofilibnrin special charges, which consisted of $28iom of restructuring charges, $6 million
income from favorable adjustments to restructuragerves that were recorded previously, and $1domibf income from other special
charges. The $25 million of additions to the restuting reserve included employee severance coé$tt8million and plant and office closure
costs of $7 million. Within other special chargesre was income of $107 million related to insusarecoveries associated with the plumbing
cases, partially offset by $95 million of expeng@santitrust matters in the sorbates industrymprily related to a decision by the European
Commission.

In 2003, the Chemical Products segmentrdezbemployee severance charges of $4 million, vprenarily related to the shutdown of an
obsolete synthesis gas unit in Germany.

Ticona started a redesign of its operatiéqpproximately 160 positions are expected to luriced by 2005, as a result of the redesign.
These plans included a decision to sell the Suniveity Jersey site and to relocate administrativerasdarch and development activities to the
existing Ticona site in Florence, Kentucky in 2084.a result of this decision, Celanese recordeditetion benefit expenses of $5 million in
2003. In addition to the relocation in the Unitadt8s, Ticona has streamlined its operations imm@ay, primarily through offering employees
early retirement benefits under an existing empdyenefit arrangement. As a result of this arraregggnTicona recorded a charge of
$7 million in 2003. Additional severance costs éorbcorded in special charges, related to the igalesre expected to be approximately
$1 million per quarter in 2004.

In addition, Ticona ceased its manufactyoperations in Telford, United Kingdom during 2063sed on a 2002 restructuring initiative
concentrate its European manufacturing operations i
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Germany. As a result, Ticona recorded contractiteation costs and asset impairments totaling $#anibnd employee severance costs of
$1 million in 2003. The total costs of the Telfaidutdown through 2003 are $12 million.

The $6 million of income from favorable asjments of previously recorded restructuring neseconsisted of a $1 million adjustment to
the 2002 reserves, a $4 million adjustment to B@l2eserves and a $1 million adjustment to the®I839erves. The adjustment to the 2002
reserve related to lower than expected costs tetatthe demolition of the GUR Bayport facility. &ladjustment to the 2001 reserve was
primarily due to the lower than expected decomroigsig costs of the Mexican production facility. Tdjustment to the 1999 reserve was due
to lower than expected payments related to theuobogf a former administrative facility in the Ueit States.

In 2002, Celanese recorded income fromiapelbarges of $5 million, which consisted of $1lion of restructuring charges, $10 million
of income from favorable adjustments to previousiyorded restructuring reserves, $1 million of meofrom reimbursements from third party
site partners related to prior year initiativesd &8 million of income from other special chargéise $14 million of restructuring charges
included employee severance costs of $8 million@adt and office closure costs of $6 million.

Project Focus, initiated in early 2001, gedls to reduce trade working capital, limit capéxpenditures and improve earnings before
interest, taxes, depreciation and amortization fppograms to increase efficiency. Project Forwaad wnnounced in August 2001 and initie
additional restructuring and other measures toaqedwsts and increase profitability. During 2008laDese recorded employee severance
charges of $8 million, of which $3 million relatémadjustments to the 2001 forward initiatives &4dnillion for streamlining efforts of
production facilities in Germany and the Unitedt&saand $1 million for employee severance costsérpolyvinyl alcohol business.

Ticona recorded asset impairments of $4ianiin 2002 related to a decision in 2002 to sbutd operations in Telford, United Kingdom
in 2003. In addition, with the construction of asnand expanded GUR plant in Bishop, Texas, the Gp&ations in Bayport, Texas, were
transferred to a new facility. Decommissioning dedholition costs associated with the Bayport shutdaere $2 million.

The $10 million of favorable adjustmentgoéviously recorded restructuring reserves coadist an $8 million adjustment to the 2001
reserves and a $2 million adjustment to the 20686rkes. The 2001 adjustment was primarily dueweidhan expected personnel and closure
costs associated with the streamlining of chenfauzlities in the United States, Canada, and Gegmahe 2000 adjustment was due to lower
than expected demolition costs for the Chemicati®ets production facility in Knapsack, Germany. Tiieer special charges income of
$8 million related to a reduction in reserves aided with settlements of environmental indemniiima obligations associated with former
Hoechst entities.

Foreign Exchange Gain (Loss)

Foreign exchange gain (loss) decreaseddsseof $4 million in 2003 from a gain of $3 nilfi in 2002. This change is primarily
attributable to the strengthening of the Mexicaagand Canadian dollar against the U.S. dollar.

Operating Profit

Operating profit declined to $118 millian2003 compared to $173 million in 2002. The fabteaffects of higher selling prices primal
in the Chemical Products segment, favorable cuyremavements, cost reductions, and income from arsee recoveries of $107 million in the
Ticona segment, were offset by expenses of $9%milh the Performance Products segment relatedtitrust matters, $12 million of
organizational redesign costs at Ticona, increasmtk appreciation rights expense as well as highwematerial and energy costs in most
segments. Stock appreciation rights expense foB 2&& $59 million compared to $3 million in 2002l&hese streamlined its

96




manufacturing operations, mainly in the Chemicald@cts and Ticona segments and, as a result, egteedmination benefit expenses, in cost
of sales, of $26 million, primarily in the fourtlugrter of 2003.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates incsed to $35 million in 2003 from $21 million in 2Q0khis increase was mainly attributable to an
increase in the earnings from Polyplastics, andtraent held by the Ticona segment, partly due eavgr in the Chinese and Taiwanese
economies in 2003. Cash distributions from equifijigtes were $23 million in 2003 compared to $I@0dlion in 2002.

Interest Expense

Interest expense decreased by 11% to $4i&min 2003 from $55 million in 2002. This decssais primarily related to currency
translation effects and lower interest rates a$ agelower average debt levels.

Interest and Other Income, Net

Interest and other income, net increasek®&million in 2003 from $45 million in 2002, mdyrdue to interest of $20 million on insurar
recoveries in the Ticona segment and other inca$d® million resulting from the demutualizationari insurance provider. These increases
were partially offset by expense of $14 millionateld to the unfavorable currency effects on theedgkd position of intercompany net
receivables denominated in U.S. dollars. Investsiantounted for under the cost method contributédehd income of $60 million and
$39 million in 2003 and 2002, respectively. Thergase in 2003 primarily resulted from higher divide from the Saudi Arabian investmen
higher methanol pricing, which were slightly offégtlower dividend income from the Acetate Product®stments in China, where earnings
are being reinvested for capacity expansions. éstencome increased to $44 million in 2003 fror8 #iillion in 2002, mainly due to the
interest of $20 million on insurance recoveriethia Ticona segment.

Income Taxes
Celanese recognized income tax expensé®h#llion in 2003 compared to $61 million in 2002.

The effective tax rate for Celanese in 20@3 30 percent compared to 33 percent in 200Qomparison to the German statutory rate, the
2003 effective tax rate was favorably affected hyepatriated low-taxed earnings, favorable settigro&prior year (1996) taxes in the U.S.,
equity earnings from Polyplastics Co. Ltd., which excluded from U.S. taxable income and utilizatid a U.S. capital loss carryforward that
had been subject to a valuation allowance. The®ftetax rate was unfavorably affected in 2003ibwdend distributions from subsidiaries
and writedowns of certain German corporate ancettar benefits related to prior years.

In comparison to the German statutory ride effective tax rate in 2002 was favorably aieldoy the utilization of certain net operating
loss carryforwards in Germany, the release of gevaluation allowances on prior years' deferredassets, unrepatriated low-taxed earnings
and a lower effective minimum tax burden in Mexi¢be effective tax rate was unfavorably affecte@@®02 by distributions of taxable
dividends from certain equity investments and theersal of a tax-deductible writedown in 2000 @erman investment.

Discontinued Operations for the Years Ended Decem®&, 2003, 2002 and 2001

In September 2003, Celanese and Dow reaamhegreement for Dow to purchase the acrylateisdss of Celanese. This transaction was
completed in February 2004. Dow acquired Celanesgidates business line, including inventory, liettual property and technology for
crude acrylic acid, glacial acrylic acid, ethyl @ete, butyl acrylate, methyl acrylate and 2-etleyiyd acrylate, as well as acrylates production
assets at the Clear Lake, Texas facility. In relagreements, Celanese will
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provide certain contract manufacturing serviceBow, and Dow will supply acrylates to Celaneseuse in its emulsions production. The sale
price, subject to purchase price adjustments, W48 #illion. Simultaneously with the sale, Celanesegaid an unrelated obligation of

$95 million to Dow. The acrylates business was pafielanese's former Chemical Intermediates segmera result of this transaction, the
assets, liabilities, revenues and expenses refatén acrylates product lines at the Clear Lalexas facility are reflected as a component of
discontinued operations in the Celanese Consotidatgancial Statements in accordance with SFASIMd, Accounting for the Impairment or
Disposal of Lon-Lived Assets

In December 2003, the Ticona segment caieghlihe sale of its nylon business line to BASIEofa received cash proceeds of $10 mi
and recorded a gain of $3 million.

In 2003, Celanese recorded $1 million ssks from operations of discontinued operatiorsedlto the acrylates and nylon business
divestitures. In 2003, Celanese also recorded tdgargs related to prior year discontinued operati@presenting a gain of $4 million.

In December 2002, Celanese completed tleeo§d respaphan, its global oriented polypropyléi@PP") film business, to a consortium
consisting of Dor-Moplefan Group and Bain Capitat,. for a value of $214 million. Net of the purclesprice adjustments of $19 million and
the repayment of $80 million in intercompany ddtattTrespaphan owed Celanese, Celanese receivpdooetds of $115 million. Trespapt
was formerly part of Celanese's Performance Pradiegment.

During 2002, Celanese sold its global altyines and U.S. alkylamines businesses to U.S. égrlitd. These businesses were part of
Celanese's former Chemical Intermediates segment.

In 2002, Celanese received net procee@4@® million and recorded a pre-tax gain of $14iarilon the disposal of discontinued
operations relating to these divestitures. Prestxings from operations of discontinued operatinrZ02 were $1 million. Celanese
recognized a tax benefit of $40 million for disdaned operations, which includes a tax benefit eissed with a tax deductible writedown of
the tax basis for Trespaphan's subsidiary in Geymalating to tax years ended December 31, 20012800. Since this tax benefit related tc
entity solely engaged in a business designatedsasrdinued operations, this tax benefit has beerespondingly included in earnings (loss)
from discontinued operations.

In 2001, Celanese completed the sale of NRAEiltration GmbH, formerly Celgard GmbH, and reeel minimal proceeds from this sale
and recorded a $2 million pre-tax gain on dispo$aiscontinued operations. Celanese recorded diti@ual pre-tax gain in 2001 of
$11 million on disposal of discontinued operatiogisaited to a business divested in 2000. Additign&klanese recognized a tax expense of
$5 million for discontinued operations.

The following table summarizes the resaftthe discontinued operations for the years erdkstember 31, 2003, 2002 and 2001.

Operating
Sales Profit (Loss)
2003 2002 2001 2003 2002 2001
(in millions)

Discontinued operations of Chemical Prodt $ 23€ $ 24€ $ 30C $ @)% 52 % (81)
Discontinued operations of Performance Prod — 257 252 — 1C (5)
Discontinued operations of Ticol 45 57 60 — (D) 3
Total discontinued operatiol $ 281 $ 56C $ 61z $ @)% 43 % (89)

Cumulative Effect of Changes in Accounting Princigs$

Celanese recorded $1 million in a cumutagffect of changes in accounting principles, rie¢é®, on January 1, 2003, related to the
adoption of SFAS 143. Celanese recognized transitioounts for existing asset retirement obligali@pilities, associated capitalized costs
accumulated depreciation.

98




The ongoing expense on an annual basis resuliimg fine initial adoption of SFAS No. 143 is not mite

In 2002, Celanese recorded income of $1Bomifor the cumulative effect of two changes itaunting principles, net of tax of
$5 million. The adoption of SFAS No. 142, Goodwitld Other Intangible Assets, in 2002 resulted @otne of $9 million ($0.18 per share), as
it required unamortized negative goodwill (excelta value over cost) on the balance sheet twben off immediately and classified as a
cumulative effect of change in accounting princiipléhe consolidated statement of operations. Aadttly, in 2002 Celanese changed the
actuarial measurement date for its U.S. pensioroéimel postretirement benefit plans from Septer8Beio December 31. As this change was
accounted for as a change in accounting princgpaimulative effect adjustment of income of $9 imnill($0.18 per share), net of taxes of
$5 million, was recorded in 2002.

Net Earnings

As a result of the factors mentioned abtive het earnings of Celanese decreased by $Z@mtid net earnings of $148 million in 2003
compared to $168 million in 2002.

Summary of Consolidated Results—2002 Compared with001
Net Sales

Net sales decreased by 3% to $3,836 milhd2002 as compared to $3,970 million in 2001 prity as a result of lower selling prices
despite improved volumes in most segments and &ercurrency movements. Decreases in the Chemioducts and Acetate Products
segments were only slightly offset by an increasthé Ticona and Performance Products segments.

Cost of Sales

Cost of sales decreased by 7% to $3,17liomih 2002 compared with $3,409 million in 20@ost of sales as a percentage of net sales
decreased to 83% in 2002 from 86% in 2001, refigcbwer raw material and energy costs, primanilyhie Chemical Products and Ticona
segments, and cost reductions from productivity @structuring initiatives.

Selling, General and Administrative Expenses

Selling, general and administrative expsricreased by 9% to $446 million in 2002 from $a#ifion in 2001 driven largely by a
$69 million decline in amortization expense resigtirom the implementation of SFAS No. 142. Exchglthe effects of this amortization
expense, selling, general and administrative exggeas a percentage of sales were relatively fdling, general and administrative expenses
were affected by lower third party commission ineoearned by a purchasing subsidiary of Celaneskinareased selling efforts by the
Ticona segment, offset by favorable currency flatiins and benefits from cost reduction effort2002 and 2001, Celanese had favorable
adjustments of $15 million and $11 million, respeay, relating to reduction in environmental reses due to favorable trends in
environmental remediation.

Research and Development Expenses

Research and development expenses decriepd@do to $65 million in 2002 from $74 million #001. The reduction resulted primarily
from Celanese's strategy to concentrate the rdseat development efforts at production sites withbst businesses. Research and
development expenses as a percentage of salessiedrt® 1.7% in 2002 from 1.9% in 2001.
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Special Charge:

In 2002, Celanese recorded income fromiapelarges of $5 million, which consisted of $1lion of restructuring charges, $10 million
of income from favorable adjustments to previousiyorded restructuring reserves, $1 million of ineofrom reimbursements from third party
site partners related to prior year initiatives &8dmillion of income from other special chargekeT14 million of restructuring charges
included employee severance costs of $8 million@adt and office closure costs of $6 million.

Project Focus, initiated in early 2001, gedls to reduce trade working capital, limit capéxpenditures and improve earnings before
interest, taxes, depreciation and amortization fppograms to increase efficiency. Project Forwaas @nnounced in August 2001 and initie
additional restructuring and other measures toaqedwsts and increase profitability. During 2008laDese recorded employee severance
charges of $8 million, of which $3 million relatémladjustments to the 2001 Forward initiatives &dnillion for streamlining efforts of
production facilities in Germany and the Unitedt&saand $1 million for employee severance costlérpolyvinyl alcohol business.

Ticona recorded asset impairments of $4ianiin 2002 related to a decision in 2002 to sbutd operations in Telford, United Kingdom
in 2003. In addition, with the construction of asnand expanded GUR plant in Bishop, Texas, the Gp&ations in Bayport, Texas were
transferred to a new facility. Decommissioning dedholition costs associated with the Bayport clesuere $2 million.

The $10 million of favorable adjustmentgoéviously recorded restructuring reserves coedisf an $8 million adjustment to the 2001
reserves and a $2 million adjustment to the 2086rves. The 2001 adjustment was primarily dueweidhan expected personnel and closure
costs associated with the streamlining of chenfamzlities in the United States, Canada, and Gegmahe 2000 adjustment was due to lower
than expected demolition costs for the ChemicatiBets production facility in Knapsack, Germany. Dhieer special charges income of
$8 million related to a reduction in reserves agged with settlements of environmental indemniiiwa obligations associated with former
Hoechst entities.

In 2001, Celanese recorded special chary®416 million, which consisted of $205 million @fstructuring charges. These charges were
reduced by $7 million of income from reimbursementsn third party site partners and forfeited pengplan assets, $17 million of favorable
adjustments to restructuring reserves recorde@®i 2nd 2000 and $235 million of other special gbar

The $205 million of additions to the resturing reserve included employee severance costaply of $112 million and plant and office
closure costs of $93 million. Employee severancscoonsisted primarily of $34 million for the stnelining of chemical production and
administrative positions in the United States, Garynand Singapore, $25 million for administrativel @roduction positions at Ticona in the
United States and Germany, and $20 million forregructuring of production and administrative giosis in Mexico. In addition, other relat
severance costs consisted of $7 million for thewle of the acetic acid, pentaerythritol and vaxgdtate monomer units and the elimination of
administrative positions in Edmonton, $6 milliom fbe elimination of corporate administrative pisis, $5 million resulting from the closure
of a chemical research and development centeeit/tiited States, $5 million for the shutdown oftatefilament production at Lanaken,
Belgium, and $10 million for the shutdown of acetfitament production at Rock Hill, South Carolina.

The $93 million of additions to the restiring reserve related to plant and office closwassisting mainly of $66 million for fixed asset
impairments, the cancellation of supply contraats] other required decommissioning and environnheldaure costs relating to the closure of
the acetic acid, pentaerythritol and vinyl acetattnomer units in Edmonton. Also included in plamd &ffice closure costs were $10 million
for fixed asset impairments, contract cancellatiod other costs
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associated with the closure of the chemical reseand development center in the United States, ifibmof fixed asset impairments and ot
closure costs related to the closure of a chendisaiibution terminal in the United States, $7 ioitl for fixed asset impairments and shutdown
costs at the acetate filament facility in Lanakgmmillion for equipment shutdown and other decossioining costs for the acetate filament
production facility at Rock Hill and $1 million assated with the cancellation of a lease assocaitdthe closure of an administrative facility
in Germany.

The $17 million of favorable adjustmentgoévious year restructuring reserves consisted®if3 million adjustment to the 2000 reserves
and a $4 million adjustment to the 1999 reservée. dntire 2000 adjustment was due to lower thaea®d demolition and decommissioning
costs for the Chemical Products production facilitiKnapsack, Germany. This adjustment resultechfacthird party site partner assuming
ownership of an existing facility and its obligat® Of the 1999 adjustment, $2 million relatedh® teversal of a reserve for closure costs for a
parcel of land in Celaya, Mexico, that Celaneseatkxh to the Mexican government, which assumededimaining liabilities. The 1999
adjustment also included $2 million relating tosléisan anticipated severance costs for Ticona grapkin Germany.

The other special charges of $235 milliongisted of goodwill impairments of $218 milliondafixed asset impairments of $27 million,
related to the former Chemical Intermediates segn$die million of fixed asset impairments relatedhe former Acetyl Products segment and
$5 million for the relocation of acetate filamemoguction assets associated with restructuringaiives. Also included in other special charges
was $28 million of income from the receipt of highiean expected insurance reimbursements linkéldetplumbing cases and $3 million of
income related to a net reduction in reserves @ssocwith settlements of environmental indemntiima and other obligations associated with
former Hoechst entities.

Foreign Exchange Gain (Loss)

Foreign exchange gain (loss) increase@tmiflion in 2002 from $1 million in 2001. This chge is primarily attributable to the
weakening of the Mexican peso against the U.Sadab well as the weakening of the U.S. dollarregjahe euro.

Operating Profit (Loss)

An operating profit of $173 million was geated in 2002 compared to a loss of $417 millioB001 primarily due to a decrease in spe
charges from $416 million in 2001 to income of $#lion in 2002. Also contributing to the profit impvement were lower raw material and
energy costs in most segments, cost reductionaghout Celanese and improved volumes. Lower anatidiz expense of $69 million
resulting from the adoption of SFAS No. 142 alsd haositive effect in 2002. The profit increases\partially offset by the unfavorable effect
of lower selling prices.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates incsed to $21 million in 2002 from $12 million in 2Q0this increase was partially attributable to an
increase in the earnings of Korea Engineering iela§to. Ltd. Lower goodwill amortization expensebdfmillion due to the adoption of SFAS
No. 142 also had a positive effect on 2002 resGlésh distributions from equity affiliates were $Iillion in 2002 compared to $23 millic
in 2001.

Interest Expense

Interest expense decreased by 24% to $BiBmin 2002 from $72 million in 2001, as a resoftlower average financial debt and lower
interest rates.
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Interest and Other Income, Ne

Interest and other income, net decreas&d%amillion in 2002 from $58 million in 2001, m&rdue to lower dividend income from
Celanese's investments, primarily from Celanesethamol joint venture in Saudi Arabia, writedownirofestments and lower interest income,
partially offset by higher transaction gains oreign currency financing. Additionally, in 2001, @eése received gross proceeds of $9 million
and recorded a gain of $5 million relating to théef its ownership interests in InfraServ GmbHC&. Miinchsminster KG, Hoechst Service
Gastronomie GmbH, and Covion Organic Semicondu@endH. Investments accounted for under the coshodetontributed dividend
income of $39 million and $46 million in 2002 and, respectively.

Income Taxes

In 2002, Celanese recognized income taems® of $61 million as compared to an income tavefieof $106 million in 2001. Celanese
also recognized in 2002 a $40 million German taxelfié relating to a tax deductible writedown ofihwestment in Trespaphan GmbH. This
benefit is attributable to a discontinued busiress is therefore reported as part of discontinyetations and is not included in the 2002
income tax provision.

The effective tax rate for Celanese in 208@3 33 percent compared to 25 percent in 200dormparison to the German statutory rate, the
Celanese effective tax rate in 2002 was favoraffgcted by the utilization of certain net operatings carryforwards in Germany, the release
of certain valuation allowances on prior yearsedefd tax assets, unrepatriated taxed earnings and a lower effective minimum tasdbn in
Mexico. The effective tax rate was unfavorably efféel in 2002 by distributions of taxable dividerfidsn certain equity investments and the
reversal of a tax-deductible writedown in 2000 éerman investment.

In 2001, Celanese recognized an incoméeaefit of $106 million and reported an effectiag tate of 25 percent. In comparison to the
German statutory rate, the effective tax rate iD12@as favorably affected by the full recognitidrpeeviously reserved deferred tax assets of a
subsidiary in Germany, the utilization of net opiergloss carryforwards, offset by non-deductibd®dwill amortization and impairment
charges.

Cumulative Effect of Changes in Accounting Princigs$

Celanese recorded income of $18 milliontfier cumulative effect of two changes in accoungrigciples, net of tax of $5 million, in
2002. The adoption of SFAS No. 142 in 2002 resuhddcome of $9 million ($0.18 per share), aeijuired unamortized negative goodwill
(excess of fair value over cost) on the balancetsfoebe written off immediately and classifiedsasumulative effect of change in accounting
principle in the consolidated statement of operatidAdditionally, in 2002 Celanese changed theaa@lmeasurement date for its U.S. pen
and other postretirement benefit plans from Seper8b to December 31. As this change was accodotexs a change in accounting
principle, a cumulative effect adjustment of incof®emillion ($0.18 per share), net of taxes of #8iom, was recorded in 2002.

Net Earnings (Loss)

As a result of the factors mentioned abdive het earnings (loss) of Celanese increasedttearnings of $168 million in 2002 from a net
loss of $365 million in 2001.
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Liquidity and Capital Resources
Cash Flows—Nine Months Ended September 30, 2004 @arad with Nine Months Ended September 30, 2003

Net Cash Used in/Provided by Operating vintis. Cash flow from operating activities decreased tash inflow of $2 million for the
first nine months of 2004 compared to a cash infd®231 million for the same period in 2003. THecrease primarily resulted from the
payment of a $95 million obligation to a third pain the first quarter of 2004, as well as paymeait$59 million associated with the exercis
of stock appreciation rights in the first six manthf 2004. Additionally, pension contributions ieased by $47 million to $157 million
compared to the same period last year. These faatere partly offset by a decline in payments dased with income taxes, bonuses and
restructuring as well as lower cash consumed thr@hgnges in inventory and trade payables. Theihgad foreign currency net receivables,
primarily intercompany, resulted in a $15 millioast inflow in 2004 compared to a $132 million caglow in 2003. Unfavorable foreign
currency effects on the euro versus the U.S. doliatash and cash equivalents increased to $1@miiitir the first nine months of 2004.

Net Cash Provided by/Used in Investing\vlii®is. Net cash from investing activities decreasea tash outflow of $1,628 million for
the first nine months of 2004 compared to a casfioouof $178 million for the same period in 200e increased cash outflow primarily
resulted from the acquisition of Celanese. Cagixalenditures on property, plant and equipment asad to $150 million for the first nine
months of 2004 compared to $133 million in the saer@od in the prior year. The increase was drivgigher expenditures within the Ticc
segment for an expansion of the polyacetal plaBishop, Texas, and the construction of a reseamdhdevelopment and administrative
building in Florence, Kentucky.

Net Cash Used in Financing ActivitiesNet cash from financing activities increasea twash inflow of $2,405 million in the first nine
months of 2004 compared to a cash outflow of $18%om for the same period in 2003. The increasaskcinflow primarily reflects higher net
proceeds from borrowings in connection with therBations, partially offest by a $500 million dieit to the Original Stockholders. Refer to
the Liquidity section below for additional infornia.

Cash Flows—Annual Results

Net Cash Provided by Operating ActivitiesNet cash provided by operating activities wé81$million, $363 million, and $462 million
for the years ended December 31, 2003, 2002 antl, 286pectively.

Net cash provided by operating activitiesréased by $38 million to $401 million in 2003casnpared to 2002 primarily due to insurance
recoveries of $120 million, plus interest, offsgtigher net taxes paid of $143 million and lowesdends from equity investments of
$41 million. In addition, higher contributions werede to Celanese's U.S. qualified defined bepefision plan of $130 million in 2003
compared to $100 million in 2002. The hedging astiof foreign currency denominated intercompanyneeeivables served to partially offset
unfavorable currency effects on net earnings o6%18lion and resulted in a $180 million cash inflin 2003 compared to $95 million in 20
due to the timing of settlements of these contracts

The decrease in net cash provided by opegrattivities of $99 million in 2002 as compared0D01 is primarily due to changes in cash
generated by trade working capital. In 2002, tradeking capital increased slightly due to an inse trade receivables resulting from hig
sales in the fourth quarter of 2002 as compareldedourth quarter in 2001, which was partiallyseff by lower inventory and increased trade
accounts payable. In 2001, cash generated by wadéng capital improvements related to the Profemtus initiatives was $265 million.
Partially offsetting this trade

103




working capital effect was a reduction in the castflow for special charges of $27 million, a lovpansion contribution to Celanese's U.S.
qualified defined benefit pension plan of $100 ioillin 2002 compared to $142 million in 2001 andramease in dividends from equity
investments of $46 million.

Net Cash Used in Investing ActivitiesNet cash used in investing activities was $2inson, $139 million and $105 million for the year
ended December 31, 2003, 2002 and 2001, respsctivel

The increase in cash outflows of $136 wrillin 2003 compared to 2002 is mainly due to lopreceeds from disposal of discontinued
operations of $196 million and the receipt of $38iom in returns of capital from investments inmeoonsolidated InfraServ companies in
2002. This increase in cash outflow for 2003 watiglty offset by a $131 million cash outflow fdne¢ 2002 purchase of the net assets of the
emulsions businesses. Additionally, net cash owtfloncreased by $41 million related to higher nethases of marketable securities.

Capital expenditures increased by $8 mmillio $211 million in 2003, primarily due to foreigarrency effects. Spending in 2003 primarily
related to the completion of a production facifity synthesis gas, a primary raw material at ther@ausen site in Germany, major
replacements of equipment, capacity expansiongymrajestments to reduce future operating costar@mmental, health and safety initiatives
and the integration of a company-wide SAP platfofime spending in 2002 included the start of cortibn of the synthesis gas production
facility at the Oberhausen site. In addition, majmjects included the completion of the new GU&nphkt the Bishop, Texas, facility and the
capacity expansion for Vectra at Shelby, North Gaao The Vectra expansion was built to supplygh@ected long-term demand of the
telecommunications industry and to develop and ggowerging markets.

The increase in cash outflows of $34 millio 2002 compared to 2001 is mainly due to a $h8tlon cash outflow for the fourth quarter
purchase of the net assets of the emulsions bssiseAdditionally, a net outflow of $22 million fire purchase of marketable securities in
2002 compared to a net inflow of $45 million on Hade of marketable securities in 2001 and an @utfif $25 million related to a long-term
raw material supply contract increased the casti asmpared to the prior year. Partially offsettihgse effects were $206 million in proceeds
from the disposal of discontinued operations in288 compared to $34 million in 2001 and $39 millio distributions from investments in
InfraServ companies.

Capital expenditures on property, plant aqdipment increased by $12 million to $203 milliar2002, compared to $191 million in 20
The spending in 2002 included the start of consivanmn a new production facility for synthesis gagprimary raw material at the Oberhausen
site in Germany. In addition, major projects in@ddhe completion of the new GUR plant at the Bishitexas, facility and the capacity
expansion for Vectra at Shelby, North Carolina. Vieetra expansion was needed to supply the prajdotey-term demand of the
telecommunications industry and to develop and ggowerging markets.

Net Cash Provided By/Used in Financing vitéis. Net cash used in financing activities was $aiion, $150 million and
$337 million for the years ended December 31, 22082 and 2001, respectively.

Net cash used in financing activities desdi by $42 million to an outflow of $108 million #0003 compared to 2002. This decrease is
primarily related to lower net payments of shortrtdorrowings of $121 million, offset by net payrtenf long-term debt in 2003 of
$48 million. In addition, in 2003, Celanese paickah dividend of $25 million, $0.48 per share, splrchased 749,848 of its shares, to be
in treasury, for approximately $15 million.

Net cash used in financing activities i92Qvas primarily due to net debt repayments aggiregy&144 million. In addition, Celanese
repurchased 284,798 of its shares, to be heleastry, for approximately $6 million.
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Net cash used in financing activities antedrto $337 million in 2001. The net cash usedriarfcing activities in 2001 was primarily due
to net debt repayments aggregating $319 millioraddition, Celanese paid a cash dividend of $18anjl$0.35 per share, in 2001.

Liquidity

The primary source of liquidity has beesltgenerated from operations, which included caws from currency hedging activities.
Historically, the primary liquidity requirements vesfor capital expenditures, working capital, penstontributions and investments. Our
contractual obligations, commitments and debt serxequirements over the next several years andisant and are substantially higher than
historical amounts. Our primary source of liquiditifl continue to be cash generated from operataswell as existing cash on hand. We t
availability under existing credit facilities tosast, if required, in meeting our working capitalenls and other contractual obligations.

We expect to amend or refinance the samixtit facilities to fund the Acetex and Vinamullygoers acquisitions. In addition, we will use
the available sources of liquidity noted aboveunad the purchase of the remaining outstanding shar€elanese AG.

We believe we will have available resouritemeet both our short-term and lotegm liquidity requirements, including debt servitfeour
cash flow from operations is insufficient to fundralebt service and other obligations, we may beefto use other means available to us
as to increase our borrowings under our lines editrreduce or delay capital expenditures, seeditiadal capital or seek to restructure or
refinance our indebtedness.

As of September 30, 2004, we had total déBB,100 million and cash and cash equivalen®84d® million. In connection with the
acquisition of Celanese, we incurred a substaatreunt of debt. We entered into senior subordinbtitije loans and issued $200 million of
Preferred Shares, both of which were subsequegfilyanced by the senior subordinated notes anfidheng rate term loan. Additionally, we
issued senior discount notes and additional senibordinated notes as well as entered into sergditdacilities.

Also in connection with the acquisition, agreed to pre-fund $463 million of certain pensibligations, which is expected to eliminate
the need for future funding for seven to ten yeassof September 30, 2004, $105 million was predkthand we segregated $54 million of
cash to be used exclusively for the pre-fundingarf-qualified pension obligations. In October 2084, prefunded an additional $300 millio

Celanese cancelled its existing commitamercial paper backup facilities and revolvingdirénes. We are also renegotiating our
$120 million trade receivable securitization pragravhich is currently not available.

During 2004, we repaid approximately $238iom of Celanese's variable rate debt that wdedaled to mature in 2005, 2008 and 2009.

We were initially capitalized by equity ¢dhutions totaling $641 million from the Origin&tockholders. On a stand alone basis, the
Issuer and Crystal LLC have no material assets ttiaa the stock of their subsidiaries that theypand no independent external operatior
its own apart from the financing. As such, the éssand Crystal LLC generally will depend on thetclisw of their subsidiaries to meet their
obligations, including their obligations under genior discount notes, senior subordinated notesaay revolving credit borrowings and
guarantees.

Domination Agreement. At the Celanese AG annual shareholders' meetingune 15, 2004, Celanese AG shareholders apgprove
payment of a dividend on the Celanese Shares édiidbal year ended December 31, 2003 of €0.13lpere. The Purchaser expects that no
dividend will be paid to Celanese AG's shareholdershe Celanese Shares for the fiscal year endé&@eptember 30, 2004.
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Accordingly, in the near term, the Issuer and BCGs@l will use existing cash and borrowings framsubsidiaries, subject to various
restrictions, including restrictions imposed by #smior credit facilities and indentures and bgveht provisions of German and other
applicable laws, to make interest payments. IDbenination Agreement ceases to be operative, thigyadf the Issuer and BCP Crystal to
meet their obligations will be materially and adsady affected.

In connection with the Domination Agreembatoming operative, we are required to offer @shpensation to minority shareholders to
purchase their Celanese Shares #i.82 per share, plus interest. Any minority shalgdr who elects not to sell its shares to the Raser will
be entitled to remain a shareholder of CelaneseaAdto receive a gross guaranteed fixed annual @atyom its sharesAusgleich) of €3.27
per Celanese Share less certain corporate taXies iof any future dividend. Taking into accoung ttircumstances and the tax rates at the time
of entering into the Domination Agreement, the gnediranteed fixed annual payment is €2.89 per gbagefull fiscal year. If the Purchaser
acquires all Celanese Shares outstanding as oéi@bpt 30, 2004, the total amount of funds necedsgryrchase such remaining outstanding
shares would be €348 million plus accrued intefresh October 2, 2004. The Purchaser intends tausgnificant portion of its available cash
to acquire the remaining outstanding shares.

While the Domination Agreement is operative Purchaser will be required to compensateri@sla AG for any future annual loss
incurred by Celanese AG at the end of the fiscal y¢hen the loss was incurred. If the Purchasee wbligated to make cash payments to
Celanese AG to cover an annual loss, it may nog Isafficient funds to distribute to the Issuer &y interest on the notes when due and, unles:
the Purchaser is able to obtain funds from a sooittoer than annual profits of Celanese AG, the Ifager may not be able to satisfy its
obligation to fund such shortfall. For further infieation about the establishment and the conseqeeidhe Domination Agreement, see "Risk
Factors—The Purchaser may be required to compeGsdamese AG for annual losses which may reducéutids the Purchaser can otherwise
make available to the Issuer.”

Contractual Obligations. The following table sets forth our fixed cormtitizal debt obligations as of September 30, 2004 pro forma
basis, after giving effect to the Transactions,Rieeent Restructuring and the Concurrent FinancBBG® Crystal's obligations are guaranteed
by Celanese Holdings.

Less Than 2-3 4-5 After

Fixed Contractual Debt Obligations®) Total 1 Year Years Years 5 Years
(in millions)
Senior Credit Facilities
Term Loans Facility $ 1,55¢ $ 16 $ 31 $ 31 $ 1,47¢
Senior Subordinated Not&3 957 — — — 957
Senior Discount Notes) 554 — — — 554
Total Fixed Contractual Debt Obligatio $ 343 $ 13¢ $ 73 3 48 $  3,17¢

1) Excludes the following: Cash interest obligatiomsdebt excluding the senior discount notes andcanymitment and facility fees are
approximately $190 million in the next year, $37{lion in years two to three, $365 million in yedmur to five and $1,054 million
after five years. Interest payments on the term faaility were calculated using an assumed rate @% for all periods. No cash
interest is payable on the senior discount notgeans one to five and $272 million cash interegtdyable after five years.

(2) Does not include $4 million of premium on the $2@#lion of the senior subordinated notes issueg 1u2004.
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3 Reflects the accreted value of the notes at mgt

4) Does not include $2 million purchase accountingisishient to assumed de

Senior Credit Facilities. The senior credit facilities of $1,219 millieonsist of a term loan facility, revolving crediicility, and a credit-
linked revolving facility. The term loan facilityonsists of commitments of $456 million and €125liomil, both maturing in 2011. As of
September 30, 2004, we borrowed $391 million utideterm loan facility. The revolving credit fatfli through a syndication of banks,
provides for borrowings of up to $380 million, inding the availability of letters of credit in U.8ollars and euros. As of September 30, 2004,
there were no amounts outstanding under the revplviedit facility which matures in 2009. The $288lion credit-linked revolving facility,
which matures in 2009, includes borrowing capaaitgilable for letters of credit and for borrowirgys same-day notice. As of September 30,
2004, there were $172 million of letters of crésifiued under the credit-linked revolving facilis of December 6, 2004, $405 million was
available for borrowing under the revolving crdditilities (taking into account letters of credisued under the revolving credit facilities). The
senior credit facilities are unconditionally guaesed by Celanese Holdings and, subject to certaiapions, by substantially all of its existing
and future domestic subsidiaries, referred to & QGuarantors. These facilities are secured bytantislly all of the assets of Celanese
Holdings and each U.S. Guarantor, subject to cegateptions. The borrowings under the senior tfadilities bear interest at a rate equal to
an applicable margin plus, at Celanese Holdingsbonpeither a base rate or a LIBOR rate. The apple margin for borrowing under the base
rate option is 1.50% and for the LIBOR option, 2&0

BCP Crystal is the borrower under the t&vam facility and BCP Crystal and CAC are the basecs under the revolving credit facilities.
The term loan facility amortizes each year in amant equal to 1% per annum in equal quarterly iimseats for the first six years and nine
months, with the remaining amount payable on the that is seven years from the date of the closfrie senior credit facilities. The senior
credit facilities accrue interest, are subjectr@epayment requirements and contain the covenagfaiits and other provisions as set forth u
"Description of Indebtedness—Senior Credit Faeiit

In connection with the borrowing by BCP &l under the term loan portion of the senior itfedilities, BCP Crystal and CAC have
entered into an intercompany loan agreement wheB€liy Crystal has agreed to lend the proceeds fronbarrowings under its term loan
facility to CAC. The intercompany loan agreementtains the same amortization provisions as theosenedit facilities. The interest rate with
respect to the loans made under the intercompamydgreement is the same as the interest rateegifiect to the loans under BCP Crystal's
term loan facility plus three basis points. BCP &y intends to service the indebtedness undégrits loan facility with the proceeds of
payments made to it by CAC under the intercompaay bigreement. We expect to use borrowings undardtv senior credit facilities,
together with any remaining proceeds from thisrirfifgto repay all amounts outstanding under théosemedit facilities.

Floating Rate Term Loan. The $350 million floating rate term loan matune 2011. The borrowings under the floating ratentloan
bear interest at a rate equal to an applicable imafgs, at BCP Crystal's option, either a base oata LIBOR rate. Prior to the completion of
the Recent Restructuring, the applicable margirbforowings under the base rate option was 3.2584@rthe LIBOR option, 4.25%.
Subsequent to the completion of the Recent Restiingt the applicable margin for borrowings under base rate option is 2.50% and for the
LIBOR option, 3.50%. The floating rate term loar@s interest, is subject to prepayment requirésreemd contains the covenants, defaults
and other provisions as described under "Descrigifdndebtedness—Floating Rate Term Loan." We eifmeuse borrowings under the new
senior credit facilities, together with any remamiproceeds from this offering, to repay all amsuwnitstanding under the floating rate term
loan.
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Senior Subordinated Notes.The senior subordinated notes consist of $1r2#®n of 9°/8% Senior Subordinated Notes due 2014 and
€200 million of 10%/ 8% Senior Subordinated Notes due 2014. From the tiiop of the Recent Restructuring, all of BCP Gays U.S.
domestic, wholly owned subsidiaries that guaraBt€® Crystal's obligations under the senior creatitlities guarantee the senior subordinated

notes on an unsecured senior subordinated basiexpéet to use approximately $566 million of thé preceeds of this offering to redeem a
portion of the senior subordinated notes.

Senior Discount Notes. In September 2004, Crystal US Holdings 3 L.L(Crystal LLC") and Crystal US Sub 3 Corp., a ddizsy of
Crystal LLC, issued $853 million aggregate printiaount at maturity of their Senior Discount Notiee 2014 consisting of $163 million
principal amount at maturity of their 10% Serie$énior Discount Notes due 2014 and $690 milliongpal amount at maturity of their 16
2% Series B Senior Discount Notes due 2014 (collebtj the "senior discount notes"). Until Octobe2009, interest on the senior discount
notes will accrue in the form of an increase inahereted value of such notes. Cash interest osethier discount notes will accrue
commencing on October 1, 2009 and be payable senmdly in arrears on April 1 and October 1 of egelr, commencing April 1, 2010. We
expect to use approximately $35 million of the pietceeds of this offering to redeem a portion ef $eries A senior discount notes and
$145 million to redeem a portion of the Series Bigediscount notes and $19 million to pay the pgremassociated with such redemption.

Assumed Debt. As a result of the Transactions, Celanese tejmaApril 2004, $175 million of debt schedulemrhature in 2005 and
2008 and, in September 2004, prepaid $58 millioadsfitional debt previously scheduled to matur2df9. The remaining assumed debt of
$369 million, which does not include a $2 millieeduction under purchase accounting, is primarilgenap of fixed rate pollution control and
industrial revenue bonds, short-term borrowingsifieffiliated companies and capital lease obligatidelanese canceled its revolving credit
lines and is renegotiating its $120 million tradegivable securitization program, which is curnentt available. Additionally, Celanese no
longer has a commercial paper program.

Covenants. The indentures governing the senior subordihatges and the senior discount notes limit thétaloif the issuers of such
notes and the ability of their restricted subsidsto:

. incur additional indebtedness or issue preferreckst

. pay dividends on or make other distributions owurepase the respective issuer's capital stock;
. make investment:

. enter into certain transactions with affiliat

. limit dividends or other payments by BCP Crysted'stricted subsidiaries to it;

. create liens or othgrari passuwor subordinated indebtedness without securingeblpective notes;
. designate subsidiaries as unrestricted subsidjaet

. sell certain assets or merge with or into other games.

Subject to certain exceptions, the indezgigoverning the senior subordinated notes ansethier discount notes permit the issuers of the
notes and their restricted subsidiaries to incuiitaahal indebtedness, including secured indebtssine
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The senior credit facilities contain a n@nbf covenants that, among other things, ressidiject to certain exceptions, the ability of
Celanese Holdings and it subsidiaries' ability, to:

. sell assets

. incur additional indebtedness or issue preferreckst

. repay other indebtedness (including the notes),

. pay dividends and distributions or repurchase ttegnital stock

. create liens on asse

. make investments, loans guarantees or advances,

. make certain acquisitions,

. engage in mergers or consolidatic

. enter into sale and leaseback transactions,

. engage in certain transactions with affiliates,

. amend certain material agreements governing BCBté&lly indebtednes
. change the business conducted by Celanese Holdirthis subsidiaries at
. enter into hedging agreements that restrict divddefnrom subsidiaries.

In addition, the senior credit facilitiesquire BCP Crystal to maintain the following fine&ailcovenants: a maximum total leverage ratio, a
maximum bank debt leverage ratio, a minimum intsceserage ratio and maximum capital expendituragdtion.

The floating rate term loan contains resiire covenants that, subject to certain exceptiares substantially similar to the covenants under
the indenture governing the senior subordinateds)@xcept for the covenant related to BCP Crgstbility to create liens on assets, which is
substantially similar to the related covenant ia skenior credit facilities. In addition, the flogdirate term loan requires BCP Crystal to mair
a maximum bank debt leverage ratio and, after cetigpl of the Recent Restructuring, the followinggfiicial covenants: a maximum total
leverage ratio and a minimum interest coverage.rati

The breach of covenants in the approxirgai&l2 billion senior credit facilities that aredito ratios based on Adjusted EBITDA could
result in a default under the senior credit faeitand the lenders could elect to declare all artsooorrowed due and payable. Any such
acceleration would also result in a default untlerindentures governing approximately $2.0 billidrthe senior subordinated notes and the
senior discount notes. Additionally, under the senredit facilities, the floating rate term loamdathe indentures governing the senior
subordinated notes and the senior discount noteshility to engage in activities such as incugradditional indebtedness, making
investments and paying dividends is also tied ti@sdased on Adjusted EBITDA. As of September2ZZm4, we were in compliance with all
of these covenants.
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Covenant levels and ratios for the fourrtgra ended September 30, 2004 are as follows:

Covenant September 30, 200.
Level Ratios

Senior credit facility @
Minimum Adjusted EBITDA to cash interest ra 1.7x 4.4x
Maximum consolidated net debt to Adjusted EBITDAa 5.5x 2.2x
Maximum consolidated net bank debt to Adjusted EBATratio 3.0x — 0
Floating rate term loan @
Maximum consolidated net bank debt to Adjusted EBATratio 3.5x — 0
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt pursuant
ratio provisions 2.Cx 3.6x
Senior subordinated notes indenturé®
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt pursuant
ratio provisions 2.Cx 3.6x
Discount notes indenturet®)
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt pursuant
ratio provisions 2.Cx 2.5x

(1)  The senior credit facilities require BCP Crystahtaintain an Adjusted EBITDA to cash interest ratiarting at a minimum of 1.7x fi
the period April 1, 2004 to December 31, 2005, ¥@xhe period January 1, 2006 to December 31620@5x for the period
January 1, 2007 to December 31, 2007 and 2.0xafterea consolidated net debt to Adjusted EBITR#a starting at a maximum of
5.5x for the period April 1, 2004 to December 30032, 5.25x for the period January 1, 2006 to Deceardh, 2006, 5.00x for the period
January 1, 2007 to December 31, 2007 and 4.75gdfter; and a consolidated net bank debt to AdjuE®I TDA ratio at a maximum
of 3.0x in each case for the most recent four guareriod. Failure to satisfy these ratio requireteevould constitute a default under
senior credit facilities. If lenders under the serdredit facilities failed to waive any such ddfatepayment obligations under the set
credit facilities could be accelerated, which woalso constitute a default under the indenture.

2) The floating rate term loan requires BCP Crystahtintain a consolidated net bank debt to AdjuBtrDA ratio at a maximum of
3.5x for the most recent four quarter period. Reitgy completion of the Recent Restructuring, tleafing rate term loan also requires
BCP Crystal to maintain a minimum Adjusted EBITDAdash interest ratio and a maximum consolidat¢delat to Adjusted EBITD/
ratio, in each case at levels that are less rég&ithan those under the senior credit facilitlesilure to satisfy any of these ratio
requirements would constitute a default under kiatihg rate term loan. If the lenders under toatihg rate term loan failed to waive
any such default, the repayment obligations urftkeflbating rate term loan could be accelerated¢chvivould also constitute a default
under the indenture.

3) BCP Crystal's ability to incur additional debt andke certain restricted payments under the senlmrginated note indenture, subj
to specified exceptions, is tied to an Adjusted HBA to fixed charge ratio of at least 2.0 to 1.

4) Crystal LLC's ability to incur additional debt anmthke certain restricted payments under the seisoodnt notes indenture, subject to
specified exceptions, is tied to an Adjusted EBIT@Aixed charge ratio of at least 2.0 to 1.

(5) Not meaningful as the consolidated net bank debf & ptember 30, 2004 was less than zero.
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Adjusted EBITDA is used to determine coraptie with many of the covenants contained in tHentures governing our outstanding n
and in the senior credit facilities. Adjusted EBIAs defined as EBITDA further adjusted to exclugmisual items, non-cash items and other
adjustments permitted in calculating covenant céampk under our indentures and senior credit fgcéis shown in the table below. We
believe that the disclosure of the calculation djusted EBITDA provides information that is usetoillan investor's understanding of our
liquidity and financial flexibility. See "Specialdte Regarding Non-GAAP Financial Information."

Adjusted EBITDA as calculated under ourigearedit facilities, the floating rate term loand the indentures for the senior subordinated
notes and the senior discount notes for the foartqus ended September 30, 2004 is as follows:

Senior Credit Facilities
Floating Rate Term Loan Senior Discount
Senior Subordinated Notes Notes

(unaudited)(in millions)

Net (loss) of Celanese Corporati $ (100 $ (200
Net loss of entities not included in covenant cetan () 51 5C
Net loss for covenant purpos (49 (50)
Earnings from discontinued operatic (35 (35

Cumulative effect of changes in accounting prire§ — —
Interest expense ne

Interest expens 20C 201

Interest incom: (30 (30

Cash interest income used by captive insurancediakiss to fund operatior 9 9
Taxes:

Income tax provision (benefi 75 75

Franchise taxe 1 1
Depreciation and amortizatic 303 303

Unusual items
Special charge®

Insurance recoveries associated with plumbing ¢ 2 2
Sorbates antitrust matte — —
Restructuring, impairment and other special changet 10z 10z
Severance and other restructuring charges notdadlin special charge 41 41
Unusual and non-recurring iterf? 91 91
Other nor-cash charges (income
Non-cash charge4) 71 71
Equity in net earnings of affiliates in excess a$lc dividends receive (15) (15)
Excess of cash dividends paid to minority sharedrsléh subsidiaries over the minor
interest income of these subsidiar 1 1
Other adjustment$)
Advisor monitoring fee 5 5
Net gain on sale of ass¢ (2 (2
Pro forma cost savind® 35 35
Adjusted EBITDA $ 801 $ 801
I

Q) Includes $47 million ($46 million for the seniorsdount notes) of interest expense, $3 million ofifgn currency expense recordec
other income (expense), net and $1 million elimorabf intercompany interest income.
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2) Special charges include provisions for restructyand other expenses and income incurred outsédedimal ongoing course
operations. Restructuring provisions representsaesated to severance and other benefit progralated to major activities undertak
to fundamentally redesign the business operatasgjell as costs incurred in connection with aglenito exit norstrategic businesst
These measures are based on formal managemeribdegcestablishment of agreements with the empklyepresentatives or
individual agreements with the affected employassyell as the public announcement of the restringtyplan. The related reserves
reflect certain estimates, including those pertajnid separation costs, settlements of contractaations and other closure costs. We
reassess the reserve requirements to completarefieidual plan under existing restructuring pragsaat the end of each reporting
period. Actual experience may be different fromsthestimates. (See note 25 to the Celanese Caatsalifinancial Statements and
note 14 to the Interim Consolidated Financial Stegets.)

3 Consists of the following: $47 million other (incejrexpense excluding dividend income (which coasi§t$36 million of foreigr
currency expense on intercompany loans and sw&psjlon write-down of investments and $6 milliofiother miscellaneous non-
recurring expenses); $19 million of stock apprésratights expense; $12 million of employee corittacmination expense; $11 millic
of transaction costs; and $2 million of expenseotitier miscellaneous non-recurring items.

4) Included in the amount above is $49 million of exgerelating to our inventory step-up under puretexounting; $19 million of
amortization expense included in net periodic pemsind OPEB cost; and $3 million of expense astatiaith Celanese's stock option
plan. ltems that were zero for the applicable gkbot are required to be included per our finaneiggeements are any reimbursed
expenses and any non-cash portion of rent expenses.

(5) Our financing agreements require us to make ottligisaments to net earnings (loss) for net gainade sf assets and fees paid to the
Sponsor. Gain (loss) on extinguishment of debt xeas for the applicable period but are requiredgancluded per our financing
agreements.

(6) Our financing agreements also permit adjustmentetearnings (loss) on a pro forma basis for cedast savings that we expect to
achieve. We expect annual cost savings of apprdgign@37 million from pension pre-funding ($4 milii of which is already reflected
in the Issuer's actual results) and approximat2lyn$lion from lower costs associated with publidsted equity in Germany.

Consolidated net debt is defined as toidébtedness, consisting of borrowed money anddferr@d purchase price of property or sen
plus net cash for receivables financing less uriotstl cash and cash equivalents of our subsi@iatgnese Holdings LLC and its subsidiaries
on a consolidated basis. Consolidated net bankigeletfined as consolidated net debt less all dtiuabtedness (other than capital leases) that
is not secured in whole or in part by a first pitiotien on
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the assets of Celanese Holdings LLC and/or itsidigges. Consolidated net debt and consolidatédbaek debt are calculated as follows as of
September 30, 2004:

(in millions)

Shor-term borrowings and current installments of I-term dek—third party and affiliate $ 127
Long-term debt 2,97:
Total consolidated debt of Celanese Corpore 3,10(¢

Debt of entities not included in covenant calcale-senior discount note (513)

Less: cash and cash equivale (819
Consolidated net del 1,76¢

Senior subordinated not (1,479

Other indebtedness (other than capital leasesewitred by a lien on ass (323)
Consolidated net bank de $ (34)
At September 30, 2004, fixed contractual cash akibbgs other than debt were as follows:

Less than After
Fixed Contractual Cash Obligations Total 1 Year 2-3 Years 4-5 Years 5 Years
(in millions)

Operating Lease $ 17¢ % 41 $ 63 $ 33 % 39
Unconditional Purchase Obligatio 86¢ 15E 161 11¢€ 43¢
Other Contractual Obligatior 15¢ 23 13€ — —

Fixed Contractual Cash Obligatio $ 1202 $ 21¢ $ 36C $ 151 $ 474

Unconditional Purchase Obligations incltales or pay contracts and fixed price forward cacts. Celanese does not expect to incur any
material losses under these contractual arrangemierdaddition, these contracts may include vaeigdrice components.

Other Contractual Obligations primarily lies committed capital spending and fines asseatiaith the U.S. antitrust settlement
described in note 23 to the Celanese ConsolidatehEial Statements. Included in Other Contrac@igligations is a €99 million fine from the
European Commission related to antitrust mattetarsorbates industry, which is pending an apjigslhnese is indemnified by a third party
for 80% of the expenses relating to these matters.

At September 30, 2004, Celanese had cdnftbguarantees and commitments as follows:

Expiration per Period

Less thar After
Contractual Guarantees and Commitments Total 1 Year 2-3 Years 4-5 Years 5 Years
(in millions)
Financial Guarante¢ $ 57 $ 7 % 14 3% 15 % 21
Standby Letters of Crec 17¢ 17¢ — — —
Contractual Guarantees and Commitm $ 235 $ 18 $ 14 3% 15 % 21

Celanese is secondarily liable under eeleggeement pursuant to which Celanese has assgtiegtt obligation to a third party. The
lease assumed by the third party expires on ARri®12. The lease liability for the period fromp&amber 30, 2004 to April 30, 2012 is
estimated to be approximately $57 million. Stantters of credit of $178 million at September 3004 are
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irrevocable obligations of an issuing bank thatueeagpayment to third parties in the event thataierCelanese subsidiaries fail to perform in
accordance with specified contractual obligatidrie likelihood is remote that material paymentd bél required under these agreements. The
stand-by letters of credit include $172 millionuss under the credit-linked revolving facility.

For additional commitments and contingesisiee note 13 to the Interim Consolidated Finar8taements.

Although we cannot predict with certaintye tannual spending for these matters, such mattkiaffect our future cash flows.

Predecessor Successor
Spending for Spending for
Predecessor 2003 Three months ended Six months ended 2004 Remaining
Other Obligations Actual Spending March 31, 2004 September 30, 2004 Projected Spending
Environmental Matter $ 80 $ 22 3 41 $ 21
Pension and Other Benef 21¢ 48 157 387
Plumbing Actions and Sorbat
Litigation @) 15 3 7 1
Other Obligation: $ 314 $ 73 8 208 % 40¢
| |

(D) Remaining spending in 2004 related to the sord#igation cannot be reasonably estimated. Receipteciated with the plumbit
actions and sorbates litigation were $10 milliod 125 million, plus interest for the nine montnsled September 30, 2004 and for
year ended December 31, 2003. Cash receipts offiBén associated with the plumbing litigation veereceived from an insurance
carrier in the fourth quarter of 2004.

Environmental Matters

In the first nine months of 2004 and in ylear ended December 31, 2003, worldwide experadituncluding expenditures for legal
compliance, internal environmental initiatives aathediation of active, orphan, divested and U.pe8und sites, were $63 million and
$80 million, respectively. Environmental reservesremediation matters were $147 million as of 8eiter 30, 2004. (See notes 15 and 17 to
the Celanese Consolidated Financial Statements.)

It is anticipated that stringent environramegulations will continue to be imposed on ¢hemical industry in general. Although we
cannot predict with certainty future environmermapenditures, especially expenditures beyond 2004 to new air regulations in the U.S.,
there will be a temporary increase in compliancgso 2005-2007 which could be significant depegdin the outcome of challenges to
aspects of those regulations.

Due to its industrial history, Celanese thesobligation to remediate specific areas oadtive sites as well as on divested, orphan or U.S.
Superfund sites. In addition, as part of the deereagreement with Hoechst, a specified proporticth@ responsibility for environmental
liabilities from a number of pre-demerger divestgiwas transferred to Celanese. Celanese haslpdofdgr such obligations when the event of
loss is probable and reasonably estimable. Managteedieves that the environmental costs will rtdra material adverse effect on the
financial position, but they may have a materialade effect on the results of operations or ckstsfin any given accounting period. (See
note 24 to the Celanese Consolidated Financiat®ets.)
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Pension and Other Benefits

The funding policy for pension plans isatcumulate plan assets that, over the long ruhapiroximate the present value of projected
benefit obligations. In the first nine months oD20and for the years ended December 31, 2003 @02, pension contributions to the U.S.
qualified defined benefit pension plan amountei3d® million, $130 million and $100 million, respeely. Contributions to the German
pension plans for the first nine months of 2004en&t05 million. Also in the first nine months of@) and for the years ended December 31,
2003 and 2002, payments to other non-qualifiedsptataled $19 million, $24 million and $14 milliorgspectively.

Spending associated with other benefitglanmarily retiree medical, defined contributiand long-term disability, amounted to
$48 million, $65 million and $61 million in the §it nine months of 2004, and for the years endeeé@ber 31, 2003 and 2002, respectively.
Spending is expected to continue at comparablddéve@004. (See note 10 to the Interim Consolidd&tmancial Statements.)

In connection with the acquisition of Cedaa AG, we agreed to pre-fund $463 million of darfsension obligations, which is expected to
eliminate the need for future funding for seveneto years. As of September 30, 2004, $105 milliais wre-funded and we have segregated
$54 million of cash to be used exclusively for gre-funding of non-qualified pension obligations.Qctober 2004, we pre-funded an
additional $300 million.

Plumbing Actions and Sorbates Litigation

Celanese is involved in a number of legatpedings and claims incidental to the normal cehdf its business. In the first nine months
of 2004 and for the year ended December 31, 20@8e twere net cash inflows of approximately zem $h10 million, respectively, in
connection with the plumbing actions and sorbategtion. As of September 30, 2004, there weremess of $205 million for these matters
addition, there were receivables from insurancepzories and Hoechst in connection with the plumbing sorbates matters of $170 millior
of September 30, 2004.

Although it is impossible at this time tetdrmine with certainty the ultimate outcome ofsthenatters, management believes that adequat
provisions have been made and that the ultimasomg will not have a material adverse effect onfmancial position, but could have a
material adverse effect on the results of operatarcash flows in any given accounting periode(Bete 13 to the Interim Consolidated
Financial Statements.)

Capital Expenditures

Capital expenditures were $150 million $2d 1 million in the first nine months of 2004 ahe tyear ended December 31, 2003,
respectively.

These capital expenditures primarily redatethe completion of a production facility fomdgiesis gas, a primary raw material at the
Oberhausen site in Germany, major replacementguipment, capacity expansions, major investmentedace future operating costs,
environmental, health and safety initiatives aralittiegration of a company-wide SAP platform. Calpéxpenditures remained below
depreciation levels as we continued to make sekectpital investments to enhance the market pasitf its products.

Capital expenditures were financed priniéypaith cash from operations. We anticipate spegdn 2004 to be between 75% and 85% of
depreciation expense in 2003.
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Restructuring Activities

In connection with the Transactions, weiarthe process of formulating a plan to exit agtraecture certain activities. We have not
completed the analysis, but at September 30, 200have recorded initial purchase accounting ligdsl of $17 million, primarily for
employee severance and related costs in connestibrour preliminary plan to exit or restructuretteén activities. In October 2004, we
announced plans to implement a strategic restrinctwf our acetate business. The restructuringpeeted to result in significant severance
payments.

Quantitative and Qualitative Disclosure About Market Risk

We are exposed to market risk through coroiakand financial operations. Our market risk sists principally of exposure to currency
exchange rates, interest rates and commaodity pritesPredecessor has in place policies of hedagmainst changes in currency exchange
rates, interest rates and commodity prices as itbesicbelow. We intend to adopt the Predecessoitewipolicies regarding the use of
derivative financial instruments. These policies @xpected to be similar to those historically reaired by Celanese. These contracts are
accounted for under SFAS No. 133, Accounting forizzive Instruments and Hedging Activities amentgdSFAS No. 138, Accounting for
Certain Derivative Instruments and Certain Heddhagvities and SFAS No. 148, Amendment of Statenid8 on Derivative Instruments and
Hedging Activities. (See note 22 to the CelanesesClidated Financial Statements.)

Foreign Exchange Risk Management

We and the Predecessor have receivablepaables denominated in currencies other thafutieional currencies of the various
subsidiaries, which create foreign exchange risk.tke purposes of this prospectus, the Predecgssporting currency is the U.S. dollar, the
legal reporting currency of Celanese continuesetthie euro. With the introduction of the euro onuay 1, 1999, the exposure to exchange
rate fluctuations is eliminated in relation to t&o zone countries that have adopted the euteeadscommon currency, leaving the U.S. dol
the euro, Mexican peso, Japanese yen, British pstanting, and Canadian dollar as the most sigaificources of currency risk. Accordingly,
we enter into foreign currency forwards and optitmminimize our exposure to foreign currency fuations. The foreign currency contracts
are designated for recognized assets and liabikitiel forecasted transactions. The terms of thegeacts are generally under one year. The
Predecessor's centralized hedging strategy steteforeign currency denominated receivables ailitees recorded by the operating entities
will be used to hedge the exposure on a consotidadsis. As a result, foreign currency forward cacts relating to this centralized strategy
not meet the criteria of SFAS No. 133 to qualify iedge accounting. Accordingly, these contraasaacounted for as fair value hedges. Net
foreign currency transaction gains or losses aregrized on the underlying transactions, whichodiget by losses and gains related to foreign
currency forward contracts.

The Predecessor had contracts with nebnatiamounts totaling approximately $1,136 milli$@65 million and $1,002 million at
March 31, 2004, December 31, 2003 and 2002, raspbgtwhich were denominated mainly in U.S. dalaBritish pound sterling, Japanese
yen, and Canadian dollars. During the three moatiaed March 31, 2004, foreign currency forward i@mis, designated as cash flow hed
resulted in a decrease in total assets of $29amilind a decrease in total liabilities of $1 mili®uring 2003, the Predecessor's foreign
currency forward contracts, designated as fairevledges, resulted in a decrease in total ass&&mfllion and an increase in total liabilities
of $1 million. As of March 31, 2004 and Decembey 3003, these contracts hedged a portion (apprdgign85% as of March 31, 2004 and
December 31, 2003) of dollar denominated
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intercompany net receivables held by euro denoméhantities. Related to the unhedged portion, gaietof approximately $4 million and a
net loss of approximately $14 million from foreigrchange gains or losses was recorded to othemimcoet and interest and other income

in the three months ended March 31, 2004 and theereded December 31, 2003, respectively. Duriag/éars ended December 31, 2002 and
2001, the Predecessor hedged all of its dollar mémeted intercompany net receivables held by eermdhinated entities. Therefore, there was
no material net effect from foreign exchange gainsses in interest and other income, net. Heggativities related to intercompany net
receivables yielded cash flows from operating dti¢iy of approximately $180 million, $95 million @$14 million, in 2003, 2002 and 2001,
respectively, and approximately $0 million and $7ion for the three months ended March 31, 2004 2003, respectively.

In addition to the swap arrangement entérexdby BCP Crystal as described below, we hadrects with notional amounts totaling
approximately $618 million at September 30, 200diclv were denominated mainly in U.S. dollars, Bhtpound sterling, Japanese yen, and
Canadian dollars. During the six months ended $eipte 30, 2004, foreign currency forward contragesignated as cash flow hedges, res
in a decrease in total assets of $4 million and@ehse in total liabilities of $2 million. As oéftember 30, 2004 these contracts hedged a
portion (approximately 81%) of dollar denominatatercompany net receivables held by euro denomdrextéties. Related to the unhedged
portion, a net loss of approximately $2 millionfdrdoreign exchange gains or losses was recordeth&w income, net in the six months ended
September 30, 2004. Hedging activities relateditercompany net receivables yielded cash flows foperating activities of approximately
$15 million for the six months ended September2B04.

On June 16, 2004, as part of our curreistiymanagement, BCP Crystal entered into a currem@p with certain financial institutions.
Under the terms of the swap arrangement, BCP Cnyiltgpay approximately €13 million in interest dmeceive approximately $16 million in
interest on each June 15 and December 15 (withefsttéor the first period prorated). Upon matunfithe swap agreement on June 16, 2008,
BCP Crystal will pay approximately €276 million areteive $333 million. BCP Crystal has designaktedswap as a cash flow hedge of a euro
denominated intercompany loan. During the six merthded September 30, 2004, the effects of the ssgalited in an increase in total
liabilities and shareholders' equity of $9 milliand $1 million net of related income tax of $1 roifl, respectively.

A substantial portion of our assets, litie, revenues and expenses is denominated iaraties other than U.S. dollar, principally the
euro. Fluctuations in the value of these currenagnst the U.S. dollar, particularly the valudhaf euro, can have, and in the past have had, ¢
direct and material impact on the business andéighresults. For example, a decline in the vali#he euro versus the U.S. dollar, results
decline in the U.S. dollar value of our sales deimated in euros and earnings due to translaticecesf Likewise, an increase in the value o
euro versus the U.S. dollar would result in an gjtpceffect. Celanese estimates that the translafiects of changes in the value of other
currencies against the U.S. dollar increased ries &g approximately 4% for the nine months endept&nber 30, 2004, 7% for the year er
December 31, 2003 and increased net sales by dpmtety 2% in 2002. The Predecessor estimateghkdtanslation effects of changes in
value of other currencies against the U.S. dolatt iminimal impact on total assets for the nine mher®nded September 30, 2004 and increaset
total assets by approximately 5% in 2003. Exposuteansactional effects is further reduced byghlidegree of overlap between the currer
in which sales are denominated and the currenciedich the raw material and other costs of goad$ are denominated.
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Interest Rate Risk Management

The Predecessor entered into interestsiagy agreements to reduce the exposure of intattestisk inherent in its outstanding debt by
locking in borrowing rates to achieve a desireal®f fixed/floating rate debt depending on marm@tditions. The Predecessor had open
interest rate swaps with a notional amount of $2d0on at March 31, 2004 and December 31, 2003%3@D million at December 31, 2002.
In the second quarter of 2004, we recorded a Ibkss than $1 million in other income, net, asatad with the early termination of its
$200 million interest rate swap. At September 3W4 we had no interest rate swap agreements ¢e pldne Predecessor recognized net
interest expense from hedging activities relatm@terest rate swaps of $2 million and $3 millfonthe three months ended March 31, 2004
and 2003, respectively. Net interest expense fredgimg activities relating to interest rate swajas necognized in the amounts of $1 million
and $5 million for the six months ended Septemi®e2804 and 2003, respectively. The Predecessognéed net interest expense from
hedging activities relating to interest rate swap$11 million in 2003 and $12 million in 2002. Dy 2003, the Predecessor's interest rate
swaps, designated as cash flow hedges, resuleedécrease in total assets and total liabilitiesanincrease in shareholders' equity of
$4 million, $14 million and $7 million, net of reétd income tax of $4 million, respectively. Therasmo significant gain or loss recorded
related to the ineffective portion of the intenege swaps for the nine months ended Septemb&08d, During 2003, the Predecessor recc
a net gain of $2 million in interest and other ins® net, for the ineffective portion of the intérete swaps. During 2003, the Predecessor
recorded a loss of $7 million in interest and othepme, net, associated with the early terminatibone of its interest rate swaps. During
2002, the Predecessor's interest rate swaps resulss increase in total assets and total lidbdliand a decrease in shareholders' equity of
$4 million, $17 million and $8 million, net of rékd income tax of $4 million, respectively. Celamescorded a net loss of $3 million and
$5 million in interest and other income, net foe theffective portion of the interest rate swapsjr the years ended December 31, 2002 and
December 31, 2001, respectively.

On a pro forma basis as of September 334 ,20e had $1,656 million of variable rate debtl% increase in interest rates would increase
annual interest expense by approximately $17 millio

Commodity Risk Management

Our and the Predecessor's policy for thpritg of our natural gas and butane requiremelitsva entering into supply agreements and
forward purchase or cash-settled swap contractgrgly for up to 24 months. During the first sionths of 2004, there were no forward
contracts for our butane requirements and, forrahgas, we had positions covering about 35% ofdanth American Chemical Products
segment requirements primarily as a result of fodw@ntracts entered into in 2003. In the future,may modify our practice of purchasing a
portion of our commodity requirements forward, aodsider utilizing a variety of other raw mateti@dging instruments in addition to forw
purchase contracts in accordance with changes ikeheonditions. The fixed price natural gas foravaontracts are principally settled through
actual delivery of the physical commodity. The nnities of the cash-settled swap contracts corrétathe actual purchases of the commodity
and have the effect of securing predetermined gificethe underlying commaodity. Although these caats are structured to limit our expos
to increases in commodity prices, they can alsd line potential benefit we might have otherwiseefeed from decreases in commaodity pri
These cash-settled swap contracts are accounted faash flow hedges. Realized gains and losstseea contracts are included in the cost of
the commodity upon settlement of the contract. Predecessor recognized a loss of $1 million angimaf $1 million from its derivative
contracts for the three months ended March 31, 20042003, respectively. A loss of less than $lioniland $3 million from derivative
contracts was recognized for the six months endgde®hber 30, 2004 and
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2003, respectively. The Predecessor recognizeddass$3 million and less than $1 million from raflgas and butane contracts in 2003 and
2002, respectively. There was no material impadherbalance sheet at September 30, 2004, Marc2084, December 31, 2003 and
December 31, 2002. The effective portion of uneegligains and losses associated with the cashessttlap contracts are $0 million as of
September 30, 2004, March 31, 2004 and Decemb&0BB and $1 million as of December 31, 2002. Tlseunts are recorded as a
component of accumulated other comprehensive indtoes) until the underlying hedged transactiorsraported in earnings. There were
open swaps with a notional amount of $0 millioro&September 30, 2004 and March 31, 2004 and $®mis of December 31, 2003.

Critical Accounting Policies and Estimates

Our management has reviewed these criimadunting policies and estimates and is finalizisgvaluation of our accounting policies i
may determine that different policies are prefegablthe future. The critical accounting policie®pted by us are as follows:

Our and the Predecessor's consolidateddiabstatements are based on the selection arigapgn of significant accounting policies.
The preparation of these financial statements gptication of these policies requires managementake estimates and assumptions that
affect the reported amounts of assets and liasl#éind the disclosure of contingent assets anititlegat the date of the financial statements as
well as the reported amounts of revenues and egpahsging the reporting period. Actual results dadiffer from those estimates. However,
we are not currently aware of any reasonably likelgnts or circumstances that would result in netedifferent results.

We believe the following accounting polieesl estimates are critical to understanding thanitial reporting risks present in the current
economic environment. These matters, and the judtm@and uncertainties affecting them, are alsontisd¢o understanding our reported and
future operating results. See note 3 to the Ceta@esisolidated Financial Statements and note Heténterim Consolidated Financial
Statements for a more comprehensive discussidmedsignificant accounting policies.

Recoverability of Long Lived Assets

Our business is capital intensive and bgsired, and will continue to require, significamiestments in property, plant and equipment. At
September 30, 2004, March 31, 2004 and Decemb&(BB, the carrying amount of property, plant agdigment was $1,948 million,
$1,649 million and $1,710 million, respectively. discussed in note 3 to the Celanese Consolidateth€ial Statements and note 4 to the
Interim Consolidated Financial Statements, we &edPredecessor assess the recoverability of pyoméant and equipment to be held and
used by a comparison of the carrying amount ofsaeteor group of assets to the future net undigedurash flows expected to be generate
the asset or group of assets. If such assets asideoed impaired, the impairment recognized issuesal as the amount by which the carrying
amount of the assets exceeds the fair value aidkets.

As a result of the planned consolidatiomosf production and the termination of filamentguotion, the Acetate Products segment
recorded impairment charges of $50 million assediatith plant and equipment in the six months erfsiggtember 30, 2004.
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We assess the recoverability of the cagyialue of our goodwill and other intangible asseth indefinite useful lives at least annually
whenever events or changes in circumstances imdibat the carrying amount of the asset may ndtlberecoverable. Recoverability of
goodwill is measured at the reporting unit leveddzhon a two-step approach. First, the carryinguatnof the reporting unit is compared to the
fair value as estimated by the future net discalinesh flows expected to be generated by the iegarhit. To the extent that the carrying
value of the reporting unit exceeds the fair valfithe reporting unit, a second step is performétgrein the reporting unit's assets and
liabilities are fair valued. The implied fair valoé goodwill is calculated as the fair value of teporting unit in excess of the fair value of all
non-goodwill assets and liabilities allocated te thporting unit. To the extent that the reportind's carrying value of goodwill exceeds its
implied fair value, impairment exists and must éeagnized. As of September 30, 2004, the Compadys8a4 million of goodwill and other
intangible assets.

During 2003, the Predecessor performeditimeial impairment test of goodwill and determirteat there was no impairment. As a result
of the tender offer price of €32.50 per share anned on December 16, 2003, which would place afiéihpalue on Celanese at an amount
below book value of the net assets, the Predecestated an impairment analysis in accordancé&EAS No. 142. The impairment analysis
was prepared on a reporting unit level and utilitelmost recent cash flow, discount rate and draoate assumptions. Based on the resulting
analysis, the Predecessor's management conclualeglatbdwill was not impaired as of December 31,3200

As of March 31, 2004 and September 30, 2604&ignificant changes in the underlying busiresssimptions or circumstances that drive
the impairment analysis led Celanese or us tovei@odwill might have been impaired. We will conig to evaluate the need for impairment
if changes in circumstances or available infornmatiaicate that impairment may have occurred.

A prolonged general economic downturn apecifically, a continued downturn in the chemicalustry as well as other market factors
could intensify competitive pricing pressure, ceeamh imbalance of industry supply and demand, flwgratise diminish volumes or profits. St
events, combined with changes in interest rataddadversely affect estimates of future net cémhd to be generated by our long-lived
assets. Consequently, it is possible that futuegaimg results could be materially and advers#cted by additional impairment charges
related to the recoverability of long-lived assets.

Restructuring and Special Charges

Special charges include provisions forreegtiring and other expenses and income incurrégldmithe normal ongoing course of
operations. Restructuring provisions representsoeated to severance and other benefit progratated to major activities undertaken to
fundamentally redesign the business operationsefisaw costs incurred in connection with a decis@mexit non-strategic businesses. These
measures are based on formal management deciegiablishment of agreements with the employeesseptatives or individual agreements
with the affected employees as well as the publimancement of the restructuring plan. The reladsdrves reflect certain estimates, inclu
those pertaining to separation costs, settlemédrasrdractual obligations and other closure coats.reassess the reserve requirements to
complete each individual plan under existing restring programs at the end of each reporting pea@tual experience has been and may
continue to be different from these estimates. (8#e 25 to the Celanese Consolidated Financigé¢@tnts and note 14 to the Interim
Consolidated Financial Statements.)

Environmental Liabilities

We manufacture and sell a diverse linehafngical products throughout the world. Accordinghg businesses' operations are subject to
various hazards incidental to the production ofistdal
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chemicals including the use, handling, processitairage and transportation of hazardous mateédsrecognize losses and accrue liabilities
relating to environmental matters if available mmfiation indicates that it is probable that a ligyihas been incurred and the amount of loss is
reasonably estimated. If the event of loss is eeiffiobable nor reasonably estimable, but is redsdgmpossible, appropriate disclosure is
provided in the notes to its consolidated finanstatements if the contingency is material.

Total reserves for environmental liabiktiwere $147 million, $153 million and $159 milliabh September 30, 2004, March 31, 2004 and
December 31, 2003, respectively. Measurement df@mwental reserves is based on the evaluatiomméntly available information with
respect to each individual site and considers factoch as existing technology, presently enaeted bind regulations and prior experience in
remediation of contaminated sites. An environmergsérve related to cleanup of a contaminatedsigét include, for example, provision for
one or more of the following types of costs: sitedistigation and testing costs, cleanup costss ¢ekdted to soil and water contamination
resulting from tank ruptures and post-remediati@mitoring costs. These reserves do not take intowat any claims or recoveries from
insurance. There are no pending insurance claimanfp environmental liability that are expected&material. The measurement of
environmental liabilities is based on a range ohageement's periodic estimate of what it will caspérform each of the elements of the
remediation effort. We use our best estimate with@range to establish our environmental reseMesutilize third parties to assist in the
management and the development of our cost essn@ateur sites. Changes to environmental reguiatar other factors affecting
environmental liabilities are reflected in the coliated financial statements in the period in viatticey occur. We accrue for legal fees related
to litigation matters when the costs associated détfense can be reasonably estimated and arebpedbeoccur. All other fees are expense
incurred. (See note 24 to the Celanese Consoliddteshcial Statements.)

Asset Retirement Obligations

We, as of September 30, 2004, and the Besder, as of March 31, 2004 and December 31, 2@@Breserves for asset retirement
obligations of $61 million, $48 million and $47 tivh, respectively. SFAS No. 143 requires thatfdievalue of a liability for an asset
retirement obligation be recognized in the perio@vhich it is incurred. The liability is measuredize discounted fair value and is adjusted to
its present value in subsequent periods as aceretipense is recorded. The corresponding assetmetnt costs are capitalized as part of the
carrying amount of the related lotiged asset and depreciated over the asset's ugefiWe have identified but not recognized assdtemen
obligations related to substantially all our exigtoperating facilities. Examples of these typeshiigations include demolition,
decommissioning, disposal and restoration actwitiegal obligations exist in connection with tkédnement of these assets upon closure o
facilities or abandonment of the existing operagiddowever, operations at these facilities are etgueto continue indefinitely and therefore a
reasonable estimate of fair value cannot be detemnat this time. In the future, we will assesatsgies of the businesses acquired and may
support decisions that differ from past decisiofihe Predecessor's management regarding the aorgioperations of existing facilities. As
retirement obligations will be recorded if thesaggies are changed and probabilities of clostg@ssigned to existing facilities. If certain
operating facilities were to close, the relateceaisstirement obligations could significantly effeeir results of operations and cash flows.

In accordance with SFAS No. 143, the AeeRroducts segment recorded a charge of $8 millieiyded within 2003 depreciation
expense, related to potential asset retiremengatidins, as a result of a worldwide assessmentiodcetate production capacity. The
assessment concluded that there was a probabiditycertain facilities would be closed in the lattalf of the decade. In October 2004 we
announced plans to consolidate flake and tow prialuby early 2007 and to discontinue productiofiilament by mid2005. The restructurir
will result in the discontinuance of acetate prdaucat
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two sites, as such, we recorded a charge of $1bmihcluded within depreciation expense, of wh&million was recorded by the Acetate
Products segment and $4 million by the ChemicatiBects segment, for the six months ended Septenth&0®4.

Realization of Deferred Tax Assets

Total net deferred tax assets (liabilitiegyre approximately $(126) million, $576 millioncai555 million at September 30, 2004,
March 31, 2004 and December 31, 2003, respectitddynagement regularly reviews its deferred taxtadee recoverability and establishes a
valuation allowance based on historical taxablenne, projected future taxable income, applicablesteategies, and the expected timing of
reversals of existing temporary differences. A atibn allowance is provided when it is more likétan not that some portion or all of the
deferred tax assets will not be realized. Suchuatains require significant management judgmengduation allowances have been estabili
primarily for U.S. deferred tax assets, German medax loss carryforwards and Mexican net operdtieg carryforwards.

On April 6, 2004, the closing date of then@ler Offer, Celanese had approximately $576 miilionet deferred tax assets, of which
$531 million were in the U.S., including $173 molhi arising from U.S. net operating loss (NOL) ctorwards. Under U.S. tax law, the
utilization of deferred tax assets related to N@trgforwards is subject to an annual limitatiothiére is a more than 50 percentage point
change in shareholder ownership. The Tender Qffggdred this limitation, and accordingly we wraiffthe deferred tax asset attributable to
the U.S. NOL carryforwards at the closing datehef Tender Offer. In addition, as a result of thed®t Restructuring, including the transfer of
CAC to BCP Crystal, we determined that it was nmglker more likely than not that we would realize otlver net U.S. deferred tax assets.
Accordingly, we recorded a full valuation allowarare our $294 million of other net pre-acquisitiorBUdeferred tax assets (reduced by
deferred tax liabilities) with a corresponding iease in goodwill. In addition, the valuation allowa on U.S. deferred assets was increased by
$12 million through a charge to tax expense, ar8irfiillion through a reduction in minority interégtbility, respectively, during the six
months ended September 30, 2004 related to actiultgequent to the closing date of the Tender (¥fanagement is currently reviewing the
impact of the Tender Offer and whether it will haareimpact on other deferred tax assets outside tBeThe finalization of this assessment
could result in adjustments to current and defetagdassets liabilities.

As a result of the conclusion of an incalreexamination for the tax audit period ending &aber 31, 2000 and the receipt of the final
tax and interest assessment, the Company revecsaged income tax reserves attributable to thabgeil his resulted in a decrease in income
taxes payable and goodwill of $113 million as itsveapurchase accounting adjustment.

Benefit Obligations

Pension and other postretirement beneditgptovering substantially all employees who mkgibdity requirements are sponsored by
CAC, our subsidiary. With respect to its U.S. dfiedi defined benefit pension plan, minimum fundieguirements are determined by the
Employee Retirement Income Security Act. For theqas presented, the Predecessor has not beeme@daicontribute under these minimum
funding requirements. However, the Predecessorectwosontribute $130 million, $100 million, and ®1#hillion for the years ended
December 31, 2003, 2002 and 2001, respectively$aBdnillion and $98 million for the three and nimenths ended March 31, 2004 and
September 30, 2003, respectively. Benefits arergpdased on years of service and/or compensatiarious assumptions are used in the
calculation of the actuarial valuation of the enygle benefit plans. These assumptions include thghtesl average discount rate, rates of
increase in compensation levels, expected long-tates of return on plan assets and increaseermmdrin health care costs. In addition to the
above mentioned assumptions, actuarial consulteatsubjective factors such as
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withdrawal and mortality rates to estimate the @ectgd benefit obligation. The actuarial assumptigsed to estimate the projected benefit
obligation may differ materially from actual resuttue to changing market and economic conditioigéehn or lower withdrawal rates or longer
or shorter life spans of participants. These défifrles may result in a significant impact to the am@f pension expense recorded by us in
future periods.

The amounts recognized in our and the Resd®r's consolidated financial statements retatpdnsion and postretirement benefits are
determined on an actuarial basis. A significantiaggion used in determining pension expense igxipected long-term rate of return on plan
assets. At September 30, 2004 we assumed an eapecteterm rate of return on plan assets of 8.6f4te U.S. qualified defined benefit
pension plan. In 2003, the Predecessor assumexpanted long-term rate of return on plan asse&s @ for its U.S. qualified defined benefit
pension plan, reflecting the generally expected enatibn of long-term rates of return in the finatenharkets. The U.S. qualified defined
benefit plan represents greater than 90 percen8@ammtrcent of the pension plan assets and ligsilitespectively. On average, the actual r
on plan assets over the long-term (15 to 20 ydas)substantially exceeded 9.0%. In 2003, the @apsrienced market related returns as
compared to losses in 2002.

For 2003, the Predecessor's expectedtemmgrate of return assumption for its U.S. plaameained at 9.0%. A 25 basis point decline ir
expected long-term rate of return for the U.S. idieal defined benefit pension plan is expectechtréase pension expense by an estimated
$5 million in 2004. Another estimate that affecémpion and postretirement benefit expense is geodnt rate used in the annual actuarial
valuations of pension and postretirement benedit glbligations. At the end of each year, Managemetgrmines the appropriate discount 1
which represents the interest rate that shouldskd to determine the present value of future das¥sfcurrently expected to be required to
settle the pension and postretirement benefit abtigs. The discount rate is generally based oryigid on high-quality corporate fixed-
income securities. At September 30, 2004 and aeeer 31, 2003, the discount rate of the U.S. dianthe Successor and Predecessor,
respectively, was 6.00% and 6.25%, respectivelyDétember 31, 2002 the discount rate was 6.75%&U.S. plans. At December 31, 2003,
a 50 basis point decline in the discount ratetierd.S. pension and postretirement medical plaestimated to increase pension and
postretirement benefit expense in 2004 by approbém&5 million and less than $1 million, respeetiy and the liabilities by approximately
$130 million and approximately $13 million, respeely.

Additionally, other postretirement bengfiins provide medical and life insurance benefitetirees who meet minimum age and service
requirements. The postretirement benefit cost @@32and 2002 was $35 million and $39 million, respely, and the accrued post-retirement
liability was $320 million and $326 million, respgiaely. The post-retirement benefit cost was $28iom for the nine months ended
September 30, 2004 and $25 million for the nine theended September 30, 2003, and the accruedgimsment liability was $311 million
at September 30, 2004. The key determinants adidbemulated postretirement benefit obligation ("APBare the discount rate and the
healthcare cost trend rate. The healthcare coud tae has a significant effect on the reportedwarts of APBO and related expense. For
example, as estimated at December 31, 2003, inogetee healthcare cost trend rate by one percergaint in each year would increase the
APBO at December 31, 2003, and the 2003 postretintimenefit cost by approximately $1 million ansisiéhan $1 million, and decreasing the
healthcare cost trend rate by one percentage wo@ach year would decrease the APBO at Decemh&(8B and the 2003 postretirement
benefit cost by approximately $2 million and ldsart $1 million, respectively. (See Note 18 to tla@ese Consolidated Financial Statements
and Note 10 to the Interim Consolidated FinanctateSnents.)
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Accounting for Commitments & Contingencies

We are subject to a number of lawsuitdinmdaand investigations, incidental to the norn@iduct of our business, relating to and
including product liability, patent and intellectymoperty, commercial, contract, antitrust, andotayment matters, which are handled and
defended in the ordinary course of business. (88228 to the Celanese Consolidated Financial i@txies and note 13 to the Interim
Consolidated Financial Statements.) Managemeninglytassesses the likelihood of any adverse jusgsnar outcomes to these matters as
well as ranges of probable and reasonably estimabdes. Reasonable estimates involve judgments machanagement after considering a
broad range of information including: notificatiomemands, settlements which have been receiveddroegulatory authority or private party,
available facts, identification of other potentjalesponsible parties and their ability to conttéhuas well as prior experience. A determination
of the amount of loss contingency required, if @aygssessed in accordance with SFAS No. 5 "Coetticigs and Commitments" and recorded
if probable and estimable after careful analysisaxth individual matter. The required reserves ofnge in the future due to new
developments in each matter and as additionalrimdition becomes available.

CNA Holdings, Inc. ("CNA Holdings"), a U.Subsidiary of ours and the Predecessor, whiclided the U.S. business now conducted by
Ticona, along with Shell Chemical Company ("Shedit)d E. I. du Pont de Nemours ("DuPont"), amongrsthhave been the defendants in a
series of lawsuits, alleging that plastics manufiesi by these companies that were utilized in toeyction of plumbing systems for resider
property were defective or caused such plumbintesys to fail. CNA Holdings has accrued its besteste of its share of the plumbing
actions. At September 30, 2004 and December 3B,2@@ruals were $74 million and $76 million, restpely, for this matter, of which
$12 million and $14 million, respectively, are inded in current liabilities. Management believest the plumbing actions are adequately
provided for in the consolidated financial statetaseRrlowever, if we were to incur an additional geafor this matter, such a charge would not
be expected to have a material adverse effectefirtancial position, but may have a material agdgaffect on our results of operations or
flows in any given accounting period. The Predemesseceivables relating to the anticipated redegdrom third party insurance carriers for
this product liability matter are based on the atality of collection on the settlement agreemeetched with a majority of the insurance
carriers whose coverage level exceeds the receivalld based on the status of current discussitimtlier insurance carriers. As of
September 30, 2004 and December 31, 2003, insucdeioes receivables were $65 million and $63 millicespectively. Collectibility could
vary depending on the financial status of the iasoe carriers. In 2003, the Predecessor recordednia from special charges of $107 million
and interest income of $20 million, related tolsetents from insurers in excess of the recordeeivable amounts. (See note 23 to the
Celanese Consolidated Financial Statements andl3die the Interim Consolidated Financial Statermgnt

Nutrinova Inc., a U.S. subsidiary of Nutwa Nutrition Specialties & Food Ingredients GmiaHyholly-owned subsidiary of ours and the
Predecessor, is party to various legal proceedintfge United States, Canada and Europe allegirtgridwa Inc. engaged in unlawful,
anticompetitive behavior which affected the sorbatearkets while it was a wholly-owned subsidiaryHofechst. In accordance with the
demerger agreement between Hoechst and Celaneish, vdtame effective October 1999, Celanese, tbeesgor to Hoechst's sorbates
business, was assigned the obligation relatedesetmatters. However, Hoechst agreed to indemmfgr@se for 80 percent of payments for
such obligations. Expenses related to this matterecorded gross of any such recoveries from Hseghile the recoveries from Hoechst,
which represents 80 percent of such expenseseeneded directly to shareholders' equity, net »f & a contribution of capital.

Based on a review of the existing facts @incbmstances relating to the sorbates mattelydimg the status of governmental
investigations, as well as civil claims filed aredtled, we and the Predecessor had remaining ds@i@131 million and $137 million at
September 30, 2004 and
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December 31, 2003, respectively, for the estimbtesl relative to this matter. Although the outcamhéhis matter cannot be predicted with
certainty, management's best estimate of the rahgessible additional future losses and finesluiding any that may result from
governmental proceedings, as of September 30, Ba@tween $0 and $9 million. The estimated rarfgaioh possible future losses is
management's best estimate taking into considerptitential fines and claims, both civil and crialirthat may be imposed or made in other
jurisdictions. At September 30, 2004 and DecemhefB03, we and the Predecessor had receivabtesdesl within current assets, relating
the sorbates indemnification from Hoechst of $108ion and $110 million, respectively. (See Notet®d3he Celanese Consolidated Financial
Statements and note 13 to the Interim Consolid&bteancial Statements.)

Captive Insurance Companies

We and the Predecessor consolidate twolywbelned insurance companies (the "Captives"). Chptives are a key component of our
global risk management program as well as a forgetifinsurance for property, liability and workezempensation risks. The Captives issue
insurance policies to Predecessor subsidiariesodde consistent coverage amid fluctuating casthé insurance market and to lower long-
term insurance costs by avoiding or reducing coroiakcarrier overhead and regulatory fees. The i€aptssue insurance policies and
coordinate claims handling services with third paervice providers. They retain risk at levelsrappd by the Board of Management and
obtain reinsurance coverage from third partiesnd the net risk retained. One of the Captives @hsures certain third party risks.

The assets of the Captives consist pripnafimarketable securities and reinsurance rectégaMarketable securities values are based on
qguoted market prices or dealer quotes. The carwyéhge of the amounts recoverable under the reémsagr agreements approximate fair value
due to the short-term nature of these items.

The liabilities recorded by the Captivelatreto the estimated risk of loss recorded byGhptives, which is based on management
estimates and actuarial valuations, and unearrexdipms, which represent the portion of the premiwmiten applicable to the terms of the
policies in force. The establishment of the prauisior outstanding losses is based upon known gatdsnterpretation of circumstances
influenced by a variety of factors. In establishagrovision, management considers facts currémtbyvn and the current state of laws and
litigation where applicable. Liabilities are recagd for known claims when sufficient informatioashbeen developed to indicate involvement
of a specific policy and management can reasoredilynate their liability. In addition, liabilitidsave been established to cover additional
exposure on both known and unasserted claims. B&#of the liabilities are reviewed and updatedilaly. It is possible that actual results
could differ significantly from the recorded liaitiis.

The Captives use reinsurance arrangememésitice their risk of loss. Reinsurance arrangésrtemwever do not relieve the Captives fi
their obligations to policyholders. Failure of the@nsurers to honor their obligations could resulbsses to the Captives. The Captives eval
the financial condition of their reinsurers and rit@nconcentrations of credit risk to minimize thekposure to significant losses from reins
insolvencies and establish allowances for amouegsneéd non-collectable.

Premiums written are recognized based ergims of the policies. Capitalization of the @zgd is determined by regulatory guidelines.
As of September 30, 2004, the net retained conctiaggregate risk of all policies written by thep@ees, after reinsuring higher tier risks w
third party insurance companies, net of establiseedrves, amounted to approximately $516 millidnis amount of exposure is further offset
by the underlying equity of the Captives amountimgpproximately $370 million at September 30, 2004
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INDUSTRY OVERVIEW

We are a leading player in the basic chataiand specialty chemicals markets. We compéiauinprimary markets: Chemical Products,
Acetate Products, Technical Polymers Ticona antbReance Products.

Chemical Products

We participate in the basic chemicals miattkeugh our sales of acetic acid and vinyl agetabnomer, as well as our significant presence
in acetyl derivatives. We also produce higher valdded acetyl based products, such as polyvinghalcand emulsions. The Chemical
Products segment consists of six business linestyfs; Acetyl Derivatives and Polyols, Polyvinyladhol, Emulsions, Specialties and other
chemical activities.

Acetyls

Acetic acid is a global, mature product ikgrimarily used for the production of vinyl aate monomer (VAM) as well as purified
terephthalic acid solvent and acetic anhydride. 20@3 global demand was approximately 7.3 milliogtnie tons served by a few, large
producers, according to Tecnon and our estimatdsré& demand for acetic acid largely depends orufaaturing growth in VAM and purifie
terephthalic acid, a precursor material for manwfidcg polyester, and is expected to grow approxéhye3-4% per annum on a global basis.
Asia is projected to become an increasingly impudrtdayer in acetic acid production and currendigresents approximately one third of total
production capacity. We have begun preparatiotmitiol a 600,000 metric ton per year acetic acishipila Nanjing, China, with production
anticipated to begin in late 2006 or early 2007. &k a leading global producer of acetic acid atiogrto the Tecnon Orbichem Survey.

Global demand for VAM in 2003 was estimatedbe 4.4 million metric tons and is expectedrmng3-4% per annum, according to
Tecnon and our estimates. VAM is used in a varégdhesives, paints, films, coatings and textNgs.are the world's leading producer of
VAM according to the Tecnon Orbichem Survey.

Acetic acid and vinyl acetate monomer, liteer commodity products, are characterized b¥i@lity in pricing. The principal raw
materials in these products are natural gas arydeeth, which are purchased from numerous souregbpn monoxide, which we purchase
under long-term contracts; methanol, which we bo#mufacture and purchase under short-term contrammtsbutane, which we purchase from
several suppliers. All these raw materials, excapbon monoxide, are themselves commaodities and\aigable from a wide variety of
sources. We intend to purchase most of our Nortlelgan methanol requirements from Southern Chen@logboration beginning in 2005
under a multi-year agreement.

Our acetic acid and vinyl acetate mononmusiriesses are global and have several large custo®enerally, we supply these global
customers under multi-year contracts. The custowfeasetic acid and vinyl acetate monomer prodwdgrpers used in water-based paints,
adhesives, paper coatings, film modifiers and leti

Other products include acetic anhydridegva material used in the production of cellulosetate, detergents and pharmaceuticals and
acetaldehyde, a major feedstock for the produdaifqrolyols. Acetaldehyde is also used in other nigaompounds such as pyridines, which
are used in agricultural products.

Acetyl Derivatives and Polyols

The acetyl derivatives and polyols busingmsproduces a variety of solvents, polyols, faldehyde and other chemicals, which in turn
are used in the manufacture of paints, coatings,
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adhesives, and other products. Many acetyl devigatproducts are derived from our production ofia@eid and oxo alcohols.

Acetyl derivatives and polyols are commgpgitoducts characterized by cyclicality in pricifithe principal raw materials used in the
acetyl derivatives business line are acetic addpus alcohols, methanol, acetaldehyde, propyletiylene and synthesis gas.

The customers of acetyl derivatives armprily engaged in the production of paints, coaiagd adhesives. The sale of formaldehyde is
based on both long and short term agreements. Bay® sold globally to a wide variety of custom@rémarily in the coatings and resins and
the specialty products industries. Oxo productssate into a wide variety of end uses, includinggticizers, acrylates and solvents/ethers. The
oxo market is characterized by oversupply and nomecompetitors.

Polyvinyl Alcohol

Polyvinyl alcohol ("PVOH") is a performanckemical engineered to satisfy particular custorequirements. Global demand for
polyvinyl alcohol is estimated to be 840,000 metoics, according to Tecnon and our estimates. Aliegrto Stanford Research International's
December 2003 report on PVOH, we are the largegihNemerican producer of polyvinyl alcohol and théd largest producer in the world.

PVOH is used in adhesives, building progupaper coatings, films and textiles. The primrary material to produce polyvinyl alcohol is
vinyl acetate monomer, and acetic acid is prodased by-product. Prices vary depending on indusstiggment and end use application.
Products are sold on a global basis, and compefgifrom all regions of the world. Therefore, @kl economies and supply and demand
balances affect the level of competition in otheggions. Polyvinyl alcohol is sold to a diverse graif regional and multinational customers.
The customers of our polyvinyl alcohol business lme primarily engaged in the production of adressipaper, films, building products, and
textiles.

Emulsions

Emulsions are a key component of water-dhasrlity surface coatings, adhesives, maven textiles and other applications. Accordin
Kline & Co., a chemicals industry consultant, basadsales, we held a number two position in emaksi@xcluding styrene butadiene resin:
Europe and a number one position in European \dded emulsions in 2001. Emulsions are made frogl gacetate monomer, acrylate es
and styrene. Emulsions and emulsion powders adcets@ diverse group of regional and multinatianedtomers. Customers for emulsions are
manufacturers of water-based quality surface cgatiadhesives, and non-woven textiles. Customemnfoilsion powders are primarily
manufacturers of building products.

Specialties

Our specialties business line producesafipoxylic acids used in detergents, syntheticidalmts and plasticizers, (ii) amines used in
agrochemicals, herbicides, and in the treatmenilafer and water and (iii) oxo derivatives and sgdesolvents which are used as raw mate
for the fragrance and food ingredients industry.

The prices for these products are generaltively stable due to long-term contracts witistomers in industries that are not generally
subject to the cyclical trends of commodity chersicihe primary raw materials for these producés@efins and ammonia, which are
purchased from world market suppliers based omriat®nal prices. The specialties business linmarily serves global markets in the
synthetic lubricant, agrochemical, rubber proceagsind other specialty chemical areas. Much of pleeiglties business line involves "one
customer, one product"” relationships, where
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the business develops customized products witikue®mer, but the specialties business line alé® s®veral chemicals which are priced
like commodity chemicals.

Competition

Our principal competitors in the ChemiceddRicts segment include Acetex Corporation, AirdRiais and Chemicals, Inc., Atofina S.A.,
BASF, Borden Chemical, Inc., BP p.l.c., Chang CRetrochemical Co., Ltd., Daicel, Dow, Eastman CleainCorporation ("Eastman"), E. I.
Du Pont de Nemours and Company ("DuPont"), Meth@arporation ("Methanex"), Millennium Chemicals IrftMillennium™), Nippon
Goshei, Perstorp Inc., Rohm & Haas Company, Shoer&kd K.K., and Kuraray Co. Ltd.

Acetate Products

Global demand for cellulose acetate fibaswstimated to be approximately 700,000 tons, agtiroximately 85% comprising cigarette
filter tow and the remaining 15% textile filameatcording to our 2003 estimates. While filter toentand is expected to grow 1% per annum,
acetate filament is expected to decline by 4 topgyeannum. According to the 2002 Stanford ReselastituteInternational Chemical
Economics Handboc, we are the world's leading producer of acetétersi, including production through its joint vergsiin Asia. In
October 2004, we announced our plans to disconfitareent production by mid-2005 and to consolidaite flake and tow production at three
sites instead of the current five.

We produce acetate flake by processing v with acetic anhydride. We purchase wood phit is made from reforested trees from
major suppliers and produces acetic anhydrideriatgr. The acetate flake is then further processtxlacetate fiber in the form of a tow band
or filament.

The acetate products business line prodacette tow, which is used primarily in filter guets. The acetate tow market continues to be
characterized by stability and slow growth. Thetaigefilament business line is a supplier to théileindustry. Demand for acetate filament is
dependent on fashion trends and the world economy.

Sales in the acetate filter products inguate principally to the major tobacco companiest ticcount for a majority of worldwide
cigarette production.

In the acetate filament industry, our salesmade to textile companies that range in s the largest in the industry to others which
are quite small. The textile companies either weanit the acetate filament yarns to produceggdabrics. The greige fabrics are then dyed
and finished, either by the greige fabrics manufiator by converters who buy the fabrics and @mtwith dyeing and finishing companies to
process the fabrics. The finished fabrics are soldanufacturers who cut and sew the fabrics ipfmaeel for retail stores.

The textile industry, in particular the apgl portion of the industry, continues to undesgoctural changes as production moves from
high-wage to low-wage countries. In recent yednis, ltas resulted in a changing customer base Ifpagticipants in the textile chain.

Competition

Principal competitors in the Acetate Pradisegment include Acetate Products Ltd. (Acordisiicel, Eastman, Mitsubishi Rayon
Company, Limited, Novaceta S.p.a., and Rhodia §Rhodia").

Technical Polymers Ticona

Ticona develops, produces and supplie®adbportfolio of high performance technical polymgrcluding polyacetals and ultra-high-
molecular-weight polyethylene. Polyacetals arengstied to have a
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3-4% annual estimated growth in the U.S. and Wedteirope, according to SRI Consulting. Ticona'titézal polymers have chemical and
physical properties enabling them, among otheigthito withstand high temperatures, resist chemézadtions with solvents and resist
fracturing or stretching. These products are usexdwide range of performance-demanding applicatinrthe automotive and electronics
sectors and in other consumer and industrial gaaftes) replacing metal or glass.

Ticona's customer base consists primafily large number of plastic molders and componepplers, which are often the primary
suppliers to original equipment manufacturers, BM3. Ticona works with these molders and compogappliers as well as directly with the
OEMs to develop and improve specialized applicatiand systems.

Prices for most of these products, paridulspecialized product grades for targeted appitios, generally reflect the value added in
complex polymer chemistry, precision formulatiorda@ompounding, and the extensive application dgrent services provided. The
specialized product lines are not particularly sps$ible to cyclical swings in pricing. Polyacetplicing, mainly in standard grades, is,
however, somewhat more price competitive, with masyimum-service providers competing for volumeesal

Polyacetals are used for mechanical par@itomotive applications including door lock €yss, seat belt mechanisms, fuel senders ¢
electrical, consumer, medical and industrial agpians such as razors, shower handsets, medicajdaystems and gears for appliances.

The primary raw material for polyacetal$asmaldehyde, which is manufactured from methammona currently purchases formaldeh
in the United States from our Chemical Productsrssg and, in Europe, manufactures formaldehyde fsarchased methanol.

Ultra high molecular weight polyethylene RE-UHMW, is a type of high density polyethylemtDPE) specialty material that is very
tough and abrasion and impact resistant. It issfoee used in different end-markets from traditidhBPE. It can be found in sheet form,
molded into stock shapes, or spun into high-sttefigers. Its most common end uses are compressaded sheets, porous parts, ram-
extruded sheets, profiles, filters and rods. GURra of PE-UHMW, is an engineered material usetieavy-duty automotive and industrial
applications such as car battery separator pandlgdustrial applications, such as flood gates@m/eyor belts, as well as in specialty
medical and consumer applications, such as poipsi$ar marker pens, sports equipment, orthopeeigogs or in water filtration. The basic
raw material for PE-UHMW is ethylene.

Polyesters are used in a wide variety tdraotive, electrical and consumer applicationsluding ignition system parts, radiator grilles,
airbags, electrical switches, appliance housingat fittings and perfume bottle caps. Raw matef@polyesters vary.

Liquid crystal polymers, or LCPs are useelectrical and electronics applications and fecfsion parts with thin walls and complex
shapes. Fortron, a polyphenylene sulphide, or BRLct, is used in a wide variety of automotive ather applications, especially those
requiring heat and/or chemical resistance, inclgdirel system parts, radiator pipes and halogemp laousings, and often replaces metal in
these demanding applications. Celstran and Commpédbag fiber reinforced thermoplastics, which imtgxtra strength and stiffness, making
them more suitable for larger parts than conveatitirermoplastics.

A number of Ticona's polyacetals customasticularly in the appliance, electrical compatsetoys and certain sections of the
electronics/telecommunications fields, have mowadinng and molding operations to Asia, particulasbuthern China. To meet the expected
increased demand in this region, Ticona, along Rilyplastics, Mitsubishi Gas Chemical Company,land Korea Engineering Plastics
agreed on a production joint venture to constradt@perate a 60,000 metric ton polyacetals fadtit¢€hina.
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Ticona's principal customers are supplieithe automotive industries as well as indussigdpliers. These customers primarily produce
engineered products, and Ticona works closely itstbustomers to assist them to develop and impspeeialized applications and systems.

Competition

Ticona's principal competitors include BASRIPont, General Electric Company DSM NV, and 8pl8.A. Other competitors include
Asahi Kasei Corporation, Mitsubishi Plastics, Ifgayer AG, Chevron Phillips Chemical Company, LBtaskem S.A., Teijin and Toray
Industries Inc.

Performance Products

According to SRI Consulting, sales of higtensity sweeteners represented approximately dfit#te $9.5 billion food additive busines:
in the U.S., Western Europe and Japan in 2003.ildwa's food ingredients business consists of thdyction and sale of high intensity
sweeteners and food protection ingredients, suslo’sc acids and sorbates, as well as the redietary fiber products worldwide and the
resale of other food ingredients in Japan, Austrfiexico and the United States. Acesulfame-K, mt&tk under the trademark Sunett, is used
in a variety of beverages, confections and daiodpcts throughout the world. It is a long lastimgguct independent of temperature and has
synergies with other sweeteners, both nutritive mornutritive. The primary raw materials for thioduct are diketene and sulfur trioxide.
Sunett pricing for targeted applications refletis value added in the precision formulations arndresive technical services provided.

Nutrinova's food protection ingredients ased in foods, beverages and personal care pduet primary raw materials for these
products are ketene and crotonaldehyde. Sorbatsgis extremely sensitive to demand and induséyacity and is not necessarily
dependent on the prices of raw materials.

Competition

The principal competitors for Nutrinovalsngtt sweetener are Holland Sweetener CompanyNutrasweet Company, Ajinomoto
Co,, Inc., Tate & Lyle and several Chinese manuf&es. In sorbates, Nutrinova competes with NantAgDaicel, Chisso Corporation,
Cheminova, Yu Yao/Ningbo, Yancheng AmeriPac an@ioffapanese and Chinese manufacturers of sorbates.
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Celanese Corporation

BUSINESS

We are an integrated global producer afi@added industrial chemicals and have #1 or #Xeh@ositions worldwide in products
comprising the majority of our sales. We are alsoworld's largest producer of acetyl productduidiong acetic acid, vinyl acetate monomer
(VAM) and polyacetals (POM) and a leading globaldarcer of high-performance engineered polymers usednsumer and industrial
products and designed to meet highly technicalocnet requirements. Our operations are located ihN&merica, Europe and Asia, includi
substantial joint ventures in China. We believeareone of the lowestest producers of key building block chemicalsha &cetyls chain, su
as acetic acid and VAM, due to our economies oescgerating efficiencies and proprietary productiechnologies.

We have a large and diverse global custdrase consisting principally of major companiea loroad array of industries. In 2003, 39% of
our net sales was to customers located in NorthrA@e40% to customers in Europe and 21% to custoimeAsia, Australia and the rest of

the world.

Segment Overview

We operate through four business segmétitsmical Products, Technical Polymers Ticona, Aegfaioducts and Performance Products.
The table below illustrates each segment's nes salexternal customers for the year ended DeceBhe2003, as well as each segment's n
products and end use markets.

2003 Net Sale§!

Major Products

Chemical Products

Technical
Polymers Ticona

Acetate Products®

Performance Products

$2,968 million

Acetic acid
Vinyl acetate monomer

$762 million

Polyacetal (POM)
UHMW-PE (GUR)

$655 million

. Acetate tow
. Acetate filament

$169 million

. Sunett sweetener

(VAM) Liquid crystal polymers Sorbates
. Polyvinyl alcohol (PVOH) (Vectra)
. Emulsions Polyphenylene sulfide
. Acetic anhydride Fortron)
. Acetate esters
. Carboxylic acids
. Methanol
. Paints Fuel system . Filter products . Beverages
Majokr tEnd-Use : Coatings components . Textiles . Confections
arkets . Adhesives Conveyor belts . Baked goods
. Lubricants Electronics . Dairy products
. Detergents Seat belt mechanisms
1) 2003 net sales of $4,603 million also include $4Mion in net sales from Other Activities. 2003 reetles of Chemical Products excludes $97 millioimier-segment sales.
) In October 2004, we announced our plans to disooatfilament production by mid-2005 and to consaifdour flake and tow production at three sitesteiad of the current five.

Chemical Products

Our Chemical Products segment producesapglies acetyl products, including acetic acigétaie esters, vinyl acetate monomer
polyvinyl alcohol and emulsions. We are a leadilaipgl producer of acetic acid, the world's largasiducer of vinyl acetate monomer and the
largest North American producer of methanol, thgomeaw material used for the production of aceticd. We are also the largest polyvinyl
alcohol producer in North America. These productsgenerally used as building blocks for value-adgi®ducts or in intermediate chemicals
used in the paints, coatings, inks,
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adhesives, films, textiles and building productuistries. Other chemicals produced in this segmenbrganic solvents and intermediates for
pharmaceutical, agricultural and chemical product2003, sales to external customers of acetyle 8,297 million, acetyl derivatives and
polyols were $871 million and all other businesgd combined totaled $800 million.

Technical Polymers Ticona

Our Technical Polymers Ticona segment dgselproduces and supplies a broad portfolio dfi pigrformance technical polymers for use
in automotive and electronics products and in otleesumer and industrial applications, often rép@metal or glass. Together with our 45%-
owned joint venture Polyplastics, our 50%-ownedt®enture Korea Engineering Plastics Company lawld, Fortron Industries, our 50-50
joint venture with Kureha Chemicals Industry of dapwe are a leading participant in the global nédl polymers business. The prim:
products within the Ticona segment are Hostaforiet@e our polyacetal, or POM, offerings, and GUR uétra-high molecular weight
polyethylene. Hostaform and Celcon are used iroadrange of products including automotive comptsegiectronics and appliances. GU
used in battery separators, conveyor belts, fitraéquipment, coatings and medical devices. Salesternal customers in the Technical
Polymers Ticona segment totaled $762 million in200

Acetate Products

Our Acetate Products segment primarily poed and supplies acetate tow, which is used iprib@uction of filter products and acetate
filament, which is used in the apparel and homaifining industries. Our acetate products are suta diverse set of end market applications,
including filter products, fashion apparel, liningsd home furnishings. We are one of the worl@idileg producers of acetate tow and acetate
filament, including production by our joint ventsrim China. Our Acetate Products segment primaribduces and supplies acetate tow, which
is used in the production of filter products, acdtate filament, which is used in the apparel asdérfurnishing industries. We are one of the
world's leading producers of acetate tow and aedifament, including production by our joint vergs in China. In October 2004, we
announced plans to consolidate our acetate flatéam manufacturing by early 2007 and to exit thetate filament business by mid-2005.
This restructuring is being implemented to increeffieiency, reduce over-capacities in certain nfaotring areas and to focus on products
and markets that provide long-term value. Salescternal customers of filter and filament produgtse $537 million and $118 million,
respectively, in 2003.

Performance Products

The Performance Products segment operatr the trade name of Nutrinova and produces altgla high intensity sweetener and food
protection ingredients, such as sorbates, fordbd,fbeverage and pharmaceuticals industries. 8aéedernal customers of Performance
Products were $169 million in 2003.

Competitive Strengths
We have benefited from a number of competitrengths, including the following:
Leading Market Positions

We have #1 or #2 market positions globallproducts that make up a majority of our saleeting to SRl Handbook and Tecnon
Orbichem Survey. We are a leading global produtecetic acid and the world's largest producerioyhacetate monomer. Ticona and our
joint ventures, Polyplastics and KEP, are leadingptiers of polyacetals and other engineering gesirNorth America, Europe and t
Asia/Pacific region. Our leadership positions aasdul on our large share of global production cépamperating efficiencies, proprietary
technology and competitive cost structures in oajomproducts.
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Proprietary Production Technology and Operating Eeqise

Our production of acetyl products emplaydustry leading proprietary and licensed technelsgincluding our proprietary AO Plus acid-
optimization technology for the production of aceitid and VAntage vinyl acetate monomer technalégy Plus enables plant capacity to be
increased with minimal investment, while VAntagelbles significant increases in production efficieaclower operating costs and increases
in capacity at ten to fifteen percent of the cddtuilding a new plant.

Low Cost Producer

Our competitive cost structures are basedomnomies of scale, vertical integration, tecalnimow-how and the use of advanced
technologies.

Global Reach

We operate 24 production facilities (exahgdour joint ventures) throughout the world, witfajor operations in North America, Europe
and Asia. Joint ventures owned by us and our parimgerate nine additional facilities. Our infrasture of manufacturing plants, terminals,
and sales offices provides us with a competitiveaathge in anticipating and meeting the needs pgtmbal and local customers in well-
established and growing markets, while our geogcaghiwersity reduces the potential impact of vditin any individual country or region.
We have a strong and growing presence in Asiai¢pdatly in China) where joint ventures owned byamsl our partners operate nine additi
facilities.

International Strategic Investments

Our strategic investments, including ounf@entures, have enabled us to gain access, nzi@ioosts and accelerate growth in new
markets, while also generating significant casivfémd earnings. Our joint ventures represent amitapt component of our growth strategy.
During the three fiscal years ended 2003, we rece$291 million in dividends and other distribusdnom our joint ventures.

Diversified Products and End-Use Markets

We offer our customers a broad range oflpets in a wide variety of end-use markets. Fonga, the Technical Polymers Ticona
business offers customers a broad range of higltgjeagineering plastics to meet the needs ofamasts in numerous end-use markets, such
as automotive, electrical/electronics, appliano# medical. The Chemical Products business hasrigadarket positions in an integrated chain
of basic and performance-based acetyl productd,istd diverse industrial applications. This protddiwersity and exposure help us reduce the
potential impact of volatility in any individual meet segment.

Business Strategies

We are focused on increasing operating fiaals, profitability, return on investment and sblaolder value, which we believe can be
achieved through the following business strategies:

Maintain Cost Advantage and Productivity Leadership

We continually seek to reduce our produttad raw material costs. We announced in July 2088we intend to purchase most of our
North American internal methanol requirements fidauthern Chemical Corporation beginning in 2005enradmult-year agreement at a
lower cost than our present cost for methanol. &@iwanced process control (APC) projects generatagsin energy and raw materials while
increasing yields in production units. Energy aam materials savings resulting from APC projectsenspproximately $10 million in 2003
$14 million in the nine months ended Septembe2804. Most significantly, we intend to intensifyetimplementation of Six Sigma, which
has become a pervasive and important tool in bpénagions and administration for achieving greater
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productivity and growth. We are also engaged iresgprojects and process technology improvemeantssed on energy reduction. For
example, by implementing modifications and improeais in the distillation systems at our CalveryCitentucky polyvinyl alcohol plant, we
were able to achieve a 17% reduction in steam usdgjrg less energy-intense technology to moreiefiily reduce acetic acid impurities at
our Clear Lake Plant has also enabled reductiosteiim and electricity usage. We intend to contirgieg best practices to reduce costs and
increase equipment reliability in maintenance argjest engineering.

Focused Business Investment

We intend to continue investing stratedjced growth areas, including new production capgdo extend our global market leadership
position. Historically, our strong market positibas enabled us to initiate capacity growth to tadkeantage of projected demand growth. For
example, we are preparing to build a 600,000 métriqper year world-scale acetic acid plant in @hthe world's fastest growing market for
acetic acid and its derivatives. We also incredaksedapacity of our GUR ultraigh molecular weight polyethylene plant in Germéyl10,00(C
tons per year in the second half of 2004, whichdased Ticona's worldwide capacity by 17%. We exjgecontinue to benefit from our
investments and capacity expansion that enable oeet increases in global demand.

Maximize Cash Flow and Reduce Debt

Despite a difficult operating environmentothe past several years, we have generatedhificagt amount of operating cash flow.
Between January 1, 2001 and December 31, 2003energted over $1.2 billion of net cash provide@pgrating activities which we have
used principally to repay debt and make capitalstrategic investments. We believe there are oppitigs to further improve our operating
cash flow through increasing productivity, recegvizash dividends from our joint ventures and pung@dditional cost reduction efforts. We
believe in a focused capital expenditure plan ihdedicated to attractive investment projects.iliend to use our free cash flow to reduce
indebtedness and selectively expand our busineBlesoperating cash flow generated in the nine hwanded September 30, 2004 was
$2 million. The cash flow generation from operaiavas affected by the one- time payment of a $9%komiobligation to a third party,
$59 million associated with the exercising of staglpreciation rights and pension contributionslitege$157 million and higher interest
expense due to increased debt levels. As of Segtedth 2004, we had total debt of $3,100 milliod aash and cash equivalents of
$819 million. On a pro forma basis as of Septend0e12004 after giving effect to the Transactiohs, Recent Restructuring and the Concu
Financings, our total debt would have been $3,2lllfomand cash and cash equivalents would have 1$646 million. See "Capitalization"
additional information.

Deliver Value-Added Solutions

We continually develop new products andisidy leading production technologies that solveaustomers' problems. For example,
Ticona has worked closely with fuel system supplierdevelop an acetal copolymer with the chendoal impact resistance necessary to
withstand exposure to hot diesel fuels. In our ek business, we pioneered a technological soltiiat leads the industry in product
offerings for ecologically friendly emulsions foolgent-free interior paints. We believe that oustauners value our expertise, and we will
continue to work with them to enhance the qualfttheir products.

Enhance Value of Portfolio

We will continue to further optimize ourdiness portfolio through divestitures, acquisitiansl strategic investments that enable us to
focus on businesses in which we can achieve martst,and technology leadership over the long témmaddition, we intend to continue to
expand our product mix into higher value-added pot&l For example, we have begun construction6@f0000 metric ton acetic acid plant in
China, the world's fastest growing market for acatid. The plant is expected to come on strealaén2006 or early 2007. We also divested
non-core businesses, such as acrylates, which ie¢csBow in February 2004, and nylon 6/6, which setd to BASF in December 2003.
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Business Segment
Chemical Products

The Chemical Products segment consistdfusiness lines: Acetyls, Acetyl Derivatives dalyols, Polyvinyl Alcohol, Emulsions,
Specialties, and other chemical activities. Alliness lines in this segment mainly conduct businesyy the "Celanese" trade name, except
Polyvinyl Alcohol, which uses the trademark Cehartd Emulsions, which uses the trademarks Mowdlith Celvolit. The following table lists
key products and their major end use markets.

Key Chemical Products Major End Use Markets
Methanol Formaldehyde and Acetic Ac
Acetic Acid Vinyl Acetate Monomer, Acetic Anhydride and Purifigerephthali

Acid or PTA, an Intermediate used in the productiéi®olyester
resins, films and fiber

Acetic Anhydride Cellulose Acetate and Pharmaceutic

Vinyl Acetate Monome Paints, Adhesives, Paper Coatings, Films and Bs

Acetate Ester Coatings, Ink

Oxo Alcohols Plasticizers, Acrylates, Esters, Solvents and

Polyvinyl Alcohol Adhesives, Building Products, Paper Coatings, Famg Textiles

Emulsions Water-Based Quality Surface Coatings, AdhesiMes-Woven
Textiles

Emulsion Powder Building Product:

Carboxylic Acids Lubricants, Detergents and Special

Amines Agricultural Products and Water Treatme

Business Lines
Acetyls. The acetyls business line produces:

. Acetic acid, used to manufacture vinyl acetate mogroand other acetyl derivatives. We manufactueti@acid for our owt
use, as well as for sale to third parties, inclgdinoducers of purified terephthalic acid, or PBAd to other participants in the
acetyl derivatives business.

. Vinyl acetate monomer, used in a variety of adhesipaints, films, coatings and textiles. We mactufe vinyl acetat
monomer for its own use, as well as for sale tadtparties.

. Methanol, principally used internally in the protioo of acetic acid and formaldehyde. The balascsold to the mercha
market.

. Acetic anhydride, a raw material used in the préidacof cellulose acetate, detergents and pharntiaads.

. Acetaldehyde, a major feedstock for the produatibpolyols. Acetaldehyde is also used in other nigaompounds such i

pyridines, which are used in agricultural products.

We are a leading global producer of acatid and the world's leading producer of vinyl ateimonomer according to the Tecnon
Orbichem Survey. According to data from the CMAI thienol Analysis, we are the largest producer ool in North America.
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Acetic acid, methanol, and vinyl acetateomoer, like other commodity products, are char@gdrby cyclicality in pricing. The principal
raw materials in these products are natural gastndene, which we purchase from numerous souoeebpn monoxide, which we purchase
under long-term contracts; methanol, which we lo#nufacture and purchase under short-term contantsbutane, which we purchase from
several suppliers. All these raw materials, excapbon monoxide, are commodities and are avaifatie a wide variety of sources.

Our production of acetyl products emplagading proprietary and licensed technologies, dioly our proprietary AO Plus acid-
optimization technology for the production of acedtid and VAntage vinyl acetate monomer technald@y Plus enables plant capacity to be
increased with minimal investment, while VAntagelbles significant increases in production efficieaclower operating costs and increases
in capacity at 10 to 15 percent of the cost ofdind a new plant.

Acetyl Derivatives and Polyols. The acetyl derivatives and polyols business firoduces a variety of solvents, polyols, formhayjadie
and other chemicals, which in turn are used imthaufacture of paints, coatings, adhesives, aner gitoducts.

Many acetyl derivatives products are detifrem our production of acetic acid and oxo aldehBrimary products are:

. Ethyl acetate, an acetate ester that is a sohasd in coatings, inks and adhesives and in the faetune of photographic films
and coated papers;

. Butyl acetate, an acetate ester that is a sohaadt in inks, pharmaceuticals and perfume;
. Propyl acetate, an acetate ester that is a solset in inks, lacquers and plastics;

. Methyl ethyl ketone, a solvent used in the prodwrctif printing inks and magnetic tap:

. Butyric acid, an intermediate for the productioresfers used in artificial flavor

. Propionic acid, an organic acid used to protectederve grain; and

. Formic acid, an organic acid used in textile dyeing leather tanning.

Polyols and formaldehyde products are @tifres of methanol and are made up of the follovgraducts:

. Formaldehyde, primarily used to produce adhesismseor plywood, particle board, polyacetal engiireg resins and
compound used in making polyurethane;

. Polyol products such as pentaerythritol, used atings and synthetic lubricants; trimethylolpropamged in synthetic lubrican
neopentyl glycol, used in powder coatings; andiiyBAene glycol, used in flavorings and plasticizer

Oxo alcohols and intermediates are proddiced propylene and ethylene and include:

. Butanol, used as a solvent for lacquers, dopedhanders, and as an intermediate in the manufactuceemicals, such as butyl
acrylate;
. Propanol, used as an intermediate in the producti@mines for agricultural chemicals, and as aesul for inks, resins

insecticides and waxes;

. Synthesis gas, used as an intermediate in the gtiodwf oxo alcohols and specialtit

Acetyl derivatives and polyols are commypgitoducts characterized by cyclicality in priciddie principal raw materials used in the
acetyl derivatives business line are acetic ad@dpus alcohols, methanol, acetaldehyde, propyletiylene and synthesis gas. We manufa
many of these raw materials for our own use as agefbr sales to third parties, including our cotitpes in the acetyl derivatives business. We
purchase propylene and ethylene from a varietpofces. We manufacture
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acetaldehyde for our European production, but wethase all acetaldehyde requirements for our Nantlerican operations from third parties.
Acetaldehyde is also available from other sources.

Polyvinyl Alcohol. Polyvinyl alcohol is a performance chemicalieegred to satisfy particular customer requiremdnts used in
adhesives, building products, paper coatings, famd textiles. The primary raw material to prodpo&vinyl alcohol is vinyl acetate
monomer, while acetic acid is produced as a byymbdPrices vary depending on industry segmenteawaduse application. Products are sold
on a global basis, and competition is from all oegi of the world. Therefore, regional economiessupply and demand balances affect the
level of competition in other regions. AccordingStanford Research International's December 200&tren PVOH, we are the largest North
American producer of polyvinyl alcohol and the thiargest producer in the world.

Emulsions. We purchased the emulsions business of Clati@tn December 31, 2002. The products in thisrimss are sold under the
Mowilith and Celvolit brands and include conventabemulsions, high-pressure vinyl acetate ethylmalsions, and powders. Emulsions are
made from vinyl acetate monomer, acrylate estedssgyrene. Emulsions are a key component of wedsedb quality surface coatings,
adhesives, non-woven textiles and other applicatiecording to Kline & Co., a chemicals industgnsultant, based on sales the business
held a number two position in emulsions (excluddRBRs) in Europe and a number one position in E@opéAM-based emulsions in 2001.

Specialties. The specialties business line produces:

. Carboxylic acids such as pelargonic acid, usecterdgents and synthetic lubricants, and heptarciit; ased in plasticizers and
synthetic lubricants;

. Amines such as methyl amines, used in agrochemitalsoisopropynol amines, used in herbicides, angl lamines, used in
the treatment of rubber and in water treatment; and

. Oxo derivatives and special solvents, such as caddehyde, which is used by the Performance Prediagment for th
production of sorbates, as well as raw material¢tfe fragrance and food ingredients industry.

The prices for these products are relatigeédble due to long-term contracts with customérese industries are not generally subject to
the cyclical trends of commodity chemicals.

The primary raw materials for these prodwae olefins and ammonia, which are purchased Worfd market suppliers based on
international prices.

In March 2002, we formed Estech, a ventwith Hatco Corporation, a leading producer of setithlubricants, for the production and
marketing of neopolyol esters or NPEs. This venturevhich we hold a 51 percent interest, built apeérates a 7,000 metric ton per year NPE
plant at our Oberhausen, Germany site. The planeaan stream in the fourth quarter of 2003. Neapadgters are used as base stocks for
synthetic lubricants in refrigeration, automotiegjation and industrial applications, as well abydraulic fluids. We supply Estech with
carboxylic acids and polyols, the main raw matsrfat producing NPESs.

We contributed our commercial, technical aperational C3-oxo business activities in Obeskay Germany to European Oxo GmbH,
Celanese's European oxo chemicals joint ventutte Régussa. The joint venture began operations toliac 2003.

Facilities

The Chemical Products segment has produsttes in the United States, Canada, Mexico, $iogg Spain, Sweden, Slovenia and
Germany. The emulsions business line also hasgadlirangements in the United Kingdom, France am&. We also participate in a joint
venture in Saudi Arabia that produces methanolMMBE. Over the last few years, we have continueshiét
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our production capacity to lower cost productiocilfies while expanding in growth markets, suchCigna. As a result, we shut down our
formaldehyde unit in Edmonton, Alberta, Canada id-8004. We announced plans to build a 600,000im&tn acetic acid plant in Nanjing,
China, which is expected to come on stream in2885 or early 2006.

Capital Expenditures

The Chemical Products segment's capitatrdipures were $109 million, $101 million, and $68lion for the years 2003, 2002 and 20
respectively. The capital expenditures incurredrduthe last three years related primarily to éfficy and safety improvement-related items
associated with the normal operations of the bgsings well as spending for a new plant for syiglgess, an important raw material for the
production of oxo alcohols and specialties, at@berhausen site. The new plant, which will supplydpean Oxo GmbH and Celanese, came
on stream in the third quarter of 2003 and is etqebto improve reliability and reduce productiorstso Capital expenditures in 2003 also
included the integration of a company-wide SAP eyst

Markets

The following table illustrates net salgsdestination of the Chemical Products segmentdmgeaphic region for the years ended
December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Cheical Products

Year Ended December 31

2003 2002 2001

% of % of % of
$ Segment $ Segment $ Segment

(in millions, except percentages

North America 1,181 3% 1,03¢ 44% 1,14( 47%
Europe/Africa 1,18: 40% 817 35% 85¢ 35%
Asia/Australia 522 18% 41€ 18% 36¢€ 15%
Rest of World 82 3% 71 3% 73 3%

The Chemical Products segment marketsdadyets both directly to customers and througkhrithistors. It also utilizes a number of "e-
channels", including its website at www.chemvip.camwell as system to system linking throughritkustry portal, Elemica.

In the acetyls business line, the methamaoket is regional and highly dependent on the dehfiar products made from methanol. In
addition to our own demands for methanol, our patida is sold to a few regional customers who aamuafacturers of chemical intermediates
and to a lesser extent, by manufacturers in thedwwoducts industry. We typically enter into shigm contracts for the sale of methanol.
Acetic acid and vinyl acetate monomer are globaifesses which have several large customers. Glgmera supply these global customers
under multi-year contracts. The customers of a@etid and vinyl acetate monomer produce polymees urs water-based paints, adhesives,
paper coatings, film modifiers and textiles. We déong-standing relationships with most of thesgt@mers.

Polyvinyl alcohol is sold to a diverse gpoaf regional and multinational customers mainlgemnsingle year contracts. The customers of
the polyvinyl alcohol business line are primarilygaged in the production of adhesives, paper, fibngding products, and textiles.

Emulsions and emulsion powders are solldiverse group of regional and multinational costes. Customers for emulsions are
manufacturers of water-based quality surface cgatin
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adhesives, and non-woven textiles. Customers fassam powders are primarily manufacturers of bingdproducts.

Acetyl derivatives and polyols are solditdiverse group of regional and multinational corstos both under multi-year contracts and on
the basis of long-standing relationships. The custs of acetyl derivatives are primarily engagethaproduction of paints, coatings and
adhesives. In addition to our own demand for aayivatives to produce cellulose acetate, weassgtyl derivatives to other participants in
cellulose acetate industry. We manufacture forntglde for our own use as well as for sale to a fegianal customers that include
manufacturers in the wood products and chemicaakires industries. The sale of formaldehyde isdobon both long and short term
agreements. Polyols are sold globally to a widéetaof customers, primarily in the coatings ansime and the specialty products industries.
Oxo products are sold to a wide variety of custanprimarily in the automotive, solvents, paintatings and adhesive industries. The oxo
market is characterized by oversupply and humetoospetitors.

The specialties business line primarilwesrglobal markets in the synthetic lubricant, agemnical, rubber processing and other specialty
chemical areas. Much of the specialties businessitivolves "one customer, one product” relatiomshivhere the business develops
customized products with the customer, but theiafiexs business line also sells several chemighish are priced more like commodity
chemicals.

Competition

Our principal competitors in the ChemiceddRicts segment include Acetex Corporation, Airdeicds and Chemicals, Inc., Atofina S.A.,
BASF, Borden Chemical, Inc., BP p.l.c. ("BP"), Chadhun Petrochemical Co., Ltd., Daicel, Dow, Eastt@aemical Corporation
("Eastman"), E. I. Du Pont de Nemours and CompéabyRont"), Methanex Corporation, Millennium Cheniginc., Nippon Goshei,
Perstorp Inc., Rohm & Haas Company, Showa Denka,kKaKd Kuraray Co. Ltd.

Technical Polymers Ticona

Ticona develops, produces and supplie®adoportfolio of high performance technical polymérhe following table lists key Ticona
products, their trademarks, and their major endnugekets.

Key Ticona Products Major End Use Markets

Hostaform/Celcon (Polyacetal Automotive, Electronics, Acetate Products and Maldic

GUR (Ultra High Molecular Weigt Profiles, Battery Separators, Industrial Specig)

Polyethylene or P-UHMW) Filtration, Coatings and Medic

Celanex/Vandar/Riteflex/Impet (Polyester Enginegiiesins, Electrical, Electronics, Automotive, Appliances ahcetate Produc
Vectra (Liquid Crystal Polymer: Electronics, Telecommunications, Medical and Acefatoduct:
Fortron (Polyphenylene Sulfide or PF Electronics, Automotive and Industri

Celstran, Compel (long fiber reinforced thermoptzt Automotive and Industrie

Ticona's technical polymers have chemiadl physical properties enabling them, among othiegs, to withstand high temperatures,
resist chemical reactions with solvents and résasturing or
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stretching. These products are used in a wide rahgerformance-demanding applications in the aotibra and electronics sectors and in
other consumer and industrial goods, often reptanietal or glass.

Ticona is a business oriented to enablevations for its customers while closely workingeather with them for a new development.
Ticona focuses its efforts on developing new marlketd applications for its product lines, oftenaleping custom formulations to satisfy the
technical and processing requirements of a custerapplications. For example, Ticona has workedatiowith fuel system suppliers to
develop an acetal copolymer with the chemical amghict resistance necessary to withstand exposineat wiesel fuels in the new generatiol
common rail diesel engines. The product can alsesked in automotive fuel sender units where it iemstable at the high operating
temperatures present in direct-injection dieselreegy Ticona is also developing products such gm3.0a metallocene catalyst based
cycloolefin copolymer, or COC. Topas is developingrkets and applications where transparency, leigipérature resistance and water vapor
barrier properties are key requirements.

Ticona's customer base consists primafily large number of plastic molders and componepplers, which are often the primary
suppliers to original equipment manufacturers, BM3. Ticona works with these molders and compogappliers as well as directly with the
OEMs to develop and improve specialized applicatiand systems.

Prices for most of these products, paridulspecialized product grades for targeted appitics, generally reflect the value added in
complex polymer chemistry, precision formulatiorda@ompounding, and the extensive application dgretnt services provided. The
specialized product lines are not particularly sysible to cyclical swings in pricing. Polyacetplicing, mainly in standard grades, is,
however, somewhat more price competitive, with masmyimum-service providers competing for volumeesal

Business Lines

Polyacetals are sold under the trademaekso@ in North America and Hostaform in Europe #ralrest of the world. Polyplastics and
Korea Engineering Plastics, in which Ticona hol8sa#d 50 percent ownership interests, respectieetyleading suppliers of polyacetals and
other engineering resins in the Asia/Pacific regiPolyacetals are used for mechanical parts, ifreudoor locks and seat belt mechanisms, in
automotive applications and in electrical, consuaret medical applications such as drug deliveryesys and gears for appliances.

The primary raw material for polyacetal$asmaldehyde, which is manufactured from methammona currently purchases formaldeh
in the United States from our Chemical Productsresg and, in Europe, manufactures formaldehyde fsarchased methanol.

GUR, an ultra high molecular weight polydéme or PE-UHMW, is an engineered material usdte@vy-duty automotive and industrial
applications such as car battery separator pandlgnadustrial conveyor belts, as well as in spégiadedical and consumer applications. GUR
Micro powder grades are used for high performaiitad, membranes, diagnostic devices, coatingsaaddives for thermoplastics &
elastomers. PE-UHMW fibers are also used in protedtallistic applications. The basic raw mateftal GUR is ethylene.

Polyesters such as Celanex polybutylerepteghalate, or PBT, and Vandar, a series of PBYegstér blends, are used in a wide variety of
automotive, electrical and consumer applicatiomsluiding ignition system parts, radiator grilleigatrical switches, appliance housings, boat
fittings and perfume bottle caps. Impetpolyethylerephthalate, or PET, is a polyester which exitigidity and strength useful in large
injection molded part applications, as well as higinperature resistance in automotive or electatsdtronic applications. Riteflex is a co-
polyester which adds flexibility to the
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range of high performance properties offered byi&s other products. Raw materials for polyestarg. Base monomers, such as dimethyl
terephthalate or DMT and PTA, are widely availablth pricing dependent on broader polyester firet packaging resins market conditions.
Smaller volume specialty co-monomers for these yetare typically supplied by a few companies.

Liquid crystal polymers, or LCPs, such a&cWa, are used in electrical and electronics agfiins and for precision parts with thin walls
and complex shapes, as well as in lamp sockets@mslimer applications. Fortron, a polyphenylenptgde, or PPS, product, is used in a v
variety of automotive and other applications, esdlcthose requiring heat and/or chemical resis¢éaincluding fuel system parts, radiator
pipes and halogen lamp housings, and often replaet¢al in these demanding applications. Fortranasufactured by Fortron Industries,
Ticona's 50-50 joint venture with Kureha Chemidatiustry of Japan. Celstran and Compel are lorgy fibinforced thermoplastics, which
impart extra strength and stiffness, making themensaoiitable for larger parts than conventionalrtieglastics.

Facilities

Ticona has polymerization, compounding esgarch and technology centers in Germany andnited States, as well as additional
compounding facilities in Brazil. Ticona's Kelstadn, Germany production site is located in clogipnity to one of the sites being conside
for a new runway under the Frankfurt airport's exgdan plans. The construction of this particulanway could have a negative effect on the
plant's current production capacity and future tlgument. While the state government of Hesse aaa#mer of the airport promote the
expansion of this option, it is uncertain whethes bption is in accordance with applicable lawkhdugh the government of the state of Hesse
expects the plan approval for the airport expansid@007 and the start of operations in 2009-20@&&ther the final outcome of this matter nor
its timing can be predicted at this time.

Capital Expenditures

Ticona's capital expenditures were $56iom|I$61 million, and $86 million for the years Z)@002 and 2001, respectively. Ticona had
expenditures in each of these three years relgtingarily to efficiency and safety improvement-teld items associated with the normal
operations of the business. In addition, Ticonadrgukenditures in 2001 and 2002 for significant cé#gaxpansions at its Bishop, Texas and
Shelby, North Carolina sites. Ticona doubled itS.\tapacity for GUR PE-UHMW by building a new 3@Q0@etric tons per year facility in
Bishop, Texas, replacing the existing plant in BaypTexas. The new plant came on stream in thid thuarter of 2002. In 2004, Ticona
completed its expansion of its Oberhausen GUR PBAWUHcapacity by 10,000 metric tons per year. Inftheth quarter of 2002, Ticona
increased capacity by 6,000 metric tons at its g#yals facility in Kelsterbach, Germany and comeeera further increase of 17,000 metric
tons; however, its completion is dependent uporotiteome of the Frankfurt Airport expansion desedilabove. The capital expenditures for
2003 also include construction of a new administeatbuilding in Florence, Kentucky and integrationa company-wide SAP system.

Markets

The following table illustrates the destioa of the net sales of the Technical Polymerofi&csegment by geographic region for the years
ended December 31, 2003, 2002 and 2001.
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Net Sales to External Customers by Destination—Teclical Polymers Ticona

Year Ended December 31,

2003 2002 2001

$ % of Segmen $ % of Segmen $ % of Segmen

(in millions, except percentages)

North America 35C 45%  31¢ 48%  31€ 50%
Europe/Africa 373 49%  30C 46% 284 45%
Asia/Australia 19 3% 18 3% 12 2%
Rest of World 20 3% 19 3% 20 3%

Ticona's sales in the Asian market are ntladrigh its joint ventures, Polyplastics, Koregjleering Plastics and Fortron Industries,
which are accounted for under the equity methodthecdefore not included in Ticona's consolidatetsades. If Ticona's portion of the sales
made by these joint ventures were included in tatabove, the percentage of sales sold in AsgtfAlia would be substantially higher. A
number of Ticona's polyacetals customers, partityula the appliance, electrical components, toyd eertain sections of the
electronics/telecommunications fields, have mowadinng and molding operations to Asia, particulasbuthern China. To meet the expected
increased demand in this region, Ticona, along Rilyplastics, Mitsubishi Gas Chemical Company,land Korea Engineering Plastics
agreed on a joint venture to construct and operaterld-scale 60,000 metric ton polyacetals facilit China. When completed, Ticona will
indirectly own an approximate 38 percent interaghis joint venture. Work on the new facility coranted in July 2003, and the new plant is
expected to start operations in the second quaf2005.

Ticona's principal customers are supplieithe automotive industries as well as indussigdpliers. These customers primarily produce
engineered products, and Ticona works closely itstbustomers to assist them to develop and impspeeialized applications and systems.
Ticona has long-standing relationships with mostomajor customers, but it also uses distributorsnost of its major products, as well as a
number of electronic channels, such as its BuyTa€nrect on-line ordering system, to reach a laggestomer base. For most of Ticona's
product lines, contracts with customers typicabiyd a term of one to two years. A significant swimghe economic conditions of the end
markets of Ticona's principal customers could digaintly affect the demand for Ticona's products.

Competition

Ticona's principal competitors include BASRIPont, General Electric Company, Solvay S.Aali¥asei Corporation, DSM NV,
Mitsubishi Plastics, Inc., Chevron Phillips ChentiCampany, L.P., Braskem S.A., Teijin and Torayustilies Inc.

Acetate Products

The Acetate Products segment consists @ihtajor business lines, acetate filter productsaedate filament. Both these business lines
use the "Celanese" brand to market their proddtts.following table lists key products of the Adet®roducts segment and their major end
use markets.

Key Acetate Products Major End Use Markets
Acetate Tow Filter Products
Acetate Filamen Fashion Apparel, Linings and Home Furnishii
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Business Lines

Products from the two major business liaesfound in filter products, fashion apparel,rigg and home furnishings. According to the
2002 Stanford Research Institute Internatidadmical Economics Handbookve are the world's leading producer of acetéters, including
production of our joint ventures in Asia.

We produce acetate flake by processing v with acetic anhydride. We purchase wood phi is made from reforested trees from
major suppliers and produces acetic anhydrideriatgr. The acetate flake is then further processtxlacetate fiber in the form of a tow band
or filament.

The acetate products business line prodacette tow, which is used primarily in filter guets. The acetate tow market continues to be
characterized by stability and slow growth.

We have a 30% interest in three manufaegupint ventures with Chinese state-owned entsegrthat produce cellulose acetate flake and
tow in China. Additionally, in 2003, 21% of our ealof acetate tow were sold to the Chinese statedwobacco enterprises, the largest single
market for acetate tow in the world. As demandafoetate tow in China exceeds local supply, we amdChinese partners have agreed to
expand capacity at their three manufacturing jeartures. Although increases in manufacturing dapa€the joint ventures will reduce,
beginning in 2005, the volume of our future diregles of cellulose acetate tow to China, the divildepaid by the joint ventures to us are
projected to increase once the expansions are etenpl 2007.

In October 2004, we announced plans toémgint a strategic restructuring of our acetatenegsito increase the efficiency, reduce
overcapacity in certain manufacturing areas arfddas on products and markets that provide longrtealue. As part of this restructuring, we
plan to discontinue acetate filament productionrigl-2005 and to consolidate our acetate flake anddperations at three locations, instead of
the current five. The restructuring resulted in $&0ion of asset impairment charges, $12 millioraisset retirement obligations charges, of
which $8 million was recorded by the Acetate Prasli8egment and $4 million was recorded by the Cbalnffiroducts Segment, and is
expected to result in significant severance costhe future. Sales of acetate filament were $1illomin 2003.

The acetate filament business line is gkepto the textile industry. Demand for acetal@nfient is dependent on fashion trends and the
world economy. Although the popularity of knit gaents in the U.S. fashion industry has had a paséifect on demand for acetate filament,
global demand for lining and shell material haslided due to fashion trends, such as the prevaleficasual office wear. In addition, market
conditions in North America and Asia have signifittg affected the global textile business and nieght affected consumption of all fibers,
including acetate. Product substitution from aeetddment to polyester fibers and other flamemds also occurred. We continue to work nr
closely with downstream apparel manufacturers aajpmetailers to increase awareness of acetatiégbgity for high-end fashion apparel d
to its breathable and luxurious qualities.

The Acetate Products segment is continiigigost reduction and operations improvement effdrhese efforts are directed toward
reducing costs while achieving higher productivityaddition to restructuring activities undertakemprior periods, we outsourced the
operation and maintenance of our utility operatiange Narrows, Virginia and Rock Hill, South Clara plants in 2003. We also closed our
Charlotte, North Carolina administrative and resbamd development facility and relocated the fiomst there to the Rock Hill and Narrows
locations. The relocation was substantially comngaleturing the third quarter of 2004. In October£08e announced a strategic restructuring
to discontinue acetate filament production and obidate our flake and tow operations at three locet
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Facilities

The Acetate Products segment has produsties in the United States, Canada, Mexico andiB®l, and participates in three
manufacturing joint ventures in China. In Octob@02, we announced plans to close the Rock Hilltfs@arolina, production site during 20
and to shutdown production of acetate productseEdmonton, Alberta, Canada site by 2007. Additilgnfilament production at Narrows
and Ocotlan is expected to be discontinued by mi@b2and flake production is expected to be recomiongd in 2005.

Capital Expenditures

The Acetate Products segment's capitalrekipees were $39 million, $30 million, and $31 lioih for the years 2003, 2002 and 2001,
respectively. The capital expenditures incurredrduthese years related primarily to efficiencyviemnmental and safety improvement-related
items associated with the normal operations obtgness. Capital expenditures in 2003 also inclube integration of a company-wide SAP
system.

Markets

The following table illustrates the destioa of the net sales of the Acetate Products segimegeographic region for the years ended
December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Acate Products

Year Ended December 31,

2003 2002 2001

$ % of Segmen $ % of Segmen $ % of Segmen

(in millions, except percentages)

North America 18¢ 29%  18€ 3%  22¢ 33%
Europe/Africa 192 29% 167 26% 14¢ 22%
Asia/Australia 25€ 40% 25¢€ 41% 287 42%
Rest of World 16 2% 21 3% 20 3%

Sales in the acetate filter products induate principally to the major tobacco compankest iccount for a majority of worldwide
cigarette production. Our contracts with most of customers, including our largest customer, witltom we have a longtanding relationshi
are entered into on an annual basis. In recensyt® cigarette industry has experienced conga@iuan the acetate filter products industry,
changes in the cigarette manufacturer customerdi@$shifts among suppliers to those customers hadesignificant effects on acetate tow
prices in the industry as a whole.

In the acetate filament industry, our salesmade to textile companies that range in st the largest in the industry to others which
are quite small. The textile companies either waavit the acetate filament yarns to produceggdabrics. The greige fabrics are then dyed
and finished, either by the greige fabrics manufistor by converters who buy the fabrics and @mitwith dyeing and finishing companies to
process the fabrics. The finished fabrics are smlianufacturers who cut and sew the fabrics iptzaeel for retail stores.

The textile industry, in particular the apgl portion of the industry, continues to undesgactural changes as production moves from
high-wage to low-wage countries. In recent yednis, ltas resulted in a changing customer base Ifpagticipants in the textile chain from the
yarn manufacturer to the garment manufacturer. Btacknditions in North America and Asia have redupgeofitability in the global textile
industry. Many North American manufacturers in téetile chain have reduced capacity, verticallggrated with other manufacturers or
exited from the business. Although demand in thesarket continues to rise, intense competitias éroded pricing and reduced
profitability. Product substitution to polyesterdaather fibers has also occurred. Our acetate éfgrbusiness has been adversely affected by
these trends in the industry.
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We are participating in the expanding Adisament market through our marketing alliancehaiteijin Limited. Teijin agreed to assist us
with qualifying our acetate filament with customéeginning in January 2002 and we have succesgfalgitioned a majority of that busine
Teijin discontinued acetate filament productiotMarch 2002.

Competition

Principal competitors in the Acetate Pradisegment include Acetate Products Ltd. (Acordisiicel, Eastman, Mitsubishi Rayon
Company, Limited, Novaceta S.p.a., and Rhodia §Rhodia").

Performance Products

The Performance Products segment condisie dood ingredients business conducted by Nowan This business uses its own trade
names to conduct business. The following table ksly products of the Performance Products segamehtheir major end use markets.

Key Performance Products Major End Use Markets
Sunett (Acesulfan-K) Beverages, Confections, Dairy Products and Phartiaeés
Sorbates Dairy Products, Baked Goods, Beverages, Animal §egpreads

and Delicatessen Produr
Business Lines

Nutrinova's food ingredients business csirsdf the production and sale of high intensitgsteners and food protection ingredients, such
as sorbic acids and sorbates, as well as the rekdietary fiber products worldwide and the res#flether food ingredients in Japan, Australia,
Mexico and the United States.

Acesulfame-K, a high intensity sweetenerkated under the trademark Sunett, is used iniatyasf beverages, confections and dairy
products throughout the world. The primary raw miate for this product are diketene and sulfurxide. Sunett pricing for targeted
applications reflects the value added in the pieciformulations and extensive technical servicewided. Nutrinova's strategy is to be the
most reliable and highest quality producer of firieduct, to develop new applications for the pracum to expand into new markets.
Nutrinova maintains a strict patent enforcemeratetyy, which has resulted in favorable outcomesnamber of patent infringement matter.
Europe and the United States. Nutrinova's EuropednU.S. patents for making Sunett expire in 2005.

Nutrinova's food protection ingredients ased in foods, beverages and personal care psoduet primary raw materials for these
products are ketene and crotonaldehyde. Sorbdt@sgis extremely sensitive to demand and induséiyacity and is not necessarily
dependent on the prices of raw materials.

Facilities
Nutrinova has production facilities in Gemmy, as well as sales and distribution facilitiesli major world markets.
Capital Expenditures

The Performance Products segment's capifnditures were $2 million, $4 million, and $2limn for the years 2003, 2002 and 2001,
respectively. The capital expenditures incurredrduthese years related to efficiency and safefyravement items associated with the normal
operation of the business.
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Markets

The following table illustrates the destioa of the net sales of the Performance Prodwegisment by geographic region for the years
ended December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Pearsfmance Products

Year Ended December 31

2003 2002 2001

% of % of % of
$ Segment $ Segment $ Segment

(in millions, except percentages

North America 73 43% 56 37% 51 36%
Europe/Africa 59 35% 55 36% 52 37%
Asia/Australia 28 17% 25 17% 23 16%
Rest of World 9 5% 15 10% 16 11%

Nutrinova directly markets Sunett primatitya limited number of large multinational andioce@l customers in the beverage and food
industry under long-term and annual contracts. iNowa markets food protection ingredients primatiigough regional distributors to small
and medium sized customers and directly througloned sales offices to large multinational custosnarthe food industry. Nutrinova is
currently developing markets and new applicatiansté omega-3 fatty acid, docosahexanoeic acidribhhva—DHA. Potential application
areas include functional foods and beverages,rglistgpplements, clinical nutrition and pharmacealtend-uses.

Competition

The principal competitors for Nutrinovalsngtt sweetener are Holland Sweetener CompanyNutrasweet Company, Ajinomoto
Co,, Inc. and several Chinese manufacturers. Ioedes, Nutrinova competes with Nantong AA, DaiGisso Corporation, Yu Yao/Ningbo,
Yancheng AmeriPac and other Japanese and Chinesdanturers of sorbates.

Other Activities

Other Activities includes revenues mainhynfi the captive insurance companies and Celanegangdd Materials, Inc., which consists of
high performance polymer PBI and the Vectran polyfileer product lines. Other activities also inatucbrporate activities, several service
companies and other ancillary businesses, whiamotibave significant sales.

Our two wholly-owned captive insurance camigs are a key component of our global risk mamage program, as well as a form of self
insurance for our property, liability and workesmpensation risks. The captive insurance compéasseg insurance policies to our
subsidiaries to provide consistent coverage amictdkting costs in the insurance market and to ld@rey-term insurance costs by avoiding or
reducing commercial carrier overhead and reguldeg. The captive insurance companies issue inseifaolicies and coordinate claims
handling services with third party service provialéFhey retain risk at levels approved by the badinianagement and obtain reinsurance
coverage from third parties to limit the net rigkained. One of the captive insurance companiesiadsires certain third party risks.

Joint Ventures and Investments

We have a significant portfolio of straegivestments, including a number of joint ventuiesAsia, North America, the Middle East and
Europe. In aggregate, these strategic investmeiay significant sales, earnings and cash flow. hee entered into these strategic
investments in order to gain access to local markeinimize costs and accelerate growth in arealselieve have significant

146




future business potential. The table below seth file earnings and cash flow contribution from stuategic investments:

Predecesso Successo
Celanese
Year Ended December 31 Nine Months Three Months Six Months
' Ended Ended Ended
September 30, March 31, September 30,
2001 2002 2003 2003 2004 2004
(unaudited) (unaudited) (unaudited)
(in millions)
Earnings from equity investmer 12 $ 21 % 35 $ 28 $ 12 $ 35
Dividends from equity investmen 18 61 23 21 15 20
Other distributions from equit
investmentt 4 39 — — 1 —
Dividends from cost investmer 46 39 60 33 14 24
The following are our principal joint venés:
Accounting
Name Location Ownership Method Partner(s) Description
Chemical Products
Clear Lake Methanol Partners | uU.S. 50.0 % Equity Valero Methanol productiol
National Methanol Company (Ibn Sir Saudi Arabia 25.0 % Equity SABIC, CTE Methanol production
Petrochemical
European Oxo JV Germany 50.0 % Equity Degussa AG European propylene-based oxo
chemicals busines
Estech Germany 51.0 % Equity Hatco Neopolyol esters (NPE:
Technical Polymers Ticona
Korea Engineering Plastics Co., Ltd. (KEPCO) Mitsubishi Gas
Korea 50.0 % Equity Chemical POM
Polyplastics Co., Ltd. Japan 45.0 % Equity Daicel Chemical Polyacetal products
Industries Ltd
Fortron Industries u.s. 50.0 % Equity Kureha Chemical PPS
Industries
Acetate Products
Kunming Cellulose Fibers Co. Ltd. China 30.0 % Cos China National Acetate tow production
Tobacco Corp
Nantong Cellulose Fibers Co. Li China 31.0 % Cos China National Acetate tow production
Tobacco Corp
Zhuhai Cellulose Fibers Co. Ltd. China 30.0 % Cos Tobacco China Acetate tow production

Major Equity Investments

National Corp

Polyplastics Co., Ltd. Polyplastics Co., Ltd. ("Polyplastics”) is ading supplier of engineering plastics in the AB&gific region.
Established in 1964 and headquartered in Japaypl@stics is a 45/55 joint venture between us aait®& Chemical Industries Ltd.
Polyplastics' principal production facilities ameéted in Japan, Taiwan, and Malaysia (with antaofdil joint venture facility under
construction in China). We believe Polyplasticthis largest producer and marketer of POM in theA%cific region.
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Korea Engineering Plastics Co. Ltd.Founded in 1987, Korea Engineering Plastics Cd. ("KEPCQ") is the leading producer of POM
in South Korea. We acquired our 50% interest in KBFn 1999 from the Hyosung Corporation, a Koreangtomerate. Mitsubishi Gas
Chemical Company owns the remaining 50% of KEPCBEPRO operates a 55,0001 annual capacity polyacetal plant in Ulsan, Sdtrea.

Fortron Industries. Fortron Industries is a 50/50 joint venturewestn us and Kureha Chemical Industry Co. Ltd. (K&ZJapan.
Production facilities are located in Wilmington, N@e believe Fortron has the leading technologinigar polymer.

European Oxo. In October 2003, we entered into a 50/50 jeeriture for European oxo operations with Degussaedthe terms of tr
joint venture, we merged our commercial, technécal operational propyle-based oxo business activities, with those of DeggsOxeno
subsidiary. European Oxo has plants in OberhauséiMarl, Germany.

InfraServs. We hold ownership interests in several Infra@goups located in Germany. InfraServs own anclbgvindustrial parks
and provide on-site general and administrative stgp tenants.

Major Cost Investments

China Acetate Products Joint VenturesiWe hold approximately 30% ownership intereS@6 board representation) in three separate
joint venture acetate products production entitie€hina: the Nantong, Kunming, and Zhuhai Cellel&$ber Companies. In each instar
Chinese state-owned entities control the remainties.terms of these joint ventures were recenttgreded through 2020. With an estimated
30% share of the world's cigarette production awtsamption, China is the world's largest and fagtesving market for acetate tow products.
In combination, these ventures represent the méekder in Chinese domestic acetate productioraamdvell positioned to capture future
growth in the Chinese cigarette market. In Marc@2@ve and our partners decided to expand the raatwing facilities at all three joint
ventures in China. We expect that these expansviihse completed during 2007. The joint venturgpect to fund the required investments
from operating cash flows.

National Methanol Co. (Ibn Sina). With production facilities in Saudi Arabia, Natal Methanol Co. represents 2% of the world's
methanol production capacity and is the world'sigidargest Methanol producer of MTBE. Methanol &BBE are key global commodity
chemical products. We own a 25% interest in Natidethanol Co., with the remainder held by the S&akic Industries Corporation
(SABIC) (50%) and Texas Eastern Arabian Corporatitth (25%). SABIC has responsibility for all practunarketing.

Acquisitions and Divestitures
We have recently acquired the followingibasses:

. As a part of our strategy of forward integratiore purchased the European emulsions and global emyewders business
Clariant AG on December 31, 2002 valued at $154anil

We have recently divested the followingibasses:

. In September 2003, Celanese and Dow reached aenagneé for Dow to purchase the acrylates busine€etshese. Thi
transaction was completed in February 2004.

. In December 2003, the Ticona segment completedalseof its nylon business line to BAS
. Effective January 1, 2002, Celanese sold its istareinfraServ GmbH & Co. Deponie Knapsack KG (pioaie") to Trieneken
AG.
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. In December 2002, Celanese sold Trespaphan, iglptoiented polypropylene film business, to a cotism consisting of th
Dor-Moplefan Group and Bain Capital, Inc.

. During 2002, Celanese sold its global allylamined B.S. alkylamines businesses to U.S. Amines Ltd.

. In January 2001, Celanese sold its investmentfragarv GmbH & Co. Muenchsmuenster KG to Ruhr OalbE.

. In January 2001, Celanese sold its CelActiv™ andddb catalyst business to Syne

. In April 2001, Celanese sold NADIR filtration Gmbfdrmerly Celgard GmbH, to KCS Industrie Holding AG

. In June 2001, Celanese sold its ownership intémgdbechst Service Gastronomie GmbH to Eurest @blaad GmbH and

Infraserv GmbH & Co. Hoechst KG.

. In October 2001, Celanese sold its ownership isténeCovion Organic Semiconducters GmbH, a deerlapd producer ¢
light-emitting organic polymers, to Avecia, itsfgoiventure partner in Covion Organic SemiconductmsbH.

For further information on the acquisiticared divestitures discussed above, see "Manageni@istussion and Analysis of Financial
Condition and Results of Operations—Summary of Gbdated Results—2003 Compared with 2002—Discomtih@perations for the Years
Ended December 31, 2003, 2002 and 2001" and nimt¢h# Celanese Consolidated Financial Statements.

Raw Materials and Energy

We purchase a variety of raw materials femuarces in many countries for use in our prodagbimcesses. We have a policy of
maintaining, when available, multiple sources qifgy for materials. However, some of our individpénts may have single sources of su
for some of their raw materials, such as carbonaoxrinle and acetaldehyde. In 2003, a primary U.Spkepof wood pulp to the Acetate
Products segment shut down its pulp facility. Tdigsure resulted in increased operating costsXperses associated with qualifying wood
pulp from alternative suppliers and significantremses in wood pulp inventory levels. We have sstatternative sources of wood pulp
supply. Although we have been able to obtain sigfficsupplies of raw materials, there can be narasse that unforeseen developments will
not affect our raw material supply. Even if we hawveltiple sources of supply for a raw material réhean be no assurance that these sources
can make up for the loss of a major supplier. Nor there be any guarantee that profitability wilt be affected should we be required to
qualify additional sources of supply in the evehthe loss of a sole supplier. In addition, theeprof raw materials varies, often substantially,
from year to year.

A substantial portion of our products aad materials are commodities whose prices fluctaatmarket supply/demand fundamentals
change. For example, the volatility of prices fatural gas and ethylene (whose cost is in paretink natural gas prices) has increased in
recent years. Our production facilities rely laggeh coal, fuel oil, natural gas and electricity émergy. Most of the raw materials for our
European operations are centrally purchased bguhsidiary, which also buys raw materials on bebiathird parties. We manage our
exposure through the use of derivative instrumantsforward purchase contracts for commodity phiegging, entering into long-term supply
agreements, and multi-year purchasing and salesagmts. Our policy, for the majority of our natwas and butane requirements, allows
entering into supply agreements and forward puelasash-settled swap contracts, generally faou# months. During the first six months
of 2004, we did not enter into any forward contsdor our butane requirements and, for natural lgad,positions covering about 35% of our
North American Chemical Products segment requirésnemmarily as a result of forward contracts eatkinto in 2003. As these forwa
contracts expire, we may be exposed to future ghictuations if the forward purchase contractsrastreplaced, or if we elect to replace th
we may have to do so at higher costs. Althougheek $o offset increases in raw material prices
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with corresponding increases in the prices ofiitglpcts, we may not be able to do so, and therebaaeriods when such product price
increases lag behind raw material cost increasdtel future, we may modify our practice of puréhgs portion of our commodity
requirements forward, and consider utilizing a egriof other raw material hedging instruments iditwn to forward purchase contracts in
accordance with changes in market conditions.

Research and Development

All of our businesses conduct researchdmalopment activities to increase competitiven@ss. Technical Polymers Ticona and
Performance Products segments in particular avation-oriented businesses that conduct reseathi@velopment activities to develop
new, and optimize existing, production technologéswell as to develop commercially viable newdpieis and applications.

The Chemical Products segment has beemsifagwn improving core production technologies hsas improving catalyst development,
and supporting both debottlenecking and cost réatuefforts.

The Acetate Products segment has been etatiag on developing new fabrics using acetdserfent and new applications for other
acetate materials, such as their use in disposablgumer materials.

Research in the Technical Polymers Ticagargent is focused on the development of new fortimg and applications for its products,
improved manufacturing processes and new polymeéenaés with varying chemical and physical propestin order to meet customer needs
and to generate growth. This effort involves thérervalue chain from new or improved monomer piain, polymerization and
compounding, to working closely with enders to identify new applications that can takeaathge of these high performance features. Ti
is continually improving compounding recipes toesd product properties and grades, while offeriraglg consistency on a global basis. In
addition, Ticona is developing new polymerization ananufacturing technology in order to meet ecdn@nd ecological goals without
sacrificing high quality processing.

The research and development activitigb@Performance Products segment are conductedtandl/a's Frankfurt, Germany location.
They are directed towards expanding its existiofrelogies and developing new applications forteégsproducts in close cooperation witt
customers.

Research and development costs are includexbenses as incurred. Our research and develuprosts for 2003, 2002 and 2001 were
$89 million, $65 million and $74 million, respectly. For additional information on our research degelopment expenses, see
"Management's Discussion and Analysis of FinarC@mtdition and Results of Operations—Summary of Gbaated Results—2003
Compared with 2002—Research and Development Expénse

Intellectual Property

We attach great importance to patentsetraaks, copyrights and product designs in ord@ratect our investment in research and
development, manufacturing and marketing. Our paido seek the widest possible protection fonsigant product and process
developments in our major markets. Patents mayrqmeelucts, processes, intermediate products adlipt uses. Protection for individual
products extends for varying periods in accordamitle the date of patent application filing and tegal life of patents in the various countries.
The protection afforded, which may also vary froouetry to country, depends upon the type of padedtits scope of coverage.

In most industrial countries, patent pratecexists for new substances and formulationsyelbas for unique applications and production
processes. However, our continued growth strategy loning us to regions of the world where intelledtproperty protection may be limited
and difficult to enforce. We maintain strict infoation security policies and procedures wherevedavbusiness. Such information security
policies and procedures include data encryptiontrots over the disclosure and
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safekeeping of confidential information, as welkeasployee awareness training. Moreover, we mowoitorcompetitors and vigorously
challenge patent and trademark infringement. Farmgpte, the Chemical Products segment maintaingca gatent enforcement strategy, wh
has resulted in favorable outcomes in a numbeatd#mt infringement matters in Europe, Asia anddh#éed States. We are currently pursuing
a number of matters relating to the infringemendwf acetic acid patents. Some of our earlier aatid patents will expire in 2007; other
patents covering acetic acid are presently pending.

As patents expire, the products and prasedsscribed and claimed in those patents beconegally available for use by the public. Our
European and U.S. patents for making Sunett, aotitapt product in our Performance Products segneapire in 2005, which will reduce our
ability to realize revenues from making Sunett tuelncreased competition and potential limitatiansl will result in our results of operations
and cash flows relating to the product being lasefrfable than today. We believe that the loss adther single patent which may expire in the
next several years will materially adversely affegt business or financial results.

We seek to register trademarks extensiaglsg means of protecting the brand names of odupts, which brand names become more
important once the corresponding patents have expie protect our trademarks vigorously agairfsinigement and also seek to register
design protection where appropriate.

Environmental and Other Regulation

Obtaining, producing and distributing marfyur products involves the use, storage, trariafion and disposal of toxic and hazardous
materials. We are subject to extensive, evolvirdjianreasingly stringent national and local envinemtal laws and regulations, which addr
among other things, the following.

. emissions to the air;

. discharges to surface and subsurface waters;

. other releases into the environme

. generation, handling, storage, transportationfrireat and disposal of waste materials;
. maintenance of safe conditions in the workplace; an

. production, handling, labeling or use of chemieeded or produced by L

We are subject to environmental laws agdileions that may require us to remove or mitigaeeeffects of the disposal or release of
chemical substances at various sites. Under sorttesé laws and regulations, a current or prevaouser or operator of property may be held
liable for the costs of removal or remediation aférdous substances on, under, or in its propeitiyout regard to whether the owner or
operator knew of, or caused the presence of thewgonants, and regardless of whether the practigsesulted in the contamination were
legal at the time they occurred. As many of oudpiation sites have an extended history of indusaiisa, it is impossible to predict precisely
what effect these laws and regulations will haveisiin the future. Soil and groundwater contamaratias occurred at some of our sites, and
might occur or be discovered at other sites. Outdmade expenditures in 2003, including those witkpect to third party and divested sites,
and those for compliance with environmental contegiulations and internal company initiatives teda$80 million of which $10 million was
for capital projects. It is anticipated that stemg environmental regulations will continue to bgosed on us and the industry in general.
Although we cannot predict with certainty futurgperditures, due to new air regulations in the Uhfainagement expects that there will be a
temporary increase in compliance costs that witlltapproximately $30 million to $45 million throm@007 or, according to our estimates,
approximately $50 million in addition to the $30%45 million over that time depending on the outeawhthe pending court challenge to the
low risk alternative method of compliance allowadrbcent air regulations for Industrial/Commercial/
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Institutional Boilers and Process Heaters, butehfter management believes that the current spgrhiginds will continue. It is difficult to
estimate the future costs of environmental prav@céind remediation because of many uncertaintiekjding uncertainties about the status of
laws, regulations, and information related to imdiial locations and sites. Subject to the foregoing taking into consideration our experience
to date regarding environmental matters of a sinm#dure and facts currently known, we believe tagtital expenditures and remedial actions
to comply with existing laws governing environmermteotection will not have a material adverse efff@t our business and financial results.

Air Issues

In December 1997, the Conference of théidzaof the United Nations Framework ConventiorGdimate Change drafted the Kyoto
Protocol, which would establish significant emissieduction targets for six gases considered te lgdobal warming potential (referred to as
greenhouse gases) and would drive mandatory rehscih developed nations subject to the Protocdth Wussia's ratification in November
2004, the Protocol has been adopted by enougtedéther, industrialized countries (defined in Axtéo the Protocol) to come into effect,
which will formally occur in February 2005, in adations that have ratified it. The European UnioiD, including Germany and other
countries where Celanese has interests, ratifiedKyfoto Protocol in 2002 and is formulating appiilsaregulations. A recent European Union
directive requires Germany and Belgium, like all Bldmber states, to implement a trading system gayearbon dioxide emissions to be in
place by January 1, 2005. The new directive, whidiready implemented into German and Belgian l&ilv,affect our power plants at the
Kelsterbach and Oberhausen sites in Germany aridatieken site in Belgium, as well as the power tgléeing operated by InfraServ entities
on sites at which we operate. We and the Infra8etities may be required to purchase carbon diosiddits, which could result in increased
operating costs, or may be required to developtiaadil cost-effective methods to reduce carbonideemissions further, which could result
in increased capital expenditures. We have notigetrmined the impact of this legislation on futoapital spending.

In 2002, President Bush announced new tdirohange initiatives for the U.S. Among the pelécio be pursued is a voluntary
commitment to reduce the "greenhouse gas intensitiiie U.S. economy by 18 percent within the nertyears. The Bush Administration is
seeking to partner with various industrial sectorsluding the chemical industry, to reach thislgdae American Chemistry Council, of whi
we are a member, has committed to pursue additredaictions in greenhouse gas intensity towardvanadl target of 18 percent by 2012,
using 1990 emissions intensity as the baselineciviently emit carbon dioxide and smaller amouritsiethane and experience some losst
polyfluorinated hydrocarbons used as refrigerams.have invested and continue to invest in improx@sito our processes that increase
energy efficiency and decrease greenhouse gasityten

In some cases, compliance with environnid@alth and safety requirements involves our iringrcapital expenditures. Due to new air
regulations in the United States, management egleat there will be a temporary increase in coamgée costs that will total approximately
$30 million to $45 million through 2007. For exammpthe Miscellaneous Organic National Emissions&ieds for Hazardous Air Pollutants
regulations, and various approaches to regulatiiigis and incinerators, including the National Esibon Standards for Hazardous Air
Pollutants (NESHAP) for Industrial/Commercial/lnstional Boilers and Process Heaters, will impodéitgonal requirements on our
operations. Although some of these rules have fiealized, a significant portion of the NESHAP feidustrial/Commercial/Institutional
Boilers and Process Heaters regulation that previdea low risk alternative method of complianoetiydrogen chloride emissions has been
challenged in federal court. We cannot predictahieome of this challenge, which could, if succekshcrease our costs by, according to our
estimates, approximately $50 million in additiorthe $30 million to $45 million noted above throu@@07 to comply with this regulation.
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Chemical Products Issue

Other new or revised regulations may pkaditional requirements on the production, handliageling or use of some chemical prodt
Pursuant to a European Union regulation on Rislegsment of Existing Chemicals, the European ChdsRiareau of the European
Commission has been conducting risk assessmeragmoximately 140 major chemicals. Some of the ¢baisinitially being evaluated
include vinyl acetate monomer or VAM, which Celamg@soduces, as well as competitors' products, asdtyrene and 1,3-butadiene. These
risk assessments entail a multi-stage processt¢éondime whether and to what extent the Commisdimulsl classify the chemical as a
carcinogen and, if so, whether this classificatemg related labeling requirements, should apply tmfinished products that contain specified
threshold concentrations of a particular chemicethe case of VAM, we currently do not expectrafiruling until the end of the first half of
2005. We and other VAM producers are participatimthis process with detailed scientific analysegporting the industry's position that
VAM is not a probable human carcinogen and thatlialy of end products should not be required bat,tifi it is, should only be at relatively
high parts per million of residual VAM levels ingfend products. It is not possible for us to priettie outcome or effect of any final ruling.

Several recent studies have investigatedipte links between formaldehyde exposure anduannedical conditions, including leuken
The International Agency for Research on CancéABRIC recently reclassified formaldehyde from Grd@# (probable human carcinogen) to
Group 1 (known human carcinogen) based on stuitikisd) formaldehyde exposure to hasopharyngealeramacrare cancer in humans. IARC
also concluded that there is insufficient evidefocea causal association between leukemia and aticuyal exposure to formaldehyde,
although it also characterized evidence for suchsmociation as strong. The results of IARC's revidl be examined by government agent
with responsibility for setting worker and enviroamal exposure standards and labeling requirements.

We are a producer of formaldehyde and jglasterived from formaldehyde. We, together withestproducers and users, are evaluating
these findings. We cannot predict the final effefctARC's reclassification.

Other recent initiatives will potentiallgquire toxicological testing and risk assessmehésvaide variety of chemicals, including
chemicals used or produced by us. These initiativelade the Voluntary Children's Chemical EvalaatProgram and High Production
Volume Chemical Initiative in the United Statesweed| as various European Commission programs, agdhe new European Environment
and Health Strategy, commonly known as SCALE, &ed t

Proposal for the Registration, Evaluatiad &uthorization and Restriction of Chemicals orAREH. REACH, which was proposed by the
European Commission in October 2003, will estabdigtystem to register and evaluate chemicals metwé or imported to the European
Union. Depending on the final ruling, additionadtiag, documentation and risk assessments willofmeithe chemical industry. This will
affect European producers of chemicals as welllahamical companies worldwide that export to memétates of the European Union. The
final ruling has not yet been decided.

The above-mentioned assessments in thed)Biates and Europe may result in heightened ommedout the chemicals involved, and in
additional requirements being placed on the pradochandling, labeling or use of the subject cheaisi. Such concerns and additional
requirements could increase the cost incurred Ipyostomers to use our chemical products and oikerimit the use of these products, wt
could adversely affect the demand for these praduct
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Remediation Issue

We are subject to claims brought by Uniedtes federal or state regulatory agencies, regylagencies in other jurisdictions or private
individuals regarding the cleanup of sites thatome or operate, owned or operated, or where wasther material from its operations was
disposed, treated or recycled. In particular, weerepotential liability under the United Statesl&ml Comprehensive Environmental
Response, Compensation, and Liability Act of 1380amended, commonly known as Superfund, the USitsigs Resource Conservation and
Recovery Act, and related state laws, or regulateguirements in other jurisdictions, or throughigdtions retained by contractual agreements
for investigation and cleanup costs. At many okthsites, numerous companies, including us, oobpar predecessor companies, have been
notified that the Environmental Protection Agencye®A, state governing body or private individuatsisider such companies to be potent
responsible parties under Superfund or related. [&vs proceedings relating to these sites areriows stages. The cleanup process has not
been completed at most sites. We regularly revienitbilities for these sites and has accruelets estimate of its ultimate liability for
investigation or cleanup costs, but, due to theynamiables involved in such estimation, the ultiengability may vary from these estimates.

Our wholly-owned subsidiary, InfraServ Vattungs GmbH, is the general partner of the Infra8empanies that provide on-site general
and administrative services at German sites inkfuanam Main-Hoechst, Gendorf, Huerth-Knapsacke®aden, Oberhausen and
Kelsterbach. Producers at the sites, includingsobsidiaries, are owners of limited partnershipriests in the respective InfraServ companies.
The InfraServ companies are liable for any residoatamination and other pollution because they therreal estate on which the individual
facilities operate. In addition, Hoechst, as trepomsible party under German public law, is ligbléhird parties for all environmental damage
that occurred while it was still the owner of tHaris and real estate. However, the InfraServ coiegehave agreed to indemnify Hoechst f
any environmental liability arising out of or inrmwection with environmental pollution of any Inf&x8 site. The partnership agreements
provide that, as between the limited partners, dadted partner is responsible for any contamimattaused predominantly by such partner.
The limited partners have also undertaken to indgnitfoechst against such liabilities. Any liabilitjat cannot be attributed to an InfraServ
partner and for which no third party is responsildeequired to be borne by the InfraServ comgarguestion. In view of this potential
obligation to eliminate residual contamination, thigaServ companies in which we have an intefeste recorded provisions totaling
approximately $72 million as of December 31, 200&e InfraServ companies default on their respedndemnification obligations to
eliminate residual contamination, the limited parfin the InfraServ companies have agreed to $uit liabilities, subject to a number of
limitations. To the extent that any liabilities aret satisfied by either the InfraServ companietherlimited partners, these liabilities are to be
borne by us in accordance with the demerger agneeme

As between Hoechst and Celanese, Hoechsidraed to indemnify Celanese for two-thirds esthdemerged residual liabilities.
Likewise, in some circumstances Celanese coul@gmonsible for the elimination of residual contaatiion on a few sites that were not
transferred to Infraserv companies, in which casedist must reimburse Celanese for two-thirds pfcasts so incurred.

Some of our facilities in Germany are o¥@0 years old, and there may be significant comatian at these facilities. Provisions are not
recorded for potential soil contamination liabilayfacilities still under operation, as German Ewes not currently require owners or operators
to investigate and remedy soil contamination uh#l facility is closed and dismantled, unless tiharities otherwise direct. However, soil
contamination known to the owner or operator mestdmedied if such contamination is likely to haveadverse effect on the public. If we
were to terminate operations at one of our faegitr if German law were changed to require suctoval or
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clean up, the cost could be material to us. We @abaiccurately determine the ultimate potentialiligbfor investigation and clean up at such
sites. We adjust provisions as new remedial comeritsmare made. See notes 23 and 24 to the Cel@oeselidated Financial Statements.

In the demerger agreement, Celanese atwaademnify Hoechst against environmental lial@tfor environmental contamination that
could arise under some divestiture agreementsdegachemical businesses, participations or assatsvere entered into by Hoechst prior to
the demerger. Celanese and Hoechst have agree@dlsaiese will indemnify Hoechst against thoseilités up to an amount of €250 million
(approximately $310 million). Hoechst will bear g®oliabilities exceeding €250 million (approximat&B10 million), but Celanese will
reimburse Hoechst for one-third of those liabifitter amounts that exceed €750 million (approxiya#830 million). Celanese has made
payments through September 30, 2004 of $37 mifllorenvironmental contamination liabilities in caration with the divestiture agreements.
As of September 30, 2004, Celanese has resendesrahillion for this contingency and may be reqdite record additional reserves in the
future. See notes 23 and 24 to the Celanese Cdasali Financial Statements.

At September 30, 2004, the estimated rémgeemediation costs is between $100 million ad8@®million, with the best estimate of
$147 million. Future findings or changes in esti@satould have a material affect on the recordegtves and Celanese's cash flows. As of
September 30, 2004 and December 31, 2003, we bageves of $147 million and $159 million, respeaiiy for environmental matters
worldwide.

Organizational Structure
Significant Subsidiaries

We operate our global businesses throubhidiaries in Europe, North America and Asia, &Nvbich are owned indirectly through a
series of holding companies. Our European and Agidsidiaries, including Celanese Chemicals EufampdH, Ticona GmbH, Nutrinova
Nutrition Specialties & Food Ingredients GmbH, @elanese Singapore Pte., Ltd. are owned indirbgti€elanese AG. In North Americ
many of the businesses are consolidated under €sahmericas Corporation which, through its whalyred subsidiary, CNA
Holdings, Inc., directly or indirectly owns the NlerAmerican operating companies. These includer@skaLtd., Ticona Polymers, Inc.,
Celanese Acetate LLC, and Grupo Celanese S.A.

Description of Property

As of December 31, 2003, we had numeroadymtion and manufacturing facilities throughouw ttorld. We also own or lease other
properties, including office buildings, warehouggpglines, research and development facilitiessaies offices.
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The following table sets forth a list ofrqarincipal production and other facilities throwgit the world.

Site

Leased/Owned

Products/Function

Corporate Center
Kronberg/Taunus, Germat

Chemical Products
Bay City, Texas, US/

Bishop, Texas, US/

Calvert City, Kentucky, US/
Cangrejera, Veracruz, Mexi

Clear Lake, Texas, US

Edmonton, Alberta, Canar
Frankfurt am Main, Germar

Frankfurt am Main, Germar

Oberhausen, Germal

Pampa, Texas, USA

Leasec

Owned

Owned

Owned
Owned

Owned

Owned

Owned by InfraServ GmbH «
Co. Hoechst KG, in which
Celanese holds a 31.2 percent
limited partnership interest

Leasec

Owned by InfraServ GmbH «
Co. Oberhausen KG, in which

Celanese holds an 84.0 percent

limited partnership intere:
Owned

Administrative offices

Butyl acetate
Iso-butylacetate
Propylacetate
Vinyl acetate monomer
Carboxylic acids
n/i-Butyraldehyde
Butyl alcohols
Propionaldehyde,
Propyl alcoho
Formaldehyde
Methanol
Pentaerythritol
Polyols
Polyvinyl alcohol
Acetic anhydride
Acetone derivatives
Ethyl acetate
Vinyl acetate monomer
Methyl amines
Acetic acid
Vinyl acetate monome
Methanol
Acetaldehyde
Butyl acetate
Conventional emulsions
Emulsion powders
Vinyl acetate

ethylene

emulsions
Vinyl acetate monome
Conventional emulsior
Emulsion powders
Vinyl acetate ethylene emulsio
Amines
Carboxylic Acids
Neopentyl Glycols

Acetic acid
Acetic anhydride
Ethyl acetate

Pasadena, Texas, U¢ Owned Polyvinyl alcohol
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Jurong Island, Singapore Owned Acetic acid
Butyl acetate
Ethyl acetate
Vinyl acetate monome
Koper, Slovenie Owned Conventional emulsior

Tarragona, Spai

Tarragona, Spai
Tarragona, Spai
Perstorp, Swede

Owned by Complejo Industrii
Tagsa AlE, in which Celanese
holds a 15.0 percent she
Owned

Leasec

Owned

Vinyl acetate monome

Vinyl acetate ethylene emulsio
Conventional emulsior
Conventional emulsior
Vinyl acetate ethylene emulsio



Acetate Products
Lanaken, Belgiun

Narrows, Virginia, USA®)
Ocotlan, Jalisco, Mexic®

Technical Polymers Ticona
Auburn Hills, Michigan, USA

Bishop, Texas, US/

Florence, Kentucky, US,
Kelsterbach, Germany

Oberhausen, Germal

Shelby, North Carolina, USA

Wilmington, North Carolina, US/

Winona, Minnesota, US,

Performance Products
Frankfurt am Main, Germany

1) Filament production at Narrows and Ocotlan is eig@to be discontinued by n-2005. Flake production at Ocotlan is expected t

recommissioned in 2005.

Owned
Owned

Owned

Leased
Center
Owned

Owned

Owned by InfraServ GmbH &
Co. Kelsterbach KG, in which
Celanese holds a 100.0% limited
partnership intere:
Owned by InfraServ GmbH «
Co. Oberhausen KG, in which
Celanese holds an 84.0% limited
partnership intere:

Owned
PBT Compounding
Leased by a nc-consolidatec
joint venture, in which Celane:
has a 50% intere
Owned

Owned by InfraServ Gh#b
Co. Hoechst KG, in which
Celanese holds a 31.2% limited
partnership intere:
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Tow
Tow, Filament, Flak«

Tow, Filament

Automotive Development

Celanex

GUR

Polyacetal Compoundir
Compounding, Administrative Office
Celstran Polyacetals
Compounding

GUR
Norbornene

Topas®@
LCP®)

Fortron PP¢

Celstran

Sorbates
Sunett




(2)  Technical Polymers Ticona's leased plant for itpdBocycloolefin copolymer in Oberhausen, Germamyraenced production i
September 2000. As Topas continues to undergo naekelopment, the plant is operating at signifibaless than commercial
capacity. For further information on Topas, seesiBass-Technical Polymers Ticona."

(3)  Technical Polymers Ticona completed a significaspassion of its Vectra LCP plant in Shelby, Nortar@ina in the second quarter
2002. Continued depressed levels in the telecongatians industry, a principal market for Vectraypled with the increased capacity,
has resulted in this plant operating at signifibalgss than commercial capacity.

Polyplastics has its principal productieeifities in Japan, Taiwan and Malaysia. Korea Begiing Plastics has its principal production
facilities in South Korea. Our Chemical Productgreent has joint ventures with manufacturing faeiitin Saudi Arabia and Germany and its
Acetate Products segment has three joint ventuitbsproduction facilities in China.

In 2003, Celanese and its consolidatedidian®s, in the aggregate, had capital expendtimethe expansion and modernization of
production, manufacturing, research and adminiserdacilities of $211 million. In 2002 and 200hese expenditures amounted to
$203 million and $191 million, respectively. We iegk that our current facilities and those of ocomsolidated subsidiaries are adequate to
the requirements of our present and foreseeahlegfaiperations. We continue to review our capaeitpirements as part of our strategy to
maximize our global manufacturing efficiency.

For information on environmental issuesaiged with our properties, see "Business—Envirental and Other Regulation" and
"Management's Discussion and Analysis of FinarC@tdition and Results of Operations—Liquidity arapfal Resources—Environmental
Matters.” Additional information with respect torquroperty, plant and equipment, and leases isagoed in notes 12 and 24 to the Celanese
Consolidated Financial Statements.

Employees

As of December 31, 2003, we had approxim®&#&00 employees worldwide from continuing openas, compared to 10,500 as of
December 31, 2002. This represents a decreas@uhamately 10 percent. We had approximately 5,60ployees in North America, 3,600
employees in Europe, 200 employees in Asia andebfjfloyees in the rest of the world. The followiagle sets forth the approximate number
of employees on a continuing basis as of Decembe?2@®3, 2002, and 2001.

Employees as of December 31,

2003 2002 2001
North America 5,60( 6,30( 6,90(
thereof USA 4,00( 4,60( 5,00(
thereof Canad 40C 50C 60C
thereof Mexicc 1,20(¢ 1,20(¢ 1,30(C
Europe 3,60( 3,90( 3,40(
thereof German 3,00( 2,80( 2,90(
Asia 20C 20C 20C
Rest of World 10C 10C 10C
Total Celanese Employe 9,50( 10,50( 10,60(

Many of our employees are unionized, paliidy in Germany, Canada, Mexico, Brazil, Belgiamd France However, in the United
States, less than one quarter of our employeesrdoaized. Moreover, in Germany and France, wagdsaneral working conditions are of
the subject of centrally negotiated collective ladmgng agreements. Within the limits establishedh®se agreements,
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our various subsidiaries negotiate directly witl tmions and other labor organizations, such akevsrcouncils, representing the employees.
Collective bargaining agreements between the Gerrhamical employers associations and unions rglatimemuneration typically have a
term of one year, while in the United States aghrear term for collective bargaining agreementgpgal. We offer comprehensive benefit
plans for employees and their families and belimverelations with employees are satisfactory.

Legal Proceedings

We are involved in a number of legal pratiegs, lawsuits and claims incidental to the noromdduct of our business, relating to such
matters as product liability, anti-trust, past veagisposal practices and release of chemicalglietenvironment. While it is impossible at this
time to determine with certainty the ultimate outeoof these proceedings, lawsuits and claims, neanagt believes that adequate provisions
have been made and that the ultimate outcomesetithave a material adverse effect on our finargmsition, but may have a material adverse
effect on the results of operations or cash flawary given accounting period. See also note 2Ba@elanese Consolidated Financial
Statements and note 13 to the Interim Consolid&teancial Statements.

Plumbing Actions

Our subsidiary, CNA Holdings, along withélhDuPont and others, have been the defendasanies of lawsuits alleging that plastics
manufactured by these companies that were utilizélge production of plumbing systems for residaintroperty were defective or caused ¢
plumbing systems to fail. Based on, among othergshithe findings of outside experts and the sistaksgse of Ticona's acetal copolymer in
similar applications, CNA Holdings does not beli@ieona's acetal copolymer was defective or catiseglumbing systems to fail. In many
cases CNA Holdings' exposure may be limited by dation of the statute of limitations since Ticomased selling the acetal copolymer for
in the plumbing systems in site built homes duri®§6 and in manufactured homes during 1990.

CNA Holdings has been named a defendat@rnirputative class actions, further described betsmwwell as a defendant in other non-class
actions filed in ten states, the U.S. Virgin Islandnd Canada. In these actions, the plaintiffcély have sought recovery for alleged property
damages and, in some cases, additional damagesthadeexas Deceptive Trade Practices Act or simjfae statutes. Damage amounts have
not been specified.

. Dilday, et al. v. Hoechst Celanese Corporatiorglet-Weakley County, Tennesseé"2idicial Chancery CourClass
certification of recreational vehicle owners wasidd in July 2001, and cases are proceeding ondividual basis.

. Shelter General Insurance Co., et al. v. Shell@impany, et e—Weakley County, Tennessee Chancery Cln April 2000,
the U.S. District Court for the District of New ey denied class certification for a putative ckst#on (of insurance companies
with respect to subrogation claims). The plaintiéfigpeal to the Third Circuit Court of Appeals vdaied in July 2000, and the
case was subsequently dismissed. In Septembera28id@ilar putative class action seeking certifmatdf the same class that
was denied in the New Jersey matter was filed imE&esee state court. The Tennessee court dentdtaton in March 2002,
and plaintiffs are attempting an appeal. Casesamnénuing on an individual basis.

. Tom Tranter v. Shell Oil Company, et—Ontario Court, General Division; Gariepy, et al. 8hell Oil Company, et —Ontaric

Court, General Division These matters, which the Court consolidated, werged class certification but are currently opesg
Dupont and Shell have each settled these mattemekhas theCoutureandFurlan matters below. Their settlement
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agreements have been approved by the Court, althBhell's legal fees are still awaiting court amatoWe are the only
defendant remaining in this lawsuit.

. Richard Couture, et al. v. Shell Oil Company, e—Superior Court, Providence of Quebec; Furlan v.I50d Company, e
al.—British Columbia Supreme Court, Vancouver RegisDupont and Shell have each settled these masterspted above.
Celanese is the only defendant remaining in thessuits. They are "on hold" pending the outcomthefappeal in th&ranter
andGariepymatters above, as in Canadian practice, Ontaristembe the "lead jurisdiction" in such cases.

. Howard, et al. v. Shell Oil Company, et al.—9thidiad Circuit Court of Common Pleas, Charleston @by South Carolina;
Viera, et al. v. Hoechst Celanese Corporation,letd1th Judicial Circuit Court, Dade County, FloadFry, et al. v. Hoechst
Celanese Chemical Group, Inc., et al.—5th JudiGimtuit Court, Marion County, Florida Certification has been denied in
these putative class actions pending in South ®araind Florida state courts. The Plaintiff's patito appeal théloward
matter to the United States Supreme Court was denikate September 2004. Although plaintiffiera andFry subsequently
sought to bring actions individually, they werendissed and are on appeal.

. Richard, et al. v. Hoechst Celanese Chemical Grinp, et al.—4.S. District Court for the Eastern District of Taex Texarkan
Division. The court denied certification of a putative classon in March 2002, and the Fifth Circuit Couasstupheld the
dismissal. The plaintiff's petition to appeal te ttinited States Supreme Court was denied in |gteeBder 2004.

. St. Croix Ltd., et al. v. Shell Oil Company, etaVirgin Islands Territorial Court, St. Croix Divisn. The court in a putative
class action denied certification to a U.S. teri@®-wide class and dismissed Celanese on jurisdaitgrounds. Plaintiffs are
seeking reconsideration of those rulings.

. Vickers, et al. v. Shell Oil Company, et al.—U.Btifirt Court—Northern District of Indiana. putative nationwide class action
was filed in federal court in December 2002 agaiaistong others, CNA Holdings and Shell. CNA Holdnmotion to dismiss
this lawsuit was granted in December 2003. Thenfifts appealed to the ¥ Circuit of Appeals.

In order to reduce litigation expenses ngrovide relief to qualifying homeowners, in Novieer 1995, CNA Holdings, DuPont and Sl
entered into a national class action settlemenigiwhas been approved by the courts. The settleoadistfor the replacement of plumbing
systems of claimants who have had qualifying leaksyell as reimbursements for specified leak da@miggrthermore, the three companies
have agreed to fund these replacements and reisthargs up to $950 million (which now amounts td$3, million, due to additional
contributions and funding commitments of primacdklyer parties). There are additional pending latgsniapproximately 10 jurisdictions not
covered by this settlement; however, these casesdiovolve (either individually or in the aggregra large number of homes and
management does not expect the obligations arfsimg these lawsuits to have a material adverseeffie CNA Holdings.

In 1995, CNA Holdings and Shell settled thems relating to individuals in Texas owningogat of 110,000 property units, who are
represented by a Texas law firm for an amountwhilhnot exceed $170 million. These claimants dsm&ligible for a replumb of their homes
in accordance with terms similar to those of thigomal class action settlement.
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In addition, a lawsuit filed in November8®in Delaware Chancery Court, between CNA Holdiagd various of its insurance companies
relating to all claims incurred and to be incurfedthe product liability exposure led to a parti@iclaratory judgment in CNA Holdings' favor.
As a result, settlements have been reached withjarity of CNA Holdings' insurers specifying the@sponsibility for these claims. However,
in January 2000, CNA Holdings filed a motion in Stipr State Court in Wilmington, Delaware to sétial date with respect to this lawsuit
against one insurer, asserting that the settlermemtid because the insurer refused to make thénext|"coverage in place" payments to CNA
Holdings. The insurer and CNA Holdings signed glemtent agreement in June 2003. Pursuant to thlersent agreement, the insurer agreed
to pay CNA Holdings $105 million in five annual taments in satisfaction of all claims incurreddan be incurred for the product liability
expense previously covered by the insurer.

Management believes that the plumbing astare provided for in the consolidated financiatesnents and that they will not have a
material adverse effect on our financial positidowever, if we were to incur an additional chargethis matter, such a charge may have a
material adverse effect on our results of operatmmcash flows in any given accounting period.d¥surance can be given that our litigation
reserves will be adequate or that we will fullyaeer claims under our insurance policies.

Sorbates Antitrust Actions

In 1998, Nutrinova, then a wholly-owned sidiary of Hoechst, received a grand jury subpdemra the United States District Court for
the Northern District of California in connectiortiva criminal antitrust suit relating to the sadmindustry. In May 1999, Hoechst and the
U.S. Federal Government entered into an agreemnmelgrwhich Hoechst pled guilty to a one-count itrdient charging Hoechst with
participating in a conspiracy to fix prices andalite market shares of sorbates sold in the USitates. Hoechst and the U.S. Federal
Government agreed to recommend that the U.S. Bi€ourt fine Hoechst $36 million, payable ovefiyears, with the last payment of
$5 million being paid in June 2004. Hoechst alseead to cooperate with the U.S. Federal Governsmentestigation and prosecutions related
to the sorbates industry. The U.S. District Coategpted this plea in June 1999 and imposed a peamltecommended in the plea agreement.

Nutrinova and Hoechst have cooperated thithEuropean Commission since 1998 in connectitim avatters relating to the sorbates
industry. In May 2002, the European Commissionrmied Hoechst of its intent to officially investigahe sorbates industry, and in early
January 2003, the European Commission served Hpédhisinova and a number of competitors with desteent of objections alleging
unlawful, anticompetitive behavior affecting ther&pean sorbates market. In October 2003, the Earogemmission ruled that Hoechst,
Chisso Corporation, Daicel Chemical Industries L Tthe Nippon Synthetic Chemical Industry Co. LtidddJeno Fine Chemicals Industry Ltd.
operated a cartel in the European sorbates magteebn 1979 and 1996. The European Commission idpmsotal fine of €138.4 million
(approximately $161 million), of which9® million (approximately $115 million) was assabsgainst Hoechst. The case against Nutrinove
closed. The fine against Hoechst is based on thepean Commission's finding that Hoechst does nalify under the leniency policy, is a
repeat violator and, together with Daicel, was &apspirator. In Hoechst's favor, the European Ca@sion gave a discount for cooperating in
the investigation. Hoechst appealed the Europeannission's decision in December 2003.

In addition, several civil antitrust act®hy sorbates customers, seeking monetary damadesttzer relief for alleged conduct involving
the sorbates industry, have been filed in U.Sestad federal courts naming Hoechst, Nutrinova,anddther subsidiaries, as well as other
sorbates manufacturers, as defendants. Many of H®ons have been settled and dismissed by tivé €@ne private actiorKerr v. Eastman
Chemical Co. et alis still pending in the Superior Court of New Jgrdeaw Division,
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Gloucester County. The plaintiff alleges violatianfshe New Jersey Antitrust Act and the New JeiGeyisumer Fraud Act and seeks
unspecified damages.

In July 2001, Hoechst and Nutrinova entental an agreement with the Attorneys General o$ta8es, pursuant to which the statutes of
limitations were tolled pending the states' in\getibns. This agreement expired in July 2003. S@cwber 2002, the Attorneys General for
New York, Illinois, Ohio, Utah and Idaho filed swih behalf of indirect purchasers in their respecsitates. The Utah, Nevada and Id
actions have been dismissed as to Hoechst, Nutrinod Celanese. A motion for reconsideration iglipgnin Nevada and an appeal is pent
in Idaho. The Ohio and lllinois actions have beettlsd. The New York actiomew York v. Daicel Chemical Industries Ltd., etpgnding in
the New York State Supreme Court, New York Couistyhe only Attorney General action still pendiitgpo seeks unspecified damages. All
antitrust claims in this matter were dismissedt®y/dourt in September 2004; however other stateclaims are still pending. A settlement
agreement with the Attorneys General of Connecti€larida, Hawaii, Maryland, South Carolina, Oregomd Washington is currently being
negotiated and these Attorneys General have graxtedsions of the tolling agreement.

Although the outcome of the foregoing pextiags and claims cannot be predicted with cestaimé believe that any resulting liabilities,
net of amounts recoverable from Hoechst, will imothe aggregate, have a material adverse effeotiofinancial position, but may have a
material adverse effect on the results of operatarcash flows in any given period. In the demeeaggeement, Hoechst agreed to pay
80 percent of liabilities that may arise from trevgrnment investigation and the civil antitrust@us related to the sorbates industry.

Parcel Tanker Shipping Antitrust Matter

We are prosecuting an arbitration agai@stTankers AS, JO Tankers B.V., JO Tankers, In© (Tankers") arising from an illegal
conspiracy among parcel tanker owners JO Tankésk,\Belsen AS, Stolt-Nielsen Transportation Grouf. ("Stolt-Nielsen™) and Odfjell
ASA, Odfjell Seachem AS, Odfjell U.S.A., Inc. ("Qelf") to fix prices, rig bids, and allocate marketnd shipping lanes in the parcel tanker
industry. We believe that we may have been a vidfimntitrust violations.

Odfjell, JO Tankers and several Odfjell d@Tankers executives pled guilty to criminal &t violations in connection with customer
allocation and other anti-competitive conduct iae garcel tanker industry from 1998 to November 2002

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petrentical Development Corporation—Taiwan KaohsiungrizisCourt. On February 7
2001, Celanese filed a private criminal actiondatent infringement against certain employees dafi&Retrochemical Development
Corporation, or CPDC, in the Taiwan Kaohsiung Dist€Court. Celanese is alleging that CPDC's emmeyiafringed its ROC Patent
No. 27572 covering the manufacture of acetic a0id February 16, 2001, Celanese filed a Supplemetizil Brief in the same court allegir
damages against CPDC in the amount of about $4Bi@mibased on a period of infringement of 10 yed891-2000, and based on CPDC's
own data and as reported to the Taiwanese sesuaitié exchange commission. Celanese's ROC patsriteldivalid by the Taiwanese Patent
Office on March 8, 2001, after 14 months of legalgeedings before the patent office based on twoadkation actions by CPDC. In view of
the recent changes in the Taiwanese patent laesughplementary civil action has been convertemantindependent civil action, and the
amount of damages claimed by Celanese has beesessasd at $35 million. This action is still pending
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Shareholder Litigation

Celanese AG is a defendant in the followiitge consolidated actions brought by minority shatders during August 2004 in the
Frankfurt District Court Landgericht):

Mayer v. Celanese A

Knoesel v. Celanese A

Allerthal Werke AG and Dig-Hdl. Christa G6tz v. Celanese £

Carthago Value Invest AG v. Celanese

Prof. Dr. Ekkehard Wenger v. Celanese AG

Jens-Uwe Penquitt & Claus Deiniger VermogensvemnwetGbR v. Celanese AG
Dr. Leonhard Knoll v. Celanese AG

B.E.M. Borseninformations- und Effektenmanagemembidv. Celanese AG
Protagon Capital GmbH v. Celanese AG

Further, two minority shareholders haveagal the proceedings via a third party interventiosupport of the plaintiffs. The Purchaser has
joined the proceedings via a third party intervemtin support of Celanese AG. On September 8, 20@4k-rankfurt District Court consolidat
the nine actions.

Among other things, these actions requestourt to set aside shareholder resolutions gadsbe extraordinary general meeting held on
July 30 and 31, 2004 based on allegations thatidiecthe alleged violation of procedural requireraemtd information rights of the
shareholders.

Further, on August 2, 2004, two minoritystholders instituted public register proceedingh the Konigstein Local Court
( Amtsgerich) and the Frankfurt District Court, both with awi¢éo have the registration of the Domination Agreeinn the Commercial
Register deleted AmtsldschungsverfahrgnThese actions are based on an alleged violafipnocedural requirements at the extraordinary
general meeting, an alleged undercapitalizatiah@furchaser and Blackstone and an alleged miguscretion by the competent court with
respect to the registration of the Domination Agreat in the Commercial Register.

Based upon information available as ofdate of this prospectus, the outcome of the foregproceedings cannot be predicted with
certainty. The time period to bring forward chaies has expired.

The amounts of the fair cash compensatidiofihdung) and of the guaranteed fixed annual paymexiggleich) offered under the
Domination Agreement may be increased in speciardywroceedings$pruchverfahren initiated by minority shareholders, which may
further reduce the funds the Purchaser can othemveke available to us. As of the date of this peotus, several minority shareholders of
Celanese AG have initiated special award procesdirgking court's review of the amounts of thedash compensatiomrAbfindung) and of
the guaranteed fixed annual paymeAuggleich) offered under the Domination Agreement. As ofdlage of this prospectus, so far, pleadings
by several minority shareholders have been semdtie@Purchaser. As a result of these proceedihgsamounts of the fair cash compensation
( Abfindung) and of the guaranteed fixed annual paymenitdqgleich) could be increased by the court so that all niipehareholders
including those who have already tendered theireshimto the mandatory offer and have receivedaimeash compensation could claim the
respective higher amounts. This may reduce thesftimel Purchaser can make available to the Issaeitsasubsidiaries and, accordingly,
diminish our ability to make payments on our indelotess.

Other Matters

Celanese Ltd. and/or CNA Holdings, Incthbour U.S. subsidiaries, are defendants in appratély 800 asbestos cases, the majority of
which are premises-related. Because many of thesesdnvolve numerous plaintiffs, we are subjecidoms significantly in excess of the
number of actual cases. We have reserves for defmss related to claims arising from these natisie believe we do not have any
significant exposure in these matters.
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MANAGEMENT

Set forth below are the names, ages, 8&oémber 14, 2004, and current positions of theelss present executive officers and directors
and the individuals expected to be appointed asutive officers or elected as directors prior te tonsummation of the offering:

Name Age Position

David N. Weidmar 48  Chief Executive Officer, President and Direc

Corliss J. Nelsol 60  Executive Vice President and Chief Financial Offi

Lyndon B. Cole 51 Executive Vice President and President of Tic

Andreas Pohimann 46  Executive Vice President, Chief Administrative O and
Secretary

Chinh E. Cht 38  Chairman of the Board of Directa

John M. Ballbach 44 Director®

James Barlel 60  Director

Benjamin J. Jenkin 33  Director

William H. Joyce 68 Director

Anjan Mukherjee 31 Director

Paul H. O'Neill 68  Director

Hanns Ostmeie 44  Director

James A. Quell 54  Director

Daniel S. Sandel 65  Director

(1) Expected to be elected prior to the consummatidhisfoffering. Mr. Ballbach has consented to bmed as director to be elected in
registration statement of which this prospectuss srt.

David N. Weidmaimas been our Chief Executive Officer and Presidedta member of the Board of Directors since Deegr2b04.
Until October 31, 2004 Mr. Weidman was a membehefboard of management of Celanese AG and sesvitgsl dice Chairman since
September 23, 2003 and Celanese AG's chief opgratiicer since January 1, 2002. He joined CelaneéSas the chief executive officer of
Celanese Chemicals on September 1, 2000. BeformgpCelanese AG, he was a member of HoneywelBdlignal's corporate executive
council and the president of its performance polgieisiness since 1998. Mr. Weidman joined Alliggh&l in 1994 as vice president and
general manager of performance additives and bepags@ent and general manager of fluorine prodact®95. Mr. Weidman began his
career in the chemical industry with American Cyaithin 1980, serving as vice president and gemaeadager of its fibers division from 1990
to 1994, as vice president and general manageyafi&nid Canada from 1989 to 1990, and as managiectar of Cyanamid Nordiska in
Stockholm, Sweden from 1987 to 1989. He is alsoadmember of the American Chemistry Council dreNational Advisory Council of
the Marriott School of Management, and is the HanpiTreasurer of the Society of Chemical Industry.
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Corliss J. Nelsomas been our Chief Financial Officer since Decen20®4 and our Executive Vice President since Nowrab04.
Mr. Nelson joined our company from JM Family Entésps, where he had been executive vice presigehtaief financial officer since 2003.
Before that Mr. Nelson was senior executive vigesfatent and chief financial officer of Ryder Systand also served on Ryder's board of
directors from 1999 to 2003. He joined Koch IndiestrInc. in 1978 and held positions in controllantd treasury and as president of their
international group and capital services groupldvahg graduation from California State Polytechbiisiversity with a degree in finance and
accounting, he began his career in a successifimanice positions at Cessna Aircraft Company anckiRell International.

Dr. Lyndon Coléhas been our Executive Vice President since Deceftii®!l. Since April 1, 2003 he has also been Tisgmesident.
Currently, he is Vice Chairman of Celanese AG'std@d management, of which Dr. Cole has been a neemsibce September 23, 2003. He
been the head of Celanese AG Growth and Excell€occil since April 1, 2003. Dr. Cole joined CelaaéAG in March of 2002 as president
of Celanese Chemicals. From 1998 to 2001, he had tleief executive officer of United Kingdom bagedmentis PLC, a global specialty
chemicals company. Prior to joining Elementis, feswgeneral manager Global Structured Products BoP@stics from 1990 to 1998 and
previously held general management and commerogitipns with GE Plastics, Dow Chemicals Europe 2id

Dr. Andreas Pohlmanhas been our Executive Vice President, Chief Adstiative Officer and Secretary since December 2801te
November 1, 2004, he has been Chairman of the lmfandinagement of Celanese AG. Before that he kad Bppointed Chief Administrati
Officer and a member of the board of manageme@etdnese AG since October 22, 2002 and has sesv€dlanese AG's Vice President and
Corporate Secretary since October 1999, and asgimandirector of Celanese Ventures since Febru@822In his ten years at Hoechst,

Dr. Pohlmann, an attorney, held various positidnaareasing responsibility in the Corporate Laverorate Public and Governmental Affa
and Corporate Controlling and Development departsertimately serving as Hoechst AG's Corporater&ary from 1996 to 1999. He is a
a member of the supervisory board of the Pensi@sskder Mitarbeiter der Hoechst-Gruppe VVaG (Gerpanrsion fund for employees of the
Hoechst Group).

Chinh E. Chthas been our Chairman of the Board of Directorsesibecember 2004. Mr. Chu has been a member d@amd of
Directors since March 2004. He is a Senior Managiirgctor of The Blackstone Group, which he joimed990. Mr. Chu currently serves on
the boards of directors of Nalco Holdings LLC angcbimed Holdings. Mr. Chu also serves on the superyiboard of Celanese AG.

John M. Ballbachs expected to be elected a member of our BoaRirettors prior to the consummation of this offgrituntil Decembe
2003, he was president and chief operating offiédrhe Valspar Corporation, a company he joinetid80. Before becoming The Valspar
Corporation's president and chief operating offine2002, he served as its senior vice presiddP§,Eolor corporation and operations, from
2000 to 2002 and its group vice president, packagince 1998. He is a vice chair of the Urban Lestdp Foundation.

James Barlethas been a member of our Board of Directors siremebiber 2004. He is vice chairman of TeleTech hglsli Inc. since
October 2001. Mr. Barlett was elected to TeleTeolkdihgs Inc.'s board of directors in February 2088.previously served as the chairman,
president, and chief executive officer of Galileternational. Prior to joining Galileo, Barlett ged as executive vice president for MasterCard
International Corporation and was executive viasjatent for NBD Bancorp. Mr. Barlett serves asraaor of TeleTech Holdings, Inc. and
Korn/Ferry International.
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Benjamin J. Jenkinlsas been a member of our Board of Directors sinu#l 2004. He is a Principal of The Blackstone Grpwhich he
joined in 1999. Prior to that, Mr. Jenkins was asagiate at Saunders Karp & Megrue. Mr. Jenkingeatly serves on the board of directors
Axtel S.A. de C.V., Vanguard Health Systems andhensupervisory board of Celanese AG.

Dr. William H. Joycehas been a member of our Board of Directors siremgeber 2004. He is chairman and chief executifieeofof
Nalco Holdings Company since November 2003. Pddhat, Dr. Joyce was chairman and chief execuiifieer of Hercules Incorporate
between May 2001 and November 2003 and had beémzrg president and chief executive officer of @nCarbide Corporation since 1996
through May 2001. Dr. Joyce 