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The information in this prospectus is not complatel may be changed. We may not sell these sesuuitigl the registration statem
filed with the Securities and Exchange Commissgaffective. This prospectus is not an offer td seturities and we are not solicit
offers to buy these securities in any jurisdictigmere the offer or sale is not permitt

PROSPECTUS (Subject to Completion)
Dated August 26, 2005

Shares

9 Celanese

Celanese Corporation
SERIES A COMMON STOCK

The selling stockholders identified in this prodpscare offering  shares of Series A commookstd Celanese
Corporation in an underwritten offering. The sejlstockholders will receive all of the net procefds this offering.

The Series A common stock is listed on the New Yatdck Exchange under the symbol "CE". The lastnte sale

price of Celanese Corporation's Series A commorksta the New York Stock Exchange on August 255208s $19.15
per share.

Investing in the Series A common stock involves ks. See "Risk Factors" beginning on page 1

PRICE $ A SHARE

Underwriting



Price to Discounts and Proceeds to the

Public Commissions Selling Stockholder:
Per Shart $ $ $
Total $ $ $
The selling stockholders have granted the undesverihe right to purchase up to an additional shares of

Series A common stock to cover over-allotments. §élkng stockholders will receive the net proceledm any shares sold
pursuant to the underwriters' over-allotment option

The Securities and Exchange Commission and steteiges regulators have not approved or disappfaliese
securities, or determined if this prospectus ithfid or complete. Any representation to the comtia a criminal offense.

The underwriters expect to deliver the shares tol@asers on , 2005

, 2005.
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You should rely only on the information contained i this prospectus. None of the Issuer nor its
subsidiaries has authorized anyone to provide youith information different from that contained in th is
prospectus. The prospectus may be used only for thpairposes for which it has been published and no
person has been authorized to give any informationot contained in this prospectus. If you receive an
other information, you should not rely on it. The kssuer is not making an offer of these securities any
state where the offer is not permitted.

BASIS OF PRESENTATION

In this prospectus, the term "the Issuer” referGatanese Corporation, a Delaware corporation nando
its respective subsidiaries and the terms "Celgh&Sempany," "we," "our" and "us" refer to the &s and its
subsidiaries on a consolidated basis. The term "BgRBtal" refers to BCP Crystal US Holdings Cogp.,
Delaware corporation, and, prior to the RecentResiring, to BCP Caylux Holdings Luxembourg S.G.&.
Luxembourg partnership limited by shafesciété en commandite par actionghd not their respective



subsidiaries. The term "Celanese Holdings" refeiGelanese Holdings LLC, a Delaware limited lidiili
company, and, prior to the Recent Restructurin@®@® Crystal Holdings Ltd. 2, an exempted company
incorporated under the laws of the Cayman Islaadd,not their respective subsidiaries. The termciaser"
refers to our subsidiary, Celanese Europe HoldimbB & Co. KG, formerly known as BCP Crystal
Acquisition GmbH & Co. KG, a German limited partsieip (Kommanditgesellschaft, Kz and not its
subsidiaries, except where otherwise indicated.t&as "Original Stockholders" and "selling stocklars"
refer to Blackstone Capital Partners (Cayman) Ltdlackstone Capital Partners (Cayman) Ltd. 2cBitone
Capital Partners (Cayman) Ltd. 3 and BA Capitakbters Sidecar Fund, L.P. Unless we specificasiiest
otherwise, references to "pro forma" give effegtiie manner described under "Unaudited Pro ForimenEial
Information" and the notes thereto, to (1) the Beations, the Recent Restructuring and the Reéeah€ings
(each as defined in this prospectus), as if thelydwaurred on January 1, 2004, in the case of oaudited pro
forma statement of operations data for the yeae@mikecember 31, 2004, and (2) the Recent Finanairihe
case of our unaudited pro forma statement of ojper®tlata for the six months ended June 30, 200&r€Tis no
pro forma impact of the Transactions, Recent Regiring and Recent Financings on our financial fp@sias of
June 30, 2005, therefore, an unaudited pro forrtemba sheet has not been prepared. The unaudaddrpra
financial information does not reflect any adjustsefor (1) the acquisition of Acetex and Vinamuolyners
and related financings (2) the recent purchas&@eti#inese AG ("CAG") shares or (3) the potentialreit
dispositions of a portion of our ownership inteliesthe cycloelefin copolymer ("COC") business, our interes
Pemeas GmbH, our sale of the emulsions powderadrssiand our interest in Estech GmbH, each asildedcr
under "Summary—Recent Developments" below. The dited pro forma financial data is presented for
informational purposes only and should not be a®ersid indicative of actual consolidated resultspdrations
that we would have reported had the TransactitvesRecent Restructuring, and the Recent Finaneiciyslly
been consummated on the dates indicated and qounmirt to indicate results of operations for antyfe
period.

Pursuant to a voluntary tender offer commencecebrary 2004, the Purchaser, an indirect wholly-@dvn
subsidiary of the Issuer, in April 2004 acquiregrximately 84% of the ordinary shares of CelarfSe(the
"CAG Shares") outstanding. All references in thisgpectus to the outstanding ordinary shares of CasG
defined below) exclude treasury shares. As of Bn&005, the Issuer's indirect ownership of apipnakely
84% of the outstanding CAG Shares would equat@pocximately 77% of the issued CAG Shares (inclgdin
treasury shares). Pursuant to a mandatory offen@med in September 2004 and continuing as ofdtes af
this prospectus, the Purchaser acquired addit@©@A& Shares. In addition, in August 2005, the Puseha
acquired approximately 5.9 million, or approximgt&ll.8%, of the outstanding CAG Shares from two
shareholders. As a result of these acquisitionsigig offset by the issuance of additional CAGa®s as a
result of the exercise of options issued undefXA& stock option plan, as of the date of this pexsps, we ow
approximately 96% of the outstanding CAG Shares.

The Issuer does not have any independent extepeaations other than through the indirect ownership
CAG and Celanese Americas Corporation ("CAC"),rtkensolidated subsidiaries, non-consolidated
subsidiaries, ventures and other investments. 3$iget's unaudited interim consolidated financeteshents for
the three and six months ended June 30, 2005 arttirtee months ended June 30, 2004, and the uedudit
interim consolidated financial statements of Cet@n&G for the three months ended March 31, 20Gk(teer,
the "Unaudited Interim Consolidated Financial Stetats") are included elsewhere in this prospeé¢tos.
accounting purposes, the Issuer and its consotidatbsidiaries are referred to as the "SuccesSee"Note s 1
and 4 to the

Consolidated Financial Statements (as defined hedmd Note 1 to the Unaudited Interim Consolidated
Financial Statements for additional informationtbe basis of presentation and accounting policiglseo
Successor.

CAG is incorporated as a stock corporatigkkfiengesellschaft, Aorganized under the laws of the
Federal Republic of Germany. As used in this progse the term "CAG" refers to (i) prior to the Rat
Restructuring, CAG and CAC, their consolidated g@libses, their non-consolidated subsidiaries, vezg and
other investments, and (ii) following the Recens®Recturing, Celanese AG, its consolidated subs&baits
non-consolidated subsidiaries, ventures and other tmasgts, except that with respect to shareholdesaniar
matters where the context indicates, "CAG" refer€¢lanese AG. For accounting purposes, "Predetass$er:
to CAG and its subsidiaries.



The consolidated financial statements of the Swmedsr the nine months ended December 31, 20@#, an
the consolidated financial statements of the Preskar for the three months ended March 31, 2004aarehch
of the years ended December 31, 2003 and 2002diedlin this prospectus (collectively, the "Consatét!
Financial Statements") and the Unaudited Interims@tidated Financial Statements were prepared in
accordance with accounting principles generallyepted in the United States ("U.S. GAAP") for altipds
presented. The Consolidated Financial StatemewtshenUnaudited Interim Consolidated Financial Stagnts
reflect, for the periods indicated, the financiandition, results of operations and cash flowsheflbusinesses
transferred to CAG from Hoechst Aktiengesellschalftp referred to as "Hoechst" in this prospedtus,
demerger that became effective on October 22, 1®&98sted for acquisitions and divestitures. Thesbtidatec
Financial Statements and the Unaudited Interim Glareted Financial Statements and other financial
information included in this prospectus, unlessothise specified, have been presented to sepasitely the
effects of discontinued operations. The resulthefSuccessor are not comparable to the resutkeof
Predecessor due to the differences in the bagiregEntation of purchase accounting as comparedtarical
cost.

CAG is a foreign private issuer and previouslydiles consolidated financial statements as of Ddxeer31
2003 on Form 20-F. CAG changed its fiscal yeamih @ September 30 and also filed its consolidfiteahcial
statements as of September 30, 2004 and for tleermdmths then ended in its 2004 Annual Report omR2D-
F. In accordance with German law, the reportingenay of the CAG consolidated financial stateméstee
euro. As a result of the Purchaser's acquisitiomoting control of CAG, the financial statementsGAG
contained in this prospectus are reported in UoBaid to be consistent with our reporting requieats. For
CAG's reporting requirements, the euro continudsetthe reporting currency.

In the preparation of other information includedhis prospectus, euro amounts have been transtdted
U.S. dollars at the applicable historical ratefie@ on the date of the relevant event/period. graposes of pro
forma and prospective information, euro amountsehaaen translated into U.S. dollars using theiregéfect or
December 31, 2004 or June 30, 2005, whichevergBcable. Our inclusion of this information is nokant to
suggest that the euro amounts actually represehtduilar amounts or that such amounts could haea b
converted into U.S. dollars at any particular rétet all.

MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes industry data and foredast the Issuer has prepared based, in part, upon
industry data and forecasts obtained from indystitylications and surveys and internal company $trvEhird-
party industry publications and surveys and forescgenerally state that the information contairfestdin has
been obtained from sources believed to be relidblhis prospectus, the terms "SRI Handbook," "AMA
Methanol Analysis," "Nexant Chem Study 2003," "Nex@hem Study 2002" and "Tecnon Orbichem Survey"
refer to the SRInternational Chemical Economics HandbqdBMAI 2002-2003 World Methanol Analysis,
Nexant Chem SystenSeptember 2003 PERP Acetic Acid Studgxant Chem Systenfebruary 2002 Vinyl
Acetate Studand Tecnon Orbichercetic Acid and Vinyl Acetate World Sun&sgptember 2003 report,
respectively. The statements regarding Celanes@lsetnposition in this prospectus are based orrnmdition
derived from the SRI Handbook, CMAI Methanol AnasysTecnon Orbichem Survey, Nexant Chem Study

and Nexant Chem Study 2003.

AO Plus™ | BuyTiconaDirect’™ , CelActiv®, Celanex, Celcon®, Celstran®, Celvoljt®ompel®,
GUR®, Hoecat®, Hostaform®, Impet®, Impet-HI®, Mohi®, Nutrinova® DHA, Riteflex®, Sunett®,
Topas®, Vandar®, VAntagE" , Vectra®, Vectran®, Vinamul®, Elite®, Duroset® aoértain other products
and services hamed in this prospectus are registexdemarks and service marks of Celanese. Aceltea®
registered trademark of Acetex Corporation, a sliédgi of the Issuer. Fortron® is a registered tradek of
Fortron Industries, a venture of Celanese.



PROSPECTUS SUMMARY

This summary highlights selected information irs fiospectus, but it may not contain all of the
information that you should consider before dedjdio invest in our stock. You should read thisrenti
prospectus carefully, including the "Risk Factosg'ttion and the financial statements, which aréuihed
elsewhere in this prospectt

See "Market and Industry Data and Forecasts" ongpiagor the sources of our leadership statements
below.

CELANESE CORPORATION

We are an integrated global producer of value-adid@wistrial chemicals and have #1 or #2 market
positions worldwide in products comprising the miyoof our sales. We are also the world's largestiucer of
acetyl products, including acetic acid, vinyl atetaaonomer (VAM) and polyacetal products (POM) and
leading global producer of high-performance engieégolymers used in consumer and industrial prisdaied
designed to meet highly technical customer requergs Our operations are located in North Ameiizappe
and Asia. We believe we are one of the lowest-pomiucers of key building block chemicals in thetgts
chain, such as acetic acid and VAM, due to our ecves of scale, operating efficiencies and progriet
production technologie:

We have a large and diverse global customer bassgstimg principally of major companies in a broad
array of industries. For the three months endecchMad, 2004, approximately 38% of our net salethby
Predecessor were to customers located in North iseyeapproximately 40% to customers in Europe//Afrand
approximately 22% to customers in Asia, Austrafid ¢he rest of the world. For the nine months ended
December 31, 2004, approximately 37% of our netsshy the Successor were to customers locatedritth No
America, approximately 39% to customers in Eurofié¢A and approximately 24% to customers in Asia,
Australia and the rest of the wor

Segment Overview

We operate through four business segments: Chemiodlcts, Technical Polymers Ticona, Acetate
Products and Performance Products. The table béistrates each segment's net sales to exterstmers fo
the three months ended March 31, 2004, by the Besder and for the nine months ended Decembei084, 2
by the Successor, as well as each segment's mafugis and end use markets.

Technical Performance
Chemical Products Polymers Ticona Acetate Products® Products

2004 Net Sale$!)
Predecessor (three  $789 million $227 million $172 million $44 million
months ended
March 31, 2004
Successor (nine $2,491 million $636 million $523 million $131 million
months ended
December 31, 200:

Major Products ¢ Acetic acid ¢ Polyacetal products (POM) < Acetate tow e Sunett sweetener
¢ Vinyl acetate monomer ¢ UHMW-PE (GUR) ¢ Acetate flament  Sorbates
(VAM) ¢ Liquid crystal polymers
Polyvinyl alcohol (PVOH) (Vectra)
Emulsions « Polyphenylene sulfide
Acetic anhydride (Fortron)

Acetate esters
Carboxylic acids

Methanol
Major End-Use * Paints * Fuel system e Filter products « Beverages
Markets « Coatings components » Textiles » Confections
* Adhesives « Conveyor belts » Baked goods
¢ Lubricants « Electronics » Dairy products
« Detergent: « Seat belt mechanisn

(1) Net sales of $1,243 million for the Predecessotierthree months ended March 31, 2004 and $3,8H6mfor the Successor for the nil
months ended December 31, 2004, also include $llibmand $45 million in net sales from Other Adtigs, respectively, primarily



attributable to our captive insurance companie842tet sales of Chemical Products excludes intgmsat sales of $29 million with
respect to the Predecessor for the three monthededdrch 31, 2004 and $82 million with respecth| Successor for the nine months
ended December 31, 2004.

(2) In October 2004, we announced our plans totbritacetate filament business, which ceased ptiodua April 2005, and to consolidate
our flake and tow production at three sites, indteffive.

Chemical Products

Our Chemical Products segment produces and sugaetgl products, including acetic acid, acetaterss
vinyl acetate monomer, polyvinyl alcohol, and eraris. We are a leading global producer of acetid, abe
world's largest producer of vinyl acetate mononret the largest North American producer of methatig,
major raw material used for the production of acatiid. We are also the largest polyvinyl alcohrolducer in
North America.

Technical Polymers Ticona

Our Technical Polymers Ticona segment developsiymes and supplies a broad portfolio of high
performance technical polymers for use in autongosind electronics products and in other consurner an
industrial applications, often replacing metal tasg. Together with our 45%-owned venture Polypasto.
Ltd ("Polyplastics"), our 50%-owned venture Koraagihieering Plastics Company Ltd., and Fortron |triles,
our 50%-owned venture with Kureha Chemicals Inqustrlapan, we are a leading participant in théaflo
technical polymers business.

Acetate Products

Our Acetate Products segment primarily producessaipglies acetate tow, which is used in the pradoct
of filter products. We are one of the world's lesgproducers of acetate tow including productioroby
ventures in China. In October 2004, we announcadsplo consolidate our acetate flake and tow matwiag
by early2007 and to exit the acetate filament business;lwbéased production in April 2005. This restruoty
has been implemented to increase efficiency, reduee-capacities in certain manufacturing areastaridcus
on products and markets that provide long-termezalu

Performance Products

The Performance Products segment operates undatiteename of Nutrinova and produces and sells a
high intensity sweetener and food protection ingneis, such as sorbates, for the food, beverage and
pharmaceuticals industries.

Competitive Strengths

We have benefited from a number of competitivengfties, including the following:

» Leading Market Position. We have #1 or #2 market positions globallpiaducts that make up a
majority of our sales according to SRI Handbook @adnon Orbichem Survey. Our leadership
positions are based on our large share of glolmalymtion capacity, operating efficiencies, pronigt
technology and competitive cost structures in oajomproducts.

 Proprietary Production Technology and Operating Estise. Our production of acetyl products
employs industry leading proprietary and licensathhologies, including our proprietary AO Plus acid
optimization technology for the production of acedtid and VAntage vinyl acetate monomer
technology.

* Low Cost Produce. Our competitive cost structures are basedcon@nies of scale, vertical
integration, technical know-how and the use of adea technologies.

« Global Reach We operate 31 production facilities (excludmg ventures) throughout the world,
with major operations in North America, Europe #&wia. Ventures owned by us and our partners



operate ten additional facilities. Our infrastruetof manufacturing plants, terminals, and salésexf
provides us with a competitive advantage in angittiy and meeting the needs of our global and local
customers in well-established and growing markelsle our geographic diversity reduces the poténtia
impact of volatility in any individual country oegion. We have a strong and growing presence ia Asi
(particularly in China) where ventures owned byand our partners operate three additional fadglitie

« International Strategic Investmer. Our strategic investments, including our veesyhave enabled
us to gain access, minimize costs and acceleratetigin new markets, while also generating sigaifi
cash flow and earnings.

« Diversified Products and ErUse Markets We offer our customers a broad range of prtsdinca
wide variety of endise markets. This product diversity and exposulg trereduce the potential imp:
of volatility in any individual market segment.

Business Strategies

We are focused on increasing operating cash flpvaditability, return on investment and shareholder
value, which we believe can be achieved throughdh@wing business strategies:

* Maintain Cost Advantage and Productivity Leaders. We continually seek to reduce our production
and raw material costs. Our advanced process d¢qmbjects (APC) generate savings in energy anc
materials while increasing yields in productiontaniVe intend to continue using best practices to
reduce costs and increase equipment reliabilipamntenance and project engineering.

» Focused Business Investm. We intend to continue investing strategicailgrowth areas, including
new production capacity, to extend our global malkka&dership position. We expect to continue to
benefit from our investments and capacity expansiahenable us to meet increases in global demand.

e Maximize Cash Flow and Reduce D. Over the past several years, we have geneaadaghificant
amount of operating cash flow. Between Januan@@22nd March 31, 2004, the Predecessor gent
over $650 million of net cash provided by operatiagjvities. Between April 1, 2004 and December 31,
2004, the Successor consumed over $60 million bEah used in operating activities. The cash flow
used by operations was affected by the tme-payment of a $95 million obligation to a thpdrty, $5!
million associated with the exercising of stock mgmpation rights, pension contributions totalind$4
million and higher interest expense due to incréakabt levels. We expect improvement in our
operating cash flow through increased productivitgur operations, increased cash dividends from ou
ventures, reduced pension contributions and pugsaidlditional cost reduction efforts. We believain
focused capital expenditure plan that is dedicaieattractive investment projects. The Company is
targeting a $125 million reduction in selling, geadeand administrative expense over the next two to
three years. In addition, the Company is seekififj@d million improvement in procurement costs ie
next two to three years. We intend to use our ¢eesh flow to reduce indebtedness and selectively
expand our businesses. The operating cash flowhys#te Predecessor for the three months ended
March 31, 2004 was $107 million. The operating dé&sh generated by Successor for the six months
ended June 30, 2005 was $190 million. As of Jun805, we had total debt of $3,393 million and
cash and cash equivalents of $959 million. See it@laation" for additional information.

 Deliver Valu-Added Solutions We continually develop new products and induistading productio
technologies that solve our customers' problemsb®lieve that our customers value our expertisé, an
we will continue to work with them to enhance thality of their products.

« Enhance Value of Portfoli. We will continue to further optimize our busgs portfolio through



divestitures, acquisitions and strategic invest#mt enable us to focus on businesses in whictan
achieve market, cost and technology leadership theelong term. In addition, we intend to contiriae
expand our product mix into higher value-added potsl

THE TRANSACTIONS

As used in this prospectus, the term "Transactiomsidns, collectively, the Tender Offer, the Origina
Financing, and the Refinancing described under "Ma@sactions" elsewhere in this prospectus.

Pursuant to the Tender Offer, in April 2004 thedhaser, an indirect wholly owned subsidiary of isuer
acquired, at a price of €32.50 per share, a tétdl 88,227 CAG Shares, representing approxima4¥s of
the CAG Shares outstanding as of December 31, @4uant to a mandatory offer commenced in Sememb
2004 and continuing as of the date of this progmethe Purchaser acquired additional CAG Shanesddition,
in August 2005, we acquired approximately 5.9 mwiilior approximately 11.8%, of the outstanding C3laares
from two shareholders. As a result of these actipiis, partially offset by the issuance of additibshares of
CAG as a result of the exercise of options issuateuthe CAG stock option plan, as of the daténisf t
prospectus, we own approximately 96% of the outbtenCAG Shares. The Purchaser may from time te tim
purchase or be required to purchase any or aflebtitstanding CAG Shares not owned by it in market
transactions or otherwise. Examples of instanceghich the Purchaser may be required to purchaditi@uhl
CAG Shares include the ongoing mandatory offettiredao the domination and profit and loss transfer
agreement entered into by the Purchaser and CA&]ditional mandatory offers required by actioret the
Purchaser or its affiliates may take in the futstegh as a possible delisting of the CAG Sharen fte
Frankfurt Stock Exchange, a possible squeeze-athteaminority shareholders of CAG or a possiblevession
of CAG into a different legal form. The Purchaseegision to pursue subsequent voluntary purchasles
depend on, among other factors, the then-prevaitiagket prices and any negotiated terms with miypori
shareholders. See "The Transactions—Post-Tender Bfents."

RECENT RESTRUCTURING

We recently completed an internal restructuringestain of our operations. See "The Recent
Restructuring.”

RECENT DEVELOPMENTS

Celanese Corporation IPO The Issuer recently completed its initial paloffering of its Series A
common stock and a concurrent offering of prefestedk. In addition, we have amended and restatedemiol
credit facilities and have borrowed additional amisithereunder. The net proceeds of these offeringsther
with the borrowings under the amended and restsnibr credit facilities, were used to redeem digoiof the
senior discount notes and a portion of the seniboglinated notes of our subsidiaries, to repayltaing rate
term loan of our subsidiaries and to pay a speitiadiend to the Original Stockholders. See "Thedéc
Financings."

Special Dividends In March 2005, Celanese Corporation issuagdekslividend of 7.5 million shares of
its Series A common stock to the holders of its€3eB common stock. In addition, on April 7, 20@®lanese
Corporation used a portion of the proceeds of theeRt Financings to pay a special cash dividernblders of
its Series B common stock of $804 million, whichswieclared on March 8, 2005. See Note 3 to the
Consolidated Financial Statements. See "The Régpancings," "Management's Discussion and Analykis
Financial Condition and Results of Operations" #nuincipal and Selling Stockholders."

Acetate Restructuring In October 2004, we announced plans to impigraestrategic restructuring of our
acetate business to increase the efficiency, reduercapacity in certain areas and to focus onywisdand
markets that provide long-term value. As part @d tlestructuring, we plan to exit the acetate féarbusiness,
which ceased production in April 2005, and to cdidste our acetate flake and tow operations akttweations
instead of five. The restructuring resulted in $3lion of asset impairment charges recorded gseaial charg:
and $12 million in charges to depreciation for tefbasset retirement obligations for the nine meetided
December 31, 2004.

Acetex Acquisition  In July 2005, we acquired Acetex Corporafftkcetex") for $270 million and



assumed Acetex's $235 million of debt (net of aeglicash of $66 million). Acetex's operations idewan
acetyls business with plants in Europe and a Nantierican specialty polymers and film business. Agdtas
entered into a front-end engineering design forcthestruction of an acetyls

complex in Saudi Arabia. We acquired Acetex usixigteng cash. We caused Acetex to exercise itoopt
redeem its 10 7/8% senior notes due 2009 totajipgceximately $265 million. The redemption was fudde
primarily with available cash and took place on Asigl9, 2005. The redemption price was approxim&280
million, which represented 105.438% of the outstaggbrincipal amount, plus accrued and unpaid egeto
August 19, 2005. On August 25, 2005, the Compapgicethe remaining $36 million of assumed debt with
available cash. Acetex has two primary busineshesAcetyls Business and the Specialty PolymersFinus
Business. The Acetyls business produces aceti¢ jpaigvinyl alcohol and vinyl acetate monomer arit be
operated as part of our Chemical Products segrbetSpecialty Polymers and Films Business produces
specialty polymers (used in the manufacture ofreetsaof plastics products, including packaging éamdinating
products, auto parts, adhesives and medical predastwell as products for the agricultural, haotticral and
construction industries and will be included in @tActivities.

Vinamul Polymers Acquisition In February 2005, we acquired Vinamul Polym#rs North American
and European emulsion polymer business of NatiStech and Chemical Company, for $208 million. biai
Starch and Chemical Company is a subsidiary of trap€hemical Industries PLC. The Vinamul Polymers
product line includes vinyl acetate-ethylene copwys, vinyl acetate homopolymers and copolymerd, an
acrylic and vinyl acrylic emulsions. Vinamul Polyreeperates manufacturing facilities in the Unifdtes,
Canada, the United Kingdom and The Netherlandgpaksof the agreement, National Starch and Chemical
Company will continue to supply Vinamul Polymergiwgtarch, dextrin and other specialty ingredients
following the acquisition. We will supply the VinaihPolymers business with vinyl acetate monomer and
polyvinyl alcohols. We financed this acquisitionrparily through $200 million of borrowings undereth
Acquisition Facilities.

Proposed Dispositions In December 2004, we approved a plan to dismd a portion of our ownership
interest in the COC business included within thehihgcal Polymers Ticona segment and our intereBeimeas
GmbH, the fuel cell venture included in Other Aittas. This decision resulted in $32 million andt$gillion of
asset impairment charges recorded in the nine rmarttied December 31, 2004 and the six months ehated
30, 2005, respectively as a special charge retatdte COC business. The revenues and the opetatiador
COC were $10 million and $37 million for the six nibs ended June 30, 2005, $8 million and $59 milfar
the nine months ended December 31, 2004, $1 méifah$9 million for the three months ended March22D4
and $7 million and $35 million for the year endeelcBmber 31, 2003, respectively. The revenues &ful
cell business were not material for any period gmésd. Operating loss for the fuel cell business $&million
for the six months ended June 30, 2005, $8 millasrthe nine months ended December 31, 2004, $mior
the three months ended March 31, 2004 and $12omilbr the year ended December 31, 2003. As of 30ne
2005, the estimated total assets of COC was appeagly $12 million, and the estimated total aseéfRemeas
GmbH was $19 million.

In July 2005, we announced an intention to sellmuulsion powders business to National Starch and
Chemical Company and to Elatex AG, both subsidiapfelCI. This transaction is expected to closarduthe
third quarter of 2005.

In August 2005, the Issuer and Hatco Corporatiaeedyto wind up Estech GmbH, its venture for
neopropy! esters. During the six months ended 30n2005 the Issuer recorded an impairment char§é®
million related to this matter. This venture haded book value of zero as of June 30, 2005.

Stock Incentive Plan, Deferred Compensation PlashBonuses In December 2004, we adopted a stock
incentive plan and a deferred compensation plasstst us in recruiting, retaining and motivatimy k
employees, directors and consultants. Celaneseo@iipn has paid bonuses of $2 million, in the aggte, to
certain members of management in 2005. In addittmee of our named executive officers will be iblig to
receive retention bonuses totaling approximately ®dllion in the aggregate, fifty percent of whibhs been
paid in 2004.



Under the Stock Incentive Plan, Celanese Corparditas granted options with the exercise price eigual
the fair market value of its Series A common stdokaddition, it has sold 1,666,917 shares of @663 A
common stock at $7.20 per share under its Stogknkne Plan to certain of our executive officerspéoyees
and directors. In connection with such issuanceregerded a compensation expense equal to theatiffe
between the issue price and the fair market vallgedes A common stock times the number of shisseged
below the initial public offering price, in the aggate amount of approximately $14 million.

The aggregate maximum amount payable under therddfeompensation plan is $192 million. The initial
component of the deferred compensation plan tafamaggregate of approximately $27 million vestetthe
fourth quarter of 2004 and was paid in the firsairger of 2005. We recorded a charge in the fountrtgr of
2004 for the first $27 million of the deferred coemgation plan.

See "Management—Stock Incentive Plan," "—Deferreth@ensation Plan" and "—Bonus".

Internal Controls. We are evaluating our internal controls owearfcial reporting in order to allow
management to report on, and our independent asddattest to, our internal controls over finahceporting,
as required by Section 404 of the SarbaDgkey Act of 2002 and rules and regulations of $t€C thereunder.
we are not able to implement the requirements ofi@e 404 in a timely manner or with adequate caamule, it
may have a significant and adverse effect on osinlgss and reputation. In addition to, and sep&mate, our
evaluation of internal controls under Section 4842004 we identified and remediated two significan
deficiencies in our internal controls. In 2005, idgrthe course of the audit of our financial stagets as of and
for the nine months ended December 31, 2004, al@pendent auditors identified two material weakeg s
our internal controls relating to the period coveby such financial statements. The ongoing madteria
weaknesses and the identification of any otherifsigimt deficiencies in the future could affect alility to
ensure timely and reliable financial reports. If nave other deficiencies or weaknesses and ardeuttab
remediate such deficiencies or weaknesses in aiteomtrols in a timely manner, our ability to redoprocess,
summarize and report financial information withtie time periods specified in the rules and formthefSEC
will be adversely affected. See "Risk Factors—RRk#ated to the Acquisition of CAG—Our internal tafs
over financial reporting may not be effective and mdependent auditors may not be able to ceasfyo their
effectiveness, which could have a significant atheease effect on our business and reputation” and/é& have
in the past identified significant deficiencies andterial weaknesses in our internal controls,taed
identification of any other significant deficiensier material weaknesses in the future could affactbility to
ensure timely and reliable financial reports.”

Partial Redemption of the Notes.In February 2005, subsidiaries of the Issudeeened approximately
35% of the aggregate principal amount of the sesubordinated notes and approximately 35% of tiyeeaste
principal amount at maturity of the senior disconotes with a portion of the net proceeds fromatfering by
the Issuer of its Series A common stock and prefestock that was contributed to such subsididoethat
purpose.

Recent Purchases of CAG Sharedn August 2005, we acquired approximately 5iion, or
approximately 11.8%, of the outstanding CAG Shémas two shareholders of CAG for the aggregate
consideration of approximately €302 million ($368lion). In addition, we paid to such shareholdens
additional purchase price of approximatet24nillion ($15 million) in consideration for thetlement of certal
claims and for such shareholders agreeing to, arothvg things, (1) accept the shareholders' résolsipassed
at the extraordinary general meeting of CAG heldwly 30 and 31, 2004 and the annual general ngeefin
CAG held on May 19 and 20, 2005, (2) acknowledgel¢lyal effectiveness of the domination and puaxiid los:
transfer agreement, (3) irrevocably withdraw andralon all actions, applications and appeals eamigbt or
joined in legal proceedings related to, among dthiegs, challenging the effectiveness of the Datiom
Agreement and amount of fair cash compensationaxffby Purchaser in the mandatory offer required by
Section 305(1) of the German Stock Corporation Mtrefrain from acquiring any

CAG Shares or any other investment in CAG, anddBain from taking any future legal action witlspect to
shareholder resolutions or corporate actions of CYW® paid the aggregate consideration of €314 anil{5384
million) for the additional CAG Shares that we aicgd from such shareholders and for the agreenuassribe:



above using available cash. We have also annouhegéwve will increase our offer to purchase anyagtimg
outstanding CAG Shares to €51 per share (plusast@n €41.92 per share) for all minority sharebrddhat
accept the increased offer on or prior to Septer@BeP005 and waive their rights to participatamincrease of
the offer consideration as a result of the pendingrd proceedings. In addition, all shareholders tendered
their shares pursuant to the mandatory offer of®per share, plus interest, commenced in Sepie?iiid
and continuing as of the date of this prospecthel] ¥e entitled to claim the difference betweeniticreased
offer of €51 per share and the mandatory offer4df.82 per share. Any shareholder who accepts tredased
offer of €51 per share, or claims the differenceveen the mandatory offer and the increased affest agree
to waive its rights to participate in any possititure increase of the offer consideration as alted the
pending award proceedings. For minority sharehsldédro do not accept the increased offer in a timeyner,
the terms of the original €41.92 per share mangaiffer will continue to apply.

Our principal executive offices are located at 180dst LBJ Freeway, Dallas, TX 75234-6034 and our
main telephone number is +1-972-443-4000.

THE OFFERING

Common stock offered by the selling shares of Series A common stock
stockholders

Common stock to be outstanding before 158,544,801 shares
and after this offering

Over-allotment option shares of Series A common stock

Use of proceeds The selling stockholders will receive all net preds from the
sale of the shares of our common stock in thisrioffe We
will not receive any of the proceeds from the sdlshares of
common stock by the selling stockholders.

New York Stock Exchange symt "CE"

Unless we specifically state otherwise, all infotim@ in this prospectus:

e assumes no exercise by the underwriters of thair-allotment option;

 excludes

e 11,748,972 shares of Series A common stockveddor issuance upon exercise of options
granted to certain of our executive officers, keypboyees and directors upon consummation of
our initial public offering, with an exercise priegual to the price to public per share in thaahit
public offering; and



2,834,111 additional shares of Series A commorksteserved for issuance in connection with
our equity incentive plans;

e 12,000,000 shares of Series A common stockveddnr issuance upon conversion of our
preferred stock; and

< does not reflect our acquisitions of Acetex atimmul Polymers or the indebtedness we incurred in
connection with those acquisitions or our recemtpase of 5.9 million of CAG shares for any period
ending prior to the respective closing dates ohsagmjuisitions.

RISK FACTORS

Investing in our stock involves risks. You shousdefully consider all the information in this prespus
prior to investing in our stock. In particular, wege you to consider carefully the factors setfamder the
heading "Risk Factors."

SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

The balance sheet data shown below for Decemb&08B and 2004, and the statements of operatiahs an
cash flow data for 2002, 2003 and the three moatiseed March 31, 2004 and the nine months endednilmre
31, 2004, all of which are set forth below, arevdst from the audited Consolidated Financial Statets
included elsewhere in this prospectus and shoulge in conjunction with those financial staterseand the
notes thereto. The balance sheet data shown bsl@iviune 30, 2005, and the statements of opesatiod cas
flows data for the three months ended June 30, 28@4he six months ended June 30, 2005, all oflwaie set
forth below, are derived from the Unaudited Inte@wonsolidated Financial Statements, included elsegvin
this prospectus and should be read in conjunctitim tivose financial statements and the notes thefdte
balance sheet data for 2002 is derived from CAGHtad financial statements which are not incluifettis
prospectus.

The following summary unaudited pro forma financlata have been prepared to give pro forma eféect t
(1) the Transactions, the Recent Restructuringtla@dRecent Financings, as if they had occurrecaonaly 1,
2004, in the case of our unaudited pro forma statémof operations data for the year ended DeceBihe2004,
and (2) the Recent Financings in the case of oaudited pro forma statement of operations daté®six
months ended June 30, 2005. There is no pro fampagdt of the Transactions, Recent RestructuringReuent
Financings on our financial position as of JuneZM5, therefore, an unaudited pro forma balaneetdas not
been prepared. The unaudited pro forma financia idafor informational purposes only and shoultlbre
considered indicative of actual consolidated rasofitoperations that we would have reported had the
Transactions, the Recent Restructuring, and themdtinancings actually been consummated on thesdat
indicated and do not purport to indicate resultspdrations for any future period. You should réesfollowing
data in conjunction with "The Transactions," "Thec@nt Restructuring,” "The Recent Financings," "lited
Pro Forma Financial Information," "Management'sdD&sion and Analysis of Financial Condition anduRss
of Operations”, the Consolidated Financial Stateémand the Unaudited Interim Consolidated Financial
Statements included elsewhere in this prospectus.

As of June 30, 2005, the Purchaser, an indirectlwbavned subsidiary of the Issuer, owned approxatye
84% of the CAG Shares then outstanding and thégonoa information assumes that we do not acquise an
additional CAG Shares. As a result of the acquisitif approximately 5.9 million CAG Shares from two
shareholders of CAG in August 2005, as well as G3¥@ares acquired pursuant to the mandatory offer
commenced in September 2004 and continuing asealdte of this prospectus partially offset by gsiance of
additional CAG Shares as a result of the exerdiggtions issued under the CAG stock option plampfahe
date of this prospectus, we own approximately 96%he outstanding CAG Shares. The Issuer, apam free
financing of the Transactions, does not have adgpendent external operations other than througintfirect
ownership of CAG and CAC, their consolidated suiasids, their non-consolidated subsidiaries, vergwand
other investments. Accordingly, financial and otimformation of CAG is presented in this prospeciitss
prospectus presents the financial information iredatto CAG and its subsidiaries under the capti®retlecesso



and the information relating to us under the capt®uccessor." See "The Transactions."

Predecesso Successo
Pro Forma (M)
Three Months Three Months Nine Months Six Months Year Six Months
Year Ended December 31 Ended Ended Ended Ended Ended Ended
March 31, June 30, December 31, June 30, December 31, June 30,
2002 2003 2004 2004 2004 2005 2004 2005
(unaudited) (unaudited) (unaudited) (unaudited)
(in millions, except shares and per share datz
Statement of Operations Date:
Net sales $ 3,83¢ 4,60z 124: % 122¢ % 382t $ 302 $ 506¢ $ 3,02¢
Cost of sales (3,17) (3,889 (1,009 (1,059 (3,097) (2,300 (4,000 (2,300
Selling, general and
administrative
expense (446) (510) (137) (128) (49€) (297) (625) (287)
Research and
development expens (65) (89) (23 (22) (67) (46) (89) (46)
Special charge@) :
Insurance recoveries
associated with
plumbing case — 107 — 2 1 4 1 4
Sorbates antitrust
matters — (95) — — — — — —
Restructuring,
impairment and
other special
charges, ne 5 17) (28) 1) (92) (69) (99) (34)
Foreign exchange gain
(loss) 3 4) — — (©)] 2 [€©)] 2
Gain (loss) on disposition
of assets 11 6 (1) — 3 2 2 2
Operating profit (loss 172 11€& 52 25 78 31€& 25E 362
Equity in net earnings of
affiliates 21 35 12 18 36 27 48 27
Interest expense (55) (49) (6) (130) (300) (244) (25C) (134)
Interest and other income
(expense), ne) 41 92 14 17 12 45 26 45
Income tax benefit
(provision) (57) (53) 17 (10) (70) (51) (109 (51)
Minority interests — — _ (10) (8) (38) (23) (38)
Earnings (loss) from
continuing operations 12z 142 55 (1249 (252) 57 § (53 $ 212
Earnings (loss) from
discontinued
operations, net of
income tax 27 6 23 1) 1) —
Cumulative effect of
changes in accounting
principles, net of
income tax 18 1) — — — —
Net earnings (loss $ 16€ 14€ 78 $ (125) $ (25%) $ 57
Earnings (loss) per
common share—
basic® :
Continuing operatior $ 2.44 2.8¢ 1.1z $ (1.2 $ (2549 $ 03t $ (040 $ 1.31
Discontinued
operations $ 0.54 0.12 04¢ $ 0.0) $ (0.0) $ —
Cumulative effect of
change in
accounting
principle $ 0.3€ (0.02) — — — —
Net earnings (loss $ 3.34 2.9¢ 15¢ $ (1.2 $ (255 $ 0.3
Weighted average
shares—basit) : 50,329,34 49,445,95 49,321,46 99,377,88 99,377,88 150,182,78 158,544,80 158,544,80
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Predecesso

Successo

Pro Forma (1)

Six Months
Year Ended December 31, Three Months Three Months Nine Months Year Six Months
Ended Ended Ended Ended Ended Ended
March 31, June 30, December 31, June 30, December 31, June 30,
2002 2003 2004 2004 2004 2005 2004 2005
(unaudited) (unaudited) (unaudited) (unaudited)
(in millions, except shares and per share data)
Earnings (loss) per
common share—
diluted ™
Continuing operatior $ 244 $ 2.8¢ 111§ (1.25) (259 $ 03t §$ (040 $ 1.24
Discontinued
operations $ 054 § 0.12 04€ $ (0.01) 0.0) $ —
Cumulative effect of
change in
accounting
principle $ 036 §$ (0.02) — — — —
Net earnings (loss)  $ 334 $ 2.9¢ 157 $ (1.26) (255 $ 0.3
Weighted average
share—diluted ¥ : 50,329,34 49,457,14 49,712,42 99,377,88 99,377,88 162,273,92 158,544,80 170,635,94
Predecesso Successo
Three Months Nine Months Six Months
Year Ended December 31, Ended Three Months Ended Ended
March 31, Ended June 30, December 31, June 30,
2002 2003 2004 2004 2004 2005
(unaudited) (unaudited)
(in millions, except shares and per share datz
Statement of Cash Flows Data:
Net cash provided by (used in) continu
operations
Operating activitie: 362 $ 401 $ 107 $ (107) $ (63) $ 19C
Investing activities (239 (27%) 96 (1,649 (2,810 (13¢)
Financing activitie: (15C) (109) (43) 2,49¢ 2,68¢€ 16¢€
Balance Sheet Data
Trade working capite® 50¢ $ 641 $ 76z $ 85¢
Total asset 6,417 6,814 7,41(C 7,39¢
Total debt 644 637 3,381 3,39:
Shareholders' equity (defic 2,09¢ 2,582 (112) 12€

(1) As of June 30, 2005, we owned approximately &4%e outstanding CAG Shares and the pro forrfanmation presented above assumes
that we do not acquire any additional CAG Shares. &dditional CAG shares purchased by the Companydwesult in lower future
minority interest expense. In August 2005, we aggliapproximately 5.9 million, or approximately 8%, of the outstanding CAG Shares
from two shareholders, which increased our ownprpkrcentage of CAG to approximately 96%. See 'fRroisis Summary—Recent
Developments—Recent Purchases of CAG Shares."

@)

operations. See Notes 21 and 13 to the Consolidateshcial Statements and Unaudited Interim Codatdid Financial Statements,

respectively.

Special charges include impairment charges, prnssfor restructuring, which include costs assedatith employee termination bene:
and plant and office closures, certain insuranceveries and other expenses and income incurresideuhe normal course of ongoing



©)

4)

Interest and other income (expense), net, dediinterest income, dividends from cost basisstments and other non-operating income
(expense).

Earnings (loss) per share for the Predecesswgs has been calculated by dividing net earnflugs) by the historical weighted average
shares outstanding of the Predecessor. As theatapiticture of the Predecessor and Successoularansially different, the reported
earnings (loss) per share are not comparable.

Successor basic earnings (loss) per common sheogniputed by dividing earnings (loss) availabledgmmon stockholders by the
weighted average number of common shares outsiguddiring the periods. Successor diluted earnirags)Iper common share is
computed by dividing earnings (loss) availabledmmon stockholders by the sum of the weighted aeecammon shares outstanding
plus dilutive common shares for the period.

Pro forma basic earnings (loss) per common sharengputed by dividing earnings (loss) availabledsmmon stockholders by the number
of common shares outstanding assuming the Receat€&ings and related share activity occurred onalgnl, 2004. Pro forma diluted
earnings per common share is computed by dividargiegs (loss) available to common Series A stoldédrs by the sum of the number
common shares outstanding assuming the Recentdimgsnand related share activity occurred on Janbia2004 adjusted to give effect
common stock equivalents, if dilutive. Earningss@pavailable to common stockholders is computedasjucting preferred stock
dividends from net earnings (loss).
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Successor earnings (loss) per share is calculatéulaws:
Successor
Pro forma Year
Nine Months
Three Months Ended Six Months Ended Pro forma Six
Ended December 31, Ended December 31, Months Ended
June 30, 2004 2004 June 30, 2005 2004 June 30, 2005
(unaudited) (unaudited) (unaudited) (unaudited)

(in millions, except share and per share data)
Earnings (loss) from continuing

operations $ 129 $ (252 $ 57 % (53 $ 21z
Less: Preferred dividend at a 4.25%
dividend rate _ _ (4) (10) (5)

Earnings (loss) from continuing
operations available to common

stockholder: (129 (252 53 (63) 207
(Loss) from discontinued operatiol

net of tax @) (€] — — —
Net earnings (loss) available

common stockholdel $ (125) ¢ (253 $ 53 § 63 $ 207

Basic earnings (loss) from
continuing operations per
common shar $ (1.28) $ 259 $ 03t $ (0.40 $ 1.31

Diluted earnings (loss) from
continuing operations per

common shar $ (1.25 $ (255 $ 03t $ 0.40 $ 1.2£
Basic net earnings (loss) per

common shar $ (1.26) $ (259 $ 0.3t
Diluted net earnings (loss) per

common shar $ (1.26) $ (255 $ 0.3t
Basic weighted average common

shares outstandir(®: 99,377,88 99,377,88 150,182,78 158,544,80 158,544,80
Diluted weighted average common

shares outstandir(@ 99,377,88 99,377,88 162,273,92 158,544,80 170,635,94

(@) Weighted average common shares outstandincpérelated in the table below.



Successor

Pro forma
Nine Months Year Pro forma Six
Three Months Ended Six Months Ended Months Ended
Ended December 31, Ended December 31,
June 30, 2004 2004 June 30, 2005 2004 June 30, 2005
unaudited unaudited unaudited unaudited

(in millions, except share and per share data)
Basic weighted average common

shares outstandir 99,377,84. 99,377,88 150,182,78 158,544,80 158,544,80
Dilutive stock option: — — 91,14( — 91,14(
Assumed conversion of preferred

stock — — 12,000,00 — 12,000,00
Dilutive weighted average common

shares outstandir 99,377,84 99,377,88 162,273,92 158,544,80 170,635,94

For the pro forma year ended December 31, 2004illidn shares issuable upon the conversion ofeprefl stock and employee
stock options which would have an anti-dilutiveeetfhave been excluded from the calculation oftigéuearnings (loss) per share.

(5) Trade working capital is defined as trade act®ueceivable from third parties and affiliates ofeallowance for doubtful accounts,
plus inventories, less trade accounts payableitd parties and affiliates. For the calculatiortraide working capital, see note (4) to
"Selected Historical Financial Data."
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RISK FACTORS

An investment in our stock involves risks. You kheoarefully consider the risks described belovgetiiner
with the other information in this prospectus, lwefdeciding to purchase any shares in this offering

Risks Related to the Acquisition of CAG
If the Domination Agreement ceases to be operatihe, Issuer's managerial control over CAG is limite

As of the date of this prospectus, we own 100%efdutstanding shares of CAC and approximately 96%
of the outstanding shares of CAG. Our access to ffaws of, and our control of, CAG is subject het
continuing effectiveness of the Domination Agreet&ee "The Transactions—Post-Tender Offer Events—
Domination and Profit and Loss Transfer Agreement.”

The Domination Agreement is subject to legal clmgjéss instituted by dissenting shareholders. Migorit
shareholders have filed nine actions against CAtaenFrankfurt District Court l(andgericht), seeking, among
other things, to set aside the shareholder resolsifpassed at the extraordinary general meetirbdmeluly 30
and 31, 2004 based, among other things, on thgealleiolation of procedural requirements and infation
rights of the shareholders, to declare the Donnmatdigreement and the change in the fiscal year aondlto
prohibit CAG from performing its obligations undée Domination Agreement. Pursuant to German laey, t
time period for the filing of such challenges hapieed. Further, several additional minority sharelers have
joined the proceedings via third party interventiosupport of the plaintiffs. The Purchaser hasgd the
proceedings via third party intervention in suppifr€AG. A ratification resolution Bestatigungsbeschluyso
ratify the shareholders' resolutions passed atxtraordinary general meeting held on July 30 ahd2804 was
submitted to a shareholder vote, and approvetieaamnual general meeting of CAG held on May 192ihd
2005. Following the annual general meeting, sevarabrity shareholders of CAG commenced legal actio
with the Frankfurt District Court against the sharielers' resolutions passed at the annual sharisaldeeting
as well, and requested that the court set asidettigation resolution. In June 2005, the Framkistrict Cour
has suspended the proceedings regarding the aetijamsst the shareholders' resolutions passee at th
extraordinary general meeting held on July 30 ahd804 until a judicially final and binding de@siis
rendered with regard to the actions against thgcation resolution passed at the annual genegstmg. In
addition, a German court could revoke the registnadf the Domination Agreement in the commercégjister.
On August 2, 2004, two minority shareholders ingtitl public register proceedings with the Konigstescal



Court (Amtsgerich) and the Frankfurt District Court, both with awi¢o have the registration of the
Domination Agreement in the Commercial Registeetsal (Amtsléschungsverfahrgnin June 2005, the
Frankfurt District Court ruled that it does not kgurisdiction over this matter. The proceedinghi@a Kéigstein
Local Court is still pending. See "Business—Legaldeedings."

If the Domination Agreement ceases to be operativePurchaser's ability, and thus our ability dateol
the board of management decisions of CAG, willigaificantly limited by German law. As a result, wey no
be able to ensure that our strategy for the omerati our business can be fully implemented. Initaaiy our
access to the operating cash flow of CAG in ordduhd payment requirements on our indebtednesdevil
limited, which could have a material adverse eftecthe value of our stock.

If the Domination Agreement ceases to be operatis@srtain actions taken under the Domination
Agreement might have to be revers:

If legal challenges of the Domination Agreementligsenting shareholders of CAG are successful, so
all actions taken under the Domination Agreememdiuiding the Recent Restructuring, may be requivdue
reversed and the Purchaser may be required to corameCAG for damages caused by such actions. daty s
event could have a material adverse effect on bilityato make payments on our indebtedness anthealue
of our stock.

13

Minority shareholders may interfere with CAG's fute actions, which may prevent us from causing C,
to take actions which may have beneficial effeats the holders of the notes.

The Purchaser currently owns approximately 96%ef@AG Shares. Shareholders unrelated to us held th
remainder of the outstanding CAG Shares. Germarplamides certain rights to minority shareholderkich
could have the effect of delaying, or interferinighjcorporate actions (including those requirihgreholder
approval), such as the potential application fepoation of admission of the CAG Shares to the Kiah Stock
Exchange, the squeepet and the potential conversion of CAG from itsrent legal form of a stock corporati
into a limited partnershipi{lommanditgesellschaft, Kfor a limited liability company Gesellschaft mit
beschrankter Haftung, GmbHnN accordance with the provisions of the Germam$formation Act
( Umwandlungsgesetz, UmwGMinority shareholders may be able to delay @vpnt the implementation of
CAG's corporate actions irrespective of the siztheir shareholding. Any challenge by minority sitaslders to
the validity of a corporate action may be subjequticial resolution that may substantially detayhinder the
implementation of such action. Such delays ofpterferences with, corporate actions as well agtedl
litigation may limit our access to CAG's cash floawvsd make it difficult or impossible for us to take
implement corporate actions which may be desirabléew of our operating or financial requirements,
including actions which may have beneficial effdotsour shareholders.

CAG's board of management may refuse to comply viitstructions given by the Purchaser pursuant to
the Domination Agreement, which may prevent us fraausing CAG to take actions which may have
beneficial effects for our shareholders.

Under the Domination Agreement, the Purchasertiieshto give instructions directly to the board o
management of CAG, including, but not limited tastructions that are disadvantageous to CAG, asdsrsucl
disadvantageous instructions benefit the Purchasttie companies affiliated with either the Purehas CAG.
CAG's board of management is required to compli ity such instruction, unless, at the time whe su
instruction is given, (i) it is, in the opinion tfe board of management of CAG, obviously not mittterests of
the Purchaser or the companies affiliated withegithe Purchaser or CAG, (ii) in the event of adi@ntageous
instruction, the negative consequences to CAG isgraportionate to the benefits to the Purchaséner
companies affiliated with either the Purchaser AGC (iii) compliance with the instruction would Vaie legal
or statutory restrictions, (iv) compliance with tinstruction would endanger the existence of CAGwit is
doubtful whether the Purchaser will be able toyfglbmpensate CAG, as required by the DominatioreAgrent
for its annual loss Jahresfehlbetrag incurred during the fiscal year in which suchtinstion is given. The
board of management of CAG remains ultimately rasjiade for making the executive decisions for CAté a
the Purchaser, despite the Domination Agreementientitled to act on behalf of, and has no pawaédegally
bind, CAG. The CAG board of management may delayirtiplementation of, or refuse to implement, anyhef
Purchaser's instructions despite its general diidigao follow such instructions (with the exceptiomentioned
above). Such delays of, or interferences with, d@mpe with the Purchaser's instructions by the o
management of CAG may make it difficult or impossifor the Purchaser to implement corporate actiainish



may be desirable in view of our operating or finaheequirements, including actions which may have
beneficial effects for our shareholders.

The Purchaser will be required to ensure that CA@Gys a guaranteed fixed annual payment to the
minority shareholders of CAG, which may reduce thands the Purchaser can otherwise make availableuto

As long as the Purchaser does not own 100% ofutstanding CAG Shares, the Domination Agreement
requires, among other things, the Purchaser torertisat CAG makes a gross guaranteed fixed anm@myahent
(Ausgleich) to minority shareholders of €3.27 per CAG shassIcertain corporate taxes in lieu of any future
dividend. Taking into account the circumstancesthedax rates at the time of the entering intthef
Domination Agreement, the net guaranteed fixed ahpayment is €2.89 per CAG share for a full fisgzdr.

As of August 25, 2005, there were approximately62xillion CAG Shares held by minority shareholdérise
net guaranteed fixed
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annual payment may, depending on applicable cormpoaa rates, in the future be higher, lower orgame as
€2.89. The amount of this guaranteed fixed annugaingat was calculated in accordance with applicable
German law. The amount of the payment is curramilyer review in special award proceedings

( Spruchverfahren. See "Business—Legal Proceedings." Such guardfites annual payments will be
required regardless of whether the actual distaiblet profits per share of CAG are higher, equabtdower thai
the amount of the guaranteed fixed annual paymemnsipare. The guaranteed fixed annual paymenbweill
payable for so long as there are minority sharedreldf CAG and the Domination Agreement remaingace.
No dividends for the period after the effectivenesthe Domination Agreement, other than the guteseoh fixed
annual payment effectively paid by the Purchasaretbeen or are expected to be paid by CAG. These
requirements may reduce the funds the Purchasena&a available to the Issuer and its subsidianmnes
accordingly, diminish our ability to make paymeatsour respective indebtedness. See "The Transaetio
Post-Tender Offer Events—Domination and Profit hods Transfer Agreement.”

The amounts of the fair cash compensation and oéthuaranteed fixed annual payment offered under
the Domination Agreement may be increased, whichynfiarther reduce the funds the Purchaser can
otherwise make available to us.

As of the date of this prospectus, several minatitgreholders of CAG have initiated special award
proceedings Spruchverfahren seeking the court's review of the amounts offéfirecash compensation
( Abfindung) and of the guaranteed fixed annual paymexiggleich) offered under the Domination
Agreement. On March 14, 2005, the Frankfurt Dis@ourt ruled that it does not have jurisdictioreothis
matter the motions of all minority shareholder reljag the initiation of these special award prodegsl The
ruling of the court is, however, under appesbfortige Beschwerdenwith the Frankfurt Higher District Court
( Oberlandesgericht. As a result of these proceedings, the amountiseofair cash compensatiorbfindung)
and of the guaranteed fixed annual paymexggleich) could be increased by the court, and the Purchase
would be required to make such payments withintvemths after the publication of the court's ruliAgy such
increase may be substantial. All minority sharebddncluding those who have already receiveddirechsh
compensation would be entitled to claim the respedtigher amounts. This may reduce the funds tirelaser
can make available to the Issuer and its subsediand, accordingly, diminish our ability to maleyments on
our indebtedness. See "Business—Legal Proceedings."

The Purchaser may be required to compensate CAGdonual losses, which may reduce the funds the
Purchaser can otherwise make available to the Isst

Under the Domination Agreement, the Purchasergsired, among other things, to compensate CAG for
any annual loss incurred, determined in accordariteGerman accounting requirements, by CAG atetha of
the fiscal year in which the loss was incurred.sTdtiligation to compensate CAG for annual lossédisapply
during the entire term of the Domination Agreem&n€AG incurs losses during any period of the agpee
term of the Domination Agreement and if such lodead to an annual loss of CAG at the end of amgrgfisca
year during the term of the Domination Agreemem, Purchaser will be obligated to make a correspgnchst
payment to CAG to the extent that the respectiveiahloss is not fully compensated for by the digon of
profit reserves Gewinnriicklager) accrued at the level of CAG during the term & Bomination Agreement.
The Purchaser may be able to reduce or avoid @aghents to CAG by off-setting against such loss
compensation claims by CAG any valuable counterdaagainst CAG that the Purchaser may have. If the
Purchaser was obligated to make cash payments @tGAover an annual loss, we may not have sufficie



funds to make payments on our indebtedness wheamtliaunless the Purchaser is able to obtain funds
from a source other than annual profits of CAG,Rechaser may not be able to satisfy its obligatiofund
such shortfall. See "The Transactions—Post-Tendier @vents—Domination and Profit and Loss Transfer
Agreement."

Two of our subsidiaries have agreed to guarantee furchaser's obligation under the Domination
Agreement, which may diminish our ability to mak@yments on our indebtednes

Our subsidiaries, BCP Caylux Holdings Luxembour@.8. and BCP Crystal, have each agreed to provide
the Purchaser with financing to strengthen the lfaser's ability to fulfill its obligations

15

under, or in connection with, the Domination Agregrnand to ensure that the Purchaser will perfdrof éts
obligations under, or in connection with, the Doation Agreement when such obligations become due,
including, without limitation, the obligations toake a guaranteed fixed annual payment to the awlisig
minority shareholders, to offer to acquire all ¢atsling CAG Shares from the minority shareholdeneturn
for payment of fair cash consideration and to camspée CAG for any annual loss incurred by CAG dythre
term of the Domination Agreement. In addition, th&uer expects to guarantee all obligations oPthechaser
under, or in connection with, the Domination Agres including the repayment of all existing antlife
indebtedness of the Issuer's subsidiaries to CABellssuer, BCP Caylux Holdings Luxembourg S.GAd/or
BCP Crystal are obligated to make payments undgr guarantees or other security to the Purchageg C
and/or the minority shareholders, as the case raawé may not have sufficient funds for paymentson
indebtedness when due or to make funds availalileettssuer.

Even if the minority shareholders' challenges toalbomination Agreement are unsuccessful and the
Domination Agreement continues to be operative, way not be able to receive distributions from C/
sufficient to pay our obligations

Even if the minority shareholders' challenges sBlomination Agreement are unsuccessful and the
Domination Agreement continues to be operativearedimited in the amount of distributions we mageive
in any year from CAG. Under German law, the amaidmdistributions to the Purchaser will be deternditasec
on the amount of unappropriated earnings generhtddg the term of the Domination Agreement as show
the unconsolidated annual financial statementsAd® Qorepared in accordance with German accounting
principles and as adopted and approved by resokiibthe CAG board of management and supervisoayd)
which financial statements may be different fronia@ese's consolidated financial statements under GAAP.
Our share of these earnings, if any, may not l@riounts and at times sufficient to allow us to pay
indebtedness as it becomes due which could haetexial adverse effect on the value of our stock.

We must rely on payments from our subsidiaries tmdl payments on our preferred stock, and certain of
our subsidiaries must rely on payments from theiwio subsidiaries to fund payments on their indebteds.
Such funds may not be available in certain circurastes.

We must rely on payments from our subsidiariesitwfdividend, redemption and other payments on our
preferred stock. In addition, our subsidiaries @ly§S Holdings 3 L.L.C. ("Crystal LLC") and BCP y&tal are
holding companies and all of their operations amedticted through their subsidiaries. Thereforey thepend ol
the cash flow of their subsidiaries, including CAG meet their obligations, including obligatiorfs o
approximately $3.4 billion (excluding $194 milliaf future accretion on the senior discount notésheir
indebtedness. If the Domination Agreement ceasbs tperative, such subsidiaries may be unablectt their
obligations under such indebtedness. Although theiDation Agreement became operative on Octob2004,
it is subject to legal challenges instituted bysdisting shareholders. In August 2004, minority shalders filed
nine actions against CAG in the Frankfurt Distficturt (Landgericht) seeking, among other things, to set aside
the shareholder resolutions passed at the extragdgeneral meeting held on July 30 and 31, 2@G34d,
among other things, on the alleged violation ofcpdural requirements and information rights of the
shareholders, to declare the Domination Agreemeahtlae change in the fiscal year void and to priblGAG
from performing its obligations under the Dominatiégreement. Pursuant to German law, the time gdap
the filing of such challenges has expired. Furtbeveral additional minority shareholders havegdithe
proceedings via third party intervention in suppafrthe plaintiffs. The Purchaser has joined thecpedings via
third party intervention to support CAG. In additia German court could revoke the registratiothef
Domination Agreement in the commercial register.Agust 2, 2004, two minority shareholders insétut
public register proceedings with the Kénigstein &lo€ourt (Amtsgerich) and the Frankfurt District Court, bc



with a view to have the registration of the DomioatAgreement in the Commercial Register deleted
( AmtsléschungsverfahrgnSee "Business—Legal Proceedings.”

The ability of our subsidiaries to make distribasao us, BCP Crystal and Crystal LLC by way of
dividends, interest, return on investments, or offayments (including loans) or distributions is
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subject to various restrictions, including restdns imposed by the amended and restated senidit taeilities
and indentures governing their indebtedness, amtetims of future debt may also limit or prohihitk
payments. In addition, the ability of the subsidiato make such payments may be limited by rekevan
provisions of German and other applicable laws.

Our internal controls over financial reporting mapot be effective and our independent auditors mayt n
be able to certify as to their effectiveness, whiduld have a significant and adverse effect on dausiness
and reputation.

We are evaluating our internal controls over finaheporting in order to allow management to rejoor,
and our independent auditors to attest to, ourrniatecontrols over financial reporting, as requibgdSection 40
of the Sarbanes-Oxley Act of 2002 and rules andlegigns of the SEC thereunder, which we referst&action
404. We are currently performing the system andgss evaluation and testing required (and any sapes
remediation) in an effort to comply with managemesntification and auditor attestation requiremesitSectior
404. The management certification and auditor tties requirements of Section 404 will initiallpgly to
Celanese Corporation as of December 31, 2006 ar@ &of September 30, 2006. In the course of ogoiog
Section 404 evaluation, we have identified are&antefnal controls that may need improvement, dad o
design enhanced processes and controls to adbesssand any other issues that might be identifiexiigh this
review. Currently, none of the identified aread theed improvement have been categorized as signtfi
deficiencies or material weaknesses, individuatljinahe aggregate. However, as we are still inetbeduation
process, we may identify conditions that may ressusignificant deficiencies or material weaknedgsethe
future. In 2004, certain members of our accounsitadf identified two significant deficiencies andrauditors
identified two material weaknesses, in additioratad separate from, our Section 404 evaluationgz®crhose
deficiencies are discussed in detail in the immtetiissubsequent risk factor.

We cannot be certain as to the timing of completibaur evaluation, testing and any remediatioioasto!
the impact of the same on our operations. If wenateable to implement the requirements of Sedctidhin a
timely manner or with adequate compliance, our pregelent auditors may not be able to certify ab¢o t
effectiveness of our internal control over finaheeporting and we may be subject to sanctiongeestigation
by regulatory authorities, such as the SEC. Assaltethere could be a negative reaction in tharfaial markets
due to a loss of confidence in the reliability of dinancial statements. In addition, we may beunexgl to incur
costs in improving our internal control system &mel hiring of additional personnel. Any such actimuld
negatively affect our results.

We expect to incur expenses of an aggregate obappately $9 million to $14 million in 2005 in
connection with our compliance with Section 404.

We have in the past identified significant deficieies and material weaknesses in our internal cons;o
and the identification of any significant deficienes or material weaknesses in the future could affeur
ability to ensure timely and reliable financial repts.

In addition to, and separate from, our evaluatibimi@rnal controls under Section 404 of the Saesan
Oxley Act of 2002 and any areas requiring improvettiat we identify as part of that process, weviogsly
identified two significant deficiencies and two miaél weaknesses in our internal controls. The iebdmpany
Accounting Oversight Board ("PCAOB") defines a $iigant deficiency as a control deficiency, or a
combination of control deficiencies, that adversaffgcts the company's ability to initiate, autlzerirecord,
process, or report external financial data reliablgccordance with generally accepted accountingriples
such that there is more than a remote likelihoadl dhmisstatement of the company's annual or mténancial
statements that is more than inconsequential wilbe prevented or detected. The PCAOB definestariah
weakness as a single deficiency, or a combinatialeficiencies, that results in more than a renfigidihood
that a material misstatement of the annual orimtéinancial statements will not be prevented aiedted.

In 2004, we identified two significant deficiencigsinternal controls in the computation of certain



accounting adjustments. These deficiencies wemmdéed in addition to, and separate from, the

17

evaluation process we are conducting in conneetitm Section 404 of the Sarbanes-Oxley Act of 20§12,
Section 404, which is further described below. Titst deficiency was identified during the quarggrded June
30, 2004 by members of our corporate financial réqpg group and related to the qualifications ahlitg of
certain accounting managers to initially calcutiie change from the LIFO (last-in, first-out) medtaf
accounting for inventories to FIFO (first-in, firstit) and the resulting failure of such employeesdrrectly
make such calculations. The second was identifiethd the quarter ended June 30, 2004 by one ofiancial
accounting managers and related to an omitted er@plbenefit accrual due to the failure to proviue t
applicable employment contracts to the actuaryrpodhe cut-off date for the December 31, 2003spEn
valuation. Corrective actions taken by us includadnternal audit review, the development of enbkdnc
guidelines, the termination and reassignment gfarsible persons and an elevation of the issuteto
Supervisory Board of Celanese AG. The significaftaiencies noted were corrected in the quarteednd
September 30, 2004 and thus did not exist as oémber 31, 2004.

On March 30, 2005, we received a letter from KPM@G, independent auditors, in connection with the
audit of our financial statements as of and forrtime months ended December 31, 2004, which idedtifvo
material weaknesses in our internal controls ferghme period, both of which continued during #eoad
quarter of 2005. The first material weakness reléteseveral deficiencies in the assessment oféhedg
effectiveness and documentation. The required adpres were made in the proper accounting perbazk @
for one hedging transaction adjusted during thetquanded June 30, 2005. We do not believe tleseth
adjustments had any material impact on previoustprted financial information. The second matesi@hknes:
related to conditions preventing our ability to qaately research, document, review and draw coiatisn
accounting and reporting matters, which had preshoresulted in adjustments that had to be recotdgueven
our financial statements from being materially masling. The conditions largely related to significimcreases
in the frequency of, and the limited amount of tiama technical accounting resources available doess,
complex accounting matters and transactions amdresult of the consummation of simultaneous dett a
equity offerings during the yea@nd closing process. In response to the letter &G with respect to the fir
material weakness identified above, we organizesha responsible for the identification and docutaigon of
potential derivative accounting transactions andrmoenced formal training for team members speclfical
related to derivative accounting. In addition, widlspect to the second material weakness identifiede, we
endeavored to ensure that adequate time was madatde for company personnel to adequately rebearc
document, review and conclude on accounting anartieg matters and to increase accounting resouldese
initiatives have materially affected or are reasbpndikely to affect materially our internal contsoover financia
reporting.

We are in the process of implementing changesémgthen our internal controls. In addition, while
have taken actions to address these deficiencttsraaknesses, additional measures may be necesshtlies:
measures along with other measures we expecteadaknprove our internal controls may not be sigfit to
address the issues identified by us or ensureotivanternal controls are effective. If we are ueab correct
deficiencies or weaknesses in internal controbs imely manner, our ability to record, processnswarize and
report financial information within the time pergdpecified in the rules and forms of the SEC belladversely
affected. This failure could materially and advérsmpact our business, our financial condition &nel market
value of our securities.

Risks Related to Our Indebtedness

Our high level of indebtedness could diminish oubitity to raise additional capital to fund our
operations, limit our ability to react to changes the economy or the chemicals industry and prevastfrom
meeting obligations under our indebtedness.

We are highly leveraged. After giving effect to fhiensactions, the Recent Restructuring and theiRec
Financings, our total indebtedness totals approéin&3.4 billion as of June 30, 2005 (excludin®@4illion
of future accretion on the senior discount not8sk "Capitalization" for additional information.
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Our substantial debt could have important consecpgefor you, including:

< making it more difficult for us to make paymentsour debt;

« increasing vulnerability to general economic aratustry conditions;

 requiring a substantial portion of cash flowrfreperations to be dedicated to the payment otjpah
and interest on indebtedness, therefore reducinglulity to use CAG's cash flow to fund operations
capital expenditures and future business oppoiésit

« exposing us to the risk of increased interestsras certain of our borrowings, including therberngs
under the amended and restated senior credittfasjlare at variable rates of interest;

« limiting our ability to obtain additional finaimg for working capital, capital expenditures, puotl
development, debt service requirements, acquisitiond general corporate or other purposes; and

« limiting our ability to adjust to changing matleonditions and placing us at a competitive disentizge
compared to our competitors who have less debt.

Despite our current high leverage, we and our subaries may be able to incur substantially more deb
This could further exacerbate the risks of our highverage.

We may be able to incur substantial additional nteléness in the future. The terms of our existielgt dio
not fully prohibit us from doing so. The revolviegedit facilities provide commitments of up to $®i8ion,
which excludes oudelayed draw acquisition facility, which expiredutitized in July 2005. As of June 30, 20
there were no outstanding borrowings under thelvewg credit facilities and $613 million was avéale for
borrowings (taking into account letters of credgued under the revolving credit facilities). SBeospectus
Summary—Recent Developments.” If new debt is addexnir current debt levels, the related risks Wanow
face could intensify.

We may not be able to generate sufficient cashaosie our indebtedness, and may be forced to take
other actions to satisfy obligations under our inoledness, which may not be successful.

Our ability to satisfy our cash needs depends sh oa hand, receipt of additional capital, inclgdin
possible additional borrowings, and receipt of dash our subsidiaries by way of distributions, adees or
cash payments. After giving effect to the RecentRtings, our indebtedness totals approximately Bilion
(excluding $194 million of future accretion on thenior discount notes). Debt service requirementtsist of
principal repayments aggregating $249 million ie ttext five years and $3,143 million thereafterc{eding
$194 million of accreted value on the senior distawtes) and average annual cash interest payments
approximately $205 million in each of the next fiugars. See "Management's Discussion and Anal§sis o
Financial Condition and Results of Operations—Ldfifyi and Capital Resources—Liquidity—Contractual
Obligations."

Our ability to make scheduled payments on or tmagfce our debt obligations depends on the findncia
condition and operating performance of our subsisawhich is subject to prevailing economic anthpetitive
conditions and to certain financial, business ahérfactors beyond our control. We may not be #ble
maintain a level of cash flows from operating atigg sufficient to permit us to pay the principgdemium, if
any, and interest on our indebtedness.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rbay
forced to reduce or delay capital expenditures$ asslets (including the CAG Shares), seek additicayaital or
restructure or refinance our indebtedness. Theésmative measures may not be successful and nigpenit
us to meet our scheduled debt service obligationthe absence of such operating results and ressuwe
could face substantial liquidity problems and migatrequired to dispose of material assets or tipasto mee
our debt service and other obligations. The amenadedestated senior credit facilities and the mbaies
governing our indebtedness restrict our abilitdigpose of assets and use the proceeds from thesdisn. We



may not be able to consummate those dispositioits altain the proceeds which we could realize from
them and these proceeds may not be adequate tamedebt service obligations then due.
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Restrictive covenants in our debt instruments mayit our ability to engage in certain transactiorend
may diminish our ability to make payments on ourdiebtedness.

The amended and restated senior credit facilitigisthe indentures governing our indebtedness aontai
various covenants that limit our ability to enga&gspecified types of transactions. These coverlanisthe
ability of Crystal LLC, BCP Crystal and their ra@sted subsidiaries to, among other things, inculitazhal
indebtedness or issue preferred stock, pay divslencor make other distributions on or repurchie# tapital
stock or make other restricted payments, make imesss, and sell certain assets.

In addition, the amended and restated senior cigdlities contain covenants that require Celanese
Holdings to maintain specified financial ratios esadisfy other financial condition tests. Celandsédings'
ability to meet those financial ratios and tests loa affected by events beyond its control, amaay not be able
to meet those tests at all. A breach of any ofdtoesenants could result in a default under thenalee and
restated senior credit facilities. Upon the ocameceeof an event of default under the amended estdtesl senior
credit facilities, the lenders could elect to deelall amounts outstanding under the amended atateel senior
credit facilities to be immediately due and payabid terminate all commitments to extend furtheditr If
Celanese Holdings were unable to repay those amainetlenders under the amended and restated sesitit
facilities could proceed against the collaterahged to them to secure that indebtedness. Therlssue
subsidiaries have pledged a significant portiothefr assets as collateral under the amended atated senior
credit facilities. If the lenders under the amendgad restated senior credit facilities accelertagerépayment of
borrowings, the Issuer and its subsidiaries mayhagt sufficient assets to repay the amended atatee
senior credit facilities as well as their otherdbtedness, which could have a material adverseteffethe value
of our stock.

The terms of our amended and restated senior créaliilities limit the ability of BCP Crystal and &
subsidiaries to pay dividends or otherwise transfieeir assets to us

Our operations are conducted through our subs@iamd our ability to pay dividends is dependerthen
earnings and the distribution of funds from oursidiaries. However, the terms of our amended asicied
senior credit facilities limit the ability of BCPrgstal and its subsidiaries to pay dividends oeotlise transfer
their assets to us. Accordingly, our ability to mhyidends on our stock is similarly limited.

Risks Related to Our Business

We are an international company and are exposedémeral economic, political and regulatory
conditions and risks in the countries in which wete significant operations.

We operate in the global market and have customemany countries. We have major facilities located
North America, Europe and Asia, including faciliim Germany, China, Japan, Korea and Saudi Al
operated through ventures. Our principal custoragssimilarly global in scope, and the prices af most
significant products are typically world marketqas. Consequently, our business and financialtscars
affected directly and indirectly by world econonmjalitical and regulatory conditions.

Conditions such as the uncertainties associatddwat, terrorist activities, epidemics, pandemics o
political instability in any of the countries in veh we operate could affect us by causing delayesses in the
supply or delivery of raw materials and productsvadl as increased security costs, insurance prasiand
other expenses. These conditions could also resaitlengthen economic recession in the UnitedeSta
Europe, Asia or elsewhere. Moreover, changes is awegulations, such as unexpected changes tategy
requirements (including import or export licensheguirements), or changes in the reporting requérasof
United States, German or European Union governrhagencies, could increase the cost of doing bssiire
these regions. Any of these conditions may haveffatt on our business and financial results ab@evand
may result in volatile current and future pricesdar securities, including our stock.

20



Cyclicality in the industrial chemicals industry hain the past and may in the future result in redeat
operating margins or in operating losses.

Consumption of the basic chemicals that we manufactn particular those in acetyl products, sush a
methanol, formaldehyde, acetic acid and vinyl geataonomer, has increased significantly over tret @
years. Despite this growth in consumption, prodsib@ve experienced alternating periods of inadequegtacit
and excess capacity for these products. Periogtgdéquate capacity, including some due to raw riadte
shortages, have usually resulted in increasedggdlices and operating margins. This has often fawed
by periods of capacity additions, which have resiilh declining capacity utilization rates, sellimgces and
operating margins.

We expect that these cyclical trends in sellinggsiand operating margins relating to capacitytfitsr
and additions will likely persist in the future jqipally due to the continuing combined impacfieé factors:

« Significant capacity additions, whether throygiint expansion or construction, can take two tegh
years to come on stream and are therefore nedgdsasied upon estimates of future dem:

* When demand is rising, competition to build neapacity may be heightened because new capacity
tends to be more profitable, with a lower margir@dt of production. This tends to amplify upswings
capacity.

* When demand is falling, the high fixed cost stawe of the capital-intensive chemicals induségds
producers to compete aggressively on price in daeraximize capacity utilization.

« As competition in these products is focused Boep being a lowcost producer is critical to profitabilit
This favors the construction of larger plants, higcaximize economies of scale, but which also tead
major increases in capacity that can outstrip ciirgeowth in demand.

« Cyclical trends in general business and econattiwity produce swings in demand for chemicals.

We believe that the basic chemicals industry, paldily in the commodity chemicals manufacturechy
Chemical Products segment, is currently charaedri®/ overcapacity, and that there may be furthpacity
additions in the next few years.

The length and depth of product and industry busssecycles of our markets, particularly in the
automotive, electrical, construction and textiledaostries, may result in reduced operating marginsio
operating losses.

Some of the markets in which our customers pagteipsuch as the automotive, electrical, constincind
textile industries, are cyclical in nature, thusipg a risk to us which is beyond our control. Ehesrkets are
highly competitive, to a large extent driven by arsg markets, and may experience overcapacitgf alhich
may affect demand for and pricing of our products.

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

We purchase significant amounts of natural gagy/etle, butane, and propylene from third partiesufse ir
our production of basic chemicals in the ChemigabBcts segment, principally methanol, formaldehyaetic
acid, vinyl acetate monomer, as well as oxo prallbste use a portion of our output of these chemijdalturn,
as inputs in the production of further productalinour segments. We also purchase significant amsoof
cellulose or wood pulp for use in our productiorceflulose acetate in the Acetate Products segrinémat.
purchase significant amounts of natural gas, etgtytrcoal and fuel oil to supply the energy ragdiin our
production processes.

Prices of natural gas, oil and other hydrocarb@&hincreased dramatically in 2004. To the exteist t
trend continues and we are unable to pass thrdwage tprice increases to our customers, our opgnattafit and
results of operations may be less favorable thaeeted.

We are exposed to any volatility in the prices of aw materials and energy. Although we have



agreements providing for the supply of natural gésylene, propylene, wood pulp, electricity, coal
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and fuel oil, the contractual prices for these raaterials and energy vary with market conditiond aray be
highly volatile. Factors which have caused volgtiih our raw material prices in the past and whitdy do so i
the future include:

« Shortages of raw materials due to increasingaheine.g., from growing uses or new uses;

« Capacity constraints, e.g., due to construatieiays, strike action or involuntary shutdowns;

« The general level of business and economic iagtiand

The direct or indirect effect of governmentajukation.

We strive to improve profit margins of many of guoducts through price increases when warranted and
accepted by the market; however, our operating imargay decrease if we cannot pass on increased raw
material prices to customers. Even in periods dwihich raw material prices decline, we may suffecreasing
operating profit margins if raw material price redans occur at a slower rate than decreases isdffing price:
of our products.

A substantial portion of our products and raw niaterare commodities whose prices fluctuate as atark
supply/demand fundamentals change. We manage posese through the use of derivative instruments an
forward purchase contracts for commodity price legligentering into long-term supply agreements, raniti-
year purchasing and sales agreements. Our poticthé majority of our natural gas and butane nespoents
allows entering into supply agreements and forvwantthase or cash-settled swap contracts. As ofrbleee31,
2004 and as of June 30, 2005, there were no dmévadntracts of this type outstanding. In 200@r¢hwere
forward contracts covering approximately 35% of @lemical Products segment North American requirgs:
We regularly assess our practice of purchasingtiopoof our commodity requirements forward, and th
utilization of a variety of other raw material héalg instruments, in addition to forward purchasetcacts, in
accordance with changes in market conditions.

We capped our exposure on approximately 20% ofbo8r natural gas requirements during the months of
August and September of 2004. The fixed price m&tyas forward contracts and any premium associaitid
the purchase of a price cap are principally settiedugh actual delivery of the physical commoditiie
maturities of the cash-settled swap or cap corramtrelate to the actual purchases of the commadid have
the effect of securing or limiting predetermineétps for the underlying commaodity. Although thesattacts
were structured to limit exposure to increasesommodity prices, certain swaps may also limit tbeeptial
benefit we might have otherwise received from dases in commodity prices. These cash-settled sweagpo
contracts were accounted for as cash flow hedges.

We have a policy of maintaining, when availabletiple sources of supply for raw materials. However
some of our individual plants may have single sesiaf supply for some of their raw materials, sasttarbon
monoxide and acetaldehyde. We may not be abletwrosufficient raw materials due to unforeseen
developments that would cause an interruption ppsu Even if we have multiple sources of supplydaaw
material, these sources may not make up for treedba major supplier. Nor can there be any guastitat
profitability will not be affected should we be térgd to qualify additional sources of supply ie #vent of the
loss of a sole or a major supplier.

Failure to develop new products and production techogies or to implement productivity and cost
reduction initiatives successfully may harm our cpetitive position.

Our operating results, especially in our Perforneaoducts and Technical Polymers Ticona segments,
depend significantly on the development of comnadisciviable new products, product grades and appbiaos,
as well as production technologies. If we are uosssful in developing new products, applicationd an



production processes in the future, our competjbivgition and operating results will be negativeffected
Likewise, we have undertaken and are continuingntdertake initiatives in all segments to improvedurctivity
and performance and to generate cost savings. Thidadves may not be completed or beneficiatlor
estimated cost savings from such activities maybeatealized.
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Frankfurt airport expansion could require us to ragte production capacity of, limit expansion potesti
of, or incur relocation costs for our KelsterbacHamt which would lead to significant additional cts

The Frankfurt airport's expansion plans includedestruction of an additional runway (the northives
option), which would be located in close proximityour Kelsterbach production plant. The constorctf this
particular runway could have a negative effecthanglant's current production capacity and futweetbpment.
While the government of the state of Hesse anadwreer of the Frankfurt airport promote the expangibthe
northwest option, it is uncertain whether this optis in accordance with applicable laws. Althotigg
government of the state of Hesse expects the plarogal for the airport expansion in 2007 and tiaet ©f
operations in 2009-2010, neither the final outcarhthis matter nor its timing can be predictedhéd time.

Environmental regulations and other obligations i#ing to environmental matters could subject us to
liability for fines, clean-ups and other damagegquire us to incur significant costs to modify ooperations
and increase our manufacturing and delivery costs.

Costs related to our compliance with environmelatak concerning, and potential obligations withpesg
to, contaminated sites may have a significant meg#npact on our operating results. These inchidlggations
related to sites currently or formerly owned ormped by us, or where waste from our operationsdisgsosed.
We also have obligations related to the indemrgieament contained in the demerger and transfeeagnt
between CAG and Hoechst, also referred to as timedger agreement, for environmental matters arigutgf
certain divestitures that took place prior to teen@rger. Our accruals for environmental remediatidigations
$129 million as of June 30, 2005, may be insuffitiethe assumptions underlying those accrualsgro
incorrect or if we are held responsible for curienndiscovered contamination. See "Managemenssu3ision
and Analysis of Financial Condition and Result©gpkrations—Critical Accounting Policies and Estiesat-
Environmental Liabilities,” Notes 19 and 27 to thensolidated Financial Statements.

Our operations are subject to extensive internatjorational, state, local, and other supranatitavas and
regulations that govern environmental and healthsafety matters. We incur substantial capital @hér costs
to comply with these requirements. If we violaterth we can be held liable for substantial fines athér
sanctions, including limitations on our operatiassa result of changes to or revocations of enmental
permits involved. Stricter environmental, safetd &ealth laws, regulations and enforcement polictagd
result in substantial costs and liabilities to udéimitations on our operations and could subjeatimandling,
manufacture, use, reuse or disposal of substamqeslotants to more rigorous scrutiny than at pres
Consequently, compliance with these laws couldltr@ssignificant capital expenditures as well délser costs
and liabilities and our business and operatingltestay be less favorable than expected. Due toaiew
regulations in the United States, management expleat there will be a temporary increase in coamgé costs
that will total approximately $30 million to $45 ion through 2007. For example, the MiscellaneGuganic
National Emissions Standards for Hazardous AirlRatits (NESHAP) regulations, and various approat
regulating boilers and incinerators, including MEeSHAPSs for Industrial/ Commercial/Institutional iRws and
Process Heaters, will impose additional requiresientour operations. Although some of these rude theen
finalized, a significant portion of the NESHAPs tadustrial/Commercial/Institutional Boilers ancoeess
Heaters regulation that provides for a low riskemiative method of compliance for hydrogen chlogd@ssions
has been challenged in federal court. We canndligirthe outcome of this challenge, which couldsu€cessful
increase our costs by, according to our estimagzoximately $50 million above the $30 million&45 million
noted above through 2007 to comply with this retjoia As another example, recent European Union
regulations require a trading system for carboxidmemissions to have been in place by Janua29ds.
Accordingly, an emission trading system came iffitect at the start of 2005. This regulation wilfedt our
power plants at the Kelsterbach and Oberhausenigi8ermany and the Lanaken site in Belgium, dbage
power plants operated by other InfraServ entitiesites at which we operate. We are still evalggtiow these
regulations affect the newly acquired Acetex féiedi in Europe. We and the InfraServ entities maydguired
to develop additional cost-effective methods taugdcarbon dioxide emissions further, which coeklit in
increased capital expenditures.
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We are also involved in several claims, lawsuitd administrative proceedings relating to environtaken
matters. An adverse outcome in any of them maythegia affect our earnings and cash flows in aipatar
reporting period.

Changes in environmental, health and safety regulat requirements could lead to a decrease in dem
for our products.

New or revised governmental regulations relatingdalth, safety and the environment may also affect
demand for our product

Pursuant to the European Union regulation on RiskeAsment of Existing Chemicals, the European
Chemicals Bureau of the European Commission has tmeducting risk assessments on approximately 140
major chemicals. Some of the chemicals initialljnigeevaluated include vinyl acetate monomer or VAidhjch
we produce. These risk assessments entail a ntadfe process to determine to what extent the Earope
Commission should classify the chemical as a cagen and, if so, whether this classification ardteel
labeling requirements should apply only to finisiedducts that contain specified threshold conegioins of a
particular chemical. In the case of VAM, we curigmto not expect a final ruling until the end ofd®0 We and
other VAM producers are participating in this presevith detailed scientific analyses supportingitiaeistry's
position that VAM is not a probable human carcinoged that labeling of final products should notéguired.
If labeling is required, then it should depend elatively high parts per million of residual VAM these end
products. We cannot predict the outcome or efféeang final ruling.

Several recent studies have investigated possitks between formaldehyde exposure and various end
points including leukemia. The International AgefayResearch on Cancer or IARC recently reclasifi
formaldehyde from Group 2A (probable human carcam)go Group 1 (known human carcinogen) based on
studies linking formaldehyde exposure to nasoptgeghcancer, a rare cancer in humans. IARC alsoleded
that there is insufficient evidence for a causabamtion between leukemia and occupational exjgosur
formaldehyde, although it also characterized ewiddor such an association as strong. The resulfsRC's
review will be examined by government agencies wetiponsibility for setting worker and environménta
exposure standards and labeling requirements. ¥a producer of formaldehyde and plastics deriveoh f
formaldehyde. We are participating together witheotproducers and users in the evaluations of tiediegs.
We cannot predict the final effect of IARC's residisation.

Other recent initiatives will potentially requirexicological testing and risk assessments of a waeety o
chemicals, including chemicals used or producedsylhese initiatives include the Voluntary Chiluge
Chemical Evaluation Program and High Productionuvité Chemical Initiative in the United States, afl a®
various European Commission programs, such asaveeuropean Environment and Health Strategy,
commonly known as SCALE, as well as the Propogatfe Registration, Evaluation, Authorization and
Restriction of Chemicals or REACH. REACH, which tieropean Commission proposed in October 2003, will
establish a system to register and evaluate ch&smwnufactured in, or imported to, the Europeaiobin
Depending on the final ruling, additional testidgcumentation and risk assessments will occui@ichemical
industry. This will affect European producers oéunticals as well as all chemical companies worldwtfid
export to member states of the European Union fillaéruling has not yet been decidk

The above-mentioned assessments in the Uniteds@tateEurope may result in heightened concernstabou
the chemicals involved and in additional requiretadieing placed on the production, handling, ladgetir use
of the subject chemicals. Such concerns and additi@quirements could increase the cost incuryeau
customers to use our chemical products and othemmist the use of these products, which could lead
decrease in demand for these prodt

Our production facilities handle the processing séme volatile and hazardous materials that subjest
to operating risks that could have a negative effea our operating results.

Our operations are subject to operating risks déatmtwith chemical manufacturing, including thiated
storage and transportation of raw materials, prtsdand wastes. These hazards include, among bihgst

« pipeline and storage tank leaks and ruptures;

« explosions and fires; and



discharges or releases of toxic or hazardous suleta

24

These operating risks can cause personal injuopgity damage and environmental contamination, and
may result in the shutdown of affected facilitiesldhe imposition of civil or criminal penaltiesh& occurrence
of any of these events may disrupt production anckta negative effect on the productivity and pabflity of a
particular manufacturing facility and our operatiegults and cash flows.

We maintain property, business interruption andiakyg insurance which we believe is in accordanith w
customary industry practices, but we cannot pregiather this insurance will be adequate to futlyer all
potential hazards incidental to our business. We lestablished two captive insurance subsidiaGeptives)
that provide a portion of the total insurance cagerto us for certain of our lower tier property aasualty
risks. They additionally provide coverage to thiatties for their higher tier risk programs. If thavere
concurrent claims made on all policies issued leyGaptives, sufficient capital may not be availdblethem to
satisfy all claims against all such policies. ADafcember 31, 2004 and June 30, 2005, the neheetai
concurrent aggregate risk of all policies writtgnthe Captives, after reinsuring higher tier rigkth third party
insurance companies, net of established reserresyrated to approximately $498 million and $393 iwiil|
respectively.

Our significant non-U.S. operations expose us t@lghl exchange rate fluctuations that could impaatro
profitability.

We are exposed to market risk through commercidiferancial operations. Our market risk consists
principally of exposure to fluctuations in currerexchange and interest rates.

As we conduct a significant portion of our operati@mutside the United States, fluctuations in awies of
other countries, especially the euro, may mategrafflect our operating results. For example, changeurrenc
exchange rates may affect:

« The relative prices at which we and our compegisell products in the same market; and

« The cost of items required in our operations.

We use financial instruments to hedge our exposufereign currency fluctuations. The net notional
amounts under such foreign currency contracts andétg at June 30, 2005 were $317 million. The heglg
activity of foreign currency denominated intercompaet receivables resulted in a cash inflow ofrapimately
$19 million, $24 million and less than $1 millioorfthe six months ended June 30, 2005, the ninghm@mded
December 31, 2004 and the three months ended N84rc2004, respectively. These positive effects matybe
indicative of future effects.

A substantial portion of our net sales is denongéidaih currencies other than the U.S. dollar. In our
consolidated financial statements, we translatdamal currency financial results into U.S. dollaesed on
average exchange rates prevailing during a regppiamiod or the exchange rate at the end of thadgheDuring
times of a strengthening U.S. dollar, at a condtaml of business, our reported internationalsadarnings,
assets and liabilities will be reduced becausédate currency will translate into fewer U.S. dolaWe estimat
that the translation effects of changes in theealuother currencies against the U.S. dollar iased net sales
by approximately 2% for the six months ended Juhe2B05, 3% for the nine months ended Decembe2(314,
6% for the three months ended March 31, 2004, #thfoyear ended December 31, 2003 and 2% fordhe y
ended 2002. We estimate that the translation sffgficthanges in the value of other currencies agéie U.S.
dollar decreased total assets by approximatelyd@%he six months ended June 30, 2005, 3% for ithe n
months ended December 31, 2004, decreased totd$ dgsapproximately 1% for the three months erMdacth
31, 2004 and increased total assets by approxiyna®elin 2003.

In addition to currency translation risks, we inaucurrency transaction risk whenever one of owrajng
subsidiaries enters into either a purchase ores $elnsaction using a currency different fromaperating
subsidiary's functional currency. Given the voigtibf exchange rates, we may not be able to manage
currency transaction and/or translation risks ¢fffety, or volatility in currency exchange ratesyrexpose our
financial condition or results of operations tagngficant additional risk. Since a portion of dndebtedness is



and will be denominated in currencies other tha®. dollars, a weakening of the U.S. dollar couldkenid
more difficult for us to repay our indebtedness.
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Significant changes in pension fund investment peninance or assumptions relating to pension costs
may have a material effect on the valuation of persobligations, the funded status of pension plar®d our
pension cost

Our funding policy for pension plans is to accuntelfplan assets that, over the long run, will apjnaxe
the present value of projected benefit obligati@hs: pension cost is materially affected by thedist rate
used to measure pension obligations, the levelaof @ssets available to fund those obligationket t
measurement date and the expected long-term ragtush on plan assets. Significant changes insimrent
performance or a change in the portfolio mix ofésted assets can result in corresponding increaskes
decreases in the valuation of plan assets, paatigwdquity securities, or in a change of the eigecate of
return on plan assets. A change in the discouatwauld result in a significant increase or decegaghe
valuation of pension obligations, affecting theaeed funded status of our pension plans as welaset
periodic pension cost in the following fiscal yegsgmilarly, changes in the expected return on plesets can
result in significant changes in the net periodtagion cost of the following fiscal years. As ofdember 31,
2004, our underfunded position related to our defihenefit pension plans was $636 million. Durimg $ix
months ended June 30, 2005 we contributed appragiyn®4 million to the plans. During the nine maontnde:
December 31, 2004, we contributed approximatelyd$#8lion to the plans. During the three monthseshd
March 31, 2004, we contributed approximately $38iomi to the plans.

We have recorded a significant amount of goodwiticaother identifiable intangible assets, and we may
never realize the full value of our intangible adse

In connection with the Transactions and the Vinaaugjuisition, we have recorded a significant amaidint
goodwill and other identifiable intangible ass&@s®sodwill and other net identifiable intangible asseere
approximately $1,202 million as of June 30, 20051 &% of our total assets based on purchase adogunt
Goodwill and net identifiable intangible assets f@®orded at fair value on the date of acquisiéind, in
accordance with Financial Accounting Standards 8@&iatement of Financial Accounting Standards ("SBA
No. 142, Goodwill and Other Intangible Assets, Wil reviewed at least annually for impairment. Impant
may result from, among other things, deterioratioaur performance, adverse market conditions, iesdve
changes in applicable laws or regulations, inclgdihanges that restrict the activities of or aftbetproducts
and services sold by our business, and a varietyhefr factors. The amount of any quantified imp&int must
be expensed immediately as a charge to resultgsevhtions. Depending on future circumstances,pbisible
that we may never realize the full value of ouandible assets. Any future determination of impaintrof a
significant portion of goodwill or other identifibintangible assets would have an adverse effecuo
financial condition and results of operations.

CAG may be required to make payments to Hoechst.

Under its 1999 demerger agreement with Hoechst, @g@®ed to indemnify Hoechst for environmental
liabilities that Hoechst may incur with respect3AG's German production sites, which were transtéfrom
Hoechst to CAG in connection with the demerger. Cél§b has an obligation to indemnify Hoechst agains
liabilities for environmental damages or contammratrising under certain divestiture agreementsred into
by Hoechst prior to the demerger. As the indemaifan obligations depend on the occurrence of wiptable
future events, the costs associated with them @trget determinable and may materially affect ofegaresults

CAG's obligation to indemnify Hoechst against llaigis for environmental contamination in connentio
with the divestiture agreements is subject to thieding thresholds (translated into U.S. dollasing the
December 31, 2004 exchange rate):

« CAG will indemnify Hoechst for the total amouwsftthese liabilities up to €250 million (approxirebt
$340 million);

« Hoechst will bear the full amount of those liglds between €250 million (approximately $340 Iroit)
and €750 million (approximately $1,020 million);dan



« CAG will indemnify Hoechst for one third of thediabilities for amounts exceeding €750 million
(approximately $1,020 million).
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CAG has made payments through June 30, 2005 ofrfiién for environmental contamination liabilities
in connection with the divestiture agreements, @mag be required to make additional payments irfuhge. As
of June 30, 2005, we have reserves of approxim&&dymillion for this contingency, and may be reqdito
record additional reserves in the future.

Also, CAG has undertaken in the demerger agreetnéntlemnify Hoechst to the extent that Hoechst is
required to discharge liabilities, including taailities, in relation to assets included in thendeger, where sui
liabilities have not been demerged due to trarmf@ther restrictions. CAG did not make any payraeat
Hoechst during the six months ended June 30, 2608id it make any payments in 2004 or 2003 in emtion
with this indemnity.

Under the demerger agreement, CAG will also bearsiple, directly or indirectly, for all of Hoechst
obligations to past employees of businesses thag demerged to CAG. Under the demerger agreement,
Hoechst agreed to indemnify CAG from liabilitiesh(er than liabilities for environmental contamiiozi
stemming from the agreements governing the divestibf Hoechst's polyester businesses, which waredye:
to CAG, insofar as such liabilities relate to the&@ean part of that business. Hoechst has alszdgo bear 80
percent of the financial obligations arising in nention with the government investigation and #tign
associated with the sorbates industry for priceagidescribed in "Business—Legal Proceedings—Seshat
Antitrust Actions" and Note 27 to the Consolidakdancial Statements, and CAG has agreed to bear th
remaining 20 percent.

Our variable rate indebtedness subjects us to iestrate risk, which could cause our debt service
obligations to increase significantly and affect boperating results.

Certain of our borrowings, primarily borrowings wndhe amended and restated senior credit fasilitiee
at variable rates of interest and expose us todsteate risk. If interest rates increase, whiehexpect to occur,
our debt service obligations on the variable ratlebtedness would increase even though the amounoied
remained the same, and our net income and caslalaledior servicing our indebtedness would decreaseof
June 30, 2005, we had approximately $1.8 billiomarfable rate debt. A 1% increase in interestsrateuld
increase annual interest expense by approximafeyndillion.

We may enter into interest rate swap agreementsdiece the exposure of interest rate risk inhareatir
debt portfolio. We have, in the past, used swapsddging purposes only.

We are a "controlled company" within the meaning dlie New York Stock Exchange rules and, as a
result, are exempt from certain corporate governan@quirements.

Upon completion of this offering, the Original Stbolders will continue to control a majority of thieting
power of our outstanding common stock. As a reswdtare a "controlled company” within the meanihthe
New York Stock Exchange corporate governance stdsdbnder the New York Stock Exchange rule
company of which more than 50% of the voting poisdreld by another company is a "controlled compamg
need not comply with certain requirements, inclgdit) the requirement that a majority of the boafrdirectors
consist of independent directors, (2) the requirgnigat the nominating committee be composed dytife
independent directors with a written charter adslngsthe committee's purpose and responsibili(@sthe
requirement that the compensation committee be osatpentirely of independent directors with a writt
charter addressing the committee's purpose andmstilities and (4) the requirement for an annual
performance evaluation of the nominating/corpogateernance and compensation committees. Follovhisg t
offering, we intend to utilize these exemptions.ax®sult, we will not have a majority of indepentidirectors
nor will our nominating and compensation committeessist entirely of independent directors. Accogdly,
you will not have the same protections affordedhareholders of companies that are subject td lleoNew
York Stock Exchange corporate governance requirénen

Because our Sponsor will continue to control us eéfthis offering, the influence of our public
shareholders over significant corporate actions Mak limited, and conflicts of interest between c8ponsor
and us or you could arise in the future.



After the consummation of this offering, our Span&s defined in this prospectus) will beneficiathyn
approximately % of our outstanding Series A oam stock and will own
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approximately % of our outstanding common stbthke underwriters' over-allotment option is moercised.
In addition, the Original Stockholders which ar8liates of the Sponsor have informed us that timégnd to
enter into certain voting arrangements with otlnareholders or take other steps which will enaféert to
continue to control the majority of the voting paveé our outstanding Series A common stock. UnHerterms
of the stockholders' agreement between us andtigen@ Shareholders, the Original Stockholdersahtare
affiliates of the Sponsor are also entitled to gieate all nominees for election to our board oéctiors for so
long as they hold at least 25% of the total vopogver of our Series A common stock. Thereaftehcaigh our
Sponsor will not have an explicit contractual rigivdo so, it may still nominate directors in itgoacity as a
stockholder. See "Prospectus Summary—Recent Davelofs—Amendment to Shareholders Agreement” and
"Certain Relationships and Related Party TransastieNew Arrangements—Shareholders' Agreement.” As a
result, our Sponsor, through its control over thmposition of our board of directors and its contfathe
majority of the voting power of our Series A comnstack, will continue to have effective control oweir
decisions to enter into any corporate transacti@hvaill have the ability to prevent any transactibat requires
the approval of equityholders, regardless of whetheot other equityholders believe that any swahsaction
is in their own best interests. For example, owrSpr effectively could cause us to make acquisitithat
increase our indebtedness or to sell revenue-gimgi@ssets. Additionally, our Sponsor is in theibass of
making investments in companies and may from tinée acquire and hold interests in businessds tha
compete directly or indirectly with us. Our Sponsmay also pursue acquisition opportunities that &y
complementary to our business, and as a resufiethoquisition opportunities may not be availablas. So
long as our Sponsor continues to own a signifieambunt of our equity, even if such amount is lass1t50%, it
will continue to be able to significantly influenoe effectively control our decisions.

Our second amended and restated certificate ofpocation renounces any interest or expectancykat
have in, or right to be offered an opportunity sotiipate in, specified business opportunitiese $acond
amended and restated certificate of incorporatiothér provides that none of the Original Stockleodd
(including the Sponsor) or their affiliates or atiyector who is not employed by Celanese (including non-
employee director who serves as one of our offizelmth his director and officer capacities) o br her
affiliates has any duty to refrain from (i) engagin a corporate opportunity in the same or sinlitags of
business in which we or our affiliates now engagpropose to engage or (ii) otherwise competindp wg. In
addition, in the event that any of the Original&twolders (including the Sponsor) or any non-emgéoglirector
acquires knowledge of a potential transaction beiobusiness opportunity which may be a corporppodunity
for itself or himself or its or his affiliates afior Celanese Corporation or its affiliates, sucigdal Stockholder
or non-employee director has no duty to communioat&fer such transaction or business opportumity
Celanese Corporation or us and may take any sysbriymity for themselves or offer it to anothergmer or
entity.

Our future success will depend in part on our alylito protect our intellectual property rights, armlr
inability to enforce these rights could reduce oability to maintain our market position and our mgins.

We attach great importance to patents, trademeodksrights and product designs in order to prodect
investment in research and development, manufactamnd marketing. Our policy is to seek the wigestsible
protection for significant product and process d@wments in its major markets. Patents may covedymts,
processes, intermediate products and product Bsetection for individual products extends for \vimgyperiods
in accordance with the date of patent applicatilimyfand the legal life of patents in the varimmuntries. The
protection afforded, which may also vary from coyrid country, depends upon the type of patentisnstope
of coverage. Our continued growth strategy maygpus to regions of the world where intellectualgmxy
protection may be limited and difficult to enforce.

As patents expire, the products and processesilbbled@nd claimed in those patents become generally
available for use by the public. Our European arf8l. \datents for making Sunett, an important produour
Performance Products segment, expired at the etk dirst quarter of
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2005, which reduces our ability to realize reverfues making Sunett due to increased competitiah an
potential limitations and will result in our resulbf operations and cash flows relating to the peotieing less
favorable than today.

We also seek to register trademarks extensivetyragans of protecting the brand names of our pteduc
which brand names become more important once thiesponding patents have expired. If we are natesssfu
in protecting our trademark rights, our revenuesults of operations and cash flows may be adweadfscted.

Risks Related to This Offering
Future sales of our shares could depress the manate of our Series A common stock.

The market price of our Series A common stock caigldine as a result of sales of a large numbshafe
of Series A common stock in the market after tHerafg or the perception that such sales could octhese
sales, or the possibility that these sales mayrpatso might make it more difficult for us to sefjuity securitie
in the future at a time and at a price that we deppropriate.

We, our executive officers and directors and thkngestockholders have agreed with the underwsitest
to sell, dispose of or hedge any shares of oueSéricommon stock or securities convertible into or
exchangeable for shares of our Series A commork,ssobject to specified exceptions, during theqeefrom
the date of this prospectus continuing throughddtte that is days after the date of thispectus, except
with the prior written consent of

As of August 25, 2005, we had 158,544,801 shar&edbs A common stock outstanding. Of those shares
the 50,000,000 shares of Series A common stockisaldr January 2005 initial public offering aredty
tradeable and the shares that will be sotHis offering will be freely tradeable. The shares of Series
A common stock outstanding will be eligible foratsfrom time to time after the expiration of the-day lock-
up period, subject to contractual and Securitiesrégtrictions. None of those shares may be cuyreesold

under Rule 144(k) without regard to volume limitais and approximately shares may hkssdject to
volume, manner of sale, holding period and othed@@mns of Rule 144. After the expiration of day lock-up
period, the Original Stockholders, which colleclivbeneficially own shares, will hatree ability to

cause us to register the resale of their shares.

The market price of our Series A common stock manolatile, which could cause the value of your
investment to decline.

Securities markets worldwide experience signifiqgaite and volume fluctuations. This market voiftjl
as well as general economic, market or politicaldittons, could reduce the market price of the &eA
common stock in spite of our operating performafcaddition, our operating results could be betbes
expectations of public market analysts and investamd in response, the market price of our Sériesmmon
stock could decrease significantly. You may be lm&tresell your shares of our common stock atbmve the
offering price.

Provisions in our second amended and restated fiegte of incorporation and bylaws, as well as any
shareholders' rights plan, may discourage a takepagempt.

Provisions contained in our second amended anateelstertificate of incorporation abglaws could mak
it more difficult for a third party to acquire usven if doing so might be beneficial to our shatédrs.
Provisions of our second amended and restatedicatei of incorporation and bylaws impose variotscedura
and other requirements, which could make it moffécdit for shareholders to effect certain corperattions.
For example, our second amended and restatedaadibf incorporation authorizes our board of ctives to
determine the rights, preferences, privileges astrictions of unissued series of preferred stadthout any
vote or action by our shareholders. Thus, our bo&directors can authorize and issue shares ééipesl stock
with voting or conversion rights that could advéyssfect the voting or other rights of holdersafr Series A
common stock. These rights may have the effecetzyihg or deterring a change of control
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of our company. In addition, a change of controbof company may be delayed or deterred as a refsoiltr



having three classes of directors (each classesldot a three year term) or as a result of anyestdders' right
plan that our board of directors may adopt follogvihe consummation of this offering. In additiore would be
required to issue additional shares of our SeriesrAmon stock to holders of the preferred stock edrmovert
following a fundamental change. See "Descriptio€ohvertible Perpetual Preferred Stock." Theseiprows
could limit the price that certain investors migletwilling to pay in the future for shares of o@rigs A
common stock. See "Description of Capital Stock."
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains certain forward-lookiradeshents and information relating to us that as=tan
the beliefs of our management as well as assungptiade by, and information currently availableutn, These
statements include, but are not limited to, statgmabout our strategies, plans, objectives, eatieos,
intentions, expenditures, and assumptions and sthgzments contained in this prospectus thatatrhistorical
facts. When used in this document, words such mticipate,” "believe," "estimate," "expect,” "inf "plan”
and "project” and similar expressions, as theytedlaus are intended to identify forward-lookirigtesments.
These statements reflect our current views witpeesto future events, are not guarantees of fygartormance
and involve risks and uncertainties that are diffito predict. Further, certain forward-looking&ments are
based upon assumptions as to future events thahotgyove to be accurate.

Many factors could cause our actual results, peréorce or achievements to be materially differemnfr
any future results, performance or achievementsiag be expressed or implied by such forward-logki
statements. These factors include, among othegghin

« changes in general economic, business, poliigdlregulatory conditions in the countries oroegiin
which we operate;

« the length and depth of product and industryiriass cycles particularly in the automotive, eleetr
electronics and construction industries;

» changes in the price and availability of raw enitls, particularly changes in the demand for psupf,
and market prices of fuel oil, natural gas, coldceicity and petrochemicals such as ethylene,
propylene and butane, including changes in prodagjuotas in OPEC countries and the deregulation
of the natural gas transmission industry in Europe;

» the ability to pass increases in raw materialgs on to customers or otherwise improve margins
through price increases;

« the ability to maintain plant utilization rateed to implement planned capacity additions and
expansions;

« the ability to reduce production costs and invgrproductivity by implementing technological
improvements to existing plants;

« the existence of temporary industry surplus pobidn capacity resulting from the integration aakt-
up of new world-scale plants;

« increased price competition and the introductibonompeting products by other companies;



« the ability to develop, introduce and marketomative products, product grades and applications,
particularly in the Technical Polymers Ticona amf®rmance Products segments of our business;

< changes in the degree of patent and other fggédction afforded to our products;

« compliance costs and potential disruption oerintption of production due to accidents or other
unforeseen events or delays in construction ofifes;

« potential liability for remedial actions undedsting or future environmental regulations;

« potential liability resulting from pending ortfue litigation, or from changes in the laws, regigns or
policies of governments or other governmental & in the countries in which we operate;

« changes in currency exchange rates and interest;

« changes in the composition or restructuringbuour subsidiaries and the successful completion
acquisitions, divestitures and venture activities;

» pending or future challenges to the Dominatigre®ment and continuing access to the cash flows of
CAG; and
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» various other factors, both referenced and efatrenced in this prospectus.

Many of these factors are macroeconomic in natudeaae, therefore, beyond our control. Should ane o
more of these risks or uncertainties materializeshould underlying assumptions prove incorrect,amtual
results, performance or achievements may vary ma#ltefrom those described in this prospectus dxgated,
believed, estimated, expected, intended, planngdojected. We neither intend nor assume any didigao
update these forward-looking statements, whichlspady as of their dates.
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THE TRANSACTIONS

As used in this prospectus, the term "Transactiomsidns, collectively, the Tender Offer, the Origina
Financing and the Refinancing described below. @urent ownership structure is summarized undee"Th
Recent Restructuring."

The Tender Offer and the Original Financing

Pursuant to the Tender Offer, in April 2004 thedhaser, an indirect wholly owned subsidiary of isuer
acquired, at a price of €32.50 per share, a tétdl 88,227 CAG Shares, representing approxima4¥s of
the CAG Shares outstanding on that date.

In addition, as a part of the Tender Offer, thecRaser agreed to refinance certain existing deB¥Ass,



pre-fund certain pension obligations of CAG, pradicertain contingencies and certain obligationisdd
to the value of the CAG Shares, such as the payoidair cash compensation under the Dominatione&grent
for the remaining CAG Shares, and payment obligati@lated to outstanding stock appreciation rigdttsck
options and interest payments, provide additionatl§ for working capital and other general corpomatrposes
and pay related fees and expenses. The sourcesas®f funds used in connection with the Tendésr@ind
the Original Financing are set forth in the taldéol.

Sources

(in millions)
Revolving Credit Facilitie) $ —
Term Loan Facility 60¢
Senior Subordinated Bridge Loan Facilit® 1,56¢
Mandatorily Redeemable Preferred Shd® 20C
Cash Equity Investmen® 65C
Total Source: $ 3,02¢

Uses

(in millions)
Aggregate Tender Offer Pri® $ 1,62¢
Pension Contributio® 463
Refinancing of Existing Del(") 178
Available CasH®) 55¢
Estimated Fees and Expen 20€
Total Uses $ 3,02¢

(1) The revolving credit facilities provided for tvowings of up to $608 million. No amounts thereendere borrowed in connection with the

Tender Offer and the Original Financing.

(2) Represents $814 million of the Senior Suborigiddridge B and $751 million of the Senior Subnaded Bridge C Loan variable rate
borrowings (which includes the U.S. dollar equivélef a €450 million tranche). The senior subortidabridge loan facilities were
originally due in 2014, subject to certain condiso

(3) Represents $200 million of the Issuer's mandgpt®deemable preferred shares which were sulesgtyuredeemed on July 1, 2004. See

"—The Refinancing."

(4) Consisted of cash equity contributions of $6&0ion from the Original Stockholders.

(5) Represents the U.S. dollar equivalent of thal ®mmount of consideration at €32.50 per ordirsrgre for approximately 84% of the then-

outstanding CAG Shares.

(6) Represents the amount to pre-fund certain ¢dr@se's pension obligations.

(7) Represents the amount of variable rate loai@etdnese repaid subsequent to the Tender Offer.

®

Represents cash available to purchase remainisgaoging CAG Shares, to pay certain contingenciesobligations of CAG linked to tl
value of the CAG Shares, to repay additional exisihdebtedness, to pay interest on the seniordirtaied notes and to make loans to
Celanese and its subsidiaries for working capital general corporate purposes.
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The Refinancing

Our subsidiary, BCP Caylux Holdings Luxembourg 8.G"BCP Caylux") used the proceeds from its
offerings of $1,225 million and €200 million pripal amount of the senior subordinated notes in dmdeJuly
2004, together with available cash and borrowingen a $350 million senior secured floating ratentéoan to
repay its two senior subordinated bridge loan ifizedl, plus accrued interest, to redeem the maniiato
redeemable preferred shares of Celanese Corpogatbto pay related fees and expenses. See "Diseril
Indebtedness" for a description of the senior sdibated notes.

Sources

(in millions)
Senior Subordinated Not(®) $  1,47F
Floating Rate Term Loa 35C
Available Cast 47
Total Source: $ 1,87:

Uses
(in millions)
Refinancing of Senior Subordinated

Bridge Loan Facilitief? $ 1,59«
Redemption of Mandatorily Redeemable Preferredest 227
Estimated Fees and Expen 51
Total Uses $ 1,87:

(1) Includes the U.S. dollar equivalent of the enotes.

(2) Represents $814 million of the Senior Suborigiddridge B and $751 million of Senior SubordimbBridge C Loan variable rate
borrowings, plus accrued interest on the seniooslibated bridge loan facilities.

Senior Discount Notes Offering

In September 2004, Crystal LLC and Crystal US S@o8., a subsidiary of Crystal LLC, issued $853
million aggregate principal amount at maturity feéit Senior Discount Notes due 2014. The issuetkeofenio
discount notes used the net proceeds of $500 miitim the offering to make a return of capitaltdimition to
the Issuer, which in turn made a distribution te @riginal Stockholders, and to pay fees and exgsendntil
October 1, 2009, interest on the notes will acanube form of an increase in the accreted valutefotes. Se
"Description of Indebtedness—Senior Discount Nohes 2014."

Post-Tender Offer Events

After the completion of the Tender Offer and thégiwal Financing, we or our affiliates entered ioto
intend to pursue some or all of the following:

Delisting. The CAG Shares were delisted from the New Yatdck Exchange (the "NYSE") on June 2,



2004. CAG may also apply to revoke the admissioth@fCAG Shares to the Frankfurt Stock Exchange,
which would require, among other things, a resolutit the shareholders' meeting of CAG with theomitgj of
the votes cast in favor of such resolution. If @&G Shares were to be delisted from both the NY&&Efeom
the Frankfurt Stock Exchange, the Purchaser or @&Gid have to offer the then outstanding minority
shareholders of CAG fair cash compensation in exgédor their CAG Shares determined as describkdhvbe

Domination and Profit and Loss Transfer AgreemenOn June 22, 2004, the Purchaser
entered into a domination and profit and loss fiemasgreement Beherrschungs- und
Gewinnabfiihrungsvertragwith CAG (the "Domination Agreement"), pursuantwhich CAG agreed to submit
itself to the direction of, and to transfer itsiemprofits to, the Purchaser and the Purchasereagio compensa
CAG for any annual lossesl§hresfehlbetrag incurred during the term of the Domination Agresth The
Domination Agreement and a related change to CA&al year were submitted to a shareholder vote an
approved at an extraordinary general meeting helduty 30-31, 2004. The Domination Agreement was
registered in the commercial register on Augu4 and became operative on October 1, 2004. The
Domination Agreement is subject to legal challenigstituted by dissenting shareholders. Minoritargholders
have filed nine actions against CAG in the FrarikBistrict Court (Landgericht), seeking, among other things,
to set aside
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the shareholder resolutions passed at the extreogdgeneral meeting held on July 30 and 31, 2@34d,
among other things, on the alleged violation ofcprural requirements and information rights of the
shareholders, to declare the Domination Agreemaatiae change in the fiscal year void and to priol@BG
from performing its obligations under the Dominatidgreement. A ratification resolution

( Bestatigungsbeschlugso ratify the shareholders' resolutions passeldeaéxtraordinary general meeting held
on July 30 and 31, 2004 was submitted to a shadehebte, and approved, at the annual general nteeti
CAG held on May 19 and 20, 2005. Following the adrgeneral meeting, several minority shareholdéGAG
commenced legal actions with the Frankfurt Dist@ourt against the shareholders' resolutions pastsi
annual shareholders meeting as well, and requésa¢the court set aside the ratification resothutidowever, i
conjunction with a share purchase agreement reagtibdwo shareholders in August 2005, two of these
lawsuits were withdrawn. In June 2005, the Frartikustrict Court has suspended the proceedingsdagathe
actions against the shareholders' resolutions gagdbe extraordinary general meeting held on 30hand 31,
2004 until a judicially final and binding decisi@rendered with regard to the actions againstatification
resolution passed at the annual general meetirgddition, a German court could revoke the redistneof the
Domination Agreement in the commercial registerAlrgust 2004, two minority shareholders institupedblic
register proceedings with the Kdnigstein Local Ggurmtsgerich) and the Frankfurt District Court, both witl
view to have the registration of the Domination égment in the Commercial Register deleted

( Amtsléschungsverfahrénin June 2005, the Frankfurt District Court rutbdt it does not have jurisdiction
over this matter. The proceeding with the Kdnigstedcal Court is still pending. See "Business—Legal
Proceedings."

Pursuant to the Domination Agreement, the entiruahstatutory profits of CAG, if any, less anydos
carried forward from the previous fiscal year, laay amount to be allocated to the statutory chygterve
( gesetzliche Riicklageand less any amount to be allocated to otheitpasferves @ndere Gewinnriicklagen
upon approval by the Purchaser, will be transfetoetthe Purchaser. If, however, during any fisearyduring
the operative term of the Domination Agreement, GAGurs an annual losslahresfehlbetrag, the Purchaser
would have to pay to CAG an amount equal to sush to the extent that the respective annual lasstifully
compensated for by dissolving other profit rese(v@sdere Gewinnrticklagenaccrued at CAG since the date
on which the Domination Agreement became operdtwerlustausgleichspflicht Such payment obligation
would accrue at the end of any fiscal year of CAGvhich an annual loss was incurred and such aloeaad
be independent from the adoption of the finand@esnents. In the event that profits of CAG (inahgd
distributable profit reserves accrued and carre@d/érd during the term of the Domination Agreement)
valuable counterclaims by the Purchaser against G#t&h can be off-set against loss compensatiaims by
CAG, are not sufficient to cover such annual Itiss,Purchaser will be required to compensate CAGufiy
such shortfall by making a cash payment equal@¢athount of such shortfall. In such event, the Ragser may
not have sufficient funds to distribute to us fayment of our obligations and, unless the Purchiasale to
obtain funds from a source other than annual @ofitCAG, the Purchaser may not be able to satsfy
obligation to fund such shortfall. BCP Caylux Haolgs Luxembourg S.C.A. and BCP Crystal have eackealgr



to provide the Purchaser with financing to furtegengthen the Purchaser's ability to be in a jposit all
times to fulfill all of its obligations when theyebome due under, or in connection with, the Donomat
Agreement and to ensure that the Purchaser wibparall of its obligations under, or in connectiaith, the
Domination Agreement when such obligations becoaes thcluding, without limitation, the obligatiots pay ¢
guaranteed fixed annual payment to the outstandingrity shareholders of CAG, to offer to acquile a
outstanding CAG Shares from the minority sharehslidereturn for payment of fair cash consideraton to
compensate CAG for any annual loss incurred by @#a@ng the term of the Domination Agreement. In
addition, the Issuer expects to guarantee all abbigs of the Purchaser under, or in connectioh,lite
Domination Agreement, including the repayment beaisting and future indebtedness of the Issuer's
subsidiaries to CAG. If the Issuer, BCP Caylux Hiods Luxembourg S.C.A. and/or BCP Crystal are cliéd
to make payments under such guarantees or otharitydo the Purchaser, CAG and/or the minority
shareholders, as the case may be, we may not b#isent funds to make payments on our debt anake
funds available to the Issuer.
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As a consequence of entering into the DominatioreAment, § 305(1) of the German Stock Corporation
Act ( Aktiengesety requires that, upon the Domination Agreement béng operative, the Purchaser must ai
request of each remaining minority shareholder AGCacquire such shareholders' registered ordighayes of
CAG in exchange for payment of "fair cash compeaosat angemessene BarabfindupgAs required under §
305(3) sentence 3 of the German Stock CorporaticintAe Purchaser will pay to all minority sharetess who
tender into such offer and whose shares are paiafter the day following the date the Dominatiogréement
becomes operative, interest on the offer price fsoch day until the day preceding the date ofesatht at a
rate of 2% per annum plus the base rate (as deifing@@47 of the German Civil CodBGB)) per annum
prevailing from time to time, as reduced by anyrgateed dividend payments. The mandatory offeriredu
pursuant to § 305(1) of the German Stock Corpamnadict is not a voluntary public takeover offer ayeother
offer under the German Securities Acquisition aa#téover Act (Vertpapiererwerbs- und Ubernahmegegetz
or a takeover or tender offer under any other apple German law. However, it may be considerexhder
offer under applicable laws of the United Statedwferica. Therefore, in order to comply with applite U.S.
securities laws, the Purchaser commenced an affSeptember 2, 2004, which is continuing as ofidie of
this prospectus. The terms of this offer are sehfim the offer document, dated September 2, 2@bdch was
filed with the SEC under cover of Schedule TO amghme day. As of December 31, 2004, pursuanisotfer
the Purchaser had acquired over 615,000 CAG SHaraddition, in August 2005, we acquired approxieha
5.9 million, or approximately 11.8%, of the outdang CAG Shares from two shareholders of CAG fer th
aggregate consideration of approximately €302 aml([$369 million). In addition, we paid to such selders
an additional purchase price of approximately €1ftan ($15 million) in consideration for the sedthent of
certain claims and for such shareholders agreeingniong other things, (1) accept the shareholdesslutions
passed at the extraordinary general meeting of G&l@ on July 30 and 31, 2004 and the annual genmaating
of CAG held on May 19 and 20, 2005, (2) acknowletigelegal effectiveness of the domination andipeafd
loss transfer agreement, (3) irrevocably withdrad abandon all actions, applications and appeals lz@ught
or joined in legal proceedings related to, amorgothings, challenging the effectiveness of thenbation
Agreement and amount of fair cash compensationaxffby Purchaser in the mandatory offer required by
Section 305(1) of the German Stock Corporation Mjtrefrain from acquiring any CAG Shares or attyeo
investment in CAG, and (5) refrain from taking dature legal action with respect to shareholdeolgsns or
corporate actions of CAG. We paid the aggregatsidenation of €314 million ($384 million) for thelditional
CAG Shares that we acquired from such shareholtatgor the agreements described above using blaila
cash. We have also announced that we will increaseffer to purchase any remaining outstanding C3fare
to €51 per share (plus interest ofL 92 per share) for all minority shareholders #wtept the increased offer
or prior to September 29, 2005 and waive theirtagb participate in an increase of the offer cdesition as a
result of the pending award proceedings. In additadl shareholders who tendered their shares potga the
mandatory offer of €41.92 per share commenced jieBaber 2004 and continuing as of the date of this
prospectus, shall be entitled to claim the diffeeebetween the increased offer of €51 per sharghend
mandatory offer of €41.92 per share. Any sharelold® accepts the increased offer of €51 per sluarelaims
the difference between the mandatory offer andrtbeeased offer, must agree to waive its rightsadicipate ir
any possible future increase of the offer constitameas a result of the pending award proceedifgs minority
shareholders who do not accept the increasedioffetimely manner, the terms of the original €21p@r share
mandatory offer will continue to apply. At the ieased offer price of €51 per share for all CAG &bar



outstanding as of August 25, 2005 not already ownetthe Purchaser, the total amount of funds necgss
to purchase such remaining outstanding CAG Shaoesdibe approximately €110 million, plus accruegiast
on the mandatory offer of €41.92 per share fronmoBet 2, 2004. The Purchaser expects to use aisamtif
portion of its available cash and borrowings uritterevolving credit facility to pay for any of themaining
outstanding CAG Shares that it may acquire. Intaadiif CAG delists the CAG Shares from the Framkf
Stock Exchange, the Purchaser effects a squeez#-Q&G is converted into a limited partnershipadmited
liability company, as described below, the Purchasel/or CAG must in each case make another afftére
then remaining minority
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shareholders of CAG of fair cash compensation oharge for their CAG Shares or, in the case ofraexsion,
in exchange for their equity interest in the entiitstt results from the conversion. Both the €482share fair
cash compensation, plus interest, required to teeeaf to minority shareholders in connection wité t
Domination Agreement and the increased offer of @&lshare presently offered to minority sharehsldee
greater than the Tender Offer price. The amoufaioftash compensation is currently under reviewgacial
award proceedings3pruchverfahren, as described in "Business—Legal Proceedin§hareholder Litigation.
As a result of the award proceedings, the amoutiteofair cash consideration and the guaranteed fannual
payment offered under the Domination Agreementabel increased by the court so that all minority
shareholders, including those who have alreadyetentitheir shares into the mandatory offer and haseived
the fair cash compensation, could claim higher amsurhe amount of fair cash compensation per diodve
offered upon the occurrence of any other such evaytbe equal to, higher or lower than, the Te@féer price
or the increased offer of €51 per share presefffiyerl to minority shareholders in connection vtk
Domination Agreement.

Any minority shareholder who elects not to sellsitgres to the Purchaser will be entitled to reraain
shareholder of CAG and to receive a gross guardribesd annual payment on its sharesuggleich) of €3.27
per CAG Share less certain corporate taxes indieny future dividend. Taking into account thecaimstances
and the tax rates at the time of entering intoDbenination Agreement, the net guaranteed fixed ahpayment
is €2.89 per CAG Share for a full fiscal year. Tied guaranteed fixed annual payment may, deperuing
applicable corporate tax rates, in the future lghéxi, lower or the same as €2.89 per CAG Shaieurof any
future dividends determined as described below utd®etermination of the Amount to be Paid to the
Minority Shareholders."

As described in "Risk Factors," due to legal chajkes, there is no assurance that the Domination
Agreement will remain operative in its current forfthe Domination Agreement ceases to be operathe
Purchaser cannot directly give instructions to@#e¢5 board of management. However, irrespective lodtiver ¢
domination agreement is in place between the Paettend CAG, under German law CAG is effectively
controlled by the Purchaser because of the Purchagmproximate 96% ownership of the CAG Shares. Th
Purchaser has the ability, through a variety ofmseto utilize its controlling rights to, among etthings, (1)
ultimately cause a domination agreement to becqumeeative; (2) use its ability, through its approzaiem 96%
voting power at any shareholders' meetings of Ct@Ject the shareholder representatives on thergispry
board and to thereby effectively control the appuent and removal of the members of the CAG boérd o
management; and (3) effect all decisions that aritgjshareholder is permitted to make under Gertaan The
controlling rights of the Purchaser constitute ataalling financial interest for accounting purpsesand result in
the Purchaser being required to consolidate CAGf & date of acquisition.

Change in Fiscal Year. At the extraordinary general meeting on JulyaB@ 31, 2004, CAG shareholders
also approved a change of CAG's fiscal year armt@sponding change of CAG's statutes in ordesike t
advantage of the consolidated tax filing statuser€fore, from September 30, 2004 onwards, CAGeslfigear
will begin on October 1 and end on September 3B@following year. A short fiscal year ran frorndary 1,
2004 to September 30, 2004. The Issuer's fiscalryes from January 1 to December 31.

Subsequent Purchases of CAG Share$he Purchaser may from time to time purchadeeaequired to
purchase any or all of the outstanding CAG Shao¢®wned by it in market transactions or otherwiseample
of instances in which the Purchaser may be requirgadirchase additional CAG Shares include the imggo
mandatory offer relating to the domination and praxfid loss transfer agreement entered into bythrehaser
and CAG, or additional mandatory offers requiredabtions that the Purchaser or its affiliates nakgtin the
future, such as a possible delisting of the CAGr&h&om the Frankfurt Stock Exchange, a possifpleszesut



of the minority shareholders of CAG or a possildawersion of CAG into a different legal form. The
Purchaser's decision to pursue subsequent voluptachases will depend on, among other factorsthiie-
prevailing market prices and any negotiated territis minority shareholders. In August 2005, we aoegli
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approximately 5.9 million, or approximately 11.886the outstanding CAG Shares from two shareholdérs
CAG. See "Prospectus Summary—Recent DevelopmentserAR@urchases of CAG Shares."

Squeeze-out and ConversionBecause the Purchaser now owns CAG Sharessesyiiieg over 95% of tt
registered ordinary share capital (excluding treashares) of CAG, the Purchaser is entitled talireg as
permitted under German law, the transfer to thelfaser of the CAG Shares owned by the then-outsignd
minority shareholders of CAG in exchange for faislke compensation (the "Squeeze-out"), determined as
described below under "—Determination of the Amawrtbe Paid to the Minority Shareholders." As an
alternative to the Squeepex, the Purchaser might also consider convertid@ @om its current legal form of
stock corporation Aktiengesellschaft, Aginto either a limited partnershigkommanditgesellschaft, K{zor a
limited liability company (Gesellschaft mit beschrankter Haftung, GmbH accordance with the provisions of
the German Transformation ActUmwandlungsgesetz, UmwGSuch conversion would be subject to approval
by the affirmative vote of at least 75% of the gheapital of CAG. The conversion would allow thedhaser to
take advantage of a more efficient governance stre@s legal requirements applicable to GmbHsKaBs are
in many respects less onerous than those applitall&s. As a result of such conversion, the CA@rgs will
be automatically delisted from the Frankfurt Stéoichange. However, if the Purchaser completelystiethe
CAG Shares from the Frankfurt Stock Exchange, &facsqueeze-out or converts CAG into a limited
partnership or a limited liability company, the Blhiser and/or CAG must in each case offer therg@aining
minority shareholders of CAG fair cash compensataandescribed below, in exchange for their CAGr&har,
in the case of a conversion, in exchange for tagiity interest in the entity that results from doaversion. Th
amount of the fair cash compensation per sharelraaqual to, higher or lower than the Tender Qffare or
the fair cash compensation offered pursuant t®imaination Agreement.

Determination of the Amount to be Paid to the MityoBhareholders. The amount to be paid to the
minority shareholders as fair cash compensati@xahange for their CAG Shares in connection with th
Domination Agreement becoming operative, the datisfrom the Frankfurt Stock Exchange, or a squeage
or, in the case of a conversion, in exchange feir #quity interest in the entity resulting fronchuwconversion,
has been (in the case of the amount payable inembion with the Domination Agreement) or will be @ach
other case) determined on the basis of the fairevaf the enterprise of CAG, determined by CAG &mdhe
Purchaser in accordance with applicable German tegairements, as of the date of the applicatdelgion of
CAG's shareholders' meeting, and, except in the aba delisting from the Frankfurt Stock Exchangeminec
by one or more duly qualified auditors chosen goubinted by the court. The amount of the guarantized
annual payment in connection with the Dominatiomefgnent becoming effective to minority shareholdens
elect not to sell their CAG Shares to the Purchheeto remain a shareholder of CAG was determinethe
Purchaser and CAG in accordance with applicablen@eraw, on the basis of the hypothetical projected
earnings of CAG assuming a full distribution of fit0 The gross guaranteed fixed annual paymeg8dt7 per
share may be equal to, higher or lower than thashctherwise distributable profits per share of&MBoth the
€41.92 per share fair cash compensation, plus stteséfered to minority shareholders in connectioth the
Domination Agreement and the increased offer of @&lshare presently offered to minority sharehwsldee
greater than the Tender Offer price. The amoutsh compensation per share to be offered to niynori
shareholders in connection with any delisting friv® Frankfurt Stock Exchange, Squeeze-out or cevgras
applicable, may be equal to, higher or lower thhe,Tender Offer price or the increased offer df $6r share
offered in connection with the Domination Agreeménirthermore, each of the guaranteed fixed annual
payment and the fair cash compensation is suljeetview by the court in award proceedings
( Spruchverfahren which have been instituted by several disserghmyeholders. If as a result of such award
proceedings, the court increases the amount ajubeanteed fixed annual payment and/or the faln cas
consideration, or if such increase is agreed batwlee parties in a court settlement, payments djrezade to
minority shareholders pursuant
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to the offer required by the Domination Agreemenuid have to be increased accordingly with retivact
effect. These award proceedings were dismisse@i0B;however, the dismissal is still subject toeglp

Dividend. At the annual shareholders' meeting on Jun@d®4, CAG shareholders approved payment of
a dividend on the CAG Shares for the fiscal yealednDecember 31, 2003 of €0.12 per share. No didide
the CAG Shares for the fiscal year ended Septe8Me2004 was paid to CAG's shareholders. As patief
preparation of the financial statements for thedigear ended September 30, 2004, CAG conductatuation
of its assets, which resulted in a further non-éagfairment charge to the value of CAC as of Sep&ar30,
2004. The size of this charge will prevent CAG frdectlaring a dividend to its shareholders for thersfiscal
year 2004. Any minority shareholder of CAG who &ewot to sell its shares to the Purchaser in ottiorewith
the offer to the minority shareholders will be #at to remain a shareholder of CAG and to rectiee
guaranteed fixed annual payment on its sharegurof any future dividends. The amount of the gonteed
fixed annual payment to be paid to any minorityrehalder who elects to retain its CAG Shares wasthan a
analysis of the fair enterprise value of CAG ashefdate of the relevant shareholders' meetingwisgua full
distribution of profits. The gross guaranteed fixagthual payment is €3.27 per CAG Share less certajorate
taxes. See "—Domination and Profit and Loss Transfgeement.”

Any delisting from the Frankfurt Stock Exchangeyaeze-out or conversion would require approvahigy t
shareholders of CAG. While it is to be expected th@ach case, the Purchaser will have the raquisajority
in such meeting to assure approval of such measuiasrity shareholders, irrespective of the sikz¢heir
shareholding, may, within one month from the ddtany such shareholder resolution, file an actidti the
court to have such resolution set aside. While siotion would only be successful if the resolutieas passed
in violation of applicable laws and cannot be basedhe unfairness of the amount to be paid tartimerity
shareholders, a shareholder action may substgnti@ldy the implementation of the challenged shalokr
resolution pending final resolution of the actitfrsuch action proved to be successful, the aatmrid prevent
the implementation of a delisting, Squeeze-outomversion. Accordingly, there can be no assuramaeany of
the steps described above can be implemented tionelyall.

The Sponsor—The Blackstone Group

Certain affiliates of The Blackstone Group ("Blaikse" or the "Sponsor") beneficially own approxieigat
62.4% of the Issuer's outstanding Series A comnmeksand will beneficially own approximately — 8bthe
Issuer's outstanding Series A common stock ( f teiunderwriters' over-allotment option is noeeoised)
after the consummation of this offering . Black&tda® a leading investment and advisory firm founithet985,
with offices in New York, Atlanta, Boston, Los Args, London, Paris and Hamburg. Blackstone manages
of the largest institutional private equity fundeeraised, a $6.5 billion fund raised in 2002.c8iit began
private equity investing in 1987, Blackstone hase@d more than $14 billion in five funds and hasested in
more than 87 companies. In addition to private goivestments, Blackstone's core businesses iaaieal
estate investments, corporate debt investmentst assiagement, corporate advisory services, atdicasing
and reorganization advisory services.
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THE RECENT RESTRUCTURING

In October—November 2004, we completed an interesttucturing pursuant to which the Purchaser
effected, by giving a corresponding instruction emthe Domination Agreement, the transfer of alhaf shares
of CAC from Celanese Holding GmbH, a wholly ownedsidiary of CAG, to BCP Caylux Holdings
Luxembourg S.C.A. which resulted in BCP Caylux awgnil00% of the equity of CAC and, indirectly, dllits
assets, including subsidiary stock.

Following the transfer of CAC to BCP Caylux, (1) BCrystal Holdings Ltd. 2 contributed substantiailll
of its assets and liabilities (including all outading capital stock of BCP Caylux) to BCP Crystalexchange
for all of the outstanding capital stock of BCP §a}; (2) BCP Crystal assumed substantially aligattions of
BCP Caylux, including all rights and obligationsBREP Caylux under the amended and restated samidit c
facilities, the floating rate term loan and theisesubordinated notes; (3) BCP Caylux transfemedain assets,
including its equity ownership interest in CAC,BE€P Crystal; (4) BCP Crystal Holdings Ltd. 2 wasnganize«
as a Delaware limited liability company and changediame to Celanese Holdings LLC; and (5) Blamkst



Crystal Holdings Capital Partners (Cayman) IV s reorganized as a Delaware corporation and
changed its name to Celanese Corporation. BCP &l yyitits discretion, may subsequently causeitiugdation
of BCP Caylux.

As a result of these transactions, BCP Crystalha@D% of CAC's equity and, indirectly, all equityned
by CAC in its subsidiaries. In addition, BCP Crydtalds, indirectly, all of the CAG Shares heldthg
Purchaser.

From and after the completion of the Recent Resiringy, BCP Crystal's senior subordinated notes are
guaranteed on an unsecured, senior subordinatesdiyaall of BCP Crystal's domestic, wholly owned
subsidiaries that guarantee BCP Crystal's obligatimder the amended and restated senior cretdlitiéac
Corporate Structure

The charts below summarize our ownership strudétameediately before completion of the Recent
Restructuring and our current ownership structure.
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Pre-Restructuring Structure
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Footnotes on page ¢

Current Structure (as of August 25, 2005)
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(1) In September 2004, Crystal US Holdings 3 L.L(Crystal LLC") and Crystal US Sub 3 Corp., a sdlzsy of
Crystal LLC, issued and sold $853 million aggregatacipal amount at maturity of their Senior Disobd
Notes due 2014. Until October 1, 2009, interesthennotes will accrue in the form of an increasthe
accreted value of such notes. Crystal LLC usedagmately $207 million of the net proceeds from thigial
public offering of Series A common stock and thiewhg of preferred stock of Celanese Corporatmretieer
approximately 35% of the outstanding principal amtat maturity, including a $19 million premium, thie
senior discount notes.



()

(3)

The amended and restated senior credit fasljprovide financing of up to approximately $2 .Kdn,
consisting of (1) an approximately $1.7 billionrteloan facility with a maturity in 2011 (includir200
million borrowed under the acquisition facility January 2004); (2) an approximately $228 millioedit-
linked revolving facility under the acquisition fhty with a maturity in 2009; and (3) a $600 milh revolving
credit facility with a maturity in 2009. CAG may tsow under both revolving credit facilities. A $24dllion
delayed-draw term loan facility with a maturity2811 expired unutilized in July 2005. See "Desaipbf
Indebtedness— Amended and Restated Senior Crediiitiea."

In June and July 2004, BCP Crystal issued aitdi%l,225 million aggregate principal amount ef9t5/8%
U.S. Dollar-denominated Senior Subordinated Notess2014 and 20 million principal amount of its 10 3/¢
Euro-denominated Senior Subordinated Notes due.ZBXPR Crystal used approximately $572 million of th
net proceeds, including a $51 million premium, frifva offering of Series A common stock and theraffg of
preferred stock of Celanese Corporation that wasridmted to BCP Crystal to redeem approximatel§6o3s
the outstanding principal amount of its senior sdbtated notes. The senior subordinated notesuamgteed
on a senior subordinated basis by all of the BOytals domestic, wholly owned subsidiaries thargatee
the BCP Crystal's obligations under the amendedestdted senior credit facilities. See "Descriptid
Indebtedness—Senior Subordinated Notes Due 2014."
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THE RECENT FINANCINGS

In connection with Celanese Corporation's recertilyipleted initial public offering, it contributed@$9

million of the net proceeds to Crystal LLC, whicked approximately $207 million of such net proceeds
redeem approximately 35% of the aggregate prin@paunt at maturity of the notes. Crystal LLC cimited
the remaining proceeds to Celanese Holdings, whittrn contributed it to BCP Crystal. BCP Crysaiakd suc
proceeds to redeem approximately 35% of the oudsigrprincipal amount of the senior subordinatettao
BCP Crystal used a portion of the borrowings ofragjmately $1,135 million under its amended andatesl
senior credit facilities to repay the amounts autding under its floating rate term loan and to @&5b76 millior
dividend to Celanese Holdings, which in turn dimited this amount to Crystal LLC. Crystal LLC distrted
this amount up to the Issuer, which used it, togiettith the remaining net proceeds from the offginf its
Series A common stock and its preferred stockatogdividend of $804 million to the holders of&sries B
common stock in April 2005. Our acquisition of Vimal was primarily financed by $200 million of the
borrowings under the amended and restated semidit ¢acilities. The loans under our prior seniozdit
facilities remained outstanding under the amenaeldrastated senior credit facilities. The sourgeb eses of
funds used by the Issuer in connection with theeReEinancings are set forth in the table below.

Sources

(in millions)
Initial Public Offering of Series A Common Sto $ 80C
Sale of Preferred Stoc 24C
Amended and Restated Senior Credit Facil(?) 1,13t
Total Source! $ 2,17t

Uses

(in millions)
Partial Redemption of Senior Discount N¢@) $ 207
Partial Redemption of Senior Subordinated N 572
Repayment of Floating Rate Term Lc 354

Dividend to Holders of Series B Common St 804



Fees and Expens® 38
Acquisition of Vinamul 20C
Total Uses $ 2,17¢

(1) Includes a €150 million euro tranche (translaitan exchange rate of $1.2944 to €1) and a 8iHidn dollar
tranche. Sources shown exclude the $242 millioaysl draw acquisition facility which expired uniz#ld in
July 2005. See "Description of Indebtedness—AmeratetiRestated Senior Credit Facilities.”

(2) Represents redemption in February 2005 of agymietely $37 million of Series A senior discountemand
approximately $151 million of Series B senior disabnotes and $19 million of premium.

(3) Represents redemption in February 2005 of $6ilion of senior subordinated notes (including $4gillion
of dollar notes and €70 million of euro notes whiglthe equivalent of approximately $92 millionrtstated at
an exchange rate of $1.3241 to €1 and $51 millfggremium.

(4) Represents bank fees and other fees and expdrseexcess of actual amounts over the amouitvisa
sources were $24 million and funded with availatzsh.
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USE OF PROCEEDS

The selling stockholders will receive all net preds from the sale of the shares of our Series Anoom
stock in this offering. We will not receive anytbe proceeds from the sale of shares of our SArmsmmon
stock by the selling stockholders, including anigsg@ursuant to the over-allotment option.

PRICE RANGE OF COMMON STOCK

Our Series A common stock has traded on the New $twck Exchange under the symbol "CE" since
January 21, 2005. The following table sets forthtiigh and low intraday sales prices per shareioEommon
stock, as reported by the New York Stock Exchaf@ehe periods indicated.

Price Range
High Low
2005
Quarter ended March 31, 20 $ 1865 $ 15.1C
Quarter ended June 30, 2C $ 181 $ 13.5¢
Quarter ended September 30, 2005 (through
August 24, 2005 $ 2006 $ 15.8¢

The closing sale price of our Series A common staskeported by the New York Stock Exchange, on
August 24, 2005 was $19.75. As of August 24, 2@80&re were 49 holders of record of our Series Aroom
stock.

DIVIDEND POLICY

Our board of directors adopted a policy of declgrsubject to legally available funds, a quartedgh
dividend on each share of our common stock at anamate initially equal to approximately 1% oéth16



price per share in the initial public offering afrdSeries A common stock (or $0.16 per share) sroes
board of directors, in its sole discretion, deteresi otherwise, commencing the second quarter &.20¢e first
quarterly dividend of $0.04 per share was paidyamsto this policy on August 11, 2005. Howeveeréhis no
assurance that sufficient cash will be availablthanfuture to pay such dividend. Further, suchddinds payabl
to holders of our Series A common stock dividenanod be declared or paid nor can any funds bessgé gor
the payment thereof, unless we have paid or sé¢ &snds for the payment of all accumulated andichp
dividends with respect to the shares of our pretesatock, as described below.

Our board of directors may, at any time, modifye@roke our dividend policy on our Series A common
stock.

We are required under the terms of the preferreckdb pay scheduled quarterly dividends, subject t
legally available funds. For so long as the pref@istock remains outstanding, (1) we will not dexl@ay or set
apart funds for the payment of any dividend or otfistribution with respect to any junior stockparity stock
and (2) neither we, nor any of our subsidiariedl, sibject to certain exceptions, redeem, purcloasgherwise
acquire for consideration junior stock or parityct through a sinking fund or otherwise, in eackecanless we
have paid or set apart funds for the payment ci@lmulated and unpaid dividends with respediecshares ¢
preferred stock and any parity stock for all préegdiividend periods.

The amounts available to us to pay cash dividemdsstricted by our subsidiaries' debt agreemé@&is.
indentures governing the senior subordinated rartdsthe senior discount notes also limit, but dopmohibit,
the ability of BCP Crystal, Crystal LLC and the#spective subsidiaries to pay dividends. Any denisd
declare and pay dividends in the future will be matithe discretion of our board of directors arltidepend
on, among other things, our results of operatioash requirements, financial condition, contractaatrictions
and other factors that our board of directors megna relevant.

Under the Domination Agreement, any minority shatéér of Celanese AG who elects not to sell itget
to the Purchaser will be entitled to remain a shalder of Celanese AG and to receive
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a gross guaranteed fixed annual payment on tharesiAusgleich) of €3.27 per Celanese Share less certain
corporate taxes to be paid by Celanese AG in lfeny future dividend. See "The Transactions—Pasider
Offer Events—Domination and Profit and Loss Trangfgreement."”

Under Delaware law, our board of directors may alectlividends only to the extent of our
"surplus” (which is defined as total assets atif@rket value minus total liabilities, minus statytcapital), or i
there is no surplus, out of our net profits for then current and/or immediately preceding fisasng. The vall
of a corporation's assets can be measured in agrwhivays and may not necessarily equal their hadke.
The value of our capital may be adjusted from tim#me by our board of directors but in no eveiit e less
than the aggregate par value of our issued stogkb@ard of directors may base this determinatiooar
financial statements, a fair valuation of our assetanother reasonable method. Our board of direetill seek
to assure itself that the statutory requirementish&i met before actually declaring dividends. ukufe periods,
our board of directors may seek opinions from agtsialuation firms to the effect that our solveoncyssets are
sufficient to allow payment of dividends, and saglinions may not be forthcoming. If we sought aretewnot
able to obtain such an opinion, we likely would hetable to pay dividends. In addition, pursuarih&terms of
our preferred stock, we are prohibited from payandjvidend on our Series A common stock unlespatment:
due and payable under the preferred stock haverbade.
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CAPITALIZATION
The following table sets forth our capitalizationat June 30, 2005:

You should read the information in this table imgmction with our financial statements and theesdb



those statements appearing elsewhere in this prhhspand "Selected Historical Financial Data," and
"Management's Discussion and Analysis of FinarnCaidition and Results of Operations."

As of
June 30,
2005
Actual
(unaudited)
(in millions)
Cash and cash equivale(D(#)(®) $  95¢
Total debt:
Amended and restated senior credit facili®(®):
Revolving credit facilities $ —
Term loan facility 1,72¢
Senior subordinated not®) 957
Senior discount note 36C
Assumed dek 351
Total debi 3,39:
Minority interest(®) 527
Shareholders' equit
Preferred stock, $0.01 par value, 100,000,000 starthorized and 9,600,000 issued and
outstanding as of June 30, 2( —
Series A common stock, $0.0001 par value, 400,@00sbares authorized and 158,544,801 issued
and outstanding as of June 30, 2 —
Additional paic-in capital 35C
Retained earnings (defic (19€)
Accumulated other comprehensive (lo (29)
Total shareholders' equi 12€
Total capitalizatior $ 4,042

(1) Represents cash available to purchase remainitsjanding CAG Shares to make acquisitions,gay@dditional existing indebtedness, to
pay interest on debt, pay dividends and to makedda its subsidiaries for working capital and gaheorporate purposes.

(2) The revolving credit facilities under the ameddand restated senior credit facilities providebimrowings of up to $828 million. As of
June 30, 2005, no amounts have been borrowed diridlion was available for borrowings under tiesalving credit facilities (taking
into account letters of credit issued under thelgérg credit facilities).

(3) Includes the U.S. dollar equivalent of the edemominated notes and $4 million premium on th25$aillion aggregate principal amount
of the notes issued July 1, 2004.

(4) As of December 31, 2004, we owned approxima8dBt of the CAG Shares then outstanding. In AugQ86, we acquired approximately
5.9 million, or approximately 11.8%, of the outslang CAG Shares from two shareholders of CAG, fier aggregate consideration of
approximately €302 million ($369 million), whichdreased our ownership percentage of CAG to appateity 96%. In addition, we paid
these two shareholders an additional purchase pfiapproximately £2 million ($15 million) for the settlement of caih claims and otht
agreements described under "Prospectus Summary-rReeeelopments—Recent Purchases of CAG Shares.fdllowing
supplemental pro forma balance sheet informatisnrags we acquired these 5.9 million shares on 3002005 using available cash. If
we acquired these shares, cash and minority inteitglecrease and the assets acquired and li@silassumed will be preliminarily
adjusted to the extent acquired, as follows:

(in millions)
Cash paid to acquire minority sha $ (369)
Additional purchase price paid in considerationdettlement and other agreeme (15)
Reduction of minority interes 362



Goodwill and other purchase accounting adjustm 21

While we intend to acquire the remaining outdiag shares, there is no assurance that we wableeto do so. If we acquire more shares,
our consolidated balance sheet will reflect lonestcand minority interests. At the increased gifése of €51 per share for all CAG
Shares outstanding as of August 25, 2005 not ajreaahed by the Purchaser, the total amount of furedessary to purchase such
remaining outstanding CAG Shares would be approtéip&110 million, plus accrued interest on the detory offer of €41.92 per share
from October 2, 2004.

(5) In July 2005, we acquired Acetex for $270 mifliand assumed Acetex's $235 million of debt, whsahet of cash acquired of $66 million.
We caused Acetex to exercise its option to redeéerhd 7/8% senior notes due 2009 totaling approtéim&265 million. The redemption
was funded primarily with cash on hand and took@laugust 19, 2005. The redemption price was apprately $280 million, which
represented 105.438% of the outstanding principeduant, plus accrued and unpaid interest to Aug8s2@05. On August 25, 2005, the
Company repaid the remaining $36 million of assumhelk with available cash.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following unaudited pro forma financial infortizan is based on the audited Consolidated Financial
Statements and Unaudited Interim Consolidated [EinhStatements of Celanese Corporation which appea
elsewhere in this prospectus as adjusted to iltesthe estimated pro forma effects of the Transestthe
Recent Restructuring (including the applicatiorpofchase accounting) and the Recent Financingsf sne
30, 2005, we indirectly owned approximately 84%h&f CAG Shares then outstanding. In August 2005, we
acquired approximately 5.9 million, or approximgt&ll.8%, of the outstanding CAG Shares from two
shareholders, which increased our ownership peageraf CAG to approximately 96%. While we intend to
acquire the remaining outstanding shares, thare @ssurance that we will be able to do so. Fasett9 millior
CAG Shares we acquired in August 2005 and as welhg shares we may acquire in future, our balaheet
will reflect lower cash and minority interests ang statements of operations will reflect lower ority interest
expense for the percentage of CAG Shares that gqugéirad or may acquire. For purposes of this unaddiiro
forma financial information, we have assumed thataequire only approximately 84% of the CAG Shares
outstanding as of June 30, 2005. The unauditedopnea financial information should be read in camgtion
with the Consolidated Financial Statements, theuditad Interim Consolidated Financial Statementsather
financial information appearing elsewhere in thisgpectus, including "Basis of Presentation,” "The
Transactions," "The Recent Restructuring,” "ThedRé&inancings” and "Management's Discussion and
Analysis of Financial Condition and Results of Cgiems."

The unaudited pro forma statements of operatiotes glae effect to (1) the Transactions, the Recent
Restructuring and the Recent Financings, as if Hagloccurred on January 1, 2004 in the case dfimaudited
pro forma statement of operations data for the gaded December 31, 2004, and (2) the Recent Himgsin
the case of our unaudited pro forma statement efatjpns data for the six months ended June 3(.20¢kre i
no pro forma impact of the Transactions, RecentrRetsiring and Recent Financings on our financgdion a:
of June 30, 2005, therefore, an unaudited pro fdvalance sheet has not been prepared. The unapdited
forma adjustments are based upon available infeomaind certain assumptions that we believe asoresble.

The unaudited pro forma financial information does reflect any adjustments for (1) the acquisitdn
Acetex and Vinamul Polymers and related financif®ghe recent purchases of CAG Shares or (3) obengial
future dispositions of a portion of our ownershigerest in the COC business, our interest in Pei@eatsH, our
sale of the emulsions powders business and ouesitan Estech GmbH, each as described under "Suoyrma
Recent Developments" above.

The unaudited pro forma statements of operatiotes@anot reflect certain one-time charges that we
recorded following the closing of the Transactiansl the Recent Financings. These one-time changksle
for the year ended December 31, 2004 (1) an apmately $53 million non-cash charge for the manufacy
profit added to inventory under purchase accoun{i2gthe $71 million of one-time costs relatedte
replacement of a portion of the Original Financamgl (3) an $18 million writeff of deferred financing fees a
$21 million of prepayment premium associated wlih July 2004 redemption of our mandatorily rededenab
preferred stock described in "The Transactionsti@e@bove; and for the six months ended June G5 Z1) a
$28 million write-off of deferred financing feesstrof $2 million of premium, and $74 million of payment
premiums associated with the redemption of a pomioour senior subordinated notes and senior digtcootes



and repayment of our existing floating rate teramlavith a portion of the proceeds of the Recent
Financings and (2) a $35 million one-time chardateel to the termination of the monitoring servipesvided
by Blackstone Management Partners IV L.L.C. (theVisor") as well as $10 million paid to the Advidor

monitoring services.

The unaudited pro forma financial information is ficformational purposes only and should not be
considered indicative of the actual consolidatexiits of operations that we would have reportedthad
Transactions, Recent Restructuring and Recent Eiings actually been consummated on the dates iedica
and do not purport to indicate results of operatias of any future period.
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA

FOR THE YEAR ENDED DECEMBER 31, 2004

Successor
Predecessor Nine Months Transactions
Three Months Ended and Recent Recent
Ended March 31, December 31, Restructuring Financings
2004 2004 Adjustments Adjustments Pro Forma
(in millions)

Statement of Operations Data
Net sales $ 1,24: % 3,82t % — — 5,06¢
Cost of sale: (1,00%) (3,09) 93@ — (4,001
Selling, general and administrative

expense: (137) (49¢) — 10€) (625)
Research and development expet (23) (67) 1@ — (89)
Special charge:

Insurance recoveries associated

with plumbing case — 1 — — 1

Other special charges, r (28) (92) 21@ — (99)
Foreign exchange gain (los — ©)] — — ©)]
Gain (loss) on disposition of ass (1) 3 — — 2
Operating profit 52 78 11t 10 25¢
Equity in net earnings of affiliate 12 36 — — 48
Interest expens (6) (300) 2200 340 (250)
Interest and other income, r 14 12 — — 26
Earnings (loss) from continuing

operations before tax and minor

interests 72 (174 137 44 79
Income tax (provision) benei (17) (70) (22) © —() (109)
Minority interests — (8) (15) @ _ (23)
Earnings (loss) from continuing

operations before nonrecurring

charges directly attributable to the

transaction:" $ 55 $ (252) $ 10C 44 (53)
Basic Earnings (Loss) Per

Common Share Dats® :
Earnings (loss) from continuing

operations per sha $ 112 $ (2.54) $ (0.40
Weighted average shar 49,321,46 99,377,88 158,544,80

Diluted Earnings (Loss) Per
Common Share Dat&) :



Earnings (loss) from continuing
operations per sha $ 111 $ (2.549) $ (0.40)
Weighted average shar 49,712,42 99,377,88 158,544,80

See accompanying notes to unaudited pro formanséatieof operations data.
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE SIX MONTHS ENDED JUNE 30, 2005

Successor
Six Months
Ended Recent
June 30 Financings
2005 Adjustments Pro Forma
(in millions)
Statement of Operations Data:
Net sales $ 3,02¢ $ — $ 3,02¢
Cost of sale: (2,300 — (2,300
Selling, general and administrative exper (297) 10€) (287)
Research and development exper (46) — (46)
Special charge:

Insurance recoveries associated with plumbing ¢ 4 — 4
Other special charges, r (69) 356) (34)
Foreign exchange gain (los 2 — 2
Gain (loss) on disposition of ass (2) — (2)
Operating profit 31¢ 45 368
Equity in net earnings of affiliate 27 — 27
Interest expens (244) 11¢® (134
Interest and other income, r 45 — 45
Earnings (loss) from continuing operations befaseand minority

interests 14¢€ 15k 301
Income tax (provision) benei (52) —() (52)
Minority interests (39) — (38)
Earnings (loss) from continuing operations befararecurring

charges directly attributable to the transacti™ $ 57 $ 158 $ 212
Basic Earnings (Loss) Per Common Share Dai® :

Earnings (loss) from continuing operations pers $ 0.3 $ 1.31
Weighted average shar 150,182,78 158,544,80
Diluted Earnings (Loss) Per Common Share Dat() :

Earnings (loss) from continuing operations pers $ 0.3 $ 1.24
Weighted average shar 162,273,92 170,635,94

See accompanying notes to unaudited pro formanséatieof operations data.
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NOTES TO UNAUDITED PRO FORMA STATEMENT OF OPERATION S DATA

(@) Reflects the adjustments to operating expeasésilows:

Year Ended
December 31, 200

(in millions)
Purchase accounting for pensions / OF1) $ 10
Impact of additional pension contributi(® 30
Manufacturing profit included in cost of sa® 53
Depreciation and amortizati(*) —
Investment banking fee®® 18
Stock option expens<®) 1
Acquisition reserve(”) 3
Total $  11E

@)

)

@)

(4)

Q)

(6)

()

Reflects the estimated decrease to pensioO&iB expense resulting from the application of
purchase accounting based primarily on actuarialatens as of April 1, 2004.

Reflects the estimated decrease to pensioanseresulting from priemnding $463 million of pensic
contributions in connection with the Transactioesg an assumed average long-term rate of return
on plan assets of 7.93%.

Reflects the elimination of the incrementadtcof sales recorded in the nine months ended Dieeem
31, 2004 arising from the estimate of manufactuprafit added to inventory under purchase
accounting.

Reflects the net impact of the estimated $#Raom decrease to depreciation ($20 million recmtdn
cost of sales and $2 million recorded in sellingneral, and administrative expenses) and the $22
million increase to amortization of intangible asseecorded in selling, general and administrative
expenses.

Reflects the elimination of investment bankiags incurred by CAG that were directly relatedht®
Tender Offer.

Reflects the adjustment required to accounbiédstanding stock options in accordance with ABB
in conformity with the Issuer's accounting polici€AG historically accounted for its stock options
under FAS 123.

Reflects the adjustment of acquisition resemnetated to CAC from approximately 84% to 100% of
fair value as a result of the Recent Restructuttiad) occurred in October-November, 2004.

These adjustments are allocated as follows:



Year Ended
December 31,

2004
(in millions)
Cost of sale: $ 93
Research and development expet 1
Other special charges, r 21
$ 11E

(b) Represents pro forma interest expense regutim our and our subsidiaries' existing capitalcure
using an assumed LIBOR rate of 1.59% as follows:
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Year Ended
December 31,
2004

(in millions)
Revolving credit facilitieV) $ —
Term loan@ 26
Floating rate term loa® 18
Senior subordinated no—dollar tranche® 11€
Senior subordinated no—euro tranch(®) 28
Assumed dek(®) 18
Commitment and facility fee(” 9
Total cash interest expen T 217
Senior discount note®) 55
Amortization of capitalized debt issuance c(® 13
Amortization of premium on note19 [
Total pro forma interest expen 284
Less historical interest exper (306)
Net adjustment to interest expet $ (22)

1)

)

®3)

(4)

Reflects pro forma interest expense on thstiexj revolving credit facilities at an assumedinst
rate of LIBOR plus 2.50%. The revolving credit fais have been undrawn since closing.

Reflects pro forma interest expense on the term &dan assumed interest rate of LIBOR plus 2.!

Reflects pro forma interest expense on thatifig rate term loan at an assumed interest rate of
LIBOR plus 3.50%.

Reflects pro forma interest expense on thiadabtes at a fixed interest rate of 9.625%.



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

(6) Reflects historical cash interest expense3883$nillion of assumed debt and other obligatiohs o
Celanese that is not required to be refinancedrasut of the acquisition and related financing.
Celanese may elect to refinance additional asswiabt

(7) Reflects commitment fees of 0.75% on an assumed &8ion undrawn balance under the revolv
credit facility and facility fees of 2.50% on arsamed $228 million undrawn balance under the ¢

linked revolving credit facility.

(8) Reflects pro forma non-cash interest expemnsi® senior discount notes at a weighted aveliagd f
interest rate of 10.4%. Interest on the notes ascsemi-annually.

(9) Reflects non-cash amortization of capitalidetit issuance costs. These costs are amortizedhmver
term of the related facility (five years for thevodving credit facilities, seven years for the tdoan,
seven and one half years for the floating rate tean and ten years for the senior subordinateesnot

and senior discount notes).

(10) Reflects norcash amortization of the $6 million premium thaswaceived in excess of the aggre!
principal amount of the $225 million notes issuadlaly 1, 2004.
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Interest Rate Sensitivity

A 1/8% change in interest rates would have the¥dthg effect on pro forma interest expense:

Year Ended
December 31,
2004
(in millions)
Term loan $ 0.8
Floating rate term loa 0.4
Total $ 1.2

(c) Reflects the tax effect of the pro forma atipents calculated at a 40% statutory rate on n@-items.
The U.S. portion of the pro forma adjustments (idetg interest expense) does not reflect any teectsf
as a result of a 100% valuation allowance on thdJi®. deferred tax assets. See Note 22 to the

Consolidated Financial Statements.

(d) Reflects minority interest in the earning<CHG assuming we do not acquire more than the ajppairly
84% of the CAG Shares outstanding which we acquirgde Transaction. Any additional CAG shares



purchased by the Company would result in lowerrgitainority interest expense. In August 2005, we
acquired approximately 5.9 million, or approximgt&ll.8%, of the outstanding CAG Shares from two
shareholders of CAG, which increased our ownerghipgentage of CAG to approximately 96%.

Recent Financings Adjustments

(e) Reflects the impact of the termination of noring services eliminating the charge for the $iilion
annual monitoring fee and the $35 million termioatpayment paid to the Advisor in January 2005. See
"Certain Relationships and Related Party Transastio

(H Reflects the reduction in interest expensa essult of the repayment of our floating rate téoam and the
redemption of a portion of the senior subordinatetks and senior discount notes with the procektseo
Recent Financings using an assumed LIBOR rate50P2 .as follows:

Six Months
Year Ended Ended
December 31, June 30,

2004 2005
(in millions)

Revolving credit facilities?) $ - $ —
Term loan® 79 44
Senior subordinated no—dollar tranche®®) 77 3¢
Senior subordinated no—euro tranch(*) 18 9
Assumed det® 18 11
Commitment and facility fee® 14 7
Total cash interest expen 20€ 11C
Senior discount note(” 35 19
Amortization of capitalized debt issuance c(® 9 5
Amortization of premium on note® _ _
Total pro forma interest expen 25C 134
Less historical interest exper — (2449
Less pro forma interest expense for the Transaz{ioote (b) (284) —
Net adjustment to interest exper $ (39 $ (110

(1) Reflects pro forma interest expense on ounlkéng credit facilities at an assumed interest @it
LIBOR plus 2.50%.

(2) Reflects pro forma interest expense on the term &dan assumed interest rate of LIBOR plus 2.!
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(3) Reflects pro forma interest expense on theameimg dollar notes after the Recent Financings at
fixed interest rate of 9.625%.



(4) Reflects pro forma interest expense on theaneimg euro notes after the Recent Financingsfiatd
interest rate of 10.375%.

(5) Reflects historical cash interest expense3883%nillion and $351 million of assumed debt anteot
obligations of Celanese for the year ended Dece®be?004 and six months ended June 30, 2005
that is not required to be refinanced as a redutieacquisition and related financings. Celanmaag
elect to refinance additional assumed debt.

(6) Reflects commitment fees of 0.75% on an assumed §6ion undrawn balance under the revolv
credit facility and the assumed $442 million acdias facility for the periods undrawn, and fagjlit
fees of 2.50% on an assumed $228 million balandewiie credit-linked revolving credit facility.

(7) Reflects pro forma non-cash interest expemnsin® remaining senior discount notes after theofise
proceeds from the offering, at a fixed rate of ¥.4nterest on the notes accrues semi-annually.

(8) Reflects non-cash amortization of capitalidetit issuance costs. These costs are amortizedhmver
term of the related facility (five years for thevodving credit facilities, seven years for the teoan
and ten years for the senior subordinated notesanidr discount notes).

(9) Reflects non-cash amortization of the remajr$d million premium after the use of proceeds from
the offering by Celanese Corporation of its Sefiemmon stock, that was received in excess of the
aggregate principal amount of the $225 million sagsued on July 1, 2004.

Interest Rate Sensitivity

A 1/8% change in interest rates would have the¥dthg effect on pro forma interest expense:

Six Months
Year Ended Ended
December 31, June 30,
2004 2005

(in millions)

Term Loan $ 12 $ 1.1

(9) Reflects the tax effect of the pro forma atfjusnts calculated at a 40% statutory rate on n@&-items.
The U.S. portion of the pro forma adjustments (idatg interest expense) does not reflect any tiecef
as a result of a 100% valuation allowance on théJi®. deferred tax assets. See Note 22 to the
Consolidated Financial Statements.

(h) The pro forma statement of operations data doegefiett for the year ended December 31, 2004 @53
million ($31 million after tax) one-time non-cashazge to cost of sales that was incurred as threniovy
(to which capitalized manufacturing profit was addeder purchase accounting) was sold after clasing
the Transactions and the Recent Restructuringh€$71 million accelerated write-off of the deéstr
financing costs associated with the senior subatdohbridge loan facilities repaid with the proce&dm
the senior subordinated notes, (3) $18 millionevaff of deferred financing fees and $21 million of
prepayment premium associated with the July 206dmgtion of our mandatorily redeemable preferred
stock described in "The Transactions" section aband for the six months ended June 30, 2005 (4) $7
million of redemption premium, and $28 million alated write-off of deferred financing fees, né%a



million of premium, associated with the senior sulimated notes and senior discount notes redeeritb(
the proceeds of Celanese Corporation's offeririts@eries A common stock, the repayment of our
floating rate term loan, and (2) a $35 million divee charge to terminate the monitoring servicethef
Advisor as well as $10 million paid to the Advigor the monitoring services.
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The pro forma statement of operations data alse doereflect any adjustments for the acquisitibn o
Acetex, the recent purchase of CAG Shares or theisition of Vinamul Polymers or the possible figtur
disposition of a portion of our ownership interesthe COC business and Pemeas GmbH (our fuel cell
venture) each as described under "Prospectus Symarecent Developments" above. The revenues and
the operating loss for COC were $9 million and $(@dlion, respectively, for the year ended Decembe
31, 2004 and $10 million and $(37) million, respesly for the six months ended June 30, 2005. The
revenues for the fuel cell business were not maltéat any period presented. The operating los®twr

fuel cell business for the year ended Decembe2304 was approximately $(10) million and $(3) noitli

for the six months ended June 30, 2005. As of 300005, the estimated total assets of COC was
approximately $12 million, and the estimated tatdets of Pemeas GmbH $19 million. See "Prospectus
Summary—Recent Developments."

Pro forma basic earnings (loss) per commomesisacomputed by dividing earnings (loss) avadabl
common stockholders by the number of common sharestanding assuming the Recent Financings and
related share activity occurred on January 1, 2B&4nings (loss) available to common stockholders i
computed by deducting preferred stock dividendsifn@t earnings (loss). Pro forma diluted earnirays p
common share is computed by dividing earnings )lagailable to common Series A stockholders by the
sum of the number of common shares outstandingraegithe Recent Financings and related share
activity occurred on January 1, 2004 adjusted ve giffect to common stock equivalents, if dilutive.

Successor pro forma earnings (loss) per shardaslated as follows:

Pro forma Year Pro forma Six

Ended Months Ended

December 31, 200 June 30, 2005
(In millions, except share and per share

amounts)

Earnings (loss) from continuing operatic $ (53 $ 21z
Less: Preferred dividends at a 4.25% dividend (10) (5)
Earnings (loss) from continuing operations alloeabl Series A

common stockholdel $ (63 $ 207
Basic net earnings (loss) per common sl $ (040 $ 1.31
Diluted net earnings (loss) per common st $ 040 $ 1.24
Basic weighted average common shares outstait) 158,544,80 158,544,80
Diluted weighted average common shares outstar 158,544,80 170,635,94

(1) Pro forma weighted average common shares owlistg are calculated as follows:

Pro forma Year
Ended Pro forma Six
December 31, Months Ended



2004 June 30, 2005
(In millions, except share and per
share amounts)

Basic weighted average common shares outstal 158,544,80 158,544,80
Dilutive stock option:s — 91,14(
Assumed conversion of preferred st _ 12,000,00
Diluted weighted average common shares outstar 158,544,80 170,635,94

For the pro forma year ended December 31, 200/illidn shares issuable upon the conversion ofgretl
stock and employee stock options which would hawvardidilutive effect have been excluded from the
computation of pro forma diluted net earnings (Jge= share.
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SELECTED HISTORICAL FINANCIAL DATA

The balance sheet data shown below for Decemb&(8B and 2004, and the statements of operatiahs an
cash flow data for 2002, 2003 and the three moartisled March 31, 2004 and the nine months endedniiere
31, 2004, all of which are set forth below, areidea from the Consolidated Financial Statementhiatexd
elsewhere in this prospectus and should be readnjunction with those financial statements andntbies
thereto. The balance sheet data shown below amef30, 2005, and the statements of operationsastdflow:
data for the three months ended June 30, 2004hansix months ended June 30, 2005, all of whictsatéorth
below, are derived from the Unaudited Interim Cdidsted Financial Statements, included elsewhethifm
prospectus and should be read in conjunction wibisé financial statements and the notes therembalance
sheet data for 2002 is derived from the Predecsssadited financial statements which are not ishetlin this
prospectus. The statement of operations data f@® 26d the balance sheet data for 2000 and 2001 &hich
are set forth below, are unaudited.

This prospectus presents the financial informat@ating to CAG and its subsidiaries under the ioapt
"Predecessor" and the information relating to usenthe caption "Successor."

As of the date of this prospectus, the Purchasendirect wholly owned subsidiary of the Issuexns
approximately 96% of the outstanding CAG SharesofAkune 30, 2005, the Purchaser, owned approxiynate
84% of the outstanding CAG Shares. The Issuert &pan the financing of the Transactions, doeshwte any
independent external operations other than thraluiglindirect ownership of CAG and CAC, their coidated
subsidiaries, their nooensolidated subsidiaries, ventures and other imexsts. Accordingly, financial and ott
information of CAG is presented in this prospedtrsperiods through March 31, 2004 and our finanarad
other information is presented for periods subsegiteeMarch 31, 2004.

Predecesso Successo
Three Three Nine Six
Months Months Months Months
Year Ended December 31, Ended Ended Ended Ended
March 31, June 30, December 31, June 30,
2000 2001 2002 2003 2004 2004 2004 2005
(unaudited) (unaudited) (unaudited)

(in millions, except for share and per share data

Statement of Operations Data

Net sales $ 4120 $ 397C $ 3,83¢ $ 460: $ 1,247 $ 1,22¢ $ 3826 $ 3,02¢
Cost of sale: (3,409 (3,409) (3,179 (3,889 (1,009) (1,059 (3,092 (2,300

Selling, general and

administrative expenst (497) (48¢9) (44¢€) (510 (137) (125) (49¢) (297)

Research and development

expense: (75) (74) (65) (89 (23) (22 (67)
Special charge(l) :

Insurance recoveries

associated with plumbing
cases 18 28 — 107 — 2 1

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

(46)



Restructuring, impairment a

other special charges, r (36) (444) 5 17 (29) () 92 (69)
Foreign exchange gain (los 5 1 3 (4) — — (€)] 2
Gain (loss) on disposition of

assett 1 — 11 6 1) — 3 2
Operating profit (loss 138 (417) 172 11€ 52 28 78 31¢
Equity in net earnings of affiliate 18 12 21 35 12 18 36 27
Interest expens (68) (72) (55) (49) (6) (130) (300) (244)
Interest and other income

(expense), ne? 101 53 41 92 14 an 12 45
Income tax benefit (provisiot 99 111 (57) (53) 17 (1) (70) (51
Minority interests — — — _ _ (10) (8) (38)
Earnings (loss) from continuing

operations 85 (319 122 142 55 (129) (252) 57
Earnings (loss) from discontinui

operations 1 (52) 27 6 23 Q) 1) —
Cumulative effect of changes in

accounting principles, net of

income tax — — 18 @ — — — —
Net earnings (loss $ 86 $ (365 $ 16 $ 146 $ 78 $ (125) $ (253 $ 57
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Predecessor Successor
Three Three Nine Six
Months Months Months Months
Year Ended December 31 Ended Ended Ended Ended
March 31, June 30, December 31, June 30,
2000 2001 2002 2003 2004 2004 2004 2005
(unaudited) (unaudited) (unaudited)
(in millions, except for share and per share data)
Earnings per sha®
Earnings (loss) per common

shar—basic:

Continuing operation $ 15¢ $ (6.22) 244 $ 28¢ $ 1.1z $ (1.25) $ (254 $ 0.3¢
Discontinued operatior $ 0.0z $ (1.09 054 $ 01z $ 04€ $ 0.0) $ (0.01) —
Cumulative effect of change in

accounting principlt — — 036 $ (0.02) — — — —

Net earnings (loss $ 161 $ (7.25) 334 $ 29¢ $ 15¢ $ (1.2¢) $ (255 $ 0.3
Weighted average sha—basic: 53,293,122 50,331,84 50,329,34 49,445,95 49,321,46. 99,377,88 99,377,88 150,182,78
Earnings (loss) per common

shar—diluted® :

Continuing operation $ 15¢ $ (6.22) 244 % 28¢ $ 111 $ (1.25) $ (254 $ 0.3F
Discontinued operatior $ 0.0z $ (1.0%) 054 $ 01z $ 0.4€ $ 0.0) $ (0.09) —
Cumulative effect of change in

accounting principle 03¢ $ (0.02)

Net earnings (loss $ 161 $ (7.25) 334 $ 29¢ % 157 $ (1.26) $ (255 $ 0.3t
Weighted average shareslituted

OF 53,293,122 50,331,84 50,329,34 49,457,14 49,712,42 99,377,88 99,377,88 162,273,92
Statement of Cash Flows Data
Net cash provided by (used i

continuing operations
Operating activitie: N/A  $ 46z $ 36 $ 401 $ (207 $ (107 $ 63) $ 19C
Investing activities N/A (10%) (13¢9) (275) 96 (1,649 (1,810 (139)
Financing activitie N/A (339 (150) (108) (43) 2,49¢ 2,68¢€ 16€
Balance Sheet Data (at the end

of period) (2000 and 2001

unaudited):

Trade working capite(® $ NA $ 495 $ 59¢ $ 641 $ 762 $ 85¢
Total asset 7,13¢ 6,23 6,417 6,81 7,41( 7,39¢€
Total debt 1,08¢ 778 644 637 3,387 3,39:



Shareholders' equity (defic 2,67 1,95¢ 2,09¢ 2,58. (112) 12¢

(1) Special charges include impairment charges, prwssfor restructuring, which include costs assedatith employee termination bene:
and plant and office closures certain insuranceweges, and other expenses and income incurresideuthe normal course of ongoing
operations. See Note 21 and 13 to the Consolidétethcial Statements and the Unaudited Interim Glideted Financial Statements.

(2) Interest and other income, net, includes irsteircome, dividends from cost basis investmentsaher non-operating income (expense).

(3) Successor earnings (loss) per share is caéclilat dividing net earnings (loss) available to ooon shareholders by the weighted average
shares outstanding. Earnings (loss) per shardééPtedecessor periods has been calculated byrgjwiét earnings (loss) by the historical
weighted average shares outstanding of the Prestacdss the capital structure of the PredecessoiSarccessor are different, the reported
earnings (loss) per share are not comparable.

(4) Trade working capital is defined as trade act®ueceivable from third parties and affiliates ofeallowance for doubtful accounts, plus
inventories, less trade accounts payable to thartigs and affiliates. Trade working capital isccdédted in the table below (unaudited):

Predecessol Successo

December 31,

December 31, June 30,

2001 2002 2003 2004 2005
(unaudited) (unaudited)
(in millions)
Trade receivables, n $ 53¢ $ 66€ $ 722 $ 866 $ 95¢&
Inventories 488 50& 50¢ 61¢ 58€
Trade payable (520 (572 (590 (722) (682)
$ 49¢ $ 59¢ $ 641 $ 76z $ 85¢
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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. Accordingligssmtherwise noted, the discussion and analysis o
historical periods do not reflect the significampact that the Transactions have had and will havéhe Issuel
including increased leverage and liquidity requirsms as well as purchase accounting adjustmentsddiition,
the statements in the discussion and analysis tiggrindustry outlook, expectations regarding tleefprmance
of Celanese's business and the other non-histosiedéments in the discussion and analysis aredaiiooking
statements. These forward-looking statements dstto numerous risks and uncertainties, inclgdiout not
limited to, the risks and uncertainties describedRisk Factors." Actual results may differ matdgidrom those
contained in or implied by any forward-looking gtatents. You should read the following discussigatteer
with the sections entitled "Risk Factors," "UnaeditPro Forma Financial Information," "Selected Histal
Financial Data" and "Consolidated Financial Statem®' and the Unaudited Interim Consolidated Finah
Statements.

The results for the six months ended June 30, 2008, months ended December 31, 2003 and the three
months ended June 30, 2005 and 2004, March 31, 2802003 have not been audited; together with the
results of the nine months ended December 31, 2064he three months ended March 31, 2004, thésgrm
results should not be taken as an indication ofrdsailts of operations to be reported for any sabsat period
or for the full fiscal year.

Reconciliation of Non-U.S. GAAP Measures: Mamaget compensates for the limitations of using non-



U.S. GAAP financial measures by using them to suppht U.S. GAAP results to provide a more complete
understanding of the factors and trends affecthrggliusiness other than U.S. GAAP results alonthisrregard,
we disclose net debt and trade working capital,clwldre nond.S. GAAP financial measures. Net debt is def
as total debt less cash and cash equivalents, rankt tworking capital is defined as trade accoumseivable
from third parties and affiliates net of allowanime doubtful accounts, plus inventories, less tradeounts
payable to third parties and affiliates. Managemeses net debt to evaluate the capital structue teade
working capital to evaluate the investment in reables and inventory, net of payables. Net debtteadk
working capital are not a substitute for any U. AR financial measure. In addition, calculationsnet debt
and trade working capital contained in this reporay not be consistent with that of other compariies. most
directly comparable financial measures presenteddoordance with U.S. GAAP in our financial statatador
net debt and trade working capital are total debtidahe working capital components of trade worlgagital
identified above, respectively. For a reconciliatiof net debt and total debt, see "Financial Hights" below.
For a reconciliation of trade working capital todtworking capital components, see "Selected Histib
Financial Data."

Basis of Presentation
Impact of the Transactions

On April 6, 2004, pursuant to the Tender Offer, Brugchaser, an indirect wholly owned subsidiarthef
Issuer, acquired approximately 84% of the CAG Shé#ren outstanding. The ordinary shares were aadjair a
price of €32.50 per share or an aggregate purgirase of $1,693 million, including direct acquisiti costs of
approximately $69 million. During the nine monthmled December 31, 2004 and the six months ended3ly
2005, the Purchaser acquired additional CAG SHares purchase price of $33 million and $6 million,
respectively. As the additional shares acquirecharily represented exercised employee stock optibes
Purchaser's ownership percentage remained at ap@i@ty 84% as of December 31, 2004 and June 315.20
The additional CAG Shares were acquired pursuaatt@andatory offer commenced in September 2004 and
continuing as of the date of this prospectus. ligusi 2005, we acquired approximately 5.9 million, o
approximately 11.8%, of the outstanding CAG Shém@s two shareholders of CAG for the aggregate
consideration of approximately €302 million ($368lion). In addition, we paid to such shareholdans
additional purchase price of approximately €12iomll($15 million) in consideration
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for the settlement of certain claims and for sutdwsholders agreeing to, among other things, (@@che
shareholders' resolutions passed at the extraoydgemeral meeting of CAG held on July 30 and 304&and
the annual general meeting of CAG held on May 1@ 20 2005, (2) acknowledge the legal effectivernédbe
domination and profit and loss transfer agreen@hityrevocably withdraw and abandon all actionsplacations
and appeals each brought or joined in legal prdogsdelated to, among other things, challengirgg th
effectiveness of the Domination Agreement and arhobifair cash compensation offered by Purchasénen
mandatory offer required by Section 305(1) of tre¥r@an Stock Corporation Act, (4) refrain from aciong any
CAG Shares or any other investment in CAG, andgBain from taking any future legal action witlspect to
shareholder resolutions or corporate actions of CW®8 paid the aggregate consideration of €314 onil{6384
million) for the additional CAG Shares that we aicgd from such shareholders and for the agreenusssribe:
above using available cash. We have also annouhegéwve will increase our offer to purchase anyagtimg
outstanding CAG Shares to €51 per share (plusasten €41.92 per share) for all minority shareérddhat
accept the increased offer on or prior to Septer@BeP005 and waive their rights to participat@amincrease of
the offer consideration as a result of the pendingrd proceedings. In addition, all shareholders tendered
their shares pursuant to the mandatory offer of®per share commenced in September 2004 anchaongi
as of the date of this prospectus, shall be edtiteclaim the difference between the increaseeraf €51 per
share and the mandatory offer of €41.92 per stang shareholder who accepts the increased off€btfper
share, or claims the difference between the mangafter and the increased offer, must agree toseviés rights
to participate in any possible future increasenefaffer consideration as a result of the pendingrd
proceedings. For minority shareholders who do noept the increased offer in a timely manner, ¢hms of the
original €41.92 per share mandatory offer will ¢goné to apply. As a result of these acquisitiorastiplly offset
by the issuance of additional CAG Shares as atrebthie exercise of options issued under the C&Bks
option plan, as of the date of this prospectuspwe approximately 96% of the outstanding CAG Shares

As part of the Tender Offer, the Purchaser agreedfinance certain existing debt of CAG, pre-fund



pension obligations of CAG, prfend certain contingencies and certain obligatiomieed to the value of tr
CAG Shares, such as the payment of fair cash cosagpien under the Domination Agreement for the ramagi
outstanding shares of CAG and payment obligatielzed to outstanding stock appreciation rightskst
options and interest payments, provide additionatl§ for working capital and other general corpomatrposes
and pay related fees and expenses.

The funds used in connection with the Transactweie provided by equity investments of $641 million
from the Original Stockholders; term loans of apgmmately $608 million; senior subordinated bridgar
facilities of $1,565 million as well as the issuaraf $200 million of aggregate liquidation prefererof
mandatorily redeemable preferred stock. The semibordinated bridge loan facilities have since been
refinanced by the senior subordinated notes anfldagng rate term loan. As a result of the finiaugg our
interest expense currently is, and will continuéeg substantially higher than it was prior to Tmansactions.

We accounted for the acquisition of CAG using thechase method of accounting and, accordingly, this
resulted in a new basis of accounting. The purcpese was allocated based on the fair value ofitigerlying
assets acquired and liabilities assumed. The aasgtsred and liabilities assumed are reflectddiavalue for
the approximately 84% portion acquired and at CAg®ohical basis for the remaining approximate 16%e
excess of the total purchase price over the fdirevaf the net assets acquired at closing wasathaicto
goodwill, and this indefinite lived asset is subjican annual impairment review. During the thmeenths ende
March 31, 2005, the Issuer finalized its purchasmanting adjustments for the acquisition of CAGe¢ Notes
2 and 8 to the Unaudited Interim Consolidated FamarStatements and Notes 2 and 13 to the Consetida
Financial Statements).

Impact of the Acquisition of Vinamul

In February 2005, we acquired Vinamul, the Northekitan and European emulsions polymer business of
Imperial Chemical Industries PLC ("ICI") for $20dllon. The Vinamul product line
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includes vinyl acetate-ethylene copolymers, virggtate homopolymers and copolymers, and acrylicvand
acrylic emulsions. Vinamul operates manufacturimgjlities in the United States, Canada, the Unitedydom,
and The Netherlands. As part of the agreementwilCtontinue to supply Vinamul with starch, dextiand
other specialty ingredients following the acquasiti We will supply ICI with vinyl acetate monomerch
polyvinyl alcohols. The supply agreements are foyéars, and the pricing is based on market anet oth
negotiated terms. We primarily financed this acijois through borrowings of $200 million under thmended
and restated senior credit facilities (See Notaa®9 to the Unaudited Interim Consolidated Financi
Statements).

In connection with the acquisition of Vinamul, wavie preliminarily allocated the purchase pricedsess
acquired and liabilities assumed primarily basedhenhistorical cost of the business acquired. &teess of the
purchase price over the amounts allocated to agedtgabilities is included in goodwill, and isgliminarily
estimated to be $40 million at June 30, 2005. Védrathe process of determining the fair valuelbhssets
acquired and liabilities assumed. We expect tdifinahe purchase accounting for this transactio®005.

In connection with the acquisition of Vinamul, hetacquisition date, we began formulating a plagxioor
restructure certain activities. We have not congalehis analysis, and as of June 30, 2005, haveenotded an
liabilities associated with these activities. Asfimalize any plans to exit or restructure actasti we may record
additional liabilities, for among other things, seance and severance related costs and such ancouidsbe
material.

Successor

Successor—Represents the Issuer's unaudited abetsalifinancial position as of June 30, 2005 and it
unaudited consolidated results of operations ferttinee months ended June 30, 2005, March 31, 20@3une
30, 2004 and for the six months ended June 30, 288%ash flows for the six months ended June G5 2nd
for the three months ended June 30, 2004 as wélkasudited consolidated financial position aBetember
31, 2004 and its audited consolidated results efaions and cash flows for the nine months endaszkBber
31, 2004. These consolidated financial statemefiisct the application of purchase accounting, diesd
above, relating to the Transactions and prelimimamchase price accounting adjustments relatirigeo
acquisition of Vinamul.

Predecessor



Predecessor—Represents CAG's audited consolidagattial position as of December 31, 2003 and its
audited consolidated results of operations and ftasls for each of the years in the two-year peeoded
December 31, 2003, its audited interim consolidadsalts of its operations and cash flows for tire¢ months
ended March 31, 2004 and its unaudited interim alichsted results of operations and cash flowsterthree
months ended March 31, 2003 and the nine monthsdeDdcember 31, 2003. These consolidated financial
statements relate to periods prior to the Transastand present CAG's historical basis of accogmtithout the
application of purchase accounting.

The results of the Successor are not comparalteteesults of the Predecessor due to the differenthe
basis of presentation of purchase accounting apaged to historical cost.

Initial Public Offering and Concurrent Financings

In January 2005, the Issuer completed an initialipwffering of 50,000,000 shares of Series A canm
stock and received net proceeds of $752 millioerafeducting underwriters' discounts and offerixgeases of
$48 million. Concurrently, the Issuer received pretceeds of $233 million from the offering of 9,6000 share
of convertible perpetual preferred stock after diitig underwriters' discounts and offering experusel/
million. A portion of the proceeds of the shareeoifigs were used to redeem $188 million of seniscalint
notes and $521 million of senior subordinated natesluding early redemption premiums of $19 millend
$51 million, respectively.

Subsequent to the closing of the initial publiceoifig, we borrowed an additional $1,135 million enthe
amended and restated senior credit facilities;raqgroof which was used to repay a $350
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million floating rate term loan, which excludes4million early redemption premium, and $200 mitliof
which was used as the primary financing for thertiety 2005 acquisition of the Vinamul emulsionsibass.
Additionally, the amended and restated senior tfadilities includes a $242 million delayed dragwrh loan.
The delayed draw term loan expired unutilized ity 2005.

On April 7, 2005, the Issuer used the remaininggeds of the initial public offering and concurrent
financings to pay a special cash dividend to hal@éithe Issuer's Series B common stock of $80Hamjlwhich
was declared on March 8, 2005. In addition, on M&c2005, the Issuer issued a 7,500,000 Serieswmon
stock dividend to the holders of its Series B comrstnck which was declared on March 8, 2005. Afrment
of the $804 million dividend, all of the outstangishares of Series B common stock converted auicaiist
into shares of Series A common stock. See Notetlet@onsolidated Financial Statements.

Recent Business Highlights:

e Completed the acquisition of Acetex Corporafimduly 2005 to strengthen our positioning in atsety
chemicals. Acetex debt was retired primarily wittaiégable cash in August 2005.

« Began purchasing methanol from Southern Chentiogboration in an arrangement that is expected to
yield significant savings

» Realized savings from restructuring and proditgtimprovements in the three months ended June 30
2005 in all business segments. Discontinued prooluct certain acetate flake and filament operajon
relocated the Acetate Products headquarters t@®ainnounced closure and relocation of the Becheni
N.J., financial functions to Dallas by n-2006.

* Announced intention to build a state-of-thexantyl acetate ethylene and conventional emulsiarigmer
facility in China. Startup is targeted for the firalf of 2007.

* Announced plans to construct a world-scale glanthe manufacture of GUR ultra high moleculaiigin



polyethylene in Asia. Production is expected toibhégthe second half of 2007.

» Continued to focus the product portfolio by @dtnon-strategic businesses, such as the higbmpesihce
polymer polybenzamidazole ("PBI"), Vectran polymemulsion powders and Estech.

» Adopted a policy to pay common shareholdersdéintd of $0.16 per share annually, or 1%, baset®n t
initial public offering price of $16 per share. Thest quarterly dividend of $0.04 per share wal
August 11, 2005.

Major Events in 2004

In response to greater demand for Ticona's techpatgmers, two projects were announced to expand
manufacturing capacity. Ticona announced planedmease production of polyacetal in North Amerigaabout
20%, raising total capacity to 102,000 tons per ytdhe Bishop, Texas facility. This project wasnpleted in
October 2004. Fortron Industries, a venture of m&cand Kureha Chemicals Industries, plans to irseréiae
capacity of its Fortron polyphenylene sulfide plamWilmington, North Carolina, by 25%, by the eoid2005.

In October-November 2004, we completed an orgaoizal restructuring. See "The Recent Restructuting.

In October 2004, we announced plans to implemeairadegic restructuring of our acetate business to
increase efficiency, reduce overcapacity in ceréa@as and to focus on products and markets thaider long-
term value. As part of this restructuring, we weiit the acetate filament business, which ceasedygtion in
April 2005, and have begun to consolidate our dedtake and tow operations to three locationgeind of five.
The restructuring resulted in $50 million of adsapairment charges recorded as a special chargékhd
million in charges to depreciation for related asetrement obligations for the nine months enBedember
31, 2004.

In October 2004, we agreed to acquire Acetex Caitmor ("Acetex"), a Canadian corporation, for $270
million and the assumption of debt. Acetex has primary businesses: the Acetyls Business
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and the Specialty Polymers and Films Business.Aldetyls business produces acetic acid, polyvingbhabl anc
vinyl acetate monomer. The Specialty Polymers dhdsBusiness produces specialty polymers (uselddn
manufacture of a variety of plastics products,udaig packaging and laminating products, auto padkesives
and medical products) as well as products for grealtural, horticultural and construction induss. The
acquisition was completed in July 2005 with exigtdash.

In November 2004, we announced our plans to puecki@gamul Polymers, the North American and
European emulsion polymer business of Nationalc8tand Chemical Company ("NSC"), for $208 million.
NSC is a subsidiary of Imperial Chemical IndustisC ("ICI"). Emulsion polymers enhance the perfanoe
of adhesives, paints and coatings, textiles, pdpgiding products and other goods. The acquisitas
completed in February 2005 and was financed thraliglamended and restated senior credit facilities.

In November 2004, Blackstone Crystal Holdings Gagtartners (Cayman) IV Ltd., reorganized as a
Delaware company and changed its name to Celar@mp®@tion.

In December 2004, we approved a plan to disposieeo€yclo-olefin Copolymer ("COC") business
included within the Technical Polymers Ticona seghand our interest in Pemeas GmbH, the fuel ezltwre
included in Other Activities. This decision resdlie $32 million of asset impairment charges reedrds a
special charge related to the COC business. Tlenums and the operating loss for COC were $8 midiod
$59 million for the nine months ended December2BD4, $1 million and $9 million for the three man#nded
March 31, 2004 and $7 million and $35 million fbetyear ended December 31, 2003, respectively. The
revenues for the fuel cell business were not maltéat any period presented. Operating lossegterfuel cell
business was $8 million for the nine months endedeinber 31, 2004, $2 million for the three montindeel
March 31, 2004 and $12 million for the year endet&nber 31, 2003. As of December 31, 2004, thmatd
total assets and total liabilities of COC, incluglintercompany payables, were approximately $48aniand
$74 million, respectively, and the estimated tatsets and total liabilities of Pemeas GmbH wederfiflion
and $3 million, respectively. During the six mon#rsled June 30, 2005, we recorded an additionairmpent



charge of $24 million related to the COC business.

In December 2004, we approved a stock incentivie flaexecutive officers, key employees and dires;to
a deferred compensation plan for executive offieers key employees, as well as other managemestitine
programs. We recorded expense of $50 million rdl&aehese new compensation plans during the norehns
ended December 31, 2004.

Major Events in 2003

In 2003, CAG took major steps to enhance the values businesses, by investing in new production
capacity in growth areas, reducing costs and isinggroductivity.
Optimizing the Portfolio

« Agreed to sell its acrylates business to The @hemical Company ("Dow") as part of its strategy t
focus on core businesses; transaction completEdbnuary 2004

« Completed the venture of its European oxo bissieg with Degussa AG ("Degussa”)

e Sold its nylon business to BASF AG ("BASF").

Investing in Growth Areas

* Received governmental approval and began prépasao build a world-scale acetic acid plant in
China, the world's fastest growing market for acetid and its derivatives

< Announced agreement with China National TobaCaporation to double capacities of three acetate
tow plants in China, in which Celanese owns a 30%6es

» Brought on stream the Estech venture plantdédyce neopolyol esters at Oberhausen, Germany, to
supply the growing specialty lubricants marketgurope, Africa and the Middle East
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« Announced plans to expand its GUR ultra highenolar weight polyethylene plant in Oberhausen,
Germany, by 10,000 tons, increasing our total weidé capacity by 17% in the second half of 2004

« Broke ground with Asian partners for a new i@t in a polyacetal plant in China, the world's
highest growth market for engineering plastics.

Reducing Costs and Increasing Productivity

« Agreed to source methanol from Southern Chen@caporation in mid-2005 under a multi-year
contract expected to reduce significantly overafiasure to U.S. Gulf Coast natural gas volatility

« Initiated measures to redesign Ticona's orgéinizareduce costs and increase productivity

« Achieved significant cost savings from completaf Focus and Forward restructuring programs



« Intensified use of Six Sigma and other produttitools throughout the organization to reducet€os
and generate additional revenue

« Began implementation of a company-wide SAP platfto reduce administrative costs by eliminating
complexity in information systems and to provide dagoing improvement in business processes and
service

« Completed a new, more efficient plant for synth@sis, a primary raw material used at the Oberha
Germany site.

Major Events in 2002
Enhancing the Value of CAG's Portfolio

« Acquisition of the European emulsions and gladmallsion powders businesses from Clariant AG,
Switzerland

« Divestiture of Trespaphan, the oriented polyptepe ("OPP") film business

» Formation of a 50/50 European venture with H&ooporation, U.S. for production and marketing of
neopolyol esters, a basic raw material for synthetiricants.

Continuing Internal Growth Activities

« Start-up of a new 30,000 ton per year GUR uiicd molecular weight polyethylene plant in Bishop,
Texas

« Completion of capacity expansion for Vectra idjarystal polymers in Shelby, North Carolina

« Opening of the world's first pilot plant for tigemperature membrane electrode assemblies for fue
cells in Frankfurt, Germany

< Announcement to construct with Asian partnevgad-scale 60,000 ton per annum polyacetal plant i
China.

Additional Highlights:

» Cost savings of an estimated $95 million achikeime2002 associated with the Focus and Forward
restructuring programs, initiated in 2001

« Agreement with BOC p.l.c., United Kingdom to piypcarbon monoxide that feeds the acetic acid
production facility at the Clear Lake, Texas sit@imove to decrease costs and improve efficiency

« Divestiture of global allylamines and U.S. akylines business with production sites in Portsmouth
Virginia and Bucks, Alabama
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 Initiation in December 2002 of a buy back oftafd,031,941 shares

« Expensing of stock options commenced in July228i0a total estimated cost of €10 million ($10
million), of which approximately $3 million was regnized in 2002.

Financial Highlights

Successor

Successor Successor Predecessor

Three Months
Ended June 30,
2005

Three Months

Three Months Six Months Ended March 31,
Ended June 30, Ended June 30,

2004 2005 2004

unaudited

Statement of Operations Data:
Net sales 1,517
Special charge:

Insurance recoveries associated with plumbing

cases 4
Restructuring, impairment and other special
charges, ne (31)
Operating profit 152
Earnings (loss) from continuing operations befaux
and minority interest 12:
Earnings (loss) from continuing operatic 67
Earnings (loss) from discontinued operati —
Net earnings (loss 67

Balance Sheet Data:
Short-term borrowings and current installmentsooig-term debt -

unaudited unaudited

(in $ millions)

1,22¢ 3,02¢ 1,24:
2 4 —
@ (69) (28)
25 31¢€ 52
(104) 14¢€ 72
(124) 57 55
(1) — 23
(125) 57 78
Successor
As of
As of June 30, December 31,
2005 2004
(unaudited)

(in $ millions)

third party and affiliate 14C 144
Plus: Lon¢term debt 3,25: 3,247
Total debt 3,392 3,381
Less: Cash and cash equivale 95¢ 83¢
Net debi 2,43¢ 2,54¢
Successor Successor Successor Predecessor
Three Months Three Months Six Months Three Months
Ended June 30, Ended June 30, Ended June 30, Ended March 31,
2005 2004 2005 2004
unaudited unaudited unaudited
(in $ millions)
Other Data:
Depreciation and amortizatic 67 71 13C 72
Operating margii®¥) 10.(% 2.0% 10.5% 4.2%
Earnings (loss) from continuing operations befare
and minority interests as a percentage of net: 8.1% (8.5)% 4.8% 5.8%



(1) Defined as operating profit divided by net sales.
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Financial Highlights (Continued)
Successor Predecessor
Nine Months Nine Months  Three Months ~ Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Statement of Operations Data:
Net sales 3,82¢ 3,46¢€ 1,24t 1,137 4,60: 3,83¢
Special charge
Insurance recoveries associated
with plumbing case 1 107 — — 107 —
Sorbates antitrust matte — (95) — — (95) —
Restructuring, impairment and
other special charges, r (92 (16) (28) @ ()] 5
Operating profi 78 46 52 72 11€ 17z
Earnings (loss) from continuing
operations before te
and minority interest (174 10¢€ 72 88 19¢ 18C
Earnings (loss) from continuing
operations (252) 79 55 64 142 12z
Earnings (loss) from discontinued
operations (0] 13 23 ()] 6 27
Net earnings (loss (2593 92 78 56 14¢ 16¢
Successor Predecessor
As of As of
December 31, December 31,
2004 2003
(in $ millions)
Balance Sheet Data
Short-term borrowings and current
installments of long-term debt - third
party and affiliate: 144 14¢
Plus: Lon¢term debt 3,247 48¢
Total debt 3,387 637
Less: Cash and cash equivale 83¢ 14€
Net debi 2,54¢ 48¢
Successor Predecessor




Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Other Data:
Depreciation and amortizatic 184 224 72 70 294 247
Operating margil(l) 2.C% 1.2% 4.2% 6.3% 2.€% 4.5%
Earnings (loss) from continuing
operations before tax and
minority interests as a percentage
of net sale: (4.5% 3.1% 5.8% 7.7% 4.2% 4.7%
(1) Defined as operating profit divided by net sales.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
Successor Predecessor
Nine Months Nine Months  Three Months ~ Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Net sales 3,82¢ 3,46¢ 1,24t 1,137 4,60: 3,83¢
Cost of sale: (3,099 (2,94¢) (2,002 (93%) (3,887 (3,179
Selling, general and administrative
expense: (49¢) (402 (137) (20¢) (510 (44¢)
Research and development exper (67) (69 (23) (20 (89) (65)
Special charge:
Insurance recoveries associated
with plumbing case 1 107 — — 107 —
Sorbates antitrust matte — (95) — — (95) —
Restructuring, impairment and
other special charges, r 92 (16) (28) (0] 17)
Foreign exchange gain (loss), | (©)] 3 — Q) 4)
Gain (loss) on disposition of assets,
net 3 6 (1) — 6 11
Operating profit 78 46 52 72 11¢€ 17z
Equity in net earnings of affiliate 36 25 12 10 35 21
Interest expens (300) (37 (6) (12 (49 (55)
Interest incom 24 38 5 6 44 18
Other income (expense), r (12) 36 9 12 48 23
Earnings (loss) from continuing
operations before tax and
minority interests (174 10¢€ 72 88 19¢ 18C
Income tax provisiol (70) (29 (17) (24) (593 (57)

Earnings (loss) from continuing
operations before minorit




interests (2449 79 55 64 14z 12z
Minority interests (8) _ — — _ _
Earnings (loss) from continuing
operations (252) 79 55 64 142 12z
Earnings (loss) from discontinued
operations
Earnings (loss) from operation of
discontinued operatior — 7 (5) (8) () (43)
Gain (loss) on disposal of
discontinued operatior 2 9 14 2 7 14
Income tax benef 1 (3) 14 3 — 56
Earnings (loss) from discontinu
operations (@) 13 23 @) 6 27
Cumulative effect of changes in
accounting principles, net of
income tax — — — (1) (1) 18
Net earnings (loss (259) 92 78 56 14¢ 16€
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Overview—Three Months Ended June 30, 2005 Comparedith Three Months Ended June 30, 2004

In the three months ended June 30, 2005, net saEe23% to $1,517 million compared to $1,229 onilli
in the same period last year primarily on highécipg, mainly in Chemical Products, and the safehe
recently acquired Vinamul emulsions business, whloked in the first quarter of 2005. Operatingfiprose
significantly to $152 million versus $25 millionsayear on margin expansion principally driven lyhler
pricing and productivity improvements. These effaobre than offset higher raw material and eneogys;
mainly for ethylene and natural gas, and highecigpeharges. Operating profit in 2004 included8 #illion
charge for a non-cash inventory-related purchaseunting adjustment. The Company recorded net iegsrof
$67 million compared to a net loss of $125 millisrnich included $71 million of deferred financingsts for
the prepayment of the senior subordinated bridge facilities. The second quarter of 2005 benefitech
higher operating profit and a $40 million favorabkeange in our net foreign currency gain (loss)ltery from
exchange rate movements and a change from a mgttassnet liability foreign currency position.

Overview—Three Months Ended March 31, 2005 Comparewith Three Months Ended March 31, 2004

In the three months ended March 31, 2005, net sa#&s21% to $1,509 million compared to $1,243
million, in the same period last year, primarily gignificant higher pricing. Higher volumes, favblacurrency
movements and composition changes, of which $6Bomilvas related to the Vinamul emulsions acquasiti
increased net sales. The Company recorded a rsedi&L0 million compared to earnings of $78 miilior
CAG largely due to higher interest expense, whiduded $102 million in refinancing related costsriprising
early redemption premiums and accelerated amddizaf deferred financing costs of $74 million 2B
million, respectively), and higher special chargeainly due to $35 million in expenses for the teration of
sponsor monitoring services. The three months eMiedh 31, 2005 benefited from higher pricing mgiinl
Chemical Products, driven by strong demand andehigidustry capacity utilization. The Company also
benefited from cost savings resulting from resutiog and productivity improvement programs as \asllowe!
depreciation and amortization. These benefits ywar#ally offset by higher raw materials and enecgsgts.

Overview—Nine Months Ended December 31, 2004 Comped with Nine Months Ended December 31,
2003

All business segments experienced volume growthémine months ended December 31, 2004 compared

to the same period last year. The Chemical Prodisgment benefited from stronger overall demandgwihe
Ticona segment grew on new commercial applicatiorsstronger demand from the automotive,
electrical/electronics, household goods, and médieakets. The performance of Ticona's affiliats®a
reflected improved business conditions. The ovexanomic environment, however, remained challendire
to higher raw material and energy costs, as weNeaker pricing for some products in the Ticona and
Performance Products segments compared to thezenioe last year.

Net sales in the nine months ended December 3%, 26@ 10% to $3,826 million compared to net ske



the same period in 2003 mainly on higher volumeallibusiness segments, stronger pricing in Chdmica
Products and favorable currency effects, which vpartially offset by lower pricing in the remainisggments
and changes in the composition of the Chemical lrtsdsegment.

Operating profit increased by 70% to $78 milliommpared to the same period last year. Operatingtprof
benefited from increased net sales, lower stockempgtion rights expense of $76 million as weltast savings
These factors were partially offset by increased maaterial and energy costs, higher special chasf)g87
million, expenses associated with a new manageowenpensation plan of $50 million, and higher presfesal
and consulting fees. For the nine months endedrleee31, 2004, operating profit included lower eejation
and amortization of $40 million resulting primarfipm purchase accounting adjustments and a ndmeatemge
of $53 million in inventory-related purchase accinm adjustments.
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Earnings from continuing operations before tax mmgority interests decreased to a loss of $174ionill
from earnings of $108 million in the same pericst lpear mainly due to an increase in interest espenf $263
million, resulting from the higher debt levels ahé expensing of deferred financing costs of $8#anj and
the absence of $18 million in income from the daralization of an insurance provider, which was iptiyt
offset by higher operating profit of $32 million.

Net earnings (loss) decreased to a loss of $29®mi#ompared to earnings of $92 million for thenga
period a year earlier.

Net debt (total debt less cash and cash equivaless to $2,549 million from $489 million as of
December 31, 2003, primarily to finance the acdjoisiof CAG and to prefund benefit obligations.

Overview—Three Months Ended March 31, 2004 Compare@ith Three Months Ended March 31, 2003

In the three months ended March 31, 2004, all 0&6&Ausinesses experienced strong volume growth
compared to the same period the previous year. B&&fited from increased activity in some of itskets,
such as electrical/electronics, new applicatiomgdohnical polymers and food ingredients, andttgyipply
conditions in the acetyl products markets. Opegapirofit declined, however, due to higher raw miateand
energy costs, special charges and the absenceash@from stock appreciation rights, which werdipty
offset by favorable currency effects.

Net sales increased 9% to $1,243 million due taw@ increases and favorable currency effects,tiegul
mainly from the stronger euro versus the U.S. dolfalume increases were particularly strong in Alcetate
Products and Ticona segments. These factors weliallyeoffset by the effects of transfer of therepean oxo
business to a venture in the fourth quarter of 2003

Earnings from continuing operations were $55 millammpared to $64 million in the comparable peiod
2003. Net earnings (loss) increased to $78 miffiom $56 million due to an increase in earning$3® million
from discontinued operations resulting mainly frtma sale of the acrylates business.

Overview—2003 Compared with 2002

In a global business environment characterizedidyeln raw material and energy costs and modesttgrow
CAG achieved full year 2003 net earnings of $14Biani compared to net earnings of $168 million 2002,
Earnings from continuing operations increased #3%illion in 2003 compared to $123 million in 2002
Earnings from continuing operations excludes tiselts of the nylon and the majority of the acrytate
businesses, which were divested on December 3B, &0 February 1, 2004, respectively, and are dreddun
earnings (loss) from discontinued operations. l&tssincreased to $4,603 million in 2003 from $8,&3llion
in 2002 due to price and volume increases and &nlercurrency movements.

Earnings from continuing operations before tax amabority interests increased to $196 million in 300
compared to $180 million in 2002. This increase mamarily due to higher pricing, particularly ine Chemice
Products segment, increased volumes in all segmasgsreductions, productivity improvements andfable
currency movements. Additional favorable adjustreémtluded greater earnings from affiliates, mainhAsia,
increased interest and income from plumbing instgaecoveries and the demutualization of an insigran
provider, as well as the addition of the emulsibasiness acquired at the end of 2002. Also affgaarnings
from continuing operations before tax and minoritgrests was income of $107 million from insurance
recoveries and $95 million of expense associatéidl avititrust matters in the Sorbates industry asudised



below. These increases were mainly offset by higbsts for raw materials and energy and increased
expense for stock appreciation rights.

Significant items affecting earnings from contirgiioperations before tax and minority interests f2603
to 2002 were approximately:

68

(in $ millions)
Pricing and volume improvemer 24C
Higher costs for raw materials and energy, nebst ceductions and productivity

improvements (180)
Interest and other income from plumbing insuramo®veries 127
Earnings from affiliate: 14
Sorbates antitrust matte (95
Stock appreciation rights exper (56)

Although CAG recorded special charges of only $Bioni, special charges significantly affected the
operating results of the Ticona and Performancduirits segments in 2003. Ticona's operating prefiefited
from income of $107 million from insurance recoesrrelated to the plumbing cases. The insurancweeies
more than offset special charges related to Tisoorganizational redesign efforts and the closiing o
manufacturing facility in the United Kingdom. Thperating profit of the Performance Products' segmeis
burdened by $95 million in special charges relatmng European Commission decision to fine Hoe€88t
million ($115 million) for antitrust matters in tlerbates industry that occurred prior to the degrer

Segment net sales in 2003 increased 21% compagiDfbdue to the inclusion of the emulsions busines
acquired at year-end 2002 (+8%), favorable curreifacts (+5%) and higher pricing (+5%) and volumes
(+4%). These increases were partly offset by thesfier of the European oxo business to a ventutesifourth
quarter 2003 (%). Operating profit declined by 32% to $118 roiflin 2003 compared to $173 million in 20
This decline reflected increased raw material aret@y costs, as well as higher expense for stopkegfation
rights and special charges discussed below. Tlaesers outweighed increased pricing in the Chenkcatlucts
and Acetate Products segments, higher volumes séeg@ients, particularly in Ticona and Performance
Products, cost reductions, productivity improverseiricreased income from the captive insurance eoimp
and the addition of the emulsions business.

In the Chemical Products segment, the contribiuftiom the emulsions business, favorable currency
movements and cost reductions were outweigheddiyehienergy costs and an increase in stock apficetia
rights expense. Overall in 2003, increased seflifices offset higher raw material costs, althougbimg
outpaced raw material costs in the first half & ylear and lagged in the second half. In the AedRabducts
segment, increased pricing and volumes as welt@duptivity gains only partially offset higher ranaterial an
energy prices. Increased demand led to volume ivgpnents in the Ticona segment on the developmem\wof
applications and entry into new markets, partiaffget by organizational redesign costs. Volumeeases for
the Performance Products' Sunett sweetener wegetdf§ lower pricing for Sunett and sorbates.

CAG reduced its net debt by 6% to $489 million BBecember 31, 2003 compared to $520 million as of
December 31, 2002. This decrease primarily reptesba net repayment of $68 million of debt offsgtthe
addition of $38 million of debt related to the colidation of a variable interest entity under Fioih
Accounting Standard Board Interpretation No. 46n€tdidation of Variable Interest Entities. Traderkiog
capital increased to $641 million at December D Xfrom $599 million at December 31, 2002. Thizéase i
primarily related to favorable foreign currencyesfs as lower payables more than offset the remtuati
inventory resulting from the high levels at the éfi@002, resulting from advance purchases of wadgd, a ke)
raw material, in the Acetate Products segment chbgehe shutdown of a major supplier. Operatinghdéow
benefited by $180 million relating to the effecfshedging of currency exposure on intercompany iiugef
operations in U.S. dollars, compared to approxifga85 million in 2002. Benefit obligations decredshy
$106 million to $1,165 million in 2003 from $1,2%illion primarily due to an increase in the failwa of plan
assets, contributions, payments and a plan amertdelated to the U.S. postretirement medical pldrese



factors were partially offset by the effects ofexiease in the discount rate.
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In 2003, CAG took major steps to concentrate onadte businesses. In September, CAG reached an
agreement to sell its acrylates business to Dow.tfdnsaction was completed on February 1, 20040 Qaber
1, European Oxo GmbH, Celanese's oxo chemicalsireentith Degussa, began operations.

CAG streamlined its manufacturing operations andiagstrative functions, mainly in the Chemical
Products and Ticona segments, and, as a resutdest termination benefit expenses of $26 milliocost of
sales, primarily in the fourth quarter of 2003.

Selected Data by Business Segment—Three Months Erddéune 30, 2005 Compared with Three Months
Ended June 30, 2004

Successor Successor
Three Months  Three Months
Ended June 30 Ended June 30 Change in
2005 2004 $

(in $ millions, unaudited)

Net Sales

Chemical Product 1,08t 80¢ 277
Technical Polymers Ticor 228 22C 3
Acetate Product 18¢ 17¢ 10
Performance Produc 47 45 2
Segment Tote 1,53¢ 1,24¢ 292
Other Activities 8 11 (©)]
Intersegment Eliminatior (29) (28) (1)
Total Net Sale: 1,515 1,22¢ 28¢€
Special Charges

Chemical Product ©)] (@)} 2
Technical Polymers Ticor (20 2 (22

Acetate Product —_ — _
Performance Produc _ _ _
Segment Tote (23 1 (24

Other Activities (4) — (4)
Total Special Charge (27) 1 (28)
Operating Profit (Loss)

Chemical Product 15k 36 11¢
Technical Polymers Ticor 5 11 (6)
Acetate Product 10 10 —
Performance Produc 15 2 13
Segment Tote 18t 59 12¢€
Other Activities (33) (34) 1
Total Operating Profi 152 25 127

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

Chemical Product 14¢ 34 11&
Technical Polymers Ticor 22 26 (4)
Acetate Product 12 14 2
Performance Produc 14 1 13

Segment Tote 197 75 122



Other Activities (74) (179 10¢
Total Earnings (Loss) from Continuing Operations
Before Tax and Minority Interes 12: (104) 227
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Selected Data by Business Segment—Three Months Erddéune 30, 2005 Compared with Three Months

Ended June 30, 2004 (Continued)

Successor Successor
Three Months  Three Months
Ended June Ended June
30, 30, Change in
2005 2004 $

(in $ millions unaudited)

Depreciation & Amortization

Chemical Product 39 38 1
Technical Polymers Ticor 14 15 @
Acetate Product 9 14 (5)
Performance Produc 3 2 1
Segment Tote 65 69 4
Other Activities 2 2 _
Total Depreciation and Amortizatic 67 71 (4)

Factors Affecting Second Quarter 2005 Segment Sal€ompared to Second Quarter 2004

in percent \VVolume Price Currency Other* Total
Chemical Product (1)% 21% 2% 12% 34%
Technical Polymers Ticor (5) 4 — 1
Acetate Product 1 5 — 6
Performance Produc 2 (3) — 4
Segment Tote (2)% 15% 2% 8% 23%
*  Primarily represents sales of the recently aapiVinamul emulsion business
Summary by Business Segment—Three Months Ended Jur3®, 2005 Compared with Three Months
Ended June 30, 2004
Chemical Products
Successo Successo!

Three Months Three Months

Ended June 30, Ended June 30, Change in
in $ millions (except for percentages) unaudited 2005 2004 $
Net sales 1,08t 80¢ 277



Net sales varianct
Volume
Price
Currency
Other
Operating profit
Operating margil
Special charge
Earnings (loss) from continuing operations befaseand
minority interests
Depreciation and amortizatic

71

(1)%
21%
2%
12%
15¢
14.5%

©)

14¢
39

36 11¢
4.5%

@ )
34 115
38 1

Three Months Ended June 30, 2005 Comparedhitee Months Ended June 30, 2004

Chemical Products' net sales increased 34% to $hflion compared to the same period last year on
significantly higher pricing, sales of the newlyqa@ed Vinamul business and favorable currency muads.
Major business lines continued to operate at htdization rates while volumes declined for non-€alerivative
products. Pricing increased for most chemical petgliparticularly vinyl acetate, acetic acid andtate esters,
driven by continued strong demand, high utilizatiates across the industry and higher raw mateoistis,

mainly for ethylene and natural gas.

Earnings from continuing operations before tax amgority interests increased to $149 million fro84$
million on higher pricing and productivity improvemts, which were partly offset by higher raw matecbsts.
Earnings in 2004 included a $15 million chargedaron-cash inventorgelated purchase accounting adjustm

Technical Polymers Ticona

Successo

Successo!

Three Months
Ended June 30,

Three Months
Ended June 30, Change in

in $ millions (except for percentages) unaudited 2005 2004 $
Net sales 22% 22C 3
Net sales varianci

Volume (5)%

Price 4%

Currency 2%
Operating profit 5 11 (6)
Operating margil 2.2% 5.C%
Special charge (20 2 (22
Earnings (loss) from continuing operations befave t

and minority interest 22 26 4
Depreciation and amortizatic 14 15 1)

Three Months Ended June 30, 2005 Comparedhtee Months Ended June 30, 2004

Ticona's net sales increased 1% to $223 millionpamed to the same period last year on higher griaid
favorable currency movements. Pricing rose as pusly announced price increases took effect. Vokume
declined largely for polyacetal ("POM") due to waeks in the automotive sector, primarily in Eurcog] on

reduced sales for lower-end applications.

Earnings from continuing operations before tax amabority interests decreased to $22 million front $2
million as higher pricing, cost savings and dividéncome from cost investments did not fully off$&0 million
in special charges, primarily for the impairmentted COC business, lower volumes and higher ravenaat
costs. Equity in net earnings of affiliates remdinelatively flat compared to last year. Earning2004 include



an $18 million charge for a non-cash inventorytedgurchase accounting adjustment.

Acetate Products

Successor Successor
Three Months Three Months
Ended June 30, Ended June 30, Change in
in $ millions (except for percentages) unaudited 2005 2004 $
Net sales 18¢ 17:¢ 10
Net sales varianci
Volume 1%
Price 5%
Operating profit 10 10 —
Operating margil 5.5% 5.8%
Special charge — — —
Earnings (loss) from continuing operations before
tax and minority interes! 12 14 )]
Depreciation and amortizatic 9 14 (5)
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Three Months Ended June 30, 2005 Comparedhitee Months Ended June 30, 2004

Net sales for Acetate Products increased by 6%4.88 $nillion compared to the same period last y@ar o
higher pricing and volumes. Pricing increased fbbasiness lines while volumes increased mainihigher

flake sales to the Company's recently expandedatbin ventures.

Earnings from continuing operations before tax mmgority interests decreased to $12 million comgdre

$14 million in the same period last year. Highecipg and savings from restructuring and produttivi

improvements were more than offset by increasedmatverial and energy costs as well as temporaiglyer

manufacturing costs, resulting from a realignmémiroduction and inventory levels as part of thetate

restructuring strategy.

Performance Products

Successor Successor
Three Months Three Months
Ended June 30, Ended June 30, Change in
in $ millions (except for percentages) unaudited 2005 2004 $
Net sales 47 45 2
Net sales varianct
Volume 2%
Price (3)%
Currency 5%
Operating profit 15 2 13
Operating margil 31.9% 4.4%
Special charge — — —
Earnings (loss) from continuing operations befaseand
minority interests 14 1 13
Depreciation and amortizatic 3 2 1

Three Months Ended June 30, 2005 Comparedhtee Months Ended June 30, 2004

Net sales for Performance Products increased byo4847 million compared to the same period last yea
mainly as the result of favorable currency effeatd modest volume increases. Pricing for SL® sweetene



declined, consistent with the Company's positiorsitigtegy for the product while pricing for sortsate

continued to improve.

Earnings from continuing operations before tax amgority interests increased to $14 million from $1
million last year, which included a $12 million eja for a non-cash inventory-related purchase atouy
adjustment. The increase in earnings resulted femorable currency movements, improved sorbates

performance and productivity improvements.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrative
activities, and certain other operating entities|uding the captive insurance companies.

Three Months Ended June 30, 2005 Comparedhitee Months Ended June 30, 2004

Net sales for Other Activities decreased to $8iamlfrom $11 million in the same quarter last year

primarily due to the sale of PBI and the Vectraoduorct lines in the second quarter of 2005. Lossifro

continuing operations before tax and minority iagts improved to a loss of $74 million from a lo§$179
million in the same period last year. This was puiity due to the expensing in 2004 of $71 milliordieferred
financing costs for the prepayment of the senitwosdinated bridge loan facilities. Also contribwito this
decrease was a $40 million favorable change imetiforeign currency gain (loss) resulting from lexege rate
movements and a change from a net asset to aab#ityi foreign currency position.

Selected Data by Business Segment—Three Months Erdlarch 31, 2005 Compared with Three Months

Ended March 31, 2004

Net Sales

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities
Intersegment Eliminatior
Total Net Sale:

Special Charges
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities

Total Special Charge

Operating Profit (Loss)

Successor

Predcessor

Three Months
Ended March

Three Months
Ended March

31, 31, Change in
2005 2004 $
unaudited
(in $ millions)

1,044 81¢ 22€
23¢ 227 12
19¢€ 17z 24

47 44 3
1,52¢ 1,261 26E
12 11 1
(29 (29 —
1,50¢ 1,24: 26€
D 1) —

D 1) —

D — D

(©) @) @
(39 (26) 9
(38) (28) (10




Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities

Total Operating Profi

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

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities

Total Earnings from Continuing Operations
Before Tax and Minority Interes

74

177 65 112
39 31 8
20 9 11
13 11 2

24¢ 11€ 132

(83) (64) (19)

16€ 52 114

192 64 12¢
51 45
20 9 11
12 11 1

27¢€ 12¢ 147

(259) (57) (196)
23 72 (49)

Selected Data by Business Segment—Three Months ErdElarch 31, 2005 Compared with Three Months

Ended March 31, 2004 (Continued)

Depreciation & Amortization

Successor Predecessor

Three Months Three Months
Ended March 31, Ended March 31,

Change in

2005 2004 $

unaudited
(in $ millions)

Chemical Product 34 39 (5)

Technical Polymers Ticor 15 16 (@)

Acetate Product 9 13 4
Performance Produc 3 2 1

Segment Tote 61 70 9)

Other Activities 2 2 —

Total Depreciation and Amortizatic 63 72 (9

Factors Affecting First Quarter 2005 Segment SaleSompared to First Quarter 2004

in percent Volume Price Currency Other* Total
Chemical Product (1)% 22% 3% 4% 28%
Technical Polymers Ticor 2 — 3 — 5
Acetate Product 11 3 — — 14
Performance Produc 9 (7) 5 — 7
Segment Tote 2% 15% 2% 2% 21%




*  Primarily represents sales of the recently aapiVinamul emulsion business

Summary by Business Segment—Three Months Ended Mac31, 2005 Compared with Three Months
Ended March 31, 2004

Chemical Products

Successor Predecessor
Three Months
Three Months Ended March 31,

Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
unaudited

Net sales 1,044 81¢ 22€
Net sales varianct

Volume (1)%

Price 22%

Currency 3%

Other 4%
Operating profit 177 65 112
Operating margil 17.(% 7.%
Special charge QD @ —
Earnings (loss) from continuing operations befareand

minority interests 19z 64 12¢
Depreciation and amortizatic 34 39 (5)
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Three Months Ended March 31, 2005 Compared Whitiee Months Ended March 31, 2004

Chemical Products' net sales increased 28% to $hyiiion compared to the same period last yeanigai
on higher pricing, segment composition changewtoth $66 million was related to the Vinamul emais
acquisition, and favorable currency effects. Pgdimcreased for most products, driven by continsteging
demand and high utilization rates across the chedriridustry.

Earnings from continuing operations before tax emgority interests increased to $193 million fro6¥$
million in the same period last year as higheripgavas partially offset by higher raw material tso&€arnings
also benefited from an increase of $9 million imidénds from our methanol cost investment, whichléen $12
million in the quarter.

Technical Polymers Ticona

Successor Predecessor
Three Months Three Months
Ended March 31, Ended March 31,

Change in
in $ millions (except for percentages) 2005 2004 $

unaudited

Net sales 23¢ 227 12




Net sales varianct

Volume 2%

Currency 3%
Operating profit 39 31 8
Operating margil 16.5% 13.7%
Special charge Q) 1) —
Earnings (loss) from continuing operations befave t

and minority interest 51 45 6
Depreciation and amortizatic 15 16 Q)

Three Months Ended March 31, 2005 Compared Witiee Months Ended March 31, 2004

Net sales for Ticona increased by 5% to $239 miliompared to the same period last year due todale
currency effects and slightly higher volumes. Voagincreased for most product lines due to theesistal
introduction of new applications, which outweighdstlines in polyacetal volumes resulting from tle@any'
focus on high-end business and decreased salesdpdan automotive customers. Overall pricing rewmiflat
quarter over quarter as successfully implementie pmcreases were offset by lower average prifdngertain
products due to the commercialization of lower gpaties for new applications.

Earnings from continuing operations before tax amdbority interests increased 13% to $51 milliortlaes
result of cost savings from a recent restructuring,favorable effects of a planned maintenanagatound as
well as slightly higher volumes. These increaseewartially offset by higher raw material and gyecosts.

Acetate Products

Successor Predecessor
Three Months Three Months
Ended March 31, Ended March 31,

Change in
in $ millions (except for percentages) 2005 2004 $
unaudited

Net sales 19¢€ 172 24
Net sales varianci

Volume 11%

Price 3%
Operating profit 20 9 11
Operating margil 10.2% 5.2%
Special charge QD — (@D}
Earnings (loss) from continuing operations before

tax and minority interes! 20 9 11
Depreciation and amortizatic 9 13 4
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Three Months Ended March 31, 2005 Compared Whitiee Months Ended March 31, 2004

Net sales for Acetate Products increased by 14$4%6 million compared to the same quarter last gear
higher volumes and pricing. Flake volumes increamathly as a result of demand from Company ventures
China that recently completed tow capacity exparssi&ilament volumes rose in anticipation of thenpany's
plans to exit this business by the end of the sgcuiarter. Pricing increased for all business lioesover highe
raw material costs.

Earnings from continuing operations before tax amgority interests more than doubled from $9 miilio
first quarter last year to $20 million this yeaedo increased volumes, pricing and productivitpiavements,
which more than offset higher raw material and gpeosts. Earnings also benefited from $4 milliohawer
depreciation and amortization expense largelyr@salt of previous impairments related to a magstnucturing
which was partly offset by $3 million of expense &m asset retirement obligation.



Performance Products

Successor Predecessor
Three Months
Three Months Ended March 31,

Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
unaudited

Net sales 47 44
Net sales varianci

Volume 9%

Price (7)%

Currency 5%
Operating profit 13 11
Operating margil 27.1% 25.(%

Special charge — — —
Earnings (loss) from continuing operations befaseand

minority interests 12 11
Depreciation and amortizatic 3 2

Three Months Ended March 31, 2005 Compared Witiee Months Ended March 31, 2004

Net sales for the Performance Products segmergdsed by 7% to $47 million compared to the same
period last year mainly on higher volumes, whictrenthan offset lower pricing. Favorable currencyeroents
also contributed to the sales increase. Highermehifor Sunett sweetener reflected strong grovetim inew anc
existing applications in the U.S. and European e and confectionary markets. Pricing for Sudetiined
on lower unit selling prices associated with high@umes to major customers. Pricing for sorbateginued to
recover, although worldwide overcapacity still paiged in the industry.

Earnings from continuing operations before tax amdority interests increased to $12 million fromil$1
million in the same quarter last year. Strong vadsrfor Sunett, as well as favorable currency movesnand
cost savings, more than offset lower pricing fa shiveetener. A primary European and U.S. produgtient
for Sunett expired at the end of March 2005.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrative
activities, and certain other operating entities|uding the captive insurance companies.

Three Months Ended March 31, 2005 Compared Whitiee Months Ended March 31, 2004

Net sales for Other Activities increased slighthy$tL2 million from $11 million in the same quartest
year. Loss from continuing operations before tack mmnority interests increased to $253 million franoss of
$57 million in the same period last year, largalg do $169 million of higher interest expense dueefinancing
costs, increased debt levels, and higher intea¢ss r The loss includes $45 million of expensesgpansor
monitoring and related cancellation fees compawespecial charges of $25 million in the same pelasdyear
for advisory services related to the tender offaCAG.
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Selected Data by Business Segmeniine Months Ended December 31, 2004 Compared withitke Months
Ended December 31, 2003 and Three Months Ended Mdr@&1, 2004 Compared with Three Months Ende
March 31, 2003

Successor Predecessor




Net Sales

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities
Intersegment Eliminatior
Total Net Sale:

Special Charges
Chemical Product

Technical Polymers Ticon

Insurance recoveries associated with
plumbing case

Restructuring, impairment and other
special charges, n

Acetate Product

Performance Product
Sorbates antitrust matte

Segment Tote

Other Activities

Total Special Charge

Operating Profit (Loss)

Chemical Product

Technical Polymers Ticor

Acetate Product

Performance Produc

Segment Tote

Other Activities

Total Operating Profi

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

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities

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

Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, March 31, March 31,
2004 2003 2003
(unaudited) (unaudited)
(in $ millions)

2,57¢ 2,29¢ 81¢ 767
63€ 56¢€ 227 19¢
52& 51: 17z 14z
131 12¢ 44 41
3,86: 3,50t 1,261 1,14¢
45 38 11 11
(82 (77) (29 (20
3,82¢ 3,46¢€ 1,24: 1,137
©) 2 1) 2
1 107 — —
(39) (20) 1) —
(50) — — —
_ (95) _ _
(90) (6) 2 2
ey 2 (26) —
(99) 4 (29) (1)
24¢ 86 65 52
12 10z 31 19
(11) 11 9 2
18 (56) 11 12
2432 144 11€ 85
(165) (98) (64) (13)
78 46 52 72
26E 11t 64 60
26 14C 45 27
(7) 15 9 2
15 (56) 11 12
29¢ 214 12¢ 101
(479 (10€) (57) (13)
(174) 10¢€ 72 88
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Selected Data by Business Segmeniine Months Ended December 31, 2004 Compared withitke Months
Ended December 31, 2003 and Three Months Ended Mdr@&1, 2004 Compared with Three Months Ende

March 31, 2003 (Continued)



Successor Predecessor

Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, March 31, March 31,
2004 2003 2004 2003
(unaudited) (unaudited)

(in $ millions)

Stock Appreciation Rights

Chemical Product — (18 — 4
Technical Polymers Ticor 1) (18 — 5
Acetate Product — (6) — 2
Performance Produc _ (1) — _
Segment Tote 1) (43 — 11
Other Activities — (34) — 7
Total Stock Appreciation Righ (1) (77) — 18

Depreciation & Amortization

Chemical Product 89 11¢ 39 38
Technical Polymers Ticor 48 42 16 15
Acetate Product 33 53 13 13
Performance Produc 10 5 2 2
Segment Tote 18C 21¢ 70 68
Other Activities 4 5 2 2
Total Depreciation & Amortizatio 184 224 72 70

Factors Affecting Nine Months Ended December 31, 28 Segment Sales Compared to Nine Months End
December 31, 2003

in percentage Volume Price_ Currency Other Total
Chemical Product 4 10 4 (6) 12
Technical Polymers Ticor 11 4 5 — 12
Acetate Product 1 1 — — 2
Performance Produc 14 (16) 4 — 2
Segment tote 6 5 3 (4) 10

Factors Affecting Three Months Ended March 31, 2006egment Sales Compared to Three Months Ended
March 31, 2003

in percentage Volume Price Currency Other Total

Chemical Product 5 2 5 (5) 7
Technical Polymers Ticor 13 (5) 8 — 16
Acetate Product 21 — — — 21
Performance Produc 7 (15) 15 — 7
Segment tote 8 (1) 6 (3) 10

79




Summary by Business Segment—Nine Months Ended Decbear 31, 2004 Compared with Nine Months

Ended December 31, 2003 and Three Months Ended Mdr@&1, 2004 Compared with Three Months Ende

March 31, 2003

Chemical Products

Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 2,57 2,29¢ 27¢ 81¢ 767
Net sales varianct
Volume 4% 5%
Price 10% 2%
Currency 4% 5%
Other (6)% (5)%
Operating profit 24¢ 86 162 65 52
Operating margii 9.6% 3.7% 7.€% 6.6%
Special charge 3) 2 (5) (@) Q)
Earnings from continuing operations before
tax and minority interest 26t 11& 15C 64 60
Depreciation and amortizatic 89 11¢ (30 39 38

Nine Months Ended December 31, 2004 Compared viith Months Ended December 31, 2(

Chemical Products' net sales increased by 12%,&Y32nillion for the nine months ended December 31,
2004 from the comparable period last year as higbling prices (+10%), increased volumes (+4%) and
favorable currency movements (+4%) were partiaffged by changes in the composition of the segr(18s).

Pricing increased for most products, particularlylacetate monomer, acetate acid, and acetyatgre
products, driven by high industry utilization anighrer costs for raw materials. Volumes also incedas
particularly for vinyl acetate monomer, polyvinytahol and emulsions due to strong overall demand.

The changes in the composition of the segmenttreunh the transfer of the European oxo businessan
venture in the fourth quarter of 2003 (-2%) andharge in the structure of the business under wtectain
acrylates products, which were formerly sold ifite merchant market, are now being sold under aaint
manufacturing agreemen#f). Only the margin realized under such contrambufiacturing arrangement is n
reported in net sales.

Operating profit increased to $248 million for thiee months ended December 31, 2004 from $86 millio
in the same period last year. Higher pricing, higfdumes, as well as favorable currency effecexenpartially
offset by increased raw material costs and enégsgrating profit was also favorably impacted by éowtock
appreciation rights expense of $18 million anddhsence of a loss from the European oxo busingsgelaas
decrease in depreciation and amortization expeh®80million, largely as a result of purchase actog
adjustments. Operating profit in the nine monthdeshDecember 31, 2004 included a $17 million nahca
charge for the manufacturing profit added to ineepnunder purchase accounting which was chargedsbof
sales as the inventory was sold.

Earnings from continuing operations before tax amabority interests increased to $265 million conguhr
to $115 million for the nine months ended Decen81er2003 as a result of higher operating profitalhivas
partially offset by lower dividend income from castestments and lower equity in net earnings fliates due
to restructuring charges in the European oxo ventur
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Three Months Ended March 31, 2004 Compared witked@ihonths Ended March 31, 2003

Chemical Products' net sales increased by 7% t8 &8llion in the three months ended March 31, 2004
from the comparable period last year as increaskdanes (+5%), favorable currency movements (+5%) an
higher selling prices (+2%) were partially offsgtthe effects of the transfer of the European axsirkess into a
venture (-4%) as well as a change in the struafitee business under which certain acrylates prisdwhich
were formerly sold into the merchant market, ar& being sold under a contract manufacturing agreeifae
1%). Only the margin realized under such contramtufiacturing arrangement is now reported in netssal

Volumes and pricing for most acetyl products, paittirly vinyl acetate monomer, increased in most
regions, due to a temporary competitor outage &odger overall demand.

Operating profit increased to $65 million in theeth months ended March 31, 2004 from $52 milliothin
same period last year. Higher volumes and sellifgep, as well as favorable currency effects, vpamtially
offset by increased raw material costs and speraisgciated with productivity initiatives, incredsmergy

costs, the transfer of the European oxo busineskthe absence of income from stock appreciatigitsiof $4
million.

Earnings from continuing operations before tax mmmgiority interests increased to $64 million compkie
$60 million in the three months ended March 31,2pfimarily due to a higher operating profit pdijiaffset

by lower dividend income from cost investments andshare of the loss generated from the Europran o
venture.

Technical Polymers Ticona

Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 63€ 56€ 70 227 19¢
Net sales varianci
Volume 11% 13%
Price (4% (5)%
Currency 5% 8%
Operating profit (loss 12 10z (115 31 19
Operating margil (1.99% 18.2% 13.7% 9.7%
Special charge:
Insurance recoveries associated with
plumbing case 1 107 (10€) — —
Restructuring, impairment and other
special charges, n (39 (20 (18) (@) —
Earnings from continuing operations before
tax and minority interest 26 14C (114 45 27
Depreciation and amortizatic 48 42 6 16 15

Nine Months Ended December 31, 2004 Compared viith Months Ended December 31, 2(

Net sales for Ticona increased by 12% to $636 onilfor the nine months ended December 31, 2004
compared to the same period last year. Strong winereases (+11%) and favorable currency effed%o]
were partly offset by a decline in pricing (-4%).

Volumes grew in all product lines, particularly e@roducts. Polyacetal volumes grew on strongessal
the automotive and medical industries in North Aiceewhile European sales benefited from greaterashehfior
uses in consumer products and the commercializafioew applications. Volumes for Vectra liquid st
polymers rose in North America and Europe due t@ o@mmercial applications, such as in householdigpo
and stronger sales to the
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electrical/electronics industry. GUR ultra high eallar weight polyethylene grew as a result oféased sales
for new specialty applications and stronger sale&sia. Overall pricing declined due to changeprimduct mix
and ongoing competitive pressure from Asian expafrfolyacetal into North America and Europe.

Ticona recorded special charges of $37 milliontfier nine months ended December 31, 2004 compared to
income from special charges of $87 million for Hzene period last year. The special charges in 26®#ainly
related to a $32 million non-cash impairment charggociated with a plan to dispose of the cycldirole
copolymer business. Income from special charg@9@8 consisted of insurance recoveries relateldeo t
plumbing cases of $107 million, which were panjialffset by $20 million in organizational redesigsts.

Operating profit decreased to a loss of $12 milfimmthe nine months ended December 31, 2004 from a
operating profit of $103 million for the same periast year due to the impact of changes in spebeiges
mentioned above. Results for the nine months ebdegmber 31, 2004 benefited from higher volumeseto
stock appreciation rights expense of $17 milliod productivity improvements. These factors werélpaiffset
by higher raw material and energy costs. Operatiojt in the nine months ended December 31, 2604uded
a $20 million non-cash charge for the manufactugrafit added to inventory under purchase accogniivhich
was charged to cost of sales as the inventory wlds s

Earnings from continuing operations before tax amgbority interests decreased to $26 million for thee
months ended December 31, 2004 from $140 milliorife same period in 2003. This decrease resulted
primarily from the changes in operating profit doder interest income related to insurance recegemvhich
was partly offset by improved equity earnings frAsian and U.S. affiliates due to increased saldsmes.

Three Months Ended March 31, 2004 Compared witked@ihMonths Ended March 31, 2003

Net sales for Ticona increased by 16% to $227 onilfor the three months ended March 31, 2004
compared to the same period last year as highames (+13%) and favorable currency movements (+885)
partially offset by lower selling prices (-5%).

Volumes increased in most business lines, partiguila polyacetal and Vectra liquid crystal polyraer
Polyacetal volumes grew in North America and Europesales to new end uses and higher sales todtte N
American automotive market. Volumes for Vectra rdae to new commercial applications in North Americ
and Europe and stronger sales to the electricalfel@ics industry. Pricing declined as lower prigedducts
constituted a higher percentage of sales and campgiressure continued from Asian imports of @algtal intc
North America.

Operating profit increased to $31 million versu® $illion in the same period last year due to highe
volumes, lower average production costs for Vectduced spending partly resulting from the closfrine
Telford, UK production facility in 2003 and favoletcurrency movements. These increases were adiédet
by lower pricing as well as the absence of $5 omllof income from stock appreciation rights.

Earnings from continuing operations before tax amabority interests increased to $45 million compbie
$27 million in the same period in 2003. This ingeaesulted from the higher operating profit angriowed
equity earnings from our Polyplastics and Fortnotulstries affiliates due to increased sales volumes
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Acetate Products
Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 52: 51:& 10 17z 14z

Net sales varianct



Volume 1% 21%

Price 1% 0%
Operating profit (loss 11) 11 (22 9 2
Operating margii (2.)% 2.1% 5.2% 1.4%
Special charge (50) — (50 — —
Earnings (loss) from continuing operations

before tax and minority interes @) 15 (22 9 2
Depreciation and amortizatic 33 53 (20 13 13

Nine Months Ended December 31, 2004 Compared viith Months Ended December 31, 2(

Acetate Products' net sales for the nine monthedbecember 31, 2004 increased by 2% to $523 millio
compared to the same period last year due to Bligigher volumes (+1%) and prices (+1%).

Volumes grew on higher tow demand in Asia, whicls partially offset by lower filament sales, prinhari
in Mexico. Additionally, pricing increased for bottw and filament.

Operating profit declined to a loss of $11 millionthe nine months ended December 31, 2004 from an
operating profit of $11 million in the same periadt year reflecting special charges of $50 millifm non-cash
asset impairments associated with the planned édaton of tow production and our planned exitrfréhe
filament business, as well as higher raw matenat< These decreases were partly offset by loerediation
and amortization expense of $20 million, largehaassult of purchase accounting adjustments, doder
depreciable asset base, as well as from produycgeiins. Operating loss in the nine months endezkBéer 31
2004 included a $4 million non-cash charge fortfamufacturing profit added to inventory under pasgh
accounting, which was charged to cost of salek@asmventory was sold.

Three Months Ended March 31, 2004 Compared witked@ihMonths Ended March 31, 2003

Acetate Products' net sales in the first three hmoahded March 31, 2004 increased by 21% to $1ii@mr
compared to the same period in 2003 primarily dug@dgher volumes (+21%). Average pricing remained
unchanged.

Volumes grew on higher sales of tow, particuladhyChina. This increase more than offset slightlydo
filament volumes, primarily in Mexico.

Operating profit and earnings from continuing ofieres before tax and minority interests rose tarion
compared to $2 million in the same period last yeahigher volumes of tow as well as productivigirs.
These increases more than offset higher raw mbtersss.

83
Performance Products
Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 131 12¢ 3 44 41
Net sales varianct
Volume 14% 7%
Price (16)% (15)%
Currency 4% 15%
Operating profit (loss 18 (56) 74 11 12
Operating margii 13.7% (43.9% 25.(% 29.2%

Special charge:



Sorbates antitrust matte — (95) 95 —
Earnings (loss) from continuing operations
before tax and minority interes 15 (56) 71 11

Depreciation and amortizatic 10 5 5 2

Nine Months Ended December 31, 2004 Compared viith Months Ended December 31, 2(

Net sales for the Performance Products segmenthvduinsists primarily of the Nutrinova food ingrewulis
business, increased by 2% to $131 million comp&rdlle same period last year as increased volufigg/)
and favorable currency effects (+4%) more thanedffsice decreases (-16%).

Increased volumes for Sunett sweetener reflectedgigrowth from new and existing applicationsha t
U.S. and European beverage and confectionary nsaiRensistent with our strategy, pricing for Sumleitlined
on lower unit selling prices associated with high@iumes to major customers and the anticipatedrabiqgn of
the primary European and U.S. production patentisea¢nd of March 2005. Pricing for sorbates, wiiad bee
under pressure from Asian producers, began tolig@palthough worldwide overcapacity still prewallin the
industry.

Operating profit increased to $18 million compatedbss of $56 million in the same period last year
which included special charges of $95 million rethto antitrust matters in the sorbates industper@ting
profit in the nine months ended December 31, 2604ided a $12 million non-cash charge for the
manufacturing profit added to inventory under pasgaccounting, which was charged to cost of salélse
inventory was sold, and higher depreciation andréiraion expense of $5 million largely as a residlt
purchase accounting adjustments.

Three Months Ended March 31, 2004 Compared witked@ ihonths Ended March 31, 2003

Net sales for the Performance Products segmergdsed by 7% to $44 million primarily due to favdeab
currency effects (+15%) and increased volumes (+71%@se positive factors were largely offset byeri
decreases (-15%).

Pricing for Sunett sweetener declined on lower selling prices associated with higher volumes &aom
customers, an overall price decline in the higbrisity sweetener market, and the anticipated etiquiraf the
European and U.S. production patents at the eibhoth 2005. Increased Sunett volumes reflectechgtro
growth from new and existing applications in th&land European beverage and confectionary matkets.
sorbates, pricing and volume pressure from Asiaaycers continued due to worldwide overcapacity.

Operating profit and earnings from continuing ofieres before tax and minority interests decline@1d
million compared to $12 million in the same perlast year, primarily due to lower pricing. Higheurtett
volumes and currency movements partly offset teidide.
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Other Activities

Other Activities primarily consists of corporatenter costs, including financing and certain adntiats/e
activities, and certain other operating entities|uding the captive insurance companies.

Nine Months Ended December 31, 2004 Compared viitt Months Ended December 31, 2(

Net sales for Other Activities increased by 18948 million for the nine months ended December 31,
2004 compared to the same period last year. This@se primarily reflects higher third party revesby the
captive insurance companies.

The operating loss of Other Activities increase$165 million for the nine months ended December 31
2004 compared to $98 million for the same periatl y@ar. This increase was primarily due to $38ianilin
new management incentive compensation expenseshvittludes charges related to a new a deferred
compensation plan, a new stock incentive plan d@héraxecutive bonuses, as well as higher congudtimd
professional fees, which includes the advisor naoimy fees of $10 million. The operating loss foe hine
months ended December 31, 2003 included incomdtiresfrom the reversal of environmental reserve$i2
million, which was offset by expense associatedhwtock appreciation rights of $34 million.



Loss from continuing operations before tax and mipanterests increased to $473 million from aslas
$106 million for the same period last year. Thiswagely due to $259 million of higher interesperse from
significantly higher costs of $89 million from tihefinancing of debt and increased debt levelsghédri

operating loss and the absence of income froméheutualization of an insurance provider of $18 ianill

Three Months Ended March 31, 2004 Compared witked@ ihonths Ended March 31, 2003
Net sales for Other Activities remained flat at $illion for the three months ended March 31, 2004

compared to the same period last year.

The operating loss of Other Activities increase®@d million for the three months ended March 302
compared to $13 million for the same period lastry&his increase was primarily due to special gbsiof $26

million mainly related to advisory services asstatlawith the acquisition of CAG. Also contributitgthis

decline was the absence of income from stock agires rights of $7 million.
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Selected Data by Business Segment—Annual Results

Net Sales

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities
Intersegment Eliminatior
Total Net Sale:

Special Charges
Chemical Product
Technical Polymers Ticon

Plumbing action:

Other activities
Acetate Product
Performance Product

Sorbates antitrust matte
Segment Tote
Other Activities
Total Special Charge
Operating Profit (Loss)
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote
Other Activities
Total Operating Profi

Predecessor

Year Ended December 31,

2003 2002
% of % of
$ Segments $ Segments
(in $ millions, except for percentages
3,06t 66% 2,41¢ 63%
762 16 65€ 17
65¢E 14 632 16
16¢ 4 151 4
4,651 100% 3,85¢ 100%
49 52
97 (74
4,60: 3,83¢
1 (14)% 2 (50)%
107 n.m — —
(20 n.m (6) n.m
(95) n.m — —
(7) 100% 4) 100%
2 9
&) 5
13€ 60% 152 61%
122 53 23 9
13 6 31 12
(44 19 45 18
22¢ 100% 251 100%
(111 (79
11€ 173



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

Chemical Product 17t 56% 161 57%
Technical Polymers Ticor 167 53 35 12
Acetate Product 17 5 43 15
Performance Produc (44) (14) 45 16
Segment Tote 31¢F 100% 284 100%
Other Activities (119 (109)
Total Earnings from Continuing
Operations Before Tax and Minority Intere 19¢€ 18C
Depreciation and Amortization
Chemical Product 157 55% 13C 54%
Technical Polymers Ticor 57 20 52 21
Acetate Product 66 23 53 22
Performance Produc 7 2 7 3
Segment Tote 287 100% 24z 100%
Other Activities 7 5
Total Depreciation and Amortizatic 294 247
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Summary by Business Segment—2003 Compared with 2002

Chemical Products

Year Ended December 31,
2003 2002 Change in $ Change in %
(in millions, except percentages)

Net sales $ 3,068 % 2,41¢ 3 64¢€ 27%
Net sales varianci

Volume 2%

Price 9%

Currency 5%

Other 11%
Operating profit 13¢ 152 149 (9%
Operating margil 4.5% 6.2%
Special charge 1 2 (@)} (50)%
Earnings from continuing operations before tax and

minority interests 17t 161 14 9%

Depreciation and amortizatic 157 13C 27 21%

Net sales of Chemical Products rose 27% to $3,06min 2003 as compared to 2002, due to the full

year effect of the emulsions business acquireeéa-end 2002 (+12%), higher selling prices (+9%), falne

currency effects (+5%) as well as increased volugh2%o). These increases were partly offset by ithesfer of

the European oxo business to a venture in theHauérter of 2003 (-1%).

Compared to 2002, selling prices in 2003 incredsethajor products, including acetic acid and vinyl
acetate monomer, following the substantial riseim material costs, particularly natural gas, ethgl and

propylene. Volumes rose for acetic acid, partidular Asia, as volumes were comparably higher du@art, to
an interruption in production in 2002. Vinyl acetahonomer volumes were higher in most regions|ypdute to
competitor outages, while volumes declined for pinlyl alcohol in Asia and specialties mainly in Bpe due t



competitive pricing.

Chemical Products had income from special charg&4 eillion in 2003 and $2 million in 2002. The
income recorded in 2003 and 2002 relate to faveralijustments to previously recorded restructurésgrves
that more than offset employee severance costedeia production facility closures.

Operating profit decreased to $138 million in 26@8n $152 million in 2002. The contribution frometh
emulsions business, favorable currency movememtgast reductions were outweighed by higher eneogys
and an increase in stock appreciation rights expen$13 million. Termination benefit expenses b4 $nillion
were recorded in cost of sales, primarily in therfo quarter of 2003, related to the streamlinifig o
manufacturing operations and administrative fumtidOverall in 2003, increased selling prices affégher rav
material costs, although pricing outpaced raw niteosts in the first half of the year and laggethe second
half.

Earnings from continuing operations before tax amgority interests increased to $175 million in 300
compared to $161 million in 2002. This increaseilitesl from higher dividend income from the Saudaian
cost investment, primarily due to higher methandaipg partially offset by lower operating profit.
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Technical Polymers Ticona
Year Ended December 31,
2003 2002 Change in $ Change in %
(in millions, except percentages
Net sales $ 762 $ 65¢ $ 10€ 16%
Net sales varianct
Volume 11%
Price (3)%
Currency 8%
Operating profit 122 23 99 >10(%
Operating margil 16.(% 3.5%
Special charge 87 (6) 93 >10(%
Earnings from continuing operations before tax and
minority interests 167 35 13z >10(%
Depreciation and amortizatic 57 52 10%

Net sales for Ticona increased by 16% to $762 anilin 2003 as compared to 2002 as higher volumes
(+11%) and favorable currency movements (+8%) weardy offset by lower selling prices (-3%).

Volumes increased in most business lines, partiguila polyacetal and GUR ultra high molecular wig
polyethylene. The global volume growth in polyatetasulted from sales to new customers and ensl-use
Volumes for GUR increased as the result of the censralization of new applications in North Ameriaad
Europe, as well as the exit of a major competitdlorth America. Pricing declined on a higher patage of
sales from lower priced products and increased etitiye pressure from Asian imports of polyacetdbiNorth
America.

Ticona recorded income from special charges ofrifon in 2003 compared to expense of $6 million i
2002. The income in 2003 primarily resulted froraurance recoveries of $107 million associated thieh
plumbing cases, which was partially offset by nesturing charges for organizational redesign co®l2
million and the closure of the Telford, UK, compdimy facility of $8 million. The 2002 expense rdsdl from
restructuring costs associated with the consobdadif manufacturing operations in Europe and thigddn
States.

Operating profit increased to $122 million in 2088sus $23 million in 2002. Income from insurance
recoveries, higher volumes, and reduced spending than offset higher raw material and energy ¢dsiger
pricing, and higher expense associated with stppkegiation rights of $13 million. Ticona continugdincur



significant market development costs for cyclo-ol&opolymers in 2003. Termination benefit experafes
$9 million were recorded in cost of sales, primaiil the fourth quarter 2003, related to the sti@anyg of
manufacturing operations and administrative fumcio

Earnings from continuing operations before tax amgority interests increased to $167 million in 300
compared to $35 million in 2002. This increase ltesufrom higher operating profit and higher equetrnings
from Polyplastics venture, due to growth in ther@se and Taiwanese economies in 2003, as weltexgsh
income from insurance recoveries.
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Acetate Products
Year Ended December 31,
2003 2002 Change in $ Change in %
(in millions, except percentages)
Net sales $ 655 % 63z $ 23 4%
Net sales varianct
Volume 2%
Price 2%
Operating profit 13 31 (18) (58)%
Operating margil 2.C% 4.5%
Special charge — — —
Earnings (loss) from continuing operations befaseand
minority interests 17 43 (26) (60)%
Depreciation and amortizatic 66 53 13 25%

Net sales for the Acetate Products segment incldasd% to $655 million in 2003 as compared to 2002
largely due to higher pricing (+2%) and higher voks (+2%).

Average pricing rose in 2003 as higher tow pridéset slightly lower filament prices. Volumes grew
higher demand for filament and flake more thaneiffdightly lower tow volumes, primarily in Europad
Africa. Despite a long-term trend of declining gidldemand for filament, volumes improved mainly toe
higher demand from the U.S. fashion industry. Vatsrof acetate flake, a primary raw material in @eet
filament and tow production, also increased dueigber opportunistic sales in the merchant market.

Acetate Products recorded an operating profit & ®dllion in 2003, compared to $31 million in 2082
higher pricing and volumes, as well as productigié&yns, only partially offset higher raw materiatlaenergy
prices. The segment also incurred costs for triangilg to new wood pulp suppliers as a primary $iepglosed
its U.S. facility in 2003. In accordance with Statmt of Financial Accounting Standard ("SFAS") M43,
Accounting for Asset Retirement Obligations, theefate Products segment recorded a charge of $&mill
included within depreciation expense, as the refudtworldwide assessment of our acetate productpacity.
That assessment concluded that it was probabledttin facilities would be closed in the lattetftof the
decade.

Earnings from continuing operations before tax amabority interests declined to $17 million in 2003
compared to $43 million in 2002. This decline résdifrom lower operating profit and lower divideindome
from cost investments in China, where earningsaneg reinvested for capacity expansions.

Performance Products

Year Ended December 31,
2003 2002 Change in $ Change in %

(in millions, except percentages)



Net sales $ 16¢ $ 151 % 18
Net sales varianct

Volume 6%

Price (11)%

Currency 17%
Operating profit (loss 44 45 (89
Operating margil (26.0% 29.8%
Special charge (95 — (95)
Earnings (loss) from continuing operations befareand

minority interest: 44 45 (89

Depreciation and amortizatic 7 7 —

12%

>10(%

n.m.

>10(%
0%

Net sales for the Performance Products segmergased by 12% to $169 million in 2003 as compared to

2002 due to favorable currency movements (+17%)imecreéased volumes (+6%), partially offset by price
decreases (-11%).
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Pricing for Sunett sweetener declined primarilaassult of lower unit selling prices associatethviigher
volumes to major customers and the anticipatedratipn of the European and U.S. production paten2905.
Increased Sunett volumes reflected strong grovaitm fnew applications in the U.S. and European bgecaad
confectionary markets. In sorbates, pricing andina pressure from Asian producers intensified du2003
due to worldwide overcapacity.

Performance Products recorded special chargessofrfifion in 2003, related to a decision by the &pear
Commission on antitrust matters in the sorbatesstrg.

Operating profit and earnings (loss) from contilguaperations before tax and minority interestsidedl
from $45 million in 2002 to a loss of $44 million 2003, due to special charges and lower pricitgs decline
was slightly offset by favorable currency movemehtgher Sunett volumes, cost reductions and isa@a
productivity.

Other Activities

Net sales for Other Activities decreased by 6%4® #illion in 2003 from $52 million in 2002, prirmibr
reflecting slightly lower third party sales by tbaptive insurance companies.

Other Activities recorded $2 million of income ipexial charges in 2003 compared to $9 million cbme
in 2002. The $2 million represented higher thaneexgd collections of a note receivable. The $9iomilbf
income in 2002 related to a reduction in environtakreserves due to a settlement of obligationsaated witt
former Hoechst entities.

The operating loss of Other Activities increase§1d 1 million in 2003 compared to $78 million inG20
This increase was primarily the result of highegpense for stock appreciation rights of $27 millard lower
income from special charges, offset by $17 millidincreased income from the captive insurance conigs
mainly due to a reduction in loss reserves regyftiam expired policies and actuarial revaluations.

Earnings (loss) from continuing operations befaseand minority interests increased to a loss 4P$1
million in 2003 compared to a loss of $104 millior2002. This decline resulted from higher opeatosses
partially offset by lower interest expense and bigihterest and other income, net. Lower intergpense is
primarily due to lower interest rates and curretmapslation effects as well as lower average dalsls. Higher
interest and other income, net resulted primariyrfincome of $18 million from the demutualizatiohan
insurance provider and the gain on sale of investsnef $4 million, partially offset by expense df4smillion
related to the unfavorable currency effects onuttigedged position of intercompany net receivables
denominated in U.S. dollars.

Summary of Consolidated Results—Three Months Endedune 30, 2005 Compared with Three Months
Ended June 30, 2004

Net Sales



Net sales rose 23% to $1,517 million in the seaqmatter compared to the same period last year phima
on higher pricing (15%), mainly in the Chemical uots segment, sales of the recently acquired Viham
emulsions business in February 2005 (8%), and &blercurrency movements (2%). These increases were
slightly offset by lower volumes (2%).

Gross Profit Margin

Gross profit margin increased to $342 million 0#@28f sales in the three months ended June 30, 266t
$171 million or 14% of sales in the comparable gebtast year. This increase primarily reflects gigantly
higher pricing and productivity improvements, prithain Chemical Products, and the absence of aridion
non-cash charge for the manufacturing profit addedventory under purchase accounting which wasgdd
to cost of sales. Higher raw material and energyscpartially offset these increases.

Selling, General and Administrative Expenses

Selling, general and administrative expense ineet#és $136 million compared to $125 million for the
same period last year. This increase is primaily &b higher amortization expense of
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identifiable intangible assets acquired from CAGbdO million as well the inclusion of the Vinamuhalsions
business acquired in February 2005. These increesespartially offset by cost savings.

Special Charges

The components of special charges for the threglmanded June 30, 2005 and 2004 were as follows:

Successor Successor
Three Months Ended Three Months Ended
June 30, 2005 June 30, 2004

unaudited

(in $ millions)

Employee termination benefi @) Q)
Plant/office closure — —
Total Restructuring @) Q)
Asset impairment (29 —
Insurance recoveries associated with plumbing ¢ 4 2
Total Special Charge (27) 1

Special charges increased to $27 million compareddome of $1 million for the same period lastryea
This increase was primarily due an additional impaint charge associated with revised estimateteteta the
Company's decision to divest its cy-olefin copolymer ("COC") busines

Operating Profit

Operating profit rose significantly to $152 millimersus $25 million last year on margin expansion
principally driven by higher pricing and productivimprovements. The effects more than offset highes
material and energy costs, mainly for ethylenersatdral gas, and higher special charges. Operptiofg in
2004 included a $49 million charge for a -cash inventor-related purchase accounting adjustm

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates decreased 6ydllion to $12 million for the three months endithe
30, 2005, compared to the same period last yeds.ddtrease is primarily due to an impairment charfgb10
million related to the Estech GmbH & Co. KG ventuagroducer of neopolyol esters in Oberhausemm@ey.
Cash distributions received from equity affiliatesreased to $10 million for the three months endiete 30,
2005, compared to $6 million in the same perio2QH4.

Interest Expense

Interest expense decreased to $68 million forhheetmonths ended June 30, 2005 from $130 miltiché
same period last year as interest expense in 2@04died $71 million of deferred financing costs tioe



prepayment of the senior subordinated bridge laailiies. This decrease was slightly offset byragased
interest on higher debt leve

Interest Income

For the three months ended June 30, 2005, intei@sne increased by $2 million to $9 million comgér
to the same period in the prior ye

Other Income (Expense), Net

Other income (expense), net increased to $18 mitiaincome for the three months ended June 30,200
compared to expense of $24 million for the complarpkriod last year. This increase is primarily twe
favorable change of $40 million in our net foremnrency gain (loss) resulting from exchange rabsements
and a change from a net asset to a net liabilitgidm currency position. This increase was paytiaffset by
expenses associated with the anticipated guaraptgedent to CAG minority shareholders of $7 million
Dividend income accounted for under the cost metkothined flat at $7 million for the three monthsied
June 30, 2005, compared to the same period in 2004.
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Income Taxes

Income taxes for the three months ended June 88, 20d 2004, are recorded based on the estimated
annual effective tax rate. As of June 30, 2005 gtanated annualized tax rate for 2005 is 35%¢hkvis slightly
less than the combination of the statutory ratesaatt income tax rates in the U.S. The estimateda
effective tax rate for 2005 reflects earnings w tax jurisdictions, a valuation allowance for th& benefit
associated with projected U.S. losses (which iretuekpenses associated with the early redemptidaldjf, an
tax expense in certain non-U.S. jurisdictions. therthree months ended June 30, 2004, a tax expé&fd®
million was recorded which resulted in a tax rdteegative 10%. This effective tax rate was prifyaaifected
by the noi-recognition of tax benefits associated with acdoisirelated expense

Earnings (Loss) from Discontinued Operations

Earnings from discontinued operations was $0 nmilfior the three months ended June 30, 2005 compared
to a loss of $1 million from the comparable periast year. The loss in the three months ended 3002004
reflected a purchase price adjustment relatedesafe of the nylon busine:

Net Earnings (Loss)

As a result of the factors mentioned above, the @om had net earnings of $67 million in the thremths
ended June 30, 2005, compared to a net loss of §ik&n in the same period last ye:

Summary of Consolidated Results—Three Months Endearch 31, 2005 Compared with Three Months
Ended March 31, 2004

Net Sales

Net sales rose 21% to $1,509 million in the fingiiger compared to the same period last year pifyraar
higher pricing of 15%, mainly in the Chemical Prottusegment. Favorable currency movements, higher
volumes, and a composition change in the Chemigall®ts segment each increased net sales by 2%.

The segment composition changes consisted of tgisaton of the Vinamul emulsions business in
February 2005, which was partly offset by the affexf a contract manufacturing arrangement undéctwh
certain acrylates products are now being sold. @dymargin realized under the contract manufaoguri
arrangement is reported in net sales.

Gross Profit Margin

Gross profit margin increased to $384 million 0#@6f sales in the three months ended March 31, 2005
from $241 million or 19% of sales in the compargt#eiod last year. This increase primarily reflects
significantly higher pricing, primarily in ChemicBIroducts, lower depreciation expense and prodtyctiv
improvements. Higher raw material and energy coatsally offset these increases.

Selling, General and Administrative Expenses

Selling, general and administrative expense inee#s $161 million compared to $137 million for the
same period last year. This increase is primarily th expenses for sponsor monitoring serviced 0frfillion,



higher amortization expense of identifiable intdgiassets acquired of $10 million as well as highe
professional costs primarily related to compliandt Section 404 of the Sarbanes-Oxley Act of 2002.

Special Charges

The components of special charges for the thregimanded March 31, 2005 and 2004 were as follows:

Successor Predecessor
Three Months Three Months
Ended Ended
March 31, 2005 March 31, 2004 Change in $
unaudited
(in $ millions)
Employee termination benefi 2 2 —
Plant/office closure (1) — (1)
Total restructuring 3 2 QD
Termination of advisor monitoring servic (35) — (35)
Advisory service: — (25) 25
Other - (1) 1
Total special charge (38) (28) (10)

Operating Profit

Operating profit increased to $166 million in theager compared to $52 million in the same perasd |
year on gross margin expansion of $143 milliorsigaificantly higher pricing, primarily in ChemicBroducts
lower depreciation expense and productivity improgats more than offset higher raw material andgner
costs. Operating profit also benefited from incesbgolumes in Acetate Products, Performance Predud
Ticona. Depreciation and amortization expense dedlby $9 million as decreases in depreciationltiegufrom
purchase accounting adjustments, more than ofise¢dased amortization expense for acquired intdmgisets.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates rose by $3liofl to $15 million for the three months ended Magd,
2005, compared to the same period last year. Aasfbdtions received from equity affiliates incsea to $36
million for the three months ended March 31, 2Gf2Bnpared to $16 million in the same period of 2004
increase in cash distributions is mainly due torggrbusiness conditions in 2004 for Ticona's higtiggmance
product ventures and Chemical Products' methamdlve and the timing of dividend payments.

Interest Expense

Interest expense increased to $176 million forttinee months ended March 31, 2005 from $6 million i
the same period last year, primarily due to expeo$&102 million including early redemption premisi and
deferred financing costs associated with the reftirag that occurred in the first quarter of 200fghér debt
levels resulting primarily from the acquisition©AG and higher interest rates also increased isitesense.

Interest Income

For the three months ended March 31, 2005, intérestne increased by $10 million to $15 million
compared to the same period in the prior year, gmilgndue to higher average cash levels.

Other Income (Expense), Net

Other income (expense), net decreased to $3 miliagncome for the three months ended March 315200
compared to $9 million for the comparable perict lgear. This decrease is primarily due to expeassegciate:
with the anticipated guaranteed payment to CAG nitynwshareholders and the ineffective portion ofed
investment hedge. These decreases were partiédigtdfy higher
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dividends from cost investments. Dividend incomeoamted for under the cost method increased by ii®m
to $14 million for the three months ended MarchZ105, compared to the same period in 2004. Thease in
the first quarter of 2005 primarily resulted frohettiming of receipt of dividends.

Income Taxes

Income taxes for the three months ended March @15 2nd 2004, are recorded based on the estimated
annual effective tax rate. As of March 31, 200%, ¢stimated annualized tax rate for 2005 is 35%gHwis
slightly less than the combination of the statut@te and state income tax rates in the U.S. Ttimaed annue
effective tax rate for 2005 reflects earnings v kax jurisdictions, a valuation allowance for tag benefit
associated with projected U.S. losses (which ireduelkpenses associated with the early redemptidalij, an
tax expense in certain non-U.S. jurisdictions. Phedecessor had an effective tax rate of 24% #othitee
months ended March 31, 2004, compared to the Gestadutory rate of 40%, which was primarily affettey
earnings in low tax jurisdictions.

Earnings from Discontinued Operations

Earnings from discontinued operations was $0 nmilfiar the three months ended March 31, 2005 cond|
to $23 million from the comparable period last yézarnings in 2004 reflected a gain and tax benefognized
in 2004 associated with the sale of the acrylatssniess. The tax benefit is mainly attributabléhi utilization
of a capital loss carryover benefit that had beewipusly subject to a valuation allowance.

For the three months ended March 31, 2004, the @a¢froducts segment had net sales of $21 million
and an operating loss of $5 million.

Net Earnings

As a result of the factors mentioned above, natiegs decreased by $88 million to a net loss of $10
million in the three months ended March 31, 20@#npared to the same period last year.

Summary of Consolidated Results—Nine Months Ended &ember 31, 2004 Compared with Nine Months
Ended December 31, 2003

Net Sales

For the nine months ended December 31, 2004, test isecreased by 10% to $3,826 million compared to
the same period in 2003. Volume increases in glnamts, higher pricing in the Chemical Productsresg, anc
favorable currency effects resulting mainly frore #tronger euro versus the U.S. dollar were pbriidiset by
lower pricing in the remaining segments and theaf of reductions due to changes in the compasitidhe
Chemical Products.

Cost of Sales

Cost of sales increased by $144 million to $3,098an for the nine months ended December 31, 2004
versus the comparable period last year. Highemnaterial costs and unfavorable currency effectewartially
offset by decreases due to changes in the compositiour Chemical Products segment and cost savibgst
of sales for the nine months ended December 314 aB® included a $53 million non-cash chargefier t
manufacturing profit added to inventory under pasghaccounting which was charged to cost of saléisea
inventory was sold offset by lower depreciationenge, largely as a result of purchase accountijugimtents.

Selling, General and Administrative Expenses

Selling, general and administrative expense inetay $96 million to $498 million for nine monthsded
December 31, 2004 compared to the same periogidast This increase was primarily due to new mamagg
compensation expense of $50 million, higher coimayiand professional fees,
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which includes advisor monitoring fees of $10 roiflj increased amortization expense of identifiatiizngible
assets acquired, as unfavorable currency moverasntll as the absence of a favorable adjustmenirto



estimate of certain environmental reserves duiegiine months ended December 31, 2003 of $12omjlli
which were partially offset by $69 million of lowstock appreciation rights expense.

In January 2005, the Company paid $10 million fdiafes of the Blackstone Group related to an adwi
monitoring agreement. This agreement was terminatedurrent with the initial public offering andstdted in
an additional $35 million payment. As such, the @any recorded expense of $45 million in the finsader of
2005.

Special Charges

Special charges include provisions for restructpend other expenses and income incurred outs@de th
normal ongoing course of operations. Restructupimyisions represent costs related to severancethed
benefit programs related to major activities uralezh to fundamentally redesign the business opasatas we
as costs incurred in connection with decisionsdbren-strategic businesses. These measures sed ba
formal management decisions, establishment of aggats with employees' representatives or individual
agreements with affected employees, as well apublc announcement of the restructuring plan. fetated
reserves reflect certain estimates, including tipes&ining to separation costs, settlements ofractual
obligations and other closure costs. We reassesg#ierve requirements to complete each indivipkaal under
existing restructuring programs at the end of eaglrting period. Actual experience may be difféfeom
these estimates.

Successol Predecessol

Nine Months Ended Nine Months Ended
December 31, 200- December 31, 200:

(unaudited)

(in $ millions)
Employee termination benefi (8) ()]
Plant/office closure (52 @)
Restructuring adjustmen 3 6
Total restructuring (57 (18)
Sorbates antitrust matte — (95)
Plumbing action: 1 107
Asset impairment (39 —
Other (1) 2
Total special charge (97) (4)

Special charges for the nine months ended Dece&ih&004 of $91 million were largely related to non
cash impairment charges of $50 million and $32iamilfesulting from plans by the Acetate Productsrsent to
consolidate tow production at fewer sites and ibtee acetate filament business, which ceasedugtaxh in
April 2005, and a decision to dispose of the Tic@@C business, respectively. Special charges &nite
months ended December 31, 2003 of $4 million reguttainly from expenses of $95 million associatét w
antitrust matters in the sorbates industry and eysgl termination benefits of $17 million, which wédargely
offset by income of $107 million from insurance oeeries.

Operating Profit

Operating profit for the nine months ended DecenieR004 increased to $78 million from $46 million
the same period last year. Operating profit bee@fitom increased net sales and $76 million of toevpense
for stock appreciation rights and lower deprecratind amortization expense of $40 million, whictreve
partially offset mainly by increased raw materiatia&nergy costs, higher special charges, new mareage
compensation expense of $50 million and inventamcpase accounting adjustments of $53 million agtér
professional and consulting fees.
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Equity in Net Earnings of Affiliates



Equity in net earnings of affiliates rose by $11liom to $36 million in the nine months ended Dedem
31, 2004 compared to the same period last yeas.ifbiease primarily represents improved equityniegs
from Asian and U.S. affiliates due to increase@ésablumes, partially offset by lower earnings tue
restructuring charges in the European oxo venttiash distributions received from equity affiliatesre $22
million in the nine months ended December 31, 284 pared to $8 million in the same period of 2003.

Interest Expense

Interest expense increased to $300 million fomtine months ended December 31, 2004 from $37 millio
in the same period last year. The higher intengstese resulted from increased debt levels of $338ion as
of December 31, 2004 versus $637 million as of bémr 31, 2003, resulting from the acquisition of €As
well as the expensing of deferred financing co6%388 million from the refinancing of the seniotsudinated
bridge loan facilities and mandatorily redeemabkfgrred stock.

The Company expects to incur expenses of approglmnd105 million associated with the refinancingtth
occurred during the first quarter of 2005, whicpresents early repayment premiums and expensidgfefred
finance costs.

Interest Income

For the nine months ended December 31, 2004, sitereome decreased by $14 million to $24 million
compared to the same period in the prior year, grilgndue to significantly lower interest incomesasiated
with insurance recoveries.

Other Income (Expense), Net

Other income (expense), net decreased by $48 mitli@an expense of $12 million compared to the same
period last year. This decrease is primarily duentfavorable foreign currency exchange effectsashand ca:
equivalents and the absence of $18 million in inedrom the demutualization of an insurance providenvell
as unfavorable changes in swap valuations. Dividecoime from investments in the nine months ended
December 31, 2004 accounted for under the costadeatbcreased to $33 million compared to $46 milifothe
same period in the prior year due to the timingeakipt of dividends.

Income Taxes

Income tax expense increased by $41 million toéilon for the nine months ended December 31, 2004
and the effective tax rate for this period was tiegal0 percent. The effective tax rate was unfalbyr affected
primarily by the application of full valuation all@nces against post-acquisition net U.S. defeardssets,
Canadian deferred tax assets due to post-acquiségiructurings, certain German deferred tax assel the
non-recognition of tax benefits associated withuégition related expenses. These unfavorable affgete
partially offset by unrepatriated low taxed earsipgimarily in Singapore. For the same period i@20ncome
tax expense of $29 million was recorded based amaal effective tax rate of 27%.

Minority Interests

For the nine months ended December 31, 2004, nyriaterests increased to $8 million from $0 mitlim
the same period in the prior year. This increageanly relates to the minority interests in thereags of CAG.

Earnings (Loss) from Discontinued Operations

In September 2003, CAG and Dow reached an agredoredbw to purchase the acrylates business of
CAG. This transaction was completed in Februaryd2@d the sales price was $149
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million, resulting in a gain of approximately $14!/lion. Dow acquired CAG's acrylates business linejuding
inventory, intellectual property and technology éoude acrylic acid, glacial acrylic acid, ethyhdate, butyl
acrylate, methyl acrylate and 2-ethylhexyl acrylatewell as acrylates production assets at thar Ckke,
Texas facility. In related agreements, the Compaitlyprovide certain contract manufacturing sergt¢e Dow,
and Dow will supply acrylates to the Company foe usits emulsions production. The acrylates bissneas
part of the chemical business. As a result ofttlaissaction, the assets, liabilities, revenuesexpenses related
to the acrylates product lines at the Clear Lalexas facility are reflected as a component of disnaed
operations in the Consolidated Financial Statemierdscordance with SFASo. 144, Accounting for the
Impairment or Disposal of Lol-Lived Assets



In December 2003, the Ticona segment completedatgeof its nylon business line to BASF. Ticona
received cash proceeds of $10 million and recoedgdin of $3 million.

Net Sales Operating Profit

Successo! Predecessol Successo Predecessol
Nine Months Ended Nine Months Ended Nine Months Ended Nine Months Ended
December 31, 2004 December 31, 2003 December 31, 2004 December 31, 2003

(unaudited) (unaudited)

(in $ millions)

Discontinued operations of

Chemical Product 1 18¢€ — 7
Discontinued operations of Ticol 1 33 — _
Total discontinued operatiol 2 21¢ — 7

Net Earnings

As a result of the factors mentioned above, netiegs decreased to a loss of $253 million in theeni
months ended December 31, 2004 from earnings of@Bi2n in the same period last year.

Summary of Consolidated Results—Three Months EndeMarch 31, 2004 Compared with Three Months
Ended March 31, 2003

Net Sales

For the three months ended March 31, 2004, net satecased by 9% to $1,243 million compared to the
same period in 2003. This increase is primarily tiuavorable currency effects relating mainlyte stronger
euro versus the U.S. dollar as well as volume amxs in all the segments. These factors were hadféset by
the transfer of the European oxo business to auveim the fourth quarter of 2003.

Cost of Sales

Cost of sales increased to $1,002 million in tlreghmonths ended March 31, 2004 from $935 million i
the comparable period last year, primarily reflegthigher raw materials costs, increased volumdstameffect
of currency movements. The absence of the Europeausiness partly offset these factors.

Selling, General and Administrative Expenses

Selling, general and administrative expense inee#és $137 million compared to $108 million for the
same period last year. Unlike the three monthsaeirch 31, 2003, the comparable period in 2004ndid
benefit from $16 million of income from stock appiation rights. Unfavorable currency movements also
contributed to this increase.

Special Charges

The components of special charges for the thregimanded March 31, 2004 and 2003 were as follows:
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Predecessor

Three Months Ended Three Months Ended
March 31, 2004 March 31, 2003
(unaudited)

(in $ millions)
Employee termination benefi (2) (1)
Total restructuring 2 Q)
Other (26) _

Total special charge (28) @




The $27 million increase in special charges fortthiee months ended March 31, 2004 compared to the
same period last year is primarily due to expefseadvisory services related to the acquisitiolCaiG.

Operating Profit

Operating profit declined in the three months enldiedch 31, 2004 to $52 million compared to $72 il
in the same period last year. The favorable effettégher volumes and favorable currency movemereie
offset by higher raw material costs, special chsuayed the absence of income from stock appreciatibits.
Operating profit declined also due to $10 millidrspending associated with productivity initiatiyesimarily in
the Chemical Products segment. Stock appreciatybsrhad no effect on operating profit for thesthhmonths
ended March 31, 2004, as the share price rema@iatively flat whereas in the three months endedck&1,
2003, operating profit included $18 million of imoe as a result of a decline in the share price.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates rose by $2lioil to $12 million for the three months ended Ma8d,
2004 compared to the same period last year. Casfibditions received from equity affiliates incredgo $16
million for the three months ended March 31, 206mpared to $15 million the same period of 2003.

Interest Expense

Interest expense decreased to $6 million for theetinonths ended March 31, 2004 from $12 milliothin
same period last year primarily due to lower averdgbt levels.

Other Income (Expense), Net

Other income (expense), net decreased by $3 miltié® million for the three months ended March 31,
2004 compared to $12 million for the comparableqeklast year. Dividend income accounted for urtlercost
method decreased by $1 million to $6 million foe three months ended March 31, 2004 compared tetine
period in 2003.

Income Taxes

CAG recognized income tax expense of $17 milliosdobon an annual effective tax rate of 24% in the
three months ended March 31, 2004 compared to $ildmbased on an annual effective tax rate of Ze¥the
same period in 2003. The decrease in the anniedtefé tax rate is the result of higher earning®wer taxed
jurisdictions.

Earnings (Loss) from Discontinued Operations

Earnings (loss) from discontinued operations ineedaby $30 million to earnings of $23 million ftwet
three months ended March 31, 2004 compared tosaofoB7 million for the comparable period last year
reflecting primarily an $14 million gain and a $ddllion tax benefit associated with the sale of dueylates
business in 2004. The tax benefit is mainly attabie to the utilization of a capital loss carryofenefit that
had been previously subject to a valuation alloweanc
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The following table summarizes the results of tiseahtinued operations for the three months endatcth
31, 2004 and 2003.

Net Sales Operating Loss
Successor Predecessor Successor Predecessor
Three Months Ended  Three Months Ended  Three Months Ended Three Months Ended
March 31, 2004 March 31, 2003 March 31, 2004 March 31, 2003
(unaudited) (unaudited)

(in $ millions)

Discontinued operations of
Chemical Product 21 50 (5) (8)

Discontinued operations



Ticona — 12 — _
Total discontinued operatio 21 62 (5) (8)

Net Earnings

As a result of the factors mentioned above, natiegs increased by $22 million to net earningsz8 $
million in the three months ended March 31, 200dhgared to the same period last year.

Summary of Consolidated Results—2003 Compared with002
Net Sales

Net sales increased by $767 million to $4,603 oillin 2003 as compared to $3,836 million in 2002 du
primarily to the full year effect of the emulsiobgsiness acquired at year-end 2002, favorablermtyre
movements resulting from the strengthening of the eersus the U.S. dollar as well as higher sgltirices ant
volumes. Overall, all segments had an increasetisales.

Cost of Sales

Cost of sales increased by 22% to $3,883 millioe0A3 compared with $3,171 million in 2002. Cost of
sales as a percentage of net sales also increa8déitin 2003 from 83% in 2002, reflecting sigraditly higher
raw material and energy costs, partly offset byaased selling prices primarily in the Chemicaldtats
segment.

Selling, General and Administrative Expenses

Selling, general and administrative expenses iseay 14% to $510 million in 2003 from $446 miflim
2002 primarily due to a $51 million increase in empes for stock appreciation rights, unfavorabteeticy
effects as well as the inclusion of the emulsiomsitess. This increase was partially offset by oedtiction
efforts.

Research and Development Expenses

Research and development expenses increased byo3#88 million in 2003 from $65 million in 2002.
This increase resulted primarily from currency muoeats, the inclusion of the emulsions business and
expiration of cost sharing arrangements at Celaxes¢éures during 2002. Research and developmemnsgs
as a percentage of sales increased to 1.9% for f20031.7% in 2002.
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Special Charges
The components of special charges for the yearsceBecember 31, 2003 and 2002 were as follows:

Predecessol
Year Ended Year Ended
December 31, 2003 December 31, 2002

(in $ millions)

Employee termination benefi (18) (8)
Plant/office closure ) (6)
Restructuring adjustmen 6 10

Total restructuring 19 4)
Sorbates antitrust matte (95) —
Plumbing action: 107 —
Other 2 9

Total special charge (5) 5

In 2003, the Predecessor recorded expense of $6miil special charges, which consisted of $25ioml
of restructuring charges, $6 million of income fréaworable adjustments to restructuring reservaswrere



recorded previously, and $14 million of income frother special charges. The $25 million of addgitm
the restructuring reserve included employee seeeraasts of $18 million and plant and office clescosts of
$7 million. Within other special charges there wame of $107 million related to insurance rec@er
associated with the plumbing cases, partially offige$95 million of expenses for antitrust mattershe
sorbates industry, primarily related to a decidigrthe European Commission.

In 2003, the Chemical Products segment recordedose® severance charges of $4 million, which
primarily related to the shutdown of an obsoletetlsgsis gas unit in Germany.

In 2003, Ticona commenced the redesign of its djper® These plans included a decision to sell the
Summit, New Jersey site and to relocate adminig&a@nd research and development activities texigting
Ticona site in Florence, Kentucky in 2004. As autiedf this decision, the Predecessor recordeditetion
benefit expense of $5 million in 2003. In additiorthe relocation in the United States, Ticonasiesamlined
its operations in Germany, primarily through offeyiemployees early retirement benefits under astiagi
employee benefit arrangement. As a result of tirengement, Ticona recorded a charge of $7 millic2003.

Also in 2003, based on a 2002 restructuring initeato concentrate its European manufacturing djzers.
in Germany. Ticona ceased its manufacturing op@ratin Telford, United Kingdom. This resulted imb@act
termination costs and asset impairments totalinghifon and employee severance costs of $1 milliloA003.
Through December 31, 2003, the total cost of tHépfideshutdown through 2003 was $12 million.

The $6 million of income from favorable adjustmeatpreviously recorded restructuring reserves
consisted of a $1 million adjustment to the 200rees, a $4 million adjustment to the 2001 reseavel a $1
million adjustment to the 1999 reserves. The adjest to the 2002 reserve related to lower than erpecosts
related to the demolition of the GUR Bayport fagiliThe adjustment to the 2001 reserve was prigndtik to
the lower than expected decommissioning costseoéxican production facility. The adjustment te 1999
reserve was due to lower than expected paymemtedeto the closure of a former administrativelfigcin the
United States.

In 2002, the Predecessor recorded income from alpeitarges of $5 million, which consisted of $14
million of restructuring charges, $10 million otiome from favorable adjustments to previously rdedr
restructuring reserves, $1 million of income frommrbursements from third party site partners relabeprior
year initiatives, and $8 million of income from ettspecial charges. The $14 million of restrucmigharge:
included employee severance costs of $8 million@adt and office closure costs of $6 million.
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Project Focus, initiated in early 2001, set goals=tiuce trade working capital, limit capital exgitures
and improve earnings before interest, taxes, deir@s and amortization from programs to incred$ieiency.
Project Forward was announced in August 2001 aitidtied additional restructuring and other meastwes
reduce costs and increase profitability. During2afe Predecessor recorded employee severanagestafr$s
million, of which $3 million related to adjustmeritsthe 2001 forward initiatives and $4 million fetreamlining
efforts of production facilities in Germany and theited States, and $1 million for employee seveeagosts in
the polyvinyl alcohol business.

Ticona recorded asset impairments of $4 millioB002 related to a decision in 2002 to shutdown
operations in Telford, United Kingdom in 2003. kidition, with the construction of a new and expah@R
plant in Bishop, Texas, the GUR operations in Bapiexas, were transferred to a new facility.
Decommissioning and demolition costs associatek th Bayport closure were $2 million.

The $10 million of favorable adjustments of prediyurecorded restructuring reserves consisted &8an
million adjustment to the 2001 reserves and a $komiadjustment to the 2000 reserves. The 200dsidient
was primarily due to lower than expected persoandlclosure costs associated with the streamlioiing
chemical facilities in the United States, Canada, Germany. The 2000 adjustment was due to lovear th
expected demolition costs for the Chemical Prodpitsluction facility in Knapsack, Germany. The othe
special charges income of $8 million related teduction in reserves associated with settlements of
environmental indemnification obligations assoaatéth former Hoechst entities.

Foreign Exchange Gain (Loss)

Foreign exchange gain (loss) decreased to a Id84 ofillion in 2003 from a gain of $3 million in @Q.
This change is primarily attributable to the strweging of the Mexican peso and Canadian dollainagthe



U.S. dollar.
Operating Profit

Operating profit declined to $118 million in 2008nepared to $173 million in 2002. The favorable ef§e
of higher selling prices primarily in the Chemiéabducts segment, favorable currency movements, cos
reductions, and income from insurance recoveriggl6¥ million in the Ticona segment, were offset by
expenses of $95 million in the Performance Prodsetsnent related to antitrust matters, $12 miltbn
organizational redesign costs at Ticona, increassek appreciation rights expense as well as higiver
material and energy costs in most segments. Syguieaiation rights expense for 2003 was $59 million
compared to $3 million in 2002. Celanese streardlitemanufacturing operations, mainly in the Cheahi
Products and Ticona segments and, as a resultdezgttermination benefit expenses, in cost of sale$26
million, primarily in the fourth quarter of 2003.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates increased & $nillion in 2003 from $21 million in 2002. Thiadrease
was mainly attributable to an increase in the egsifrom the Polyplastics venture, an investmeltt hg the
Ticona segment, partly due to growth in the Chirses Taiwanese economies in 2003. Cash distribaifrom
equity affiliates were $23 million in 2003 compateds100 million in 2002.

Interest Expense

Interest expense decreased by 11% to $49 milli@d08 from $55 million in 2002. This decrease is
primarily related to currency translation effectsldower interest rates as well as lower average ldeels.

Interest Income

Interest income increased by $26 million to $44lionilin 2003 compared to 2002, primarily due teenaist
income associated with insurance recoveries ofr§libn in the Ticona segment.
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Other Income (Expense), Net

Other income (expense), net increased to $48 milid2003 from $23 million in 2002, mainly due to
income of $18 million resulting from the demutualibn of an insurance provider and an increasevidehd
income. These increases were partially offset [peage of $14 million related to the unfavorableeocy
effects on the unhedged position of intercomparnyeweivables denominated in U.S. dollars. Investse
accounted for under the cost method contributeiieind income of $53 million and $35 million in 2088d
2002, respectively. The increase in 2003 primagbulted from higher dividends from the Saudi Aaabiost
investment on higher methanol pricing, which wdightly offset by lower dividend income from the étate
Products cost investments in China, where earrang$eing reinvested for capacity expansions.

Income Taxes
CAG recognized income tax expense of $53 millio2003 compared to $57 million in 2002.

The effective tax rate for CAG in 2003 was 27 pat@mmpared to 32 percent in 2002. In comparischd
German statutory rate, the 2003 effective tax wate favorably affected by unrepatriated low-taxachings,
favorable settlement of prior year (1996) taxethanU.S., equity earnings from Polyplastics, whach excluded
from U.S. taxable income and utilization of a Wc8pital loss carryforward that had been subjeet valuation
allowance. The effective tax rate was unfavoralffigcaed in 2003 by dividend distributions from sialiaries
and writedowns of certain German corporate anckttar benefits related to prior years.

In comparison to the German statutory rate, thecéffe tax rate in 2002 was favorably affectedhsy t
utilization of certain net operating loss carryfangds in Germany, the release of certain valuatilonvances on
prior years' deferred tax assets, unrepatriateetéoed earnings and a lower effective minimum tasden in
Mexico. The effective tax rate was unfavorably effel in 2002 by distributions of taxable dividerfidsn
certain equity investments and the reversal okal&ductible writedown in 2000 of a German invesime

Earnings (Loss) from Discontinued Operations

In September 2003, CAG and Dow reached an agredoredbw to purchase the acrylates business of
Celanese. This transaction was completed in Fep2@04 and the sales price was $149 million, resylin a
gain of approximately $14 million. Dow acquired &®tse's acrylates business line, including invgntor



intellectual property and technology for crude #crgcid, glacial acrylic acid, ethyl acrylate, puacrylate
methyl acrylate and 2-ethylhexyl acrylate, as waslacrylates production assets at the Clear LakesIfacility.
In related agreements, CAG will provide certaintcact manufacturing services to Dow, and Dow wiibgly
acrylates to CAG for use in its emulsions produtti®imultaneously with the sale, CAG repaid an laee
obligation of $95 million to Dow. The acrylates iness was part of the chemical business. As atrekthis
transaction, the assets, liabilities, revenuesexpenses related to the acrylates product lindseatlear Lake,
Texas facility are reflected as a component ofatiioued operations in the Consolidated Finandialenents
in accordance with SFAS No. 144,

In December 2003, the Ticona segment completedatgeof its nylon business line to BASF. Ticona
received cash proceeds of $10 million and recoedgdin of $3 million.

In 2003, CAG recorded a $1 million loss from opierag of discontinued operations related to the lateg
and nylon business divestitures. In 2003, Celanksterecorded adjustments related to prior yeaodisnued
operations representing a gain of $4 million.

In December 2002, CAG completed the sale of Trdsaapts global oriented polypropylene ("OPP") film
business, to a consortium consisting of Dor-Mopiggaoup and Bain Capital, Inc. for a value of $2diftion.
Net of the purchase price adjustments of $19 miliad the repayment of $80 million in intercompdeipt tha
Trespaphan owed CAG, CAG received net proceedd1H #illion. Trespaphan was formerly part of Cekis
Performance Products segment.
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During 2002, CAG sold its global allylamines and&GUalkylamines businesses to U.S. Amines Ltd. These
businesses were part of the chemicals business.

In 2002, CAG received net proceeds of $106 milhon recorded a pre-tax gain of $14 million on the
disposal of discontinued operations relating te¢hdivestitures. Pre-tax earnings from operatiéns o
discontinued operations in 2002 were $1 million.&recognized a tax benefit of $40 million for dintinued
operations, which includes a tax benefit associafiéita tax deductible writedown of the tax basis f
Trespaphan's subsidiary in Germany relating to/ests ended December 31, 2001 and 2000. Sinctathis
benefit related to an entity solely engaged in sirlrss designated as discontinued operationgathizenefit ha
been correspondingly included in earnings (losenfdiscontinued operations.

The following table summarizes the results of tlseahtinued operations for the years ended DeceBther
2003 and 2002.

Predecessor
Operating
Net Sales Profit (Loss)
Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31,
2003 2002 2003 2002
(in millions)
Discontinued operations of Chemical Prodt $ 23€ $ 24€ % @ $ (52
Discontinued operations of Performance Prod — 257 — 10
Discontinued operations of Ticol 45 57 — (1)
Total discontinued operatiol $ 281 $ 56C $ 1) $ (43

Cumulative Effect of Changes in Accounting Princigé

CAG recorded $1 million loss in a cumulative effeEthanges in accounting principles, net of tax, o
January 1, 2003, related to the adoption of SFASIN8. CAG recognized transition amounts for engstisset
retirement obligation liabilities, associated calited costs and accumulated depreciation. Theinggo
amortization expense on an annual basis resultorg the initial adoption of SFAS No. 143 is not préil.

In 2002, CAG recorded income of $18 million for ttwemulative effect of two changes in accounting
principles, net of tax of $5 million. The adoptiohSFAS No. 142, Goodwill and Other Intangible Assén



2002 resulted in income of $9 million, as it regdimnamortized negative goodwill (excess of faluga
over cost) on the balance sheet to be writtennofiediately and classified as a cumulative effecthainge in
accounting principle in the consolidated statenoémperations. Additionally, in 2002 CAG changed th
actuarial measurement date for its U.S. pensioroémel postretirement benefit plans from Septer8Beo
December 31. As this change was accounted foichargge in accounting principle, a cumulative effect
adjustment of income of $9, net of taxes of $5iomll was recorded in 2002.

Net Earnings

As a result of the factors mentioned above, theeaatings of CAG decreased by $20 million to net
earnings of $148 million in 2003 compared to $168ion in 2002.
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Outlook

For the second half of the year, the Issuer exghatsglobal GDP will remain strong and that pricizould
be impacted as the acetyls market absorbs thetipdtegpacity expansions planned for the seconddi&bD05.
The Issuer also expects the Acetex acquisitioretaderetive in the second half of 2005.

For the remainder of the year, the Issuer expedtscur expenses and cash outlays for the restingtof
its businesses and product portfolio, cost imprometnand focused growth in core areas.

Liquidity and Capital Resources
Cash Flows — Six Months Ended June 30, 2005 Comghvégth Six Months Ended June 30, 2004
Net Cash Provided by/(Used in) Operating Activities

Cash flow from operating activities increased tasah inflow of $190 million for the six months eddiune
30, 2005 compared to a cash outflow of $214 milfenthe same period last year. This increase piiyna
resulted from the contribution of an increase ieraging profit in 2005 of $241 million, the paymafta $95
million obligation to a third party in 2004, thessmce of payments associated with stock appregiatiots of
$59 million, recoveries from an insurance providdated to the plumbing matters of $44 million D03, a
decrease in pension contributions of $125 milliod an increase in dividends received from costeandty
investments of $32 million. These increases wertghlg offset by higher interest payments and citmitions tc
the non-qualified pension plan's rabbi trusts @& $6llion in 2005. Unfavorable foreign currencyesits on the
euro versus the U.S. dollar on cash and cash dguaigancreased to $99 million from $27 millionthre same
period last year.

Net Cash Provided by/(Used in) Investing Activities

Net cash from investing activities improved to altautflow of $138 million in the six months endhhe
30, 2005 compared to a cash outflow of $1,553 anilfior the same period last year. The cash outiito2004
resulted from the CAG acquisition. The 2005 cadfimu included the acquisition of the Vinamul enialss
business and a decrease in net proceeds from disgfatiscontinued operations of $64 million. Thésens
were partially offset by an increase in cash infawlated to net sales of marketable securitié&88fmillion.
The net proceeds from the disposal of discontimptations represents cash received in 2005 froeadn
contractual settlement of receivables of $75 millielated to the sale in 2000 of the Predecesstei®st in
Vinnolit Kunstoff GmbH and Vintron GmbH while theenproceeds of $139 million in the same period yastr
represented the net proceeds from the sale ofctlytates business. Capital expenditures on propplayt and
equipment decreased to $86 million from $94 millior2004.

Net Cash Provided by/(Used in) Financing Activities

Net cash from financing activities decreased tashdnflow of $168 million for the six months endidhe
30, 2005 compared to a cash inflow of $2,455 nriliio the same period last year. The cash inflo064
primarily reflected higher net proceeds from borirays in connection with the acquisition of CAG. Mij
financing activities for 2005 are as follows:

« Borrowings under the term loan facility of $151illion.



« Distribution to Series B shareholders of $804iam.

« Redemption and related premiums of the senior slibated notes of $572 million and senior discc
notes of $207 million.

« Proceeds from the issuances of common stoclgfr&t52 million and preferred stock, net of $233
million.

« Repayment of the floating rate term loan, inghgdrelated premium, of $354 million.

Cash Flows — Annual Results

Net Cash Provided by/(Used in) Operating Activities

Cash flow from operating activities decreased tash outflow of $170 million for 2004 compared toas!t
inflow of $401 million for 2003. This decrease panty resulted from $473 million of
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pension contributions, which are $343 million mtran 2003. Additionally, lower income from insuranc
recoveries, the payment of a $95 million obligatiora third party, as well as payments of $59 mnillassociate
with the exercising of stock appreciation right2@04 also contributed to this decrease. Theséomsgfwere
partially offset by a decline in payments assodatéh bonuses and income taxes as well as lowsdr ca
consumed through changes in trade receivablesrade payables. The hedging of foreign currency net
receivables, primarily intercompany, resulted B1& million cash inflow in 2004 compared to a $h&dion
inflow in 2003. Unfavorable foreign currency effecin the euro versus the U.S. dollar on cash ash ca
equivalents increased to $24 million in 2004.

Net cash provided by operating activities incregse&38 million to $401 million in 2003 as compated
2002 primarily due to insurance recoveries of $d@iflon, plus interest, offset by higher net taxesd of $143
million and lower dividends from equity investmenfs$41 million. In addition, higher contributiomgere made
to the U.S. qualified defined benefit pension mé&$130 million in 2003 compared to $100 million2002. The
hedging activity of foreign currency denominatettintompany net receivables served to partiallyebffs
favorable currency effects on net earnings of §hkon and resulted in a $180 million cash inflaw2003
compared to $95 million in 2002 due to the timidgettlements of these contracts.

Net Cash Provided by/(Used in) Investing Activities

Net cash from investing activities decreased tashoutflow of $1,714 million in 2004 compared tcash
outflow of $275 million in 2003. The increased cashflow primarily resulted from the acquisition GAG.
This increase was partially offset by higher netgeeds received from disposals of discontinuedatipsrs of
$129 million and lower cash outflows related toh@gnet purchases of marketable securities of $2@&m

Capital expenditures decreased by $1 million to0§2dllion in 2004. Spending in 2004 primarily reddtto
a new Ticona research and administrative facifitiflorence, Kentucky, the expansion of productemwilities
for polyacetal in Bishop, Texas and GUR in Oberkays$ermany, major replacements of equipment, dgpac
expansions, major investments to reduce futureatipgr costs, environmental, health and safetyaitites and
the integration of a company-wide SAP platform.8peg in 2003 primarily related to the completidrao
production facility for synthesis gas, a primarwnaaterial at the Oberhausen site in Germany, major
replacements of equipment, capacity expansiongmrajestments to reduce future operating costs,
environmental, health and safety initiatives aralititegration of a company-wide SAP platform.

The increase in cash outflows of $136 million iM3@ompared to 2002 is mainly due to lower proceeds
from disposal of discontinued operations of $198iom and the receipt of $39 million in returnsaspital from
investments in non-consolidated InfraServ compaini@902. This increase in cash outflow for 2003 wa
partially offset by a $131 million cash outflow fthre 2002 purchase of the net assets of the emailsio
businesses. Additionally, net cash outflows inceddsy $41 million related to higher net purchades o
marketable securities.



Capital expenditures increased by $8 million to%&illion in 2003, primarily due to foreign currgnc
effects. Spending in 2003 primarily related to toenpletion of a production facility for synthesigsga primary
raw material at the Oberhausen site in Germanypmmaplacements of equipment, capacity expansioagr
investments to reduce future operating costs, enwiental, health and safety initiatives and thegrdtion of a
company-wide SAP platform. The spending in 200ided the start of construction of the synthess ga
production facility at the Oberhausen site. In #ddj major projects included the completion ofes GUR
plant at the Bishop, Texas, facility and the cafyaexpansion for Vectra at Shelby, North Carolifike Vectra
expansion was built to supply the projected lteiga demand of the telecommunications industrytargevelog
and grow emerging markets.

Net Cash Provided by/(Used in) Financing Activities

Net cash from financing activities increased t@shcinflow of $2,643 million in 2004 compared toash
outflow of $108 million in 2003. The increased casftow primarily reflects higher net proceeds from
borrowings in connection with the acquisition of GAnd borrowings to prefund benefit obligationse3é
increased cash inflows were partially offset byb@@@million return of capital to the Original Stdulders.
Refer to the Liquidity section below for additionatormation.
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Net cash used in financing activities declined 8¢ #illion to an outflow of $108 million in 2003
compared to 2002. This decrease is primarily rdladdower net payments of short-term borrowing$t21
million, offset by net payments of long-term deb2003 of $48 million. In addition, in 2003, CAGiga cash
dividend of $25 million and repurchased 749,848o§hares, to be held in treasury, for approxiige&5
million. Net cash used in financing activities B2 was primarily due to net debt repayments aggireg $144
million. In addition, CAG repurchased 284,798 sfshares, to be held in treasury, for approxim&kélynillion.

Liquidity
Our contractual obligations, commitments and debtise requirements over the next several years are

significant and are substantially higher than hisa amounts. Our primary source of liquidity wélbntinue to
be cash generated from operations as well as myistish.

We believe we will have available resources to rbegt our short-term and long-term liquidity
requirements, including debt service. If our cdstvffrom operations is insufficient to fund our delervice and
other obligations, we may be forced to use otheamaevailable to us such as to increase our bangsainder
our lines of credit, reduce or delay capital expemds, seek additional capital or seek to restmecor refinance
our indebtedness.

In January 2005, Celanese Corporation completedi@al public offering of Series A common stockdan
received net proceeds of approximately $752 milaéter deducting underwriters' discounts and afigri
expenses of $48 million. Concurrently, Celanesep@ation received net proceeds of $233 million fritwe
offering of its convertible preferred stock andoeved an additional $1,135 million under the amehaled
restated senior credit facilities. A portion of fm®ceeds of the share offerings was used to re@d&& million
of senior discount notes and $521 million of sesigvordinated notes, which excludes premiums ofrfillibn
and $51 million, respectively. We also used a partif the proceeds from additional borrowings uraler
senior credit facilities to repay our $350 milliloating rate term loan which excludes a $4 millearly
redemption premium, and used $200 million of thecpeds as the primary financing for the acquisitibthe
Vinamul emulsion business.

On April 7, 2005, Celanese Corporation used theameimg proceeds to pay a special cash dividend to
holders of its Series B common stock of $804 millidpon payment of the $804 million dividend, dltloe
outstanding shares of Celanese Corporation's S2reesnmon stock converted automatically to shafes o
Celanese Corporation's Series A common stock.

As a result of the offerings in January 2005, CetanCorporation now has $240 million aggregate
liquidation preference of outstanding preferredktdiolders of the preferred stock are entitledeteive, when
as and if, declared by our board of directors,afdtinds legally available therefor, cash divideatithe rate of
4.25% per annum (or $1.06 per share) of liquidapi@ference, payable quarterly in arrears, commenan
May 1, 2005. Dividends on the preferred stock amawative from the date of initial issuance. Thigdend is
expected to result in an annual dividend paymemjppfroximately $10 million. Accumulated but unpaid



dividends accumulate at an annual rate of 4.25%.prhferred stock is convertible, at the optiothef
holder, at any time into shares of Celanese Cotioora Series A common stock at a conversion rafe2b
shares of Celanese Corporation's Series A comnoaR per $25 liquidation preference of the prefesttk.
As of August 25, 2005, the Company has paid $5anilin aggregate dividends on its preferred stock.

In July 2005, Celanese Corporation's board of thrscadopted a policy of declaring, subject to ligga
available funds, a quarterly cash dividend on eshietre of its Series A common stock at an annualinétially
equal to approximately 1% of the $16 initial puldditering price per share of its Series A commartistor
$0.16 per share) unless the board of directortsisale discretion determines otherwise. On Au@lis2005 the
first such quarterly dividend payment of $0.04 glesre ($6 million) on the Series A common stock masle.
Based upon the number of outstanding shares asef30, 2005, the anticipated annual cash divigreydent
is approximately $25 million. However, there isassurance that sufficient cash or surplus willymlable to
pay such dividend.

In July 2005, we acquired Acetex Corporation ("Ao®j for $270 million and assumed Acetex's $235
million of debt, which is net of cash acquired 66dmillion. Acetex's operations include an acebysiness wit|
plants in Europe and a North-American specialtypars and film business.
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Acetex also previously concluded an agreement f@rdure to build an acetyls complex in Saudi Aaadoid ha
commenced the technical planning for this facilitye acquired Acetex using existing cash. We cadsstex tc
exercise its option to redeem its 10 7/8% senitesidue 2009 totaling approximately $265 millioheT
redemption was funded primarily with available caskl took place August 19, 2005. The redemptiorepnias
approximately $280 million, which represented 188% of the outstanding principal amount, plus aedrand
unpaid interest to August 19, 2005. On August ZB5?2 the Company repaid the remaining $36 millibn o
assumed debt with available cash.

As of June 30, 2005, we had total debt of $3,398Baniand cash and cash equivalents of $959 milldet
debt (total debt less cash and cash equivalentsgased to $2,434 million from $2,549 million aD&cember
31, 2004 due to an increase in cash and cash éepisaf $121 million primarily from cash providéom
operations.

In connection with the acquisition of CAG, we in@d a substantial amount of debt. We entered &g
subordinated bridge loans and issued $200 millfanandatorily redeemable preferred shares, bothhith
were subsequently refinanced by the senior subatelihnotes and the floating rate term loan. Addilly, we
issued senior discount notes and senior subordimedtes as well as entered into amended and re stetéor
credit facilities.

In connection with the acquisition of CAG, we cdiexits committed commercial paper backup faeti
and revolving credit facilities. Additionally, weyeeed to pre-fund $463 million of certain pensidtigations,
which is expected to eliminate the need for fufuraling for seven to ten years. As of December2BD4, $409
million was pre-funded, and in February 2005 wetdbuated an additional $42 million to the non-qfielil
pension plan's rabbi trusts. We terminated our $tiiion trade receivable securitization prograntebruary
2005, which was unavailable since the CAG acqoisitind had no outstanding sales of receivable$ as o
December 31, 2004.

During the nine months ended December 31, 2004epa&id approximately $235 million of CAG's varia
rate debt that was originally scheduled to matnr2005, 2008 and 2009.

We were initially capitalized by equity contributi® totaling $641 million from the Original Stockbets.
On a stand alone basis, the Issuer, Crystal LLCB®# Crystal have no material assets other thasttiek of
their subsidiaries that they own, and no indepenegternal operations of their own other than tigtothe
indirect ownership of CAG and CAC, their consolethsubsidiaries, their non-consolidated subsidiarie
ventures and other investments. As such, the Is€ugstal LLC and BCP Crystal generally will depesridthe
cash flow of their subsidiaries to meet their ofligns, including their obligations under the prefd stock, the
senior discount notes, senior subordinated nates, lbans and any revolving credit borrowings andrgntees.

In March 2005, we received $75 million for an earntractual settlement of receivables relateth¢o t
2000 sale of our 50% interest in the Vinnolit KwisGmbH venture. We have receivables related i th
settlement as of December 31, 2004, which was decbin the allocation of the purchase price of CAG.



In December 2004, the Issuer granted rights towgkecofficers, key employees and directors to pase
up to 1,797,386 shares of Series A common stoekdicount of $8.80 per share. The deferred conapiens
plan has an aggregate maximum amount payable & $ilfion. The initial component of the deferred
compensation plan, totaling an aggregate of apprately $27 million, vested in 2004 and was paithifirst
quarter of 2005. The remaining aggregate maximumuannpayable of $165 million is subject to downward
adjustment if the price of the Issuer's commonkstatis below the initial public offering price anests subject
to both (1) continued employment or the achieveroétite certain performance criteria and (2) thepdsition
by Blackstone of at least 90% of its equity intéfaghe Issuer with at least a 25% cash interai of return on
their equity interest.

In August 2005, we acquired approximately 5.9 willior approximately 11.8%, of the outstanding CAG
shares from two shareholders of CAG at a pricesdf ger share for an aggregate consideration obappately
€302 million ($369 million). In addition, we agre&apay these two shareholders an additional puechese of
approximately €12 million ($15 million) in considgion for certain agreements described under "Riap
Summary—Recent Developments—Recent Purchases of &@s." We financed the purchase of such CAG
Shares and the settlement
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payment through cash on hand. We also announced/¢haill increase our existing offer to purchale t
remaining outstanding CAG Shares to €51 per shws {nterest on €41.92 per share) subject to ioeftather
conditions. The acquisition of additional CAG Stlsairecreased our ownership of CAG from approxima84%o
to approximately 96%. Because the Purchaser nove @#AG Shares representing more than 95% of the
outstanding registered ordinary share capital (idiclg treasury shares) of CAG, the Purchaser ideghto
require, as permitted under German law, a squeezesee "The Transactions —Post-Tender Offer Events
Squeeze-out and Conversion." In the event we pasgeieeze-out, we intend to finance the purchisdese
shares primarily through available cash, and amftfitly, through our revolving credit facility.

Domination Agreement. At the CAG annual shareholders' meeting on 15004, CAG shareholders
approved payment of a dividend on the CAG Sharethfofiscal year ended December 31, 2003 of €p€t2
share. For the nine month fiscal year ended oneBdmr 30, 2004, Celanese will not be able to paiyidend tc
the CAG shareholders due to losses incurred ittth@ statutory accounts. Accordingly, in the neamtethe
Issuer, Crystal LLC and BCP Crystal, will use exigtcash and borrowings from their subsidiariegjest to
various restrictions, including restrictions impd4®/ the amended and restated senior credit fasilénd
indentures and by relevant provisions of Germanathdr applicable laws, to make interest paymeéhtse
Domination Agreement ceases to be operative, thigyadf the Issuer, Crystal LLC and BCP Crystaln®et
their obligations will be materially and adversaf§ected.

The Domination Agreement was approved at the CA&@isordinary shareholders' meeting on July 31,
2004. The Domination Agreement between CAG andPiinehaser became effective on October 1, 2004. When
the Domination Agreement became effective, the Raser was obligated to offer to acquire all outditag
CAG Shares from the minority shareholders of CAGeiturn for payment of fair cash compensation. iiisr
will continue until two months following the date evhich the decision on the last motion in awaracpedings
(Spruchverfahren) as described in "Business—Legal Proceedings—8h#ter Litigation", has been disposed
of and has been published. These award proceedimgsdismissed in 2005; however, the dismissailis s
subject to appeal. The amount of this fair cashpmmmsation has been determined to be €41.92 per,gias
interest, in accordance with applicable German Bimultaneously with our acquisition of additiot=aAG
Shares in August 2005, we have also announcedvthatill increase our offer to purchase any remajnin
outstanding CAG Shares to €51 per share (plusast@en €41.92 per share) for all minority sharebddhat
accept the increased offer on or prior to Septer@BeR005 and waive their rights to participatamincrease of
the offer consideration as a result of the pendivgrd proceedings. In addition, all shareholders teimdered
their shares pursuant to the mandatory offer of®tper share commenced in September 2004 anchaogi
as of the date of this prospectus, shall be edtitieclaim the difference between the increaseer af €51 per
share and the mandatory offer of €41.92 per stang shareholder who accepts the increased off€btfper
share, or claims the difference between the mangafter and the increased offer, must agree toseviés rights
to participate in any possible future increasenefaffer consideration as a result of the pendingrd
proceedings. For minority shareholders who do noept the increased offer in a timely manner, ¢hms of the
original €41.92 per share mandatory offer will ¢goné to apply. As a result of the award proceeditigs
amount of the fair cash consideration and the gueeal fixed annual payment offered under the Dotitina



Agreement could be increased by the court so thatiaority shareholders, including those who have
already tendered their shares into the mandatdey ahd have received the fair cash compensat@mnidalaim
higher amounts. Any minority shareholder who eladtsto sell their shares to the Purchaser wikbttled to
remain a shareholder of CAG and to receive fromPtheehaser a gross guaranteed fixed annual paymneheit
shares of 8.27 per CAG Share less certain corporate taxksurof any future dividend. Taking into accoung
circumstances and the tax rates at the time ofiagtanto the Domination Agreement, the net guazedtfixed
annual payment is €2.89 per CAG share for a fatldl year. Based upon the number of CAG Sharestyetlde
minority shareholders, excluding the two sharehsldiescribed above who sold their CAG Shares 1o us
August 2005, as of June 30, 2005, a net guarafitestiannual payment of €6 million is expected. Tie¢
guaranteed fixed annual payment may, dependingplicable corporate tax rates, in the future bédiglower
or the same as €2.89 per CAG share. If the Purclhaseires all CAG Shares outstanding as of Jun@(®ib,
excluding the shares owned by the two sharehotiEssribed above, the total amount of funds
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necessary to purchase such remaining outstandargshnder the increased offer of €51 million rere
would be approximately €110 million plus accruetbiast on €41.92 per share from October 2, 2004.

While the Domination Agreement is operative, thecRaser is required to compensate CAG for any
statutory annual loss incurred by CAG, the domidi&etity, at the end of its fiscal year when theslwvas
incurred. If the Purchaser were obligated to mash@ayments to CAG to cover an annual loss, thehBser
may not have sufficient funds to pay interest wtaa and, unless the Purchaser is able to obtadsfirom a
source other than annual profits of CAG, the Pwsehaay not be able to satisfy its obligation todfsuch
shortfall. The Domination Agreement cannot be teated by the Purchaser in the ordinary course until
September 30, 2009.

Our subsidiaries, BCP Caylux Holdings Luxembour@.8. and BCP Crystal, have each agreed to provide
the Purchaser with financing to strengthen the lRaser's ability to fulfill its obligations undem, im connection
with, the Domination Agreement and to ensure thatRurchaser will perform all of its obligationsden, or in
connection with, the Domination Agreement when soioligations become due, including, without limitat,
the obligations to make a guaranteed fixed annapinent to the outstanding minority shareholdersffier to
acquire all outstanding CAG Shares from the migasftareholders in return for payment of fair cash
consideration and to compensate CAG for any stat@onual loss incurred by CAG during the termhaf t
Domination Agreement. In addition, the Issuer expée guarantee all obligations of the Purchasdeqror in
connection with, the Domination Agreement, inclydthe repayment of all existing and future indebtss of
the Issuer's subsidiaries to CAG. If the IssuerPBIaylux and/or BCP Crystal are obligated to makanyents
under such guarantees or other security to thehBser, CAG and/or the minority shareholders, agéise may
be, we may not have sufficient funds for paymemt®wor indebtedness when due or to make funds &aila
the Issuer.

In the first quarter of 2005, we paid $10 millianaffiliates of the Blackstone Group related tcadmisor
monitoring agreement. This agreement was terminatedurrent with the initial public offering andstdted in
an additional $35 million payment.

Contractual Obligations. The following table sets forth our fixed comtii#al debt obligations as of June
30, 2005.

Less than 1 1-3 4-5 After 5
Fixed Contractual Debt Obligations(4) Total Year Years Years Years

(in $ millions)

Amended and Restated Senior Credit

Facilities— Term Loans Facility 1,72 17 51 17 1,64(
Senior Subordinated Not(®) 952 — — — 952
Senior Discount Note® 554 — — — 554
Other Deb® 354 122 30 11 19C

Total Fixed Contractual Debt Obligatic 3,58¢ 14C 81 28 3,33




(1) Does not include $4 million of premium on tH22$ million of the senior subordinated notes issigg 1, 2004.
(2) Reflects the accreted value of the notes atirityt
(3) Does not include $2 million purchase accountidgustment to assumed debt.

(4) Excludes cash interest obligations on debt2@2smillion in the next year, $400 million in yedvso to three, $423 million in years four to
five, and $926 million after five years.

Amended and Restated Senior Credit FacilitieAs of June 30, 2005, excluding the $242 millimtayed
draw facility which expired unutilized in July 200the amended and restated senior credit facilitied?,553
million consist of a term loan facility, a revolgreredit facility, and a credit-linked revolvingciiity.

Subsequent to the consummation of the initial gublifering in January 2005, we entered into ameradel
restated senior credit facilities which increadealterm loan facility. The terms of the amended rmstated
senior credit facilities are substantially similarthe terms of original senior credit facilitigss of June 30, 200
the term loan facility had a balance of $1,725ionill(including
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approximately €275 million), which matures in 20Iriaddition, there was a $242 million delayed dfauility
which expired unutilized in July 2005.

The revolving credit facility, through a syndicatiof banks, provides for borrowings of up to $600iom,
including the availability of letters of credit W.S. dollars and euros and for borrowings on samerdtice. As
of June 30, 2005, there were no amounts outstandidgr the revolving credit facility, which matuties2009.

In January 2005, the revolving credit facility wasreased from $380 million to $600 million undeet
amended and restated senior credit facilities. §228 million credit-linked revolving facility, whitmatures in
2009, includes borrowing capacity available fotdet of credit. As of August 18, 2005, there wez@@million
of letters of credit issued under the crditiked revolving facility. As of August 18, 2005 ere were $58 millic
of letters of credit issued and $35 million borralwender the revolving credit facility. As of Auguss, 2005,
$509 million remained available for borrowing undlee revolving credit facilities (taking into acaauetters of
credit issued under the revolving credit facilijies

Substantially all of the assets of Celanese Hoklitlye direct parent of BCP Crystal, and, subjecettain
exceptions, substantially all of its existing antlfe U.S. subsidiaries, referred to as U.S. Guaransecure
these facilities. The borrowings under the ameratetirestated senior credit facilities bear inteagst rate equi
to an applicable margin plus, at the borrower'soopkither a base rate or a LIBOR rate. The applee margin
for borrowing under the base rate option is 1.50% far the LIBOR option, 2.50% (in each case, stilfie a
step-down based on a performance test).

The amended and restated senior credit facilitiesabject to prepayment requirements and contain
covenants, defaults and other provisions. The aptadd restated senior credit facilities requird°’Bystal to
prepay outstanding term loans, subject to certedegtions, with:

* 75% (such percentage will be reduced to 50% iPEIIystal's leverage ratio is less than 3.00 t0 fod
any fiscal year ending on or after December 315200 BCP Crystal's excess cash flow;

» 100% of the net cash proceeds of all non-ordilcaryse asset sales and casualty and condemnation
events, unless BCP Crystal reinvests or contraatsihvest those proceeds in assets to be use@m@ystal's
business or to make certain other permitted investswithin 12 months, subject to certain limitatp

» 100% of the net cash proceeds of any incurrendelat other than debt permitted under the ameaded
restated senior credit facilities, subject to darexceptions; and

* 50% of the net cash proceeds of issuances ofyegiuCelanese Holdings, subject to certain exoeysti



BCP Crystal may voluntarily repay outstanding loander the amended and restated senior crediityacil
at any time without premium or penalty, other ticastomary "breakage" costs with respect to LIBO&hio

In connection with the borrowing by BCP Crystal anthe term loan portion of the amended and restate
senior credit facilities, BCP Crystal and CAC haveered into an intercompany loan agreement wheB€liy
Crystal has agreed to lend the proceeds from ampWwings under its term loan facility to CAC. The
intercompany loan agreement contains the same &aiwh provisions as the amended and restatedrseni
credit facilities. The interest rate with respecttie loans made under the intercompany loan agneeisithe
same as the interest rate with respect to the loadsr BCP Crystal's term loan facility plus thbasis points.
BCP Crystal intends to service the indebtednessuitglterm loan facility with the proceeds of pants made
to it by CAC under the intercompany loan agreement.

Floating Rate Term Loan The $350 million floating rate term loan masiin 2011. The borrowings
under the floating rate term loan bear interest i@te equal to an applicable margin plus, at BGRt@l's
option, either a base rate or a LIBOR rate. Podhe completion of the Restructuring, the applieabargin for
borrowings under the base rate option was 3.25%@ritie LIBOR option, 4.25%. Subsequent to the
completion of the Restructuring, the applicable girafor borrowings under the base rate option % and fo
the LIBOR option, 3.50%. The floating rate
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term loan accrues interest. We used a portion wflm@rowings under the amended and restated seradit
facilities to repay the floating rate term loan &&lmillion of associated premium in January 2005.

Senior Subordinated Notes The senior subordinated notes originally cstesi of $1,225 million of 9
5/8% Senior Subordinated Notes due 2014 and 2ddmdf 10 3/8% Senior Subordinated Notes due 2014.
From the completion of the Restructuring, all of BCrystal's U.S. domestic, wholly owned subsid&tiet
guarantee BCP Crystal's obligations under the astbadd restated senior credit facilities guaratiteesenior
subordinated notes on an unsecured senior subtedibasis. In February 2005, we used $521 millicthe net
proceeds of the offering of our Series A commortlsto redeem a portion of the senior subordinat#dsiand
$51 million to pay the premium associated with¢hely redemption. As of June 30, 2005, the senior
subordinated notes, excluding $4 million of premjuwmnsist of $796 million of 9 5/8% Senior Suboatad
Notes due 2014 ar€130 million of 10 3/8% Senior Subordinated Notas 8014. All of BCP Crystal's U.S.
domestic, wholly owned subsidiaries that guaraBt€® Crystal's obligations under the senior craatitlities
guarantee the senior subordinated notes on anwneskesenior subordinated basis.

Senior Discount Notes In September 2004, Crystal LLC and Crystal&i® 3 Corp., a subsidiary of
Crystal LLC issued $853 million aggregate princigaiount at maturity of their senior discount natae 2014
consisting of $163 million principal amount at mitipof their 10% Series A senior discount notes @014 an
$690 million principal amount at maturity of th&i®%2% Series B Senior Discount Notes due 2014. Tbssg
proceeds of the offering were $513 million. Apprazitely $500 million of the proceeds were distrilute the
Issuer, which in turn made the return of capitatritbution to the Original Stockholders, with themaining
proceeds used to pay fees associated with thearafimg. Until October 1, 2009, interest on the esediscount
notes will accrue in the form of an increase indbereted value of such notes. Cash interest osethier
discount notes will accrue commencing on Octob@0D9 and be payable semiannually in arrears ot Apr
and October 1. In February 2005, we used approrim&87 million of the net proceeds of the offermfgur
Series A common stock to redeem a portion of thieSé senior discount notes and $151 million teem a
portion of the Series B senior discount notes arfilifillion to pay the premium associated with such
redemption. As of June 30, 2005, there was $55Homihggregate principal amount at maturity outdtag,
consisting of $106 million principal amount at mitipof its 10% Series A Senior Discount Notes @044 and
$448 million principal amount at maturity of its06 Series B Senior Discount Notes due 2014.

Other Debt. As a result of the acquisition of CAG, we priepan April 2004, $175 million of debt
scheduled to mature in 2005 and 2008 and, in Sdype004, prepaid approximately $60 million of aidahial
debt previously scheduled to mature in 2009. A3usfe 30, 2005, the outstanding debt of $351 milkamich
includes a $2 million reduction under purchase anting, is primarily made up of fixed rate polluticontrol
and industrial revenue bonds, short-term borrowings affiliated companies and capital lease olbiayes.

Covenants. The indentures governing the senior subordéhaties and the senior discount notes limit
ability of the issuers of such notes and the ahidfttheir restricted subsidiaries to:



incur additional indebtedness or issue prefestedk;

pay dividends on or make other distributionseprurchase the respective issuer's capital stock;

make certain investments;

enter into certain transactions with affiliates;

limit dividends or other payments by BCP Crystatstricted subsidiaries to it;

create liens or othguari passuwor subordinated indebtedness without securinggbpeactive notes;

designate subsidiaries as unrestricted subsdjsand

sell certain assets or merge with or into ottempanies.

Subject to certain exceptions, the indentures gorgrthe senior subordinated notes and the sersoouani
notes permit the issuers of the notes and thetrictedd subsidiaries to incur additional indebtesiencluding
secured indebtedness.
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The amended and restated senior credit facilitesain a number of covenants that, among othegshin
restrict, subject to certain exceptions, the gbdit Celanese Holdings and its subsidiaries’ ghita:

sell assets,

incur additional indebtedness or issue prefestedk;

repay other indebtedness (including the notes);

pay dividends and distributions or repurchasér tbapital stock;

create liens on assets;

make investments, loans guarantees or advances;

make certain acquisitions;

engage in mergers or consolidations;



enter into sale and leaseback transactions;

< engage in certain transactions with affiliates;

« amend certain material agreements governing 86Btal's indebtedness;

« change the business conducted by Celanese Ideldimd its subsidiaries; and

enter into hedging agreements that restricdeinds from subsidiaries.

In addition, the amended and restated senior cigdlities require BCP Crystal to maintain theldaling
financial covenants: a maximum total leverage raimaximum bank debt leverage ratio, a minimurarégt
coverage ratio and maximum capital expendituregdiion.

A breach of covenants of the amended and restatédrscredit facilities that are tied to ratios édon
Adjusted EBITDA, as defined in our credit agreensenbuld result in a default under the amendedrestated
senior credit facilities and the lenders could etedeclare all amounts borrowed due and pay#tig.such
acceleration would also result in a default untierindentures governing the senior subordinategsratd the
senior discount notes. Additionally, under the adezhand restated senior credit facilities, thetftmprate term
loan and the indentures governing the senior sitatet notes and the senior discount notes, olityatoi
engage in activities such as incurring additiondebtedness, making investments and paying divglenalso
tied to ratios based on Adjusted EBITDA. As of J@0e 2005, we were in compliance with these covendrhe
maximum consolidated net bank debt to Adjusted EB\Tatio, previously required under the senior @red
facilities, was eliminated when we amended anditedtthe facilities in January 2005.

Covenant levels and ratios for the four quartedednjune 30, 2005 are as follows:

Covenant June 30, 2005

Level Ratios
Amended and Restated Senior credit facilitie§"
Minimum Adjusted EBITDA to cash interest ra 1.7x 5.5x
Maximum consolidated net debt to Adjusted EBITDAa: 5.5x 2.0x
Senior subordinated notes indenture®
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional del
pursuant to ratio provisior 2.0x 4.7x

Discount notes indenture®)

Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional del
pursuant to ratio provisior 2.0x 4.0x

(1) The amended and restated senior credit faslittquire BCP Crystal to maintain an Adjusted EBATo cash
interest ratio starting at a minimum of 1.7x foe feriod April 1, 2004 to December 31, 2005, 1@xte
period January 1, 2006 to December 31, 2006, ff@5the
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period January 1, 2007 to December 31, 2007 andtBddeafter. Failure to satisfy these ratio reguients
would constitute a default under the amended astdted senior credit facilities. If lenders under amended
and restated senior credit facilities failed toweaany such default, repayment obligations undeathended
and restated senior credit facilities could be EBraged, which would also constitute a default urtde
indenture.

(2) BCP Crystal's ability to incur additional detstd make certain restricted payments under th@seni
subordinated note indenture, subject to specifieggtions, is tied to an Adjusted EBITDA to fixeldarge
ratio of at least 2.0 to 1.

(3) The Issuer's ability to incur additional debt anaken certain restricted payments under the sensoodint note
indenture, subject to specified exceptions, is tiedn Adjusted EBITDA to fixed charge ratio ofl@ast 2.0 to
1.

Adjusted EBITDA is used to determine compliancenwntany of the covenants contained in the indentures
governing our outstanding notes and in the ameadddestated senior credit facilities. Adjusted HBA and
all of its component elements are defined in olot dgreements and include non-U.S. GAAP measuis an
terms that are the same as U.S. GAAP measures afrgahot determined on the same basis as U.S. GAAP.
Adjusted EBITDA is defined as EBITDA further adjedtto exclude unusual items, non-cash items aref oth
adjustments permitted in calculating covenant c@anpke under our indentures and amended and reStitéor
credit facilities, as shown in the table below. Wétieve that the disclosure of the calculation dfusted
EBITDA provides information that is useful to arv@stor's understanding of our liquidity and finahci
flexibility.
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Adjusted EBITDA as calculated under our amendedrasthted senior credit facilities and the indezgur
for the senior subordinated notes and the sensmodint notes for the four quarters ended June@h B as
follows:

Amended and Restated
Senior Credit Facilities

Senior Subordinated Senior
Notes Discount Notes
(unaudited)(inmillions)
Net loss of Celanese Corporati (72) (71)
Net loss of entities not included in covenant claton (1) 95 41
Net earnings (loss) for covenant purpa 24 (30
Earnings from discontinued operatic — —
Interest expense ne¢
Interest expens 314 374
Interest incomi (37 (37
Cash interest income used by captive insuranceadiahies to fund
operations 11 11
Taxes:
Income tax provision (benefi 117 111
Franchise taxe 2 2
Depreciation and amortizatic 243 243
Unusual items
Special charge®
Insurance recoveries associated with plumbing ¢ (©)] 3
Restructuring, impairment and other special changet 16C 16C
Severance and other restructuring charges notdadlin special
charges 14 14

Unusual and nc-recurring items®) 85 85



Other noi-cash charges (income

Non-cash charge® 16 16
Equity in net earnings of affiliates in excess aélt dividends

received 17 17

Excess of cash dividends paid to minority sharedmslih

subsidiaries over the minority interest incomehefse

subsidiaries 36 36
Other adjustment®)
Advisor monitoring fee 18 18
Net gain on sale of ass¢ Q) (@)
Pro forma cost savin(® 12 12
Adjusted EBITDA $ 1,028 $ 1,02¢

(1) Primarily represents interest expense.

(2)

Special charges include provisions for restrting and other expenses and income incurred authilnormal
ongoing course of operations. Restructuring prowisirepresent costs related to severance andhmhefit
programs related to major activities undertakefutmlamentally redesign the business operationsetisas
costs incurred in connection with a decision td agn-strategic businesses. These measures ai@ drase
formal management decisions, establishment of aggats with the employees' representatives or iddadi
agreements with the affected employees, as wélleapublic announcement of the restructuring pldre
related reserves reflect certain estimates, inoythose pertaining to separation costs, settlesradnt
contractual obligations and other closure costsr&dssess the reserve requirements to complete each
individual plan under existing restructuring pragsaat the end of each reporting period.
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(3)

(4)

(5)

(6)

Actual experience may be different from these est#®. (See Note 21 to the Consolidated Financié®ient:
and Note 13 to the Unaudited Interim Financial Stents.)

Consists of the following: management compeaosairogram, transaction costs; productivity enteament
programs; relocation expenses; and other miscellaneon-recurring items.

Included in the amount above is expenses ngjdt our inventory step up under purchase accognti
amortization expense included in net periodic pamaind OPEB cost; and a change in swap valuatems|
that were zero for the applicable period but acuired to be included per our financing agreemearss any
reimbursed expenses and any non-cash portion béxpenses.

Our financing agreements require us to makeratdjustments to net earnings (loss) for net gaidisposition
of assets and advisor fees paid to affiliates efBlackstone Group. Gain (loss) on extinguishmétebt was
zero for the applicable period but are requiredeadncluded per our financing agreements.

Our financing agreements also permit adjustsyemhet earnings (loss) on a pro forma basisddiain cost
savings that we expect to achieve. This adjustredates to cost savings from pension prefunding.

Consolidated net debt, a required measure for @uerompliance purposes and its components aneed

in our credit agreements as total indebtednessjstimg of borrowed money and the deferred purcpase of
property or services plus net cash for receivatibescing less unrestricted cash and cash equitsaégrour
subsidiary Celanese Holdings LLC and its subsidgon a consolidated basis. Consolidated net gebt i



calculated as follows as of June 30, 2005:

($ millions)

Shor-term borrowings and current installments of I-term dek—third party and affiliate 14C
Long-term deb 3,252
Total consolidated debt of Celanese Corpore 3,39:
Debt of entities not included in covenant calcale-senior discount note (360
Cash and cash equivalents of entities not includegnant calculatio 1)

Less: cash and cash equivalents included in theraou calculatiol (95¢)
Consolidated net de 2,07t

Contractual Obligations The following table sets forth our fixed cattual cash obligation as of June
30, 2005.

Less than 2-3 4-5 After

Fixed Contractual Cash Obligations(l) Total 1 Year Years Years 5 Years
(in $ millions)

Operating Lease 237 49 71 41 76

Unconditional Purchase Obligatio 91C 12C 162 13¢ 48¢

Other Contractual Obligatior 161 15¢ 2 — _

Fixed Contractual Cash Obligatio 1,30¢ 32¢ 23€ 17¢ 56&

(1) Fixed contractual debt obligations are presenteterprevious table.

In the first quarter of 2005, we paid $10 milliandffiliates of the Blackstone Group related tcadmisor
monitoring agreement. This agreement was terminatedurrent with the initial public offering andstdted in
an additional $35 million termination payment. Basg@on the number of CAG Shares held by the miyporit
shareholders, excluding the shares acquired in 82005 from the two shareholders described insjprotus
Summary—Recent Developments—Recent Purchases of 8h@s", as of June 30, 2005, a net guaranteed
fixed annual payment of €6 million is expected. hamounts are excluded from the above table. §ubseto
June 30, 2005, the
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Company incurred additional contractual cash ohlibgs related to the acquisitions of additional CA@Bares
and Acetex, including the redemption of the Acedekt.

Unconditional Purchase Obligations include takpay contracts and fixed price forward contracte Th
Company does not expect to incur any material Beseler these contractual arrangements. In additiese
contracts may include variable price components.

Other Contractual Obligations primarily includesrouitted capital spending and fines associated thigh
U.S. antitrust settlement described in Note 2h&oG@onsolidated Financial Statements. Includedtire©
Contractual Obligations is a €99 million ($120 ioifi) fine from the European Commission relatedrttitiaust
matters in the sorbates industry, which is pendim@ppeal. The Company is indemnified by a thindypfar
80% of the expenses relating to these matters,hwikinot reflected in the amount above.

At June 30, 2005, we have contractual guarantegs@mmitments as follows:



Expiration per Period

Less than 1-3 4-5 After
Contractual Guarantees and Commitments Total 1 Year Years Years 5 Years
(in $ millions)
Financial Guarantee 52 7 15 15 15
Standby Letters of Crec 21E 21E _ — _
Contractual Guarantees and Commitm 267 222 15 15 15

The Company is secondarily liable under a leaseeagent pursuant to which the Company has assigned a
direct obligation to a third party. The lease assdiny the third party expires on April 30, 2012eTbase
liability for the period from June 30, 2005 to A@BD, 2012 is estimated to be approximately $52ionil

Standby letters of credit of $215 million at Jure 3005 are irrevocable obligations of an issuiagkbthat
ensure payment to third parties in the event thegtad Successor subsidiaries fail to perform itoadance with
specified contractual obligations. The likelihosdémote that material payments will be requiredenrthese
agreements. The stand-by letters of credit inckgiEs million issued under the cretlitked revolving facility o
which approximately $25 million relates to obligats associated with the sorbates antitrust madtedescribed
in "Other Contractual Olbligations" above.

For additional commitments and contingences see Réto the Consolidated Financial Statements and
Note 12 to the Unaudited Interim Financial Statetse

Although, the Company cannot predict with certattig annual spending for these matters, such reatter
will affect future cash flows of the Company.

Successor Predecessor Successor
Spending for
Spending for Nine Spending for Remaining
the Six Months Ended Three Months 2005
Months Ended December 31, Ended Projected
Other Obligations (1) June 30, 2005 2004 March 31, 2004 Spending
(in $ millions)
Environmental Matter 40 66 22 50
Pension and Other Benef 41 487 48 40
Other Obligation: 81 553 70 90

(1) Projected spending related to sorbates litigatammot be reasonably estimated.

Environmental Matters

For the six months ended June 30, 2005 and nineghm@mded December 31, 2004, the Successor's
worldwide expenditures, including expenditureslémal compliance, internal environmental initiagvend
remediation of active, orphan, divested and U.peBund sites were $40 million and $66 million,gestively.
The Predecessor's worldwide expenditures for theeth
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months ended March 31, 2004 and the years endeghidess 31, 2003 and 2002 were $22 million, $80 onilli
and $83 million, respectively. The Successor'stahproject related environmental expendituresiersix
months ended June 30, 2005 and nine months endeshiber 31, 2004, and the Predecessor's for the thre



months ended March 31, 2004 and the years endeghidesr 31, 2003 and 2002, included in worldwide
expenditures, were $3 million, $6 million, $2 rolti, $10 million and $4 million, respectively. Ermimental
reserves for remediation matters were $129 milind $143 million as of June 30, 2005 and December 3
2004, respectively. See Notes 19 and 27 to the didased Financial Statements. As of June 30, 20G5,
estimated range for remediation costs is betwe®0 #dillion and $129 million, with the best estimafe$129
million.

It is anticipated that stringent environmental fagans will continue to be imposed on the chemical
industry in general. Although we cannot predicthwiertainty future environmental expenditures, ueew air
regulations in the U.S., we expect that there bélla temporary increase in compliance costs tHhtotal
approximately $30 million to $45 million through@D An additional $50 million may be needed depegdi
upon the outcome of a challenge in U.S. federaltaelated to key portions of the regulation. ldiidn, a
recent European Union directive requires a tradiygiem for carbon dioxide emissions to be in placdanuary
1, 2005. Accordingly, Emission Trading Systems witectly affect the power plants at the Kelstefband
Oberhausen sites in Germany and the Lanaken dBelgium, as well as power plants operated by Béra
entities on sites at which we operate. We areestdlluating how these regulations affect the neaglyuired
Acetex facilities in Europe. The Company and tHealBerv entities may be required to purchase cadimxide
credits, which could result in increased operatiogts, or may be required to develop additionat-efiective
methods to reduce carbon dioxide emissions furthleich could result in increased capital expeneiur
Additionally, the new regulation indirectly affeatsir other operations in the European Union, winiety
experience higher energy costs from third partyidiers. We have not yet determined the impactisf th
legislation on our operating costs.

Due to its industrial history, the Company hasdhkgation to remediate specific areas on its acsites as
well as on divested, orphan or U.S. Superfund siteaddition, as part of the demerger agreemeitft Woechst,
a specified proportion of the responsibility fovgnnmental liabilities from a number of pre-demarg
divestitures was transferred to the Company. Thaamy has provided for such obligations when treneof
loss is probable and reasonably estimable. Managehetieves that the environmental costs will retédna
material adverse effect on the financial positibthe Company, but they may have a material adveffeet on
the results of operations or cash flows in any gi@ecounting period. See Notes 19 and 27 to the@iolated
Financial Statements.

Pension and Other Benefits

The funding policy for pension plans is to accurteifglan assets that, over the long run, will apjnate
the present value of projected benefit obligatiéits.the nine months ended December 31, 2004, thoeghs
ended March 31, 2004 and for the year ended Deaedih@003, pension contributions to the U.S. digali
defined benefit pension plan amounted to $300 om)I$33 million and $130 million, respectively. Gabutions
to the Canadian defined benefit plan amounted tmiiibn for the six months ended June 30, 2005.
Contributions to the German pension plans for ihe months ended December 31, 2004 were $105 millio
contributions have been made to the U.S. defineéfiigpension plan or the German pension plangii®isix
months ended June 30, 2005. Also for the six moatisled June 30, 2005, the nine months ended Dec&hbe
2004, three months ended March 31, 2004 and foyehe ended December 31, 2003, payments to othmer no
qualified plans totaled $8 million, $29 million, $aillion and $24 million, respectively.

Spending by the Company associated with other bigslehs, primarily retiree medical, defined
contribution and long-term disability, amounteds&6 million, $53 million, $9 million and $65 milliofor the
six months ended June 30, 2005, the nine monthsdeDdcember 31, 2004, three months ended March0BY,
and for the year ended December 31, 2003, respéctiBee Note 17 to the Consolidated FinanciakBtants.

Plumbing Actions and Sorbates Litigation

The Company is involved in a number of legal pra@egs and claims incidental to the normal conddict o
its business. In the six months ended June 30,,208& were net cash inflows of $43
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million and in the nine months ended December B042here were cash inflows of zero in connectidth the
plumbing actions and sorbates litigation. For tireé months ended March 31, 2004, and for the sreded
December 31, 2003, there were net cash inflowppfaximately zero and $110 million in connectiorinthe
plumbing actions and sorbates litigation. As ofel@0, 2005, there were reserves of $201 milliortHese



matters. In addition, the Company had receivablas insurance companies and Hoechst in connectitimtiae
plumbing and sorbates matters of $135 million a3usfe 30, 2005.

Although it is impossible at this time to determinigh certainty the ultimate outcome of these matte
management believes that adequate provisions hearerhade and that the ultimate outcome will noeteav
material adverse effect on the financial positibthe Company, but could have a material adverfgeedn the
results of operations or cash flows in any givetoaating period. (See Note 27 to the Consolidaiedrieial
Statements.)

Capital Expenditures

The Company's capital expenditures were $86 mikind $210 million for the six months ended June 30,
2005 and calendar year 2004, respectively. Capiaénditures primarily related to a new acetic gtaht in
Nanjing, China, a new Ticona research and admatis# facility in Florence, Kentucky, the expansir
production facilities for polyacetyl in Bishop, T&xand GUR in Oberhausen, Germany, major repladsroén
equipment, capacity expansions, major investmentsduce future operating costs, environmentalithead
safety initiatives and the integration of a comparigle SAP platform. Capital expenditures remainelbé
depreciation levels as management continued to sketive capital investments to enhance the narke
positions of its products.

Capital expenditures were financed principally wigsh from operations. Spending for 2005 is exoeitte
be between $215 million to $225 million. At June 3005, there were approximately $33 million ofstahding
commitments related to capital projects, whichiactuded within the fixed contractual cash obligas table
above.

Off-Balance Sheet Arrangements

We have not entered into any material off-balafm=esarrangements.

Recent Accounting Pronouncements

In May 2005, the FASB issued Statement of Finamstaounting Standards No. 154¢counting Changes
and Error Corrections-A Replacement of APB Opinim 20 and FASB Statement N¢'SFAS No. 154").
SFAS No. 154 requires retrospective applicatioprior periods financial statements for changescoanting
principle, unless it is impracticable to determaitner the period-specific effects or the cumukatdfect of the
change. SFAS No. 154 also requires that retrospeapplication of a change in accounting princhdimited
to the direct effects of the change. Indirect éfexf a change in accounting principle, such adsaange in non-
discretionary profit-sharing payments resultingiiran accounting change, should be recognized ipehied of
the accounting change. SFAS No. 154 also requidsat change in depreciation, amortization, or etepi
method for long-lived non-financial assets be aoted for as a change in accounting estimate afidoyen
change in accounting principle. SFAS No. 154 ig@if/e for accounting changes and corrections rof&made
in fiscal years beginning after December 15, 2@¥5ly adoption is permitted for accounting changed
corrections of errors made in fiscal years begigrifier the date this Statement is issued. The @omnjs
required to adopt the provision of SFAS No. 154a@glicable, beginning in the fiscal year endedddaloer 31,
2006.

In June 2005, the FASB's Emerging Issues Task Heamhed a consensus on Issue No. @3e8rmining
the Amortization Period for Leasehold Improvemé&tE$TF Issue No. 05-6"). The guidance requires that
leasehold improvements acquired in a business cwtibn or purchased subsequent to the inceptianedise
be amortized over the lesser of the useful lifthefassets or a term that includes renewals teaeasonably
assured at the date of the business combinatiporehase. The guidance is effective prospectivalyeasehold
improvements acquired in periods beginning afteeJ29, 2005.

In March 2005, FASB issued Interpretation No. AZcounting for Conditional Asset Retirement
Obligations — an interpretation of FASB Statemeat NMi3("FIN No. 47"). FIN No. 47 provides
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guidelines as to when a company is required tordeaaonditional asset retirement obligation. Ineyal, an
entity is required to recognize a liability for tfadr value of a conditional asset retirement oddiign if the fair
value of the liability can be reasonably estimafigtk fair value of a liability for the conditionasset retirement
obligation should be recognized when incurred -egalty upon acquisition, construction, or developtrend



(or) through the normal operation of the asset. NbN 47 is effective no later than the end of fisemars ending
after December 15, 2005 (December 31, 2005, fenckr-year enterprises). The Company is still agsgshe
impact of FIN No. 47 on its future results of ogémas and financial position.

In December 2004, the FASB issued SFAS No. Ex8hanges of Nonmonetary Assets, an amendment of
APB Opinion No. 29, Accounting for Nonmonetary Bations. The amendments made by SFAS No. 153 are
based on the principle that exchanges of nonmonatsets should be measured based on the fair btbe
assets exchanged. Further, the amendments elintheatearrow exception for nonmonetary exchangessnafar
productive assets and replace it with a broadeegian for exchanges of nonmonetary assets thabtibave
commercial substance. The statement is effectivadomonetary asset exchanges occurring in fissabgs
beginning after June 15, 2005. Earlier applicaisopermitted for nonmonetary asset exchanges doguirr
fiscal periods beginning after the date of issuafbe provisions of this statement shall be appiexspectively
The Company is currently evaluating the potentigbact of this statement.

In December 2004, the FASB revised SFAS No. B28punting for Stock Based Compensafl@FAS
No. 123R"), which requires that the cost from Aks-based payment transactions be recognized innbhadial
statements. In March 2005, the SEC issued Stafééaiing Bulletin No. 107 ("SAB 107") regarding tB&C's
interpretation of SFAS 123R and the valuation @frekbased payments for public companies. The SEC ha
deferred SFAS No. 123R until the first annual pgéteginning after June 15, 2005. Accordingly, tleenpany
intends to comply with SFAS No. 123R beginning wik fiscal year commencing January 1, 2006. The
Company is currently evaluating the potential impeESFAS No. 123R, although it is anticipated ttnet
adoption will have a negative impact on its resofteperations.

In November 2004, the FASB issued SFAS No. 18¢entory Costs, amendment to ARB No. 43 Chapter 4
("SFAS No. 151"), which clarifies the accounting &bnormal amounts of idle facility expense, fréjdgtandling
costs, and wasted material (spoilage). SFAS No.id gffective for fiscal years beginning after Juge 2005.

The Company is in the process of assessing thecingp&FAS No. 151 on its future results of openadi and
financial position.

In October 2004, the American Jobs Creation AQGE4 (the "Act") was signed into law. Three of the
more significant provisions of the Act relate torge-time opportunity to repatriate foreign earniaga reduced
rate, manufacturing benefits for qualified prodostactivity income and new requirements with respec
deferred compensation plans. The Company has nhdeyermined the impact, if any, of this Act onfitture
results of operations or cash flows. Additionallpder new Section 409A of the Internal Revenue Cocdated
in connection with the Act, the U.S. Treasury Dépant is directed to issue regulations providinglgnce and
provide a limited period during which deferred camgpation plans may be amended to comply with the
requirements of Section 409A. When the regulatemesissued, the Company may be required to make
modifications to certain compensation plans to dygmyth Section 409A.

Quantitative and Qualitative Disclosure about Marke Risk

We are exposed to market risk through commercidiferancial operations. Our market risk consists
principally of exposure to currency exchange ratesyest rates and commodity prices. The Predecéssl in
place policies of hedging against changes in cayrexchange rates, interest rates and commoditgpds
described below. Contracts to hedge exposurescaoeiated for under SFAS No. 133, Accounting for
Derivative Instruments and Hedging Activities ameththy SFAS No. 138, Accounting for Certain Derivati
Instruments and Certain Hedging Activities and SIS 148, Amendment of Statement 133 on Derivative
Instruments and Hedging Activities. See Note 2theConsolidated Financial Statements.
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Foreign Exchange Risk Management

We and the Predecessor have receivables and payldieminated in currencies other than the funation
currencies of the various subsidiaries, which eréateign exchange risk. For the purposes of trosgectus, th
Predecessor's reporting currency is the U.S. daltad the functional reporting currency of CAG dounés to be
the euro. The U.S. dollar, the euro, Mexican pdapanese yen, British pound sterling, and Canathar are
the most significant sources of currency risk. Adaagly, we enter into foreign currency forwardsiawaps to
minimize our exposure to foreign currency fluctaati. The foreign currency contracts are desigrfated
recognized assets and liabilities and forecastatséctions. The terms of these contracts are dnenaer one
year. Our centralized hedging strategy statesftinatgn currency denominated receivables or liibgirecordes



by the operating entities will be internally hedgedly the remaining net foreign exchange positidgh
then be hedged externally with banks. As a refarigign currency forward contracts relating to théstralized
strategy did not meet the criteria of SFAS No. fii8gualify for hedge accounting. Net foreign cumgn
transaction gains or losses are recognized onrttierlying transactions, which are offset by lossed gains
related to foreign currency forward contracts.

On June 16, 2004, as part of our currency risk mamant, we entered into a currency swap with aertai
financial institutions. Under the terms of the sveagangement, we will pay approximately/3€million in interes
and receive approximately $16 million in interesteach June 15 and December 15 (with intereshéofitst
period prorated). Upon maturity of the swap agrege June 16, 2008, we will pay approximately €276
million and receive approximately $333 million. \Wesignated the swap, the euro term loan and anetiecas a
net investment hedge (for accounting purposedjdrfaurth quarter of 2004. During the six monthdezhJune
30, 2005, the effects of the swap resulted in aedese in total liabilities of $42 million. The losdated to the
swap was $21 million for the nine months ended bdaar 31, 2004, of which $14 million is related he t
ineffectiveness of the net investment hedge. Duttiegnine months ended December 31, 2004, thetefbéthe
swap resulted in an increase in total liabiliti€$57 million.

Contracts with notional amounts totaling approxieha$317 million, $288 million and $765 million atine
30, 2005, December 31, 2004 and 2003, respectigetypredominantly in U.S. dollars, British pounerkng,
Japanese yen, and Canadian dollars. Most of théomign currency forward contracts did not meet ¢hiteria
of SFAS No. 133 to qualify for hedge accounting. ¥eognize net foreign currency transaction gairlesses,
which were offset by losses and gains relatedreidga currency forward contracts. For the six merghded
June 30, 2005 our foreign currency forward congraesulted in an increase in total assets of $zomidnd a
decrease in total liabilities of $6 million, respieely. For the year ended December 31, 2004, ongidn
currency forward contracts resulted in a decreasetal assets and an increase in total liabilbe$42 million
and $2 million, respectively. As of June 30, 2068 ®&ecember 31, 2004, these contracts, in additioratural
hedges, hedged approximately 100% of our net rabé¥g held in currencies other than the entitiggtional
currency for our European operations. Relatede¢aitthedged portion during the period, a net gaiss{l of
approximately ($1) million, ($2) million and $4 ridin from foreign exchange gains or losses wasrdeEmbto
other income (expense), net for the six months @ddee 30, 2005, for the nine months ended Dece@iher
2004 and the three months ended March 31, 200decégely. During 2003, the Predecessor's foreignency
forward contracts resulted in a decrease in tatsgis and of $8 million and an increase in totdilities of $1
million. As of December 31, 2003, these contraedged a portion (approximately 85%) of the Predsurts
U.S. dollar denominated intercompany net receivsabidd by euro denominated entities. Related to the
unhedged portion, a net loss of approximately $illom from foreign exchange gains or losses warded to
other income (expense), net in 2003. During the gaded December 31, 2002, the Predecessor hellgéds
U.S. dollar denominated intercompany net receivsabidd by euro denominated entities. Thereforeethas ni
material net effect from foreign exchange gainkeses. Hedging activities primarily related teeicbompany
net receivables yielded cash flows from operatictgyaies of approximately $19 million, $17 millig$180
million and $95 million for the six months endeddwB0, 2005, for the nine months ended Decembe2(BY,
year ended December 31, 2003 and 2002, respect

A substantial portion of our assets, liabilitiesyenues and expenses is denominated in currertbiesstbar
U.S. dollar, principally the euro. Fluctuationglire value of these currencies against the
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U.S. dollar, particularly the value of the euron ¢gve, and in the past have had, a direct andrialatapact on
the business and financial results. For examptiectine in the value of the euro versus the U.8adaesults in
a decline in the U.S. dollar value of our salesomeimated in euros and earnings due to translaffects.
Likewise, an increase in the value of the eurowgtbe U.S. dollar would result in an opposite efféVe
estimate that the translation effects of changékervalue of other currencies against the U.Sadalicreased
net sales by approximately 2% and decreased tedatsaby approximately 5% for the six months erlga 30,
2005, increased net sales by approximately 3% rmardased total assets by approximately 3% for ithe n
months ended December 31, 2004, 7% for the yeardeRdcember 31, 2003 and increased net sales by
approximately 2% in 2002. The Predecessor estinthtgdhe translation effects of changes in theealf other
currencies against the U.S. dollar increased nes gy approximately 6% for the three months erdacth 31,
2004 and by approximately 7% for the year endeceBer 31, 2003 and by approximately 2% in 2002. The
Predecessor also estimated that the translatienteféf changes in the value of other currenciagagthe U.S.



dollar decreased total assets by approximatelydhé three months ended March 31, 2004 and isecetotal
assets by approximately 5% in 2003. Exposure testetional effects is further reduced by a highrele@f
overlap between the currencies in which sales ememinated and the currencies in which the raw nahtnd
other costs of goods sold are denominated.

As of June 30, 2005, we had total debt of $3,398anj of which $613 million (€507 million) is euro
denominated debt. A 1% increase in foreign exchaas would increase the euro denominated de$6by
million. As of June 30, 2005, we had total cas$@69 million, of which approximately $725 millio€§00
million) is euro denominated cash. A 1% decreaderigign exchange rates would decrease the euro
denominated cash by $7 million. Subsequent to 30n2005, the euro denominated cash was reduced
substantially by the purchase of CAG Shares fromghareholders, including other considerationsyelsas
the acquisition of Acetex and the redemption otigbt.

Interest Rate Risk Management

We may enter into interest rate swap agreementsdiece the exposure of interest rate risk inhareatir
outstanding debt by locking in borrowing rates ¢biave a desired level of fixed/floating rate dekposure
depending on market conditions. As of June 30, 20@5Successor had an open interest rate swapawith
notional amount of $300 million and believes thn tisk of counterparty default is not materialeTair value
of the swap as of June 30, 2005 was a liabilit$1 million, including accrued interest of $4 nuhi. At
December 31, 2004, the Successor had no intetestwap agreements in place. The Predecessor kad op
interest rate swaps with a notional amount of $2d0on at December 31, 2003. In the second quat&004,
the Successor recorded a loss of less than $milli other income (expense), net, associated tivittearly
termination of its $200 million interest rate swauring 2003, the Predecessor recorded a loss ofiién in
other income (expense), net, associated with tHg eamination of one of its interest rate swapse Successor
recognized net interest expense from hedging detwvielating to interest rate swaps of $1 millfonthe nine
months ended December 31, 2004. The Predecessgnieed net interest expense from hedging actsvitie
relating to interest rate swaps of $2 million, $dilion and $12 million for the three months endédrch 31,
2004 and the years ended December 31, 2003 and R0€iag 2003, the Predecessor's interest rate swap
designated as cash flow hedges, resulted in aagin total assets and total liabilities and aneiase in
shareholders' equity of $4 million, $14 million add million, net of related income tax of $4 mitio
respectively. The Predecessor recorded a net lgsis) ©Of less than ($1) million, $2 million and J$8illion in
other income (expense), net of the ineffectiveiporof the interest rate swaps, during the threathmended
March 31, 2004 and the years ended December 338, &0 December 31, 2002, respectively.

As of June 30, 2005, we had approximately $1.80nilbf variable rate debt. A 1% increase in interates
would increase annual interest expense by appraaiyn®l8 million.

Commodity Risk Management

Our and the Predecessor's policy for the majoffigun natural gas and butane requirements allowerieg
into supply agreements and forward purchase or-satled swap contracts. Fixed
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price natural gas forward contracts are principsditied through actual delivery of the physicahoaodity. The
maturities of the cash-settled swap contracts tadg¢o the actual purchases of the commodity awve the
effect of securing predetermined prices for theaulyihg commodity. Although these contracts arectired to
limit our exposure to increases in commodity pri¢esy can also limit the potential benefit we ntighve
otherwise received from decreases in commodityepri¢hese cash-settled swap contracts are accdontasl
cash flow hedges. Realized gains and losses oa twogdracts are included in the cost of the comtgagion
settlement of the contract. The Successor recogdisses of less than $1 million from natural gaaps and
butane contracts for the nine months ended Dece&1h&2004. The Predecessor recognized losses mofldn,
$3 million and less than $1 million from naturabgavaps and butane contracts for the three monttede
March 31, 2004 and the years ended December 38, &80 2002, respectively. There was no materiahshpr
the balance sheet at December 31, 2004 and Dec&hp2003. We did not have any open commodity svaaps
of June 30, 2005 or December 31, 2004. We had sypaps with a notional amount of $5 million as of
December 31, 2003.

Critical Accounting Policies and Estimates



Our Consolidated Financial Statements and the Utelithterim Consolidated Financial Statements are
based on the selection and application of signifiegeécounting policies. The preparation of thesarftial
statements and application of these policies reguitanagement to make estimates and assumptidredfdct
the reported amounts of assets and liabilitiestaadlisclosure of contingent assets and liabilgiethe date of
the financial statements as well as the reporteauans of revenues and expenses during the repgrérgd.
Actual results could differ from those estimateswdver, we are not currently aware of any reasgnlikaly
events or circumstances that would result in maltgrdifferent results.

We believe the following accounting polices andneates are critical to understanding the financial
reporting risks present in the current economidrenment. These matters, and the judgments andtainages
affecting them, are also essential to understandimgeported and future operating results. See Mdb the
Consolidated Financial Statements for a more cohgrgive discussion of the significant accountinkicpes.

Recoverability of Long-Lived Assets

Our business is capital intensive and has requined will continue to require, significant invesimein
property, plant and equipment. At June 30, 200%eD®er 31, 2004 and 2003, the carrying amountayeaty,
plant and equipment was $1,756 million, $1,702imilland $1,710 million, respectively. As discusseblote 4
to the Consolidated Financial Statements, we aadPtedecessor assess the recoverability of propptatyt and
equipment to be held and used by a comparisoreafdlrying amount of an asset or group of assetsetéuture
net undiscounted cash flows expected to be gemkbgtéhe asset or group of assets. If such aseets a
considered impaired, the impairment recognizedgasured as the amount by which the carrying amaiuthe
assets exceeds the fair value of the assets.

In December 2004, we approved a plan to dispo#ieeo€OC business included within the Ticona segn
This decision resulted in $32 million of asset inp&nt charges recorded as a special charge retatbe COC
business. During the six months ended June 30,,268®%ecorded additional asset impairments chasf)§24
million.

As a result of the planned consolidation of towduation and the exit of acetate filament businegsch
ceased production in April 2005, the Acetate Préglsegment recorded impairment charges of $50amilli
associated with plant and equipment in the ninethanded December 31, 2004.

We assess the recoverability of the carrying valusur goodwill and other intangible assets wittiéfinite
useful lives at least annually or whenever eventshanges in circumstances indicate that the aagrgmount o
the asset may not be fully recoverable. Recovetabif goodwill is measured at the reporting ueiél based ¢
a two-step approach. First, the carrying amounhefreporting unit is compared to the fair valuestimated by
the future net discounted cash flows expected tgpdoerated by the reporting unit. To the extent tta carryini
value of the reporting unit exceeds the
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fair value of the reporting unit, a second stepagormed, wherein the reporting unit's assetsliabdities are
fair valued. The implied fair value of goodwill ¢slculated as the fair value of the reporting imixcess of the
fair value of all non-goodwill assets and liabdgiallocated to the reporting unit. To the exthat the reporting
unit's carrying value of goodwill exceeds its ingglifair value, impairment exists and must be reizagh As of
June 30, 2005 and December 31, 2004, the Compah$ha02 million and $1,147 million of goodwill and
other intangible assets, net.

During 2003, the Predecessor performed the anmmirment test of goodwill and determined thateher
was no impairment. As a result of the tender gfféce of €32.50 per share announced on Decemb&0D@,
which would place an implicit value on CAG at anaamt below book value of the net assets, the Pesdec
initiated an impairment analysis in accordance BEAS No. 142. The impairment analysis was prepareal
reporting unit level and utilized the most receadlt flow, discount rate and growth rate assumptiBased on
the resulting analysis, the Predecessor's managemeciuded that goodwill was not impaired as oE®uaber
31, 2003.

As of June 30, 2005, no significant changes inutiderlying business assumptions or circumstanags th
drive the impairment analysis led management do tilieve goodwill might have been impaired. W# wi
continue to evaluate the need for impairment ifngfes in circumstances or available informationdatk that
impairment may have occurred. In the future, weeekpo perform the required impairment tests atlea
annually in the third quarter, unless circumstartiesate more frequent testing.



A prolonged general economic downturn and, spetifica continued downturn in the chemical industs
well as other market factors could intensify contpe pricing pressure, create an imbalance of gtigusupply
and demand, or otherwise diminish volumes or oSuch events, combined with changes in intes¢ssy
could adversely affect our estimates of futurecash flows to be generated by our long-lived assets
Consequently, it is possible that our future opegatesults could be materially and adversely affedy
additional impairment charges related to the recahiéty of our long-lived assets.

Restructuring and Special Charges

Special charges include provisions for restructpend other expenses and income incurred outs@e th
normal ongoing course of operations. Restructupimyisions represent costs related to severancethed
benefit programs related to major activities uralezh to fundamentally redesign our operations dksaseosts
incurred in connection with a decision to exit rgirategic businesses. These measures are basedrah f
management decisions, establishment of agreeméihitshe employees' representatives or individual
agreements with the affected employees as welieapublic announcement of the restructuring pldre felatec
reserves reflect certain estimates, including tipes&ining to separation costs, settlements ofractual
obligations and other closure costs. We reassesg#erve requirements to complete each indivipkaal under
our restructuring program at the end of each ré@mpperiod. Actual experience has been and mayiroomto be
different from these estimates. See Note 21 tc€Cibresolidated Financial Statements.

Environmental Liabilities

We manufacture and sell a diverse line of chenpoadlucts throughout the world. Accordingly, the
businesses' operations are subject to various dszasidental to the production of industrial cheats including
the use, handling, processing, storage and tratagjpor of hazardous materials. We recognize loasdsaccrue
liabilities relating to environmental matters ifaakable information indicates that it is probaliatta liability has
been incurred and the amount of loss is reasorestignated. If the event of loss is neither probaiole
reasonably estimable, but is reasonably possitdeCbmpany provides appropriate disclosure in tiesto its
Consolidated Financial Statements if the contingesenaterial.

Total reserves for environmental liabilities wefe2$ million, $143 million and $159 million at JuBe,
2005, December 31, 2004 and 2003, respectively siteaent of environmental reserves is based on the
evaluation of currently available information wittspect to each individual site and considers factoch as
existing technology, presently enacted laws andlegigns and prior experience in remediation oftaorinated
sites. An environmental reserve related to clearfupcontaminated site might include, for exampleyision
for one or more of the following types of
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costs: site investigation and testing costs, clpamsts, costs related to soil and water contamimagésulting
from tank ruptures and post-remediation monitodogts. These reserves do not take into accountlaimgs or
recoveries from insurance. There are no pendingamge claims for any environmental liability tlaaé
expected to be material. The measurement of enwieoital liabilities is based on a range of managésien
periodic estimate of what it will cost to performah of the elements of the remediation effort. \We our best
estimate within the range to establish our envirental reserves. We utilize third parties to aseishe
management and the development of our cost essm@ateur sites. Changes to environmental regulatiar
other factors affecting environmental liabilitie® aeflected in the consolidated financial statets@nthe perioc
in which they occur. We accrue for legal fees ealab litigation matters when the costs associaitidefense
can be reasonably estimated and are probable tw.o%it other fees are expensed as incurred. Sée Noto th
Consolidated Financial Statements.

Asset Retirement Obligations

Total reserves for asset retirement obligationsev#&9 million, $52 million and $47 million at Juge,
2005, December 31, 2004 and 2003, respectively. SSNA. 143 requires that the fair value of a liajpifor an
asset retirement obligation be recognized in th@gén which it is incurred. The liability is mea®d at the
discounted fair value and is adjusted to its presalue in subsequent periods as accretion expsmseorded.
The corresponding asset retirement costs are tiapdas part of the carrying amount of the reldted)-lived
asset and depreciated over the asset's usefuMiifieagement has identified but not recognized assieement
obligations related to substantially all its exigtioperating facilities. Examples of these typestiifgations
include demolition, decommissioning, disposal agstaration activities. Legal obligations exist amoection



with the retirement of these assets upon closutkeofacilities or abandonment of the existing agiens.
However, operations at these facilities are expeteontinue indefinitely and therefore a reastmabtimate ¢
fair value cannot be determined at this time. mftiture, we will assess strategies of the buseseasquired an
may support decisions that differ from past decdisiof management regarding the continuing opersién
existing facilities. Asset retirement obligation8lWwe recorded if these strategies are changedhastohbilities
of closure are assigned to existing facilitiesdftain operating facilities were to close, thaied asset
retirement obligations could significantly affeetraesults of operations and cash flows.

In accordance with SFAS No. 143, the Acetate Prtsdsegment recorded a charge of $8 million, inadude
within 2003 depreciation expense, related to pakasset retirement obligations, as a resultwbddwide
assessment of our acetate production capacitya¥$essment concluded that there was a probabiitycertain
facilities would be closed in the latter half oétecade. In October 2004 we announced plans gotidate
flake and tow production by early 2007 and to #éxt acetate filament business, which ceased prioauict
April 2005. The restructuring will result in thesdbntinuance of acetate production at two sitesuth, we
recorded a charge of $12 million included withirpdeeiation expense, of which $8 million was recaortg the
Acetate Products segment and $4 million by the Gterffroducts segment, for the nine months ended
December 31, 2004.

Realization of Deferred Tax Assets

Total net deferred tax assets (liabilities) werg3@® million, ($151) million and $555 million at de 30,
2005, December 31, 2004 and 2003, respectively agament regularly reviews its deferred tax asssts f
recoverability and establishes a valuation allovedoased on historical taxable income, projectedaréutaxable
income, applicable tax strategies, and the expedutedg of the reversals of existing temporary éiéinces. A
valuation allowance is provided when it is moreljkthan not that some portion or all of the defdrtax assets
will not be realized. Such evaluations require gigant management judgments. Valuation allowariees:
been established primarily for U.S. federal antest@t operating losses carryforwards, certain @Garincome
tax loss carryforwards, Mexican net operating leesyforwards and Canadian deferred tax assetINSee22
to the Consolidated Financial Statements.

On April 6, 2004, the closing date of the acquisitof CAG, the Predecessor had approximately $576
million in net deferred tax assets, of which $53fliom were in the U.S., including $172 million
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arising from U.S. net operating loss (NOL) carryfards. Under U.S. tax law, the utilization of deéeltax
assets related to NOL carryforwards is subjecttaranual limitation if there is a more than 50 patage point
change in shareholder ownership. The acquisiticBAG triggered this limitation. As a result of thimitation
and the Restructuring, $153 million of the $172limil NOL was written off and a valuation allowanegas
established against the remaining $19 million.ddion, as a result of the Recent Restructuringluiding the
transfer of CAC to BCP Crystal, we determined thatas no longer more likely than not that we worddlize
our other net U.S. deferred tax assets. Accordjnaéyrecorded a full valuation allowance on our B&fllion
of other net pre-acquisition U.S. deferred tax essgeduced by deferred tax liabilities) with aresponding
increase in goodwill. In addition, the valuatioioalance on U.S. deferred assets was increaseddyn#ion
through a charge to tax expense during the ningmsanded December 31, 2004 related to activitgegent
to the closing date of the acquisition of CAG.

As a result of the conclusion of an income tax eration for the tax audit period ending December 31
2000 and the receipt of the final tax and inteassessment, management reversed accrued incomesé¢axes
attributable to that period. This resulted in ardase in income taxes payable and a decrease dwgbof $113
million as it was a purchase accounting adjustmecdrded as of December 31, 2004.

Benefit Obligations

Pension and other postretirement benefit plansrcaysubstantially all employees who meet eligilili
requirements are sponsored by CAC. With respeit$ 1d.S. qualified defined benefit pension planpimium
funding requirements are determined by the Empl®e&tiement Income Security Act. For the periods
presented, the Predecessor or the Company haceotrbquired to contribute under these minimumifumnd
requirements. However, the Predecessor chose tdlnge to the U.S. defined benefit pension pla8 &8llion,
$130 million and $100 million, for the three monthsded March 31, 2004 and for the years ended Deeedl
2003 and 2002, respectively. The Successor chasantoibute to the U.S. defined benefit pensiom$a00



million for the nine months ended December 31, 2@®htributions to the Canadian defined benefihpla
amounted to $4 million for the six months endede]s@, 2005. Contributions to the German pensiongplar
the nine months ended December 31, 2004 were $ilD&mNo contributions have been made to the U.S.
defined benefit pension plan or the German pengsians for the six months ended June 30, 2005. Berset
generally based on years of service and/or comgiens&arious assumptions are used in the cal@nadf the
actuarial valuation of the employee benefit plarsese assumptions include the weighted averageuiscate,
rates of increase in compensation levels, expdotegiterm rates of return on plan assets and isesear trends
in health care costs. In addition to the above oratl assumptions, actuarial consultants use silgdactors
such as withdrawal and mortality rates to estinfageprojected benefit obligation. The actuariabiagstions
used may differ materially from actual results tmehanging market and economic conditions, higindower
withdrawal rates or longer or shorter life spanpatticipants. These differences may result irgaiicant
impact to the amount of pension expense recordégtine periods.

The amounts recognized in the Consolidated FinhBtéements related to pension and other
postretirement benefits are determined on an d@atuzasis. A significant assumption used in detaing our
pension expense is the expected long-term ratetofir on plan assets. At December 31, 2004 we asbam
expected long-term rate of return on plan asse®s586 for the U.S. qualified defined benefit pensgidan,
which represents greater than 85 percent and &@mpieof the pension plan assets and liabilitiespeetively. Ol
average, the actual return on plan assets ovéortigeterm (15 to 20 years) has exceeded 9.0%. Hewéar the
nine months ended December 31, 2004, the U.S figubtiefined benefit pension plan assets actuatmevas
less than the expected long-term rate of retuiplarf assets. The Company had lowered the expemtgetérm
rate of return on U.S. qualified defined benefihgien plan assets from 9.0% to 8.5% as it expeetsr future
returns considering the lower inflationary envira@mh

For the nine months ended December 31, 2004, qeated long-term rate of return assumption for our
U.S. plans was 8.5%, reflecting the generally etggbmoderation of long-term rates in the finanoalrkets.
We estimate a 25 basis point decline in the expdotegterm rate of return for the U.S. qualified defirtezhefi
pension plan to increase pension expense by anatetl $5 million in 2004. Another estimate thaeef§ our
pension and other postretirement benefit expenteis
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discount rate used in the annual actuarial valnataf pension and other postretirement benefit plaigations.
At the end of each year, we determine the appriepdiscount rate, which represents the interestthatt should
be used to determine the present value of futusk flaws currently expected to be required to sétie pension
and other postretirement benefit obligations. Tisealint rate is generally based on the yield oh-gjgality
corporate fixed-income securities. At DecemberZiD4, we lowered the discount rate to 5.88% frob% at
December 31, 2003 for the U.S. plans. We estintatieat 50 basis point decline in the discount ratéHe U.S.
pension and postretirement medical plans will inseepension and other postretirement benefit araxpanses
by an estimated $5 million and less than $1 milli@spectively, and our benefit obligations by appmately
$130 million and approximately $13 million, respeely.

Over the past several years, CAG had experiengaifisant increases (in excess of $400 million) in
unrecognized net actuarial pension losses. Thedossre mainly due to asset losses resulting fissataeturns
that were less than the assumed rate of returinaneases in the projected benefit obligat

Other postretirement benefit plans provide medieal life insurance benefits to retirees who meet
minimum age and service requirements. The postra@nt benefit cost for the six months ended Jun2(@Ib,
the nine months ended December 31, 2004, threehmended March 31, 2004 and the year ended December
31, 2003, includes $12 million, $21 million, $8 hwih, and $35 million, respectively, and the accrpest-
retirement liability was $412 million, $406 millicemd $320 miillion as of June 30, 2005 and Decer@beP004
and 2003, respectively, in other noncurrent ligib#i. The key determinants of the accumulated ptisgment
benefit obligation ("APBQO") are the discount ratelahe healthcare cost trend rate. The healthcatetiend rat
has a significant effect on the reported amoun&RBO and related expense. For example, incredking
healthcare cost trend rate by one percentage ijpo@#ch year would increase the APBO at Decembge2 (@14,
and the 2004 postretirement benefit cost by apprately $2 million and less than $1 million, and mesing th:
healthcare cost trend rate by one percentage imo@sich year would decrease the APBO at Decemhe&t(BY
and the 2004 postretirement benefit cost by apprately $2 million and less than $1 million, respesly. See
Note 17 to the Consolidated Financial Stateme

Accounting for Commitments and Contingencies



The Company is subject to a number of lawsuitsidaand investigations, incidental to the normal
conduct of its business, relating to and inclugingduct liability, premises liability, patent anaellectual
property, commercial, contract, antitrust, and emplent matters, which are handled and defenddukin t
ordinary course of business. See Note 27 to thes@iiated Financial Statements and Note 12 in thaudited
Interim Consolidated Financial Statements. Managemitinely assesses the likelihood of any adverse
judgments or outcomes to these matters as wedrages of probable and reasonably estimable lo
Reasonable estimates involve judgments made bygeament after considering a broad range of inforomati
including: naotifications, demands, settlements Whiave been received from a regulatory authorityrivate
party, estimates performed by independent condsltamd outside counsel, available facts, identificeof othel
potentially responsible parties and their abilgycontribute, as well as prior experience. A deteation of the
amount of loss contingency required, if any, issased in accordance with SFAS No. 5 "Contingerarels
Commitments" and recorded if probable and estimafiér careful analysis of each individual matiére
required reserves may change in the future duewodevelopments in each matter and as additiof@inmation
becomes available.

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsady of ours and the Predecessor, which includes the
U.S. business now conducted by Ticona, along whitgllSChemical Company ("Shell") and E. I. du Poat d
Nemours ("DuPont"), among others, have been thendkeints in a series of lawsuits, alleging thattjuis
manufactured by these companies that were utilizéioe production of plumbing systems for residainti
property were defective or caused such plumbintesys to fail. CNA Holdings has accrued its bestese of
its share of the plumbing actions. At June 30, 2@¥xtember 31, 2004 and 2003, accruals were $Tbmi$73
million and $76 million, respectively, for this nat. Management believes that the plumbing actéras
adequately provided for in the consolidated finahstatements. However, if we were to incur an taitkl
charge for this matter, such a charge would natxpected to have a material adverse effect onitaadial
position, but may have a material adverse effeaiwmresults of operations or cash flows in anyegiv
accounting
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period. The Predecessor's receivables relatingetamticipated recoveries from third party insueacarriers for
this product liability matter are based on the pimlity of collection on the settlement agreemeetched with
majority of the insurance carriers whose coveragellexceeds the receivables and based on the sfaturren
discussions with other insurance carriers. As aEJ80, 2005, December 31, 2004 and 2003, insurdaces
receivables were $31 million, $75 million and $6@lion, respectively. Collectibility could vary depding on
the financial status of the insurance carriers.

Nutrinova Inc., a U.S. subsidiary of Nutrinova Ntitn Specialties & Food Ingredients GmbH, a whelly
owned subsidiary of ours and the Predecessoryig fmavarious legal proceedings in the United &aCanada
and Europe alleging Nutrinova Inc. engaged in uflldvanticompetitive behavior which affected thelsdes
markets while it was a whollgwned subsidiary of Hoechst. In accordance withddgmaerger agreement betw:
Hoechst and CAG, which became effective Octobe®18RG, the successor to Hoechst's sorbates bssines
was assigned the obligation related to these nsatttowever, Hoechst agreed to indemnify CAG fop8€cent
of payments for such obligations. Expenses relatelis matter are recorded gross of any such @ from
Hoechst while the recoveries from Hoechst, whigiresents 80 percent of such expenses, are recdirdetly
to shareholders' equity, net of tax, as a contidbubf capital.

Based on a review of the existing facts and cir¢antes relating to the sorbates matter, includiegstatu
of governmental investigations, as well as civdligls filed and settled, we and the Predecessordmdining
accruals of $130 million, $145 million and $137 lioih at June 30, 2005, December 31, 2004 and 2003,
respectively, for the estimated loss relative ts thatter. Although the outcome of this matter adribe
predicted with certainty, management's best estimbthe range of possible additional future losses fines,
including any that may result from governmentalgeedings, as of June 30, 2005 and December 31,i2004
between $0 and $9 million. The estimated rangeiol possible future losses is management's béstagst
taking into consideration potential fines and clgjfmoth civil and criminal, that may be imposednade in
other jurisdictions. At June 30, 2005, December2BD4 and 2003, we and the Predecessor had retasyab
recorded within current assets, relating to théa@s indemnification from Hoechst of $104 milli&i,16
million and $110 million, respectively.

CAG, the Purchaser, as well as a former membe@'€ board of management, are defendants in various
lawsuits in Germany instituted by minority sharetest relating to the Purchaser's acquisition ofQAS



shares. While many of these lawsuits request itipmcelief, several minority shareholders hadiatéd
special award proceedingSgpruchverfahref to increase the amounts of the fair cash compiemsa
( Abfindung) and of the guaranteed fixed annual paymexiggleich) offered under the Domination
Agreement. As a result of these proceedings, theuabof the fair cash consideration and the guasthfixed
annual payment offered under the Domination Agregroeuld be increased by the court so that all nityo
shareholders, including those who have alreadyetentitheir shares into the mandatory offer and haseived
the fair cash compensation, could claim the regpebigher amounts. Although the court dismissédfahese
proceedings in March 2005 on the grounds of inasiimigy, the dismissal has been appealed.

Based upon the information available as of the dathis prospectus, the outcome of the foregoing
proceedings cannot be predicted with certaintyefednination of the amount of loss contingency neql) if
any, is assessed in accordance with SFAS No. 5tii@mcies and Commitments" and recorded if prababb
estimable after careful analysis of each individaalter. The required reserves may change in thiesfulue to
new developments in each matter and as additiof@ation becomes available.

Business combinations

Upon closing an acquisition, the Company estim#tedair values of assets and liabilities acquaed
consolidates the acquisition as soon as practicélien the time it takes to obtain pertinent infiation to
finalize the acquired company's balance sheetyéetly with implications for the purchase pricettod
acquisition), then to adjust the acquired compaagt®unting policies, procedures, books and redordsir
standards, it is often several quarters before€€dmpany is able to finalize those initial fair valestimates.
Accordingly, it is not uncommon for the initial
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estimates to be subsequently revised. The judgmesde in determining the estimated fair value asgigo
each class of assets acquired and liabilities asduas well as asset lives, can materially impatearnings
(loss).

In valuing the acquisition of CAG, the Companyiaél various valuation methods with the assistdirora
valuation specialists. The significant assets @tillities valued include property, plant and euént,
intangible assets and cost and equity method imerss.

Captive Insurance Companies

The Company consolidates two wholly owned insuramapanies (the "Captives"). The Captives are i
component of the Company's global risk managem@gram as well as a form of self-insurance for prop
liability and workers' compensation risks. The @as issue insurance policies to the Company'sidialoges to
provide consistent coverage amid fluctuating costhe insurance market and to lower long-term riasae
costs by avoiding or reducing commercial carriegrbead and regulatory fees. The Captives issueanse
policies and coordinate claims handling serviceh wiird party service providers. They retain r@ghevels
approved by management and obtain reinsurance agedrom third parties to limit the net risk retin One of
the Captives also insures certain third party risks

The assets of the Captives consist primarily ofketable securities and reinsurance receivables.
Marketable securities values are based on quotekietnarices or dealer quotes. The carrying valuthef
amounts recoverable under the reinsurance agresmpptoximate fair value due to the short-term neatd
these items.

The liabilities recorded by the Captives relatéi® estimated risk of loss recorded by the Captiwbich is
based on management estimates and actuarial vadsatind unearned premiums, which represent thopaf
the premiums written applicable to the terms offibkcies in force. The establishment of the primridor
outstanding losses is based upon known facts derpietation of circumstances influenced by a varié
factors. In establishing a provision, managemensicters facts currently known and the current sthtaws
and litigation where applicable. Liabilities areognized for known claims when sufficient inforneetihas bee
developed to indicate involvement of a specifidgohnd management can reasonably estimate thaitity. In
addition, liabilities have been established to cadgditional exposure on both known and unasseiftachs.
Estimates of the liabilities are reviewed and updaegularly. It is possible that actual resultsidaliffer
significantly from the recorded liabilities.

The Captives use reinsurance arrangements to réldeiceisk of loss. Reinsurance arrangements hewev
do not relieve the Captives from their obligatidt@$olicyholders. Failure of the reinsurers to hotheir



obligations could result in losses to the Captivdse Captives evaluate the financial conditionhefiit
reinsurers and monitor concentrations of credi tisminimize their exposure to significant losfesn
reinsurer insolvencies and establish allowancearfoounts deemed non-collectable.

Premiums written are recognized based on the tefriige policies. Capitalization of the Captives is
determined by regulatory guidelines. As of June2Z®®5, December 31, 2004 and 2003, the net retained
concurrent aggregate risk of all policies writtgnthe Captives, net of established reserves, amadunt
approximately $393 million, $498 million and $484llion, respectively.
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INDUSTRY OVERVIEW

We are a leading player in the basic chemicalsspedialty chemicals markets. We compete in four
primary markets: Chemical Products, Acetate Praguatchnical Polymers Ticona and Performance Ptsduc

Chemical Products

We participate in the basic chemicals market thhoaug integrated chain of acetyl products. We arejor
producer of acetic acid and the leading produceirofl acetate monomer, and have a significantgres in
acetyl derivatives. We also produce higher valugeddacetyl based products, such as polyvinyl alcahd
emulsions. The Chemical Products segment condisig business lines: Acetyls, Acetyl Derivativegla
Polyols, Polyvinyl Alcohol, Emulsions, Specialtiasd other chemical activities.

Acetyls

Acetic acid is a global, mature product that israniily used for the production of vinyl acetate roover
(VAM) as well as purified terephthalic acid solvemtd acetic anhydride. The 2004 global demand was
approximately 7.7 million metric tons served byew/f large producers, according to Tecnon and dimates.
Future demand for acetic acid largely depends amufiaaturing growth in VAM and purified terephthaicid, ¢
precursor material for manufacturing polyester, mnekpected to grow approximately 3-4% per annam o
global basis. Asia is projected to become an irsingdy important player in acetic acid productiomdaurrently
represents approximately one third of total proiductapacity. We use about three fourths of théi@eeid we
make to produce other products, such as VAM, atdreeremainder. We have begun preparations ttl laui
600,000 metric ton per year acetic acid plant imjig, China, with production anticipated to begirate 2006
or early 2007. We are a leading global producexcefic acid according to the Tecnon Orbichem Survey

Global demand for VAM in 2004 was estimated to &nillion metric tons and is expected to grow 3-4%
per annum, according to Tecnon and our estimat&®l ¥ used in a variety of adhesives, paints, filesatings
and textiles. We are the world's leading produ¢&fAiM according to the Tecnon Orbichem Survey. The
Company uses about one third of the VAM it produog=rnally.

Acetic acid and vinyl acetate monomer, like ott@nmodity products, are characterized by cyclicatity
pricing. The principal raw materials in these praduare natural gas and ethylene, which are puechiasm
numerous sources; carbon monoxide, which we puechiader long-term contracts; methanol, which wé bot
manufacture and purchase under short-term contiamtisbutane, which we purchase from several seygplAll
these raw materials, except carbon monoxide, &mgsklves commodities and are available from a wadiety
of sources. In July 2005, we commenced purchasiogt of our North American methanol requirementsnfro
Southern Chemical Corporation under a multi-yeae@gent. The agreement is expected to result inann
savings of approximately $45-$50 million, at natgas prices in the $5.50 to $6 per mm/btu range .\l
continue to purchase the majority of our ethylesguirements, primarily for the U.S. and Europegyratiucer
economics under a multi-year agreement.

Our acetic acid and vinyl acetate monomer busigesseglobal and have several large customers.
Generally, we supply these global customers undgti4year contracts. The customers of acetic anil dny!
acetate monomer produce polymers used in watedhgeiats, adhesives, paper coatings, film modifers
textiles.

Other products include acetic anhydride, a raw riedtesed in the production of cellulose acetate,
detergents and pharmaceuticals and acetaldehydajoa feedstock for the production of polyols. Axddehyde
is also used in other organic compounds such agdipgs, which are used in agricultural products.
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Acetyl Derivatives and Polyols

The acetyl derivatives and polyols business lirmpces a variety of solvents, polyols, formaldehgde
other chemicals, which in turn are used in the rfeature of paints, coatings, adhesives, and otratyzts.
Many acetyl derivatives products are derived fram mroduction of acetic acid and oxo alcohols.

Acetyl derivatives and polyols are commodity praguzharacterized by cyclicality in pricing. Themmipal
raw materials used in the acetyl derivatives bissiime are acetic acid, various alcohols, methanol
acetaldehyde, propylene, ethylene and synthesis gas

The customers of acetyl derivatives are primanilgaged in the production of paints, coatings and
adhesives. The sale of formaldehyde is based dnlbog and short term agreements. Polyols areglolhlly
to a wide variety of customers, primarily in theatings and resins and the specialty products inésstOxo
products are sold into a wide variety of end useduding plasticizers, acrylates and solventsfeth&he oxo
market is characterized by oversupply and numecouagpetitors.

Polyvinyl Alcohol

Polyvinyl alcohol ("PVOH") is a performance chenlieagineered to satisfy particular customer
requirements. Global demand for polyvinyl alcotsoéstimated to be 840,000 metric tons, accordifigetmon
and our estimates. According to Stanford Researgriational's December 2003 report on PVOH, wetae
largest North American producer of polyvinyl alcbhad the third largest producer in the world.

PVOH is used in adhesives, building products, papatings, films and textiles. The primary raw miaie
to produce polyvinyl alcohol is vinyl acetate moremand acetic acid is produced as a by-produite®vary
depending on industry segment and end use applic@®roducts are sold on a global basis, and catigpeis
from all regions of the world. Therefore, regioeabnomies and supply and demand balances affelehtbleof
competition in other regions. Polyvinyl alcohobisld to a diverse group of regional and multinaion
customers. The customers of our polyvinyl alcohdibess line are primarily engaged in the produaod
adhesives, paper, films, building products, andilesx

Emulsions

Emulsions are a key component of water-based gualiface coatings, adhesives, non-woven textiles a
other applications. According to Kline & Co., a afieals industry consultant, based on sales, we deldmber
two position in emulsions (excluding styrene butaéi resins) in Europe and a number one positiGuiopean
VAM-based emulsions in 2001. Emulsions are made fvinyl acetate monomer, acrylate esters and styren
Emulsions and emulsion powders are sold to a divgrsup of regional and multinational customersstGmers
for emulsions are manufacturers of water-basedtgslrface coatings, adhesives, and non-wovelilgext
Customers for emulsion powders are primarily mactuf@rs of building products.

Specialties

Our specialties business line produces (i) carboxadids used in detergents, synthetic lubricants a
plasticizers, (ii) amines used in agrochemicalshic&les, and in the treatment of rubber and waie¥ (iii) oxo
derivatives and special solvents which are usadwsnaterials for the fragrance and food ingrediémtustry.

The prices for these products are generally reftistable due to long-term contracts with custamer
industries that are not generally subject to thdicgl trends of commodity chemicals. The primaaywmaterial
for these products are olefins and ammonia, whielparchased from world market suppliers based on
international prices. The specialties businesspimarily serves global markets in the synthatigricant,
agrochemical, rubber processing and other speahbynical
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areas. Much of the specialties business line ire®l\one customer, one product” relationships, wiere
business develops customized products with themest but the specialties business line also sellsral
chemicals which are priced more like commodity cloais.



Competition

Our principal competitors in the Chemical Prodwsgigment include Air Products and Chemicals, Inc.,
Atofina S.A., BASF, Borden Chemical, Inc., BP p,l€hang Chun Petrochemical Co., Ltd., Daicel, Dow,
Eastman Chemical Corporation ("Eastman®), E. |. @tRle Nemours and Company ("DuPont"), Methanex
Corporation ("Methanex"), Nippon Goshei, Perstarp. | Rohm & Haas Company, Showa Denko K.K., and
Kuraray Co. Ltd.

Acetate Products

Global demand for cellulose acetate fiber was eggohto be approximately 700,000 tons, with
approximately 85% comprising cigarette filter tomdathe remaining 15% textile filament, accordingtw 200:
estimates. While filter tow demand is expectedrimgl% per annum, acetate filament is expectectttirte by
4 to 6% per annum. According to the 2002 Stanfoeddrch Institutenternational Chemical Economics
Handbook, we are the world's leading producer of acetédter§, including production through its ventures in
Asia. In October 2004, we announced our plans ifctlesx acetate filament business, which ceaseduatarh in
April 2005, and to consolidate our flake and towdarction at three sites instead of five.

We produce acetate flake by processing wood pullp adetic anhydride. We purchase wood pulp that is
made from reforested trees from major supplierspgoduces acetic anhydride internally. The acdtake is
then further processed into acetate fiber in thefof a tow band.

The acetate products business line produces atevatevhich is used primarily in cigarette filtefhe
acetate tow market continues to be characterizestdyjlity and slow growth.

Sales in the acetate filter products industry aircjpally to the major tobacco companies that aotdor a
majority of worldwide cigarette production.

Competition

Principal competitors in the Acetate Products segrmelude Acetate Products Ltd. (Acordis), Daicel,
Eastman and Rhodia S.A. ("Rhodia").

Technical Polymers Ticona

Ticona develops, produces and supplies a broatbfiorvf high performance technical polymers indhgl
polyacetals and ultra-high-molecular-weight polyéthe. Polyacetals are estimated to have a 3-4%ahnn
estimated growth in the U.S. and Western Europsgrding to SRI Consulting. Ticona's technical poéymhav
chemical and physical properties enabling them,rapather things, to withstand high temperaturesiste
chemical reactions with solvents and resist fractuor stretching. These products are used in & wadge of
performance-demanding applications in the autoreaivd electronics sectors and in other consumer and
industrial goods, often replacing metal or glass.

Ticona's customer base consists primarily of aglamgmber of plastic molders and component suppliers
which are often the primary suppliers to origingipment manufacturers, or OEMs. Ticona works whgse
molders and component suppliers as well as diredgtly the OEMs to develop and improve specialized
applications and systems.

Prices for most of these products, particularlycgdized product grades for targeted applicatigesierally
reflect the value added in complex polymer chemigirecision formulation and compounding, and the
extensive application development services providée specialized product lines are not particularl
susceptible to cyclical swings in pricing. Polyatetpricing, mainly in standard grades, is, howgsemewhat
more price competitive, with many minimum-servicevpders competing for volume sales.
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Polyacetals are used for mechanical parts, inctudoor lock systems, seat belt mechanisms, in aatioen
applications and in electrical, consumer and mé@ipplications such as drug delivery systems amdsg@r
appliances.

The primary raw material for polyacetals is formedigide, which is manufactured from methanol. Ticona
currently purchases formaldehyde in the UnitedeStiiom our Chemical Products segment and, in Eyrop
manufactures formaldehyde from purchased methanol.



Ultra high molecular weight polyethylene, or PE-UMMis a type of high density polyethylene (HDPE)
specialty material that is very tough and abrasiod impact resistant. It is therefore used in diffe end-
markets from traditional HDPE. It can be found liest form, molded into stock shapes, or spun iigh-h
strength fibers. Its most common end uses are agsajum-molded sheets, porous parts, ram-extrudestsh
profiles, filters and rods. GUR, a form of PE-UHMW an engineered material used in heavy-duty aotiom
and industrial applications such as car batteramspr panels and industrial conveyor belts, a$ agein
specialty medical and consumer applications, ssqgtoaous tips for marker pens, sports equipment and
prostheses. The basic raw material for PE-UHMWhglene.

Polyesters are used in a wide variety of automp#lectrical and consumer applications, includigjtion
system parts, radiator grilles, electrical switGlapliance housings, boat fittings and perfumddchps. Raw
materials for polyesters vary.

Liquid crystal polymers, or LCPs, are used in eleat and electronics applications and for precigiarts
with thin walls and complex shapes. Fortron, a pbgnylene sulphide, or PPS, product, is used iide variety
of automotive and other applications, especialbsthrequiring heat and /or chemical resistancéydivog fuel
system parts, radiator pipes and halogen lamp hgsisand often replaces metal in these demanding
applications. Celstran and Compel are long fibarfoeced thermoplastics, which impart extra strératd
stiffness, making them more suitable for largetg#ran conventional thermoplastics.

A number of Ticona's polyacetals customers, pderituin the appliance, electrical components, tagd
certain sections of the electronics/telecommunicetiields, have moved tooling and molding operetitm
Asia, particularly southern China. To meet the expe increased demand in this region, Ticona, aluitly
Polyplastics, Mitsubishi Gas Chemical Company land Korea Engineering Plastics agreed on a vetdure
construct and operate a world-scale 60,000 metni@blyacetals products facility in China.

Ticona's customer base consists primarily of adlamgmber of plastic molder and component suppliers,
which are often the primary suppliers to origingipment manufacturers, or OEMs. Ticona works djoggth
these molders and component suppliers as wellrastlyi with the OEMs to develop and improve spénéal
applications and systems.

Competition

Ticona's principal competitors include BASF, DuRd@¢neral Electric Company and Solvay S.A. Smaller
regional competitors include Asahi Kasei CorpomatibSM MV, Mitsubishi Plastics, Inc., Chevron Pip#
Chemical Company, L.P., Braskem S.A., Teijin andajdndustries Inc.

Performance Products

According to SRI Consulting, sales of high-intepsitveeteners represented approximately 11% ofdte $
billion food additive businesses in the U.S., Wasteurope and Japan in 2003. Nutrinova's food idigres
business consists of the production and sale &f inignsity sweeteners and food protection ingradiesuch as
sorbic acids and sorbates worldwide, as well asdbale of other food ingredients mainly in Japeustralia ans
Mexico. Acesulfame-K, marketed under the traden®rkett, is used in a variety of beverages, corgfestand
dairy products throughout the world.

Nutrinova's food protection ingredients are maumgd in foods, beverages and personal care prodinets
primary raw materials for these products are keterecrotonaldehyde. Sorbates pricing is extrersehsitive
to demand and industry capacity and is not nec@ssl@pendent on the prices of raw materials.
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Competition

The principal competitors for Nutrinova's Sunetestener are Holland Sweetener Company, The
Nutrasweet Company, Ajinomoto Co., Inc., Tate &é gind several Chinese manufacturers. In sork
Nutrinova competes with Nantong AA, Daicel, Yu Yioigbo, Yancheng AmeriPac and other Chin
manufacturers of sorbates.
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Celanese Corporation

BUSINESS

We are an integrated global producer of value-adidéwistrial chemicals and have #1 or #2 market
positions worldwide in products comprising the migyoof our sales. We are also the world's largestiucer of
acetyl products, including acetic acid, vinyl atetmonomer (VAM) and polyacetal products (POM) and
leading global producer of high-performance engieégolymers used in consumer and industrial prisdaied
designed to meet highly technical customer requargm Our operations are located in North Ameiicappe
and Asia. In addition, we have substantial ventprasarily in Asia. We believe we are one of thevést-cost
producers of key building block chemicals in thetsits chain, such as acetic acid and VAM, due 1o ou
economies of scale, operating efficiencies and petgry production technologies.

We have a large and diverse global customer bassstimg principally of major companies in a broad
array of industries. For the three months endedcchMad, 2004 approximately 38% of our net saleshky t
Predecessor were to customers located in North ikmepproximately 40% to customers in Europe//Afaad
approximately 22% to customers in Asia, Austrafid ¢he rest of the world. For the nine months ended
December 31, 2004, approximately 37% of our nefsshy the Successor were to customers locatedritn No
America, approximately 39% to customers in Eurofxé¢A and approximately 24% to customers in Asia,
Australia and the rest of the world.

Segment Overview

We operate through four business segments: Chemiodlcts, Technical Polymers Ticona, Acetate
Products and Performance Products. The table béistrates each segment's net sales to exterstbmers fo
the three months ended March 31, 2004, by the Besder and for the nine months ended Decembei084, 2
by the Successor, as well as each segment's nrapugis and end use markets.

2004 Net Sale§!)

Predecessor
(three months
ended March
31, 2004
Successor
(nine months
ended
December 31,
2004)

Major Products

Major End-Use
Markets

Chemical Products

Technical
Polymers Ticona

Acetate Products(®)

Performance Products

$789 million

$2,491 million

« Acetic acid

« Vinyl acetate monomer
(VAM)

« Polyvinyl alcohol (PVOH)

* Emulsions

¢ Acetic anhydride

* Acetate esters

« Carboxylic acids

* Methanol

« Paints

« Coatings
¢ Adhesives
¢ Lubricants
* Detergent:

$227 million

$636 million

* Polyacetal products (POM)

* UHMW-PE (GUR)

« Liquid crystal polymers
(Vectra)

* Polyphenylene sulfide
(Fortron)

* Fuel system
components

e Conveyor belts

« Electronics

« Seat belt mechanisn

$172 million

$523 million

* Acetate tow
« Acetate filament

« Filter products
* Textiles

$44 million

$131 million

* Sunett sweetener
« Sorbates

* Beverages

* Confections

« Baked goods
 Dairy products

(1) Net sales of $1,243 million for the PredecessotHerthree months ended March 31, 2004 and $3,8H6mfor the Successor for the nil
months ended December 31, 2004, also include $llibméand $45 million in net sales from Other Adtigs, respectively, primarily
attributable to our captive insurance companie842tet sales of Chemical Products excludes intgmsat sales of $29 million with
respect to the Predecessor for the three monthededdrch 31, 2004 and $82 million with respecthi| Successor for the nine months



ended December 31, 2004.

(2) In October 2004, we announced our plans tothriacetate filament business, which ceased ptiotuia April 2005, and to consolidate
our flake and tow production at three sites, indteffive.
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Chemical Products

Our Chemical Products segment produces and sugaetgl products, including acetic acid, acetaterss
vinyl acetate monomer, polyvinyl alcohol and emutsi. We are a leading global producer of acetid, dbe
world's largest producer of vinyl acetate mononret the largest North American producer of methatig,
major raw material used for the production of acatid. We are also the largest polyvinyl alcoholducer in
North America. These products are generally usduidding blocks for valu-added products or in intermediate
chemicals used in the paints, coatings, inks, adégsfilms, textiles and building products indiest Other
chemicals produced in this segment are organiestdvand intermediates for pharmaceutical, agrticailand
chemical products. For the three months ended M2t¢c2004, net sales by the Predecessor to external
customers of acetyls were $371 million, acetyl\d®ives and polyols were $205 million and all othasiness
lines combined totaled $213 million. For the ninentins ended December 31, 2004, net sales by treeSsar
to external customers of acetyls were $1,187 mnijlacetyl derivatives and polyols were $691 millard all
other business lines combined totaled $613 million.

Technical Polymers Ticona

Our Technical Polymers Ticona segment developsiymes and supplies a broad portfolio of high
performance technical polymers for applicationumoaotive and electronics products and in othesaorer an
industrial applications, often replacing metal tasg. Together with our 45%-owned venture Polyjlasbur
50%-owned venture Korea Engineering Plastics Comp#th, or KEPCO, and Fortron Industries, our 50-50
venture with Kureha Chemicals Industry of Japanavgea leading participant in the global technprdymers
business. The primary products within the Ticorgnsent are polyacetal products or POM, and GUR J@a-u
high molecular weight polyethylene. POM is used ioroad range of products including automotive
components, electronics and appliances. GUR is inseattery separators, conveyor belts, filtratouipment,
coatings and medical devices. For the three manided March 31, 2004, sales by the Predecessateimal
customers in the Technical Polymers Ticona segtoéaied $227 million. For the nine months endedddeloer
31, 2004, sales by the Successor to external cessoimthe Technical Polymers Ticona segment toth&36
million.

Acetate Products

Our Acetate Products segment primarily producessaipglies acetate tow, which is used in the pradnct
of filter products. We are one of the world's lesgdproducers of acetate tow including productioroby
ventures in China. In October 2004, we announcadsplo consolidate our acetate flake and tow matwiag
by early 2007 and to exit the acetate filamentess, which ceased production in April 2005,. This
restructuring has been implemented to increasei&fity, reduce over-capacities in certain manufaajlareas
and to focus on products and markets that prowidg-term value. For the three months ended Marc¢l2@04,
sales by the Predecessor to external custometisddkcetate Products segments were $172 milliontheonine
months ended December 31, 2004, sales by the Siardesexternal customers for the Acetate Products
segments were $523 million.

Performance Products

The Performance Products segment operates undeatieename of Nutrinova and produces and sells
Sunett high intensity sweetener and food protedtigredients, such as sorbates, for the food, lageeand
pharmaceuticals industries. For the three montbdeeiarch 31, 2004, sales by the Predecessor ¢onekt
customers of Performance Products were $44 milkan.the nine months ended December 31, 2004, bgles
the Successor to external customers of Perform@ramucts were $131 million.
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Competitive Strengths
We have benefited from a number of competitivengfties, including the following:
Leading Market Positions

We have #1 or #2 market positions globally in prduhat make up a majority of our sales, accortting
the SRI Handbook and the Tecnon Orbichem SurveyaWa leading global producer of acetic acid &ed t
world's largest producer of vinyl acetate monorig&ona and our ventures, Polyplastics and Koredriesging
Plastics, are leading suppliers of polyacetal petgland other engineering resins in North Ameiappe and
the Asia/Pacific region. Our leadership positioreslzased on our large share of global productipacy,
operating efficiencies, proprietary technology anchpetitive cost structures in our major products.

Proprietary Production Technology and Operating Exgise

Our production of acetyl products employs indusgding proprietary and licensed technologies pigiclg
our proprietary AO Plus acid-optimization techngldgr the production of acetic acid and VAntagewin
acetate monomer technology. AO Plus enables pspddity to be increased with minimal investmentilevh
VAntage enables significant increases in productificiencies, lower operating costs and incre&sespacity
at ten to fifteen percent of the cost of buildingeav plant.

Low Cost Producer

Our competitive cost structures are based on ecisonf scale, vertical integration, technical knbow
and the use of advanced technologies.

Global Reach

We operate 31 production facilities (excluding wantures) throughout the world, with major openagian
North America, Europe and Asia. Ventures owned $gnd our partners operate ten additional faglit@ur
infrastructure of manufacturing plants, terminalsg sales offices provides us with a competitiveaathge in
anticipating and meeting the needs of our globdllanal customers in well-established and growirsghkats,
while our geographic diversity reduces the potémigact of volatility in any individual country agegion. We
have a strong and growing presence in Asia (pdatilguin China) where ventures owned by us andpautners
operate three additional facilities.

International Strategic Investments

Our strategic investments, including our ventuhesie enabled us to gain access, minimize costs and
accelerate growth in new markets, while also gdimgyaignificant cash flow and earnings. Our equity
investments and cost investments represent an temga@omponent of our growth strategy. During theen
months ended December 31, 2004, we received $35miih dividends from our strategic investmentsiring
the three months ended March 31, 2004, we recdi2&dnillion in dividends and other distributionstin our
strategic investments.

Diversified Products and End-Use Markets

We offer our customers a broad range of productsviride variety of end-use markets. For exampke, th
Technical Polymers Ticona business offers customér®ad range of high-quality engineering plasticsieet
the needs of customers in numerous end-use maskets,as automotive, electrical/electronics, appksand
medical. The Chemical Products segment has leadarget positions in an integrated chain of basit an
performance-based acetyl products, sold into dévardustrial applications. This product diversibdamarket
exposure help us to reduce the potential impagolattility in any individual market segment.

Business Strategies

We are focused on increasing operating cash flpvaditability, return on investment and shareholder
value, which we believe can be achieved throughdh@wing business strategies:
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Maintain Cost Advantage and Productivity Leadership

We continually seek to reduce our production amdmeaterial costs. In July 2005, we commenced



purchasing most of our North American internal raetl requirements from Southern Chemical
Corporation under a multi-year agreement at a laest than our present cost for methanol. Our ack@n
process control (APC) projects generate savingmérgy and raw materials while increasing yields in
production units. Most significantly, we intenditdensify the implementation of Six Sigma, whiclseecome
pervasive and important tool in both operations ahahinistration for achieving greater productivatyd growth
We are also engaged in several projects and préegtssology improvements focused on energy redockor
example, by implementing modifications and improeans in the distillation systems at our CalveryCit
Kentucky polyvinyl alcohol plant, we were able tthaeve a 17% reduction in steam usage. Using lesgeg-
intense technology to more efficiently reduce acatid impurities at our Clear Lake Plant has alsabled
reductions in steam and electricity usage. We thtercontinue using best practices to reduce @sidncrease
equipment reliability in maintenance and projedjiaaering.

Focused Business Investment

We intend to continue investing strategically iowgth areas, including new production capacity, xteed
our global market leadership position. Historicattyr strong market position has enabled us t@teitapacity
growth to take advantage of projected demand groghexample, we are building a 600,000 metricgen
year worlc-scale acetic acid plant in China, the world'sdssgrowing market for acetic acid and its derixegi
We also increased the capacity of our GUR ultrdxmigplecular weight polyethylene plant in Germanyll§ to
10,000 tons per year in the third calendar quaft@004, and in 2004, we also increased our NortteAcan
polyacetal capacity at our Bishop facility by 20846102,000 tons. We expect to continue to benefinfour
investments and capacity expansion that enable meét increases in global demand.

Maximize Cash Flow and Reduce Debt

Despite a difficult operating environment over fast several years, we have generated a significant
amount of operating cash flow. Between Januan@@22nd March 31, 2004, the Predecessor genera¢ed o
$650 million of net cash provided by operating tigs. Between April 1, 2004 and December 31, 2004
Successor consumed over $63 million of net castl imseperating activities. The cash flow used bgragions
was affected by the ortene payment of a $95 million obligation to a thpdrty, $59 million associated with t
exercising of stock appreciation rights, pensiontgbutions totaling $409 million and higher intetexpense
due to increased debt levels. We expect improveimesur operating cash flow through increased peotigity
in our operations, increased cash dividends fronveuntures, reduced pension contributions and jngsu
additional cost reduction efforts. The Companyaigéting $125 million in reduction selling, geneaat
administrative expenses over the next two to thezes. In addition, the Company is seeking a $10@&m
improvement in procurement costs in the next twihtee years. We believe in a focused capital edipene
plan that is dedicated to attractive investmenjguts. We intend to use our free cash flow to reduc
indebtedness and selectively expand our busineBsesperating cash flow used by the Predecesstindo
three months ended March 31, 2004 was $107 millitbe. Company's goal is to return to investmentgrad
levels. The operating cash flow generated by Ssceder the six months ended June 30, 2005 was $190
million.As of June 30, 2005, we had total debt 8f3®3 million and cash and cash equivalents of $8B&n.

Deliver Value-Added Solutions

We continually develop new products and industagieg production technologies that solve our
customers' problems. For example, Ticona has watlkasbly with fuel system suppliers to develop eetal
copolymer with the chemical and impact resistaremessary to withstand exposure to hot diesel fueksur
emulsions business, we pioneered a technologit#i@o that leads the industry in product offeririgs
ecologically friendly emulsions for solvent-fregdrior paints. We believe that our customers value
expertise, and we will continue to work with themrenhance the quality of their products.

137

Enhance Value of Portfolio

We will continue to further optimize our businesstfolio through divestitures, acquisitions andistygic
investments that enable us to focus on businessgkich we can achieve market, cost and technology
leadership over the long term. In addition, weridtéo continue to expand our product mix into highedue-
added products. For example, we have begun coftistmuf a 600,000 metric ton acetic acid plant mr@, the
world's fastest growing market for acetic acid. Plent is expected to come on stream in late 20@&dy
2007. We also divested non-core businesses, suatrgates, which we sold to Dow in February 2004.



We also acquired Vinamul Polymers, the North Amaariand European emulsions business of Imperial
Chemical Industries PLC in February 2005, and Ac&erporation, a producer of acetyl products aretigity
polymers and films in July 2005.

Business Segments
Chemical Products

The Chemical Products segment consists of six basitines: Acetyls, Acetyl Derivatives and Polyols,
Polyvinyl Alcohol, Emulsions, Specialties, and atbkemical activities. All business lines in thegment
mainly conduct business using the "Celanese" tnaaee, except Polyvinyl Alcohol, which uses the émadrk
Celvol, and Emulsions, which uses the trademarkwilith and Celvolit. In February 2005, Celanesewsed
the Vinamul Polymers, the North American and Euespemulsion polymer business of Imperial Chemical
Industries PLC, which primarily uses the trademariksamul, Elite and Duroset. In July 2005, we acedi
Acetex Corporation, which primarily uses the "Acéteademark. The following table lists key prodsieind
their major end use markets.

Key Chemical Products Major End Use Markets

Methanol Formaldehyde and Acetic Acid

Acetic Acid Vinyl Acetate Monomer, Acetic Anhydride and Purifie
Terephtalic Acid or PTA, an Intermediate used ia th
production of Polyester resins, films and fib

Acetic Anhydride Cellulose Acetate and Pharmaceuticals

Vinyl Acetate Monomer
Acetate Esters
Oxo Alcohols

Polyvinyl Alcohol

Paints, Adhesives, Paper Coatings, Films and Bsxtil
Coatings, Inks
Plasticizers, Acrylates, Esters, Solvents and Inks

Adhesives, Building Products, Paper Coatings, Feme

Textiles

Emulsions Water-Based Quality Surface Coatings, Adhesivesi-No
Woven Textiles and Glass Fibe

Carboxylic Acids Lubricants, Detergents and Specialties

Amines Agricultural Products and Water Treatments

*  Acquired as a result of the Acetex acquisition.
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Business Lines

Acetyls. The acetyls business line produces:

 Acetic acid, used to manufacture vinyl acetatmomer and other acetyl derivatives. We manufacture



acetic acid for our own use, as well as for sakhital parties, including producers of purified
terephthalic acid, or PTA, and to other particigantthe acetyl derivatives business;

« Vinyl acetate monomer, used in a variety of a&iles, paints, films, coatings and textiles. We
manufacture vinyl acetate monomer for our own aseyell as for sale to third parties.

« Methanoal, principally used internally in the duztion of acetic acid and formaldehyde. The bataac
sold to the merchant market.

» Acetic anhydride, a raw material used in thedpuiation of cellulose acetate, detergents and
pharmaceuticals; and

« Acetaldehyde, a major feedstock for the prodaunctf polyols. Acetaldehyde is also used in other
organic compounds such as pyridines, which are imsagricultural products.

We are a leading global producer of acetic acidtaedvorld's leading producer of vinyl acetate ntaeo
according to the Tecnon Orbichem Survey. Accordindata from the CMAI Methanol Analysis, we are the
largest producer of methanol in North America.

Acetic acid, methanol, and vinyl acetate mononike, dther commodity products, are characterized by
cyclicality in pricing. The principal raw materidls these products are natural gas and ethyleniehwe
purchase from numerous sources; carbon monoxidehwie purchase under long-term contracts; methanol
which we both manufacture and purchase under sbort-contracts; and butane, which we purchase o
supplier and can also obtain from other sourcelsth&ke raw materials, except carbon monoxide, are
commodities and are available from a wide varidtyaurces.

Our production of acetyl products employs leadingppietary and licensed technologies, including our
proprietary AO Plus acid-optimization technology floe production of acetic acid and VAntage vingétate
monomer technology. AO Plus enables plant cap&eibe increased with minimal investment, while Vage
enables significant increases in production efficies, lower operating costs and increases in dgpcl0 to
15 percent of the cost of building a new plant.

Acetyl Derivatives and Polyols. The acetyl derivatives and polyols business firoduces a variety of
solvents, polyols, formaldehyde and other chemjeelsch in turn are used in the manufacture of {zin
coatings, adhesives, and other products.

Many acetyl derivatives products are derived frammroduction of acetic acid and oxo alcohols. Rriyn
products are:

« Ethyl acetate, an acetate ester that is a sbbsad in coatings, inks and adhesives and in the
manufacture of photographic films and coated papers

« Butyl acetate, an acetate ester that is a sblyeed in inks, pharmaceuticals and perfume;

« Propyl acetate, an acetate ester that is asiobs®ed in inks, lacquers and plastics;

« Methyl ethyl ketone, a solvent used in the paiun of printing inks and magnetic tapes;

« Butyric acid, an intermediate for the productafresters used in artificial flavors;

» Propionic acid, an organic acid used to progé@ct preserve grain; and

« Formic acid, an organic acid used in textileidgeand leather tanning.
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Polyols and formaldehyde products are derivatifesathanol and are made up of the following prosluct

» Formaldehyde, primarily used to produce adhesagis for plywood, particle board, polyacetal
products engineering resins and a compound usedling polyurethane;

« Polyol products such as pentaerythritol, usecbitings and synthetic lubricants; trimethylol@ng,
used in synthetic lubricants; neopentyl glycol,dusepowder coatings; and 1,3-butylene glycol, used
flavorings and plasticizers.

Oxo alcohols and intermediates are produced frapypene and ethylene and include:

< Butanol, used as a solvent for lacquers, dopddtinners, and as an intermediate in the manufaci
chemicals, such as butyl acrylate;

« Propanol, used as an intermediate in the producfi@mines for agricultural chemicals, and as aesd
for inks, resins, insecticides and waxes; and

» Synthesis gas, used as an intermediate in tduption of oxo alcohols and specialties.

Acetyl derivatives and polyols are commodity pragutharacterized by cyclicality in pricing. Therpripal
raw materials used in the acetyl derivatives bissilime are acetic acid, various alcohols, methanol
acetaldehyde, propylene, ethylene and synthesid/gasnanufacture many of these raw materials foroan
use as well as for sales to third parties, inclgdinr competitors in the acetyl derivatives busin&ge purchase
propylene and ethylene from a variety of sources.ifénufacture acetaldehyde for our European primct
but we purchase all acetaldehyde requirementsuioNorth American operations from third parties.
Acetaldehyde is also available from other sources.

Polyvinyl Alcohol. Polyvinyl alcohol, or PVOH, is a performancesptical engineered to satisfy
particular customer requirements. It is used ireadles, building products, paper coatings, filmd gxtiles.
The primary raw material to produce polyvinyl alobls vinyl acetate monomer, while acetic acidrisduced a
a by-product. Prices vary depending on industryreag and end use application. Products are soidgiabal
basis, and competition is from all regions of tharlel. Therefore, regional economies and supplyderdand
balances affect the level of competition in othegions. According to Stanford Research Internati®ona
December 2003 report on PVOH, we are the largegthNamerican producer of polyvinyl alcohol and théd
largest producer in the world.

Emulsions. We purchased the emulsions business of Clafi&nbn December 31, 2002, and the Vina
emulsions business of ICI in February 2005. Thelpets from the Clariant AG business are sold uttaker
Mowilith and Celvolit brands, and the products frém Vinamul emulsions business are sold under the
Vinamul, Elite and Duroset brands. These produatkide conventional emulsions, high-pressure vaogtate
ethylene emulsions, and powders. In July 2005pimection with the Vinamul transaction, we agreeddll ou!
emulsion powders business to ICI. This transadgdaxpected to close in the third quarter of 2@%ulsions
are made from vinyl acetate monomer, acrylate ested styrene. Emulsions are a key component @rwat
based quality surface coatings, adhesives, non-wtasdiles and other applications.

Specialties. The specialties business line produces:

« Carboxylic acids such as pelargonic acid, useterdgents and synthetic lubricants, and heptarubif;
used in plasticizers and synthetic lubricants;

« Amines such as methyl amines, used in agrochemitaisoisopropynol amines, used in herbicides
butyl amines, used in the treatment of rubber anaater treatment; and



» Oxo derivatives and special solvents, such e®noaldehyde, which is used by the Performance
Products segment for the production of sorbatesiefisas raw materials for the fragrance and food
ingredients industry.

The prices for these products are relatively stdbketo long-term contracts with customers whose
industries are not generally subject to the cytliends of commodity chemicals.

The primary raw materials for these products aeéird and ammonia, which are purchased from world
market suppliers based on international prices.
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In March 2002, we formed Estech, a venture withcla&orporation, a leading producer of synthetic
lubricants, for the production and marketing of pagol esters or NPEs. This venture, in which wilteo51
percent interest, built and operates a 7,000 memiper year NPE plant at our Oberhausen, Gerrsidgy
Neopolyol esters are used as base stocks for gimbhlericants in refrigeration, automotive, avatiand
industrial applications, as well as in hydrauligidls. We supply Estech with carboxylic acids anty@is, the
main raw materials for producing NPEs. In Augudd20wve agreed with Hatco to wind up this venturgeEh
will stop production and marketing activity duritite fourth quarter of 2005. As of June 30, 2008,Elstech
venture had a $0 net book value.

We contributed our commercial, technical and op@nat oxo business activities in Oberhausen, Geyman
to European Oxo GmbH, Celanese's European oxo chimvienture with Degussa AG. The venture began
operations in October 2003.

Facilities

The Chemical Products segment has productionisithe United States, Canada, Mexico, Singapore,
Spain, Sweden, Slovenia, the United Kingdom, ththdlgands and Germany. The emulsions businessléoe
has tolling arrangements in the United KingdomnEeaand Greece, and Acetex has plants in Franeé Spd
Canada. We also participate in a venture in Sauabi& that produces methanol and MTBE. Over theftas
years, we have continued to shift our productiqraciy to lower cost production facilities whileganding in
growth markets, such as China. As a result, we dbwh our formaldehyde unit in Edmonton, Albertan@da
in mid-2004 and announced in August 2005 that wenih to close the Edmonton methanol unit in lat@626r
early 2007. We have commenced building a 600,00@icrten acetic acid plant in Nanjing, China, whish
expected to come on stream in late 2006 or eaily 20

Capital Expenditure

The Chemical Products segment's capital expendituyehe Successor for the nine months ended
December 31, 2004 were $64 million. The ChemicalBets segment's capital expenditures by the Pesdec
were $15 million for the three months ended Marth2004, and $109 million and $101 million for §ars
ended 2003 and 2002, respectively. The capitalrelpees incurred during the last three years edlgrimarily
to efficiency and safety improvement-related iterasociated with the normal operations of the bgsings well
as spending for a new plant for synthesis gasjrapdrtant raw material for the production of oxoaiols and
specialties, at our Oberhausen site. The new phdrith supplies European Oxo GmbH and CAG, came on
stream in the third quarter of 2003 and has impidaediability and reduced production costs. Capital
expenditures in 2003 also included the integratioa company-wide SAP system.

Markets

The following table illustrates net sales by destiion of the Chemical Products segment by geogeaphi
region of the Successor for the nine months endsskBber 31, 2004, and of the Predecessor for the th
months ended March 31, 2004, and for the yearsceBéeember 31, 2003 and 2002.

Successor Predecessor
Nine Months Ended Three Months Ended
December 31, 2004 March 31, 2004 Year Ended December 31,
2003 2002

(in millions)



% of % of % of

% of

$ Segment $ Segment $ Segment $ Segment
North America 94¢ 38% 30¢€ 39% 1,181 39% 1,03¢ 44%
Europe/Africa 96& 39% 314 40% 1,18: 40% 817 35%
Asia/Australia 484 19% 144 18% 52z 18% 41¢€ 18%
Rest of World 93 4% 25 3% 82 3% 71 3%
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The Chemical Products segment markets its prodiattsdirectly to customers and through distributtirs
also utilizes a number of "e-channels”, includitsgwebsite at www.chemvip.com, as well as systesystem
linking through its industry portal, Elemica.

In the acetyls business line, the methanol maskgtdbal and highly dependent on the demand fadymrts
made from methanol. In addition to our own demdndsnethanol, our production is sold to a few regib
customers who are manufacturers of chemical intdiaes and to a lesser extent, by manufacturdteimvood
products industry. We typically enter into shomrtecontracts for the sale of methanol. Acetic agid vinyl
acetate monomer are global businesses which haeeatéarge customers. Generally, we supply thésiead
customers under multi-year contracts. The custowfessetic acid and vinyl acetate monomer prodwigrpers
used in water-based paints, adhesives, paper geafim modifiers and textiles. We have long-stagd
relationships with most of these customers.

Polyvinyl alcohol is sold to a diverse group oficewl and multinational customers mainly under Eng
year contracts. The customers of the polyvinyl latddusiness line are primarily engaged in the patidn of
adhesives, paper, films, building products, antilesx Polyvinyl acetate and ethylene vinyl alcqhth of
which we acquired in July 2005 in the Acetex acifjois, are used in chewing gum and packaging mel&eri
respectively.

Emulsions are sold to a diverse group of regiondlraultinational customers. Customers for emulsames
manufacturers of water-based quality surface cgatiadhesives, and non-woven textiles. Customers fo
emulsion powders are primarily manufacturers ofding products.

Acetyl derivatives and polyols are sold to a dieegsoup of regional and multinational customergbot
under multi-year contracts and on the basis ofstagding relationships. The customers of acetyVvdgves
are primarily engaged in the production of paintstings and adhesives. In addition to our own dehfiar
acetyl derivatives to produce cellulose acetates@lieacetyl derivatives to other participantstia tellulose
acetate industry. We manufacture formaldehyde @oroovn use as well as for sale to a few regionatamers
that include manufacturers in the wood productsaraimical derivatives industries. The sale of fddehyde is
based on both long and short term agreements. Bay® sold globally to a wide variety of custom@msmarily
in the coatings and resins and the specialty pitisdodustries. Oxo products are sold to a wideetarf
customers, primarily in the construction and auttbweoindustries, and are used internally to procametyl
derivatives. The oxo market is characterized by siygply and numerous competitors.

The specialties business line primarily serves @lotarkets in the synthetic lubricant, agrochemiagbel
processing and other specialty chemical areas. Miitthe specialties business line involves "ondamsr, one
product” relationships, where the business devatapomized products with the customer, but theisfiees
business line also sells several chemicals whielpeced more like commodity chemicals.

Competitior

Our principal competitors in the Chemical Prodwsgigment include Air Products and Chemicals, Inc.,
Atofina S.A., BASF, Borden Chemical, Inc., BP p.[(tBP"), Chang Chun Petrochemical Co., Ltd., Dhice
Dow, Eastman Chemical Corporation ("Eastman"), BuPont de Nemours and Company ("DuPont"),
Methanex Corporation, Lyondell, Nippon Goshei, Rersinc., Rohm & Haas Company, Showa Denko K.K.,
and Kuraray Co. Ltd.
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Technical Polymers Ticona

Ticona develops, produces and supplies a broatbfiordf high performance technical polymers. The
following table lists key Ticona products, themdemarks, and their major end use markets.

Key Ticona Products Major End Use Markets
Hostaform/Celcon (Polyacetal products) Automotive, Electronics, Consumer Products and
Medical

GUR (Ultra High Molecular Weight Polyethylene or Profiles, Battery Separators, Industrial Specigjtie
PE-UHMW) Filtration, Coatings and Medic

Celanex/Vandar/Riteflex/Impet (Polyester Engineg Electrical, Electronics, Automotive and Appliances
Resins]

Vectra (Liquid Crystal Polymers) Electronics, Telecommunications, Consumer and

Medical
Fortron (Polyphenylene Sulfide or PPS) Electronics, Automotive and Industrial
Celstran, Compel (long fiber reinforced Automotive and Industrial

thermoplastics

*  Fortron is a registered trademark of Fortron Isities.

Ticona's technical polymers have chemical and jglaysiroperties enabling them, among other thirgs, t
withstand high temperatures, resist chemical reastwith solvents and resist fracturing or stretghiThese
products are used in a wide range of performanosadeding applications in the automotive and eledéton
sectors and in other consumer and industrial ganfteny replacing metal or glass.

Ticona is a business oriented to enable innovafioniss customers while closely working togethethw
them for a new development. Ticona focuses itg&sffon developing new markets and applicationst$or
product lines, often developing custom formulatitmsatisfy the technical and processing requirdmeha
customer's applications. For example, Ticona hagebclosely with fuel system suppliers to devedopacetal
copolymer with the chemical and impact resistareeessary to withstand exposure to hot diesel foelse new
generation of common rail diesel engines. The prbdan also be used in automotive fuel sender wiitye it
remains stable at the high operating temperatuessept in direct-injection diesel engines.

Ticona's customer base consists primarily of aglamgmber of plastic molders and component suppliers
which are often the primary suppliers to origingipment manufacturers, or OEMs. Ticona works wlse
molders and component suppliers as well as diredgtly the OEMs to develop and improve specialized
applications and systems.

Prices for most of these products, particularlycgdized product grades for targeted applicatigesierally
reflect the value added in complex polymer chemigirecision formulation and compounding, and the
extensive application development services providée specialized product lines are not particularl
susceptible to cyclical swings in pricing. Polyategtroducts pricing, mainly in standard gradeshisyever,
somewhat more price competitive, with many minimsenvice providers competing for volume sales.

Business Line

Polyacetal products are sold under the trademastafiarm in all regions but North America, where sed
them under the trademark Celcon. Polyplastics,hitivwe hold a 45% ownership interest, and Korea
Engineering Plastics, in which we hold a 50% owhigrinterest, are leading suppliers of polyacetatpcts
and other engineering resins in the Asia/Pacifigae. Polyacetal products are used for mechanidsp
including door locks and seat belt mechanismsutoraotive applications and in electrical, consuamed
medical applications such as drug delivery systentsgears for appliances.
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The primary raw material for polyacetal productfoisnaldehyde, which is manufactured from methanol.
Ticona currently purchases formaldehyde in the éthfitates from our Chemical Products segment and, i
Europe, manufactures formaldehyde from purchasetanel.

GUR, an ultra high molecular weight polyethyleneP@&-UHMW, is an engineered material used in heavy-
duty automotive and industrial applications sucleasbattery separator panels and industrial camvieglts, as
well as in specialty medical and consumer applcesti such as porous tips for marker pens, spouipmgnt
and prostheses. GUR Micro powder grades are usétdb performance filters, membranes, diagnosidaaks,
coatings and additives for thermoplastics & elagEmPE-UHMW fibers are also used in protectivédidial
applications. The basic raw material for GUR is/&ghe.

Celstran and Compel are long fiber reinforced thogiastics, which impart extra strength and stiffnes
making them more suitable for larger parts tharveational thermoplastics.

Polyesters such as Celanex polybutylene terephéhaaPBT, and Vandar, a series of PBT-polyester
blends, are used in a wide variety of automotile;teécal and consumer applications, including figm system
parts, radiator grilles, electrical switches, apptie housings, boat fittings and perfume bottles cRaw
materials for polyesters vary. Base monomers, agafimethyl terephthalate or DMT and PTA, are widel
available with pricing dependent on broader polgieBber and packaging resins market conditionsal®&mn
volume specialty co-monomers for these productsyguieally supplied by a few companies.

Liquid crystal polymers, or LCPs, such as Vectra,sed in electrical and electronics applicatiamgd for
precision parts with thin walls and complex shap@stron, a polyphenylene sulfide, or PPS, prodsatsed in
a wide variety of automotive and other applicati@specially those requiring heat and/or chemiesistance,
including fuel system parts, radiator pipes an@@eah lamp housings, and often replaces metal sethe
demanding applications. Fortron is manufactureédgron Industries, Ticona's 50-50 venture with éha
Chemicals Industry of Japan.

In December 2004, we approved a plan to dispo3écoha's Cyclo-olefin Copolymer ("COC") business.
Facilities

Ticona has polymerization, compounding and reseanchtechnology centers in Germany, Brazil and the
United States. Ticona's Kelsterbach, Germany pitimtusite is located in close proximity to one loé tsites
being considered for a new runway under the Frahkiport's expansion plans. The constructiorhaf t
particular runway could have a negative effectranplant's current production capacity and futweetbpment.
While the state government of Hesse and the owinterecairport promote the expansion of this optibis
uncertain whether this option is in accordance \ajihlicable laws. Although the government of treesbf
Hesse expects the plan approval for the airporaesion in 2007 and the start of operations in 22090,
neither the final outcome of this matter nor itsitig can be predicted at this time.

Capital Expenditure

Ticona's capital expenditures by the Successahfonine months ended December 31, 2004 was $64
million. Ticona's capital expenditures by the Pasor were $20 million for the three months endacch 31,
2004, and $56 million and $61 million for the yeda893 and 2002, respectively. Ticona had expereftin
each of these three years relating primarily t@ifficy and safety improvement-related items assediwith
the normal operations of the business. In 200daccompleted its expansion of its Oberhausen GBR P
UHMW capacity by 10,000 metric tons per year, amdalso increased by 20% to 102,000 tons our North
American POM capacity. The capital expenditure2fad3 also include construction of a new adminiistea
building in Florence, Kentucky and the integratafra company-wide SAP system. In addition, Ticoad h
expenditures in 2002 for significant capacity exgans at its Bishop, Texas and Shelby, North Caaddites.
Ticona doubled its U.S. capacity for GUR PE-UHMWHajlding a new 30,000 metric tons per year facilit
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Bishop, Texas, replacing the existing plant in BaypTexas. The new plant came on stream in thid thiarter
of 2002. In the fourth quarter of 2002, Ticona &ased capacity by 6,000 metric tons at its polghg@ebducts



facility in Kelsterbach, Germany and commencedrth@r increase of 17,000 metric tons; however, its
completion is dependent upon the action of the ltaihAirport expansion described above.

Markets

The following table illustrates the destinationtloé net sales of the Technical Polymers Ticona segioy
geographic region of the Successor for the ninethsoended December 31, 2004, and of the Prededessbe
three months ended March 31, 2004, and for thesyeradled December 31, 2003, and 2002.

Net Sales to External Customers by Destination—Teclcal Polymers Ticona

Successol Predecessol
Nine Months Ended Three Months Ended
December 31, 2004 March 31, 2004 Year Ended December 31,
2003 2002
(in millions)
% of % of % of % of
$ Segment $ Segment $ Segment $ Segment

North America 247 39% 95 42% 35C 45% 31¢ 48%
Europe/Africa 331 52% 11€ 51% 373 49% 30C 46%
Asia/Australia 33 5% 9 4% 19 3% 18 3%
Rest of Worlc 25 4% 7 3% 20 3% 19 3%

Ticona's sales in the Asian market are made mé#inbugh its ventures, Polyplastics, Korea Enginmegri
Plastics and Fortron Industries, which are accalfgeunder the equity method and therefore nduited in
Ticona's consolidated net sales. If Ticona's portibthe sales made by these ventures were inclndie chart
above, the percentage of sales sold in Asia/Auatvabuld be substantially higher. A number of Tiatn
polyacetal products customers, particularly inappliance, electrical components, toys and ces@dtions of
the electronics/telecommunications fields, have edowoling and molding operations to Asia, paraciyl
southern China. To meet the expected increasedrdbémahis region, we, along with Polyplastics, 8dibishi
Gas Chemical Company Inc., and Korea Engineeriagtles agreed on a venture to construct and oparate
world-scale 60,000 metric ton polyacetal produatslity in China. When completed, we will indirectbwn an
approximate 38 percent interest in this venturerkm the new facility commenced in July 2003, #melnew
plant is expected to start operations in the setadfdof 2005.

Ticona's principal customers are suppliers to thteraotive industries as well as industrial supplidthese
customers primarily produce engineered produci$, Tacona works closely with its customers to assiem to
develop and improve specialized applications astesys. Ticona has long-standing relationships mibist of
its major customers, but it also uses distributorsnost of its major products, as well as a nundfexlectronic
channels, such as its BuyTiconaDirect on-line amdesystem, and other electronic marketplacesaolra
larger customer base. For most of Ticona's prolihes, contracts with customers typically haveratef one tc
two years. A significant swing in the economic citiods of the end markets of Ticona's principaltonsers
could significantly affect the demand for Ticonateducts.

Competitior

Ticona's principal competitors include BASF, DuRd¢neral Electric Company and Solvay S.A. Smaller
regional competitors include Asahi Kasei CorpomatidSM NV, Mitsubishi Plastics, Inc., Chevron Pipd
Chemical Company, L.P., Braskem S.A., Teijin andajdndustries Inc.

Acetate Products

The Acetate Products segment consists primaripcefate filter products, which uses the "Celanbsarid
to market its products. The segment's acetate ditdrnusiness will be exited in 2005.
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Business Line



Acetate filter products are found in cigaretteefift According to the 2002 Stanford Research Listit
InternationalChemical Economics Handboplve are the world's leading producer of acetdier§, including
production of our ventures in Asia.

We produce acetate flake by processing wood pullp adetic anhydride. We purchase wood pulp that is
made from reforested trees from major supplierspgoduce acetic anhydride internally. The acetatesfis
then further processed into acetate fiber in thefof a tow band.

The acetate filter products business line prodacesate tow, which is used primarily in cigareiiteifs.
The acetate tow market continues to be charactebyestability and slow growth.

We have a 30% interest in three manufacturing vestwith Chinese state-owned enterprises that peodu
cellulose acetate flake and tow in China. Additibnan 2004, 21% of our sales of acetate tow waolel to
Chinese state-owned tobacco enterprises, the tasimege market for acetate tow in the world. Asnded for
acetate tow in China exceeds local supply, we amdChinese partners have agreed to expand cafddhgir
three manufacturing ventures. Two of the ventumspleted their tow manufacturing expansions in danu
2005; the expansion at the third venture is scheetitd be completed by mid-year. Although increases
manufacturing capacity of the ventures will redumsginning in 2005, the volume of our future dirsales of
acetate tow to China, the dividends paid by theures to us are projected to increase once thensiges are
complete in 2007.

The Acetate Products segment is continuing its im@hiction and operations improvement efforts. €hes
efforts are directed toward reducing costs whilei@dng higher productivity of employees and equéotn In
addition to restructuring activities previously enthken, we outsourced the operation and maintenainaur
utility operations at the Narrows, Virginia and Rddill, South Carolina plants in 2003. We also eld®ur
Charlotte, North Carolina administrative and reskand development facility and relocated the fiomst there
to the Rock Hill and Narrows locations. The relamatwvas substantially completed during the thirdrter of
2004. In March 2005, we announced the relocatiosuofRock Hill administrative functions to our Desl
corporate headquarters. This relocation is expdctée completed in the third quarter of 2005.

In October 2004, we announced plans to implemeairiagegic restructuring of our acetate business to
increase efficiency, reduce overcapacity in cemaamufacturing areas and focus on products andetsathat
provide long-term value. As part of this restrucigr we plan to exit the acetate filament businegsch ceased
production in April 2005, and to consolidate oaki# and tow operations at three locations instédueocurrent
five. The restructuring resulted in $50 millionadset impairment charges and charges to depreciaiated to
$12 million in asset retirement obligations, of a8 million was recorded by the Acetate Prodeetgment
and $4 million was recorded by the Chemical Proslsegment. In addition, Celanese recorded severance
liabilities of approximately $40 million in the foiln quarter of 2004, with a corresponding incraasgoodwill.
Sales of acetate filament by the Predecessor éothitee months ended March 31, 2004 were $25 miliad
sales of acetate filament by the Successor fonithee months ended December 31, 2004 were $83 milBee
Note 21 to the Consolidated Financial Stateme

Facilities

The Acetate Products segment has production sitdeiUnited States, Canada, Mexico and Belgium, an
participates in three manufacturing ventures im&hin October 2004, we announced plans to clas®&ttk
Hill, South Carolina, production site, which ocadrin April 2005, and to shutdown production oftate
products at the Edmonton, Alberta, Canada siteQff 2Additionally, filament production at Narrowsda
Ocotlan was discontinued by mid-2005 and flake patidn at Ocotlan was recommissioned in the fitgtreer
of 2005.

Capital Expenditures

The Acetate Products segments' capital expendibyréise Successor for the nine months ended Deaembe
31, 2004 were $32 million. The Acetate Productsresg's capital expenditures by the
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Predecessor were $8 million for the three montliedMarch 31, 2004, and $39 million and $30 millionthe
years 2003 and 2002, respectively. The capital mkipgres incurred during these years related pilyntr
efficiency, environmental and safety improvemendéter items associated with the normal operatidriseo
business. Capital expenditures in 2003 also incldde integration of a company-wide SAP system.



Markets

The following table illustrates the destinationtioé net sales of the Acetate Products segmentdgyraghic
region of the Successor for the nine months endsskmber 31, 2004, and of the Predecessor for the th
months ended March 31, 2004, and for the yearscebdeember 31, 2003 and 2002.

Net Sales to External Customers by Destination—Acate Products

Successor Predecessor
Nine Months Ended Three Months Ended
December 31, 2004 March 31, 2004 Year Ended December 31,
2003 2002
(in millions)
% of % of % of % of
$ Segment $ Segment $ Segment $ Segment

North America 14E 28% 47 27% 18¢ 29% 18¢€ 30%
Europe/Africa 14z 27% 45 26% 19z 29% 167 26%
Asia/Australia 222 43% 75 44% 25¢ 40% 25¢€ 41%
Rest of Worlc 13 2% 5 3% 16 2% 21 3%

Sales in the acetate filter products industry wnecipally to the major tobacco companies thabaot for
a majority of worldwide cigarette production. Ountracts with most of our customers, including laugest
customer, with whom we have a long-standing retetiip, are entered into on an annual basis. Imtg@ars,
the cigarette industry has experienced consolidatio

We participated in the expanding Asian filamentkeathrough our marketing alliance with Teijin Liedl.
Teijin discontinued acetate filament productioMarch 2002.

Competitior

Principal competitors in the Acetate Products segrmelude Acetate Products Ltd. (Acordis), Daicel,
Eastman and Rhodia S.A. ("Rhodia").

Performance Products

The Performance Products segment consists of titkifgredients business conducted by Nutrinovas Thi

business uses its own trade names to conduct Isgsifike following table lists key products of tregfBrmance
Products segment and their major end use markets.

Key Performance Products Major End Use Markets

Sunett (Acesulfame-K) Beverages, Confections, Dairy Products and
Pharmaceutical

Sorbates Dairy Products, Baked Goods, Beverages, Animal §;

Spreads and Delicatessen Prodi

Business Line

Nutrinova's food ingredients business consisthefaroduction and sale of high intensity sweeteards
food protection ingredients, such as sorbic acisorbates worldwide, as well as the resale ofrdtical
ingredients mainly in Japan, Australia and Mexico.
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Acesulfame-K, a high intensity sweetener marketgdeu the trademark Sunett, is used in a variety of



beverages, confections and dairy products througheuwvorld. The primary raw materials for this guat
are diketene and sulfur trioxide. Sunett pricingtborgeted applications reflects the value addeNnyinova,
such as technical services provided. Nutrinovaiesjy is to be the most reliable and highest tyuptoducer o
this product, to develop new applications for thedoict and to expand into new markets. Nutrinovantams a
strict patent enforcement strategy, which has teduh favorable outcomes in a number of patemirigément
matters in Europe and the United States. NutrisoZaropean and U.S. primary production patentsimking
Sunett expired at the end of the first quarterQffs2

Nutrinova's food protection ingredients are maumgd in foods, beverages and personal care prodinets
primary raw materials for these products are keterecrotonaldehyde. Sorbates pricing is extrersehsitive
to demand and industry capacity and is not nec@ssl@pendent on the prices of raw materials.

Facilities

Nutrinova has production facilities in Germanywadl as sales and distribution facilities in all joraworld
markets.

Capital Expenditure

The Performance Products segment's capital expgasdiby the Successor were $3 million for the nine
months ended December 31, 2004. The Performancii@ssegment's capital expenditures by the Predece
were $0 million for the three months ended MarchZID4 and $2 million and $4 million for the ye2603 and
2002, respectively. The capital expenditures irediduring these years related to efficiency, débwtking,
quality and safety improvement items associatet thié normal operation of the business.

Markets

The following table illustrates the destinationtloé net sales of the Performance Products segmgent b
geographic region of the Successor for the ninethsoended December 31, 2004, and of the Prededessbe
three months ended March 31, 2004, and for thesyemadled December 31, 2003 and 2002.

Net Sales to External Customers by Destination—Pesfmance Products

Successor Predecessor
Nine Months Ended Three Months Ended
December 31, 2004 March 31, 2004 Year Ended December 31,
2003 2002
(in millions)
% of % of % of % of
$ Segment $ Segment $ Segment $ Segment

North America 52 40% 19 43% 73 43% 56 37%
Europe/Africa 49 37% 17 39% 59 35% 55 36%
Asia/Australia 21 16% 6 14% 28 17% 25 17%
Rest of Worlc 9 7% 2 4% 9 5% 15 10%

Nutrinova directly markets Sunett primarily to mifed number of large multinational and regional
customers in the beverage and food industry uratg-term and annual contracts. Nutrinova markedd fo
protection ingredients primarily through regionatdbutors to small and medium sized customersdirettly
through regional sales offices to large multinagiozustomers in the food industry.

Competitior

The principal competitors for Nutrinova's Sunetestener are Holland Sweetener Company, The
NutraSweet Company, Ajinomoto Co., Inc., Tate &é gind several Chinese manufacturer:
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sorbates, Nutrinova competes with Nantong AA, Dai¢a Yao/Ningbo, Yancheng AmeriPac and other Ché
manufacturers of sorbates.



Other Activities

Other Activities included revenues mainly from ttaptive insurance companies and Pemeas GmbH or
Pemeas. Pemeas, a venture with a consortium oftiongeled by Conduit Ventures, a London based ventu
capital company, develops high temperature memtaasemblies or MEA's for fuel cells. We contributen
MEA activity to Pemeas in April 2004. In Decemb@02, we approved a plan to dispose of our inténest
Pemeas. Other activities also include corporateities, several service companies and other anwill
businesses, which do not have significant saleaddition, since July 2005, Other Activities aleoludes the

Specialty Polymers and Films business of Acetexp@ation.

Our two wholly-owned captive insurance companiesaakey component of our global risk management
program, as well as a form of self insurance farmoperty, liability and workers compensation siskhe
captive insurance companies issue insurance policieur subsidiaries to provide consistent coveryid
fluctuating costs in the insurance market and weeldong-term insurance costs by avoiding or reqgici
commercial carrier overhead and regulatory fees. Gdptive insurance companies issue insurancegmand
coordinate claims handling services with third paetrvice providers. They retain risk at levelsrappd by the
Celanese Corporation board of directors and ol&irsurance coverage from third parties to limé et risk
retained. One of the captive insurance compangsiasures certain third party risks.

Investments

We have a significant portfolio of strategic invesnts, including a number of ventures, in Asia,tNor
America and Europe. In aggregate, these stratag@&stments enjoy significant sales, earnings astl taw.
We have entered into these strategic investmerdsdier to gain access to local markets, minimiztcand
accelerate growth in areas we believe have sigmifituture business potential. The table below feets the
earnings, cash flow contribution and depreciatiot amortization of our strategic investments:

Succesor Predecessor
Year Ended
December 31
Nine Months
Ended Three Months
December 31, Ended
2004 March 31, 2004 2003 2002
(in millions)
Earnings from equity investmer $ 36 $ 12 $ I 21
Dividends from equity investmen 22 15 23 61
Other distributions from equity investmel — 1 — 39
Dividends from cost investmer 33 6 53 35

Depreciation and amortization of equity investaesa(dited’
Depreciation and amortization of cost investeeadited)

Year Ended December 31,

2004 2003 2002
(in millions)
$ 28 $ 27 $ 27
16 17 17
44 44 44

Total depreciation and amortization equity and aoststees (unaudite:

The fiscal year end for all of our ventures is Dmaber 31. Depreciation and amortization as presentdte
table above represents the amounts recorded haetitares based on local generally accepted acemunti
principles, computed in proportion to our ownerghgpcentage. These amounts are not included in the
depreciation and amortization reported by the Ssgmeand the Predecessor.
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Accounting
Name Location Ownership Method Partner(s) Description

Chemical Products

Clear Lake Methanol Partners | U.S. 50.0% Equity Valero Methanol productiol
National Methanol Company (lbn Sin Saudi Arabia 25.0% Cost SABIC, CTE Methanol production
Petrochemical
European Oxo GmbH Germany 50.0% Equity Degussa AG European propylene-
based oxo chemicals
busines:

Technical Polymers Ticona

Korea Engineering Plastics Co., Ltd. Korea 50.0% Equity Mitsubishi Gas POM
(KEPCO) Chemical
Company, Inc
Polyplastics Co., Ltd. Japan 45.0% Equity Daicel Chemical Polyacetal products
Industries Ltd
Fortron Industries uU.s. 50.0% Equity Kureha Chemical PPS
Industries

Acetate Products

Kunming Cellulose Fibers Co. Ltd. China 30.0% Cost China National Acetate tow production
Tobacco Corp

Nantong Cellulose Fibers Co. Lt China 31.0% Cost China National Acetate tow and flake
Tobacco Corp production

Zhuhai Cellulose Fibers Co. Ltd. China 30.0% Cost Tobacco China  Acetate tow production

National Corp

The following are our principal ventures:
Major Equity Investments

Polyplastics Co., Ltd. Polyplastics Co., Ltd. ("Polyplastics") is adkng supplier of engineering plastics
in the Asia-Pacific region. Established in 1964 hAeddquartered in Japan, Polyplastics is a 45/6&uxe
between us and Daicel Chemical Industries Ltd. [flaktics' principal production facilities are logdtin Japan,
Taiwan, and Malaysia (with an additional venturelfty under construction in China). We believe Rahstics
is the largest producer and marketer of polyadetdde Asia-Pacific region.

Korea Engineering Plastics Co. Ltd. Founded in 1987, Korea Engineering Plastics ad. is the leadin
producer of polyacetal in South Korea. We acquoed50% interest in Korea Engineering PlasticsIGd. in
1999 from the Hyosung Corporation, a Korean congi@te. Mitsubishi Gas Chemical Company owns the
remaining 50% of Korea Engineering Plastics Co. Kiorea Engineering Plastics Co. Ltd. operates,a@&on
annual capacity polyacetal products plant in UlSouyth Korea.

Fortron Industries. Fortron Industries is a 50/50 venture betweeand Kureha Chemical Industry Co.
Ltd. (KCI) of Japan. Production facilities are lemé in Wilmington, North Carolina. We believe Forirhas the
leading technology in linear polymer.

European Oxo. In October 2003, we entered into a 50/50 ventor European oxo operations with
Degussa AG. Under the terms of this venture, wegetkour commercial, technical and operational pleypsr
based oxo business activities, with those of Deggég3's Oxeno subsidiary. European Oxo has plants in
Oberhausen and Marl, Germany.

InfraServs. We hold ownership interests in several InfraSgoups located in Germany. InfraServs own
and develop industrial parks and provide on-sitgeeg@ and administrative support to tenants.

Major Cost Investments

China Acetate Products Ventures.We hold approximately 30% ownership intereS8$4 board
representation) in three separate venture acetatieigts production entities in China: the Nantdfgnming,
and Zhuhai Cellulose Fiber Companies. In eachmstaChinese stawned entities control the remainder. -
terms of these ventures were recently extendedigiw@020. With an
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estimated 30% share of the world's cigarette pridalu@nd consumption, China is the world's largest fastest



growing market for acetate tow products. In comtiamg these ventures represent the market leadehinese
domestic acetate production and are well positidoezapture future growth in the Chinese ciganetseket. In
March 2003, we and our partners decided to expamdnanufacturing facilities at all three venture€hina.
The tow expansion at two of the ventures was cotapls January 2005. The third is scheduled formetion
in June 2005. Flake expansion is expected to beleted in 2007. The ventures are funding the imaests
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 productigracity and is the world's eighth largest Metharrodpicer of
MTBE. Methanol and MTBE are key global commodityentical products. We indirectly own a 25% interest i
National Methanol Co., with the remainder held Iy Saudi Basic Industries Corporation (SABIC) (5@
Texas Eastern Arabian Corporation Ltd. (25%). SABHS responsibility for all product marketing.

The investments, where Celanese owns greater tB@rparcent ownership interest, are accountedrfdel
the cost method of accounting because Celanesetcaxercise significant influence.

Acquisitions and Divestitures

In the last three years, we acquired the followdnginesses:

« In July 2005, we acquired Acetex Corporatiopr@ducer of acetyl products and specialty polynagic
films.

* In February 2005, we acquired the Vinamul enauisibusiness of ICI.

« In December 2002, we purchased the Europeans@mnsland global emulsion powders business of
Clariant AG.

In the last three years, we divested the followinginesses:

 In August 2005, we announced our intention todwip Estech, our venture with Hatco Corporatian fo
neopropy! esters.

* In July 2005, we announced an agreement temsekmulsion powders business to National Starch an
Chemical Company and to Elatex AG, both subsidsanfelCI. This transaction is expected to close
during the third quarter of 2005.

« In May 2005, we sold our polybenzamidazole fiaed polymer business to PBI Performance Products,
Inc., an affiliate of the Intertech Group.

« In April 2005, we sold our Vectran polyarylatbdr business to Kuraray America Inc., a subsidadry
Kuraray Co., Ltd. of Japan.

* In February 2004, CAG sold its acrylates busirtesDow.

« In December 2003, the Ticona segment complétedale of its nylon business line to BASF.

» Effective January 1, 2002, CAG sold its inteiedhfraServ GmbH & Co. Deponie Knapsack KG
("Deponie") to Trienekens AG.

* In December 2002, CAG sold Trespaphan, its dlobanted polypropylene film business, to a
consortium consisting of the Dor-Moplefan Group &ain Capital, Inc.



« During 2002, CAG sold its global allylamines dodb. alkylamines businesses to U.S. Amines Ltd.
For further information on the acquisition and dititires discussed above, see "Management's Disnuss

and Analysis of Financial Condition and Result©gpkrations” and Note 7 to the Consolidated Findncia
Statements.
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Raw Materials and Energy

We purchase a variety of raw materials from souirc@sany countries for use in our production preess
We have a policy of maintaining, when availabletiple sources of supply for materials. Howevemsoof oul
individual plants may have single sources of suf@lysome of their raw materials, such as carbonarine
and acetaldehyde. In 2003, a primary U.S. suppfierood pulp to the Acetate Products segment sbwhdts
pulp facility. This closure resulted in increasqubmting costs for expenses associated with qiradifywood pulj
from alternative suppliers and significant increasewood pulp inventory levels. We have secureetiaative
sources of wood pulp supply. Although we have ka#a to obtain sufficient supplies of raw materittere
can be no assurance that unforeseen developmédhtetaffect our raw material supply. Even if wavie
multiple sources of supply for a raw material, thean be no assurance that these sources can méketie
loss of a major supplier. Nor can there be anyayutee that profitability will not be affected shdule be
required to qualify additional sources of supplyhie event of the loss of a sole supplier. In aoldjtthe price of
raw materials varies, often substantially, fromnteayear.

A substantial portion of our products and raw materare commodities whose prices fluctuate as etark
supply/demand fundamentals change. For exampleafladlity of prices for natural gas and ethylgméhose
cost is in part linked to natural gas prices) imesdgased in recent years. Our production facilitahg largely on
coal, fuel ail, natural gas and electricity for egye Most of the raw materials for our Europeanragiens are
centrally purchased by our subsidiary, which alggstraw materials on behalf of third parties. Wenage our
exposure through the use of derivative instrumantsforward purchase contracts for commodity phiegging,
entering into long-term supply agreements, andifyelir purchasing and sales agreements. Management'
policy for the majority of its natural gas and méaequirements allows entering into supply agregsnand
forward purchase or cash-settled swap contractef Becember 31, 2004, there were no derivativdreots of
this type outstanding. In 2003, there were forwardtracts covering approximately 35% of the Compmany
Chemical Products segment North American requirgsndfanagement regularly assesses its practice of
purchasing a portion of its commodity requiremédatsvard and the utilization of a variety of othemw material
hedging instruments, in addition to forward pur@heasntracts, in accordance with changes in maxkaditions.
Management capped its exposure on approximately &6 U.S. natural gas requirements during thetime
of August and September of 2004. The fixed pridenah gas forward contracts and any premium astatia
with the purchase of a price cap are principaliyles through actual delivery of the physical contity. The
maturities of the cash-settled swap or cap corgramtrelate to the actual purchases of the commadid have
the effect or securing or limiting predetermineates for the underlying commaodity. Although thesattacts
were structured to limit exposure to increasesommodity prices, certain swaps may also limit tbeeptial
benefit the Company might have otherwise receiveohfdecreases in commodity prices. These casledettl
swap or cap contracts were accounted for as cashhiédges.

Research and Development

All of our businesses conduct research and devedoparctivities to increase competitiveness. Our
Technical Polymers Ticona and Performance Prodiggiments in particular are innovation-oriented fesses
that conduct research and development activitieet@lop new, and optimize existing, productiomtedogies,
as well as to develop commercially viable new paisiand applications.

The Chemical Products segment has been focusimgpmoving core production technologies, such as
improving catalyst development, and supporting lifethottlenecking and cost reduction efforts.

The Acetate Products segment has been concentmatidgveloping new applications for acetate towhsu
as its use in disposable consumer materials.

Research in the Technical Polymers Ticona segmdntused on the development of new formulatiort
applications for its products, improved manufactgmprocesses and new polymer materials with varying



chemical and physical properties in order to mestamer needs and to
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generate growth. This effort involves the entirkieachain from new or improved monomer production,
polymerization and compounding, to working closelth end-users to identify new applications that take
advantage of these high performance features. @ioontinually improving compounding recipes xtead
product properties and grades, while offering greatesistency on a global basis. In addition, Ticisna
developing new polymerization and manufacturindntetogy in order to meet economic and ecologicalgo
without sacrificing high quality processing.

The research and development activities of theoPednce Products segment are conducted at Nutfgova
Frankfurt, Germany location. They are directed talsa@xpanding its existing technologies and devetppew
applications for existing products in close coofierawith its customers.

Research and development costs are included imegpes incurred. The Successor's development costs
for the nine months ended December 31, 2004 wefer$iion. The Predecessor's research and developme
costs for the three months ended March 31, 20@#f@®003 and 2002 were $23 million, $89 milliamde$65
million, respectively. For additional informatiom @ur research and development expenses, see "Elaeats
Discussion and Analysis of Financial Condition &websults of Operations—Summary of Consolidated Resul
2003 Compared with 2002—Research and Developmeperises.”

Intellectual Property

We attach great importance to patents, trademegisirights and product designs in order to proteict
investment in research and development, manufagtamnd marketing. Our policy is to seek the wigestsible
protection for significant product and process dgwments in our major markets. Patents may coveuymts,
processes, intermediate products and product Bsetection for individual products extends for vagyperiods
in accordance with the date of patent applicatilimyfand the legal life of patents in the varimmintries. The
protection afforded, which may also vary from cayrd country, depends upon the type of patentitsnstope
of coverage.

In most industrial countries, patent protectiorsexifor new substances and formulations, as wdtiras
unique applications and production processes. Heweve do business in regions of the world where
intellectual property protection may be limited atifficult to enforce. We maintain strict informati security
policies and procedures wherever we do businesh Bformation security policies and proceduresude dat:
encryption, controls over the disclosure and sapkey of confidential information, as well as emy@e
awareness training. Moreover, we monitor our coitgrstand vigorously challenge patent and trademark
infringement. For example, the Chemical Producggremnt maintains a strict patent enforcement styategich
has resulted in favorable outcomes in a numbeat#m infringement matters in Europe, Asia andthéed
States. We are currently pursuing a number of msattdating to the infringement of our acetic goadents.
Some of our earlier acetic acid patents will expir@007; other patents covering acetic acid aesqmtly
pending.

As patents expire, the products and processesilbled@nd claimed in those patents become generally
available for use by the public. Our European arf8l. \[datents for making Sunett, an important produour
Performance Products segment, expired at the etiek dirst quarter of 2005, which reduces our aptl realize
revenues from making Sunett due to increased cotigpeand potential limitations and will result @ur results
of operations and cash flows relating to the protheing less favorable than today. We believe ttiaioss of
no other single patent which may expire in the sexteral years will materially adversely affect business or
financial results.

We also seek to register trademarks extensivetyrasans of protecting the brand names of our pteduc
which brand names become more important once thiespmnding patents have expired. We protect our
trademarks vigorously against infringement and aksek to register design protection where apprtgria
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Environmental and Other Regulation

Obtaining, producing and distributing many of omducts involves the use, storage, transportatioh a
disposal of toxic and hazardous materials. We albgest to extensive, evolving and increasinglynsieint
national and local environmental laws and regutestiavhich address, among other things, the follgwin

* Emissions to the air;

» Discharges to surface and subsurface waters;

Other releases into the environment;

« Generation, handling, storage, transportati@atiment and disposal of waste materials;

« Maintenance of safe conditions in the workplaoe]

» Production, handling, labeling or use of chensicesed or produced by us.

We are subject to environmental laws and regulatthat may require us to remove or mitigate thea$f
of the disposal or release of chemical substarcesrimus sites. Under some of these laws and a¢igak, a
current or previous owner or operator of propergyyrhe held liable for the costs of removal or reiatah of
hazardous substances on, under, or in its propeittyout regard to whether the owner or operat@vkiof, or
caused the presence of the contaminants, and tegsuaf whether the practices that resulted in the
contamination were legal at the time they occurfedmany of our production sites have an extendsty of
industrial use, it is impossible to predict prebjisehat effect these laws and regulations will haweus in the
future. Soil and groundwater contamination has ecliat some of our sites, and might occur or bealiered
at other sites. The Predecessor's worldwide experdifor the three months ended March 31, 2004taand
Successor's worldwide expenditures for the ninethmeanded December 31, 2004, in each case, inglukose
with respect to third party and divested sites, #nade for compliance with environmental contrgulations
and internal company initiatives, totaled $22 roitliof which $2 million was for capital projects atodaled $66
million of which $6 million was for capital projesstrespectively. It is anticipated that stringemiionmental
regulations will continue to be imposed on us dmihdustry in general. Although we cannot predi¢h
certainty future expenditures, due to new air ratjoms in the U.S., management expects that thiéirbena
temporary increase in compliance costs that witlltapproximately $30 million to $45 million throan@007.
According to our estimates, there may be an adtitimcrease of approximately $50 million over $#80 to $4¢
million during that time depending on the outconfithe pending court challenge to the low risk alttive
method of compliance allowed by recent air regatatifor Industrial/Commercial/Institutional Boilesiad
Process Heaters, but thereafter management betieaethe current spending trends will continués Hifficult
to estimate the future costs of environmental ptaia and remediation because of many uncertajntiekiding
uncertainties about the status of laws, regulatiand information related to individual locationslssites.
Subject to the foregoing, but taking into consitieraour experience to date regarding environmentters of
a similar nature and facts currently known, wedadithat capital expenditures and remedial actoeemply
with existing laws governing environmental protentivill not have a material adverse effect on aisibess
and financial results.

Air Issues

In December 1997, the Conference of the Parti¢seobnited Nations Framework Convention on Climate
Change drafted the Kyoto Protocol, which would lelish significant emission reduction targets for gases
considered to have global warming potential (reféio as greenhouse gases) and would drive magdator
reductions in developed nations subject to thedemt With Russia's ratification in November 20tk
Protocol has been adopted by enough of the lairgdrstrialized countries (defined in Annex | to fetocol)
and came into effect in February 2005 in all natitimat have ratified it. The European Union or Eldluding
Germany and other countries where the Companyrib@sts, ratified the Kyoto Protocol in 2002 asd i
formulating applicable regulations.
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Recent European Union regulations required all Eniper states to have implemented a trading system
covering carbon dioxide emissions by January 1528@cordingly, an emission trading system came éifect
at the start of 2005. The new regulation directfgets our power plants at the Kelsterbach and Bdesen sites
in Germany and the Lanaken site in Belgium, as a&lthe power plants being operated by other lefraS
entities on sites at which we operate. We areestdlluating how these regulations affect the neaglyuired
Acetex facilities in Europe. We and the InfraSemtitees may be required to purchase carbon dioziddits,
which could result in increased operating costsnay be required to develop additional cost-effecthethods
to reduce carbon dioxide emissions further, whizhld result in increased capital expenditures. \Aleemot yet
determined the impact of this legislation on futcapital spending. The new regulation indirectfigets our
other operations in the EU, which may experienghéii energy costs from third party providers. Weehaot
yet determined the impact of this legislation on operating cost:

In 2002, President Bush announced new climate eharitiptives for the U.S. Among the policies to be
pursued is a voluntary commitment to reduce theéighouse gas intensity” of the U.S. economy byet8emt
within the next ten years. The Bush Administrati®seeking to partner with various industrial segtincluding
the chemical industry, to reach this goal. The Aozer Chemistry Council, of which we are a membes h
committed to pursue additional reductions in greeisie gas intensity toward an overall target of &&gnt by
2012, using 1990 emissions intensity as the basalife currently emit carbon dioxide and smaller ante of
methane and experience some losses of polyfluednagdrocarbons used as refrigerants. We havetetvesd
continue to invest in improvements to our proce$isasincrease energy efficiency and decrease boese gas
intensity.

In some cases, compliance with environmental headthsafety requirements involves our incurringtedp
expenditures. Due to new air regulations in thetéthBtates, management expects that there wilt&mporary
increase in compliance costs that will total apprately $30 million to $45 million through 2007. Fexample,
the Miscellaneous Organic National Emissions Stedglfor Hazardous Air Pollutants regulations, aadous
approaches to regulating boilers and incineratnciyding the National Emission Standards for Hdmas Air
Pollutants (NESHAP) for Industrial/Commercial/lnstional Boilers and Process Heaters, will impodditgonal
requirements on our operations. Although some edelrules have been finalized, a significant portibthe
NESHAP for Industrial/Commercial/Industrial Boileaad Process Heaters regulation that provides limvaisk
alternative method of compliance for hydrogen ddemissions has been challenged in federal célet.
cannot predict the outcome of this challenge, wliahld, if successful, increase our costs by, atingrto our
estimates, approximately $50 million in additiortiie $30 million to $45 million noted above throup07 to
comply with this regulation.

Chemical Products Issues

Other new or revised regulations may place additioequirements on the production, handling, ladgpbtr
use of some chemical products. Pursuant to a Eampaion regulation on Risk Assessment of Existing
Chemicals, the European Chemicals Bureau of theg&an Commission has been conducting risk assessmen
on approximately 140 major chemicals. Some of trentcals initially being evaluated include vinyksate
monomer or VAM, which CAG produces, as well as cetiiprs' products, such as styrene and 1,3-butadien
These risk assessments entail a multi-stage procetermine whether and to what extent the Cosioris
should classify the chemical as a carcinogen drsw, whether this classification, and related liaige
requirements, should apply only to finished produbat contain specified threshold concentratidres o
particular chemical. In the case of VAM, we curigmto not expect a final ruling until the end ofd0 We and
other VAM producers are patrticipating in this presevith detailed scientific analyses supportingitiaeistry's
position that VAM is not a probable human carcinogead that labeling of end products should noteogired
but that, if it is, should only be at relativelyghi parts per million of residual VAM levels in tead products. It
is not possible for us to predict the outcome &atfof any final ruling.

Several recent studies have investigated possitie between formaldehyde exposure and variouscakdi
conditions, including leukemia. The Internationgehcy for Research on Cancer or IARC recently ssified
formaldehyde from Group 2A (probable human carcém)do Group 1
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(known human carcinogen) based on studies linkingné&ldehyde exposure to nasopharyngeal cancere a ra
cancer in humans. IARC also concluded that theiresisfficient evidence for a causal associationvieen
leukemia and occupational exposure to formaldehgileough it also characterized evidence for such a
association as strong. The results of IARC's rewiéivbe examined by government agencies with resjulity
for setting worker and environmental exposure stasgland labeling requirements.

We are a producer of formaldehyde and plasticwddrirom formaldehyde. We, together with other
producers and users, are evaluating these findililgscannot predict the final effect of IARC's resd#ication.

Other recent initiatives will potentially requirexicological testing and risk assessments of a wadety o
chemicals, including chemicals used or producedsylhese initiatives include the Voluntary Chiluge
Chemical Evaluation Program and High Productionuvité Chemical Initiative in the United States, afl a®
various European Commission programs, such asaveeuropean Environment and Health Strategy,
commonly known as SCALE, and the proposal for tegiRration, Evaluation and Authorization and Restm
of Chemicals or REACH. REACH, which was proposedt®/European Commission in October 2003, will
establish a system to register and evaluate ché&smiwnufactured or imported to the European Union.
Depending on the final ruling, additional testidgcumentation and risk assessments will occumi@ichemical
industry. This will affect European producers oénficals as well as all chemical companies worldwtfie
export to member states of the European Union fillaéruling has not yet been decided.

The above-mentioned assessments in the Uniteds@tateEurope may result in heightened concernstabou
the chemicals involved, and in additional requiratadeing placed on the production, handling, lalgebr use
of the subject chemicals. Such concerns and additi@quirements could increase the cost incuryeau
customers to use our chemical products and othemist the use of these products, which could askiy
affect the demand for these products.

Remediation Issue

We are subject to claims brought by United Stategrfal or state regulatory agencies, regulatorpcige
in other jurisdictions or private individuals redarg the cleanup of sites that we own or operat@eal or
operated, or where waste or other material fromptrations was disposed, treated or recycledatticplar, we
have a potential liability under the United Steffesleral Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amenaednmonly known as Superfund, the United States
Resource Conservation and Recovery Act, and rekitgd laws, or regulatory requirements in other
jurisdictions, or through obligations retained lntractual agreements for investigation and clearosgps. Al
many of these sites, numerous companies, incluggngr one of our predecessor companies, havermiied
that the Environmental Protection Agency or EPAtesgoverning body or private individuals consisiech
companies to be potentially responsible partieeuSdiperfund or related laws. The proceedingsingldb
these sites are in various stages. The cleanuggsd@s not been completed at most sites. We rgudaiew
the liabilities for these sites and accrue our bestnate of our ultimate liability for investigati or cleanup
costs, but, due to the many variables involvediuthsestimation, the ultimate liability may vary rinchese
estimates.

Our wholly-owned subsidiary, InfraServ VerwalturigsbH, is the general partner of the InfraServ
companies that provide on-site general and adméniige services at German sites in Frankfurt amnvai
Hoechst, Gendorf, Huerth-Knapsack, Wiesbaden, Glosdn and Kelsterbach. Producers at the sitesding
our subsidiaries, are owners of limited partnershigrests in the respective InfraServ companiés. ffraServ
companies are liable for any residual contaminadiod other pollution because they own the reatesta
which the individual facilities operate. In additidcHoechst, as the responsible party under Germblicgaw, is
liable to third parties for all environmental dareabat occurred while it was still the owner of fHants and re:
estate. However, the InfraServ companies have dgoei@demnify Hoechst from any environmental ligpi
arising out of or in connection with environmengallution of any InfraServ site. The partnership
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agreements provide that, as between the limiteth@ar, each limited partner is responsible for any
contamination caused predominantly by such parfrtes.limited partners have also undertaken to indgm
Hoechst against such liabilities. Any liability th@annot be attributed to an InfraServ partnerfangvhich no



third party is responsible, is required to be bdmehe InfraServ company in question. In viewta§ tpotential
obligation to eliminate residual contamination, thiaServ companies in which we have an intefeste
recorded provisions totaling approximately $81 imillas of December 31, 2004. If the InfraServ congz
default on their respective indemnification obligas to eliminate residual contamination, the ledipartners i
the InfraServ companies have agreed to fund sabliities, subject to a number of limitations. Te textent the
any liabilities are not satisfied by either thertl8erv companies or the limited partners, thegditias are to be
borne by us in accordance with the demerger agneeme

As between Hoechst and CAG, Hoechst has agreedi¢émninify CAG for two-thirds of these demerged
residual liabilities. Likewise, in some circumstarcCAG could be responsible for the eliminatiomesidual
contamination on a few sites that were not transéeto Infraserv companies, in which case Hoechusitm
reimburse CAG for two-thirds of any costs so inedtr

Some of our facilities in Germany are over 100 gedd, and there may be significant contamination a
these facilities. Provisions are not recorded fateptial soil or groundwater contamination lialyilét facilities
still under operation, as German law does not atiyeequire owners or operators to investigate @mdedy so
or groundwater contamination until the facilitycil®sed and dismantled, unless the authorities wikerdirect.
However, soil or groundwater contamination knowthi® owner or operator must be remedied if such
contamination is likely to have an adverse effectie public. If we were to terminate operationsra of our
facilities or if German law were changed to reqsiueh removal or clean up, the cost could be naterius. W
cannot accurately determine the ultimate potefighbllity for investigation and clean up at suctesi We adjust
provisions as new remedial commitments are maden8es 4 and 19 to the Consolidated Financiaétats

In the demerger agreement between Hoechst and CAG, agreed to indemnify Hoechst against
environmental liabilities for environmental contayaiion that could arise under some divestitureegents
regarding chemical businesses, participations setadocated in Germany, the U.S. and other camthiat wer
entered into by Hoechst prior to the demerger. GAG Hoechst have agreed that CAG will indemnify ¢hst
against those liabilities up to an amount of €25lian (approximately $340 million). Hoechst wilar those
liabilities exceeding €250 million (approximatelg4®D million), but CAG will reimburse Hoechst for @ithird
of those liabilities for amounts that exceed €75ion (approximately $1,022 million). CAG has made
payments through June 30, 2005 of $39 million fori®nmental contamination liabilities in connectiwith the
divestiture agreements. As of June 30, 2005, CA&réserves of approximately $36 million for thisitngency
and may be required to record additional resenvéise future. See Notes 19 and 27 to the Conselidat
Financial Statements.

As of June 30, 2005, the estimated range for reatiedi costs is between $100 million and $129 nmllio
with the best estimate of $129 million. Future fimgh or changes in estimates could have a magdfedt on the
recorded reserves and Celanese's cash flows. Beagmber 31, 2004 and December 31, 2003, we had/ess
of $143 million and $159 million, respectively, fenvironmental matters worldwide. We regularly esvithe
liabilities for these sites and have accrued ost bstimate of an ultimate liability for investigat or cleanup
costs, but, due to many variables involved in sgtimation, the ultimate liability may vary fromette
estimates.

Organizational Structure

Significant Subsidiaries

We operate our global businesses through subsidiariEurope, North America and Asia, all of whigk
owned indirectly through a series of holding conipanOur European and Asian subsidiaries, including
Celanese Chemicals Europe GmbH, Ticona GmbH, NaaNutrition
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Specialties & Food Ingredients GmbH, and Celanésgapore Pte., Ltd., are owned indirectly by CA. |
North America, many of the businesses are condelidander CAC which, through its whc-owned subsidian
CNA Holdings, Inc., directly or indirectly owns tidorth American operating companies. These include
Celanese Ltd., Ticona Polymers, Inc., Celaneseatedtl C, and Grupo Celanese S.A.

Employees

As of June 30, 2005, we had approximately 8,575leyaes worldwide from continuing operations,



compared to 9,100 as of December 31, 2004. Thiesepts a decrease of approximately 6 percent. The
following table sets forth the approximate numbleemployees on a continuing basis as of Decembg2(®14,
2003, and 2002.

Employees as of
December 31,

2004 2003 2002
North America 5,50( 5,60( 6,30(
thereof USA 4,00(¢ 4,00 4,60(
thereof Canad 40C 40C 50C
thereof Mexicc 1,10( 1,20 1,20(
Europe 3,30( 3,60( 3,90(
thereof German 3,00(¢ 3,00(C 2,80(
Asia 20C 20C 20C
Rest of World 10C 10C 10C
Total Employees 9,10( 9,50( 10,50(

Many of our employees are unionized, particulamysermany, Canada, Mexico, Brazil, Belgium and
France. However, in the United States, less thanqoiarter of our employees are unionized. Moreawer,
Germany and France, wages and general working tomsliare often the subject of centrally negotiated
collective bargaining agreements. Within the lingistablished by these agreements, our variousdiabes
negotiate directly with the unions and other labiyanizations, such as workers' councils, represgttie
employees. Collective bargaining agreements bettlee@German chemical employers associations arahsni
relating to a remuneration typically have a ternooé year, while in the United States a three yayan for
collective bargaining agreements is typical. Weofomprehensive benefit plans for employees agid th
families and believe our relations with employeessatisfactory.

Description of Property

As of June 30, 2005, we had numerous productiomgamlfacturing facilities throughout the world. We
also own or lease other properties, including efficildings, warehouses, pipelines, research anelament
facilities and sales offices. The following tabtssforth a list of our principal production anthert facilities
throughout the world as of June 30, 2005.

Site Leased/Ownec Products/Functions

Corporate Offices

Dallas, Texas, USA Leased Corporate headquarters

Kronberg/Taunus, Germany Leased Administrative offices

Bedminster, New Jersey, USA Leased Administrative office<))
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Site Leased/Ownec Products/Functions

Chemical Products



Bay City, Texas, USA

Bishop, Texas, USA

Boucherville, Quebec, Canada
Calvert City, Kentucky, USA

Cangrejera, Veracruz, Mexico

Clear Lake, Texas, USA

Edmonton, Alberta, Canad?

Enoree, South Carolina, USA

Frankfurt am Main, Germany

Geleen, Netherlands

Meredosia, Illinois, USA

Oberhausen, Germany

Pampa, Texas, USA

Pasadena, Texas, USA

Jurong Island, Singapore

Koper, Slovenia

Tarragona, Spain

Tarragona, Spain

Owned

Owned

Owned
Owned

Owned

Owned

Owned

Owned

Owned by InfraServ GmbH &
Co. Hoechst KG, in which
CAG holds a 31.2 percent
limited partnership interest

Owned

Owned

Owned by InfraServ GmbH &
Co. Oberhausen KG, in which
CAG holds an 84.0 percent
limited partnership intere

Owned

Owned

Owned

Owned

Owned by Complejo Industrial
Tagsa AlE, in which CAG
holds a 15.0 percent she

Owned

Butyl acetate
Iso-butylacetate
Propylacetate

Vinyl acetate monomer
Carboxylic acids
n/i-Butyraldehyde
Butyl alcohols
Propionaldehyde,
Propyl alcoho

Formaldehyde
Methanol
Pentaerythritol
Polyols

Conventional emulsions
Polyvinyl alcohol

Acetic anhydride
Acetone derivatives
Ethyl acetate

Vinyl acetate monomer
Methyl amines

Acetic acid
Vinyl acetate monome

Methanol

Conventional emulsions
Vinyl acetate ethylene emulsio

Acetaldehyde

Butyl acetate

Conventional emulsions

Vinyl acetate ethylene emulsions
Vinyl acetate monome

Vinyl acetate ethylene emulsions
Conventional emulsions
Vinyl acetate ethylene emulsio

Vinyl acetate ethylene emulsions

Amines
Carboxylic Acids
Neopentyl Glycols

Acetic acid
Acetic anhydride
Ethyl acetate

Polyvinyl alcohol

Acetic acid

Butyl acetate

Ethyl acetate

Vinyl acetate monome

Conventional emulsions

Vinyl acetate monomer

Vinyl acetate ethylene emulsions
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Site Leased/Ownec Products/Functions
Tarragona, Spain Leased Conventional emulsions
Perstorp, Sweden Owned Conventional emulsions
Vinyl acetate ethylene emulsio
Warrington, UK Owned Conventional emulsions
Vinyl acetate ethylene emulsio
Acetate Products
Lanaken, Belgium Owned Tow
Narrows, Virginia, USA Owned Tow, Flake
Ocotlan, Jalisco, Mexict®) Owned Tow, Flake
Technical Polymers Ticona
Auburn Hills, Michigan, USA Leased Automotive Development Center
Bishop, Texas, USA Owned PE-UHMW (GUR)
Polyacetal products (Celcon)
Compounding
Florence, Kentucky, USA Owned Compounding

Kelsterbach, Germany
Oberhausen, Germany
Shelby, North Carolina, USA

Wilmington, North Carolina, USA

Winona, Minnesota, USA
Performance Products

Frankfurt am Main, Germany

Owned by InfraServ GmbH & Polyacetal products (Hostaform)
Co. Kelsterbach KG, in which Compounding

CAG holds a 100.0% limited partnership.FT (Celstran)

interest

Owned by InfraServ GmbH &
Co. Oberhausen KG, in which
CAG holds an 84.0% limited partnership
interest

PE-UHMW (GUR)

Owned LCP
PBT and PET (Celanex)
Compounding

Owned by Fortron Industries, a non-  PPS (Fortron)
consolidated venture, in which we have a

50% interest, except for adjacent

administrative office space which is

leased by the ventur

Owned LFT (Celstran)

Owned by InfraServ GmbH & Sorbates
Co. Hoechst KG, in which Sunett
CAG holds a 31.2% limited partnership

interest



(1) In May 2005, we announced our intention to eltd®e Bedminster, New Jersey administrative offares relocate the functions there to
Dallas, Texas.

(2) In August 2005, we announced the shutdown @Btdmonton methanol unit.

(3) Flake production at Ocotlan was recommissidnetie first quarter of 2005.

As a result of the Acetex acquisition, which ocedrin July 2005, we also have plants in FranceinSpad
Canada.

Polyplastics has its principal production facikti@ Japan, Taiwan and Malaysia. Korea Engineering
Plastics has its principal production facilitiesSouth Korea. Our Chemical Products
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segment has ventures with manufacturing faciliieSaudi Arabia and Germany and its Acetate Praduct
segment has three ventures with production faedlith China.

During the nine months ended December 31, 2004Sticeessor and its consolidated subsidiariesgin th
aggregate, had capital expenditures for the exparaid modernization of production, manufacturhegearch
and administrative facilities of $166 million. Dng the three months ended March 31, 2004, the Pesder an
its consolidated subsidiaries, in the aggregate dapital expenditures for the expansion and mazaion of
production, manufacturing, research and adminisgdacilities of $44 million. In 2003 and 2002 gte
expenditures amounted to $211 million and $203iomjlrespectively. We believe that our currentlfaes and
those of our consolidated subsidiaries are adeqoateet the requirements of our present and fesdse future
operations. We continue to review our capacity ireguents as part of our strategy to maximize oabal
manufacturing efficiency.

For information on environmental issues associaii#ltl our properties, see "Business—Environmentdl an
Other Regulation" and "Management's Discussionfaralysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources—Envirental Matters." Additional information with respdot
our property, plant and equipment, and leasesritagted in Notes 12 and 25 to the Consolidatedrfciiaé
Statements.

Legal Proceedings

We are involved in a number of legal proceedinaasuits and claims incidental to the normal conadict
our business, relating to such matters as proéaltity, premises liability antitrust, past wastisposal practice
and release of chemicals into the environment. 8hik impossible at this time to determine widtainty the
ultimate outcome of these proceedings, lawsuitscdaichs, management believes that adequate progisiave
been made and that the ultimate outcomes will ageta material adverse effect on our financialtposi but
may have a material adverse effect on the restitip@rations or cash flows in any given accounpirgod. See
also Note 27 to the Consolidated Financial Statesnen

Plumbing Actions

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsady of Celanese Corporation, which included the.U.S
business now conducted by the Ticona segment, alithgShell Oil Company ("Shell"), DuPont and othehas
been a defendant in a series of lawsuits, includingmber of class actions, alleging that plastiasufactured
by these companies that were utilized in the prodoof plumbing systems for residential propertgray
defective or caused such plumbing systems toBased on, among other things, the findings of detsixperts
and the successful use of Ticona's acetal copolymsmilar applications, CNA Holdings does notibeé
Ticona's acetal copolymer was defective or causegliumbing systems to fail. In many cases CNA khgjs!
exposure may be limited by invocation of the satftlimitations since CNA Holdings ceased sellihg resin
for use in the plumbing systems in site built hordesng 1986 and in manufactured homes during 1990.

CNA Holdings has been named a defendant in tertipeitelass actions, further described below, as asel
a defendant in other narlass actions filed in ten states, the U.S. Vilglands, and Canada. In these actions



plaintiffs typically have sought recovery for alegfjproperty damages and, in some cases, additional
damages under the Texas Deceptive Trade Practittesr Aimilar type statutes. Damage amounts havéern
specified.

Developments under these matters are as follows:

* Dilday, et al. v. Hoechst Celanese Corporatiorale—Weakley County, Tennessed™udicial
Chancery Court. Class certification of recreational vehicle @mswas denied in July 2001, and cases
are proceeding on an individual basis.

« Shelter General Insurance Co., et al. v. Shell@impany, et al.—Weakley County, Tennessee
Chancery Court. In April 2000, the U.S. District Court for thstrict of New Jersey denied
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class certification for a putative class actionif@urance companies with respect to subrogati@mel).
The plaintiffs' appeal to the Third Circuit CouftAppeals was denied in July 2000, and the case was
subsequently dismissed. In September 2000, a similative class action seeking certification @& th
same class that was denied in the New Jersey matefiled in Tennessee state court. The Tennessee
court denied certification in March 2002, and piiig are attempting an appeal. Cases are contipoi

an individual basis.

e Tom Tranter v. Shell Oil Company, et al.—Ontariau@poGeneral Division; Gariepy, et al. v. Shell Oil
Company, et al.—Ontario Court, General Division These matters, which the Court consolidated,
were denied class certification, and the plaintdfsgpeal was also denied. The lawsuits are now
proceeding individually. Dupont and Shell have esettled these matters, as well as@oatureand
Furlan matters below. Their settlement agreements have #yggroved by the Court. We are the only
defendant remaining in this lawsuit.

» Richard Couture, et al. v. Shell Oil Company, e—Superior Court, Providence of Quebec; Furlan v.
Shell Oil Company, et al.—British Columbia Supredeeirt, Vancouver RegistryDupont and Shell
have each settled these matters, as noted aboveHoMings is the only defendant remaining in these
lawsuits. They had been "on hold" pending the auof the appeal in thEranterand Gariepymatters
above, as in Canadian practice, Ontario tends tbd#&ead jurisdiction” in such cases. Since teeial
of theTranterandGariepyappeal, theCoutureandFurlan matters may proceed.

* Howard, et al. v. Shell Oil Company, et—9th Judicial Circuit Court of Common Pleas, Chattm
County, South Carolina; Viera, et al. v. Hoechstabese Corporation, et al.—11th Judicial Circuit
Court, Dade County, Florida; Fry, et al. v. Hoecl@&lanese Chemical Group, Inc., et al.—5th Judicial
Circuit Court, Marion County, Florida Certification has been denied in these putatiass actions
pending in South Carolina and Florida state coiitte Plaintiff's petition to appeal th&oward matter
to the United States Supreme Court was deniedérSaptember 2004, and CNA Holdings' motion to
dismiss has been granted. Although plaintiff¥/iara andFry subsequently sought to bring actions
individually, they were dismissed, and their appeas denied.

e St. Croix Ltd., et al. v. Shell Oil Company, etaV/irgin Islands Territorial Court, St. Croix Divisi.
The court in a putative class action deniedifezation to a U.S. territories-wide class andndissed
CNA Holdings on jurisdictional grounds. Plaintifise seeking reconsideration of those rulings.

In order to reduce litigation expenses and to mtevelief to qualifying homeowners, in November 399
CNA Holdings, DuPont and Shell Oil Company entdrgd national class action settlements, which Haeen
approved by the courts. The settlements call feréplacement of plumbing systems of claimants de had
qualifying leaks, as well as reimbursements fotaieleak damage. Furthermore, the three compéuaies
agreed to fund these replacements and reimburssmprid $950 million. As of June 30, 2005, the fngds



$1,073 million due to additional contributions géndding commitments made primarily by other patties
There are approximately ten additional pending lagsot discussed herein; however, these casastdo
involve (either individually or in the aggregatelaage number of homes, and management does nettqe
obligations arising from these lawsuits to haveadarnal adverse effect on the Company.

In 1995, CNA Holdings and Shell Oil Company settlled claims relating to individuals in Texas ownang
total of 110,000 property units, who are represgbiea Texas law firm, for an amount that will eetceed $17
million. These claimants are also eligible for ploenb of their homes in accordance with terms simib those
of the national class action settlement. CNA Haidirand Shell Oil Company's contributions undes thi
settlement were subject to allocation as determioyelinding arbitration.

In addition, a lawsuit filed in November 1989 inlB&are Chancery Court, between CNA Holdings and
various of its insurance companies relating telalims incurred and to be incurred for the prodiadiility
exposure led to a partial declaratory judgmentiWACHoldings' favor. As a
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result, settlements have been reached with a mamfCNA Holdings' insurers specifying their resigibility
for these claims. In February 2005, CNA Holdingacteed a settlement agreement through mediation with
another insurer, pursuant to which the insurer @i\ Holdings $44 million in exchange for the redeaf
certain claims against the policy with the insufidris amount was recorded as a reduction of gobdwibf
December 31, 2004 and was received during the sintims ended June 30, 2005.

Management believes that the plumbing actions deguately provided for in the Company's financial
statements and that they will not have a matedaéese effect on our financial position. Howevéwé were to
incur an additional charge for this matter, sudharge would not be expected to have a materiaradweffect
on our financial position, but may have a mateaihlerse effect on our results of operations or iasls in any
given accounting period. No assurance can be dharour litigation reserves will be adequate @it the will
fully recover claims under our insurance policies.

Sorbates Antitrust Actions

In May 2002, the European Commission informed Heeohits intent to investigate officially the saths
industry. In early January 2003, the European Casiomn served Hoechst, Nutrinova, Inc., a U.S. slidnsi of
Nutrinova Nutrition Specialties & Food Ingredie@smbH, previously a wholly owned subsidiary of Hoglg
and a number of competitors with a statement odadlgns alleging unlawful, anticompetitive behavédfiecting
the European sorbates market. In October 200& tinepean Commission ruled that Hoechst, Chisso
Corporation, Daicel Chemical Industries Ltd., Thppbn Synthetic Chemical Industry Co. Ltd. and Ué&iree
Chemicals Industry Ltd. operated a cartel in theoRean sorbates market between 1979 and 1996. The
European Commission imposed a total fine of €1&8l4on, of which €99 million was assessed against
Hoechst. The case against Nutrinova was closedfiid@against Hoechst is based on the European
Commission's finding that Hoechst does not qualifgder the leniency policy, is a repeat violator,andether
with Daicel, was a co-conspirator. In Hoechst'ofathe European Commission gave a discount fope@ding
in the investigation. Hoechst appealed the Euro@anmission's decision in December 2003, and thaeal is
still pending.

In addition, several civil antitrust actions by Isates customers, seeking monetary damages andrelieér
for alleged conduct involving the sorbates indugtigve been filed in U.S. state and federal conataing
Hoechst, Nutrinova, and our other subsidiariesy@lsas other sorbates manufacturers, as defenddatsy of
these actions have been settled and dismissecmpotirt. One private actiokerr v. Eastman Chemical Co. et
al., is still pending in the Superior Court of New Jgrdeaw Division, Gloucester County. The plaintiffeges
violations of the New Jersey Antitrust Act and tew Jersey Consumer Fraud Act and seeks unspecified
damages. The only other private action that hadidbsten pendingi-reeman v. Daicel has been dismissed, and
the plaintiffs lost their appeal to the Supreme i€ofiTennessee in August 2005.

In July 2001, Hoechst and Nutrinova entered intagreement with the Attorneys General of 33 states,
pursuant to which the statutes of limitations wetked pending the states' investigations. Thigagrent expire
in July 2003. Since October 2002, the Attorneysédsalfor several states filed suit on behalf ofirieck
purchasers in their respective states, all of whimbee been either settled or dismissed, excepotes ftoelow.
The Nevada action has been dismissed as to Hoddltsinova and CAG, and a motion for reconsiderati@as
denied. The New York actiolew York v. Daicel Chemical Industries Ltd., et ahich was pending in the



New York State Supreme Court, New York County, @igsnissed in August 2005; however, it is still
subject to appeal. In January 2005, Hoechst, Nateinand other subsidiaries, as well as other sesba
manufacturers entered into a settlement agreemiémtive Attorneys General of Connecticut, Floritiawaii,
Maryland, South Carolina, Oregon and Washingtooteethose states filed suit. Pursuant to the terfntise
settlement agreement, the defendants agreed &inréfom engaging in anticompetitive conduct wigspect to
the sale or distribution of sorbates and to payranaterial amount to the states in satisfactioalbfeleased
claims.
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Although the outcome of the remaining foregoinggeedings and claims cannot be predicted with
certainty, we believe that any resulting liabiktimet of amounts recoverable from Hoechst, wit] imothe
aggregate, have a material adverse effect on oandial position, but may have a material adveffeeteon the
results of operations or cash flows in any givenqok In the demerger agreement, Hoechst agrepdy@0
percent of liabilities that may arise from the gmweent investigation and the civil antitrust aciarlated to the
sorbates industry.

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petregtical Development CorporatioriFaiwan Kaohsiung
District Court.  On February 7, 2001, Celanese Internationap@ation filed a private criminal action for
patent infringement against China Petrochemicaldiyment Corporation, or CPDC, alleging that CPDC
infringed Celanese International Corporation's patevering the manufacture of acetic acid. Thisieral
action was subsequently converted to a civil actibeging damages against CPDC based on a period of
infringement of five years, 1996-2000, and base€BIDC's own data and as reported to the Taiwanese
securities and exchange commission. Celanese &ttenal Corporation's patent was held valid by the
Taiwanese patent office. The amount of damagemelhiby Celanese International Corporation has been
reassessed at $35 million. This action is stillgieg.

Shareholder Litigation

During August 2004, the following nine actions wereught by minority shareholders against CAG m th
Frankfurt District Court (andgericht), all of which were consolidated in September 2004

* Mayer v. Celanese AG

* Knoesel v. Celanese AG

« Allerthal Werke AG and Dipl.-Hdl. Christa Go6tz wel@nese AG

» Carthago Value Invest AG v. Celanese AG

« Prof. Dr. Ekkehard Wenger v. Celanese AG

« Jens-Uwe Penquitt & Claus Deiniger VermogensveuatGbR v. Celanese AG
* Dr. Leonhard Knoll v. Celanese AG

* B.E.M. Borseninformations- und Effektenmanagemenbi&v. Celanese AG

» Protagon Capital GmbH v. Celanese AG

Several minority shareholders have joined thesegadings via a third party intervention in suppdrthe
plaintiffs. The Purchaser has joined the proceesling a third party intervention in support of CAG.

Among other things, these actions request the towet aside shareholder resolutions passed at the
extraordinary general meeting held on July 30 ahd2804 based on allegations that include the adleg
violation of procedural requirements and informatights of the shareholders.

In a related matter, twenty-seven minority sharééd filed lawsuits in May and June of 2005 in the
Frankfurt District Court (andgericht) contesting the shareholder resolutions passgeatnnual general
meeting held May 19-20, 2005, which confirmed #sotutions passed at the July 30-31, 2004 extnaanyli
general meeting. In conjunction with a settlemesniched with two shareholders in August 2005, twihef
contestation lawsuits were withdrawn. The FrankBistrict Court (Landgericht) has suspended the
proceedings regarding the resolutions passed aule80-31, 2004 extraordinary general meetingrilesd
above as long as the lawsuits contesting the eoafory resolutions are pending. In addition, on Mag005,
one minority shareholder commenced an additiortadmevith the Frankfurt District Courtl(andgericht) and
requested the court rule that the shareholderutigns passed at the extraordinary general meetinguly 30—
31, 2004 were void based on allegations that eeftaimal requirements necessary in connection thigh
invitation to the extraordinary general meeting badn related. This action has not been suspended.



Further, on August 2, 2004, two minority sharehaddastituted public register proceedings with the
Konigstein local court Amtsgerich) and the Frankfurt district court, both with awiéo have the
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registration of the Domination Agreement in the @oencial Register deletedmtsléschungsverfahrgnThese
actions are based on an alleged violation of pra@@dequirements at the extraordinary general mgean
alleged undercapitalization of the Purchaser amdi&itone and an alleged misuse of discretion bgdhgpeten
court with respect to the registration of the Doation Agreement in the Commercial Register. In APGIO5,
the court of appeals rejected the demand by ormelsblaer for injunctive relief, and in June 2008 #rankfurt
District Court (Landgericht) ruled that it does not have jurisdiction ovesthiatter. The claims in the
Kdnigstein Local Court Amtsgerich) are still pending.

Based upon information available as of the datisfprospectus, the outcome of the foregoing
proceedings cannot be predicted with certainty efgkfor certain challenges on limited grounds,time period
to bring forward challengesinfechtungsklagenhas expired.

The amounts of the fair cash compensatigbffndung) and of the guaranteed fixed annual payment
( Ausgleich) offered under the Domination Agreement may bedased in special award proceedings
( Spruchverfahren initiated by minority shareholders, which maythar reduce the funds the Purchaser can
otherwise make available to us. As of the datdisfpirospectus, several minority shareholders o6@&d
initiated special award proceedings seeking corgtew of the amounts of the fair cash compensatio
( Abfindung) and of the guaranteed fixed annual paymexiggleich) offered under the Domination
Agreement. As a result of these proceedings, theuabof the fair cash consideration and the guashfixed
annual payment offered under the Domination Agregroeuld be increased by the court so that all niyo
shareholders, including those who have alreadyetentitheir shares into the mandatory offer and haseived
the fair cash compensation, could claim the resgebigher amounts. This could reduce the fundstinehase
can make available to Celanese Corporation arsiiisidiaries and, accordingly, diminish our abitdymake
payments on our indebtedness. However, the cosmtigsed all of these proceedings in March 200%en t
grounds of inadmissibility. The dismissal has bappealed.

In February 2005, a minority shareholder also bhvaglawsuit against the Purchaser, as well asmadio
member of CAG's board of management and a formenbeeof CAG's supervisory board, in the Frankfurt
District Court. Among other things, this action lseé unwind the tender of the plaintiff's shameshie Tender
Offer and seeks compensation for damages sufferaccansequence of tendering shares in the Terftir O
The court ruled against the plaintiff in this maiteJune 2005. The plaintiff appealed this decisigth respect
to the Purchaser and the former member of the Cé&dof management; however, with respect to thedo
member of the CAG supervisory board, the plaifté#$ withdrawn his appeal.

Based upon the information as available, the ougcofrthe foregoing proceedings cannot be predisitud
certainty.

Other Matters

As of July 31, 2005, Celanese Ltd. and/or CNA Hudgi, Inc., both our U.S. subsidiaries, are defetsdan
approximately 680 asbestos cases. Because mahgsa tases involve numerous plaintiffs, we areestil)
claims significantly in excess of the number ouatttases. We have reserves for defense costsdétatlaims
arising from these matters. We believe we do neelzy significant exposure in these matters.
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MANAGEMENT

Set forth below are the names, ages and curreitigras as of August 25, 2005, of the present etteeu
officers and directors of Celanese Corporation.



Name Age Position

David N. Weidmar 50 Chief Executive Officer, President and Direc

Corliss J. Nelsol 60 Executive Vice President and Chief Financial Offi

Lyndon B. Cole 52 Executive Vice President and President of Tic

Andreas Pohlmann 47 Executive Vice President and Chief Administrative
Officer

Michael E. Grom 54 Vice President and Controller & Treasurer of Cetane
Corporation (Principal Accounting Office

David Loeser 51 Senior Vice President, Human Resources and
Communication:

Curtis S. Shaw 56 Executive Vice President, General Counsel (Ameyicas
and Corporate Secrets

Chinh E. Cht 38 Chairman of the Board of Directa

John M. Ballbact 45 Director

James Barlel 61 Director

Benjamin J. Jenkin 34 Director

William H. Joyce 69 Director

Anjan Mukherjee 31 Director

Paul H. O'Neill 69 Director

Hanns Ostmeie 45 Director

James A. Quell 55 Director

Daniel S. Sandel 66 Director

David N. Weidmaihas been Chief Executive Officer and Presidentedé@=se Corporation and a member
of the Board of Directors since December 2004. Ittober 31, 2004 Mr. Weidman was a member of the
board of management of CAG and served as its Via@r@an since September 23, 2003 and CAG's chief
operating officer since January 1, 2002. He joiGéd5 as the chief executive officer of Celanese Chals on
September 1, 2000. Before joining CAG, he was a bezrof Honeywell/Allied Signal's corporate execativ
council and the president of its performance pokgreisiness since 1998. Mr. Weidman joined Alliggh8l in
1994 as vice president and general manager ofrpeafice additives and became president and genarager
of fluorine products in 1995. Mr. Weidman begandaseer in the chemical industry with American Gyaid ir
1980, serving as vice president and general marmdggsrfibers division from 1990 to 1994, as vmesident
and general manager of Cyanamid Canada from 198990, and as managing director of Cyanamid Noadisk
in Stockholm, Sweden from 1987 to 1989. He is aldmard member of the American Chemistry Coundl an
the National Advisory Council of the Marriott Schad Management, and is the Honorary Treasurehef t
Society of Chemical Industry.
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Corliss J. Nelsomas been Chief Financial Officer of Celanese Cafian since December 2004 and its
Executive Vice President since November 2004. Miishin joined our company from JM Family Enterprises
where he had been executive vice president and faméecial officer since 2003. Before that Mr. Neh was
senior executive vice president and chief finaneffiter of Ryder System, Inc. and also served gdedR's boar:
of directors from 1999 to 2003.

Dr. Lyndon Coléhas been Executive Vice President of Celanese Catipn since December 2004. Since
April 1, 2003 he has also been President of therédusiness. Currently, he is Vice Chairman of GAfgard
of management, of which Dr. Cole has been a mesihee September 23, 2003. He has been the hehd of t
Celanese AG Growth and Excellence Council sinceél Ap2003. Dr. Cole joined CAG in March of 2002 as
president of Celanese Chemicals. From 1998 to 2@®bad been chief executive officer of United Kiam
based Elementis PLC, a global specialty chemiaaispany. Prior to joining Elementis, he was genarahager
of Global Structured Products for GE Plastics fro®90 to 1998 and previously held general managearaht
commercial positions with GE Plastics, Dow Chensdalirope and ICI.

Dr. Andreas Pohimanhas been Executive Vice President and Chief Adnatise Officer of Celanese



Corporation since December 2004. Dr. Pohimannsgseed as Secretary of Celanese Corporation between
December 2004 and April 2005. Since November 142086 has been Chairman of CAG's board of
management. Before that he had been appointed Bdiefnistrative Officer and a member of the boafd o
management of CAG since October 22, 2002 and masdsas CAG's Vice President and Corporate Segretar
since October 1999, and as managing director air@sk Ventures since February 2002. In his tersysar
Hoechst, Dr. Pohimann, an attorney, held variowsstipms of increasing responsibility in the Corpgeraaw,
Corporate Public and Governmental Affairs, and @caite Controlling and Development departments,
ultimately serving as Hoechst AG's Corporate Sacydtom 1996 to 1999. He is also a member of the
supervisory board of the Pensionskasse der Mitibeéér Hoechst-Gruppe VVaG (German pension fund fo
employees of the Hoechst Group).

Michael E. Gromrhas been Vice President, Controller and Princigalointing Officer of Celanese
Corporation since June 2005, and Vice Presideiricipal Financial Officer and Treasurer of Celanésegericas
Corporation (CAC) since February 2000. He servedies President and Treasurer of CAC between March
1997 and February 2000. From February 1994 to Ma8&Y, he served as Assistant Treasurer of CAGvéte
Vice President, Finance and Information System&#€'s former Life Sciences Group from Septemb&011@
February 1994. From September 1981 to Septembé&, M9 Grom held various financial positions with
increasing responsibilities within CAC. In June 30BIr. Grom announced his intention to retire fr@elanese,
effective by the end of 2006.

David Loeseihas been our Senior Vice President of Human Ressuned Communications since April
2005. From 1999 until 2005, Mr. Loeser was senioe president of human resources for CompuCom Bysste
Inc. Mr. Loeser was with Quaker State Corporatiamf 1995 through 1998 and served as senior vicgadeet
of human resources.

Curtis S. Shavhas been our Executive Vice President, General €8Americas) and Corporate Secre
since April 2005. Mr. Shaw joined the Company fr@marter Communications, Inc., where he had sersed a
executive vice president, general counsel and segrsince 2003. Mr. Shaw joined Charter InvestrmémtL997
as senior vice president, general counsel andtsegre

Chinh E. Chthas been Chairman of the Board of Directors of @eda Corporation since December 2004.
Mr. Chu has been a member of our Board of Directorse November 2004. He is a senior managing tired
The Blackstone Group, which he joined in 1990. ®hu currently serves on the boards of directofdai€o
Holding Company and Graham Packaging Co. Mr. Cha sérves on the supervisory board of CAG.

John M. Ballbacthas been a member of the Board of Directors ofri@sia Corporation since January
2005. Mr. Ballbach has been a private investoresityoril 2004, and president of Ballbach Consulting since
June 2004. Prior to that, he was an officer of Vakspar Corporation, and served as its presideshchref
operating officer from 2002 until January 2004.&r2000 to 2002,
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Mr. Ballbach served as the senior vice presideRB, a color corporation and operations divisibhte
Valspar Corporation. Mr. Ballbach joined The Vals@arporation in 1990 and was its group vice presid
packaging, since 1998. He is a vice chair of thigddrVentures Leadership Foundation.

James Barlethas been a member of the Board of Directors ofrigska Corporation since December 2004.
He is vice chairman of TeleTech Holdings, Inc. sidctober 2001. Mr. Barlett was elected to TeleTech
Holdings Inc.'s board of directors in February 2086 previously served as the chairman, presidemnt,chief
executive officer of Galileo International, Inc.iétrto joining Galileo, Mr. Barlett served as extee vice
president for MasterCard International Corporatiod was executive vice president for NBD Bancorp. M
Barlett serves as a director of TeleTech Holdihgs, and Korn/Ferry International and is also a rhenof
Korn/Ferry International's audit committee.

Benjamin J. Jenkinisas been a member of the Board of Directors ofri&sla Corporation since November
2004. He is a principal of The Blackstone Groupiclvthe joined in 1999. Prior to that, Mr. Jenkinsswan
associate at Saunders Karp & Megrue and workelgeifMergers and Acquisitions Department at Morgan
Stanley & Co. Mr. Jenkins holds a B.A. in Econonficen Stanford University and an M.B.A. from Hardar
Business School. Mr. Jenkins currently serves erbtiard of directors of Axtel S.A. de C.V. and Vaadd
Health Systems and on the supervisory board of CAG.

Dr. William H. Joycéhas been a member of the Board of Directors ofri&sia Corporation since Decem



2004. He is chairman and chief executive officeNafco Holding Company since November 2003. Pix
that, Dr. Joyce was chairman and chief executifieesfof Hercules Incorporated between May 2001 and
November 2003 and had been chairman, presidentldaatiexecutive officer of Union Carbide Corporat
since 1996 through May 2001. Dr. Joyce has bedreatdr of El Paso Corp. since May 2004 and is also
director of CVS Corporation. He serves as a trusfebe Universities Research Association, Inc. Goe
Chairman of the Government-University-Industry Reskh Roundtable of the National Academies.

Anjan Mukherjedas been a member of the Board of Directors ofr@ska Corporation since November
2004. He is a principal of The Blackstone Groupicltthe joined in 2001. Prior to that, Mr. Mukherpgended
Harvard Business School where he received his masiegree in business administration in 2001. Mr.
Mukherjee was with Thomas H. Lee Company from 11809¥999 where he was involved with the analysis and
execution of private equity investments in a widege of industries.

Paul H. O'Neillhas been a member of the Board of Directors ofri@si@ Corporation since December
2004. Mr. O'Neill has been a special advisor at Blaekstone Group since March 2003. Prior to thatserved
as U.S. Secretary of the Treasury during 2001 &0& 2and was chief executive officer of Alcoa Irroni 1987