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PROSPECTUS

9,600,000 Shares

3 Celanese

Celanese Corporation

4.25% CONVERTIBLE PERPETUAL PREFERRED STOCK
(liquidation preference $25.00 per share)

Celanese Corporation is offering 9,600,808res of its convertible perpetual preferred stéd¢k intend to use the net proceeds from the
sale of the shares being sold by us in this offgtinpay a dividend to holders of our Series B camrstock.

Cash dividends on the preferred stock agable, when, as and if declared by our boardretthrs, out of funds legally available there
at the rate of 4.25% per annum of the liquidaticefgrence, quarterly in arrears, commencing Ma005. Dividends on the preferred stock
will be cumulative from the date of issuance. Acalemted but unpaid dividends cumulate at the anratalof 4.25%.

Each share of preferred stock will havigjaitlation preference of $25.00 and will be conéet at any time, into shares of our Series A
common stock at a conversion rate of 1.25 shar&enés A common stock for each share of prefesteck, subject to specified adjustments.
In addition, if a holder elects to convert its swof preferred stock in connection with the ocenice of a designated event that is also a
fundamental change, the holder will be entitledetceive additional shares of Series A common stpedn conversion in certain circumstances.

Beginning February 1, 2010, we may redeleanes of the preferred stock, by paying cash, shafreur Series A common stock or a
combination thereof in an amount equal to the tgtibn preference, plus an amount equal to anymagtaied and unpaid dividends to the
redemption date, but only if the closing sale pnteur Series A common stock has exceeded 1308teatonversion price for at least 20
trading days within a period of 30 consecutive itigdlays ending on the trading day prior to theede give the notice of redemption. Upon a
designated event, as defined herein, holders nudijed to legally available funds, require us tdeem any or all of their shares of preferred
stock at the liquidation preference, plus an ameugpil to any accumulated and unpaid dividendseaalate of redemption, which we may pay
in either cash, shares of our Series A common stoelky combination thereof at our option. Holdeils have no other right to require us to
redeem the preferred stock at any time. For a metaled description of the preferred stock, seestiption of the Preferred Stock™ beginn
on page 214.

This offering of preferred stock is beingae concurrently with the initial public offerin§ @ur Series A common stock pursuant to a
separate prospectus. This offering is contingenhupe concurrent offering of our Series A commimtls. Prior to this offering there has been
no public market for the preferred stock or ouri&eA common stock. Our Series A common stock le&s approved for listing on the New
York Stock Exchange under the symbol "CE." Thaahpublic offering price of our Series A commowdit is $16.00. The preferred stock has
been approved for listing on the New York Stock liaege under the symbol "CE Pr." We expect trading of the preferred stock anNew
York Stock Exchange to commence on or about JarR&r2005.

Investing in the preferred stock involves risks. Se"Risk Factors" beginning on page 21.

PRICE $25A SHARE

Underwriting Proceeds tc



Price to Discounts and Celanese

Public Commissions Corporation
Per Shart $25.0( $0.7¢ $24.2¢
Total $ 240,000,00 $ 7,200,000 $ 232,800,00

The Securitieand Exchange Commission and state securities tegsilaave not approved or disapproved these sesyritr determined
this prospectus is truthful or complete. Any repraation to the contrary is a criminal offense.

The representatives expect to deliver Hages to purchasers on January 26, 2005.

Morgan Stanley
Deutsche Bank Securities
Goldm&achs & Co.
Lehman Brothers
UBS Investment Bar

January 20, 2005
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You should rely only on the information contained m this prospectus. None of the Issuer nor its sulifiaries has authorized anyone
to provide you with information different from that contained in this prospectus. The prospectus mayetused only for the purposes for
which it has been published and no person has beanthorized to give any information not contained inthis prospectus. If you receive

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

Until February 14, 2005 (25 days afterdlaée of this prospectus), all dealers that buy,esdrade our stock, whether or not participating
in this offer, may be required to deliver a progpecThis is in addition to the dealers' obligatioreliver a prospectus when acting as
underwriters and with respect to their unsold allents or subscriptions.




BASIS OF PRESENTATION

In this prospectus, the term "the Issueféns to Celanese Corporation, a Delaware corporatind not its subsidiaries and the terms "we,
"our" and "us" refer to the Issuer and its subsidon a consolidated basis. The term "BCP Crystéérs to our subsidiary BCP Crystal US
Holdings Corp., and not its subsidiaries. The t&Purchaser" refers to our subsidiary, Celanese figukolding GmbH & Co. KG, formerly
known as BCP Crystal Acquisition GmbH & Co. KG, ar@han limited partnershipkommanditgesellschaft, Kjz and not its subsidiaries,
except where otherwise indicated. The term "OrigBtackholders" refers, collectively, to Blacksto@apital Partners (Cayman) Ltd. 1,
Blackstone Capital Partners (Cayman) Ltd. 2, Bltmks Capital Partners (Cayman) Ltd. 3 and BA Cépitgestors Sidecar Fund, L.P. Unless
we specifically state otherwise, references to fprma" give effect, in the manner described uritleraudited Pro Forma Financial
Information” and the notes thereto, to (i) the Baations and the Recent Restructuring (each aseadkiin this prospectus) and (i) the offering
of our Series A common stock, the offering of oonwertible perpetual preferred stock (the "prefg@stock™), the entering into of the new
senior credit facilities (except for the $242 nailidelayed draw portion of the approximately $44%on acquisition facility under the new
senior credit facilities (the "Acquisition Facilffythat we expect to borrow to fund the Acetex &fidamul Polymers acquisitions), and the use
of proceeds therefrom (collectively, the "Concutréimancings"”).

As of the date of this prospectus, we hawve class of common stock, all of which is heldHxy Original Stockholders. Shortly before
completion of this offering, we intend to complateecapitalization in which we will create two ssriof common stock. The recapitalization,
which may occur through a merger between us arehdyrcreated wholly-owned subsidiary of ours, arstexchange by the Original
Stockholders or by other means, will result in ¢heation of Series A common stock and Series B comstock. The shares sold in the initial
public offering of our common stock will be Seri@sommon stock. The Original Stockholders will eaoge the shares of common stock that
they currently hold for an equivalent number ofrelseof Series B common stock, which will enablerthie receive dividends (the "special
Series B common stock dividends") as described nitidlescription of Capital Stock—Authorized Capitation—Common Stock—Dividend
Rights." The amounts of the cash special SeriesrBnton stock dividends in this prospectus are bagsegh initial public offering price of
$16.00 per share of Series A common stock. Exaehe special Series B common stock dividends vhie expect to pay to the holders of
outstanding shares of Series B common stock inl 005 (or earlier in the case of the portion &f thvidend payable in shares of Series A
common stock), the convertibility of Series B commsock into Series A common stock and the righthefSeries B common stock to consent
to any changes to our governing documents thatavadversely affect the Series B common stock, shafr&eries A common stock and shi
of Series B common stock will be identical, inclugliwith respect to voting rights. The Series B camrstock will automatically convert into
Series A common stock upon payment of the speeiaéS B common stock dividends and may also beerbed into Series A common stock
at any time at the option of the holder. As usethis prospectus, the term "common stock,” wheml iseeference to our capital structure
before completion of this offering, means our @rgsingle class of common stock, and when usedfarence to our capital structure
following completion of this offering, means, cdtively, the Series A common stock and the SeriesfBmon stock, unless otherwise
specified.

Pursuant to a voluntary tender offer comoeenin February 2004, the Purchaser, an indirectlydowned subsidiary of the Issuer, in
April 2004 acquired approximately 84% of the ordinghares of Celanese AG (the "Celanese Sharetsaoding. All references in this
prospectus to the outstanding ordinary shares @n@ese AG exclude treasury shares. As of SepteBthe&004, the Issuer's indirect ownership
of approximately 84% of the outstanding Celanesar&hwould equate to approximately 76% of the dsLelanese Shares (including treasury
shares). Pursuant to a mandatory




offer commenced in September 2004 and continuirgf &se date of this prospectus, the Purchaserimzmtjadditional Celanese Shares. As a
result of these acquisitions, partially offset bg tssuance of additional shares of Celanese Adsresult of the exercise of options issued ul
the Celanese AG stock option plan, as of the datt@®prospectus, we own approximately 84% ofdhestanding Celanese Shares.

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

Celanese AG is incorporated as a stockaratipn (Aktiengesellschaft, Asorganized under the laws of the Federal Repulflic
Germany. As used in this prospectus, the term 'f@&sla” refers to Celanese AG and Celanese Amermgmation, their consolidated
subsidiaries, their nooensolidated subsidiaries, joint ventures and atherstments, except that with respect to sharen@dd similar mattel
where the context indicates, "Celanese" refersdiar@se AG. For accounting purposes, "Celanes#redecessor" refers to Celanese AG and
its majority owned subsidiaries over which Celan&&eexercises control, as well as special purposities which are variable interest entities
where Celanese is deemed the primary beneficiag .ndte 3 to the consolidated financial statemein®elanese as of December 31, 2003 and
2002 and for each of the years ended December08B, 2002 and 2001 contained in this prospects"@relanese Consolidated Financial
Statements”).

The Celanese Consolidated Financial Statésriecluded in this prospectus were prepared @o@ance with accounting principles
generally accepted in the United States ("U.S. GAA® all periods presented. The Celanese Conawii Financial Statements reflect, for
periods indicated, the financial condition, resolft®perations and cash flows of the businessesfeaed to Celanese from Hoechst
Aktiengesellschaft, also referred to as "Hoechsthis prospectus, in a demerger that became effeah October 22, 1999, adjusted for
acquisitions and divestitures. The Celanese Cateteldl Financial Statements and other financiakinédion included in this prospectus, unl
otherwise specified, have been presented to sepasitow the effects of discontinued operations.

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

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




MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes industry datafangtcasts that the Issuer has prepared basedstirupan industry data and forecasts obtained
from industry publications and surveys and intepmthpany surveys. Thirgarty industry publications and surveys and forexcgenerally sta
that the information contained therein has beerinbd from sources believed to be reliable. In pintspectus, the terms "SRI Handbook,"
"CMAI Methanol Analysis," "Nexant Chem Study 2003Nlexant Chem Study 2002" and "Tecnon Orbichem &ylrvefer to the SRI
International Chemical Economics Handbc¢, CMAI 2002-2003 World Methanol Analysidexant Chem Systen&eptember 2003 PERP
Acetic Acid Stud, Nexant Chem Systenfiebruary 2002 Vinyl Acetate Studgd Tecnon Orbicheraicetic Acid and Vinyl Acetate World
SurveySeptember 2003 report, respectively. The statemmegtsding Celanese's market position in this pros are based on information
derived from the SRI Handbook, CMAI Methanol AnasysTecnon Orbichem Survey, Nexant Chem Study 20@P2Nexant Chem Study 20!

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




PROSPECTUS SUMMARY

This summary highlights selected information i flriospectus, but it may not contain all of theiinfation that you should consider
before deciding to invest in our stock. You shoeldl this entire prospectus carefully, including thRisk Factors" section and the financial
statements, which are included elsewhere in thispectus.

See "Market and Industry Data and Forecasts" onepagor the sources of our leadership statemeatsvi.

CELANESE CORPORATION

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

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

Segment Overview

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

Technical

Chemical Products Polymers Ticona Acetate Products® Performance Products

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

2003 Net Sale§!

Major Products

Acetic acid .

Polyacetal (POM) .

Acetate tow .

Sunett sweetener

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

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

Technical Polymers Ticona

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

Acetate Products

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

Performance Products

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

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

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

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

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

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

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

Business Strategies

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

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

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

. Maximize Cash Flow and Reduce Debtespite a difficult operating environment ovee thast several years, we have generated
a significant amount of operating cash flow. Wddxad there are opportunities to further improve aperating cash flow
through increasing productivity, receiving cashidinds from our joint ventures and pursuing addélaost reduction efforts.
We believe in a focused capital expenditure plan i dedicated to attractive investment projaats.intend to use our free cash
flow to reduce indebtedness and selectively exmamdusinesses. The operating cash flow generatéatinine months ended
September 30, 2004 was $2 million. The cash flomegation from operations was affected by the ome-fpayment of a
$95 million obligation to a third party, $59 millicassociated with the exercising of stock appregiaights and pension
contributions totaling $157 million and higher irgst expense due to increased debt levels. AspieBéer 30, 2004, we had
total debt of $3,100 million and cash and cashedents of $819 million. On a pro forma basis aSeptember 30, 2004 after
giving effect to the Transactions, the Recent Riestiring and the Concurrent Financings, our togditdvould have been
$3,217 million and cash and cash equivalents wbald been $646 million (excluding $442 million efr Acquisition Facility,
of which $200 million is expected to be drawn aisahg to pre-fund the Vinamul Polymers acquisitiddge "Capitalization" for
additional information.

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

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

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

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

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

RECENT RESTRUCTURING

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

RECENT DEVELOPMENTS

Acetate Restructuring. In October 2004, we announced plans to impleéraestrategic restructuring of our acetate busitegsxcrease th
efficiency, reduce overcapacity in certain areastarfocus on products and markets that providg-ienm value. As part of this restructuring,
we plan to discontinue acetate filament productipmid-2005 and to consolidate our acetate flaldetaw operations at three locations,
instead of five. The restructuring resulted in $lion of asset impairment charges recorded gseaial charge and $12 million in charges to
depreciation for related asset retirement obligetifor the six months ended September 30, 200dddition, we expect to record severance
liabilities relating to restructuring plans contdatpd at the time of the acquisition of Celanesed@pproximately $40 million in the fourth
quarter of 2004, with a corresponding increaseoindyvill. Sales of acetate filament were $118 millin 2003.

Acetex Acquisition. On October 27, 2004 we agreed to acquire Acgtaporation, a Canadian corporation, for approxatya
$261 million and the assumption by us of debt olwedcetex, valued at approximately $231 million.edex has two primary businesses: the
Acetyls Business and the Specialty Polymers amdg-Business. The Acetyls business produces aaatic@olyvinyl alcohol and vinyl aceta
monomer. The Specialty Polymers and Films Busipesguces specialty polymers (used in the manufacitia variety of plastics products,
including packaging and laminating products, awtdgy adhesives and medical products) as well@dupts for the agricultural, horticultural
and construction industries. Acetex will be opettadis part of our chemicals business. Closing oatwgiisition is conditioned upon regulatory
approvals and other customary conditions. We exoefiance this acquisition through borrowings enthe new senior credit facilities.
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Vinamul Polymers Acquisition. On November 23, 2004, we agreed to acquireidind@olymers, the North American and European
emulsion polymer business of National Starch anedn@ibal Company, for $208 million. National StarectdaChemical Company is a subsidi
of Imperial Chemical Industries PLC. The Vinamuly®oers product line includes vinyl acetate-ethylenpolymers, vinyl acetate
homopolymers and copolymers, and acrylic and vaayylic emulsions. Vinamul Polymers operates martufing facilities in the United
States, Canada, the United Kingdom and The NetidslaAs part of the agreement, National Starch@memical Company will continue to
supply Vinamul Polymers with starch, dextrin andestspecialty ingredients following the acquisitidve will supply the Vinamul Polymers
business with vinyl acetate monomer and polyvilgbhols. We expect to finance this acquisition tigio borrowings under the new senior
credit facilities.

Proposed Dispositions. In December 2004, we approved a plan to dispbsge Cyclo-olefin Copolymer ("COC") businessliraed
within the Technical Polymers Ticona segment andmerest in Pemeas GmbH, the fuel cell joint veatincluded in Other Activities. As a
result of this decision, we expect to record andimpent loss in the three months ended Decembe2®M, the amount of which has not yet
been determined. The revenues and the operatingdo€0C were $7 million and $(35) million for thear ended December 31, 2003,
$1 million and $(9) million for the three monthsdex March 31, 2004 and $4 million and $(18) millfonthe six months ended September
2004, respectively. The revenues for the fuellmediness were not material for any period preseiitied operating loss for the fuel cell
business was $(12) million for the year ended Dédxar31, 2003, $(2) million for the three monthsesh&larch 31, 2004 and $(5) million for
the six months ended September 30, 2004. As oeS8epr 30, 2004, the estimated total assets anditdidities of COC were approximately
$66 million and $66 million, respectively, and #timated total assets and total liabilities of BasnGmbH were $27 million and $2 million,
respectively.

Stock Incentive Plan, Deferred Compensdafitam and Bonuses. In December 2004, we adopted a stock incemplime and a deferred
compensation plan to assist us in recruiting, nétgiand motivating key employees, directors antsatiants. Prior to the consummation of
offering, we will also pay bonuses of $2 million,the aggregate, to certain members of managemnesddition, three of our named executive
officers will be eligible to receive retention baas totaling approximately $12.8 million in the eggate, fifty percent of which will be paid
prior to the consummation of the offering.

Under the Stock Incentive Plan, we expegraint options with the exercise price equal ®itfitial public offering price of the Series A
common stock. In addition, we expect to sell 1,388,shares of our Series A common stock at $7.28hmre under our Stock Incentive Plan.
In connection with such issuance, we expect torteaacompensation expense equal to the differeatveden the issue price and the initial
public offering price times the number of sharssiésl below the initial public offering price, iretaggregate amount of approximately
$16 million.

The aggregate maximum amount payable uh@edeferred compensation plan is $192 million. ifiteal component of the deferred
compensation plan totaling an aggregate of apprataéiym $27 million vested in the fourth quarter 602 and was paid in the first quarter of
2005. We expect to record a charge in the fourtirtgu of 2004 for the first $27 million of the defed compensation plan.

See "Management's Discussion and Analyfdismnancial Condition and Results of Operations—iF@tCharges and Cash Receipts and
Payments" and "Management—Stock Incentive Plan,Dé&ferred Compensation Plan" and "—Bonus".

Internal Controls. We are evaluating our internal controls oveaficial reporting in order to allow managementegort on, and our
independent auditors to attest to, our internatrodmover financial reporting, as required by 8act#04 of the Sarban&dxley Act of 2002 an
rules and regulations of the SEC thereunder. lareenot able to implement the requirements of 8retD4 in
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a timely manner or with adequate compliance, it imaye a significant and adverse effect on our mssirand reputation. In addition to, and
separate from, our evaluation of internal contusider Section 404, in 2004 we identified certagngicant deficiencies in our internal contri
in the computation of certain accounting adjustsenibe identification of any significant deficieasiin the future could affect our ability to
ensure timely and reliable financial reports. If discover other deficiencies and are unable toectisuch deficiencies in internal controls in a
timely manner, our ability to record, process, suarige and report financial information within thé periods specified in the rules and fo
of the SEC will be adversely affected. See "Riskt&@—Our internal controls over financial repogtimay not be effective and our
independent auditors may not be able to certifyppdkeir effectiveness, which could have a sigaificand adverse effect on our business and
reputation” and "—We have in the past identifieghgficant deficiencies in our internal controlsdahe identification of any significant
deficiencies in the future could affect our abilityensure timely and reliable financial reports."

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




Issuer

Securities offered

Liguidation preferenc

Dividends

Use of Proceeds

THE OFFERING

Celanese Corporatic

9,600,000 shares of 4.25% Convertible Perpetudéfesl Stock, par
value $0.01 per shar

$25.00 per share of preferred sta

Holders of preferred stock are entitled to receivieen, as and if,
declared by our board of directors, out of fundmlly available
therefor, cash dividends at the rate of 4.25% paum of the
liquidation preference, payable quarterly in arseam February 1,
May 1, August 1 and November 1 of each year comingriday 1,
2005. Dividends on the preferred stock will be clative from the dat
of initial issuance. Accumulated but unpaid dividerwumulate at the
annual rate of 4.25%

For so long as the preferred stock remains outstgn¢il) we will not
declare, pay or set apart funds for the paymeangfdividend or other
distribution with respect to any junior stock oripastock and

(2) neither we, nor any of our subsidiaries, véllpject to certain
exceptions, redeem, purchase or otherwise acquimohsideration
junior stock or parity stock through a sinking fumdotherwise, in eac
case unless we have paid or set apart funds fqgrahment of all
accumulated and unpaid dividends with respectdcttares of
preferred stock and any parity stock for all précgdiividend periods
and except for the special Series B common stodkelids. See
"Description of the Preferred St—Dividends."

We expect to receive approximately $233 milliomét proceeds from
this offering, after deducting the underwritersadiunt and our
estimated offering expenses. This offering is beivagle concurrently
with the initial public offering of our Series A gonon stock pursuant
to a separate prospectus. We intend to use theroeteds from this
offering, together with borrowings under our ameahedad restated
senior credit facilities (the "new senior creditifies") that our
subsidiaries expect to enter into prior to the comsation of this
offering and any net proceeds from the offeringwf Series A
common stock remaining after repayment of certailebtedness of ol
subsidiaries as described under "Use of Proceedsiyt a dividend to
holders of our Series B common stock. The exidtiags under our
existing credit facilities will remain outstandingder the new senior
credit facilities. Blackstone Capital Partners (@ay) Ltd. 1,
Blackstone Capital Partners (Cayman) Ltd. 2, Bltakes Capital
Partners (Cayman) Ltd. 3 and BA Capital Investadge&r Fund, L.P.
(collectively, the "Original Stockholders"), wilkethe only holders of
our Series B common stock immediately prior todcbesummation of
this offering. See "Use of Proceed

Conversion

The preferred stock is convertible, at the optibthe holder, at any
time into shares of our Series A common stockadraersion rate of
1.25 shares of our Series A common stock per $2&j0@lation
preference of preferred stock, which is equal tin&al conversion
price of $20.00 per share of Series A common stbhk. conversion
rate may be adjusted for certain reasons, butnetlbe adjusted for
accumulated and unpaid dividends. Upon conversiolaers will not
receive any cash payment representing accumulatetbdds, if any.
Instead, accumulated dividends, if any, will berded paid by the
Series A common stock received by holders on cawer



Optional redemption

In addition, if a holder elects to convert its s#wof preferred stock in
connection with the occurrence of a designated teta is also a
fundamental change, the holder will be entitledeteive additional
shares of common stock upon conversion in cerietumstances as
described under "Description of the Preferred Stebkake Whole
Payment Upon the Occurrence of a Designated Evesit [§ Also a
Fundamental Change

We may not redeem any shares of preferred stoakyatime before
February 1, 2010. On or after February 1, 2010mag redeem some
or all of the preferred stock at a redemption pageal to 100% of the
liquidation preference, plus an amount equal toargumulated but
unpaid dividends, to the redemption date, but dfrtlye closing sale
price of our Series A common stock for 20 tradimagsiwithin a period
of 30 consecutive trading days ending on the tigudiey before the da
we give the redemption notice exceeds 130% of dmyersion price of
the preferred stock on that day. We may also redbemreferred stock
at any time after February 1, 2010 if the total bemof shares of the
preferred stock outstanding on any quarterly dindipayment date is
less than 15% of the total number of shares optbérred stock
outstanding immediately following this offering. Weay elect to pay
the redemption price in cash, Series A common sto@ombination
thereof at our option. If we elect to pay all gration of the
redemption price in shares of Series A common stibekshares of
Series A common stock will be valued at a discafr2.5% below the
average of the closing sale prices for the teniritadays ending on the
fifth trading day prior to the redemption date. Thems of our debt
instruments currently materially limit our ability redeem shares of
preferred stock

Designated event

If full cumulative dividends on the preferred stdtkve not been paid,
the preferred stock may not be redeemed and wenmiggurchase or
acquire any shares of preferred stock otherwise With junior stock o
pursuant to a purchase or exchange offer madeeosatime terms to all
holders of preferred stock. The preferred stoakoissubject to any
mandatory redemption (other than in connection wittesignated
event) or sinking fund provisiol

If a designated event (as described under "Desganiptf the Preferred
Stock—Designated Event Requires Us to Redeem ShaRreferred
Stock at the Option of the Holder") occurs, eaclléioof shares of
preferred stock will, subject to legally availalfilmds, have the right to
require us to redeem any or all of its sharesratiamption price equal
to 100% of the liquidation preference, plus an am@gqual to any
accumulated and unpaid dividends to, but excludimg date of
redemption. We may choose to pay the redemptiare i cash, shares
of Series A common stock, or a combination theegafur option. If we
elect to pay all or a portion of the redemptiorcerin shares of Series
common stock, the shares of Series A common stdtbkewalued at a
discount of 2.5% below the average of the closalg prices for the ten
consecutive trading days ending on the fifth trgdiay prior to the
redemption date. However, in no event will we bguieed to deliver
more than 240,000,000 shares of Series A commah gicsatisfaction
of the redemption price (subject to adjustment): &hility to redeem
all or a portion of the preferred stock for cashkubject to our
obligation to repay or repurchase any outstandetg that may be
required to be repaid or repurchased in connegtitiha designated
event and to any contractual restrictions containgtie terms of any
indebtedness that we have at that time. If a dasgghevent occurs at a
time when we are prohibited from redeeming shafgseferred stock



for cash, we could seek the consent of our lengersdeem the
preferred stock or attempt to refinance this déptollowing a
designated event, we elect but are prohibited fpaying the
redemption price of the preferred stock in casheuatide terms of our
debt instruments, but are not prohibited underiagple law from
paying such redemption price in our shares of S&kieommon stock,
we will pay the redemption price of the preferréatck in our shares of
Series A common stoc




Voting rights

Holders of preferred stock will not have any votights except as set
forth below, as specifically provided for in our entled and restated
certificate of incorporation or as otherwise frame to time required
by law. Whenever (1) dividends on the preferredlstr any other
class or series of stock ranking on a parity whikh preferred stock with
respect to the payment of dividends are in arrieaurdividend periods,
whether or not consecutive, containing in the aggre a number of
days equivalent to six calendar quarters, or (2Jaitdo pay the
redemption price on the date shares of preferksire called for
redemption (whether the redemption is pursuartiécoptional
redemption provisions or the redemption is in catioa with a
designated event) then, immediately prior to the aenual meeting of
shareholders, the total number of directors caristg the entire board
will automatically be increased by two and, in eaake, the holders of
preferred stock (voting separately as a class alitbther series of
preferred stock upon which like voting rights hdeen conferred and
are exercisable) will be entitled to vote for thecton of such directors
at the next annual meeting of stockholders an@ett subsequent
meeting until all dividends accumulated or the reggon price on the
preferred stock have been fully paid or set agarpyment. Directors
elected by the holders of the preferred stock statlbe divided into th
classes of the board of directors and the ternffifeoof all directors
elected by the holders of preferred stock will tierae immediately
upon the termination of the rights of the holdepucdferred stock to
vote for directors and upon such termination thaltoumber of
directors constituting the entire board will autditaly be reduced by
two. Holders of shares of preferred stock will hane vote for each
share of preferred stock he
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Ranking

Absence of a public market for the preferred st

Concurrent offerings

NYSE symbol

The preferred stock will be, with respect to divideights and rights
upon liquidation, winding up or dissolutio

. junior to all our existing and future debt obligats;

. junior to each other class or series of our capitatk othe
than (1) our common stock and any other classrgsef our
capital stock the terms of which provide that soless or
series will rank junior to the preferred stock g@flany other
class or series of our capital stock the termshutivprovide
that such class or series will rank on a parityhwiite preferred
stock;

. on a parity with any class or series of our cagtatk the
terms of which provide that such class or seridsramk on a
parity with the preferred stoc

. senior to our common stock and any other claseresof our
capital stock the terms of which provide that solass or
series will rank junior to the preferred stock; ¢

. effectively junior to all of our subsidiaries' (&Xisting and
future liabilities and (2) capital stock held byets.
The shares of preferred stock are new securitie
which there is currently no public market. We canno
assure you that any active or liquid market will
develop for the preferred stock. See "Underwrite

In addition to the preferred stock, we are conatlye
offering shares of our Series A common stock in the
initial public offering pursuant to a separate
prospectus. This offering is contingent upon the
concurrent offering of our Series A common stc

Our Series A common stock and the preferred stock
have been approved for listing on the New York Btoc
Exchange under the symbol "CE" and "CE_Pr",
respectively
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For further information regarding the predéel stock, including, among other things, more plete descriptions of our dividend
obligations, the conversion of the preferred staeld the antdilution adjustments and voting rights applicaldehe preferred stock, please
"Description of the Preferred Stock" beginning @y@ 214 of this prospectus.

Unless we specifically state otherwisejrdthrmation in this prospectus:

. assumes no exercise by the underwriters of thar-allotment option to purchase additional shafesuo Series A common
stock;

. gives effect tc
. the 152.772947 for one stock split we expect teafprior to the consummation of the offering; and
. our issuance of 1,797,386 shares of our Seriesvman stock under our stock incentive plan to centdiour executive

officers, key employees and directors at a pric7020 per share;
. excludes
. 11,252,972 shares of Series A common steskrved for issuance upon exercise of optiong tgranted to certain of o

executive officers, key employees and directorsugmmsummation of this offering, with an exerciseg@equal to the
price to public per share in this offering; and

. 2,957,280 additional shares of Series A commorksteserved for issuance in connection with our gguacentive plans
. 12,000,000 shares of Series A common stock resdovéssuance upon conversion of our preferredistand
. does not reflect our pending acquisitions of Acetes Vinamul Polymers or the indebtedness we expdotur in connection

with those acquisitions.

RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PRE FERRED DIVIDENDS

The following table sets forth our consatied ratio of earnings to combined fixed chargesmeferred dividends for each of the periods
indicated.

For purposes of calculating the ratio ah@#ys to combined fixed charges and preferreddéivds, earnings represent earnings (loss) from
continuing operations before income taxes and ritinmterests, less income from equity method itwesnts and capitalized interest, plus
income distributions from equity method investmeatsortization of capitalized interest and fixe@iges. Fixed charges include interest
expense (including amortization of deferred finagdiees), capitalized interest, the portion of afiag rental expense which management
believes is representative of the interest compboferent expense and the amount of pretax earmigmsired to cover preferred dividends. In
April 2004, we issued 200,000 shares of Series Adative Exchangeable Preferred Shares due 201grdss proceeds of $200 million wit
dividend rate of 13%. These preferred shares westeamed on July 1, 2004. As these preferred shamesmandatorily redeemable, they were
recorded as a liability, and we recorded intergpease of $6 million for the six months ended Sebter 30, 2004 associated with these
preferred shares. Therefore, the historical ratieaonings to
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combined fixed charges and preferred dividendsassame as the ratio of earnings to fixed charge#i periods.

Predecesso Successol
Pro Forma
Year ended December 31 Nine Months Three Months Six Months Pro Forma Nine Months
' Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31, September 30,

1999 2000 2001 2002 2003 2003 2004 2004 2003 2004
Ratio of earnings to
combined fixed
charges and
preferred dividends
@ — 28— 36x 3.4 4.2 6.2x — 1.0x —

1) Earnings were insufficient to cover fixed charggssb39 million for the year ended December 31, 198®3 million for the year end
December 31, 2001, $146 million for the six morghgded September 30, 2004 and $15 million for tleef@mma nine months ended

September 30, 2004.

RISK FACTORS

An investment in our preferred stock invedwvisks. You should carefully consider all themfation in this prospectus prior to investing
in our preferred stock. In particular, we urge yowonsider carefully the factors set forth under heading "Risk Factors."

13




SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

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

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

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

As of September 30, 2004, the Purchasendirect wholly owned subsidiary of the Issuer,y@a approximately 84% of the Celanese
Shares then outstanding. The Issuer is a recemtigefld company which, apart from the financing ef Tmansactions, does not have any
independent external operations other than throliglindirect ownership of Celanese's business. dliegly, financial and other information
of Celanese is presented in this prospectus. Tbhisppctus presents the financial information netato Celanese under the caption
"Predecessor" and the information relating to udeunhe caption "Successor." See "The Transactions.
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Predecesso Successo
Unaudited Unaudited
Celanese
Pro Forma ()
Year Ended December 31
Nine Months Three Months Six Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, Year Ended September 30
2001 2002 2003 2003 2004 2004 December 31, 200 2004

(in millions, except shares and per share data)

Statement of Operations Data:

Net sales $ 3,97C $ 3,83t $ 4,60: $ 3,44¢ $ 1,24 $ 2,49¢ $ 4,60 $ 3,731
Cost of sale: (3,409 (3,17)) (3,887) (2,887) (1,002) (2,069) (3,819 (2,979
Selling, general and

administrative expenst (489) (44¢€) (510 (384) (137) (27¢) (522) (414)
Research and development

expense: (74) (65) (89) (66) (23) (45) (88) (67)

Special charge@) :
Insurance recoveries
associated with

plumbing case 28 — 107 10€ — 1 107 1
Sorbates antitrust
matters — — (95) (95) — — (95) —

Restructuring,
impairment and other

special charges, n (444) 5 a7 2 (28) (59) a7 (66)
Foreign exchange gain
(loss) 1 3 4 (©) — @) 4 @

Gain (loss) on disposition
of asset: — 11 6 5 ) 2 6 1



Operating profit (loss 417 17z 11¢ 12¢ 52 50 17z 211
Equity in net earnings of
affiliates 12 21 35 29 12 35 35 47
Interest expens (72) (55) (49) (36) (6) (22¢) (249) (18¢)
Interest and other income
(expense), né®) 58 45 99 85 22 8 99 30
Income tax benefit
(provision) 10€ (612) (60) (68) (25) (58) (60) (104)
Minority interests — — — — — (%) (6) a7
Earnings (loss) from
continuing operation (319 12¢ 142 13€ 55 (195 $ [OK3 (21)
I I
Earnings (loss) from
discontinued operations, 1
of income tax (52) 27 6 (] 23 1)
Cumulative effect of
changes in accounting
principles, net of income
tax — 18 (1) (1) — —
Net earnings (loss $ (365) $ 16¢ $ 14¢ $ 13C $ 78 $ (196)
5 ____§ ___§F B N |
Earnings (loss) per comm
share—basié® :
Continuing operation  $ (6.22) $ 244 % 2.8¢ $ 27¢ $ 11z $ (1.96) $ (0.06) $ (0.19)
s N _________§ _________§ _________§ ________§ N |
Discontinued operatior $ (1.09 $ 054 % 01z $ 0.19 % 0.4€ $ (0.03)
5 ____§ ___§F B N |
Cumulative effect of
change in accounting
principle $ 0.3¢ $ 0.02) $ (0.02)
5 ____§ ___§F B N |
Net earnings (loss $ (7.25) $ 334 % 29¢ $ 262 $ 15¢ $ (1.97)
s ¥ _________& _____________§ N |
Weighted average shares—
basic®:
Series A 109,484,88 109,484,88
I I
Series E 99,377,88 99,377,88 99,377,88
- 5 5§ |
Combined 50,331,84 50,329,34 49,445,95 49,487,91 49,321,46 99,377,88 208,862,77 208,862,77
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Earnings (loss) per comm
share—diluted® :
Continuing operation ~ $ (6.22) $ 244 $ 28¢ $ 27¢ $ 111 $ (1.9¢) $ (0.0¢) $ (0.14)
s N _________§ _________§ _________§ ________§ N |
Discontinued operatior $ (1.03) $ 054 $ 01z $ 0.19 $ 0.4€ $ (0.07)

Cumulative effect of
change in accounting

principle $ 0.3€ $ (0.02)
I I  ——
Net earnings (los¢ $ (7.2 $ 334 % 2.9¢

¥ § |
Weighted average shares—

diluted @
Series A

Series E

Combined 50,331,84 50,329,34 49,457,14

Other Financial Data:

EBITDA (unauditedf®
Unusual items included i

$ 42 $ 468 $ 502

$ (0.02)
. |
$ 265 $ 1.57

49,487,91 49,712,42
I

42C $ 158

|
|
$ (1.97)
|

109,484,88 109,484,88

I I

99,377,88 99,377,88 99,377,88
I S I
99,377,88 208,862,77 208,862,77
I B I

22¢ $ 55C $ A47:e



EBITDA (unaudited)® 44C 16
Other non-cash charges
(income) included in

EBITDA (unaudited)”) 21 97
Depreciation and

amortization 32€ 247
Capital expenditure 191 20z

Cash distributions from
cost and equity method
investments (unaudite: 69 13¢

Dividends paid per shaf® $ 0.3¢% —

Statement of Cash Flows

Data:

Net cash provided by (ust
in) continuing operation:

Operating activitie: $ 46z $ 362
Investing activities (10%) (139)
Financing activitie: (337) (150

Balance Sheet Data (at th
end of the period) (2001

unaudited):

Trade working capita(F’) $ 49¢ $ 59¢
Total asset 6,232 6,417
Total debt 77t 644

Mandatorily redeemable

preferred stock!?) — —
Shareholders' equity

(deficit)

1,95¢ 2,09¢

()]

@

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

amount of minority interest expense.

113

24

294
211

83
0.4¢

401

(279)
(10€)

641
6,814
637

2,582

32

17
2138
132

54

231

(179)
(135)

37

13

72

30

$ (109 $
43

$ 71E $
6,61%
587

2,62:

37
15C
10€

44

10¢
(1,729
2,44¢

80¢
7,06¢€
3,10¢

(53

11c

4

294
211

83

13¢

22z
15C

74

80¢

6,90(
3,215

(14

Special charges include impairment charges, prawssfor restructuring, which include costs assedatith employee termination benefits and plantaffide closures, certain
insurance recoveries and other expenses and incmueed outside the normal course of ongoing dpmTa. See note 25 to the Celanese Consolidatexh&ial Statements and

note 14 to the Interim Consolidated Financial Stegets.
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(3) Interest and other income (expense), net, inclirdesest income, dividends from cost basis investsand other nc-operating income (expens:

(@] Earnings (loss) per share for the Predecessordsehias been calculated by dividing net earnings)lby the historical weighted average sharesandstg of the Predecessor. As
the capital structure of the Predecessor and Ssecase substantially different, the reported edysi(loss) per share are not comparable.

Pro forma basic earnings (loss) per common sharengputed by dividing earnings (loss) availableasmmon stockholders by the weighted average nueftsmmon shares
outstanding during the period. Earnings (loss)lafbe to common stockholders is computed by dedggireferred stock dividends from net earningssjloBro forma diluted
earnings (loss) per common share is computed hbglidiyearnings (loss) available to common stockarddy the sum of weighted average common shatetaading plus

dilutive common shares for the period.

After the completion of this offering, we will hateo series of common stock—Series A common stock@eries B common stock. The shares sold in ihialipublic offering
will be Series A common stock and the Original 8tatders will hold shares of Series B common stedhkich will enable the Original Stockholders toeae the special Series B
common stock dividends, including (1) a cash diritlef $803 million and (2) a stock dividend, assugrthe 7,500,000 shares under the underwritersali@ment option are not
sold. Except for the special Series B common stivgiklends, both series of our common stock willrehequally in future earnings and losses and haefmtical economic
characteristics. Further, the Series B common stdltlautomatically convert into Series A commonck upon payment of the special Series B commarksiividends

(anticipated to be in April 2005). Accordingly, five preparation of our earnings per share calonlatve have combined the total Series A and S&iegighted average common

shares outstanding and presented it as a single efastock.

Successor earnings (loss) per share is calculatémllaws:

Earnings (loss) from continuing operatic $ (195 $ B3 $ (21)
Less: Preferred dividends at a 4.25% dividend (10) (8)
Earnings (loss) from continuing operations alloeaol common stockholde (19 (13) (29)
(Loss) from discontinued operations, net of 1) — —
Net earnings (loss) allocable to common stockhasl $ (19€) $ 13 $ (29)
. |
Basic and diluted earnings (loss) from continuipgrations per Series A and
Series B common shaf® $ (196 $ 0.06) $ (0.19)
. |
Basic and diluted net earnings (loss) per Seriasd\Series B common she $ (1.97)
——
Basic and diluted weighted average common shamding(b) :
Series A 109,484,88 109,484,88
;. |
Series B 99,377,88 99,377,88 99,377,88
I I I
Combinec 99,377,88 208,862,77 208,862,77
I I I
Antidilutive shared®) :
Series A employee stock optio 11,252,97 11,252,97
;. |
Preferred stoc 12,000,00 12,000,00
;. |
(@) Represents earnings (loss) allocable to commotkistdders divided by the combined total of Classnél €lass B weighted average common shares outstartgiarnings

Successor

Six Months
Ended
September 30, 2004

Pro forma Year
Ended
December 31, 2003

Pro forma Nine
Months Ended
Sept 30, 2004

(In millions, except per share amounts)

(loss) per share is calculated by dividing net i@ (loss) by the weighted average shares ouisiguadter giving effect to the 152.772947 for ohecg split.

(b) Unaudited pro forma basic and diluted earningssflper share have been calculated in accordanbeth@tSEC rules for initial public offerings. Thasées require that
the weighted average share calculation give retingaeffect to any changes in our capital strucasevell as the number of shares whose sale prew@éde used to

repay any debt or
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pay dividends as reflected in the pro forma adjestis. Therefore, pro forma weighted average sHargairposes of the unaudited pro forma basic agtiegs (loss) per
share calculation has been adjusted as follows:

Shares outstandir 650,49:
Stock split 152.77294
Series B common shar 99,377,88
Shares of Series A common stock issued pursuahetoffering of Series A common sto 50,000,00
Shares issued to certain executive officers, kegleyees and directol 1,797,38
Additional shares of Series A common stock in catioa with the underwriters' ov-allotment optior 7,500,00!
Series A common shar 59,297,38
Shares required to generate proceeds to repladaldaging withdrawn (at an initial public offeringice of
$16.00) 50,187,50
Total Series A shares for earnings (loss) per < 109,484,88
Total Series A and Series B for earnings (loss)spere 208,862,77
—
(c) For the pro forma year ended December 31, 2003rengro forma nine months ended September 30, 20@des issuable upon the exercise of employek sfions

and conversion of preferred stock which would hawventidilutive effect have been excluded fromabmputation of pro forma diluted net earnings (Jqer share.

(5) EBITDA, a performance measure used by managengedéfined as earnings (loss) from continuing opemaf plus interest expense net of interest incoanoeme taxes and
depreciation and amortization, as shown in theethblow. EBITDA is useful to investors becauss fréquently used by securities analysts, investodsother interested parties in
the evaluation of companies in our industry. Sgeetil Note Regarding Non-GAAP Financial MeasurE8TTDA is not a recognized term under GAAP andgoet purport to
be an alternative to net earnings as a measungenhting performance or to cash flows from opega#ittivities as a measure of liquidity. Becauseatictompanies use identical
calculations, this presentation of EBITDA may netdmmparable to other similarly titted measurestbér companies.

Additionally, EBITDA is not intended to be a measwf free cash flow for management's discretionssy, as it does not consider certain cash requiresnsech as interest
payments, tax payments and debt service requiramhé amounts shown for EBITDA as presented mphospectus differ from the amounts calculateceuitite definition of
EBITDA used in our debt instruments. The definitafrEBITDA used in our debt instruments is furtlejusted for certain cash and non-cash chargesarsgd to determine
compliance with financial covenants and our abiiityengage in certain activities such as incuradditional debt and making certain payments. Seenddement's Discussion and
Analysis of Financial Condition and Results of Giiems—Liquidity and Capital Resources—Liquidity—@mants."

EBITDA is calculated and reconciled to eatnings (loss) as follows (unaudited):

Predecesso Successo
Celanese Pro Forma
Year Ended December 31, Nine Months Three Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31, September 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)

Net earnings (loss $ (365) $ 166 $ 14 $ 13C $ 78 $ (19€¢) $ ®3)$ (212)
(Earnings) loss from
discontinued operatior 52 27) (6) 7 (23) 1 — —
Cumulative effect of changes
in accounting principle — (18) 1 1 — — — —
Interest expens 72 55 49 36 6 22¢ 242 18¢
Interest incomi (21) (18) (44) (35) (5) (15) (44) (20)
Income tax (benefit) provisic (10€) 61 60 68 25 58 6C 104
Depreciation and amortizatic 32¢ 247 294 21z 72 15C 294 22z
EBITDA $ 42 $ 46 $ 50z $ 42C $ 152 $ 22¢ $ 55C $ 473
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(6)

EBITDA, as defined above, was (increased) redugetth® following unusual items, each of which isthar discussed below (unaudite

Predecesso Successol

Celanese Pro Forma

Three
Year Ended December 31 Nine Months Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31 September 30,
2001 2002 2003 2003 2004 2004 2003 2004

(in millions)

Stock appreciation
rights (income) expense

@ $ 0 $ 3 s 59 $ 4% — % 1$ 59 $ 1

Special charge®) 41€ 5) 5 9 28 58 5 65
Other restructuring

charged® — — 26 8 10 13 26 23
Other (income) expense

@ 9 12 5 a7 @) 31 5 28
Other unusual item® 5 6 18 9 2 14 18 1€

$ 44C  $ 16 $ 11t ¢ 328 37 3% 117 $ 11t 8 13:
& & . § ____§ _______§ B |

@

(b)

©
()
©)

Represents the expense associated with stock apraaights that will not be incurred subsequenthe Transactions as it is expected that the witibe replaced with other
management equity arrangements that will not réswtcash cost to Celanese.

Represents provisions for restructuring, asset imyemnt, transaction costs and other unusual exjgearset income incurred outside the ordinary coufsrisiness. See
"Management's Discussion and Analysis of Finar€@idition and Results of Operations.”

Represents the portion of restructuring chargessfsting of employee termination benefits) thatevweot included in special charges.
Represents other non-operating (income) expenker(tian dividends). See "Management's DiscussidrAaalysis of Financial Condition and Results gie@ations."

Represents primarily the expense associated webugive contract terminations, transaction costsnauded in special charges, and rent expengktpa variable interest entity
that has been consolidated since the first quaft2004.

The unusual items listed above exclude adjustntermsserves, principally environmental reserveslassl reserves at the captive insurance entitiagerm the ordinary course of
business resulting from changes in estimates baséavorable trends in environmental remediationh actuarial revaluations. See "Management's Disoussd Analysis of
Financial Condition and Results of Operations."
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) EBITDA, as defined above, was also (increased)aediby the following other n-cash items, each of which is further discussedvbélmaudited)
Predecesso Successol
Celanese Pro Forma
Three
Year Ended December 31 Nine Months Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31 September 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)
Amortization included
in pension and OPEB
expensé? $ 1% 15 $ 288 19 $ 8 s 28 —3 —
Adjustment to equity
earnings?) 11 79 12 ®) 4 (15 (12 (11
Other non-cash charges
(income)(© — 3 8 6 1 — 2 —
Purchase accounting f
inventories — — — — — 49 — —
Minority interests® — — — — — 1 6 16
$ 21 $ 97 $ 24 3% 17 $ 13 % 37 % 43 5
I I I I I I I
(@) Represents the portion of pension and other postnegnt ("OPEB") expense resulting from amortizatid unrecognized actuarial losses, prior servastand transition
obligations. In addition, we expect Celanese'srkupension expense to be reduced as a result pfekieinding of $463 million of pension contribut®in connection with the
Transactions. Assuming an annual long-term ratetofn on plan assets of 7.93%, Celanese's anenalgn expense would decrease by an additionaii@n. See "Unaudited
Pro Forma Financial Information."
(b) Represents the adjustment to reflect earningsvelsiments accounted for under the equity methaoal cash basis.
(c) Relates primarily to non-cash expense associatédsiock option plans.
(d) Represents the one-time charge to cost of salakingsfrom purchase accounting for inventories.
(e) Represents minority interest expense relatingeagiproximately 16% of the Celanese Shares ouistaat September 30, 2004 that we did not ownphattual dividends paid
during the period. See note (7).
(8) In the nine months ended September 30, 2004, Cs#ah€ declared and paid a dividend of €0.12 ($0pe)share for the year ended December 31, 20@3' T3 Transactions"
for information on future dividends that may beuiegd under German law to be paid to Celanese ABisrity shareholders.
9) Trade working capital is defined as trade accotetsivable from third parties and affiliates nettddwance for doubtful accounts, plus inventorless trade accounts payable to
third parties and affiliates. For the calculatidrirade working capital, see note (8) to "Seledistorical Financial Data."
(10) Our mandatorily redeemable preferred stock wasidepith the proceeds of the offering of the sersiobordinated notes that occurred on July 1, 2004.
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RISK FACTORS

An investment in our stock involves risks. You khcarefully consider the risks described belovgetier with the other information in
this prospectus, before deciding to purchase angkst

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

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

The Domination Agreement is subject to lexdpallenges instituted by dissenting shareholddisority shareholders have filed nine
actions against Celanese AG in the Frankfurt @is@€ourt (Landgericht), seeking, among other things, to set aside theeslolder resolutions
passed at the extraordinary general meeting helliyn30 and 31, 2004 based, among other thinghealleged violation of procedural
requirements and information rights of the sharééid, to declare the Domination Agreement and laage in the fiscal year void and to
prohibit Celanese AG from performing its obligataimder the Domination Agreement. Pursuant to Gelaa, the time period for the filing
of such challenges has expired. Further, sevedifiadal minority shareholders have joined the pextings via third party intervention in
support of the plaintiffs. The Purchaser has joithedproceedings via third party intervention ipgort of Celanese AG. In addition, a German
court could revoke the registration of the DomioatAgreement in the commercial register. On Au@u&004, two minority shareholders
instituted public register proceedings with the K&tein Local Court Amtsgerich) and the Frankfurt District Court, both with awi¢o have
the registration of the Domination Agreement in @@mmercial Register deletedtsléschungsverfahrgnSee "Business—Legal
Proceedings.”

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

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

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

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

The Purchaser currently owns approximaddbp of the Celanese Shares. Shareholders unrétatedhold the remainder of the
outstanding Celanese Shares. German law provid&srceghts to minority shareholders, which coblive the effect of delaying, or
interfering with, corporate actions (including teagquiring shareholder approval), such as thentiateapplication for revocation of admission
of the Celanese Shares to the Frankfurt Stock Exgthahe squeezmit and the potential conversion of Celanese A@fits current legal for
of a stock corporation into a limited partnership
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( Kommanditgesellschaft, Kizor a limited liability company Gesellschaft mit beschrankter Haftung, GmliH accordance with the
provisions of the German Transformation Atfriwandlungsgesetz, UmwGMinority shareholders may be able to delay avpnt the
implementation of Celanese AG's corporate actimespective of the size of their shareholding. &hgllenge by minority shareholders to the
validity of a corporate action may be subject wigial resolution that may substantially delay order the implementation of such action. S
delays of, or interferences with, corporate actiansvell as related litigation may limit our acces€elanese AG's cash flows and make it
difficult or impossible for us to take or implemergrporate actions which may be desirable in viéwus operating or financial requirements,
including actions which may have beneficial effdotsour shareholders.

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

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

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

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

As long as the Purchaser does not own 100%te outstanding Celanese Shares, the DominAtipeement requires, among other things,
the Purchaser to ensure that Celanese AG makess guaranteed fixed annual paymefuggleich) to minority shareholders of €3.27 per
Celanese share less certain corporate taxes ioflieny future dividend. Taking into account thecgimstances and the tax rates at the time of
the entering into of the Domination Agreement, leé guaranteed fixed annual payment is €2.89 peedor a full fiscal year. As of
December 6, 2004, there were approximately 7.9anilCelanese Shares held by minority shareholdérs.net guaranteed fixed annual
payment may, depending on applicable corporateatss, in the future be higher, lower or the sam€2a89. The amount of this guaranteed
fixed annual payment was calculated in accordaritteapplicable German law. The amount of the paytigeaurrently under review in spec
award proceedings3pruchverfahref. See "Business—Legal Proceedings." Such guarfitesl annual payments will be
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required regardless of whether the actual distaiblet profits per share of Celanese AG are higlteraleto, or lower than the amount of the
guaranteed fixed annual payment per share. Thegtesd fixed annual payment will be payable folosg as there are minority shareholders
of Celanese AG and the Domination Agreement remaiptace. No dividends for the period after effeetess of the Domination Agreement,
other than the guaranteed fixed annual paymenttefédy paid by the Purchaser, are expected todie Ipy Celanese AG. These requirements
may reduce the funds the Purchaser can make akegitathe Issuer and its subsidiaries and, accghglinliminish our ability to make
payments, on our respective indebtedness. SeeTEmsactions—Post-Tender Offer Events—Dominatiah Rrofit and Loss Transfer
Agreement.”

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

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

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

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

Two of our subsidiaries have agreed to guarantee furchaser's obligation under the Domination Agmn@ent, which may diminish
our ability to make payments on our indebtedness.

Our subsidiaries, BCP Caylux Holdings Lukemrg S.C.A. and BCP Crystal, have each agreedtddge the Purchaser with financing to
strengthen the Purchaser's ability to fulfill itdigations under, or in connection with, the Dontioa Agreement and to ensure that the
Purchaser will perform all of its obligations under in connection with, the Domination Agreemefiitenr such obligations become due,
including, without limitation, the obligations toake a guaranteed fixed annual payment to the aulistg minority shareholders, to offer to
acquire all outstanding Celanese Shares from the
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minority shareholders in return for payment of faash consideration and to compensate Celanes@®&y annual loss incurred by Celanese
AG during the term of the Domination AgreemenBEP Caylux Holdings Luxembourg S.C.A. and/or BCR<tal are obligated to make
payments under such guarantees or other secutitye tBurchaser and/or the minority shareholderanase not have sufficient funds for
payments on our indebtedness when due.

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

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

We must rely on payments from our subsidiaries tmd payments on our preferred stock and certainoefr subsidiaries must rely on
payments from their own subsidiaries to fund payn®on their indebtedness. Such funds may not beilatde in certain circumstances

We must rely on payments from our subsiégto fund dividend, redemption and other paymentsur preferred stock. In addition, our
subsidiaries, BCP Crystal and Crystal US HoldingsL3C. ("Crystal LLC"), are holding companies aaltlof their operations are conducted
through their subsidiaries. Therefore, they depemthe cash flow of their subsidiaries, includinglaese, to meet their obligations, including
obligations of approximately $3.2 billion (aftevgig effect to the Transactions, the Recent Restring and the Concurrent Financings and
excluding $442 million of our Acquisition Facilitgf which $200 million is expected to be drawn lasing to pre-fund the Vinamul Polymers
acquisition) of our indebtedness. If the Dominathkgreement ceases to be operative, such subsklimag be unable to meet their obligations
under such indebtedness. Although the Dominatioredment became operative on October 1, 2004sithgect to legal challenges instituted
by dissenting shareholders. In August 2004, migatitareholders filed nine actions against CelaA&sén the Frankfurt District Court
( Landgericht) seeking, among other things, to set aside theekblder resolutions passed at the extraordinamgigé meeting held on July 30
and 31, 2004 based, among other things, on thgealleiolation of procedural requirements and infation rights of the shareholders, to
declare the Domination Agreement and the changjeeifiscal year void and to prohibit Celanese A@rfrperforming its obligations under the
Domination Agreement. Pursuant to German law, ithe period for the filing of such challenges hapieed. Further, several additional
minority shareholders have joined the proceedirigshird party intervention in support of the pldfiis. The Purchaser has joined the
proceedings via third party intervention to supf@etanese AG. In addition, a German court couldkethe registration of the Domination
Agreement in the commercial register. On Augu£d4, two minority shareholders instituted pubégister proceedings with the Kénigstein
Local Court (Amtsgerich) and the Frankfurt District Court, both with awiéo have the registration of the Domination Agreann the
Commercial Register deleted\(ntsléschungsverfahrgnSee "Business—Legal Proceedings.”

The ability of our subsidiaries to maketidsitions to us, BCP Crystal and Crystal LLC by dividends, interest, return on
investments, or other payments (including loangjistributions is subject to various restrictiomgluding restrictions imposed by the senior
credit facilities and indentures governing theatébtedness, and the terms of future debt may iafsodr prohibit such payments. In
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addition, the ability of the subsidiaries to makels payments may be limited by relevant provisioh&erman and other applicable laws.

Our internal controls over financial reporting mawpot be effective and our independent auditors mayt be able to certify as to their
effectiveness, which could have a significant andvarse effect on our business and reputation.

We are evaluating our internal controlsrdiancial reporting in order to allow managementeport on, and our independent auditors to
attest to, our internal controls over financialogmg, as required by Section 404 of the Sarbahdsy Act of 2002 and rules and regulation
the SEC thereunder, which we refer to as Sectidn We are currently performing the system and peewvaluation and testing required (and
any necessary remediation) in an effort to compth wnanagement certification and auditor attestategjuirements of Section 404. The
management certification and auditor attestatiguirements of Section 404 will initially apply teefanese Corporation as of December 31,
2005 and Celanese AG as of September 30, 200Belodurse of our ongoing Section 404 evaluationhaxee identified areas of internal
controls that may need improvement, and plan tigdemnhanced processes and controls to addressdahdsany other issues that might be
identified through this review. Currently, nonetioé identified areas that need improvement hava bategorized as significant deficiencies or
material weaknesses, individually or in the aggregdowever, as we are still in the evaluation pes; we may identify conditions that may
result in significant deficiencies or material waakses in the future. In 2004, certain membersio&ocounting staff identified two significant
deficiencies, in addition to, and separate front, ®ection 404 evaluation process, and those dgfiis are discussed in detail in the
immediately subsequent risk factor.

We cannot be certain as to the timing ahptetion of our evaluation, testing and any remgalisactions or the impact of the same on our
operations. If we are not able to implement theiiegnents of Section 404 in a timely manner or vailequate compliance, our independent
auditors may not be able to certify as to the éffeaess of our internal control over financial ogjng and we may be subject to sanctions or
investigation by regulatory authorities, such as$iEC. As a result, there could be a negativeimaitt the financial markets due to a loss of
confidence in the reliability of our financial statents. In addition, we may be required to incsteo improving our internal control system
and the hiring of additional personnel. Any sucticaccould negatively affect our results.

We expect to incur expenses of an aggragfeapproximately $10-15 million in the fourth qterof 2004 and in 2005 in connection with
our compliance with Section 404.

We have in the past identified significant deficieies in our internal controls, and the identificaih of any significant deficiencies in
the future could affect our ability to ensure timgknd reliable financial reports.

In addition to, and separate from, our egtbn of internal controls under Section 404 & 8arbanes-Oxley Act of 2002 and any areas
requiring improvement that we identify as parthdttprocess, we previously identified two significdeficiencies in our internal controls. We
do not believe that in the aggregate these sigmifideficiencies constitute material weaknesses.Piublic Company Accounting Oversight
Board defines a significant deficiency as a contieficiency, or a combination of control deficiezsi that adversely affects the company's
ability to initiate, authorize, record, processreport external financial data reliably in accerdawith generally accepted accounting princi
such that there is more than a remote likelihoad ghmisstatement of the company's annual or intériancial statements that is more than
inconsequential will not be prevented or detected.

In 2004, we identified two significant dgéncies in internal controls in the computatiorceftain accounting adjustments. The first was
identified during the quarter ended June 30, 200hbmbers of our corporate financial reporting grand related to the qualifications and
ability of certain accounting managers to initiatiiculate the change from the LIFO (last-in, fivst) method of accounting for inventories to
FIFO (first-in, first-out) and the resulting faikiof such employees to
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correctly make such calculations. The second wargtilied during the quarter ended June 30, 200drt&yof our financial accounting manag
and related to an omitted employee benefit acatualto the failure to provide the applicable empient contracts to the actuary prior to the
cut-off date for the December 31, 2003 pensionatédn. Corrective actions taken by us includedrgernal audit review, the development of
enhanced guidelines, the termination and reassighaieesponsible persons and an elevation ofgigeis to the Supervisory Board of
Celanese AG. The significant deficiencies notedewedentified and corrected in the quarter endede®eiper 30, 2004 and thus did not exist as
of September 30, 2004.

We are in the process of implementing cleartg strengthen our internal controls. In addjtishile we have taken actions to address t
deficiencies, additional measures may be necessatyhese measures along with other measures veetaxptake to improve our internal
controls may not be sufficient to address the issdentified by us or ensure that our internal oulatare effective. If we are unable to correct
deficiencies in internal controls in a timely manraur ability to record, process, summarize aqabrefinancial information within the time
periods specified in the rules and forms of the SECbe adversely affected. This failure could evé&lly and adversely impact our business,
our financial condition and the market value of securities.

We expect to record significant fourth quarter chges and may have changes related to purchase actiogrihat could adversely
affect our fourth quarter 2004 results.

Although we have not completed the finahsiatements for the fourth quarter of 2004, weeexo incur certain significant charges in
fourth quarter in addition to those that are maigyfdescribed under "Management's Discussion amalysis of Financial Condition and
Results of Operations," including (all figures desed on preliminary estimates):

. Effect of the compensation plans approved in De@srab04

. A currently undetermined impairment loss relateduo decision to dispose of our Cy-olefin Copolymer business includ
within the Technical Polymers Ticona segment ardmterest in a fuel cell joint venture included@ther Activities

. A currently undetermined amount of restructuringrgfes recorded by our European Oxo GmbH, Celanese'shemicals joint
venture, which we expect to negatively impact ayuity in net earnings of affiliates

Our results in the fourth quarter of 20@4ild also be affected by other adjustments we raegrd that would impact our goodwill as well
as our current and deferred provision for taxegdrticular,

. We may make further adjustments to the prelimiradigcations of the purchase price of Celanese duhie fourth quarter ¢
2004
. In connection with the acquisition of Celanese bg&gan formulating a plan to exit or restructurgaiaractivities. As we finaliz

our plans to exit or restructure activities, we magord additional liabilities for, among otherrtys, severance and severance
related costs, which could result in increaseetomded goodwill as well as charges to earningseXpect to record severance
liabilities of approximately $40 million in the fdiln quarter of 2004 related to the planned conatibd of tow production and
the termination of filament production in our Acet#®roducts segment

. We are in the process of finalizing the accounfarghe transfer of CAC net assets, which occuimetie fourth quarter of 200

including the allocation of historical goodwill meten CAC and Celanese AG, which will be done oelative fair value basis.
Accordingly, the related adjustment to minorityeirgst has not been finalized
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We are in the process of obtaining ourlfirsduation reports related to our benefit plankjcls may result in an adjustment to our
additional minimum liability, a component of otrmymprehensive income and shareholders' equitygrii@int of which is not yet
determinable.

The foregoing is not intended to be a catglist of the charges and other items that chalte an effect on our results of operations for
the fourth quarter of 2004. We may identify addifibadjustments in connection with the preparatibour financial statements for the fourth
quarter of 2004. These additional adjustments naae la material adverse effect on our results ofasjwas for the three and nine months
ended December 31, 2004.

Risks Related to Our Indebtedness

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

We are highly leveraged. On a pro formadshas of September 30, 2004 after giving effe¢h&oTransactions, the Recent Restructuring
and the Concurrent Financings, our total debt wbalde been approximately $3.2 billion (excluding $4nillion of our Acquisition Facility,
which $200 million is expected to be drawn at algsio pre-fund the Vinamul Polymers acquisitiorgeSCapitalization” for additional
information.

Our substantial debt could have importamsequences for you, including:

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

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

. exposing us to the risk of increased interest rasesertain of our borrowings, including the flogtrate term loan and
borrowings under the senior credit facilities, ateariable rates of interest;

. limiting our ability to obtain additional financinigr working capital, capital expenditures, proddetelopment, debt servi
requirements, acquisitions and general corporatghmar purposes; and

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

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

We may be able to incur substantial add&landebtedness in the future. The terms of oistiey debt do not fully prohibit us from doing
so. The revolving credit facilities provide comménis of up to $608 million. As of December 31, 20b4re were no outstanding borrowings
under the revolving credit facilities and availilibf $402 million (taking into account letters afedit issued under the revolving credit
facilities). In addition, upon the occurrence oftaa events, we may request an increase to thstimyiterm loan facility in an amount not to
exceed $175 million in the aggregate, subject ¢eip of commitments by existing term loan lendarsther financial institutions reasonably
acceptable to the administrative agent. We alse@xp incur an additional $442 million of indehteds under our new senior credit facilities
to finance the acquisitions of Acetex and Vinamalyfhers and to increase commitments under our vavgpkredit facilities to $828 million
under our new senior credit facilities. See "SumymaRecent Developments.” If new debt is added tocomrent debt levels, the related risks
that we now face could intensify.
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We may not be able to generate sufficient cashdosie our indebtedness, and may be forced to talkeer actions to satisfy obligatiol
under our indebtedness, which may not be successful

Our ability to satisfy our cash needs dejsesn cash on hand, receipt of additional capitaluding possible additional borrowings, and
receipt of cash from our subsidiaries by way ofribisitions, advances or cash payments. On a pmddrasis at September 30, 2004, giving
pro forma effect to the Concurrent Financings, \&d hpproximately $3.2 billion of total indebtednémscluding $442 million of our
Acquisition Facility, of which $200 million is expted to be drawn at closing to pre-fund the VinaPoillymers acquisition). Debt service
requirements, excluding our Acquisition Facilitpnsist of principal repayments aggregating $26@0anilin the next five years and
$3,176 million thereafter (including $221 millioh accreted value on the senior discount notes)aamdial cash interest payments of
approximately $185 million in each of the next fivears. See "Management's Discussion and Analy&imancial Condition and Results of
Operations—Liquidity and Capital Resources—ContrakcObligations."

Our ability to make scheduled payments ioto @efinance our debt obligations depends orfittencial condition and operating
performance of our subsidiaries, which is subjegirevailing economic and competitive conditiond smcertain financial, business and other
factors beyond our control. We may not be able antain a level of cash flows from operating a¢iis sufficient to permit us to pay the
principal, premium, if any, and interest on oureghtedness.

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

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

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

In addition, the senior credit facilitiesntain covenants that require Celanese Holdings (I0&lanese Holdings") to maintain specified
financial ratios and satisfy other financial comatittests. Celanese Holdings' ability to meet tHfosncial ratios and tests can be affected by
events beyond its control, and it may not be ablméet those tests at all. A breach of any of tisesenants could result in a default under the
senior credit facilities. Upon the occurrence oeaent of default under the senior credit faciitithe lenders could elect to declare all amounts
outstanding under the senior credit facilities éofamediately due and payable and terminate allnsibments to extend further credit. If
Celanese Holdings were unable to repay those amatinat lenders under the senior credit facilitiesld proceed against the collateral granted
to them to secure that indebtedness. Celanesertdsltlias pledged a significant portion of its asagtsollateral under the senior credit
facilities. If the lenders under the senior crddidilities accelerate the repayment of borrowir@slanese Holdings may not have sufficient
assets to repay the senior credit facilities andther indebtedness, which could have a matatiadrae effect on the value of our stock.
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The terms of the senior credit facilities prohidBCP Crystal and its subsidiaries from paying divit#s or otherwise transferring thei
assets to us.

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

Risks Related to Our Business

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

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

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

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

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

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

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

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

. When demand is falling, the high fixed cost stroetof the capit-intensive chemicals industry leads producers topeig
aggressively on price in order to maximize capauaitjzation.

29




. As competition in these products is focused onepifieing a lov-cost producer is critical to profitability. Thisvars the
construction of larger plants, which maximize eaoies of scale, but which also lead to major incesads capacity that can
outstrip current growth in demand.

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

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

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

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

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

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

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

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

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

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

. The direct or indirect effect of governmental regidn.

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

A substantial portion of our products aad imaterials are commodities whose prices fluctaatmarket supply/demand fundamentals
change. We manage our exposure through the ussrightive instruments and forward purchase corgrimtcommodity price hedging,
entering into long-term supply agreements, andifyeltr purchasing and sales agreements. Our pdticyhe majority of our
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natural gas and butane requirements, allows egtérto supply agreements and forward purchasesir-sattled swap contracts, generally for
up to 24 months. During the first nine months 0®20we did not enter into any forward contractsdor butane requirements and, for natural
gas, had positions covering about 35% of our NArtterican Chemical Products segment requirementsapily as a result of forward
contracts entered into in 2003. In the future, wasymMmodify our practice of purchasing a portion of oommodity requirements forward, and
consider utilizing a variety of other raw matetigdging instruments in addition to forward purchemetracts in accordance with changes in
market conditions. As these forward contracts expire may be exposed to future price fluctuatiétise forward purchase contracts are not
replaced, or if we elect to replace them, we mayeha do so at higher costs. Although we seekfigebincreases in raw material prices with
corresponding increases in the prices of our prizguee may not be able to do so, and there mayheds when such product price increases
lag behind raw material cost increases.

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

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

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

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

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

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

Costs related to our compliance with enwinental laws concerning, and potential obligatiaith respect to, contaminated sites may t
a significant negative impact on our operating itssThese include obligations related to sitesentty or formerly owned or operated by us
where waste from our operations was disposed. Behave obligations related to the indemnity agergrmontained in the demerger and
transfer agreement between Celanese and Hoedwsteférred to as the demerger agreement, foramwiental matters arising out of certain
divestitures that took place prior to the demer@an accruals for environmental remediation oblma, $147 million as of September 30,
2004, may be insufficient if the assumptions unded those accruals prove incorrect or if we ar he

31




responsible for currently undiscovered contamimati®ee "Management's Discussion and Analysis @rfeiial Condition and Results of
Operations—Critical Accounting Policies and Estiesat-Environmental Liabilities," notes 23 and 24he Celanese Consolidated Financial
Statements and note 13 to the Interim Consolidgieancial Statements.

Our operations are subject to extensiveriational, national, state, local, and other sugianal laws and regulations that govern
environmental and health and safety matters. \Wdrisgbstantial capital and other costs to compth iese requirements. If we violate them,
we can be held liable for substantial fines an@o#anctions, including limitations on our operasi@s a result of changes to or revocations of
environmental permits involved. Stricter environtadnsafety and health laws, regulations and eefoent policies could result in substantial
costs and liabilities to us or limitations on oyesations and could subject our handling, manufactuse, reuse or disposal of substances or
pollutants to more rigorous scrutiny than at prées€onsequently, compliance with these laws coedailt in significant capital expenditures as
well as other costs and liabilities and our bussreasd operating results may be less favorablegkpacted. Due to new air regulations in the
United States, management expects that there evél ttmporary increase in compliance costs thatatél approximately $30 million to
$45 million through 2007. For example, the Misaedlaus Organic National Emissions Standards for iazs Air Pollutants (NESHAP)
regulations, and various approaches to regulatiiigis and incinerators, including the NESHAPsIfatustrial/Commercial/Institutional
Boilers and Process Heaters, will impose additioequirements on our operations. Although soméese rules have been finalized, a
significant portion of the NESHAPs for Industriabi@mercial/Institutional Boilers and Process Heategsilation that provides for a low risk
alternative method of compliance for hydrogen dhlemissions has been challenged in federal céletcannot predict the outcome of this
challenge, which could, if successful, increaseamsts by, according to our estimates, approxim&g0 million above the $30 to $45 million
noted above through 2007 to comply with this retiota As another example, a recent European Unii@tiilve requires a trading system for
carbon dioxide emissions to be in place by JanligB005. Accordingly, an Emission Trading Systers baen introduced by German and
Belgian legislation, coming into effect at the begng of 2005. This legislation will affect our pewplants at the Kelsterbach and Oberhausen
sites in Germany and the Lanaken site in Belgiwstwaell as power plants operated by InfraServ estitin sites at which we operate. We and
the InfraServ entities may be required to purcltasbon dioxide credits, which could result in iraged operating costs, or may be required to
develop additional cost-effective methods to redztardon dioxide emissions further, which could heisuincreased capital expenditures.

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

Changes in environmental, health and safety reguat requirements could lead to a decrease in demé&ordour products.
New or revised governmental regulationatied to health, safety and the environment may affect demand for our products.

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

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

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

The above-mentioned assessments in thed)8iates and Europe may result in heightened omhadout the chemicals involved and in
additional requirements being placed on the pradochandling, labeling or use of the subject cheaisi. Such concerns and additional
requirements could increase the cost incurred lpycostomers to use our chemical products and oteetimit the use of these products, wt
could lead to a decrease in demand for these ptaduc

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

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

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

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

We maintain property, business interruptiod casualty insurance which we believe is in mlaece with customary industry practices,
but we cannot predict whether this insurance vélbldequate to fully cover all potential hazardgd@ctal to our business. We have established
two captive insurance subsidiaries (Captives) phatide a portion of the total insurance coveragged for certain of our lower tier property i
casualty risks. They additionally provide coveréméhird parties for their higher tier risk prograntf there were concurrent claims made on all
policies issued by the
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Captives, sufficient capital may not be availalbethem to satisfy all claims against all such giek. As of September 30, 2004, the net
retained concurrent aggregate risk of all polieieten by the Captives, after reinsuring higher tisks with third party insurance companies,
net of established reserves, amounted to approgiyn®b16 million. This amount of exposure is furtibéset by the underlying equity of the
Captives amounting to approximately $370 milliorseptember 30, 2004.

Our significant non-U.S. operations expose us t@lgal exchange rate fluctuations that could impaatroprofitability.

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

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

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

. The cost of items required in our operatic

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

A substantial portion of our net saleseésaminated in currencies other than the U.S. ddiaour consolidated financial statements, we
translate our local currency financial results ibt&. dollars based on average exchange ratesilimgu@uring a reporting period or the
exchange rate at the end of that period. Duringgiof a strengthening U.S. dollar, at a constam lef business, our reported international
sales, earnings, assets and liabilities will beiced because the local currency will translate fieteer U.S. dollars. We estimate that the
translation effects of changes in the value of otherencies against the U.S. dollar increasedales by approximately 4% for the nine mo
ended September 30, 2004, 7% for the year endeeniiesr 31, 2003 and increased net sales by apprtetin22 in 2002. We estimate that
the translation effects of changes in the valuetbér currencies against the U.S. dollar had mihimpact on total assets for the nine months
ended September 30, 2004 and increased total dmsepproximately 5% in 2003.

In addition to currency translation risi& incur a currency transaction risk whenever drmauo operating subsidiaries enters into either a
purchase or a sales transaction using a currefffeyatit from the operating subsidiary's functiooatrency. Given the volatility of exchange
rates, we may not be able to manage our currenogaction and/or translation risks effectivelyyolatility in currency exchange rates may
expose our financial condition or results of opierat to a significant additional risk. Since a pmrtof our indebtedness is and will be
denominated in currencies other than U.S. dolargeakening of the U.S. dollar could make it mdffadilt for us to repay our indebtedness.

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

Our funding policy for pension plans issitcumulate plan assets that, over the long ruhapfiroximate the present value of projected
benefit obligations. Our pension cost is materiaffigcted by the discount rate used to measuragensligations, the level of plan assets
available to fund those obligations at the measergrdate and the expected long-term rate of regarplan assets. Significant changes in
investment performance or a change in the portfoiio of invested assets can result in corresponitiageases and decreases in the valuation
of plan assets, particularly equity
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securities, or in a change of the expected ratetafn on plan assets. A change in the discouatwauld result in a significant increase or
decrease in the valuation of pension obligatioffecting the reported funded status of our pengians as well as the net periodic pension cost
in the following fiscal years. Similarly, chang@sthe expected return on plan assets can ressilgmificant changes in the net periodic pension
cost of the following fiscal years. As of DecemBér 2003, our underfunded position related to @finéd benefit pension plans was

$879 million. During 2004, we voluntarily contritagt approximately $457 million to the plans. In 200d funding is statutorily required for

any of our sponsored plans.

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

In connection with the Transactions, weéheacorded a significant amount of goodwill andeotidentifiable intangible assets. Goodwill
and other net identifiable intangible assets weppr@imately $934 million as of September 30, 20f413% of our total assets based on
preliminary purchase accounting. Goodwill and dentifiable intangible assets are recorded awfire on the date of acquisition and, in
accordance with Financial Accounting Standards 8&tatement of Financial Accounting Standards ("SHANo. 142, Goodwill and Other
Intangible Assets, will be reviewed at least antyualr impairment. Impairment may result from, angasther things, deterioration in our
performance, adverse market conditions, adversegesain applicable laws or regulations, includihgrgyes that restrict the activities of or
affect the products and services sold by our bssinend a variety of other factors. The amountgfquantified impairment must be expensed
immediately as a charge to results of operatiorpedding on future circumstances, it is possikdéwe may never realize the full value of
intangible assets. Any future determination of impant of a significant portion of goodwill or othielentifiable intangible assets would have
an adverse effect on our financial condition arsiits of operations.

Celanese may be required to make payments to Haechs

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

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

. Celanese will indemnify Hoechst for the total amipointhese liabilities up to €250 million (approately $310 million);

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

. Celanese will indemnify Hoechst for one third absl liabilities for amounts exceeding €750 mill{@pproximately
$930 million).

Celanese has made payments through Sept@&mh2004 of $37 million for environmental contaation liabilities in connection with the
divestiture agreements, and may be required to rad#ional payments in the future. As of Septen88gr2004, we have reserves of
approximately $47 million for this contingency, amay be required to record additional reservebénftiture.

Also, Celanese has undertaken in the deznaigreement to indemnify Hoechst to the extertioechst is required to discharge
liabilities, including tax liabilities, in relatioto assets included in the demerger, where subtiities have not been demerged due to transf
other restrictions. Celanese
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has not made any payments to Hoechst in 2004 ahdadimake any payments in either 2003 or 2002 imection with this indemnity.

Under the demerger agreement, Celanesalaiibe responsible, directly or indirectly, firad Hoechst's obligations to past employee
businesses that were demerged to Celanese. Uraldetherger agreement, Hoechst agreed to indemael§n€se from liabilities (other than
liabilities for environmental contamination) stenrmgifrom the agreements governing the divestitundagchst's polyester businesses, which
were demerged to Celanese, insofar as such liabili¢late to the European part of that businesechist has also agreed to bear 80 percent of
the financial obligations arising in connectiontwihe government investigation and litigation agsted with the sorbates industry for price
fixing described in "Business—Legal Proceedings—b&tes Antitrust Actions" and note 23 to the Celan@snsolidated Financial Statements
and note 13 to the Interim Consolidated Financiateé®nents, and Celanese has agreed to bear thmimgr20 percent.

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

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

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

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

After the consummation of this offeringr@ponsor (as defined in this prospectus) will fieredly own approximately 58.0% of our
outstanding common stock and will own approxima&y4% of our outstanding common stock if the unaiéers' overallotment option is nc
exercised. As a result, our Sponsor, through itgrobover the composition of our board of direstand its control of the majority of the voti
power of our common stock, has effective contra@roaur decisions to enter into any corporate tretisa and will have the ability to prevent
any transaction that requires the approval of gholtlers regardless of whether or not other eqolitiérs or noteholders believe that any such
transactions are in their own best interests. kample, our Sponsor effectively could cause usakeracquisitions that increase our
indebtedness or sell revenue-generating assetstidxadly, our Sponsor is in the business of makimgestments in companies and may from
time to time acquire and hold interests in busiesskat compete directly or indirectly with us. Gonsor may also pursue acquisition
opportunities that may be complementary to ourrmss, and as a result, those acquisition opposnitay not be available to us. So long as
our Sponsor continues to own a significant amotiouo equity, even if such amount is less than 50%ill continue to be able to significant
influence or effectively control our decisions. éndhe amended and restated shareholders' agrebetesgien us and the Original Stockholi
which are affiliates of the Sponsor, such OrigiBtckholders will be entitled to designate all noegs for election to our board of directors
so long as they hold at least 25% of the totalngopiower of our common stock. See "Certain Relatigps and Related Party Transactions—
New Arrangemen—Shareholders' Agreement." Thereafter, althoughSpansor will not have an explicit contractual rigtntdo so, it may sti
nominate directors in its capacity as a stockholder

Our amended and restated certificate afriparation will renounce any interest or expectatiat we have in, or right to be offered an
opportunity to participate in, specified busineppartunities.
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Our amended and restated certificate of incorpmmatiill provide that none of the Original Stockhetd (including the Sponsor) or their
affiliates or any director who is not employed tsy(including any non-employee director who senserg of our officers in both his director
and officer capacities) or his or her affiliatedl\Wwave any duty to refrain from (i) engaging ic@porate opportunity in the same or similar
lines of business in which we or our affiliates nemgage or propose to engage or (ii) otherwise etimgpwith us. In addition, in the event that
any of the Original Stockholders (including the 8gar) or any non-employee director acquires knogédeaf a potential transaction or other
business opportunity which may be a corporate dppiy for itself or himself or its or his affilias and for us or our affiliates, such Original
Stockholder or non-employee director will have mbydo communicate or offer such transaction oliress opportunity to us and may take
any such opportunity for themselves or offer iatmther person or entity.

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

Upon completion of this offering, our Sponwiill continue to control a majority of the vogirpower of our outstanding common stock. As
a result, we are a "controlled company" within theaning of the New York Stock Exchange corporategmance standards. Under the New
York Stock Exchange rules, a company of which ntba@ 50% of the voting power is held by another pany is a "controlled company" and
need not comply with certain requirements, inclgdih) the requirement that a majority of the boairdirectors consist of independent
directors, (2) the requirement that the nominatiommmittee be composed entirely of independent ttireavith a written charter addressing the
committee's purpose and responsibilities, (3) gugiirement that the compensation committee be ceatpentirely of independent directors
with a written charter addressing the committealppse and responsibilities and (4) the requirerferan annual performance evaluation of
the nominating/corporate governance and compemsatimmittees. Following this offering, we intendutilize these exemptions. As a result,
we will not have a majority of independent direstaor will our nominating and compensation comregteonsist entirely of independent
directors. Accordingly, you will not have the sapretections afforded to shareholders of compathasdre subject to all of the New York
Stock Exchange corporate governance requirements.

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

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

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

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

The preferred stock ranks junior to all of our lidlities and will not limit our ability to incur future indebtedness that will rank senior
the preferred stock.

The preferred stock ranks junior to albaf liabilities. In the event of our bankruptcygdidation or winding-up, our assets will be
available to pay obligations on the preferred stauiluding the redemption of your shares of pneferstock for cash or shares upon a
designated event, only after all of our indebtedrae®d other liabilities have been paid. In additibe preferred stock will effectively rank
junior to all existing and future liabilities of bsubsidiaries and any capital stock of our subsiel$é held by others. The rights of holders of
preferred stock to participate in the distributafrassets of our subsidiaries will rank juniorhe prior claims of that subsidiary's creditors and
any such other equity holders. As of SeptembeB804, we had approximately $6,717 million of tdiabilities (including debt of our
subsidiaries, and excluding intercompany indebtsslnminority interests and $442 million of our Aggition Facility, of which $200 million is
expected to be drawn at closing to pre-fund theakfinl Polymers acquisition). Consequently, if wefareed to liquidate our assets to pay our
creditors, we may not have sufficient assets reimgito pay amounts due on any or all of the preféstock then outstanding. We and our
subsidiaries may incur substantial amounts of &tdit debt and other obligations that will rankiseno the preferred stock, and the terms of
the preferred stock will not limit the amount othuwebt or other obligations that we may incur.

We may not be able to pay the redemption pricehef preferred stock upon a designated event. We bmprevented from paying
dividends on shares of the preferred stock.

In the event of a designated event, yol siilbject to legally available funds, have thétitp require us to redeem all of your shares e
preferred stock. We may pay the redemption pricgash, shares of our Series A common stock, ombution thereof at our option.
However, we may not have sufficient cash to redgeur shares of preferred stock upon a designatedter may in certain circumstances be
unable to pay the redemption price in cash and imeaggally prohibited from paying the redemptioite@iin shares of our Series A common
stock.

Under the terms of our current debt instats, we are prohibited from paying the redemppioce of the preferred stock in cash and the
terms of our current debt instruments could prdhte payment of dividends on the preferred stadke future. Even if the terms of the
instruments governing our indebtedness allow usdeem the preferred stock in cash or pay casbetids, we can only make such payments
from legally available funds, as determined by looard of directors, and such funds may not be abiglto redeem your shares of preferred
stock or pay cash dividends.

In addition, because we are a holding cargpaur ability to redeem the preferred stock fastt or to pay dividends on the preferred stock
may be limited by restrictions on our ability totaim funds for such redemption through dividendsrfrour subsidiaries.

The make-whole amount payable upon the occurrent@a dundamental change may not adequately compensaiu for the lost option
time value of your shares of preferred stock asesult of such fundamental change and may not beawcgable.

If a fundamental change occurs at any pmar to February 1, 2015 we may under certainurirstances increase the conversion rate for
the shares of preferred stock converted in conmeetith that event. The amount of such increagbegaonversion rate, if any, will be basec
the average of last reported sale prices of oueSér common stock over the five trading day peeoding on the trading day immediately
preceding the effective date of the transactiorstiturting the triggering transaction. A descriptirhow the make-whole amount will be
determined is described under "Description of trefétred Stock—Make Whole Amount Payment Upon Oenee of a Fundamental
Change." While the makehole amount is designed to compensate you foloteoption time value of your shares of preferstatk as a rest
of a fundamental change, the
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makewhole amount is only an approximation of such i@tie and may not adequately compensate you férlsss. In addition, if the mark
price per share of our Series A common stock atithe of the fundamental change is less than $I6ae than $115 (subject to adjustment)
we will not be required to pay such make-whole amteuFurthermore, our obligation to pay the makeletamount could be considered a
penalty, in which case the enforceability thereofid be subject to general principles of reasonsdss of economic remedies.

Our ability to issue preferred stock in the futumuld adversely affect the rights of holders of theeferred stock and our Series A
common stock.

Our board of directors is authorized taésadditional series of shares of preferred stattkout any action on the part of our stockhold
Our board of directors also has the power, witlstoitkholder approval, to set the terms of any sectes of shares of preferred stock that may
be issued, including voting rights, conversion tigldividend rights, preferences over our Serienimon stock with respect to dividends c
we liquidate, dissolve or wind up our business attér terms. If we issue cumulative preferred siadke future that has preference over our
Series A common stock with respect to the paymédividends or upon our liquidation, dissolutionwinding up, or if we issue preferred
stock with voting rights that dilute the voting pemof our Series A common stock, the market priceuo Series A common stock could
decrease, adversely affecting the value of ourepredl stock. We are also authorized to issue, witetwckholder approval, securities
convertible into either Series A common stock @f@med stock and securities that rank on a puaiity the preferred stock as to the paymer
dividends and distributions of assets upon liquadat

Future sales of our shares could depress the maniete of our Series A common stock.

The market price of our Series A commomlsimould decline as a result of sales of a largaber of shares of Series A common stock in
the market after the offering or the perceptiort tuech sales could occur. These sales, or thelplitysihat these sales may occur, also might
make it more difficult for us to sell equity sedig$ in the future at a time and at a price thatieem appropriate.

We, our executive officers and directord #re Original Stockholders have agreed with theemwriters not to sell, dispose of or hedge
any shares of our Series A common stock or seesritbnvertible into or exchangeable for sharesiofSeries A common stock, subject to
specified exceptions, during the period from thee dd this prospectus continuing through the diage iis 180 days after the date of this
prospectus, except with the prior written consdriflorgan Stanley & Co. Incorporated and Lehman Beos Inc.

After this offering, we anticipate havin§8,675,271 shares of common stock outstanding igimg of 59,297,386 shares of Series A
common stock and 99,377,885 shares of Series B constock). Of those shares, the 50,000,000 sh&i®srizs A common stock we are
offering concurrently with this offering (excludirgipares issuable under the underwriters' overradint option) will be freely tradeable. The
108,675,271 shares (consisting of 9,297,386 sluirBsries A common stock and 99,377,885 sharegia¢SB common stock) will be eligible
for resale from time to time after the expiratidritee 180-day lock-up period, subject to contractural Securities Act restrictions. None of
those shares may be currently resold under Rulé&)adthout regard to volume limitations and apgroately 108,675,271 shares may be sold
subject to the volume, manner of sale, holdingqueand other conditions of Rule 144. After the exipon of the 180-day lock-up period, the
Original Stockholders, which collectively benefibfaown 106,877,885 shares (consisting of 7,500 §léres of Series A common stock
assuming no exercise of the underwriters' ovetrakbmt option to purchase additional shares of S&ieommon stock and 99,377,885 shares
of Series B common stock which will automaticalbneert to Series A common stock after the paymétti@special Series B common stock
dividend and may also be converted into SeriesrAron stock at any time at the option of the holdeil) have the ability to cause us to
register the resale of their shares.
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If you convert, you will experience immediate diiab.

You may, at any time, convert your sharfegreferred stock into our Series A common sto€kol convert your shares of preferred stock
into shares of Series A common stock, you will eigree immediate dilution because the per sharearsion price of the preferred stock
immediately after this offering will be higher th#re net tangible book value per share of the antBhg Series A common stock. In addition,
you will also experience dilution when and if weue additional shares of Series A common stock;hwive may be required to issue purst
to options, warrants, our stock option plan or o#raployee or director compensation plans.

The price of our Series A common stock, and therefof the preferred stock, may fluctuate significy, which may make it difficult
for you to resell the preferred stock, or Seriecdmmon stock issuable upon conversion of the prederstock, when you want or at pric
you find attractive.

We expect the price of our Series A commsimek on the New York Stock Exchange to fluctuégeificantly. Because the preferred stock
is convertible into our Series A common stock, tibty or depressed prices for our Series A commatotk could have a similar effect on the
trading price of the preferred stock. Holders whedreceived Series A common stock upon conversitbalso be subject to the risk of
volatility and depressed prices.

In addition, the stock market in genera bBaperienced extreme volatility that has oftemharelated to the operating performance of a
particular company. These broad market fluctuatioay adversely affect the market price of our Sefieceommon stock.

The trading price for the preferred stock will berdctly affected by the trading prices for our Ses A common stock, which is
impossible to predict.

The trading prices for the shares of prefistock in the secondary market will be direeffigcted by the trading prices of our Series A
common stock, the general level of interest ratesaur credit quality. It is impossible to predidbether the price of the Series A common
stock or interest rates will rise or fall. Tradipgces of the Series A common stock will be infloed by our operating results and prospects anc
by economic, financial and other factors. In additigeneral market conditions, including the lenfeland fluctuations in, the trading prices of
stocks generally, and sales of substantial amafrBeries A common stock by us in the market dfteroffering of the preferred stock, or the
perception that such sales could occur, could affexcprice of our Series A common stock, and thesprice of our preferred stock.

The price of our Series A common stock ddad affected by possible sales of our Series Angomstock by investors who view the
preferred stock as a more attractive means of ygaitticipation in us and by hedging or arbitragivéty that may develop involving our
Series A common stock. The arbitrage could, in,taffect the trading prices of the preferred stock.

Holders of the shares of preferred stock will hame rights as a common stockholder until they acqgiimpon conversion our Series A
common stock.

Until you acquire shares of our Series momn stock upon conversion, you will have no righith respect to our Series A common
stock, including voting rights (except as requibgdapplicable state law or our amended and restadicate of incorporation), rights to
respond to tender offers and rights to receivedivigends or other distributions on our Series Anamon stock. Upon conversion, you will be
entitled to exercise the rights of a holder of & common stock only as to matters for whichréoard date occurs after the conversion date.
For example, in the event that an amendment isgzexpbto our amended and restated certificate offeation or bylaws requiring
stockholder approval and the record date for dateng the stockholders of record entitled to votetioe amendment occurs prior to deliver
the Series A common stock, you will not be entitiedote
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on the amendment, although you will neverthelessulsgect to any changes in the powers, preferesicegecial rights of our Series A comn
stock.

Our preferred stock has never been publicly tradet an active trading market for such stock may rasvelop.

Prior to this offering, there has been oblig market for the shares of preferred stock améctive trading market may not develop, or, if
developed, may not be maintained. Also, the undagrhave advised us that they intend to facdisstcondary market trading by making a
market in the shares of preferred stock. However underwriters are not obligated to make a markigte shares of preferred stock and may
discontinue market making activities at any time.

Provisions in our amended and restated certificaeincorporation and bylaws, as well as any sharéders' rights plan, may
discourage a takeover attempt.

Provisions contained in our amended anthted certificate of incorporation and bylaws comldke it more difficult for a third party to
acquire us, even if doing so might be beneficiauo shareholders. Provisions of our amended astdtel certificate of incorporation and
bylaws impose various procedural and other requéregs) which could make it more difficult for shaotters to effect certain corporate actic
For example, our amended and restated certifidateorporation authorizes our board of directarsiétermine the rights, preferences,
privileges and restrictions of unissued seriesreferred stock, without any vote or action by duareholders. Thus, our board of directors can
authorize and issue shares of preferred stockweiting or conversion rights that could adversefgetfthe voting or other rights of holders of
our Series A common stock. These rights may haeetfect of delaying or deterring a change of adrdaf our company. In addition, a change
of control of our company may be delayed or deteag a result of our having three classes of diredeach class elected for a three year t
or as a result of any shareholders' rights plandababoard of directors may adopt following thesemmation of this offering. In addition, we
would be required to issue additional shares ofSmries A common stock to holders of the prefestedk who convert following a
fundamental change. These provisions could lingtghice that certain investors might be willingoty in the future for shares of our Series A
common stock. See "Description of Capital Stock."

In certain circumstances you may be deemed to heaeeived a taxable dividend without the receiptaoiy cash.

If the conversion rate is adjusted (inchgdiwithout limitation, an adjustment in respectaXable dividends to holders of our common
stock), you may be deemed to have received a texdatidend subject to United States federal inctemenithout the receipt of any cash. If
you are a nc-U.S. holder (as defined in "Certain United Stdtederal Income and Estate Tax Consequences"”)daarhed dividend may be
subject to United States federal withholding taa 8% rate or such lower rate as may be spedifjezh applicable treaty. See "Certain United
States Federal Income and Estate Tax Consequences."
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

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

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

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

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

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

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

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

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

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

. increased price competition and the introductionarhpeting products by other compan

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

Polymers Ticona and Performance Products segménts dusiness;

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

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

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

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

or other governmental activities in the countriesvhich we operate;

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

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

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

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

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

EBITDA

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

Management uses EBITDA as a basis for nieggperformance:

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

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

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

Limitations

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

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

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

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

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

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

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

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

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

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

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

As used in this prospectus, the term "Taatisns" means, collectively, the Tender Offer, @éinal Financing, the Refinancing and the
Senior Discount Notes Offering described below. Qurent ownership structure is summarized undaee"Recent Restructuring.”

The Tender Offer and the Original Financing

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

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

Sources Uses
(in millions) (in millions)
Revolving Credit Facilitie§! $ — Aggregate Tender Offer Pri¢® $ 1,62¢
Term Loan Facility 60€ Pension Contributioff) 462
Senior Subordinated Bridge Loan Facilitiés 1,565 Refinancing of Existing Delt) 17t
Mandatorily Redeemable Preferred Shates 20C Available CasH® 55E
Cash Equity Investmentd 65C Estimated Fees and Expen 20€
Total Source! $ 3,02¢ Total Use $ 3,02:

1) The revolving credit facilities provide for borrawgs of up to $608 million. No amounts thereundereAsrrowed in connection wi
the Tender Offer and the Original Financing.

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

3) Represents $200 million of the Issuer's mandatogitieemable preferred shares. The mandatorily neglgle preferred shares were
redeemed on July 1, 2004. See "—The Refinancing."

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

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

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

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

The Refinancing

BCP Caylux Holdings Luxembourg S.C.A. uieel proceeds from its offerings of $1,225 milliards€200 million principal amount of the
senior subordinated notes in June and July 20@4ther with available cash and borrowings unde3%03nillion senior secured floating rate
term loan to repay
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its two senior subordinated bridge loan facilitiplsis accrued interest, to redeem the mandata@dgemable preferred shares and to pay relate
fees and expenses. See "Description of Indebtetif@ss description of the senior subordinated aated the floating rate term loan.

Sources Uses
(in millions) (in millions)
Senior Subordinated Notés $ 1,47¢ Refinancing of Senior Subordinated Bridge Lt $ 1,59¢
Facilities®
Floating Rate Term Loa 35C Redemption of the Mandatorily Redeemable Prefe 227
Shares
Available Cast 47 Estimated Fees and Expen 51
Total Source:! $ 1,872 Total Use $ 1,87:

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

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

Senior Discount Notes Offering

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

Post-Tender Offer Events

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

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

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

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

As a consequence of entering into the Dation Agreement, § 305(1) of the German Stock Cajian Act (Aktiengesety requires that,
upon the Domination Agreement becoming operative Rurchaser must at the request of each remaimimgrity shareholder of Celanese A
acquire such shareholders' registered ordinanestarCelanese AG in exchange for payment of tash compensation‘apgemessene
Barabfindung). As required under 8 305(3) sentence 3 of then@arStock Corporation Act, the Purchaser will paglt minority shareholde:
who tender into such offer and whose shares adefpaafter the day following the date the DominatAgreement becomes operative, interest
on the offer price from such day until the day pding the date of settlement at a rate of 2% peumnplus the base rate (as defined in § 2.
the German Civil CodeBGB)) per annum prevailing from time to time, as regliby any guaranteed dividend payments. The marydafier
required pursuant to § 305(1) of the German Stamip@ration Act is not a voluntary public takeovéieo or any other offer under the German
Securities Acquisition and Takeover AdMertpapiererwerbs-und Ubernahmegegetz a takeover or tender offer under any othetiegiple
German law. However, it may be considered a teaffer under applicable laws of the United Statesuwierica. Therefore, in
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order to comply with applicable U.S. securitiesdathe Purchaser commenced an offer on SeptemB@02, which is continuing as of the
date of this prospectus. The terms of this offersat forth in the offer document, dated Septer@b2004, which was filed with the SEC under
cover of Schedule TO on the same day. As of DeceB\i2004, pursuant to this offer the Purchaserdeaplired over 615,000 Celanese
Shares. On December 29, 2004, the closing priteeo€elanese Shares on the Frankfurt Stock Exchaag€45.20. At the fair cash
compensation offer price of €41.92 per share requiy the Domination Agreement for all Celaneser&hautstanding as of September 30,
2004 not already owned by the Purchaser, the antalunt of funds necessary to purchase such remgadnitstanding Celanese Shares woul
€348 million, plus accrued interest from OctobeR@0)4. The Purchaser expects to use a significatippof its available cash to pay for any
of the remaining outstanding Celanese Sharestthay acquire. In addition, if Celanese AG delibts Celanese Shares from the Frankfurt
Stock Exchange, the Purchaser effects a squeeza-Qétlanese AG is converted into a limited paghgr or a limited liability company, as
described below, the Purchaser and/or Celanese B¢ imeach case make another offer to the theairéng minority shareholders of
Celanese AG of fair cash compensation in exchaoigihéir Celanese Shares or, in the case of a csiove in exchange for their equity intel
in the entity that results from the conversion. E44.92 per share fair cash compensation, plusestterequired to be offered to minority
shareholders in connection with the Domination Agnent is greater than the Tender Offer price. Theumt of fair cash compensation is
currently under review in special award proceedingpruchverfahren. The amount of fair cash compensation per stabe toffered upon the
occurrence of any other such event may be equhlgber or lower than, the Tender Offer price @ tair cash compensation of €41.92, plus
interest, offered pursuant to the Domination Agreetn

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

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

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

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

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

Determination of the Amount to be Paidh® Minority Shareholders. The amount to be paid to the minority sharebwdds fair cash
compensation in exchange for their Celanese Slra@mnection with the Domination Agreement becagroperative, the delisting from the
Frankfurt Stock Exchange, or a squeeze-out ohdrcase of a conversion, in exchange for theirtgduiierest in the entity resulting from such
conversion, has been (in the case of the amourmthb@yn connection with the Domination Agreememtyvdl be (in each other case)
determined on the basis of the fair value of themmise of Celanese AG, determined by Celanesadzor the Purchaser in accordance with
applicable German legal requirements, as of the ofsthe applicable resolution of Celanese AG'sdfEders' meeting, and, except in the case
of a delisting from the Frankfurt Stock Exchangerained by one or more duly qualified auditors emand appointed by the court. The
amount of the guaranteed fixed annual paymentimection with the Domination Agreement becomingetf/e to minority shareholders who
elect not to sell their Celanese Shares to thelser but to remain a shareholder of Celanese AGdetermined by the Purchaser and
Celanese AG in accordance with applicable Germanda the basis of the hypothetical projected emgmiof Celanese AG assuming a

50




full distribution of profits. The gross guarantdeed annual payment of €3.27 per share may beleéguhigher or lower than the actual
otherwise distributable profits per share of Cet#n&G. The €41.92 per share fair cash compensatios interest, offered to minority
shareholders in connection with the Domination Agnent is greater than the Tender Offer price. Theunt of cash compensation per share
to be offered to minority shareholders in connettigth any delisting from the Frankfurt Stock Exolga, Squeeze-out or conversion, as
applicable, may be equal to, higher or lower thha, Tender Offer price or the fair cash compengatio€41.92, plus interest, offered pursuant
to the Domination Agreement. Furthermore, eacthefguaranteed fixed annual payment and the falir caspensation is subject to review by
the court in award proceedingSruchverfahren which have been instituted by several disserghmgyeholders. If as a result of such award
proceedings, the court increases the amount ajubeanteed fixed annual payment and/or the fal cagsideration, or if such increase is
agreed between the parties in a court settlemagtments already made to minority shareholders jmtsio the offer required by the
Domination Agreement would have to be increasedraiagly with retroactive effect.

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

Recapitalization. As of the date of this prospectus, we havedages of common stock, all of which is held by @rginal Stockholder:
Shortly before completion of this offering, we inteto complete a recapitalization in which we witkate two series of common stock. The
recapitalization, which may occur through a metggtiveen us and a newly created wholly owned sudnsidif ours, a share exchange by the
Original Stockholders or by other means, will résuithe creation of Series A common stock ande®els common stock. The shares sold in
the initial public offering of our common stock Wile Series A common stock. The Original Stockhddeill exchange the shares of common
stock that they currently hold for an equivalentuer of shares of Series B common stock, whicherifible them to receive dividends as
described under "Description of Capital Stock—Auibhed Capitalization—Common Stock—Dividend Right&xcept for the special Series B
common stock dividends which we expect to pay éohblders of outstanding shares of Series B conmstmgk in April 2005 (or earlier in the
case of the portion of the dividend payable in ebaf Series A common stock), the convertibilitySefries B common stock into Series A
common stock and the right of the Series B comnocksto consent to other changes to our governauyichents that would adversely affect
the Series B common stock, shares of Series A cansturk and shares of Series B common stock willlestical, including with respect to
voting rights. The Series B common stock will auatizally convert into Series A common stock upogrpant of the special Series B comn
stock dividends, and may also be converted inteeSé common stock at any time at the option ofttbleler. As used in this prospectus, the
term "common stock”, when used in reference tocapital structure before completion of this offgrimeans our existing single class of
common
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stock, and when used in reference to our capitattstre following completion of this offering, mesrcollectively, the Series A common stock
and Series B common stock, unless otherwise spdcifi

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

The Sponsor—The Blackstone Group

Following the consummation of the offerimigour Series A common stock, certain affiliatesTag Blackstone Group ("Blackstone" or the
"Sponsor") will beneficially own approximately 580of our outstanding common stock and will own appmately 62.4% of our outstanding
common stock if the underwriters' over-allotmerti@pis not exercised. Blackstone is a leading $tweent and advisory firm founded in 1985,
with offices in New York, London, Boston and AtlanBlackstone manages one of the largest institatiprivate equity fund ever raised, a
$6.5 billion fund raised in 2002. Since it begaivgie equity investing in 1987, Blackstone hasedisiore than $14 billion in five funds and
has invested in more than 87 companies. In additigmivate equity investments, Blackstone's cargiiesses include real estate investments,
corporate debt investments, asset management,retepvisory services, and restructuring and eegegtion advisory services.

52




THE RECENT RESTRUCTURING

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

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

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

Corporate Structure

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

Blackstone's
affiliates and other
CO-Investors

Blackstone Crystal Holdings

Capital Partners (Cayman) IV Ltd.

» Predecessor of the Issuer

| 100%

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

» [ssuer of the senior discount notes(!

| 100%

BCP Crystal Holdings Lid. 2

* Guarantor of senior credit facilities
and the floating rate term loant2)%

» Guarantor of the senior subordinated
notest+

| 100%
T

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

» Borrower under the senior credit facilities
and the floating rate term loant2i3)

= [ssuer of the senior subordinated notes'®

N

= US Holdings Corp.

BCP Crystal

(“BCP Crystal™)

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

16%

| | 84%

Celanese AG

100%

Celanese Holding GmbH

100%

Celanese Americas Corporation
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Current Structure

Blackstone’s
affiliates and other
co-investors

1 00%

Celanese Corporation
{the “Issuer™)

100%

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

| 100%

Celanese Holdings LLC
(“Celanese Holdings™)

100

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

100%

* [ssuer of the common stock
* Issuer of preferred stock

» [ssuer of the senior discount notest!)

* Guarantor of senior credit facilities and the
floating rate term loant2K3)
* Guarantor of the senior subordinated notesi)

¢ Borrower under the senior credit facilities
and the floating rate term loan(213)

+ [ssuer of the senior subordinated notest4)
* Borrower under the new senior credit facilities

100%

i

Celanese
Americas
Corporation
(“CAC™

BCP Caylux Holdings
Luxembourg S.C.A.
(“BCP Caylux™)

I

T100%

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

16% 84%

Celanese AG
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Co-borrower under the
senior credit facilities
Guarantor of the senior
subordinated notes®)

Co-borrower under the

new senior credit facilities

Footnotes on following pac




oY)

)

®)

(4)

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

$207 million of the net proceeds from the offerafgur Series A common stock and the offering af gneferred stock to redeem a
portion of the senior discount notes. See "Dedoripdf Indebtedness—Senior Discount Notes due 2014.

The senior credit facilities provide financing gf to approximately $1.2 billion, consisting of @$611 million term loan facility with
maturity of seven years; (2) a $228 million crdufiked revolving facility with a maturity of fivegars; and (3) a $380 million revolving
credit facility with a maturity of five years. Celase Americas Corporation ("CAC") may borrow urloleth revolving credit facilities.
We expect to increase the commitments under thelvieng credit facilities to $828 million under onew senior credit facilities. The
outstanding term loans will remain outstanding urtde new senior credit facilities. See "Descriptad Indebtedness—Senior Credit
Facilities."

In June 2004, BCP Caylux borrowed $350 million ureléoating rate term loan due 2014. We expecis® borrowings under the ne
senior credit facilities, together with any remamiproceeds from the offering of our Series A comrstock to repay all amounts
outstanding under the floating rate term loan. 'Beescription of Indebtedness—Floating Rate TermrL.ba

In June and July 2004, BCP Caylux issued and sb22% million aggregate principal amount of it3/% % U.S. Dollar-denominated
Senior Subordinated Notes due 2014 and €200 mitliarcipal amount of its 18/ 8 % Euro-denominated Senior Subordinated Notes
due 2014. We expect to use approximately $566anillif the net proceeds from the offering of ouri&eA common stock and the
offering of our preferred stock to redeem a portwbthe senior subordinated notes. See "Descritfdndebtedness—Senior
Subordinated Notes due 2014."
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USE OF PROCEEDS

We estimate that the net proceeds fronoffezing of our Series A common stock, after dethgcinderwriting discounts and estimated
offering expenses, will be approximately $757 roilli We estimate that the net proceeds from theio§ef our preferred stock, after
deducting underwriting discounts and estimatedriffeexpenses, will be approximately $233 million.

We intend to contribute $773 million of thet proceeds from the offering of our Series A m@n stock and the offering of our preferred
stock to our subsidiary, Crystal LLC, which willeiapproximately $207 million of such net proceedsetieem a portion of its senior discount
notes. Crystal LLC will contribute the remainingpeeds to its subsidiary, Celanese Holdings, wini¢chrn will contribute it to its subsidiary,
BCP Crystal. BCP Crystal will use such proceed®teem a portion of its senior subordinated n@®€&$? Crystal will use borrowings of
approximately $945 million under the new senioddréacilities that it expects to enter into priorthe consummation of the Series A common
stock offering to repay the amounts outstandingeutige floating rate term loan and to pay a $5868anidividend to Celanese Holdings,
which in turn will distribute this amount to Cryktd C. Crystal LLC will distribute this amount up us and we will use it, together with the
remaining net proceeds from the offering of ourié&eA common stock and the net proceeds from tfezin§ of our preferred stock, to pay a
dividend of $803 million to the holders of our $&rB common stock. The loans under our existingpseredit facilities will remain
outstanding under the new senior credit facilitiéfse Original Stockholders will be the only holdefur Series B common stock immediately
prior to the consummation of this offering. The e&fed sources and uses of funds used in conneriiibonhe Concurrent Financings (assun
a January 2005 closing unless otherwise specifisglset forth in the table below. The actual am®umdy vary depending on the time of the
closing of this offering.

Sources Uses
(in millions) (in millions)

Series A Common Stock $ 80C Partial Redemption of Senior Discount Not&s $ 207

Preferred Stoc 24C Partial Redemption of Senior Subordina
New Senior Credit Facilitie® 942 Notes® 56€
Repayment of Floating Rate Term Lc 35C
Dividend to Holders of Our Series B Common St 802
Estimated Fees and ExpenéBs 5S¢
Total Source $ 1,98t Total Use: $ 1,98t

1) Sources shown exclude the $442 million Acquisifi@tility that we expect to borrow to fund the Acetad Vinamul Polymers
acquisitions, and which will include a delayed draovtion of up to $242 million. Prior to the consmeation of the Series A common
stock offering, we expect to amend and restateeristing senior credit facilities. We expect tharte of the new senior credit facilities
to be substantially similar to the terms of ourséirig senior credit facilities described below untizescription of IndebtednessSeniol
Credit Facilities."

2) Represents redemption of approximately $37 milbbSeries A senior discount notes and approximai&h1 million of Series B seni
discount notes ($180 million of combined accretallig at September 30, 2004) and $19 million of juembased on the amounts
required at the expected redemption date (in Fepr2@05).

3) Represents redemption of $516 million of seniorsdinated notes and $50 million of premium.

4) Represents estimated underwriting discounts arg] Bsmk fees and other fees and expenses. Theseaasy, of actual amounts over
the estimates will be funded with available cash.
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We intend to use the net proceeds fromstiayes of our Series A common stock sold pursuwetttet underwriters' oveaHotment option t
pay an additional cash dividend to the holdersusfSeries B common stock.

Approximately $217 million, or 22% ($331lhain, or 30%, if the underwriters exercise theieo-allotment option in full), of the
combined net proceeds from the offering of our&eA common stock and the offering of our prefestdk will be used to pay a portion of
the $803 million (or $917 million, if the underveis exercise their over-allotment option in fupgesial Series B common stock dividends, in
each case based on an initial public offering poic16.00 per share of Series A common stockdtiteon, $586 million of the proceeds from
additional borrowings under the new senior creatiflities will be used to fund the remaining pontiof the special Series B common stock
dividends such that approximately $803 million46€6 ($917 million, or 44%, if the underwriters esige their over-allotment option in full)
of the combined proceeds from this offering anddtieer Concurrent Financings will be paid to thégdal Stockholders.

The interest rate and maturity of indebesdnthat we intend to discharge using the net pascom the Concurrent Financings, as we
the use of proceeds from such indebtedness, aceiloles below:

Senior Discount Notes. In September 2004, our subsidiaries CrystaBUldings L.L.C. and Crystal US Sub 3 Corp., issue
$853 million aggregate principal amount at matug®y13 million in gross proceeds) of their Seniggddunt Notes due 2014 consisting of
$163 million aggregate principal amount at matuoityts 10% Series A Senior Discount Notes and $®@0on aggregate principal amount at
maturity of their 10/ 2% Series B Senior Discount Notes. Prior to Octdhe?009, interest will accrue on the senior dis¢artes in the form
of an increase in their accreted value. Cash istgr@yments will be due and payable beginning onl Ap2010.

Senior Subordinated Notes.In June and July 2004, BCP Caylux issued $1@iton aggregate principal amount oP98% U.S.

Dollar-denominated senior subordinated notes a@® €2illion principal amount of 18/ 8% Eurodenominated senior subordinated notes.
senior subordinated notes mature on June 15, 2014.

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

We expect to increase the commitments utigerevolving credit facilities to $828 million der our new senior credit facilities. In
addition, upon the occurrence of certain eventd? Beystal may request, prior to April 6, 2005, acrease to the existing term loan facility in
an amount not to exceed $175 million in the aggesgaubject to receipt of commitments by existiexgrt loan lenders or other financial
institutions reasonably acceptable to the admatist agent.

The borrowings under the senior creditlites bear interest at a rate equal to an applécatargin plus, at BCP Crystal's option, either
(a) a base rate determined by reference to theehigh(1) the prime rate of Deutsche Bank AG NewkyBranch and (2) the federal funds rate
plus 1/2 of 1% or (b) a LIBOR rate determined bfgrence to the costs of funds for deposits in tireency of
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such borrowing for the interest period relevarguch borrowing adjusted for certain additional so$he applicable margin for borrowings
under the credit-linked revolving facility and trevolving credit facility is 1.50% with respecthase rate borrowings and 2.50% with respect
to LIBOR borrowings (in each case subject to a-sleywn based on a performance test). The applicablgin for borrowings under the term
loan facility is 1.50% with respect to base rateréwoings and 2.50% with respect to LIBOR borrowirfigseach case subject to a step-down
based on a performance test). In addition to payitegest, BCP Crystal is required to pay certaiest

Floating Rate Term Loan. In June 2004, BCP Caylux entered into a $330amifloating rate term loan with Deutsche Bank Aew
York Branch, as administrative agent, Morgan StaSlenior Funding, Inc., as global coordinator, Breditsche Bank Securities Inc. and
Morgan Stanley Senior Funding, Inc., as joint laa@ngers. BCP Crystal is the borrower under thatifhg rate term loan. The floating rate
term loan has a maturity of seven and one-halfsyaad provides for no amortization of principaleTorrowings under the floating rate term
loan bear interest at a rate equal to an applicablgin plus, at BCP Crystal's option, either (&pae rate determined by reference to the h
of (1) the prime rate of Deutsche Bank AG New YBrianch and (2) the federal funds rate glligof 1% or (b) a LIBOR rate determined by
reference to the costs of funds for deposits irctireency of such borrowing for the interest penieldvant to such borrowing adjusted for
certain additional costs. The applicable margindfmrowings is (a) prior to completion of the RetcRestructuring, 3.25% with respect to base
rate borrowings and 4.25% with respect to LIBORrbwings and (b) after completion of the Recent Restiring, 2.50% with respect to base
rate borrowings and 3.50% with respect to LIBORrbwaings.

Use of Proceeds From Indebtedness Beinghargied. The Purchaser used the borrowings under tratiegisenior credit facilities,
together with the borrowings under the senior sdinated bridge loan facilities, and the cash equtgstment by the Original Shareholders
(which included the proceeds from the issuancaé®itandatorily redeemable preferred shares) toirgc@elanese Shares in connection with
the Tender Offer, to refinance certain existingtddCelanese, pre-fund certain pension obligatminSelanese, pre-fund certain contingencies
and certain obligations linked to the value of @eanese Shares, such as the payment of fair cagpensation under the Domination
Agreement for the remaining Celanese Shares, ayrdgrat obligations related to outstanding stock apiation rights, stock options and
interest payments, provide additional funds forkirog capital and other general corporate purpasas pay related fees and expenses.

BCP Caylux used the proceeds from the ioffleof the senior subordinated notes, together awthilable cash and borrowings under the
floating rate term loan to repay its two senioranalinated bridge loan facilities, plus accruedriest, to redeem the mandatorily redeemable
preferred shares and to pay related fees and eapehise issuers of the senior discount notes Ungedédt proceeds from the offering to make a
return of capital distribution to the Issuer, whiohturn made a distribution to the Original Stockters, and to pay fees and expenses.

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

We intend to declare and pay the followspgcial Series B common stock dividends to holdémur Series B common stock, which will
be required by our amended and restated certifafatecorporation we expect to adopt in connectioth our recapitalization:

. The first dividend will be a cash dividend of $8®8lion, which we will pay to the holders of ouri$&s B common stock from
the borrowings under the new senior credit faetlitiollowing consummation of this offering, any pedceeds from the offering
of our Series A common stock remaining after thgayenent of certain indebtedness of our subsidigléssribed under "Use of
Proceeds" above, and the net proceeds from theraffef our preferred stock.

. The second dividend will be a cash dividend upZ4million, pursuant to which we will pay to theltlers of our Series
common stock all of the proceeds we receive frognsdnares of our Series A common stock sold pursigetfie underwriters'
over-allotment option.

. The third dividend will be a stock dividend, purstito which we will dividend to the holders of dBeries B common stoc
shortly after the expiration of the underwritergépallotment option (assuming that option is nareised in full) the number of
shares of our Series A common stock equal to 708@0(which is the number of additional shares thaenwriters have an
option to purchase) minus the actual number ofeshaf our Series A common stock the underwriterstpse from us pursuant
to that option.

The Original Stockholders will be the ohlglders of our Series B common stock immediateigrpgo the consummation of the offering of
our Series A common stock. We expect to declarepagdhe cash dividends described above in ApfB28nd the stock dividend described
above shortly after the expiration of the undermsvst over-allotment option (assuming that optiondsexercised in full). Under the terms of
our amended and restated certificate of incorpamative will be obligated to take all actions reqdior permitted under applicable Delaware
law to permit the payment of the special SerieoBmon stock dividends and to declare and pay thizg#ends to the extent there are funds
legally available therefor.

Upon the completion of the Series A comratmtk offering, our board of directors currentlyeinds to adopt a policy of declaring, subject
to legally available funds, a quarterly cash divid@n each share of our common stock at an anatelnitially equal to approximately 0.75%
of the price per share in the initial public offegiof our Series A common stock unless our boawirettors in its sole discretion determines
otherwise, commencing the second quarter of 200%:eer, there is no assurance that sufficient vakibe available to pay such dividend.

Our board of directors may at any time rhyodr revoke our dividend policy on our Series Arcoon stock.

Upon the completion of the offering of {referred stock, we will be required, under thenteof the preferred stock, to pay scheduled
quarterly dividends, subject to legally availahleds. For so long as the preferred stock remaitganding, (1) we will not declare, pay or set
apart funds for the payment of any dividend or othistribution with respect to any junior stockparity stock and (2) neither we, nor any of
our subsidiaries, will, subject to certain excepsioredeem, purchase or otherwise acquire for deregion junior stock or parity stock through
a sinking fund or otherwise, in each case unleshave paid or set apart funds for the paymentl@daumulated and unpaid dividends with
respect to the shares of preferred stock and anity g¢ock for all preceding dividend periods andtept for the special Series B common stock
dividends.

The amounts available to us to pay casiuends will be restricted by our subsidiaries’ dedmteements. Under the terms of the senior
credit facilities, neither BCP Crystal nor its siglisries may pay dividends or otherwise transfeirthssets to us. However, we expect that the
terms of the new
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senior credit facilities will permit the dividendgscribed above. The indentures governing the seanlmwrdinated notes and the senior discount
notes also limit, but do not prohibit, the abildf/BCP Crystal, Crystal LLC and their respectivesidiaries to pay dividends. Any decision to
declare and pay dividends in the future will be matthe discretion of our board of directors afitldepend on, among other things, our
results of operations, cash requirements, finarmgadition, contractual restrictions and other dasthat our board of directors may deem
relevant.

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

Under Delaware law, our board of directoisy declare dividends only to the extent of ourghis” (which is defined as total assets at
market value minus total liabilities, minus statytoapital), or if there is no surplus, out of et profits for the then current and/or
immediately preceding fiscal years. The value obgoration's assets can be measured in a numbexrysfand may not necessarily equal their
book value. The value of our capital may be adfliftem time to time by our board of directors hutio event will be less than the aggregate
par value of our issued stock. Our board of dinectoay base this determination on our financidkestants, a fair valuation of our assets or
another reasonable method. Our board of directdrseek to assure itself that the statutory regmients will be met before actually declaring
dividends. In future periods, our board of direstoray seek opinions from outside valuation firmgheffect that our solvency or assets are
sufficient to allow payment of dividends, and sagtinions may not be forthcoming. If we sought aretevnot able to obtain such an opinion,
we likely would not be able to pay dividends. Irdaigdn, pursuant to the terms of our preferred Isteee are prohibited from paying a dividend
on our common stock (except for the special S&@iesmmon stock dividends) unless all payments ehgepayable under the preferred stock
have been made.
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CAPITALIZATION

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

. the recapitalization and the creation of two sesfesommon stock;

. the sale of approximately 50,000,000 shares ofSaewies A common stock in the offering of our comrmstock at an initial
public offering price of $16.00, after deductingdenwriting discounts and estimated offering expense

. the sale of approximately $240 million aggregageiliation preference of our preferred stock;

. borrowings under the new senior credit facility;

. the application of the net proceeds as describédse of Proceeds

. the 152.772947 for one stock split to be effectedrpo the consummation of this offering; a

. the issuance of 1,797,386 shares to executiveeoffikey employees and directors at an assumeal @irig7.20 per share.

The data in the column entitled "As FurtAdjusted for the Acquisition Facility" reflects @2 million of borrowings under our
Acquisition Facility that we expect to draw at éfagsto pre-fund our proposed acquisition of VinarRolymers. You should read the
information in this table in conjunction with ounéncial statements and the notes to those statsrappearing elsewhere in this prospectus
and "Selected Historical Financial Data," "UnaudiBro Forma Financial Information" and "Managensebiscussion and Analysis of
Financial Condition and Results of Operations.”

As of September 30, 200

As Adjusted for the

Transactions and Recent As Further Adjusted As Further Adjusted

g for the Concurrent for the Acquisition
Actual Restructuring Financings Facility

(in millions except share data

Cash and cash equivalefts $ 81¢ $ 681 $ 64€ $ 84€
9 5§ 5§ |
Total debt:

Senior credit facilitie$?) ;
Revolving credit facilities $ — 3 — $ — 3 —
Term loan facility 391 611 1,55¢ 1,55¢
Acquisition facility — — — 20C
Floating rate term loa 35C 35C — —
Senior subordinated not€8 1,47¢ 1,47¢ 961 961
Senior discount note 512 512 33: 33¢
Assumed dek 367 367 367 367
Total debt 3,10( 3,32( 3,217 3,417
Minority interest® 402 402 402 402

Shareholders' equit'
Preferred stock, par value $0.01 per share, aggrega
liquidation preference $240 million, 5,000,000 ssar
authorized, actual and as adjusted; 100,000,00@sha
authorized as further adjusted; no shares outstgratitual an
as adjusted; 9,600,000 shares issued and outsggasliifurther
adjustec — — — —
Common stock, par value $0.0001 per share, 5,00G68res
authorized, actual and as adjusted, 500,000,00@sha
authorized as further adjusted; 650,494 sharesdsand
outstanding, actual and as adjusted, 59,297,38@slé&
Series A common stock and 99,377,885 shares oé<$SBri
common stock issued and outstanding as furthestet] — — — —

Additional paic-in capital 14z 14z 32z 32z
Accumulated defici (19¢) (19¢) (336) (336)
Accumulated other comprehensive earnings (I — — — —
Total shareholders' equity (defic (53) (53) (24) (14)
Total capitalizatior $ 3,44¢ $ 3,66¢ $ 3,608 $ 3,80t
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oY)

@)

@)

(4)

Represents cash available to purchase remainistpoging Celanese Shares, including any optiorGedanese Shares that are
exercised, to repay additional existing indebtedn&spay interest on the notes and to make laag@elanese and its subsidiaries for
working capital and general corporate purposesr Roithe consummation of the offering, we expeateceive $13 million from the s:
of shares to management and we expect to pay%1) anillion monitoring fee for 2005, (2) an initidéferred compensation paymen
$27 million, and (3) $8 million of retention anchet executive bonuses. These amounts are nottexflas adjustments to cash and «
equivalents. See "Certain Relationships and ReR&ety Transactions—New Arrangements—Transacti@hMonitoring Fee
Agreement/Sponsor Services Agreement” and "Managerstock Incentive Plan", "—Deferred CompensatitanPand "—Bonus".

The revolving credit facilities provide for borrawgs of up to $608 million. We expect to increagedbmmitments under the revolvi
credit facilities to $828 million under our new garcredit facilities. As of December 29, 2004, amounts have been borrowed and
$402 million was available for borrowings under tegolving credit facilities (taking into accouetters of credit issued under the
revolving credit facilities). On an as adjustedibdar the offering, represents $622 million of é&kle borrowings under our new sen
credit facility of which no amounts are planned®drawn in connection with the offering (this ambexcludes the Acquisition
Facility that we expect to borrow to fund the Acetend Vinamul Polymers acquisitions).

Includes the U.S. dollar equivalent of the denominated notes and, on an actual and as adjuasésl $6 million premium on tt
$225 million aggregate principal amount of the sagsued July 1, 2004, and on a further adjustei p$4 million premium on the
remaining notes after the use of proceeds fronotfezing as $2 million of the premium will be wett-off on a further adjusted basis.

As of September 30, 2004, we owned approximatedp 8&the Celanese Shares then outstanding. Whileteed to acquire th
remaining outstanding shares, there is no assuthateve will be able to do so. If we acquire mshares, our consolidated balance
sheet will reflect lower cash and minority inteeeahd our statements of operations will reflectdowinority interest expense for the

percentage of the Celanese Shares that we acEoireurposes of this pro forma financial informatiave have assumed that we do not

acquire any of the remaining outstanding Celanbkaees beyond the approximately 84% of the outstan@elanese Shares that we
already own. See "Unaudited Pro Forma Financiarimétion."
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DILUTION

Dilution is the amount by which the offagiprice paid by the purchasers of the common dimdle sold in the offering of shares of our
Series A common stock will exceed the net tandilolek value per share of common stock after therioffe The net tangible book value per
share presented below is equal to the amount dfodairtangible assets (total assets less intamgisets) less total liabilities as of
September 30, 2004, divided by the number of shafresr common stock that would have been heldhleyQriginal Stockholders had (1) the
152.772947 for one common stock split we expeeffiect prior to the consummation of this offeringeln made and (2) the stock dividend of
7,500,000 shares of our Series A common stockwhatxpect to issue to the holders of our SeriesrBroon stock after the expiration of the
underwriters' over-allotment option, assuming nereise of that option, been made as of Septemhe2(®2t. As of September 30, 2004, we
had a net tangible book deficit of $987 million,($8.23) per share on the basis described above. @a forma basis, after giving effect to:

. the sale of 50,000,000 shares of Series A comnuwk $h the offering of shares of our common stotrainitial public offering
price of $16.00 per share, after deducting undéingridiscounts and estimated offering expenses;

. the sale of approximately $240 million aggregageiliation preference of our preferred stc

. the payment of the $803 million dividend to thed®sk of our Series B common stock;

. the effect of the other pro forma adjustments desdrunder "Unaudited Pro Forma Financial Inforort and

. the issuance of 1,797,386 shares to certain oéxecutive officers, key employees and directos7a20 per share

Our pro forma net tangible book value aSeptember 30, 2004 would have been a deficit (f@RLmillion (excluding $240 million of
preferred stock and including $13 million proce@&dsn the issuance of 1,797,386 shares to certaduoéxecutive officers, key employees .
directors), or ($7.56) per share of common stotis Tepresents an immediate increase in net tanbitbk value per share of common stoc
$1.67 per share to the Original Stockholders andnamediate dilution in net tangible book value @B%6 per share to new investors.

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

Initial public offering price per share of Seriecémmon stocl $ 16.0(

Net tangible book deficit per share at Septembef804 $ (9.29)

Increase in net tangible book value per sharebatable to new investors in our common st 1.67

Pro forma net tangible book deficit per share dfteroffering (7.5€)

Dilution per share to new investors in the Seriesofamon stocl $ 23.5¢
I

We will reduce the number of shares of &A common stock that we will issue to the holdgrsur Series B common stock in the stock
dividend described in clause (2) above by the nurabshares sold to the underwriters pursuantéd thption to purchase additional shares of
Series A common stock. We will also pay the holddrsur Series B common stock a cash dividend etguall net proceeds we receive from
any such sale to the underwriters. As a resultpoaiforma net tangible book value will not be afél by the underwriters' exercise of their
over-allotment option in respect of the Series Mmown stock.
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The following table summarizes, on the s@nmeforma basis as of September 30, 2004, thértataber of shares of common stock
purchased from us (including shares that will Iseiésl to the Original Stockholders immediately ptiothe consummation of the offering and
the stock dividend described in clause (2) ababe)total consideration paid to us and the avepaige per share paid by Original Stockholc
and by new investors purchasing shares in thigioffe

Shares Purchased Total Consideration
Average Price
Number Percent Amount Percent Per Share

Original Stockholder&) 106,877,88 67% $ 641,000,00 44% $ 6.0C
Certain Officers 1,797,38I 1% 12,941,18 1% 7.2C
New investors 50,000,00 32% 800,000,00 55% 16.0(
Total 158,675,27 100% $ 1,453,941,18 100% $ 9.1¢
— ]

(1) Total consideration and average price per shacklpathe Original Stockholders do not give effectite $500 million distribution ma
to the Original Stockholders in September 2004gipimoceeds from the senior discount notes offesimg) the $803 million dividend we
intend to distribute to the Original Stockholdarsconnection with the Concurrent Financings. Iftddde were adjusted to give effect to
these payments, the Original Stockholders' totabkimteration for its shares would be $(662) milliaith an average share price of
$(6.19) which means that the Original Stockholdershe aggregate, will have received $662 millinare than they originally investe
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

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

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

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

The unaudited pro forma financial infornoatidoes not reflect any adjustments for the (1)téteeRestructuring, (2) proposed acquisitions
of Acetex and Vinamul Polymers and related finagsi(8) the potential future dispositions of COC andinterest in Pemeas GmbH or (4) the
stock incentive plan, deferred compensation plahkmmuses, each as described under "Summary—RBegatopments” above, except that
the supplemental pro forma balance sheet refl& #illion of borrowings under our Acquisition Hég that we expect to draw at closing to
pre-fund our proposed acquisition of Vinamul Polysie

The unaudited pro forma statements of djgersidata do not reflect certain one-time chatgaswe recorded or will record following the
closing of the Transactions and the Concurrentriimas. These one-time charges include (1) an appately $50 million non-cash charge
for the manufacturing profit added to inventory engurchase accounting, (2) the $71 million of éinee costs related to the replacement of a
portion of the Original Financing which was charge@xpense in the six months ended September0®d, Z3) $18 million write-off of
deferred financing fees and $21 million of prepagbpgremium associated with the July 2004 redempifoour mandatorily redeemable
preferred stock described in "The Transactionsti@e@bove, (4) $27 million writeff of deferred financing fees, net of $2 milliohpremium
and $73 million of prepayment premium associateth tie redemption of a portion of our senior distawtes and senior subordinated notes,
repayment of our existing floating rate term load aenior credit facilities with a portion of theopeeds of the Concurrent Financings and
(5) $35 million one-time charge related to the teation of the monitoring services by the Advisor.

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

Cash and cash equivalel

Trade receivables, net—third party
and affiliates

Other receivable

Inventories

Deferred income taxe

Other asset
Assets of discontinued operatic

Total current asse

Investments

Property, plant and equipment, |
Deferred income taxe

Other asset

Intangible assets, n

Total asset

Liabilities and Shareholders'
Equity

Shor-term borrowings and curre
installments of long-term debtthird
party and affiliate:

Trade payable—third party anc
affiliates

Other current liabilitie:

Deferred income taxe

Income taxes payab

Liabilities of discontinued operatiol

Total current liabilities

Long-term debt
Senior subordinated not

Senior discount note
Deferred income taxe

Benefit obligations
Other liabilities

Total liabilities
Minority interests

Commitment and contingenciés
Total shareholders' equity (defic

Total liabilities and shareholders'
equity (deficit)

UNAUDITED PRO FORMA BALANCE SHEET

AS OF SEPTEMBER 30, 2004

Transactions
and Recent
Restructuring

Concurrent
Financings

Historical Adjustments Adjustments
(In millions)
$ 81c $ (13¢) @ $ (35) ©
82€ — —
57E — —
56E — —
67 — —
20 — (5) ©
5 — —_
2,871 (13€) (40)
55E — —
1,94¢ — —
72 17 ® —
68C (6) ® (24) @
934 25 © —
$ 7,066 $ (102 $ (64)
| | |
$ 127 $ 2 @ $ 10 ®
582 — —
79¢ — —
21 — —
201 — —
12 — —
1,742 2 10
981 216 @ 585 (€
1,47¢ — (516 ®
512 — (18¢) @
244 — _
1,28( (322) @ ©) —
A7¢ — —
6,717 (102) (103
402 — —
(53) — 39 @
$ 7,066 $ (102 $ (64)
| | |

See accompanying notes to unaudited pro forma talsimeet.
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Pro Forma Supplemental
Q) Pro Forma ()
$ 64€ $ 84¢
82¢ 82¢
57¢ 57¢
56& 56¢&
67 67
15 15
5 5
2,69¢ 2,89¢
55¢ 55&
1,94¢ 1,94¢
89 89
65C 65C
95¢ 95¢
$ 6,900 $ 7,10C
]
$ 13¢ $ 141
58< 583
79€ 79€
21 21
201 201
12 12
1,75¢ 1,75¢
1,78¢ 1,982
961 961
33< 338
244 244
95¢ 95¢€
47¢ 47¢€
6,512 6,712
40z 402
()] (14
$ 6,900 $ 7,10(
]






NOTES TO UNAUDITED PRO FORMA BALANCE SHEET
Transactions and Recent Restructuring Adjustments

(@)  Adjustments to cash consist of the follow

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

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

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

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

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

©®
|

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

Concurrent Financings Adjustments

(c) In connection with this offering, Blackstone Managmt Partners IV L.L.C. (the "Advisor"), an affileaof the Sponsor has advised us
that they intend to terminate the monitoring segsiprovided to us by the Advisor under the Transa@nd Monitoring Fee
Agreement/Sponsor Services Agreement. We expgiyt@ termination fee of $35 million, which we imtketo fund
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(@)

(e)

)

(9

through available cash. See "Certain RelationshijpsRelated Party Transactions—New Arrangementsssaiction and Monitoring
Fee Agreement/Sponsor Services Agreement.” Theditealypro forma balance sheet reflects the elinonadf $5 million of prepaid
expenses associated with the prepaid monitoringdesf September 30, 2004 and a $35 million redoaif cash. In addition, in
January 2005, an annual $10 million monitoringéiébe paid to the Advisor. The pro forma finarldiaformation does not reflect this
payment as upon termination of the agreement tiejsgid asset will be written off as a one-time gleao the income statement.

Reflects the writ-off of $29 million of deferred financing costs asided with the debt repaid net of the capitalmatf $5 million of
deferred financing costs associated with our nevioseredit facilities.

Reflects the borrowings of an incremental $945ianilunder our new senior credit facilities and thpayment of $350 million of ot
floating rate term loan. The supplemental pro fotratance sheet includes $200 million of incremebéatowings under our
$442 million Acquisition Facility that we expectealdraw at closing to pre-fund our proposed actjaisiof Vinamul Polymers.

Reflects the redemption of a portion of our sediscount notes and senior subordinated notes frenptoceeds of the offering of ¢
Series A common stock and the $2 million write-@ffpremium.

Reflects the changes to shareholders' equity frenptoceeds from the Concurrent Financings andithéend to the holders of our
Series B common stock as follows:

(in millions)

Gross proceeds from the offering of Series A comstook $ 80C
Gross proceeds from the offering of new prefertedis®) 24C
Estimated fees and expenses of the offe (58)
Dividend to the holders of our Series B commonls (803)
Retained earnings (defici®) (140

(h)

1) Reflects the gross proceeds of $240 million fromaffering of our preferred stock. The preferreatktwill be convertible into
common shares at any time. See "Description oPtieéerred Stock."”

2) Includes $73 million of premium on the redemptidragortion of the senior discount notes and thessesubordinated note
and the retirement of our floating rate term Idanaddition, we will write off $29 million of defeed financing fees and
$2 million of premium associated with the refinamgs. Also includes $5 million related to the writéf-of the prepaid
monitoring fee and a $35 million charge to terménite monitoring services under the agreementn8ee(c).

The pro forma balance sheet data assumes thatquéed only approximately 84% of the Celanese shattstanding as of
September 30, 2004. The following supplementalfpnma balance sheet data provides information asguthat we acquire 100% of
the Celanese Shares. As of September 30, 2004diredtly owned approximately 84% of the Celandsar8s outstanding on that di
In connection with the Domination Agreement, wedaftfered to acquire the remaining approximateBold approximately

8.3 million outstanding Celanese Shares at €41e93lpare, for aggregate consideration of $432anilfilus interest. If we acquire
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these shares, cash and minority interest will dex@end the assets acquired and liabilities assuiifidze adjusted to full fair value, as

follows:
(in millions)
Cash paid to acquire minority sha $ (432)
Increase in excess of purchase price over curi@k talue of net asse 66
Increase in employee benefits and other liabill D
Reduction of minority interes 367
$ —
|

0] See note 13 to the Interim Consolidated Finanditeghents for a description of commitments andingetcies
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2004

Predecesso Successol
Transactions
Three Months Six Months and Recent Concurrent
Ended March 31, Ended Restructuring Financings
2004 September 30, 2004 Adjustments Adjustments Pro Forma
(in millions, except per share data
Statement of Operations Data:
Net sales $ 1,24 $ 2,49¢ $ — $ — 3 3,731
Cost of sale: (1,002 (2,067) 86 @ — (2,97¢
Selling, general and administrative
expense: (137) (27€) (7)@ ) (414
Research and developmt
expense: (23) (45) 1@ — (67)
Special charge:
Insurance recoveries associa
with plumbing case — 1 — — 1
Other special charges, r (28) (59) 21 @ — (66)
Foreign exchange gain (los — 2 — — 2
Gain (loss) on disposition of ass @ 2 — — 1
Operating profil 52 50 101 8 211
Equity in net earnings of affiliate 12 35 — — 47
Interest expens (6) (22¢€) 15 ©® 31 (18¢)
Interest and other income, r 22 8 — — 30
Earnings (loss) from continuing
operations before tax and minority
interests 80 (135) 11€ 39 10C
Income tax (provision) bene (25) (58) (21) © —@ (104
Minority interests — 2 (15) @ — (17)
Earnings (loss) from continuir
operations before nonrecurring
charges directly attributable to the
transactions(h $ 55 ¢ (195) $ 8C $ 39 $ (2))
I . —— I
Basic Earnings (Loss) Pe
Common Share Data(i):
Earnings (loss) from continuing
operations per sha $ 112 % (1.9¢) $ (0.149)
I —— I
Weighted average shar¢
Series A 109,484,88
I
Series B 99,377,88
I
Combinec 49,321,46 99,377,88 208,862,77
I —— I
Diluted Earnings (Loss) Per
Common Share Data(i):
Earnings (loss) from continuir
operations per sha $ 111% (1.9¢) $ (0.149)
& | I
Weighted average shar¢
Series A 109,484,88
I
Series B 99,377,88
I
Combinec 49,712,42 99,377,88 208,862,77



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

Statement of Operations Data:
Net sales

Cost of sale:

Selling, general and administrative exper

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

Operating profit (loss

Equity in net earnings of affiliate

Interest expens
Interest and other income, r

Predecesso
Historical

Transactions and
Recent
Restructurings
Adjustments

$ 4,60:

(3,889)

(510)
(89)

107

(99)
(17)
4)

$

(in millions)

65 @

(22) @
1 @

11¢€

35

(49)

99

44

(239 ®

Earnings (loss) from continuing operations

before tax and minority intere

Income tax (provision) benet
Minority interests

Earnings (loss) from continuing operatic
before nonrecurring charges directly
attributable to the transactions

208

(60)

(18¢)

E) (d)

$ 142

Basic Earnings (Loss) Per Common Share

Data(i):
Earnings (loss) from continuing operatic
per share

Weighted average shar¢
Series A

Series B
Combined

Diluted Earnings (Loss) Per Commor
Share Data(i):

49,445,95

Earnings (loss) from continuing operations

per share

Weighted average share
Series A

Series B

Combined

49,457,14

(195)

Concurrent
Financings
Adjustments

Pro Forma

10

39

49

_©

49

&
~

w
~

©“

(0.0€)

109,484,88

99,377,88

208,862,77

@
~—~
o
o
o

109,484,88

99,377,88

208,862,77



See accompanying notes to unaudited pro formanséateof operations data.
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€) Reflects the adjustments to operating expensesilas/§:

NOTES TO UNAUDITED PRO FORMA STATEMENT OF OPERATION S DATA

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

Purchase accounting for pensions / OREB $ 1 % 1C
Impact of additional pension contributi& 37 23
Manufacturing profit included in cost of salés — 49
Depreciation and amortizatidf — —
Investment banking fed?® — 18
Stock option expens® 6 1
Acquisition reserve§) — 3
Advisor monitoring feé®) (10 ©)
Total $ 44 $ 101

1)

@

@)

4)

®)
(6)

)

®)

Reflects the estimated decrease to pension and @RpEEhse resulting from the application of purchesmsunting based
primarily on actuarial valuations as of April 1,(2D

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

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

Reflects the net impact of the estimated annualridlibn decrease to depreciation ($40 million neted in cost of sales and
$4 million recorded in selling, general, and adstigitive expenses) and the annual $44 million esxdo amortization of
intangible assets, recorded in selling, generalaatndinistrative expenses. We expect to finalizefaurvalue adjustments for
property, plant and equipment and intangible asadtse fourth quarter of 2004. See notes 3, 7&talthe Interim Consolidated
Financial Statements.

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

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

Reflects the adjustment of acquisition reservestedito CAC from approximately 84% to 100% of faifue as a result of tt
Recent Restructuring that occurred in October—Ndem2004.

Reflects the $10 million per annum fee to be paiBlackstone Management Partners IV L.L.C., arliafé of the Sponsor. See
"Certain Relationships and Related Party Transastio
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These adjustments are allocated as follows:

Year Ended Nine Months
December 31, Ended September 30,
2003 2004
(in millions)
Cost of sale: $ 65 $ 86
Selling, general and administrative exper (22 @)
Research and development exper 1 1
Other special charges, r — 21
$ 44 3% 101

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

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

Revolving credit facilities? $ — % —
Term loan® 25 19
Floating rate term loaf?) 18 13
Senior subordinated notes—dollar tranéhe 11€ 8¢
Senior subordinated notes—euro tranhe 26 2C
Assumed deb®) 19 17
Commitment and facility fee€) 9 6
Total cash interest expen 21t 164
Senior discount notd® 55 45
Amortization of capitalized debt issuance cé3ts 13 1C
Amortization of premium on noté&" 1) —
Total pro forma interest expen 282 21¢
Less historical interest exper (49 (2349)
Net adjustment to interest expel $ 23 % (15)

@

@)
®)
4)
®)
(6)

)

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

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

Reflects pro forma interest expense on the floatatg term loan at an assumed interest rate of Rp@s 3.50%
Reflects pro forma interest expense on the dobiéesat a fixed interest rate of 9.625%.

Reflects pro forma interest expense on the euresmatta fixed interest rate of 10.375%.

Reflects historical cash interest expense on $38iomof assumed debt and other obligations ofabeke that is not required
be refinanced as a result of the acquisition atede@ financing. Celanese may elect to refinanchtiadal assumed debt.

Reflects commitment fees of 0.75% on an assumed &8%on undrawn balance under the revolving créaitility and facility
fees of 2.50% on an assumed $228 million undravienica under the credit linked revolving credit fiagi
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(8) Reflects pro forma nc-cash interest expense on the senior discount abtesveighted average fixed interest rate of 10
Interest on the notes accrues semi-annually. Bedaterest on the notes prior to October 1, 20@9uess as an accretion of
original issue discount and compounds semi-annaalty/this pro forma presentation assumes thatffeeng had occurred on
January 1, 2003, interest expense is higher fonitiee months ended September 30, 2004 than it wmiid the first nine
months after the notes are issued.

9) Reflects non-cash amortization of capitalized defitance costs. These costs are amortized oveertheof the related facility
(five years for the revolving credit facilities & years for the term loan, seven and one hatkyfea the floating rate term loan
and ten years for the senior subordinated notesgtenslenior discount notes).

(10) Reflects non-cash amortization of the $6 millioerpium that was received in excess of the aggregateipal amount of the
$225 million notes issued on July 1, 2004.

Interest Rate Sensitivity

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

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

(in millions)
Term loan $ 08 $ 0.€
Floating rate term loa 0.4 0.3
Total $ 1.2 % 0.¢

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

(d) Reflects minority interest in the earnings of Celsgmassuming we do not acquire more than the aippaitely 84% of the Celane:

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

Concurrent Financings Adjustments
(e) Reflects the impact of the termination of monitgrBervices (see note (c) to the Unaudited Pro f@alance Sheet

75




U] Reflects the reduction in interest expense asudtresthe repayment of our floating rate term I@ard the redemption of a portion of -
senior subordinated and senior discount notestivétproceeds of the Concurrent Financings usingsaunmed LIBOR rate of 2.50% as

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

Revolving credit facilities? $ — % —
Term loan® 79 5¢
Senior subordinated notes—dollar tranhe 77 58
Senior subordinated notes—euro tranéhe 17 13
Assumed deb®) 19 17
Commitment and facility fee§) 8 6
Total cash interest expen 20C 158
Senior discount noted 34 28
Amortization of capitalized debt issuance cé%ts 9 7
Amortization of premium on noté® — —
Total pro forma interest expen 243 18¢
Less pro forma interest expense for the Transaz{ioote (b) (282) (219
Net adjustment to interest expel $ 39 $ (31)

1)

@)
®)
4)
®)

(6)

)

®)

©)

Reflects pro forma interest expense on our revgleiredit facilities at an assumed interest ratelBOR plus 2.25%. We do not
plan to draw on the revolving credit facilitiescibsing.

Reflects pro forma interest expense on the term &an assumed interest rate of LIBOR plus 2.5
Reflects pro forma interest expense on the remgidailar notes after the offering at a fixed instnate of 9.625%.
Reflects pro forma interest expense on the remgiauro notes after the offering at a fixed interast of 10.375%.

Reflects historical cash interest expense on $38iomof assumed debt and other obligations ofabeke that is not required
be refinanced as a result of the acquisition atede@ financings. Celanese may elect to refinadicitianal assumed debt.

Reflects commitment fees of 0.50% on an assume@ &6lion undrawn balance under the revolving créaitility, 1.0% on the
assumed $442 million delayed draw term loan ani%.6n an assumed $230 million undrawn balance uheecredit-linked
revolving credit facility.

Reflects pro forma nonash interest expense on the remaining senior utiscwtes after the use of proceeds from the oifed
a fixed interest rate of 10.0%. Interest on theea@tccrues semi-annually. Because interest onoties prior to October 1, 2009
accrues as an accretion of original issue discandtcompounds semi-annually and this pro formagptasion assumes that the
offering had occurred on January 1, 2003, integgpense is higher for the nine months ended Segte&th 2004 than it would
be in the first nine months after the notes argdds

Reflects non-cash amortization of capitalized detitance costs. These costs are amortized ovegrtheof the related facility
(five years for the revolving credit facilities,v&n years for the term loan, seven and ten yeathdosenior subordinated notes
and the senior discount notes).

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

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

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

(in millions)

Term Loan $ 1¢ % 14

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

(h)  The pro forma statement of operations data doeseflett (1) a $49 million ($29 million after tampe-time non-cash charge to cost of
sales that was incurred as the inventory (to whagtitalized manufacturing profit was added undecipase accounting) was sold in the
first quarter after closing of the Transactiong,t{@ $71 million accelerated write-off of the deésl financing costs associated with the
senior subordinated bridge loan facilities repaithwhe proceeds from the senior subordinated n@dshe $21 million of redemption
premium and $18 million write-off of deferred finging costs associated with the repayment of thedaanily redeemable preferred
stock, (4) $73 million of redemption premium, arg¥$nillion accelerated write-off of deferred finamg fees, net of $2 million of
premium, associated with the senior discount natekssenior subordinated notes redeemed with theepds of the offering of our
Series A common stock, the repayment of our fleptate term loan, and (5) $5 million write-off afgpaid expense and a $35 million
one-time charge to terminate the monitoring sesviwfethe Advisor.

The pro forma statement of operations data alse doereflect any adjustments for the recently ameed restructuring of our acetate
filament business, the pending acquisitions of Acetr Vinamul Polymers or the possible future d&ton of the COC and Pemeas
GmbH (our fuel cell joint venture). The revenuesd éme operating loss for COC were $7 million ang85)$million for the year ended
December 31, 2003 and $5 million and ($27) milfionthe nine months ended September 30, 2004, cégply. The revenues for the
fuel cell business were not material for any pepogsented. The operating loss for our fuel cediifiess for the year ended
December 31, 2003 and nine months ended Septerap2034 was approximately ($12) million and ($7)lion, respectively. As of
September 30, 2004, the estimated total assetwtaidiabilities of COC were approximately $66 haih and $66 million, respectively,
and the estimated total assets and total liatslniePemeas GmbH were $27 million and $2 milli@spectively. See "Recent
Developments.”

0] Pro forma basic earnings (loss) per common sharengputed by dividing earnings (loss) availableammon stockholders by tl
weighted average number of common shares outsiguddiring the period. Earnings (loss) availabledmmon stockholders is
computed by deducting preferred stock dividendsifret earnings (loss). Pro forma diluted earnirggscommon share is computed by
dividing earnings (loss) available to common stad#tbrs by the sum of weighted average common sloartsganding plus dilutive
common shares for the period.

After the completion of this offering, we will haveo series of common stock—Series A common stockZeries B common stock.
The shares sold in the initial public offering Wik Series A common stock and the Original Stoakérsl will hold shares of Series B
common stock, which will enable the Original Stockters to receive the special Series B common slogéiends, including (1) a cash
dividend of $803 million and (2) a stock dividergsuming the 7,500,000 shares under the undersvater-allotment option are not
sold. Except for the special Series B common stticiklends, both series of our common stock willrehequally in future earnings and
losses and have identical economic characterigtiogher, the Series B common stock will automdticaonvert into Series A common
stock upon payment of the special Series B
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common stock dividends (anticipated to be in Ap@05). Accordingly, for the preparation of our éags per share calculation, we
have combined the total Series A and Series B weijaverage common shares outstanding.

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

Pro forma Nine
Pro forma Year Ended Months Ended
December 31, 2003 Sept 30, 2004

(In millions, except share and per share amounts)

Earnings (loss) from continuing operatic $ 3 $ (21)
Less: Preferred dividends at a 4.25% dividend (10 8
Earnings (loss) from continuing operations alloe

to common stockholde $ 13) $ (29

Basic and diluted net earnings (loss) per Series A
and Series B common share $ (0.0¢)

©“

(0.19)

Basic and diluted weighted average common shares
outstanding(2
Series A 109,484,88 109,484,88

Series E 99,377,88 99,377,88

Combined 208,862,77 208,862,77

Antidilutive shares(3
Series A employee stock optio 11,252,97 11,252,97

Preferred stoc 12,000,00 12,000,00

1) Represents earnings (loss) allocable to commorkistdaers divided by the combined total Series A Sedes B weighted
average common shares outstanding.

(2) Unaudited pro forma basic and diluted earningssflper share have been calculated in accordanbeatSEC rules for initie
public offerings. These rules require that the \weeg average share calculation give retroactivecetb any changes in our
capital structure as well as the number of shatesse sale proceeds will be used to repay any dgi#tyodividends as reflected
in the pro forma adjustments. Therefore, pro fomegghted average shares for purposes of the urealidip forma basic
earnings (loss) per share calculation have bearstadj as follows:

Shares outstandir 650,49:
Stock split 152.77294
Series B common shar 99,377,88
Shares issued in the offering of Series A commoaok: 50,000,00
Shares issued to certain executive officers, keyleyees

and director: 1,797,38i
Additional shares in connection with the underwsteve-allotment optior 7,500,00!
Series A common shar 59,297,38
Shares required to generate proceeds to repladaldaging withdrawn (at

an initial public offering price of $16.0( 50,187,50
Total Series A shares for earnings (loss) per < 109,484,88
Total Series A and Series B for earnings (loss)speare 208,862,77



3) For the year ended December 31, 2003 and the prmafaine months ended September 30, 2004, sharezhie upon th
exercise of employee stock options and conversigmederred stock which would have an antidiluteféect have been exclud
from the computation of pro forma diluted net eagsi (loss) per share.
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SELECTED HISTORICAL FINANCIAL DATA

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

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

As of the date of this prospectus, the Raser, an indirect wholly owned subsidiary of teguler, owns approximately 84% of the
outstanding Celanese Shares. The Issuer is a ef@mhed company which, apart from the financirighee Transactions, does not have any
independent external operations other than threluiglindirect ownership of the Celanese businegsardingly, financial and other
information of Celanese is presented in this progefor periods through March 31, 2004 and owarfial and other information is presented
as of and for the six months ended September 32.20
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Predecesso Successol
Year Ended December 31 Nine Months Six Months
Ended Three Months Ended
1 September 30, Ended March 31, September 30
1999 2000 2001 2002 2003 2003 2004 2004
(unaudited) (unaudited) (unaudited) (unaudited)

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

Statement of Operations

Data:

Net sales $ 3,951 $ 4,12C $ 3,97C $ 3,83t $ 4,60 $ 3,44¢ $ 1,24 $ 2,49¢
Cost of sale: (3,276 (3,407 (3,409 (3,17) (3,887) (2,88)) (1,002) (2,067)
Selling, general and

administrative expenst (579 (497) (489) (44¢€) (510 (384) (137) (27¢)
Research and development

expense: (68) (75) (74) (65) (89) (66) (23) (45)

Special charge@) :
Insurance recoveries
associated with plumbing
cases (140 18 28 — 107 10€ —
Sorbates antitrust matte (79) — — — (95) (95) — —
Restructuring, impairmel
and other special charges,

[any

net (359 (36) (444 5 17) ) (28) (59
Foreign exchange gain (los (13) 5 1 3 4) ) — 2)
Gain (loss) on disposition of
asset: 3 1 — 11 6 5 1) 2
Operating profit (loss (54¢) 133 (417 17z 11¢€ 12¢ 52 50
Equity in net earnings of
affiliates 7 18 12 21 35 29 12 35
Interest expens (11%) (68) (72) (55) (49) (36) (6) (22¢)
Interest and other income
(expense), né) 9 102 58 45 99 85 22 8
Income tax benefit
(provision) 95 (200 10€ (61) (60) (68) (25) (58)
Minority interests 7 — — — — — — 2
Earnings (loss) from
continuing operation (545) 85 (319 12z 14z 13¢ 58 (195)

Earnings (loss) fror



discontinued operatior 321 1 (52) 27 6 @) 23 1)
Cumulative effect of changes
in accounting principles, net
of income tax — — — 18 1) 1) — —
Net earnings (loss $ (229 $ 86 $ (365) $ 16¢ $ 1l4¢ $ 13C $ 7€ $ (19€)
5 5§ ____§p _____§ 5§ __§y N |
Earnings per shaf®
Earnings (loss) per common
shar—basic:
Continuing operation $ 9.7 $ 15¢ $ (6.22) $ 244 $ 28¢ $ 27¢ $ 112 % (1.9¢)
5 5§ ____§p _____§ 5§ __§y N |
Discontinued operatior  $ 574 $ 0.0z $ (1.03) $ 054 $ 01z $ 019 $ 0.4€ $ (0.01)
I N . . . . . ——
Cumulative effect of
change in accounting
principle $ 0.3 $ (0.02) $ (0.02)
I I  ——
Net earnings (loss $ (4.00)%$ 161 $ (7.25 $ 334 % 29¢ % 26X % 15¢ $ (1.97)
I N . . . . . ——
Weighted average shares—
basic 55,915,36 53,293,12 50,331,84 50,329,34 49,445,95 49,487,91 49,321,46 99,377,88
I N . . . . . ——
Earnings (loss) per common
share—diluted® :
Continuing operation $ 9.79 $ 1.5¢ $ (6.22) $ 244 $ 28¢ $ 27¢ $ 111 % (1.9€6)
5 5§ ____§p _____§ 5§ __§y N |
Discontinued operatior  $ 574 $ 0.0z $ (1.03) $ 054 $ 01z $ 019 $ 0.4€ $ (0.01)
5 5§ ____§p _____§ 5§ __§y N |
Cumulative effect of
change in accounting
principle $ 0.3 $ (0.02) $ (0.02)
I I  ——
Net earnings (loss $ (4.0 $ 161 % (7.2 $ 334 % 29¢ $ 262 $ 157 $ (1.97)
I N . . . . . ——
Weighted average shares—
diluted @ : 55,915,36 53,293,12 50,331,84 50,329,34 49,457,14 49,487,91 49,712,42 99,377,88
I N . . . . . ——
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Predecesso
Successol
Year Ended December 31
Nine Months Three Months
1 Ended Ended March 31, Six Months Ended
1999 2000 2001 2002 2003 September 30, 200 2004 September 30, 200
(unaudited) (unaudited) (unaudited) (unaudited)
(in millions, except for share and per share data)
Other Financial Data:
EBITDA (unaudited)®) N/A NA $ (4 $ 468 $ 50z $ 42C $ 152 $ 22€
Unusual items included in EBITDA
(unauditedf® N/A N/A a4¢ 16 112 32 37 117
Other non-cash charges (income)
included in EBITDA (unauditedy’ N/A N/A 21 97 24 17 13 37
Depreciation and amortizatic 30€ 30¢ 32€ 247 294 213 72 15C
Capital expenditure 254 18t 191 20z 211 13z 44 10€
Dividends paid per shaf® — % 01C $ 0.3t — % 0.4¢ — — —
Statement of Cash Flows Data:
Net cash provided by (used in) continu
operations
Operating activitie: N/A NA  $ 46z  $ 36 $ 401 $ 231 $ (107 $ 10¢
Investing activities N/A N/A (105) (139) (275) ave) 96 (1,729
Financing activitie: N/A N/A (337) (150 (10¢) (13%) (43) 2,44¢

Balance Sheet Data (at the end of
period) (1999, 2000, and 2001



unaudited):

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

Total asset 7,821 7,13¢ 6,232 6,417 6,81« 6,61: 7,06¢

Total debt 952 1,08¢ 77E 644 637 587 3,10(

Mandatorily redeemable preferred stock

(10) o - - - o o o -

Shareholders' equi 2,87t 2,671 1,95¢ 2,09¢ 2,58z 2,622 (53)

1) The consolidated financial statements of Celanessthé period prior to the effective date of thendeger from Hoechst assume that Celanese had éxista separate legal entity
with four business segments, Chemical Productstadeéroducts, Technical Polymers Ticona and Pedace Products, as well as the other businessesctinities of Hoechst
transferred to Celanese in the demerger. The finhresults of Celanese in 1999 prior to the effectiate of the demerger have been carved out finenconsolidated financial
statements of Hoechst using the historical resiltgperations and assets and liabilities of thesenesses and activities and reflect the accoumptitigies adopted by Hoechst in
preparation of its financial statements and thusatmnecessarily reflect the accounting policiesciiCelanese might have adopted had it been apémdient company during that
period.

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

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

(4) Successor earnings (loss) per share is calculated/laing net earnings (loss) by the weighted agershares outstanding after giving effect to 8@ 772947 for one stock split.
Earnings (loss) per share for the Predecessordsehias been calculated by dividing net earnings)Iby the historical weighted average sharesandsig of the Predecessor. As
the capital structure of the Predecessor and Ssecese different, the reported earnings (loss)spare are not comparable.

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

and depreciation and amortization. Our managemaligMes EBITDA is useful to investors because fteégjuently used by securities analysts, invessadsother interested parties
in the evaluation of companies in our industry. Sggecial Note Regarding Non-GAAP Financial MeasUr&BITDA is not a recognized term under GAAP aio@s not purport

to be an alternative to net earnings as a measugeoating performance or to cash flows from opegeactivities as a measure of liquidity. Becanseall companies use identical
calculations, this presentation of EBITDA may netdmmparable to other similarly titled measurestbér companies.

Additionally, EBITDA is not intended to be a measuwf free cash flow for management's discretionassy, as it does not consider certain cash requinesnsech as interest
payments, tax payments and debt service requiramhé amounts shown for EBITDA as presented mphospectus differ from the amounts calculateceuitite definition of
EBITDA used in our debt instruments. The definitafrEBITDA used in our debt instruments is furtlejusted for certain cash and non-cash chargesarsed to determine
compliance with financial covenants and our abiiityengage in certain activities such as incuradditional debt and making certain payments. Seenddement's Discussion and
Analysis of Financial Condition and Results of Gyiems—Liquidity and Capital Resources—Liquidity—@mants."
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EBITDA is calculated and reconciled to net earnifigss) in the table below (unaudited):

Predecesso
Successol
Year Ended December 31

Three Months Six Months

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

Net earnings (loss $ (365 $ 16 $ 14¢ $ 13C $ 78 $ (196)
Earnings (loss) from discontinued operati 52 27) (6) 7 (23) 1
Cumulative effect of changes in accounting prines — (18) 1 1 — —
Interest expens 72 58 49 36 6 22¢
Interest incom« (21) (18) (44) (35) (5) (15
Income tax (benefit) provisic (106) 61 6C 68 25 58
Depreciation and amortizatic 32€ 247 294 21z 72 15C
EBITDA $ 42 $ 468 $ 50z $ 42C $ 15z $ 22€

(6) EBITDA, as defined above, was (increased) redugetth® following unusual items, each of which isthar discussed below (unaudited):
Predecessor
Successor
Year Ended December 31,
Three Months Six Months
Nine Months Ended Ended Ended September 3C
2001 2002 2003 September 30, 2003 March 31, 2004 2004
(in millions)
Stock appreciation rights (income) expe@e $ 1 $ 3 3 59 $ 41 $ — $ 1
Special charge@) 41€ (5) 5 9) 28 58
Other restructuring chargé@ — — 26 8 10 13
Other (income) expenséd 9 12 5 17) (3) 31
Other unusual item®) 5 6 18 9 2 14
$ 44C % 16 $ 11z $ 32 % 37 $ 117

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

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

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

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

(e) Represents primarily the expense associated wéhugive contact terminations, transaction costsmatided in special charges, and rent expensetpaidrariable

interest entity that has been consolidated sineditst quarter of 2004.

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

Predecessor Successor
Year Ended December 31 Nine Months Three Months Six Months
Ended Ended Ended
September 30, March 31, September 30,
2001 2002 2003 2003 2004 2004
(in millions)
Amortization included in pension and OPEB expe
@ $ 10 $ 15 $ 28 $ 18 $ 8 s 2
Adjustment to equity earnind@ 11 79 (12 (8) (15)
Other non-cash charges (incon(ﬁ%) — 3 8 6 1 —
Purchase accounting for inventorfés — — — — — A48
Minority interests, net of dividend® — — — — — 1
$ 21 % 97 % 24 $ 17 $ 13 % 37
| | .. N _____________N |
(@) Represents the portion of pension and OPEB expesséting from amortization of unrecognized actaldosses, prior service costs and transition aliligs. In addition, we

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

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

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

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

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

during the period. See note (7).

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

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

Predecessor Successor
December 31,
March 31, September 30,
2001 2002 2003 2004 2004
(in millions)
Trade receivables, n $ 53¢ $ 666 $ 72z $ 79¢ % 82¢€
Inventories 482 50t 50¢ 51€ 56&
Trade payable (520 (572) (590 (599 (589)
$ 49¢  $ 59¢  $ 641 $ 71E $ 80¢
| | | | |

(10)
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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. Accordingly, except for the effedhefpro forma adjustments or unless otherwiseddtee discussion and analysis of historical
periods do not reflect the significant impact thtze Transactions have had and will have on thedsdncluding increased leverage a
liquidity requirements. In addition, the statemeintshe discussion and analysis regarding industilook, expectations regarding the
performance of Celanese's business and the othr-historical statements in the discussion and anslgse forwardlooking statements. The
forward-looking statements are subject to numerous riskisuantertainties, including, but not limited to, ttigks and uncertainties describec
"Risk Factors." Actual results may differ matenjaliom those contained in or implied by any forwd#odking statements. You should read the
following discussion together with the sectionstiert "Risk Factors,” "Unaudited Pro Forma Finantiaformation," "Selected Historice
Financial Data" and the Celanese Consolidated FitiahStatements and the Interim Consolidated Finarstatements and the notes ther
which were prepared in accordance with U.S. GAAP.

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

Basis of Presentation
Impact of the Transactions

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

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

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

We accounted for the acquisition of Celengsing the purchase method of accounting andydiogdy, the acquisition of Celanese
resulted in a new basis of accounting. The purchase was preliminarily allocated based on curestimates of the fair value of the
underlying assets acquired and liabilities assuametiwe expect to make further adjustments to taknpinary allocations in the fourth quarter
of 2004. The assets acquired and liabilities assiuane reflected at fair value for the approxima®&A$o portion acquired and at historical basis
for the remaining approximate 16%. The
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excess of the total purchase price over the estifair value of the net assets acquired at closagbeen allocated to goodwill, and this
indefinite lived asset is subject to annual impa&ntreview. Goodwill in the transaction, basedtomreliminary allocation of the purchase
price, totaled $528 million. (see note 3 in theetith Consolidated Financial Statements).

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

Successor

Successor—Represents the Issuer's unawtitesblidated financial position as of September2804 and its unaudited consolidated
results of operations and cash flows for the sixith® ended September 30, 2004. These consolidatattfal statements reflect the
preliminary application of purchase accounting cdiéed above, relating to the Transactions.

Predecessor

PredecessorRepresents Celanese's audited consolidated fingusaion as of December 31, 2003 and 2002, aedtimsolidated resu
of its operations and cash flows for each of thergén the thregear period ended December 31, 2003 and the urguctinsolidated results
its operations and cash flows for the three moatited March 31, 2004 and the nine months endee@®@bpt 30, 2003. These consolidated
financial statements relate to periods prior toThensactions and present Celanese's historice bhaccounting without the application of
purchase accounting related to the acquisitionesédese.

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

Future Charges and Cash Receipts and Payments

Although we have not completed the finahsiatements for the fourth quarter of 2004, weeexjpo incur certain significant charges in
fourth quarter (or the first quarter of 2005), umtihg (all figures are based on preliminary estaapt

. A $27 million charge related to our new deferrechpensation plan adopted in December 2004

. A $16 million charge related to the issuance of&3eA common stock under a new stock incentive fitahwe adopted in
December 2004

. An $8 million charge for retention and other examibonuses

. A currently undetermined impairment loss relateduo decision to dispose of our Cyclo-olefin Copoér business included

within the Technical Polymers Ticona segment andrterest in a fuel cell joint venture includedGther Activities
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. A currently undetermined amount of restructuringrgies recorded by our European Oxo GmbH, Celanese'shemicals join
venture which we expect to negatively impact ouriggn net earnings of affiliates

Our results in the fourth quarter of 20@4ild also be affected by other adjustments we reegrd that would impact our goodwill as well
as our current and deferred provision for taxegadrticular,

. We may make further adjustments to the prelimiraigcations of the purchase price of Celanese dutie fourth quarter ¢
2004
. In connection with the acquisition of Celanese b&gan formulating a plan to exit or restructurdaiaractivities. As we finaliz

our plans to exit or restructure activities, we megord additional liabilities for, among otherrtgs, severance and severance
related costs, which could result in increasegtomed goodwill as well as charges to earningse¥pect to record severance
liabilities of approximately $40 million in the foln quarter of 2004 related to the planned conatiba of tow production and
the termination of filament production in our Adet®roducts segment

. We are in the process of finalizing the accounforghe transfer of CAC net assets, which occuimettie fourth quarter of 200
including the allocation of historical goodwill lmeten CAC and Celanese AG, which will be done oelative fair value basis.
Accordingly, the related adjustment to minorityeirgst has not been finalized

We are in the process of obtaining ourlfirsduation reports related to our benefit plankjoli may result in an adjustment to our
additional minimum liability, a component of ottmymprehensive income and shareholders' equityartteuint of which is not yet
determinable.

The foregoing is not intended to be a cateplist of the charges and other items that cbalce an effect on our results of operations for
the fourth quarter of 2004. We may identify addifibadjustments in connection with the preparatibour financial statements for the fourth
guarter of 2004. These additional adjustments naae la material adverse effect on our results ofatjpms for the three and nine months
ended December 31, 2004.

Prior to the consummation of the offering, expect to receive $13 million from the saleladres to certain of our executive officers, key
employees and directors and we expect to pay $1Pamillion monitoring fee for 2005, (2) a $35 riah fee for the termination of the
monitoring services, (3) an initial deferred comgegion payment of $27 million, and (4) $8 milliohretention and other executive bonuses.
See "Certain Relationships and Related Party Taaioss—New Arrangements—Transaction and Monitofileg Agreement / Sponsor
Services Agreement" and "Management—Stock Incemlaa", "—Deferred Compensation Plan" and "—Bonus".

In December 2004, we adopted a stock imgeiplan designed to assist the company in reagiind retaining key employees, director
consultants and a deferred compensation plan ftaineof our executive officers and key employesse "ManagementStock Incentive Plar
and "Management—Deferred Compensation Plan." UtideStock Incentive Plan, we expect to grant ogtiwith the exercise price equal to
the initial public offering price of the Series Aramon stock. In addition, we expect to sell shafesur Series A common stock for a price
below the initial public offering price of the SesiA common stock under our Stock Incentive Plarohnection with such issuance, we ex
to record a compensation expense equal to theelifée between the issue price and the initial pudiffering price times the number of shares
issued below the initial public offering price,time aggregate amount of approximately $16 million.

The aggregate maximum amount payable uthéetleferred compensation plan is $192 million €blasn an initial public offering price of
$16.00 per share of Series A common stock). Thiimiomponent of the deferred compensation pléadity an aggregate of approximately
$27 million vested in the fourth quarter of 2004l avas paid in the first quarter of 2005. The renmgraggregate
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maximum amount payable of $165 million is subjectibwnward adjustment if the price of our Seriesofnmon stock falls below the initial
public offering price and vests subject to bothqdgtinued employment or the achievement of cegiaiiormance criteria and (2) the
disposition by the Sponsor of at least 90% of gisity interest in us with at least a 25% cash mdérate of return on their equity interest. See
"Management—Deferred Compensation Plan."

We expect to record a charge in the foqurter of 2004 for the first $27 million of thefdeed compensation plan. We have not recc
any liabilities or accrued any expenses relatetiéaemaining unvested portion of this deferred pensation amount. Instead, a one-time
charge will be taken at the time both vesting dadtare met. We may pay less than the aggregatémuaxamount if our share price falls bel
the initial public offering price and if the paipants in the deferred compensation plan do noaremmployed when vesting conditions are
met.

We expect to incur expenses of an aggregfeapproximately $10-15 million in the fourth qterrof 2004 and in 2005 in connection with
our compliance with Section 404 of the SarbanesPRct of 2002 and rules and regulations of the $t&€eunder.

Major Events In 2004

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

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

In October-November 2004, we completed rgawmizational restructuring. See "The Recent Restring."

In October 2004, we announced plans toaateate our acetate tow production by 2007 anddoahtinue the production of acetate
filament by mid-2005. The restructuring is beingplemented to increase efficiency, reduce overcépacaid to focus on products and markets
that provide long-term value.

In October 2004 we agreed to acquire Ac&esporation, a Canadian corporation, for approxélyab261 million and the assumption by
us of debt owed by Acetex, valued at approxima®@y1 million. Acetex has two primary businesses:Alketyls Business and the Specialty
Polymers and Films Business. The Acetyls businesduyzes acetic acid, polyvinyl alcohol and vinyétte monomer. The Specialty Polymers
and Films Business produces specialty polymergi(imsthe manufacture of a variety of plastics prdduincluding packaging and laminating
products, auto parts, adhesives and medical predastwell as products for the agricultural, haotticral and construction industries. Acetex
will be operated as part of our chemicals busin€issing of the acquisition is conditioned uponulegpry approvals and other customary
conditions. We expect to finance this acquisitlorotgh borrowings under the new senior credit ifded.

In November 2004, we announced our plamqmitchase Vinamul Polymers, the North American Bacbpean emulsion polymer business
of National Starch and Chemical Company ("NSC"),#208 million, subject to regulatory approvals atlder customary conditions. NSC is a
subsidiary of
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Imperial Chemical Industries PLC ("ICI"). Emulsipolymers enhance the performance of adhesivestspainl coatings, textiles, paper,
building products and other goods. The acquisitsoexpected to be financed through an amendmenégpahsion of the senior credit faciliti

In December 2004, we approved a plan tpadie of the Cyclo-olefin Copolymer ("COC") businesduded within the Technical
Polymers Ticona segment and our interest in Pe@edsH, the fuel cell joint venture included in Othertivities. As a result of this decision,
we expect to record an impairment loss in the timeath period ended December 31, 2004, the amduwrich has not yet been determined.
The operating loss for COC was $(35) million foe frear ended December 31, 2003, $(9) million ferttiree months ended March 31, 2004
and $(18) million for the six months ended Septen®fe 2004. The operating loss for the fuel ceBibass was $(12) million for the year en
December 31, 2003, $(2) million for the three marghded March 31, 2004 and $(5) million for thembnths ended September 30, 2004.

Major Events In 2003

In 2003, Celanese took major steps to erdndtme value of its businesses, invest in new pridolu capacity in growth areas, reduce costs
and increase productivity.

Optimizing the Portfolio

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

. Completed the joint venture of its European oxadrnmsses with Degussa AG ("Degussa”)

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

. Received governmental approval and began prepasatiobuild a worl-scale acetic acid plant in China, the world's fst:
growing market for acetic acid and its derivatives

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

. Brought on stream the Estech GmbH joint venturatgia produce neopolyol esters at Oberhausen, Garnb@ supply the
growing specialty lubricants markets in Europe i¢grand the Middle East

. Announced plans to expand its GUR ultra high mdeecweight polyethylene plant in Oberhausen, Geynag 10,000 tons
increasing our total worldwide capacity by 17%he second half of 2004

. Broke ground with Asian partners for a new invesitre a polyacetal plant in China, the world's laghgrowth market for
engineering plastics.

Reducing Costs and Increasing Productivity

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

. Initiated measures to redesign Ticona's organiaateduce costs and increase producti

. Achieved significant cost savings from completidrirocus and Forward restructuring progre

. Intensified use of Six Sigma and other productitityls throughout the organization to reduce castsgenerate additional
revenue
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. Began implementation of a compi-wide SAP platform to reduce administrative costeliminating complexity in informatio
systems and to provide for ongoing improvementusifiess processes and service

. Completed a new, more efficient plant for synthgsis, a primary raw material used at the Oberha@emmany site.
Major Events In 2002

Enhancing the Value of Celanese's Portfolio

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

basic raw material for synthetic lubricants.

Continuing Internal Growth Activities

. Star-up of a new 30,000 ton per year GUR t-high molecular weight polyethylene plant in Bishdpxas

. Completion of capacity expansion for Vectra liqaigistal polymers in Shelby, North Carolina

. Opening of the world's first pilot plant for highnhperature membrane electrode assemblies foréllslic Frankfurt, Germany
. Announcement to construct with Asian partners ad-scale 60,000 ton per annum polyacetal plant in &I

Additional Highlights:

. Cost savings of an estimated $95 million achieve2l002 associated with the Focus and Forward i&sting programs,
initiated in 2001

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

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

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

. Expensing of stock options commenced in July 2GG2tatal estimated cost of €10 million ($10 mit)o of which

approximately $3 million was recognized in 2002

. Agreement with Degussa, Germany to establish 05016t venture for the European oxo chemicals fesd

. Appointment of Dr. Andreas Pohlmann as chief adstiative officer to Celanese's board of managenesponsible for
Performance Products and Celanese Ventures, aticeator of personnel. He succeeds Prof. Ernst @mawho retired in
October 2002.
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Financial Highlights

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

Other Balance Sheet Data

Short-term borrowings and current installmentsooig-term debt—third party and

affiliates
Plus: Lon¢-term debt

Total debt
Less: Cash and cash equivale

Net debt

Other Data:
Depreciation and amortizatic

Operating margiﬁl)

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

())

Predecesso Successol Pro forma
Year Ended December 31, Nine Months Three Months Six Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30,
2001 2002 2003 2003 2004 2004 2004
(unaudited) (unaudited)
(in millions)
$ 3,97C $ 3,83t $ 4,60: $ 3,44¢ $ 1,247 $ 2,49 $ 3,731
(3,409 (3,177) (3,887 (2,887) (1,002 (2,063) (2,979
(41¢) 5 (5) 9 (28) (58) (65)
417 17z 11¢€ 12¢ 52 5C 211
(419 184 20z 20¢€ 80 (135) 10C
(319 122 143 13¢ 55 (195) (21)
(52) 27 6 @) 23 1)
— 18 (1) 1 - y
(365) 16¢ 14¢€ 13C 78 (19¢)
Predecessor
Successor
As of December 31,
As of
September 30,
2001 2002 2003 2004
(unaudited) (unaudited)
(in millions)
23t $ 204  $ 148 $ 127
54C 44C 48¢ 2,97:
77t 644 637 3,10(
43 124 14¢ 81¢
$ 73z $ 52C $ 48  $ 2,281
| ] ] |
Predecessor Successor Pro forma
Year Ended December 31 Nine Months Three Months Six Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30,
2001 2002 2003 2003 2004 2004 2004
(unaudited) (unaudited)
(in millions, except percentages
$ 326 % 247 $ 294 $ 21 $ 72 $ 15 $ 222
(10.5% 4.5% 2.6% 3.7% 4.2% 2.C% 5.6%
(10.6)% 4.8% 4.4% 6.0% 6.4% (5.4% 2.7%

Defined as operating profit (loss) divided by refes.
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Short period discussions on an actual bas—For the Three Months Ended March 31, 2004 and thei$ Months Ended September 30
2004

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

Three months ended March 31, 2004

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

Six months ended September 30, 2004

For the six months ended September 30,,20@4Successor generated net sales of $2,494milliith cost of sales of $2,063 million or
82.7% of net sales. Selling, general and adminiger@xpenses were $278 million or 11.1% of ne¢saResearch and development expenses
were $45 million or 1.8% of net sales. Special gearwere $58 million, which largely representectigspairments for the Acetate Products'
restructuring. Operating profit was $50 million20% of net sales and included amortization ofrigihle assets of $13 million and
depreciation of $133 million. Interest expense %288 million and income tax expense was $58 milldet loss for the period was
$196 million. Included in cost of sales for the sionths ended September 30, 2004 is a $49 milllonaash charge for the manufacturing
profit added to inventory under purchase accountihigh was charged to cost of sales as the inventas sold in the first quarter after
closing. Included in interest expense was the acatdd amortization of $89 million of deferred fieang costs resulting from the refinancing
the senior subordinated bridge loan facilities Hrelredemption of the mandatorily redeemable predestock. In addition, included in interest
expense was a loss of $21 million on the earlymgat®n of the mandatorily redeemable preferredistoc

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

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

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

Pro forma earnings from continuing operaibefore tax and minority interests decreased @ $nillion from earnings as reported of
$206 million in the same period last year mainlg do an increase in pro forma interest expensd 82 $nillion resulting from the higher debt
levels and interest rates associated with thegnmod adjustments, which was partially offset byhkigoperating profit of $83 million.

Investments in affiliates continued to pemf well and contribute to profitability. Pro forneguity in net earnings of affiliates rose by 62%
to $47 million in the first nine months of 2004 cpaned to the same period last year. European OxoHG@elanese's oxo chemicals joint
venture is expected to record significant restniistucharges in the fourth quarter of 2004. Accoglly, we expect this will negatively impact
our equity in net earnings of affiliates. Dividerfdsm investments accounted for under the cost atkihcreased to $38 million compared to
$33 million in the same period in the prior year.

Overview—2003 Compared with 2002

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

Earnings from continuing operations befiaeand minority interests increased to $203 nriliio 2003 compared to $184 million in 2002.
This increase was primarily due to higher pricipgtticularly in the Chemical Products segment,eased volumes in all segments, cost
reductions, productivity improvements and favorahlerency movements. Additional favorable adjustteaémcluded greater earnings from
affiliates, mainly in Asia, increased interest amecbme from insurance companies and the demuttializaf an insurance provider, as well as
the addition of the emulsions business acquirgdeagnd of 2002. Also affecting earnings from comitig operations before tax and minority
interests was income of $107 million from insuraneeoveries and $95 million of expense associaiduantitrust matters in the Sorbates
industry as discussed below in "Summary of Conatdid Results—2003 Compared with 2008pecial Charges." These increases were m
offset by higher costs for raw materials and enengy increased expense for stock appreciationstight
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Significant items affecting earnings froomtinuing operations before tax and minority ingésefrom 2002 to 2003 were approximately:

(in millions)

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

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

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

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

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

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

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

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

Overview—2002 Compared with 2001

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

Segment sales declined 3% as higher vol{rriz%) and favorable currency effects (+2%) cowdt affset lower pricing (-7%). Volumes
increased in Ticona, on modest demand improverment the automotive and other end-use industriggeaally in Europe. In Performance
Products, volumes of Nutrinova's high intensity steaer, Sunett, continued to grow. In Chemical Bets] increased demand and temporarily
tight supply conditions during the second half 002 led to improved capacity utilization rates.mltigh overall selling prices were lower year
on year in the Chemical Products segment, aceigihgrrose steadily. Profitability in the AcetateoBucts segment declined as lower volumes
in all products, mainly in filament, offset hightem pricing and cost savings from restructuring g.

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

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

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

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

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

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

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

(in millions, except percentages, unaudited)

Net Sales
Chemical Product $ 229¢ % 81¢ $ 1,64¢ $ 2,46¢ 7
Acetate Product 47¢ 17z 34¢ 521 9
Technical Polymers Ticor 574 227 433 66C 15
Performance Produc 13C 44 92 13¢€ 5
Segment Tote $ 348: $ 1,261 $ 252; $ 3,78 9
Other Activities 36 11 31 42 17
Intersegment Eliminatior (70) (29) (59) (88) 26
Total Net Sale: $ 3,44¢ % 1,24 $ 249 % 3,731 8
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Predecessor Successor
Pro forma
Three Six

Nine Months Months Months Nine Months

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

2003 2004 2004 2004 in %

(in millions, except percentages, unaudited)

Special Charges

Chemical Product $ 1 3 12 $ 4 3 (©) >10C
Acetate Product — — (50) (50) n.m.
Technical Polymers Ticor



Plumbing insurance recoveri 10¢€ — 1 1 (99)
Restructuring, impairment and ot
special charges, n ?3) 1) (5) (5) 67
Performance Produc
Sorbates antitrust matte (95) — — — (100
Segment Tote 9 2 (58) (57) >10C
Other Activities — (26) — (8) n.m.
Total Special Charge $ 9 8 (28) (58) (65) >10C
I I I I |
Operating Profit (Loss)
Chemical Product $ 128 % 65 11¢ 22 79
Acetate Product 10 9 (29 (6) (100
Technical Polymers Ticor 134 31 26 81 (40)
Performance Produc (55) 11 14 32 >10C
Segment Totg 21z 11¢€ 13C 327 54
Other Activities (84) (64) (80) (11€) 38
Total Operating Profi $ 126 3 52 50 211 65
I I I I |
Earnings (Loss) from Continuing
Operations Before Tax and Minority
Interests
Chemical Product $ 147 $ 72 134 24z 65
Acetate Product 15 9 (25) 2 >10C
Technical Polymers Ticor 17¢€ 45 55 124 (30
Performance Produc (55) 11 12 30 >10C
Segment Tote 28% 137 17¢€ 394 39
Other Activities 77 (57 (311 (294) >10C
Total Earnings (Loss) from
Continuing Operations Before Tax
and Minority Interest $ 206 % 8C (13¢ 10C (49
I I I I |
Stock Appreciation Rights
Chemical Product $ (100 $ — — — >10C
Acetate Product ?3) — — — >10C
Technical Polymers Ticor 9 — (D) D (89)
Performance Produc (€8] — — — >10C
Segment Tote (23) — D D >(9€)
Other Activities (18) — — — >10C
Total Stock Appreciation Righ $ 41 s — (@D} (€8] >(98)
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Pro forma
Three Six

Nine Months Months Months Nine Months

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

2003 2004 2004 2004 in %

(in millions, except percentages, unauditec



Depreciation and Amortization

Chemical Product $ 11€  $ 39 % 777 $ 10¢ (M%
Acetate Product 43 13 30 42 (2
Technical Polymers Ticor 43 16 34 54 26
Performance Produc 6 2 5 ¢ 12 10C
Segment Tots 20¢ 70 14¢€ 21€ 4
Other Activities 5 2 4 6 20
Total Depreciation an $ 21 $ 72 $ 15¢C $ 22z 4%

Amortization

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

Volume Price Currency Other Total
Chemical Product 6% 3% 1%  (6)% 7%
Acetate Product 8 1 — — 9
Technical Polymers Ticor 15 (5) 5 — 15
Performance Produc 12 (15) 8 — 5
Segment Tots 8% ()% 4% (% 9%

Summary by Business Segment—Pro forma Nine Monthsrieled September 30, 2004 Compared with Nine Monthsriged
September 30, 2003

Chemical Products

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

(in millions, except percentages, unaudited)

Net sales $ 229¢ $ 8l $ 1.64¢ $ 2,46¢ 167 7%
Net sales varianci

Volume 6%

Price 3%

Currency 4%

Other (6)%
Operating profit 12Z 65 11¢ 22C 97 7%
Operating margi 5.4% 7.€% 7.2% 8.9%
Special charge 1 1) 4) 3) 4) >100%

Earnings (loss) from continuing

operations before tax and

minority interests 147 72 134 24z 95 65%
Depreciation and amortizatic 11€ 39 77 10¢ (8) (N%
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Chemical Products' pro forma net salessiased by 7% to $2,466 million compared to the saenied last year as increased volumes
(+6%), favorable currency movements (+4%) and higinieing (+3%) were partially offset by changedhe composition of the segment (-
6%).

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

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

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

Acetate Products

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

(in millions, except percentages, unaudited)

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

Volume 8%

Price 1%
Operating profit 10 9 (29) (6) (a6) >10(%
Operating margi 2.1% 5.2% (8.9% (1.2%
Special charge — — (50 (50) (50 10(%

Earnings (loss) from continuing

operations before tax and

minority interests 15 9 (25 2 a7 >10(%
Depreciation and amortizatic 43 13 3C 42 (€8] (2%

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

Volumes grew on higher tow demand in Asihich was partly offset by lower filament saledpmarily in Mexico. Average pricing
increased for both tow and filament.
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Pro forma operating profit declined to ad@f $6 million in the first nine months of 20G4rh an operating profit as reported of
$10 million in the same period last year reflectipgcial charges of $50 million for asset impairtaessociated with the planned consolida
of tow production and the termination of filamemnbguction around mid-2005. In addition, we recor@8dnillion of depreciation expense in
the first nine months of 2004 for asset retirenwhiigations associated with the restructuring. Toepany expects to record severance
liabilities of approximately $40 milllion in the éoth quarter of 2004, with a corresponding incréaaggoodwill. Higher volumes, savings from
productivity gains, increased pricing and lower pettiodic pension and post-retirement benefit cregalting from the pro forma adjustments.

Technical Polymers Ticona

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

(in millions, except percentages, unaudited)

Net sales $ 574 $ 227 $ 43¢ $ 66C $ 86 15 %
Net sales varianci

Volume 15 %

Price 5)%

Currency 5%
Operating profil 134 31 26 81 (59) (40)%
Operating margi 23.2% 13.7% 6.C% 12.2 %

Special charge:
Insurance recoverie
associated with plumbir
cases 10¢€ 1 1 (105) (99)%
Restructuring
impairment and other
special charges, n 3 D 5) 5) 2 67%
Earnings (loss) from
continuing operations
before tax and minority

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

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

Volumes increased in most business linagjqularly in polyacetal, Vectra liquid crystallpmers and GUR ultra high molecular weight
polyethylene. Polyacetal volumes grew on strongkssin the medical and automotive industries inttNdmerica while European sales
benefited from greater demand for uses in consymoetucts and the commercialization of new appliceti Volumes for Vectra rose in North
America and Europe due to new commercial applioatisuch as in household goods, and strongertsetles electrical/electronics industry.
GUR volumes grew as a result of increased salesdarspecialty applications. Overall pricing deetirdue to changes in product mix and
ongoing competitive pricing pressure from Asianaxp of polyacetal into North America and Europe.

99




Pro forma operating profit in the first aimonths of 2004 decreased to $81 million from $t@4on of operating profit as reported in the
prior year as insurance recoveries relating tgpthebing cases decreased significantly to $1 mmillin2004 compared to $106 million in the
same period last year. Pro forma operating pmofibe first nine months of 2004 benefited from leigholumes, the favorable effects from a
build-up of inventory in anticipation of a plant imgenance turnaround and lower average productistsdor Vectra. These factors were partly
offset by lower pricing and higher hydrocarbon-lthssmv material costs. Pro forma operating profittfe first nine months of 2004 included
higher net depreciation and amortization expenseltiag from the preliminary purchase price allématwhich was offset by lower net periol
pension and post-retirement benefit costs resuftomg the pro forma adjustments.

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

Performance Products

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

(in millions except percentages, unauditec

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

Volume 12%

Price (15)%

Currency 8%
Operating profit (loss (55) 11 14 32 87 >10(%
Operating margi (42.3% 25.(% 15.2% 23.5%
Special charg—Sorbates antitru:
matters (95) — — — 95 (100%

Earnings (loss) from continuir

operations before tax and minority

interests (55) 11 12 30 85 >10(%
Depreciation and amortizatic 6 2 5 12 6 10(%

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

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

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

Pro forma operating profit increased to $8ion compared to an operating loss of $55 millias reported in the same period last year,
which included special charges of $95 million rethto
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antitrust actions in the sorbates industry. PranBooperating profit in 2004 benefited from stromyuvnes for Sunett and favorable currency
movements. For the first nine months of 2004, pranf operating profit included higher net pro fordegreciation and amortization expense
resulting from the pro forma adjustments.

Other Activities

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

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

Pro forma operating loss increased to $tilion compared to an operating loss of $84 milles reported for the same period last year.
This increase was primarily due to special chaodeé8 million mainly related to costs associatethveieverance and organization redesign
projects. The operating loss in the first nine rherih 2003 included $18 million in expense for &tappreciation rights.

Pro forma earnings from continuing operaidefore tax and minority interests increasedltss of $294 million from a loss of
$77 million as reported in the same period last.yEhis increase is primarily due to higher pronfiarinterest expense resulting from the higher
pro forma debt levels and interest rates associatitdthe pro forma adjustments. Also contributtoghis decrease were higher operating
losses and the absence of $18 million of incomenfilee demutualization of an insurance provider.

Selected Data by Business Segment—Annual Results

Year Ended December 31,

2001 2002 2003

% of % of % of

$ Segments?) $ Segmentd?) $ Segments?)

(in millions, except percentages)

Net Sales?
Chemical Product $ 2,52: 63% $ 2,41¢ 63% $ 3,06t 66%
Acetate Product 682 17 632 16 65& 14
Technical Polymers Ticor 632 16 65€ 17 762 16
Performance Produc 14z 4 151 4 16¢ 4
Segment Tote 3,97¢ 10C% 3,85¢ 10C% 4,651 10C%
I I I
Other Activities 75 52 49
Intersegment Eliminatior (83) (74) (97)
Total Net Sale: $ 3,97( $ 3,83¢ $ 4,60:
.| I I
101
Special Charged?
Chemical Product $ (377) 91% $ 2 (50)%%$ 1 (14)%
Acetate Product (44) 11 — — — —
Technical Polymers Ticor
Plumbing action: 28 @) — — 107 n.m
Other activities (20 5 (6) n.m. (20 n.m
Performance Produc
Sorbates antitrust matte — — — — (95) n.m
Segment Tots $ (413 10C% 4) 10(% @) 100%
Other Activities 3




Total Special Charge $ (41€) $ 5 $ (5)

Operating Profit (Loss) @

Chemical Product $ (35§) 102% $ 152 61% $ 13¢ 60%
Acetate Product (27) 8 31 12 13 6
Technical Polymers Ticor 4 1 23 9 122 53
Performance Produc 39 (11) 45 18 (449 (29
Segment Tots (350 10C% 251 10C% 22¢ 10C%
I I I
Other Activities (67) (78) (111
Total Operating Profit (Los $ (417 $ 172 $ 11¢
| | |

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

Chemical Product $ (328 107% $ 16¢ 57% $ 18z 57%
Acetate Product (15 5 43 15 17 5
Technical Polymers Ticor 2 1 35 12 167 52
Performance Produc 39 (13 45 16 (44) (14)
Segment Tots (30€) 10C% 28¢ 10C% 32z 10C%
I I I
Other Activities (113) (204) (119
Total Earnings (Loss) from Continuir
Operations Before Tax and Minority Intere $ (41¢ $ 184 $ 20z
| | |
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Depreciation and Amortization @

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

(1)  The percentages in this column represent the pergercontribution of each segment to the totallcfegments
(2) Derived from the accompanying audited Celanese @ioladed Financial Statements.

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

Chemical Products

Year Ended December 31,

2002 2003 Change in $ Change in %

(in millions, except percentages)

Net sales $ 2,41¢ % 3,06t % 64€ 27%
Net sales varianci

Volume 2%

Price 9%

Currency 5%

Other 11%
Operating profit 152 13¢€ (14) (9)%
Operating margi 6.2% 4.5%
Special charge 2 1 D (50)%
Earnings (loss) from continuing operations befasedand minority interes! 165 182 17 1C%
Depreciation and amortizatic 13C 157 27 21%

Net sales of Chemical Products rose 27%3{665 million in 2003 compared to $2,419 million2002, due to the full year effect of the
emulsions business acquired at year-end 2002 (+11##g)er selling prices (+9%), favorable currenffees (+5%) as well as increased
volumes (+2%). These increases were partly offgehé transfer of the European oxo business tinayenture in the fourth quarter 2003 (-
1%).

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

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

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

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

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

Acetate Products

Year Ended December 31,

2002 2003 Change in $ Change in %

(in millions, except percentages)

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

Volume 2%

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

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

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

The Acetate Products segment recorded aratipg profit of $13 million in 2003, compared#81 million in 2002 as higher pricing and
volumes, as well as productivity gains, only pdistiaffset higher raw material and energy pricese Begment also incurred costs for
transitioning to new wood pulp suppliers as a primgupplier closed its U.S. facility in 2003. Incacdance with SFAS No. 143, the Acetate
Products segment recorded a charge of $8 millmariuded within depreciation expense, as
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the result of a worldwide assessment of our acetatguction capacity. That assessment concludedttivas probable that certain facilities
would be closed in the latter half of the decadeDttober 2004, we announced plans to consolidisite find tow production by early 2007 and
to discontinue production of filament by mid-200%is decision resulted in impairment charges ingharter ended September 30, 2004 and is
expected to result in significant severance costhe quarter ended December 31, 2004.

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

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

Technical Polymers Ticona

Year Ended December 31,

2002 2003 Change in $ Change in %

in millions, except percentages

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

Volume 11

Price (3)%

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

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

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

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

Operating profit increased to $122 milliar2003 versus $23 million in 2002. Income fromurance recoveries, higher volumes, and
reduced spending more than offset higher raw natenid energy costs, lower pricing, and higher egpeassociated with stock appreciation
rights of $13 million. Ticona continued to incugsificant market development costs for cyclo-olefapolymers in 2003.
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Termination benefit expenses of $9 million wereorded in cost of sales, primarily in the fourth qaa2003, related to the streamlining of
manufacturing operations and administrative fumtio

Operating profit as a percentage of saleseased from 3.5% in 2002 to 16.0% in 2003, whicluded the favorable effects of
$107 million of income associated with the plumbaages.

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

Performance Products

Year Ended December 31

2002 2003 Change in $ Change in %

(in millions, except percentages

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

Volume 6%

Price (11)%

Currency 17%
Operating profil 45 (44) (89) >10(%
Operating margi 29.8% (26.0%
Special charge — (95) (95)
Earnings (loss) from continuing operations befaseand minority
interests 45 (44) (89) >10(%
Depreciation and amortizatic 7 7 — 0%

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

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

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

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

Other Activities

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

Other Activities recorded $2 million of imme in special charges in 2003 compared to $9anillif income in 2002. The $2 million
represented higher than expected collections ofe meceivable. The $9 million of income in 200&ted to a reduction in environmental
reserves due to a settlement of obligations assatigith former Hoechst entities.
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The operating loss of Other Activities isased to $111 million in 2003 compared to $78 onilin 2002. This increase was primarily the
result of higher expense for stock appreciatiohtsgf $27 million and lower income from speciahaies, offset by $17 million of increased
income from the captive insurance companies malaly/to a reduction in loss reserves resulting feapired policies and actuarial
revaluations.

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

Summary by Business Segment—2002 Compared with 2001

Chemical Products

Year Ended December 31,

2001 2002 Change in $ Change in %

(in millions, except percentages)

Net sales $ 252: $ 241¢ $ (1093 (4%
Net sales varianci

Volume 4%

Price (10)%

Currency 2%
Operating profit (35¢) 152 51C >10(%
Operating margi (14.2% 6.3% 0%
Special charge (377) 2 37¢ >10(%
Earnings (loss) from continuing operations befasedand minority
interests (32¢) 165 492 >10(%
Depreciation and amortizatic 18t 13C (55) (30)%

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

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

Of the $377 million in special charges 002, $218 million related to goodwill impairmen$4,23 million to 2001 restructuring initiative
and $54 million to fixed asset impairments. Thesarges were offset by a $13 million favorable aihesnt to prior year restructuring activities
and in recoveries of $5 million from third partyespartners. The $218 million goodwill impairmeesulted primarily
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from the deterioration in the outlook of the actglaand oxo products businesses. The $123 milli@astructuring initiatives included

$70 million for the shutdown of the acetic acidnfzerythritol, and vinyl acetate monomer units dntenton, Alberta, and $53 million relating
primarily to employee severance costs at plantaatministrative sites as well as closure costs dssatwith a research and development
center in the United States. The closure of theareh and development center resulted from thesidecio relocate these functions to
production sites. The $54 million fixed asset immpeEnt was associated with the reassessment irxfleed long-term value of the acetyl
derivatives and polyol business lines.

Operating profit for Chemical Products @68 million in 2002 improved from an operating lagsb358 million. This improvement was
primarily due to lower special charges. Operatirafipalso benefited from productivity improvemeiatsd cost savings from restructuring
initiatives. Acetyl and acetyl derivative and pdlpasiness lines benefited from higher sales vokiarel selling prices increasing at a greater
rate than raw material costs. Lower amortizatiopesse of $45 million resulting from the adoptiorS6fAS No. 142 also had a positive effect
in 2002. Operating profit in 2001 benefited fror34 million non-recurring compensation payment eisdéed with operational problems
experienced by the carbon monoxide supplier tor@&sla's Singapore facility from July 2000 throughyM@01. The carbon monoxide supplier
experienced operational difficulties in the thingagter 2002, which were corrected during the fogrtarter and had minimal impact on full y
2002 operating results due to insurance recoveries.

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

Acetate Products

Year Ended December 31,

2001 2002 Change in $ Change in %

(in millions, except percentages)

Net sales $ 68z $ 63z $ (50 $ (1%
Net sales varianci
Volume (7%

Operating profit (27) 31 58 >10(%
Operating margi (4.00% 4.9% 0%
Special charge (44) — 44 >10(%
Earnings (loss) from continuing operations befasedand minority

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

Net sales for the Acetate Products segment deaénsé% to $632 million in 2002 from $682 million 2001 due to lower sales volumes
2002. Average pricing for acetate was stable irR209higher tow prices offset lower filament prigivolumes declined mainly due to lower
demand for acetate filament from the U.S. and Eemopextile industries and ongoing fiber substitutVolumes of acetate flake, a primary
raw material in acetate filament and tow productadeo decreased due to lower merchant sales. dawnes were slightly lower in 2002
mainly due to reduced volumes in North America Bodope, partially offset by improvements in othegions.

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

lower sales volumes.

Technical Polymers Ticona

Year Ended December 31

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

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

Volume 5%

Price (3)%

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

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

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

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

109




Performance Products

Year Ended December 31

2001 2002 Change in $ Change in %

(in millions, except percentages

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

Volume 1C%

Price (8)%

Currency 4%

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

Special charge — — —
Earnings (loss) from continuing operations befasedand minority

interests 39 4
Depreciation and amortizatic 6

15%
17%

~
= o

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

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

Other Activities

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

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

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

Net Sales

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

Cost of Sales

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

Selling, General and Administrative Expenses

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

Special Charges

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

Operating Profit

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

Equity in Net Earnings of Affiliates

Pro forma equity in net earnings of afféig rose by $18 million to $47 million in the firshe months of 2004 compared to the same
period last year. This increase primarily represémproved equity earnings from Asian and U.Sliaféis, due to increased sales volumes.
Cash distributions received from equity affiliatesre $36 million in the first nine months of 200zhtpared to $21 million in the same period
of 2003. European Oxo GmbH, Celanese's oxo chesnjgialt venture
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is expected to record significant restructuringrgba in the fourth quarter of 2004. Accordingly, @ect this will negatively impact our
equity in net earnings of affiliates.

Interest Expense

Pro forma interest expense increased t8 $diBion for the first nine months of 2004 from&#illion as reported for the same period last
year, primarily due to higher debt levels and ies¢rates associated with the pro forma adjustm

Interest Income

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

Other Income (Expense), Net

Pro forma other income (expense), net éesa@ by $40 million to $10 million compared to fzene period last year. This decrease is
primarily due to unfavorable foreign currency exuofa effects on cash and cash equivalents and Hemed of $18 million in income from the
demutualization of an insurance provider. Dividémmbme from investments in the first nine month2@94 accounted for under the cost
method increased to $38 million compared to $38anilin the same period in the prior year.

Income Taxes

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

Minority Interests

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

Summary of Consolidated Results—2003 Compared with002
Net Sales

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

Cost of Sales

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

Selling, General and Administrative Expenses

Selling, general and administrative expensereased by 14% to $510 million in 2003 from &44illion in 2002 primarily due to a
$51 million increase in expenses for stock apptexiaights,
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unfavorable currency effects as well as the inoclusif the emulsions business. This increase wamlhaoffset by cost reduction efforts.
Research and Development Expenses

Research and development expenses incregsgto to $89 million in 2003 from $65 million #002. This increase resulted primarily
from currency movements, the inclusion of the eipuaks business and expiration of cost sharing agaremts at Celanese Ventures during
2002. Research and development expenses as atpgeef sales increased to 1.9% for 2003 from 1irv2002.

Special Charges

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

The components of special charges for 22082 and 2001 were as follows:

2003 2002 2001
(in millions)

Employee termination benefi $ 18 3 8 $ 112
Plant/office closure 7 6 93
Restructuring adjustmen (6) (10 17

Total Restructuring 18 4 18¢€
Sorbates antitrust matte 95 — —
Plumbing action: (207) — (28)
Asset impairment — — 261
Third-party reimbursements of restructuring chat — QD @)
Other 2 (8) 2

Total Special Charge $ 5 % 5 $ 41€

In 2003, Celanese recorded expenses ofilibrmn special charges, which consisted of $28iom of restructuring charges, $6 million
income from favorable adjustments to restructurggerves that were recorded previously, and $1domibf income from other special
charges. The $25 million of additions to the restting reserve included employee severance co$ts8&million and plant and office closure
costs of $7 million. Within other special chargesre was income of $107 million related to insuearecoveries associated with the plumbing
cases, partially offset by $95 million of expeng@santitrust matters in the sorbates industrymprily related to a decision by the European
Commission.

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

Ticona started a redesign of its operatidqpproximately 160 positions are expected to lakiced by 2005, as a result of the redesign.
These plans included a decision to sell the Suniveity Jersey site and to relocate administrativerasdarch and development activities to the
existing Ticona site in Florence, Kentucky in 2084.a result of this decision, Celanese recordeditation benefit expenses of $5 million in
2003. In addition to the relocation in the Unitddt8s, Ticona has streamlined its operations inm@aay, primarily through offering employees
early retirement benefits under an existing empdyenefit arrangement. As a result of this arrareggnTicona recorded a charge of
$7 million in 2003. Additional severance costs éorbcorded in special charges, related to the igalere expected to be approximately
$1 million per quarter in 2004.
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In addition, Ticona ceased its manufactyoperations in Telford, United Kingdom during 2063sed on a 2002 restructuring initiative
concentrate its European manufacturing operatioi@ermany. As a result, Ticona recorded contrantitetion costs and asset impairments
totaling $7 million and employee severance costlomillion in 2003. The total costs of the Telfafoutdown through 2003 are $12 million.

The $6 million of income from favorable asfments of previously recorded restructuring neseconsisted of a $1 million adjustment to
the 2002 reserves, a $4 million adjustment to B@l2eserves and a $1 million adjustment to th®@¥88erves. The adjustment to the 2002
reserve related to lower than expected costs tetatéhe demolition of the GUR Bayport facility. @ladjustment to the 2001 reserve was
primarily due to the lower than expected decomroigsig costs of the Mexican production facility. Tadjustment to the 1999 reserve was due
to lower than expected payments related to theuodosf a former administrative facility in the Usit States.

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

Project Focus, initiated in early 2001, gméls to reduce trade working capital, limit cap@xpenditures and improve earnings before
interest, taxes, depreciation and amortization fppograms to increase efficiency. Project Forwaas wnnounced in August 2001 and initie
additional restructuring and other measures togedwosts and increase profitability. During 2008laBese recorded employee severance
charges of $8 million, of which $3 million relatémladjustments to the 2001 forward initiatives &ddnillion for streamlining efforts of
production facilities in Germany and the Unitedt&saand $1 million for employee severance costsarpolyvinyl alcohol business.

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

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

Foreign Exchange Gain (Loss)

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

Operating Profit

Operating profit declined to $118 millian2003 compared to $173 million in 2002. The fabteaffects of higher selling prices primal
in the Chemical Products segment, favorable cuyremavements, cost reductions, and income from arsee recoveries of $107 million in the
Ticona segment, were offset by expenses of $9%omilh the Performance Products segment relatedticrust matters, $12 million of
organizational redesign costs at Ticona, increatmsek appreciation
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rights expense as well as higher raw material aetgy costs in most segments. Stock appreciatiinsiexpense for 2003 was $59 million
compared to $3 million in 2002. Celanese streardlitemanufacturing operations, mainly in the CrehProducts and Ticona segments and,
as a result, recorded termination benefit expensexst of sales, of $26 million, primarily in tfeurth quarter of 2003.

Equity in Net Earnings of Affiliates

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

Interest Expense

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

Interest and Other Income, Net

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

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

The effective tax rate for Celanese in 208@3 30 percent compared to 33 percent in 200@oimparison to the German statutory rate, the
2003 effective tax rate was favorably affected hyepatriated low-taxed earnings, favorable settigroéprior year (1996) taxes in the U.S.,
equity earnings from Polyplastics Co. Ltd., which axcluded from U.S. taxable income and utilizatid a U.S. capital loss carryforward that
had been subject to a valuation allowance. Thefetax rate was unfavorably affected in 2003ibwdend distributions from subsidiaries
and writedowns of certain German corporate ancettar benefits related to prior years.

In comparison to the German statutory ride effective tax rate in 2002 was favorably aieldoy the utilization of certain net operating
loss carryforwards in Germany, the release of oewraluation allowances on prior years' deferredassets, unrepatriated low-taxed earnings
and a lower effective minimum tax burden in Mexi¢be effective tax rate was unfavorably affecte@®2 by distributions of taxable
dividends from certain equity investments and theersal of a tax-deductible writedown in 2000 @erman investment.

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

In September 2003, Celanese and Dow reaamhegreement for Dow to purchase the acrylateisdss of Celanese. This transaction was
completed in February 2004. Dow acquired Celanessidates business line, including inventory, liettual property and technology for
crude acrylic acid,

115




glacial acrylic acid, ethyl acrylate, butyl acrgamethyl acrylate and 2-ethylhexyl acrylate, at asacrylates production assets at the Clear
Lake, Texas facility. In related agreements, Cedangill provide certain contract manufacturing segs to Dow, and Dow will supply acryla
to Celanese for use in its emulsions productiore Jdle price, subject to purchase price adjustmemais $149 million. Simultaneously with t
sale, Celanese repaid an unrelated obligation Binfilion to Dow. The acrylates business was pafeanese's former Chemical
Intermediates segment. As a result of this traimacthe assets, liabilities, revenues and experedated to the acrylates product lines at the
Clear Lake, Texas facility are reflected as a conemt of discontinued operations in the Celaneses@aated Financial Statements in
accordance with SFAS No. 144¢ccounting for the Impairment or Disposal of Lonigdd Assets

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

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

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

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

In 2002, Celanese received net procee@4@% million and recorded a pre-tax gain of $14iarilon the disposal of discontinued
operations relating to these divestitures. Prestaxings from operations of discontinued operatiorZ)02 were $1 million. Celanese
recognized a tax benefit of $40 million for disdaned operations, which includes a tax benefit eissed with a tax deductible writedown of
the tax basis for Trespaphan's subsidiary in Geymalating to tax years ended December 31, 20012800. Since this tax benefit related tc
entity solely engaged in a business designatedisasrdinued operations, this tax benefit has beerespondingly included in earnings (loss)
from discontinued operations.

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

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

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

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

Celanese recorded $1 million in a cumutag¥fect of changes in accounting principles, ri¢to, on January 1, 2003, related to the
adoption of SFAS 143. Celanese recognized transitioounts for existing asset retirement obligali@ipilities, associated capitalized costs
accumulated depreciation. The ongoing expense @manal basis resulting from the initial adoptidr8&AS No. 143 is not material.

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

Net Earnings

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

Summary of Consolidated Results—2002 Compared with001
Net Sales

Net sales decreased by 3% to $3,836 millid2002 as compared to $3,970 million in 2001 prity as a result of lower selling prices
despite improved volumes in most segments and &ercurrency movements. Decreases in the Chemioducts and Acetate Products
segments were only slightly offset by an increasthé Ticona and Performance Products segments.

Cost of Sales

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

Selling, General and Administrative Expenses

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

Research and Development Expenses

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

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

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

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

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

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

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

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

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

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

Foreign Exchange Gain (Loss)

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

Operating Profit (Loss)

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

Equity in Net Earnings of Affiliates

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

Interest Expense

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

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

Income Taxes

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

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

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

Cumulative Effect of Changes in Accounting Princigs$

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

Net Earnings (Loss)

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

Net Cash Used in/Provided by Operating vintis. Cash flow from operating activities decreased tash inflow of $2 million for the
first nine months of 2004 compared to a cash infd®231 million for the same period in 2003. THecrease primarily resulted from the
payment of a $95 million obligation to a third pain the first quarter of 2004, as well as paymeait$59 million associated with the exercis
of stock appreciation rights in the first nine munof 2004. Additionally, pension contributionsneased by $53 million to $157 million
compared to the same period last year. These faatere partly offset by a decline in payments dased with income taxes, bonuses and
restructuring as well as lower cash consumed thr@hgnges in inventory and trade payables. Theihgad foreign currency net receivables,
primarily intercompany, resulted in a $15 millioast inflow in 2004 compared to a $132 million caglow in 2003. Unfavorable foreign
currency effects on the euro versus the U.S. doliatash and cash equivalents increased to $1@miiitir the first nine months of 2004.

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

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

Cash Flows—Annual Results

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

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

The decrease in net cash provided by opegrattivities of $99 million in 2002 as compared0D01 is primarily due to changes in cash
generated by trade working capital. In 2002, tradeking capital increased slightly due to an inse trade receivables resulting from hig
sales in the fourth quarter of 2002 as compareldedourth quarter in 2001, which was partiallyseff by lower inventory and increased trade
accounts payable. In 2001, cash generated by wadéng capital improvements related to the Profemtus initiatives was $265 million.
Partially offsetting this trade
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working capital effect was a reduction in the castflow for special charges of $27 million, a lovpansion contribution to Celanese's U.S.
qualified defined benefit pension plan of $100 ioillin 2002 compared to $142 million in 2001 andramease in dividends from equity
investments of $46 million.

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

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

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

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

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

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

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

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

Liquidity

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

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

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

As of September 30, 2004, we had total déBB,100 million and cash and cash equivalen®84d® million. In connection with the
acquisition of Celanese, we incurred a substaatreunt of debt. We entered into senior subordinbtitije loans and issued $200 million of
mandatorily redeemable preferred shares, both aftwilere subsequently refinanced by the seniormslihated notes and the floating rate t
loan. Additionally, we issued senior discount naiad additional senior subordinated notes as wetindered into senior credit facilities.

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

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

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

After the closing of the offerings, we wlilhve $240 million aggregate liquidation prefereateutstanding preferred stock. Holders of the
preferred stock are entitled to receive, when nasifa declared by our board of directors, outwids legally available therefor, cash dividends
at the rate of 4.25% of liquidation preference gremum, payable quarterly in arrears on Februaial, 1, August 1 and November 1 of each
year commencing May 1, 2005. Dividends on the prefestock will be cumulative from the date of imliissuance. The preferred stock will
convertible, at the option of the holder, at amyetiinto shares of our Series A common stock anaarsion rate of 1.25 shares of our Series A
common stock per $25.00 liquidation preferencénefgreferred stock. See "Description of the Pretk8tock."
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We were initially capitalized by equity ¢ahbutions totaling $641 million from the Origin8tockholders. On a stand alone basis, the
Issuer and Crystal LLC have no material assets tftaa the stock of their subsidiaries that theypand no independent external operatior
its own apart from the financing. As such, the égsand Crystal LLC generally will depend on thelctisw of their subsidiaries to meet their
obligations, including their obligations under thew preferred stock, the senior discount notespssnbordinated notes, and any revolving
credit borrowings and guarantees.

Domination Agreement. At the Celanese AG annual shareholders’ meetingune 15, 2004, Celanese AG shareholders approve
payment of a dividend on the Celanese Shares édiigbal year ended December 31, 2003 of €0.13lpere. The Purchaser expects that no
dividend will be paid to Celanese AG's shareholderthe Celanese Shares for the fiscal year end&eptember 30, 2004. Accordingly, in
near term, the Issuer and BCP Crystal will usetiexjscash and borrowings from its subsidiariesjeettto various restrictions, including
restrictions imposed by the senior credit faciitend indentures and by relevant provisions of @earaend other applicable laws, to make
interest payments. If the Domination Agreement esds be operative, the ability of the Issuer a@PECrystal to meet their obligations will
materially and adversely affected.

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

While the Domination Agreement is operative Purchaser will be required to compensateri@sla AG for any future annual loss
incurred by Celanese AG at the end of the fiscal y¢hen the loss was incurred. If the Purchasee wbligated to make cash payments to
Celanese AG to cover an annual loss, it may not Isafficient funds to distribute to the Issuer &y nterest on the notes when due and, unles:
the Purchaser is able to obtain funds from a sooitoer than annual profits of Celanese AG, the Irager may not be able to satisfy its
obligation to fund such shortfall. For further infization about the establishment and the conseqa@idche Domination Agreement, see "Risk
Factors—Fhe Purchaser may be required to compensate Cel&t&@d$or annual losses, which may reduce the fiheds$?urchaser can otherwn
make available to the Issuer.”

Contractual Obligations. The following table sets forth our fixed cormtitizal debt obligations as of September 30, 2004 pro forma
basis, after giving effect to the Transactions,Reeent
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Restructuring and the Concurrent Financings. BORt@l's obligations are guaranteed by Celaneseimtgsd

Less Than 2-3 4-5 After

Fixed Contractual Debt Obligations(l) Total 1 Year Years Years 5 Years
(in millions)

Senior Credit Facilities

Term Loans Facility $ 155¢ $ 16 $ 31 % 31 $ 1,47¢
Senior Subordinated Noté&3 957 — — — 957
Senior Discount Note§) 554 — — — 554
Assumed Deb®) 36¢ 127 42 17 187
Total Fixed Contractual Debt Obligatio $ 343 $ 13¢ $ 73 3 48 $  3,17¢

1) Excludes the following: $442 million of our Acquisin Facility, of which $200 million is expected be drawn at closing to -fund
the Vinamul Polymers acquisition and cash intesbtigations on debt excluding the senior discowtea and any commitment and
facility fees, of approximately $190 million in timext year, $370 million in years two to three, $3#illion in years four to five and
$1,054 million after five years. Interest paymemmsthe term loan facility were calculated usingagsumed rate of 5.00% for all peric
No cash interest is payable on the senior discootas in years one to five and $272 million caserast is payable after five years.

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

4) Does not include $2 million purchase accountingisitient to assumed debt.

Senior Credit Facilities. The senior credit facilities of $1,219 millieonsist of a term loan facility, revolving credcility, and a credit-
linked revolving facility. The term loan facilityonsists of commitments of $456 million and €125lioml, both maturing in 2011. As of
September 30, 2004, we borrowed $391 million utideterm loan facility. The revolving credit fatfli through a syndication of banks,
provides for borrowings of up to $380 million, inding the availability of letters of credit in U.&ollars and euros and for borrowings on
same-day notice. As of September 30, 2004, there m@ amounts outstanding under the revolving tfedility which matures in 2009. We
expect to increase the commitments under the rengohredit facilities to $828 million under our neenior credit facilities. The $228 million
credit-linked revolving facility, which matures 8009, includes borrowing capacity available fotdet of credit. As of September 30, 2004,
there were $172 million of letters of credit issuedler the credit-linked revolving facility. As Blecember 31, 2004, $402 million was
available for borrowing under the revolving creditilities (taking into account letters of credisued under the revolving credit facilities). The
senior credit facilities are unconditionally guaesed by Celanese Holdings and, subject to certaiapions, by substantially all of its existing
and future domestic subsidiaries, referred to & Guarantors. These facilities are secured bytantially all of the assets of Celanese
Holdings and each U.S. Guarantor, subject to cegateptions. The borrowings under the senior tfadilities bear interest at a rate equal to
an applicable margin plus, at Celanese Holdingsbonpeither a base rate or a LIBOR rate. The apple margin for borrowing under the base
rate option is 1.50% and for the LIBOR option, 26&(n each case, subject to a step-down basedberf@armance test).

BCP Crystal is the borrower under the teyam facility and BCP Crystal and CAC are the baseos under the revolving credit facilities.
The term loan facility amortizes each year in amant equal to 1% per annum in equal quarterly limséants for the first six years and nine
months, with the remaining amount payable on the that is seven years from the date of the closfrige senior
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credit facilities. The senior credit facilities age interest, are subject to prepayment requiresreamdl contain the covenants, defaults and other
provisions as set forth under "Description of Indelmess—Senior Credit Facilities."

In connection with the borrowing by BCP €l under the term loan portion of the senior itriedilities, BCP Crystal and CAC have
entered into an intercompany loan agreement wheB€liy Crystal has agreed to lend the proceeds frgnbarrowings under its term loan
facility to CAC. The intercompany loan agreemenitains the same amortization provisions as theosenédit facilities. The interest rate with
respect to the loans made under the intercompamydgreement is the same as the interest ratgegipiect to the loans under BCP Crystal's
term loan facility plus three basis points. BCP &y intends to service the indebtedness undégrits loan facility with the proceeds of
payments made to it by CAC under the intercompaan bgreement. Prior to the consummation of tHeriofy, we expect to enter into the r
senior credit facilities with a syndicate of fingddnstitutions. We expect the terms of the newigecredit facilities to be substantially similar
to the terms of our existing senior credit facidti The existing loans under our existing crediiifees will remain outstanding under the new
senior credit facilities.

Floating Rate Term Loan. The $350 million floating rate term loan matune 2011. The borrowings under the floating ratentloan
bear interest at a rate equal to an applicable imaigs, at BCP Crystal's option, either a base oata LIBOR rate. Prior to the completion of
the Recent Restructuring, the applicable margirbforowings under the base rate option was 3.2584@rthe LIBOR option, 4.25%.
Subsequent to the completion of the Recent Restiingt the applicable margin for borrowings under base rate option is 2.50% and for the
LIBOR option, 3.50%. The floating rate term loar@s interest, is subject to prepayment requirésreemd contains the covenants, defaults
and other provisions as described under "Descrigifdndebtedness—Floating Rate Term Loan." We eifmeuse borrowings under the new
senior credit facilities to repay all amounts camsting under the floating rate term loan.

Senior Subordinated Notes.The senior subordinated notes consist of $18@&n of 9°/ 8% Senior Subordinated Notes due 2014 and
€200 million of 103/ 8% Senior Subordinated Notes due 2014. From the kmifop of the Recent Restructuring, all of BCP Gays U.S.
domestic, wholly owned subsidiaries that guaraBt&® Crystal's obligations under the senior creaditlities guarantee the senior subordinated
notes on an unsecured senior subordinated basiexpést to use approximately $566 million of the preceeds of the offering of our Serie
common stock to redeem a portion of the senior slibated notes.

Senior Discount Notes. In September 2004, Crystal US Holdings 3 L.L(Crystal LLC") and Crystal US Sub 3 Corp., a ddlzsy of
Crystal LLC, issued $853 million aggregate printgaount at maturity of their Senior Discount Notiee 2014 consisting of $163 million
principal amount at maturity of their 10% SerieS@nior Discount Notes due 2014 and $690 milliongpal amount at maturity of their 10
2% Series B Senior Discount Notes due 2014 (collebtj the "senior discount notes"). Until Octobe2009, interest on the senior discount
notes will accrue in the form of an increase indbereted value of such notes. Cash interest osethier discount notes will accrue
commencing on October 1, 2009 and be payable senmdly in arrears on April 1 and October 1 of egelr, commencing April 1, 2010. We
expect to use approximately $37 million of the pretceeds of the offering of our Series A commoumlsto redeem a portion of the Series A
senior discount notes and $151 million to redegroréion of the Series B senior discount notes afirgillion to pay the premium associated
with such redemption.

Assumed Debt. As a result of the Transactions, Celanese mepaApril 2004, $175 million of debt schedulemrhature in 2005 and
2008 and, in September 2004, prepaid $58 millioadsfitional debt previously scheduled to maturdf9. The remaining assumed debt of
$369 million, which does not include a $2 millieeduction under purchase accounting, is primarilgenap of fixed rate
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pollution control and industrial revenue bonds,rsterm borrowings from affiliated companies angita lease obligations. Celanese canceled
its revolving credit lines and is renegotiating$t20 million trade receivable securitization peogr which is currently not available.
Additionally, Celanese no longer has a commerdaalgp program.

Covenants. The indentures governing the senior subordthatges and the senior discount notes limit thétplof the issuers of such
notes and the ability of their restricted subsiéto:

. incur additional indebtedness or issue preferreckst

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

. enter into certain transactions with affiliat

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

. create liens or othgrari passuor subordinated indebtedness without securingegbpactive notes;
. designate subsidiaries as unrestricted subsidjamet

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

Subject to certain exceptions, the indeeguwoverning the senior subordinated notes ansethier discount notes permit the issuers of the
notes and their restricted subsidiaries to incualitamhal indebtedness, including secured indebtssine

The senior credit facilities contain a n@nbf covenants that, among other things, ressidiject to certain exceptions, the ability of
Celanese Holdings and it subsidiaries' ability, to:

. sell assets,

. incur additional indebtedness or issue preferredkst

. repay other indebtedness (including the no

. pay dividends and distributions or repurchase ttegnital stock

. create liens on assets,

. make investments, loans guarantees or advances,

. make certain acquisition

. engage in mergers or consolidations,

. enter into sale and leaseback transactions,

. engage in certain transactions with affilia

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

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

The floating rate term loan contains resitre covenants that, subject to certain exceptiares substantially similar to the covenants under
the indenture governing the senior subordinatedsy@xcept for the covenant related to BCP Crgsility to create liens on assets, which is
substantially similar to the related covenant i $enior credit facilities. In addition, the floadirate term loan requires BCP Crystal to mair
a maximum bank debt leverage ratio and, after cetigpl of the Recent Restructuring, the followinggfiicial covenants: a maximum total
leverage ratio and a minimum interest coverage rati
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The breach of covenants in the approxirgei&l2 billion senior credit facilities that aredito ratios based on Adjusted EBITDA could
result in a default under the senior credit faeitand the lenders could elect to declare all artsooorrowed due and payable. Any such
acceleration would also result in a default untlerindentures governing approximately $2.0 billidrthe senior subordinated notes and the
senior discount notes. Additionally, under the senredit facilities, the floating rate term loamdsthe indentures governing the senior
subordinated notes and the senior discount noteshility to engage in activities such as incugradditional indebtedness, making
investments and paying dividends is also tied ti@sdased on Adjusted EBITDA. As of September2ZZm4, we were in compliance with all
of these covenants.

Covenant levels and ratios for the fourrtgra ended September 30, 2004 are as follows:

Covenant September 30, 2004
Level Ratios

Senior credit facility (1)
Minimum Adjusted EBITDA to cash interest ra 1.7x 4.4x
Maximum consolidated net debt to Adjusted EBITDAiar: 5.Ex 2.2x
Maximum consolidated net bank debt to Adjusted HBATratio 3.0x —®
Floating rate term loan @
Maximum consolidated net bank debt to Adjusted EBATratio 3.5x —0O
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt pursuant to
ratio provisions 2.Cx 3.6x
Senior subordinated notes indenturé®)
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt pursuant to
ratio provisions 2.Cx 3.6x
Discount notes indenture®
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt pursuant to
ratio provisions 2.Cx 2.5x

(1)  The senior credit facilities require BCP Crystahtaintain an Adjusted EBITDA to cash interest ratiarting at a minimum of 1.7x for
the period April 1, 2004 to December 31, 2005, ¥I@xhe period January 1, 2006 to December 31620@5x for the period
January 1, 2007 to December 31, 2007 and 2.0xéfterga consolidated net debt to Adjusted EBITR#ia starting at a maximum of
5.5x for the period April 1, 2004 to December 3002, 5.25x for the period January 1, 2006 to Deceardh, 2006, 5.00x for the period
January 1, 2007 to December 31, 2007 and 4.75gdfter; and a consolidated net bank debt to AdQjUEBRITDA ratio at a maximum
of 3.0x in each case for the most recent four guameriod. Failure to satisfy these ratio requireteevould constitute a default under
senior credit facilities. If lenders under the serdredit facilities failed to waive any such ddfatepayment obligations under the setl
credit facilities could be accelerated, which woalslo constitute a default under the indenture.

(2)  The floating rate term loan requires BCP Crystaha@intain a consolidated net bank debt to AdjuiBdrDA ratio at a maximum ¢
3.5x for the most recent four quarter period. Relifgy completion of the Recent Restructuring, tleafing rate term loan also requires
BCP Crystal to maintain a minimum Adjusted EBITD#Adash interest ratio and a maximum consolidatédelat to Adjusted EBITD/
ratio, in each case at levels that are less résgithan those under the senior credit facilitlesilure to satisfy any of these ratio
requirements would constitute a default under kiatihg rate term loan. If the lenders under toatihg rate term loan failed to waive
any such default, the repayment obligations unaeiflbating rate term loan could be acceleratedghvivould also constitute a default
under the indenture.

3) BCP Crystal's ability to incur additional debt andke certain restricted payments under the senlmrginated note indenture, subject
to specified exceptions, is tied to an Adjusted HBA to fixed charge ratio of at least 2.0 to 1.
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4) Crystal LLC's ability to incur additional debt anthke certain restricted payments under the seigoodnt notes indenture, subject
specified exceptions, is tied to an Adjusted EBITiaAixed charge ratio of at least 2.0 to 1.

(5) Not meaningful as the consolidated net bank debf & ptember 30, 2004 was less than zero.

Adjusted EBITDA is used to determine coraptie with many of the covenants contained in tHentures governing our outstanding n
and in the senior credit facilities. Adjusted EBIAs defined as EBITDA further adjusted to exclugisual items, non-cash items and other
adjustments permitted in calculating covenant céampk under our indentures and senior credit fgcéis shown in the table below. We
believe that the disclosure of the calculation djusted EBITDA provides information that is usetoilan investor's understanding of our
liquidity and financial flexibility. See "Specialdte Regarding Non-GAAP Financial Measures."

Adjusted EBITDA as calculated under ourigearedit facilities, the floating rate term loand the indentures for the senior subordinated
notes and the senior discount notes for the foartqus ended September 30, 2004 is as follows:

Senior Credit Facilities
Floating Rate Term Loan Senior Discount
Senior Subordinated Notes Notes

(unaudited)(in millions)

Net (loss) of Celanese Corporati $ (100 $ (200)
Net loss of entities not included in covenant cetan (1) 51 5C
Net loss for covenant purpos (49 (50)
Earnings from discontinued operatic (35 (35

Cumulative effect of changes in accounting prire§ — —
Interest expense ne

Interest expens 20C 201

Interest incom: (30 (30

Cash interest income used by captive insurancediakies to fund operatior 9 9
Taxes:

Income tax provision (benefi 75 75

Franchise taxe 1 1
Depreciation and amortizatic 303 303

Unusual items
Special charge®

Insurance recoveries associated with plumbing ¢ 2 2
Sorbates antitrust matte — —
Restructuring, impairment and other special changet 10z 10z
Severance and other restructuring charges notdadlin special charge 41 41
Unusual and non-recurring iterf# 91 91
Other nor-cash charges (income
Non-cash charge) 71 71
Equity in net earnings of affiliates in excess a$lec dividends receive (15) (15)
Excess of cash dividends paid to minority sharedslih subsidiaries over the minority
interest income of these subsidiar 1 1
Other adjustment$)
Advisor monitoring fee 5 5
Net gain on sale of asst 2 2
Pro forma cost savind® 35 35
Adjusted EBITDA $ 801 $ 801
|

Q) Includes $47 million ($46 million for the seniorsdount notes) of interest expense, $3 million ofifgn currency expense recordec
other income (expense), net and $1 million elimorabf intercompany interest income.
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2) Special charges include provisions for restructyand other expenses and income incurred outsédedimal ongoing course
operations. Restructuring provisions representsaesated to severance and other benefit progralated to major activities undertak
to fundamentally redesign the business operatasgjell as costs incurred in connection with aglenito exit norstrategic businesst
These measures are based on formal managemeribdegcestablishment of agreements with the empklyepresentatives or
individual agreements with the affected employassyell as the public announcement of the restringtyplan. The related reserves
reflect certain estimates, including those pertajnid separation costs, settlements of contractaations and other closure costs. We
reassess the reserve requirements to completarefieidual plan under existing restructuring pragsaat the end of each reporting
period. Actual experience may be different fromsthestimates. (See note 25 to the Celanese Caatsalifinancial Statements and
note 14 to the Interim Consolidated Financial Stegets.)

3 Consists of the following: $47 million other (incejrexpense excluding dividend income (which coasi§t$36 million of foreigr
currency expense on intercompany loans and sw&psjlon write-down of investments and $6 milliofiother miscellaneous non-
recurring expenses); $19 million of stock apprésratights expense; $12 million of employee corittacmination expense; $iillion
of transaction costs; and $2 million of expenseotitier miscellaneous non-recurring items.

4) Included in the amount above is $49 million of exgerelating to our inventory step-up under puretexounting; $19 million of
amortization expense included in net periodic pemsind OPEB cost; and $3 million of expense astatiaith Celanese's stock option
plan. ltems that were zero for the applicable gkbot are required to be included per our finaneiggeements are any reimbursed
expenses and any non-cash portion of rent expenses.

(5) Our financing agreements require us to make ottligisaments to net earnings (loss) for net gainade sf assets and fees paid to the
Sponsor. Gain (loss) on extinguishment of debt xeas for the applicable period but are requiredgancluded per our financing
agreements.

(6) Our financing agreements also permit adjustmentetearnings (loss) on a pro forma basis for cedast savings that we expect to
achieve. We expect annual cost savings of apprdgign@37 million from pension pre-funding ($4 milii of which is already reflected
in the Issuer's actual results) and approximat2lyn$lion from lower costs associated with publidsted equity in Germany.

Consolidated net debt is defined as toidébtedness, consisting of borrowed money anddferr@d purchase price of property or sen
plus net cash for receivables financing less uriotstl cash and cash equivalents of our subsi@iatgnese Holdings LLC and its subsidiaries
on a consolidated basis. Consolidated net bankigeletfined as consolidated net debt less all dtiuabtedness (other than capital leases) that
is not secured in whole or in part by a first pitiotien on
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the assets of Celanese Holdings LLC and/or itsidigges. Consolidated net debt and consolidatédbaek debt are calculated as follows as of
September 30, 2004:

(in millions)

Shor-term borrowings and current installments of I-term dek—third party and affiliate $ 127
Long-term debt 2,97:
Total consolidated debt of Celanese Corpors 3,10(

Debt of entities not included in covenant calcale-senior discount note (513)

Less: cash and cash equivale (819)
Consolidated net del 1,76¢

Senior subordinated not (1,479

Other indebtedness (other than capital leasesewitred by a lien on ass (323)
Consolidated net bank de $ (34)
At September 30, 2004, fixed contractual cash akibbgs other than debt were as follows:

Less than After
Fixed Contractual Cash Obligations Total 1 Year 2-3 Years 4-5 Years 5 Years
(in millions)

Operating Lease $ 17¢ $ 41 $ 63 $ 33 % 39
Unconditional Purchase Obligatio 86¢ 15E 161 11¢€ 43¢
Other Contractual Obligatior 15¢ 23 13€ — —

Fixed Contractual Cash Obligatio $ 1202 $ 21¢ $ 36C $ 151 $ 474

Unconditional Purchase Obligations incltales or pay contracts and fixed price forward cacts. Celanese does not expect to incur any
material losses under these contractual arrangemierdaddition, these contracts may include vaeigdrice components.

Other Contractual Obligations primarily lies committed capital spending and fines asseatiaith the U.S. antitrust settlement
described in note 23 to the Celanese ConsolidatehEial Statements. Included in Other Contrac@igligations is a €99 million fine from the
European Commission related to antitrust mattetarsorbates industry, which is pending an apjigslhnese is indemnified by a third party
for 80% of the expenses relating to these matters.

At September 30, 2004, Celanese had cdnftbguarantees and commitments as follows:

Expiration per Period

Less thar After
Contractual Guarantees and Commitments Total 1 Year 2-3 Years 4-5 Years 5 Years
(in millions)
Financial Guarantee $ 57 $ 7 % 14 % 15 3 21
Standby Letters of Crec 17¢ 17¢ — — —
Contractual Guarantees and Commitmie $ 235 $ 18 % 14 % 15 3 21

Celanese is secondarily liable under eeleggeement pursuant to which Celanese has assgtiegtt obligation to a third party. The
lease assumed by the third party expires on ARri®12. The lease liability for the period fromp&amber 30, 2004 to April 30, 2012 is
estimated to be approximately $57 million. Stantéitters of credit of $178 million at September 2004 are irrevocable obligations of an
issuing bank that ensure payment to third partighé event that certain Celanese subsidiariesofgierform in accordance with specified
contractual obligations. The
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likelihood is remote that material payments willleguired under these agreements. The stand-leydetdt credit include $172 million issued
under the credit-linked revolving facility.

For additional commitments and contingessiee note 13 to the Interim Consolidated Finar8taements.

Although we cannot predict with certaintye tannual spending for these matters, such mattkiaffect our future cash flows.

Predecesso Successo
Spending for Spending for
Predecessor 200 Three months ended Six months ended 2004 Remaining
Other Obligations Actual Spending March 31, 2004 September 30, 2004 Projected Spending
Environmental Matter $ 80 $ 22 % 41 $ 21
Pension and Other Benef 21¢ 48 157 387
Plumbing Actions and Sorbates
Litigation @ 15 3 7 1
Other Obligation: $ 314 $ 73 $ 205 $ 40¢
| |

(D) Remaining spending in 2004 related to the sorlaigation cannot be reasonably estimated. Receaips®ciated with the plumbing
actions and sorbates litigation were $10 milliod 125 million, plus interest for the nine montinsled September 30, 2004 and for
year ended December 31, 2003. Cash receipts offiBén associated with the plumbing litigation veereceived from an insurance
carrier in the fourth quarter of 2004.

Environmental Matters

In the first nine months of 2004 and in ylear ended December 31, 2003, worldwide experadifuncluding expenditures for legal
compliance, internal environmental initiatives aathediation of active, orphan, divested and U.9e#und sites, were $63 million and
$80 million, respectively. Environmental reservesremediation matters were $147 million as of 8eiter 30, 2004. (See notes 15 and 17 to
the Celanese Consolidated Financial Statements.)

It is anticipated that stringent environ@megulations will continue to be imposed on ¢hemical industry in general. Although we
cannot predict with certainty future environmergapenditures, especially expenditures beyond 2804 to new air regulations in the U.S.,
there will be a temporary increase in compliancgso 2005-2007 which could be significant depegdin the outcome of challenges to
aspects of those regulations.

Due to its industrial history, Celanese tesobligation to remediate specific areas oadts/e sites as well as on divested, orphan or U.S.
Superfund sites. In addition, as part of the deereagreement with Hoechst, a specified proportfath® responsibility for environmental
liabilities from a number of pre-demerger divestgiwas transferred to Celanese. Celanese haslpdofdgr such obligations when the event of
loss is probable and reasonably estimable. Managgeietieves that the environmental costs will nmtdna material adverse effect on the
financial position, but they may have a materialaade effect on the results of operations or ckmstsfin any given accounting period. (See
note 24 to the Celanese Consolidated Financiat®ets.)

Pension and Other Benefits

The funding policy for pension plans isatcumulate plan assets that, over the long ruhapiiroximate the present value of projected
benefit obligations. In the first nine months oD20and for
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the years ended December 31, 2003 and 2002, pecmidributions to the U.S. qualified defined behpénsion plan amounted to $33 million,
$130 million and $100 million, respectively. Cobtitions to the German pension plans for the firs¢ months of 2004 were $105 million.
Also in the first nine months of 2004, and for tfears ended December 31, 2003 and 2002, paymeotisepnon-qualified plans totaled

$19 million, $24 million and $14 million, respectly.

Spending associated with other benefitglanmarily retiree medical, defined contributiand long-term disability, amounted to
$48 million, $65 million and $61 million in the §it nine months of 2004, and for the years endeeé@ber 31, 2003 and 2002, respectively.
Spending is expected to continue at comparablddéve®004. (See note 10 to the Interim Consolidd&tmancial Statements.)

In connection with the acquisition of Cedaa AG, we agreed to pre-fund $463 million of darfension obligations, which is expected to
eliminate the need for future funding for seveneto years. As of September 30, 2004, $105 millias wre-funded and we have segregated
$54 million of cash to be used exclusively for gre-funding of non-qualified pension obligations.Qctober 2004, we pre-funded an
additional $300 million.

Plumbing Actions and Sorbates Litigation

Celanese is involved in a number of legatpedings and claims incidental to the normal cehdf its business. In the first nine months
of 2004 and for the year ended December 31, 20@8e twere net cash inflows of approximately zerm $h10 million, respectively, in
connection with the plumbing actions and sorbategtion. As of September 30, 2004, there weremess of $205 million for these matters
addition, there were receivables from insurancepzories and Hoechst in connection with the plumbing sorbates matters of $170 millior
of September 30, 2004.

Although it is impossible at this time tetdrmine with certainty the ultimate outcome ofsthenatters, management believes that adequat
provisions have been made and that the ultimasomg will not have a material adverse effect onfmancial position, but could have a
material adverse effect on the results of operatarcash flows in any given accounting periode(Bete 13 to the Interim Consolidated
Financial Statements.)

Capital Expenditures

Capital expenditures were $150 million $2d 1 million in the first nine months of 2004 ahe tyear ended December 31, 2003,
respectively.

These capital expenditures primarily redatethe completion of a production facility fomdgiesis gas, a primary raw material at the
Oberhausen site in Germany, major replacementguipment, capacity expansions, major investmentedace future operating costs,
environmental, health and safety initiatives aralitttegration of a company-wide SAP platform. Calpétxpenditures remained below
depreciation levels as we continued to make sekectpital investments to enhance the market pasitf its products.

Capital expenditures were financed priniéypaith cash from operations. We anticipate spegdn 2004 to be between 75% and 85% of
depreciation expense in 2003.

Restructuring Activities

In connection with the Transactions, weiartéhe process of formulating a plan to exit atrecture certain activities. We have not
completed the analysis, but at September 30, 208have recorded initial purchase accounting ligdsl of $17 million, primarily for
employee severance and related costs in connegtibrour preliminary plan to exit or restructurerteén activities. In
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October 2004, we announced plans to implementgesiic restructuring of our acetate business. &kgucturing is expected to result in
significant severance payments.

Quantitative and Qualitative Disclosure About Market Risk

We are exposed to market risk through coroiakeand financial operations. Our market risk sists principally of exposure to currency
exchange rates, interest rates and commodity pritesPredecessor has in place policies of hedggagnst changes in currency exchange
rates, interest rates and commaodity prices as itbestcbelow. We intend to adopt the Predecessoitsewpolicies regarding the use of
derivative financial instruments. These policies @xpected to be similar to those historically reaired by Celanese. These contracts are
accounted for under SFAS No. 133, Accounting foridive Instruments and Hedging Activities amentdgdSFAS No. 138, Accounting for
Certain Derivative Instruments and Certain Heddhagjvities and SFAS No. 148, Amendment of Statenid8 on Derivative Instruments and
Hedging Activities. (See note 22 to the CelanesesClidated Financial Statements.)

Foreign Exchange Risk Management

We and the Predecessor have receivablepaables denominated in currencies other thafutieional currencies of the various
subsidiaries, which create foreign exchange risk.tke purposes of this prospectus, the Predecgeseporting currency is the U.S. dollar, the
legal reporting currency of Celanese continuestthie euro. With the introduction of the euro onuay 1, 1999, the exposure to exchange
rate fluctuations is eliminated in relation to tw&o zone countries that have adopted the euteeadscommon currency, leaving the U.S. dol
the euro, Mexican peso, Japanese yen, British pstanting, and Canadian dollar as the most sigmificources of currency risk. Accordingly,
we enter into foreign currency forwards and optitmminimize our exposure to foreign currency fuations. The foreign currency contracts
are designated for recognized assets and liabiktiel forecasted transactions. The terms of th@#eacts are generally under one year. The
Predecessor's centralized hedging strategy steeforeign currency denominated receivables ailiiges recorded by the operating entities
will be used to hedge the exposure on a consotidadsis. As a result, foreign currency forward cacts relating to this centralized strategy
not meet the criteria of SFAS No. 133 to qualify iedge accounting. Accordingly, these contracsaacounted for as fair value hedges. Net
foreign currency transaction gains or losses aregmized on the underlying transactions, whichaodiget by losses and gains related to foreign
currency forward contracts.

The Predecessor had contracts with nebnatiamounts totaling approximately $1,136 milli$@65 million and $1,002 million at
March 31, 2004, December 31, 2003 and 2002, raspgctwhich were denominated mainly in U.S. dadlaBritish pound sterling, Japanese
yen, and Canadian dollars. During the three moatiaded March 31, 2004, foreign currency forward @uois, designated as cash flow hed:
resulted in a decrease in total assets of $29amilind a decrease in total liabilities of $1 mili®uring 2003, the Predecessor's foreign
currency forward contracts, designated as fairevaledges, resulted in a decrease in total ass&&mfllion and an increase in total liabilities
of $1 million. As of March 31, 2004 and Decembey 3003, these contracts hedged a portion (apprdgign85% as of March 31, 2004 and
December 31, 2003) of dollar denominated intercorgpeet receivables held by euro denominated estiRelated to the unhedged portion, a
net gain of approximately $4 million and a net logapproximately $14 million from foreign exchanggns or losses was recorded to other
income, net and interest and other income, nédtdrthree months ended March 31, 2004 and the yelmdeDecember 31, 2003, respectively.
During the years ended December 31, 2002 and 200 Bredecessor hedged all of its dollar denonmihiatercompany net receivables held
euro denominated entities. Therefore, there wamnaierial net effect from foreign exchange gainbsses in interest and other income, net.
Hedging activities related to
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intercompany net receivables yielded cash flowmfoperating activities of approximately $180 mitljd&95 million and $14 million, in 2003,
2002 and 2001, respectively, and approximately $@lomand $73 million for the three months endedrgh 31, 2004 and 2003, respectively.

In addition to the swap arrangement entaredby BCP Crystal as described below, we hadraats with notional amounts totaling
approximately $618 million at September 30, 200Miclv were denominated mainly in U.S. dollars, Bhtpound sterling, Japanese yen, and
Canadian dollars. During the six months ended Seip¢e 30, 2004, foreign currency forward contragésignated as cash flow hedges, res
in a decrease in total assets of $4 million and@ehse in total liabilities of $2 million. As oé@ember 30, 2004 these contracts hedged a
portion (approximately 81%) of dollar denominatatercompany net receivables held by euro denomdretéties. Related to the unhedged
portion, a net loss of approximately $2 millionrirdoreign exchange gains or losses was recordeth&y income, net in the six months ended
September 30, 2004. Hedging activities relateditercompany net receivables yielded cash flows foperating activities of approximately
$15 million for the six months ended September2BDA4.

On June 16, 2004, as part of our curreisiymanagement, BCP Crystal entered into a currem@p with certain financial institutions.
Under the terms of the swap arrangement, BCP Cyiltgpay approximately €13 million in interest dmeceive approximately $16 million in
interest on each June 15 and December 15 (withefsttéor the first period prorated). Upon matunfithe swap agreement on June 16, 2008,
BCP Crystal will pay approximately €276 million areteive $333 million. BCP Crystal has designakedswap as a cash flow hedge of a euro
denominated intercompany loan. During the six mem=tiided September 30, 2004, the effects of the swgajited in an increase in total
liabilities and shareholders' equity of $9 milliand $1 million net of related income tax of $1 roifl, respectively.

A substantial portion of our assets, litie#, revenues and expenses is denominated iaraties other than U.S. dollar, principally the
euro. Fluctuations in the value of these currenageEnst the U.S. dollar, particularly the valuete euro, can have, and in the past have had, ¢
direct and material impact on the business andéis results. For example, a decline in the valihe euro versus the U.S. dollar, results
decline in the U.S. dollar value of our sales deimaed in euros and earnings due to translaticectedf Likewise, an increase in the value o
euro versus the U.S. dollar would result in an gjtpceffect. Celanese estimates that the translafii@cts of changes in the value of other
currencies against the U.S. dollar increased ries £y approximately 4% for the nine months endegt&nber 30, 2004, 7% for the year er
December 31, 2003 and increased net sales by dppat@ly 2% in 2002. The Predecessor estimatedhikatanslation effects of changes in
value of other currencies against the U.S. dollt iminimal impact on total assets for the nine memnded September 30, 2004 and increase
total assets by approximately 5% in 2003. Exposuteansactional effects is further reduced byghlidegree of overlap between the currer
in which sales are denominated and the currenciedich the raw material and other costs of goadi$ are denominated.

Interest Rate Risk Management

The Predecessor entered into interestsiagy agreements to reduce the exposure of intattestisk inherent in its outstanding debt by
locking in borrowing rates to achieve a desire@l®f fixed/floating rate debt depending on mars@tditions. The Predecessor had open
interest rate swaps with a notional amount of $2d0on at March 31, 2004 and December 31, 2003$3@D million at December 31, 2002.
In the second quarter of 2004, we recorded a Ibkss than $1 million in other income, net, asatad with the early termination of its
$200 million interest rate swap. At September 3W4 we had no interest rate swap agreements ¢e pldne Predecessor recognized net
interest expense from hedging activities relatm@terest rate swaps of $2 million and $3 millfonthe three months ended March 31, 2004
and 2003, respectively. Net interest expense fredgimg activities relating to interest rate swajas necognized in the amounts of $1 million
and $5 million for
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the six months ended September 30, 2004 and 2883¢ctively. The Predecessor recognized net intexpense from hedging activities
relating to interest rate swaps of $11 million 003 and $12 million in 2002. During 2003, the Pradsor's interest rate swaps, designated as
cash flow hedges, resulted in a decrease in tetats and total liabilities and an increase inetialders' equity of $4 million, $14 million and
$7 million, net of related income tax of $4 milliorspectively. There was no significant gain @sloecorded related to the ineffective portion
of the interest rate swaps for the nine months @@#ptember 30, 2004. During 2003, the Predecessorded a net gain of $2 million in
interest and other income, net, for the ineffecpwetion of the interest rate swaps. During 2088,Rredecessor recorded a loss of $7 million in
interest and other income, net, associated witledily termination of one of its interest rate ssvdpuring 2002, the Predecessor's interest rate
swaps resulted in an increase in total assetsaaldifbilities and a decrease in shareholdensite@f $4 million, $17 million and $8 million,

net of related income tax of $4 million, respediiv€elanese recorded a net loss of $3 million $dnillion in interest and other income, net
for the ineffective portion of the interest rateags, during the years ended December 31, 2002 eodniber 31, 2001, respectively.

On a pro forma basis as of September 334 ,20e had $1,656 million of variable rate debtl% increase in interest rates would increase
annual interest expense by approximately $17 millio

Commodity Risk Management

Our and the Predecessor's policy for thprity of our natural gas and butane requiremehtsva entering into supply agreements and
forward purchase or cash-settled swap contractgrgly for up to 24 months. During the first nimenths of 2004, there were no forward
contracts for our butane requirements and, forrahgias, we had positions covering about 35% of\danth American Chemical Products
segment requirements primarily as a result of fodwntracts entered into in 2003. In the future,may modify our practice of purchasing a
portion of our commodity requirements forward, aodsider utilizing a variety of other raw mateti@dging instruments in addition to forw
purchase contracts in accordance with changes iketheonditions. The fixed price natural gas forsdvaontracts are principally settled through
actual delivery of the physical commodity. The nnities of the cash-settled swap contracts corrétatbe actual purchases of the commodity
and have the effect of securing predetermined gificethe underlying commaodity. Although these caats are structured to limit our expos
to increases in commodity prices, they can alsd line potential benefit we might have otherwiseeieed from decreases in commodity pri
These cash-settled swap contracts are accounted faash flow hedges. Realized gains and losstseea contracts are included in the cost of
the commodity upon settlement of the contract. Predecessor recognized a loss of $1 million angimaf $1 million from its derivative
contracts for the three months ended March 31, 20@42003, respectively. A loss of less than $lioniland $3 million from derivative
contracts was recognized for the six months endgde®hber 30, 2004 and 2003, respectively. The Pesder recognized losses of $3 million
and less than $1 million from natural gas and keitaontracts in 2003 and 2002, respectively. Thexrge mo material impact on the balance s
at September 30, 2004, March 31, 2004, Decembe2(®13 and December 31, 2002. The effective podfamrealized gains and losses
associated with the cash-settled swap contractCamaillion as of September 30, 2004, March 31,4280d December 31, 2003 and $1 million
as of December 31, 2002. These amounts are recasd@d¢domponent of accumulated other compreheimivene (loss) until the underlying
hedged transactions are reported in earnings. Tere open swaps with a notional amount of $0 arills of September 30, 2004 and
March 31, 2004 and $5 million as of December 30320
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Critical Accounting Policies and Estimates

Our management has reviewed these criimadunting policies and estimates and is finalizisgvaluation of our accounting policies i
may determine that different policies are prefegablthe future. The critical accounting policie®pted by us are as follows:

Our and the Predecessor's consolidateddiabstatements are based on the selection arigapg of significant accounting policies.
The preparation of these financial statements gptication of these policies requires managementdke estimates and assumptions that
affect the reported amounts of assets and liasl#éind the disclosure of contingent assets anititlegat the date of the financial statements as
well as the reported amounts of revenues and egpahsging the reporting period. Actual results dadiffer from those estimates. However,
we are not currently aware of any reasonably likelgnts or circumstances that would result in netedifferent results.

We believe the following accounting polieesl estimates are critical to understanding thenitial reporting risks present in the current
economic environment. These matters, and the judtgr@d uncertainties affecting them, are alsorgisg¢o understanding our reported and
future operating results. See note 3 to the Ceta@esisolidated Financial Statements and note Heténterim Consolidated Financial
Statements for a more comprehensive discussidmedsignificant accounting policies.

Recoverability of Long Lived Assets

Our business is capital intensive and bgsired, and will continue to require, significamiestments in property, plant and equipment. At
September 30, 2004, March 31, 2004 and Decemb&(BB, the carrying amount of property, plant agdigment was $1,948 million,
$1,649 million and $1,710 million, respectively. discussed in note 3 to the Celanese Consolidateth€ial Statements and note 4 to the
Interim Consolidated Financial Statements, we &edPredecessor assess the recoverability of pyoméant and equipment to be held and
used by a comparison of the carrying amount ofssetaor group of assets to the future net undigedurash flows expected to be generate
the asset or group of assets. If such assets asideoed impaired, the impairment recognized issuesal as the amount by which the carrying
amount of the assets exceeds the fair value aigbets.

As a result of the planned consolidatiomosf production and the termination of filamentguotion, the Acetate Products segment
recorded impairment charges of $50 million assediatith plant and equipment in the six months erfsiegtember 30, 2004.

We assess the recoverability of the cagyialue of our goodwill and other intangible asseth indefinite useful lives at least annually
whenever events or changes in circumstances irdibat the carrying amount of the asset may néulberecoverable. Recoverability of
goodwill is measured at the reporting unit leveddzhon a two-step approach. First, the carryingusanof the reporting unit is compared to the
fair value as estimated by the future net discalintessh flows expected to be generated by the tiagarhit. To the extent that the carrying
value of the reporting unit exceeds the fair valtithe reporting unit, a second step is performéterein the reporting unit's assets and
liabilities are fair valued. The implied fair valoé goodwill is calculated as the fair value of tlegorting unit in excess of the fair value of all
non-goodwill assets and liabilities allocated te thporting unit. To the extent that the reportimg's carrying value of goodwill exceeds its
implied fair value, impairment exists and must éeognized. As of September 30, 2004, the Compady834 million of goodwill and other
intangible assets.

During 2003, the Predecessor performeditimial impairment test of goodwill and determineat there was no impairment. As a result
of the tender offer price of €32.50 per share anoed on December 16, 2003, which would place afiégihpalue on Celanese at an amount
below book value of the net assets, the Predecestated an impairment analysis in accordancd\8FAS No. 142. The impairment analysis
was prepared on a reporting unit level and utiliteelmost recent cash flow, discount rate and droate assumptions. Based on the resulting
analysis, the Predecessor's management conclualegiabdwill was not impaired as of December 31,3200
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As of March 31, 2004 and September 30, 2604&ignificant changes in the underlying busireesssimptions or circumstances that drive
the impairment analysis led Celanese or us tove@odwill might have been impaired. We will conig to evaluate the need for impairment
if changes in circumstances or available infornmatialicate that impairment may have occurred.

A prolonged general economic downturn apecifically, a continued downturn in the chemicalustry as well as other market factors
could intensify competitive pricing pressure, cesamh imbalance of industry supply and demand, lwgratise diminish volumes or profits. St
events, combined with changes in interest rataddadversely affect estimates of future net cémhd to be generated by our long-lived
assets. Consequently, it is possible that futuezaipg results could be materially and advers#cted by additional impairment charges
related to the recoverability of long-lived assets.

Restructuring and Special Charges

Special charges include provisions forreegtiring and other expenses and income incurrégldmithe normal ongoing course of
operations. Restructuring provisions representsoeated to severance and other benefit progratated to major activities undertaken to
fundamentally redesign the business operationsefisaw costs incurred in connection with a decis@mexit non-strategic businesses. These
measures are based on formal management deciegiablishment of agreements with the employeesseptatives or individual agreements
with the affected employees as well as the publimancement of the restructuring plan. The reladsdrves reflect certain estimates, inclu
those pertaining to separation costs, settlemdrisrdractual obligations and other closure coafs.reassess the reserve requirements to
complete each individual plan under existing regtrting programs at the end of each reporting pea@tual experience has been and may
continue to be different from these estimates. (8#e 25 to the Celanese Consolidated Financigé¢@ents and note 14 to the Interim
Consolidated Financial Statements.)

Environmental Liabilities

We manufacture and sell a diverse linehafnaical products throughout the world. Accordinghg businesses' operations are subject to
various hazards incidental to the production ofistdal chemicals including the use, handling, pesing, storage and transportation of
hazardous materials. We recognize losses and aligbiléies relating to environmental matters ¥faglable information indicates that it is
probable that a liability has been incurred andam@unt of loss is reasonably estimated. If thenegEloss is neither probable nor reasonably
estimable, but is reasonably possible, appropditeosure is provided in the notes to its constéd financial statements if the contingency is
material.

Total reserves for environmental liabiktiwere $147 million, $153 million and $159 milliah September 30, 2004, March 31, 2004 and
December 31, 2003, respectively. Measurement df@mwental reserves is based on the evaluationméntly available information with
respect to each individual site and considers factoch as existing technology, presently enaeted hnd regulations and prior experience in
remediation of contaminated sites. An environmergsérve related to cleanup of a contaminatedhsigét include, for example, provision for
one or more of the following types of costs: sitedistigation and testing costs, cleanup costss eekdted to soil and water contamination
resulting from tank ruptures and post-remediatiamitoring costs. These reserves do not take intow® any claims or recoveries from
insurance. There are no pending insurance claimanfp environmental liability that are expected&material. The measurement of
environmental liabilities is based on a range ohagement's periodic estimate of what it will casperform each of the elements of the
remediation effort. We use our best estimate with@arange to establish our environmental reselesutilize third parties to assist in the
management and the development of our cost essn@ateur sites. Changes to environmental reguiatar other factors
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affecting environmental liabilities are reflectedthe consolidated financial statements in theggein which they occur. We accrue for legal
fees related to litigation matters when the cost®eiated with defense can be reasonably estiraattdre probable to occur. All other fees are
expensed as incurred. (See note 24 to the Cel@wsmolidated Financial Statements.)

Asset Retirement Obligations

We, as of September 30, 2004, and the Pesder, as of March 31, 2004 and December 31, 2@@Breserves for asset retirement
obligations of $61 million, $48 million and $47 toh, respectively. SFAS No. 143 requires thatfdievalue of a liability for an asset
retirement obligation be recognized in the periodvhich it is incurred. The liability is measuredtze discounted fair value and is adjusted to
its present value in subsequent periods as acerexipense is recorded. The corresponding assetmetint costs are capitalized as part of the
carrying amount of the related lofiged asset and depreciated over the asset's UdefilVe have identified but not recognized agstitemen
obligations related to substantially all our exigtoperating facilities. Examples of these typeshiigations include demolition,
decommissioning, disposal and restoration actwitieegal obligations exist in connection with teérement of these assets upon closure o
facilities or abandonment of the existing operatiddowever, operations at these facilities are etgueto continue indefinitely and therefore a
reasonable estimate of fair value cannot be detemnat this time. In the future, we will assesatstgies of the businesses acquired and may
support decisions that differ from past decisiohthe Predecessor's management regarding the norginperations of existing facilities. As
retirement obligations will be recorded if thesatggies are changed and probabilities of closke@ssigned to existing facilities. If certain
operating facilities were to close, the relateceisstirement obligations could significantly effecir results of operations and cash flows.

In accordance with SFAS No. 143, the AeeRrioducts segment recorded a charge of $8 milliaiyded within 2003 depreciation
expense, related to potential asset retiremengatidins, as a result of a worldwide assessmentichcetate production capacity. The
assessment concluded that there was a probabiitycertain facilities would be closed in the lattalf of the decade. In October 2004 we
announced plans to consolidate flake and tow primluby early 2007 and to discontinue productiofiilament by mid2005. The restructurii
will result in the discontinuance of acetate prdaucat two sites, as such, we recorded a chargd @million included within depreciation
expense, of which $8 million was recorded by thetate Products segment and $4 million by the Chalficoducts segment, for the six
months ended September 30, 2004.

Realization of Deferred Tax Assets

Total net deferred tax assets (liabilitiegyre approximately $(126) million, $576 millioncai555 million at September 30, 2004,
March 31, 2004 and December 31, 2003, respectidnagement regularly reviews its deferred taxtadee recoverability and establishes a
valuation allowance based on historical taxablerme, projected future taxable income, applicabtesteategies, and the expected timing of
reversals of existing temporary differences. A atibn allowance is provided when it is more likétan not that some portion or all of the
deferred tax assets will not be realized. Suchuatans require significant management judgmenguation allowances have been establi
primarily for U.S. deferred tax assets, German inedax loss carryforwards and Mexican net operdteg carryforwards.

On April 6, 2004, the closing date of then@ler Offer, Celanese had approximately $576 miilionet deferred tax assets, of which
$531 million were in the U.S., including $173 molhi arising from U.S. net operating loss (NOL) ctorwards. Under U.S. tax law, the
utilization of deferred tax assets related to N@trgforwards is subject to an annual limitatiothiére is a more than 50 percentage point
change in shareholder ownership. The acceptantte dfender Offer triggered this limitation (whictaynbe subject to adjustment). As a result
of this limitation and the Recent Restructuring, a
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valuation allowance was established against therdef tax asset attributable to the U.S. NOL carwérds at the closing date of the Tender
Offer. In addition, as a result of the Recent Retrring, including the transfer of CAC to BCP Qajfswe determined that it was no longer
more likely than not that we would realize our ethet U.S. deferred tax assets. Accordingly, weneged a full valuation allowance on our
$294 million of other net pre-acquisition U.S. deéel tax assets (reduced by deferred tax liaks)itveith a corresponding increase in goodwill.
In addition, the valuation allowance on U.S. defdrassets was increased by $12 million throughraegetto tax expense, and $13 million
through a reduction in minority interest liabilitygspectively, during the six months ended Septerd®e2004 related to activity subsequent to
the closing date of the Tender Offer. Managemeatiisently reviewing the impact of the Tender Offied whether it will have an impact on
other deferred tax assets outside the U.S. ThézZaten of this assessment could result in adjestts to current and deferred tax assets
liabilities.

As a result of the conclusion of an incareexamination for the tax audit period ending &aber 31, 2000 and the receipt of the final
tax and interest assessment, the Company revecsaged income tax reserves attributable to thabgeT his resulted in a decrease in income
taxes payable and goodwill of $113 million as itsveapurchase accounting adjustment.

Benefit Obligations

Pension and other postretirement beneditptovering substantially all employees who mkgibdity requirements are sponsored by
CAC, our subsidiary. With respect to its U.S. dfiedi defined benefit pension plan, minimum fundieguirements are determined by the
Employee Retirement Income Security Act. For theqals presented, the Predecessor has not beeme@daicontribute under these minimum
funding requirements. However, the Predecessorectwosontribute $130 million, $100 million, and $1#4illion for the years ended
December 31, 2003, 2002 and 2001, respectively$aBdnillion and $98 million for the three and nmenths ended March 31, 2004 and
September 30, 2003, respectively. Benefits arergipdased on years of service and/or compensatdarious assumptions are used in the
calculation of the actuarial valuation of the enygle benefit plans. These assumptions include tlghitesl average discount rate, rates of
increase in compensation levels, expected long-tates of return on plan assets and increasesmdrin health care costs. In addition to the
above mentioned assumptions, actuarial consulteetsubjective factors such as withdrawal and tityrtates to estimate the projected
benefit obligation. The actuarial assumptions usegstimate the projected benefit obligation mdfedimaterially from actual results due to
changing market and economic conditions, highdower withdrawal rates or longer or shorter lif@sp of participants. These differences |
result in a significant impact to the amount of gien expense recorded by us in future periods.

The amounts recognized in our and the Resd®r's consolidated financial statements retatpdnsion and postretirement benefits are
determined on an actuarial basis. A significantiaggion used in determining pension expense iexpected long-term rate of return on plan
assets. At September 30, 2004 we assumed an eapecteterm rate of return on plan assets of 8.6f4le U.S. qualified defined benefit
pension plan. In 2003, the Predecessor assumexpanted long-term rate of return on plan asse®&s@¥ for its U.S. qualified defined benefit
pension plan, reflecting the generally expectedenaiibn of long-term rates of return in the finateharkets. The U.S. qualified defined
benefit plan represents greater than 90 percen8@ametrcent of the pension plan assets and ligsilitespectively. On average, the actual rt
on plan assets over the long-term (15 to 20 ydmrs)substantially exceeded 9.0%. In 2003, the @apsrienced market related returns as
compared to losses in 2002.

For 2003, the Predecessor's expectedtemgrate of return assumption for its U.S. plaamained at 9.0%. A 25 basis point decline ir
expected long-term rate of return for the U.S. ifieal defined benefit pension plan is expectechtréase pension expense by an estimated
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$5 million in 2004. Another estimate that affecesmpion and postretirement benefit expense is g@dnt rate used in the annual actuarial
valuations of pension and postretirement benedit gibligations. At the end of each year, Managermetgrmines the appropriate discount 1
which represents the interest rate that shouldskd to determine the present value of future das¥sfcurrently expected to be required to
settle the pension and postretirement benefit abtigs. The discount rate is generally based oryitid on high-quality corporate fixed-
income securities. At September 30, 2004 and aeeer 31, 2003, the discount rate of the U.S. dianthe Successor and Predecessor,
respectively, was 6.00% and 6.25%, respectivelyDétember 31, 2002 the discount rate was 6.75%&U.S. plans. At December 31, 2003,
a 50 basis point decline in the discount ratelierW.S. pension and postretirement medical plaastimated to increase pension and
postretirement benefit expense in 2004 by approbéim&5 million and less than $1 million, respeetiy and the liabilities by approximately
$130 million and approximately $13 million, respeely.

Additionally, other postretirement bengfidns provide medical and life insurance benefitsetirees who meet minimum age and service
requirements. The postretirement benefit cost @@32and 2002 was $35 million and $39 million, resjvely, and the accrued post-retirement
liability was $320 million and $326 million, respgaely. The post-retirement benefit cost was $28iom for the nine months ended
September 30, 2004 and $25 million for the nine theended September 30, 2003, and the accruedgimsment liability was $311 million
at September 30, 2004. The key determinants acichemulated postretirement benefit obligation ("APBare the discount rate and the
healthcare cost trend rate. The healthcare coud e has a significant effect on the reportedwrts of APBO and related expense. For
example, as estimated at December 31, 2003, inogete healthcare cost trend rate by one percergaint in each year would increase the
APBO at December 31, 2003, and the 2003 postretintivenefit cost by approximately $1 million ansisi¢han $1 million, and decreasing the
healthcare cost trend rate by one percentage wo@ach year would decrease the APBO at Decemhe(8B and the 2003 postretirement
benefit cost by approximately $2 million and ldsart $1 million, respectively. (See Note 18 to tleda@ese Consolidated Financial Statements
and Note 10 to the Interim Consolidated FinanctateSnents.)

Accounting for Commitments & Contingencies

We are subject to a number of lawsuitdindaand investigations, incidental to the norn@iduct of our business, relating to and
including product liability, patent and intellectymoperty, commercial, contract, antitrust, andoayment matters, which are handled and
defended in the ordinary course of business. (88228 to the Celanese Consolidated Financial i@txies and note 13 to the Interim
Consolidated Financial Statements.) Managemeningytassesses the likelihood of any adverse judggna outcomes to these matters as
well as ranges of probable and reasonably estintlatdes. Reasonable estimates involve judgments imachanagement after considering a
broad range of information including: notificatiomemands, settlements which have been receiveddroegulatory authority or private party,
available facts, identification of other potentyalesponsible parties and their ability to conttéyuas well as prior experience. A determination
of the amount of loss contingency required, if @aygssessed in accordance with SFAS No. 5 "Coetticigs and Commitments" and recorded
if probable and estimable after careful analysisaith individual matter. The required reserves ofnge in the future due to new
developments in each matter and as additionalrmdtion becomes available.

CNA Holdings, Inc. ("CNA Holdings"), a U.Subsidiary of ours and the Predecessor, whiclidled the U.S. business now conducted by
Ticona, along with Shell Chemical Company ("Shedit)d E. I. du Pont de Nemours ("DuPont"), amongrsthhave been the defendants in a
series of lawsuits, alleging that plastics manufiesi by these companies that were utilized in toeyction of plumbing systems for resider
property were defective or caused such plumbintesys to fail. CNA Holdings
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has accrued its best estimate of its share oflthalpng actions. At September 30, 2004 and Decerdbg003, accruals were $74 million and
$76 million, respectively, for this matter, of whi§12 million and $14 million, respectively, arelided in current liabilities. Management
believes that the plumbing actions are adequatelyigeed for in the consolidated financial statersehtowever, if we were to incur an
additional charge for this matter, such a chargelevaot be expected to have a material adversetaifethe financial position, but may have a
material adverse effect on our results of operatmmncash flows in any given accounting period. Phedecessor's receivables relating to the
anticipated recoveries from third party insuranagiers for this product liability matter are basedthe probability of collection on the
settlement agreements reached with a majorityefrtburance carriers whose coverage level excbed®teivables and based on the status of
current discussions with other insurance carrisssof September 30, 2004 and December 31, 2003dnse claims receivables were

$65 million and $63 million, respectively. Colldatity could vary depending on the financial statdigshe insurance carriers. In 2003, the
Predecessor recorded income from special charggb0af million and interest income of $20 millioelated to settlements from insurers in
excess of the recorded receivable amounts. (See23ab the Celanese Consolidated Financial Statsnaed note 13 to the Interim
Consolidated Financial Statements.)

Nutrinova Inc., a U.S. subsidiary of Nutwa Nutrition Specialties & Food Ingredients GmiaHyholly-owned subsidiary of ours and the
Predecessor, is party to various legal proceedintfge United States, Canada and Europe allegingndwa Inc. engaged in unlawful,
anticompetitive behavior which affected the sorbatearkets while it was a wholly-owned subsidiaryHofechst. In accordance with the
demerger agreement between Hoechst and Celaneish, vdtame effective October 1999, Celanese, tbeesgor to Hoechst's sorbates
business, was assigned the obligation relatedetsetmatters. However, Hoechst agreed to indemmfgr@se for 80 percent of payments for
such obligations. Expenses related to this matterecorded gross of any such recoveries from Hseghile the recoveries from Hoechst,
which represents 80 percent of such expenseseeneded directly to shareholders' equity, net »f & a contribution of capital.

Based on a review of the existing facts @incbmstances relating to the sorbates mattelydimg the status of governmental
investigations, as well as civil claims filed arattied, we and the Predecessor had remaining ds@fi@131 million and $137 million at
September 30, 2004 and December 31, 2003, resplctior the estimated loss relative to this matédthough the outcome of this matter
cannot be predicted with certainty, managemenssédstimate of the range of possible additionalritosses and fines, including any that 1
result from governmental proceedings, as of Sepeerdd, 2004 is between $0 and $9 million. The esttith range of such possible future
losses is management's best estimate taking imsideration potential fines and claims, both citl criminal, that may be imposed or made
in other jurisdictions. At September 30, 2004 arett®&mber 31, 2003, we and the Predecessor hadablsyrecorded within current assets,
relating to the sorbates indemnification from Hastabf $105 million and $110 million, respective{gee Note 23 to the Celanese Consolidated
Financial Statements and note 13 to the InterimsGlicated Financial Statements.)

Captive Insurance Companies

We and the Predecessor consolidate twolywbelned insurance companies (the "Captives"). Chptives are a key component of our
global risk management program as well as a forsetfinsurance for property, liability and worketempensation risks. The Captives issue
insurance policies to Predecessor subsidiariesodde consistent coverage amid fluctuating casthé insurance market and to lower long-
term insurance costs by avoiding or reducing coroiakcarrier overhead and regulatory fees. The i€aptssue insurance policies and
coordinate claims handling services with third paetrvice providers. They retain risk at levelsrappd by the Board of
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Management and obtain reinsurance coverage frah plirties to limit the net risk retained. Onelw# Captives also insures certain third party
risks.

The assets of the Captives consist prinafiimarketable securities and reinsurance recigaMarketable securities values are based on
guoted market prices or dealer quotes. The carwéhge of the amounts recoverable under the reamsgr agreements approximate fair value
due to the short-term nature of these items.

The liabilities recorded by the Captivelatre to the estimated risk of loss recorded byQhptives, which is based on management
estimates and actuarial valuations, and unearredipms, which represent the portion of the premiwmigen applicable to the terms of the
policies in force. The establishment of the prauisior outstanding losses is based upon known taadsnterpretation of circumstances
influenced by a variety of factors. In establishingrovision, management considers facts currémibyvn and the current state of laws and
litigation where applicable. Liabilities are recizgd for known claims when sufficient informatioashbeen developed to indicate involvement
of a specific policy and management can reasoredilynate their liability. In addition, liabilitidsave been established to cover additional
exposure on both known and unasserted claims. Bst&of the liabilities are reviewed and updateilely. It is possible that actual results
could differ significantly from the recorded liaitigs.

The Captives use reinsurance arrangememesitice their risk of loss. Reinsurance arrangésrtemwever do not relieve the Captives fi
their obligations to policyholders. Failure of tlensurers to honor their obligations could regulbsses to the Captives. The Captives eval
the financial condition of their reinsurers and rib@nconcentrations of credit risk to minimize thekposure to significant losses from reinsi
insolvencies and establish allowances for amouegsned non-collectable.

Premiums written are recognized based erie@ims of the policies. Capitalization of the @zgst is determined by regulatory guidelines.
As of September 30, 2004, the net retained concuaggregate risk of all policies written by thep@ees, after reinsuring higher tier risks w
third party insurance companies, net of establisesdrves, amounted to approximately $516 millidris amount of exposure is further offset
by the underlying equity of the Captives amountimgpproximately $370 million at September 30, 2004
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INDUSTRY OVERVIEW

We are a leading player in the basic chataiand specialty chemicals markets. We compéiauinprimary markets: Chemical Products,
Acetate Products, Technical Polymers Ticona antbReance Products.

Chemical Products

We participate in the basic chemicals miattkeugh our sales of acetic acid and vinyl agetabnomer, as well as our significant presence
in acetyl derivatives. We also produce higher valdded acetyl based products, such as polyvinghalcand emulsions. The Chemical
Products segment consists of six business linestyfs; Acetyl Derivatives and Polyols, Polyvinyladhol, Emulsions, Specialties and other
chemical activities.

Acetyls

Acetic acid is a global, mature product ikgrimarily used for the production of vinyl aate monomer (VAM) as well as purified
terephthalic acid solvent and acetic anhydride. 20@3 global demand was approximately 7.3 milliogtnie tons served by a few, large
producers, according to Tecnon and our estimatdsré& demand for acetic acid largely depends orufaaturing growth in VAM and purifie
terephthalic acid, a precursor material for manwfidcg polyester, and is expected to grow approxéhye3-4% per annum on a global basis.
Asia is projected to become an increasingly impudrtdayer in acetic acid production and currendigresents approximately one third of total
production capacity. We have begun preparatiotmitiol a 600,000 metric ton per year acetic acishipila Nanjing, China, with production
anticipated to begin in late 2006 or early 2007. &k a leading global producer of acetic acid atiogrto the Tecnon Orbichem Survey.

Global demand for VAM in 2003 was estimatedbe 4.4 million metric tons and is expectedrmng3-4% per annum, according to
Tecnon and our estimates. VAM is used in a varégdhesives, paints, films, coatings and textNgs.are the world's leading producer of
VAM according to the Tecnon Orbichem Survey.

Acetic acid and vinyl acetate monomer, liteer commodity products, are characterized b¥i@lity in pricing. The principal raw
materials in these products are natural gas arydeeth, which are purchased from numerous souregbpn monoxide, which we purchase
under long-term contracts; methanol, which we bo#mufacture and purchase under short-term contrammtsbutane, which we purchase from
several suppliers. All these raw materials, excapbon monoxide, are themselves commaodities and\aigable from a wide variety of
sources. We intend to purchase most of our Nortlelgan methanol requirements from Southern Chen@logboration beginning in 2005
under a multi-year agreement. We will continue tochase the majority of our ethylene requiremeurisparily for the U.S. and Europe, at
producer economics under a multi-year agreement.

Our acetic acid and vinyl acetate monomusiriesses are global and have several large custo@enerally, we supply these global
customers under multi-year contracts. The custowfeasetic acid and vinyl acetate monomer produidgnpers used in water-based paints,
adhesives, paper coatings, film modifiers and leti

Other products include acetic anhydridegva material used in the production of cellulosetate, detergents and pharmaceuticals and
acetaldehyde, a major feedstock for the produafqmolyols. Acetaldehyde is also used in other nigaompounds such as pyridines, which
are used in agricultural products.
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Acetyl Derivatives and Polyols

The acetyl derivatives and polyols busingmsproduces a variety of solvents, polyols, fataehyde and other chemicals, which in turn
are used in the manufacture of paints, coatingsesides, and other products. Many acetyl derivatpreducts are derived from our production
of acetic acid and oxo alcohols.

Acetyl derivatives and polyols are commgpgitoducts characterized by cyclicality in pricifithe principal raw materials used in the
acetyl derivatives business line are acetic a@dpus alcohols, methanol, acetaldehyde, propyletigjene and synthesis gas.

The customers of acetyl derivatives armprily engaged in the production of paints, coatingd adhesives. The sale of formaldehyde is
based on both long and short term agreements. Bay® sold globally to a wide variety of customgrémarily in the coatings and resins and
the specialty products industries. Oxo productssate into a wide variety of end uses, includinggticizers, acrylates and solvents/ethers. The
oxo market is characterized by oversupply and noogecompetitors.

Polyvinyl Alcohol

Polyvinyl alcohol ("PVOH") is a performanchemical engineered to satisfy particular custorequirements. Global demand for
polyvinyl alcohol is estimated to be 840,000 metics, according to Tecnon and our estimates. Aliagrto Stanford Research International's
December 2003 report on PVOH, we are the largegihNamerican producer of polyvinyl alcohol and théd largest producer in the world.

PVOH is used in adhesives, building produpaper coatings, films and textiles. The primrary material to produce polyvinyl alcohol is
vinyl acetate monomer, and acetic acid is prodased by-product. Prices vary depending on indussiggment and end use application.
Products are sold on a global basis, and compeigifrom all regions of the world. Therefore, @il economies and supply and demand
balances affect the level of competition in otheggions. Polyvinyl alcohol is sold to a diverse graif regional and multinational customers.
The customers of our polyvinyl alcohol business lame primarily engaged in the production of adressipaper, films, building products, and
textiles.

Emulsions

Emulsions are a key component of water-thasmlity surface coatings, adhesives, mamven textiles and other applications. Accordin
Kline & Co., a chemicals industry consultant, basadsales, we held a number two position in emaksi@xcluding styrene butadiene resin:
Europe and a number one position in European Mi#dded emulsions in 2001. Emulsions are made frogl acetate monomer, acrylate es
and styrene. Emulsions and emulsion powders adeta@ diverse group of regional and multinationwedtomers. Customers for emulsions are
manufacturers of water-based quality surface cgatiadhesives, and non-woven textiles. Customemnfiallsion powders are primarily
manufacturers of building products.

Specialties

Our specialties business line producesafipoxylic acids used in detergents, syntheticidants and plasticizers, (ii) amines used in
agrochemicals, herbicides, and in the treatmentlafer and water and (iii) oxo derivatives and s&desolvents which are used as raw mate
for the fragrance and food ingredients industry.

The prices for these products are generaltively stable due to long-term contracts witistomers in industries that are not generally
subject to the cyclical trends of commodity chersicihe primary raw materials for these productsaefins and ammonia, which are
purchased from
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world market suppliers based on international gridéne specialties business line primarily sendebal markets in the synthetic lubricant,
agrochemical, rubber processing and other spedh#ynical areas. Much of the specialties busiriaedivolves "one customer, one product”
relationships, where the business develops cusezhgmducts with the customer, but the specialtiesiness line also sells several chemicals
which are priced more like commodity chemicals.

Competition

Our principal competitors in the ChemiceddRucts segment include Acetex Corporation, Airdeicds and Chemicals, Inc., Atofina S.A.,
BASF, Borden Chemical, Inc., BP p.l.c., Chang CRetrochemical Co., Ltd., Daicel, Dow, Eastman CleainCorporation ("Eastman"), E. I.
Du Pont de Nemours and Company ("DuPont"), Meth&@mrporation ("Methanex"), Millennium Chemicals IftMillennium"), Nippon
Goshei, Perstorp Inc., Rohm & Haas Company, Shoarskd K.K., and Kuraray Co. Ltd.

Acetate Products

Global demand for cellulose acetate fibaswstimated to be approximately 700,000 tons, apfiroximately 85% comprising cigarette
filter tow and the remaining 15% textile filameatcording to our 2003 estimates. While filter toentand is expected to grow 1% per annum,
acetate filament is expected to decline by 4 topg¥sannum. According to the 2002 Stanford ReselastituteInternational Chemical
Economics Handboc, we are the world's leading producer of acetéers, including production through its joint vergsiin Asia. In
October 2004, we announced our plans to disconfitareent production by mid-2005 and to consolidaite flake and tow production at three
sites instead of the current five.

We produce acetate flake by processing wadp with acetic anhydride. We purchase wood pludt is made from reforested trees from
major suppliers and produces acetic anhydrideriatr. The acetate flake is then further processaracetate fiber in the form of a tow band
or filament.

The acetate products business line prodacette tow, which is used primarily in filter guets. The acetate tow market continues to be
characterized by stability and slow growth. Thetateefilament business line is a supplier to thxéileeindustry. Demand for acetate filament is
dependent on fashion trends and the world economy.

Sales in the acetate filter products induate principally to the major tobacco compankest iccount for a majority of worldwide
cigarette production.

In the acetate filament industry, our salesmade to textile companies that range in saa the largest in the industry to others which
are quite small. The textile companies either waavit the acetate filament yarns to produceggdabrics. The greige fabrics are then dyed
and finished, either by the greige fabrics manufitor by converters who buy the fabrics and @mitwith dyeing and finishing companies to
process the fabrics. The finished fabrics are soldanufacturers who cut and sew the fabrics ipfmaeel for retail stores.

The textile industry, in particular the apgl portion of the industry, continues to undesgoctural changes as production moves from
high-wage to low-wage countries. In recent yednis, has resulted in a changing customer baselfpagicipants in the textile chain.

Competition

Principal competitors in the Acetate Prddisegment include Acetate Products Ltd. (Acorddglicel, Eastman, Mitsubishi Rayon
Company, Limited, Novaceta S.p.a., and Rhodia §Rhodia").
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Technical Polymers Ticona

Ticona develops, produces and supplie@adoportfolio of high performance technical polys#rcluding polyacetals and ultra-high-
molecular-weight polyethylene. Polyacetals areestied to have a 3-4% annual estimated growth itUtBe and Western Europe, according to
SRI Consulting. Ticona's technical polymers havengical and physical properties enabling them, anmadhgr things, to withstand high
temperatures, resist chemical reactions with sddvand resist fracturing or stretching. These petslare used in a wide range of performance-
demanding applications in the automotive and ededts sectors and in other consumer and indusgjoiadis, often replacing metal or glass.

Ticona's customer base consists primafily large number of plastic molders and componeppkers, which are often the primary
suppliers to original equipment manufacturers, BM3. Ticona works with these molders and compogreppliers as well as directly with the
OEMs to develop and improve specialized applicatiand systems.

Prices for most of these products, partidulspecialized product grades for targeted appibos, generally reflect the value added in
complex polymer chemistry, precision formulatioaompounding, and the extensive application dgretnt services provided. The
specialized product lines are not particularly sps$ible to cyclical swings in pricing. Polyacetplicing, mainly in standard grades, is,
however, somewhat more price competitive, with maaiyimum-service providers competing for volumeesal

Polyacetals are used for mechanical parestomotive applications including door lock gras, seat belt mechanisms, fuel senders ¢
electrical, consumer, medical and industrial agpions such as razors, shower handsets, medicagdaystems and gears for appliances.

The primary raw material for polyacetal$éaemaldehyde, which is manufactured from methafhmona currently purchases formaldeh
in the United States from our Chemical Productsresg and, in Europe, manufactures formaldehyde frarchased methanol.

Ultra high molecular weight polyethylene RE-UHMW, is a type of high density polyethylettDPE) specialty material that is very
tough and abrasion and impact resistant. It issfoee used in different end-markets from traditidhBPE. It can be found in sheet form,
molded into stock shapes, or spun into high-stiefigers. Its most common end uses are compressmded sheets, porous parts, ram-
extruded sheets, profiles, filters and rods. GURra of PE-UHMW, is an engineered material usetiéavy-duty automotive and industrial
applications such as car battery separator pandlgnadustrial applications, such as flood gates@m/eyor belts, as well as in specialty
medical and consumer applications, such as poipsi$ar marker pens, sports equipment, orthopeelicogs or in water filtration. The basic
raw material for PE-UHMW is ethylene.

Polyesters are used in a wide variety tdraotive, electrical and consumer applicationsluding ignition system parts, radiator grilles,
airbags, electrical switches, appliance housingat fittings and perfume bottle caps. Raw matef@ipolyesters vary.

Liquid crystal polymers, or LCPs are useeliectrical and electronics applications and fecision parts with thin walls and complex
shapes. Fortron, a polyphenylene sulphide, or BR8uct, is used in a wide variety of automotived ather applications, especially those
requiring heat and/or chemical resistance, inclgdirel system parts, radiator pipes and halogemp laousings, and often replaces metal in
these demanding applications. Celstran and Cormpébag fiber reinforced thermoplastics, which impgxtra strength and stiffness, making
them more suitable for larger parts than conveafittrermoplastics.

A number of Ticona's polyacetals customgasticularly in the appliance, electrical compaisetoys and certain sections of the
electronics/telecommunications fields, have mowadinng and molding operations to Asia, particulasbuthern China. To meet the expected
increased demand in this region,
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Ticona, along with Polyplastics, Mitsubishi Gas @ligal Company Inc., and Korea Engineering Plastgreed on a production joint venture
construct and operate a 60,000 metric ton poly&ctaility in China.

Ticona's principal customers are supplieithe automotive industries as well as indussigdpliers. These customers primarily produce
engineered products, and Ticona works closely itstbustomers to assist them to develop and impspeeialized applications and systems.

Competition

Ticona's principal competitors include BA&RIPont, General Electric Company DSM NV, and 8gl®8.A. Other competitors include
Asahi Kasei Corporation, Mitsubishi Plastics, Ifgayer AG, Chevron Phillips Chemical Company, LBtaskem S.A., Teijin and Toray
Industries Inc.

Performance Products

According to SRI Consulting, sales of higtensity sweeteners represented approximately dfit#te $9.5 billion food additive busines:
in the U.S., Western Europe and Japan in 2003.imdwa's food ingredients business consists of tbdyction and sale of high intensity
sweeteners and food protection ingredients, suslo’sc acids and sorbates, as well as the redietary fiber products worldwide and the
resale of other food ingredients in Japan, Austréfiexico and the United States. Acesulfame-K, mt&tk under the trademark Sunett, is used
in a variety of beverages, confections and daiogpcts throughout the world. It is a long lastimgguct independent of temperature and has
synergies with other sweeteners, both nutritive mornutritive. The primary raw materials for thioduct are diketene and sulfur trioxide.
Sunett pricing for targeted applications refletis value added in the precision formulations arndresive technical services provided.

Nutrinova's food protection ingredients ased in foods, beverages and personal care pduet primary raw materials for these
products are ketene and crotonaldehyde. Sorbdt@sgis extremely sensitive to demand and induséiyacity and is not necessarily
dependent on the prices of raw materials.

Competition

The principal competitors for Nutrinovalsngtt sweetener are Holland Sweetener CompanyNutrasweet Company, Ajinomoto
Co,, Inc., Tate & Lyle and several Chinese manuf&es. In sorbates, Nutrinova competes with NantdAgDaicel, Cheminova, Yu
Yao/Ningbo, Yancheng AmeriPac and other Chineseufaaturers of sorbates.
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Celanese Corporation

BUSINESS

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

We have a large and diverse global custdrase consisting principally of major companiea loroad array of industries. In 2003, 39% of
our net sales was to customers located in NorthrA@e40% to customers in Europe and 21% to custoimeAsia, Australia and the rest of

the world.

Segment Overview

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

2003 Net Sale§!

Major Products

Chemical Products

Technical
Polymers Ticona

Acetate Products®

Performance Products

$2,968 million

Acetic acid
Vinyl acetate monomer

$762 million

Polyacetal (POM)
UHMW-PE (GUR)

$655 million

. Acetate tow
. Acetate filament

$169 million

. Sunett sweetener

(VAM) Liquid crystal polymers Sorbates
. Polyvinyl alcohol (PVOH) (Vectra)
. Emulsions Polyphenylene sulfide
. Acetic anhydride Fortron)
. Acetate esters
. Carboxylic acids
. Methanol
. Paints Fuel system . Filter products . Beverages
Majokr tEnd-Use : Coatings components . Textiles . Confections
arkets . Adhesives Conveyor belts . Baked goods
. Lubricants Electronics . Dairy products
. Detergents Seat belt mechanisms
1) 2003 net sales of $4,603 million also include $4Mion in net sales from Other Activities. 2003 reetles of Chemical Products excludes $97 millioimier-segment sales.
) In October 2004, we announced our plans to disooatfilament production by mid-2005 and to consaifdour flake and tow production at three sitesteiad of the current five.

Chemical Products

Our Chemical Products segment producesapglies acetyl products, including acetic acigétaie esters, vinyl acetate monomer
polyvinyl alcohol and emulsions. We are a leadilaipgl producer of acetic acid, the world's largasiducer of vinyl acetate monomer and the
largest North American producer of methanol, thgomeaw material used for the production of aceticd. We are also the largest polyvinyl
alcohol producer in North America. These productsgenerally used as building blocks for value-adgi®ducts or in intermediate chemicals
used in the paints, coatings, inks,
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adhesives, films, textiles and building productuistries. Other chemicals produced in this segmenbrganic solvents and intermediates for
pharmaceutical, agricultural and chemical product2003, sales to external customers of acetyle 8,297 million, acetyl derivatives and
polyols were $871 million and all other businesgd combined totaled $800 million.

Technical Polymers Ticona

Our Technical Polymers Ticona segment dgselproduces and supplies a broad portfolio dfi pigrformance technical polymers for use
in automotive and electronics products and in otleesumer and industrial applications, often rép@metal or glass. Together with our 45%-
owned joint venture Polyplastics, our 50%-ownedt®enture Korea Engineering Plastics Company lawld, Fortron Industries, our 50-50
joint venture with Kureha Chemicals Industry of dapwe are a leading participant in the global nédl polymers business. The prim:
products within the Ticona segment are Hostaforiet@e our polyacetal, or POM, offerings, and GUR uétra-high molecular weight
polyethylene. Hostaform and Celcon are used iroadrange of products including automotive comptsegiectronics and appliances. GU
used in battery separators, conveyor belts, fitraéquipment, coatings and medical devices. Salesternal customers in the Technical
Polymers Ticona segment totaled $762 million in200

Acetate Products

Our Acetate Products segment primarily poed and supplies acetate tow, which is used iprib@uction of filter products and acetate
filament, which is used in the apparel and homaifining industries. Our acetate products are suta diverse set of end market applications,
including filter products, fashion apparel, liningsd home furnishings. We are one of the worl@idileg producers of acetate tow and acetate
filament, including production by our joint ventsrim China. Our Acetate Products segment primaribduces and supplies acetate tow, which
is used in the production of filter products, acdtate filament, which is used in the apparel asdérfurnishing industries. We are one of the
world's leading producers of acetate tow and aedifament, including production by our joint vergs in China. In October 2004, we
announced plans to consolidate our acetate flatéam manufacturing by early 2007 and to exit thetate filament business by mid-2005.
This restructuring is being implemented to increeffieiency, reduce over-capacities in certain nfaotring areas and to focus on products
and markets that provide long-term value. Salescternal customers of filter and filament produgtse $537 million and $118 million,
respectively, in 2003.

Performance Products

The Performance Products segment operatr the trade name of Nutrinova and produces altgla high intensity sweetener and food
protection ingredients, such as sorbates, fordbd,fbeverage and pharmaceuticals industries. 8aéedernal customers of Performance
Products were $169 million in 2003.

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

We have #1 or #2 market positions globallproducts that make up a majority of our saleeting to SRl Handbook and Tecnon
Orbichem Survey. We are a leading global produtecetic acid and the world's largest producerioyhacetate monomer. Ticona and our
joint ventures, Polyplastics and KEP, are leadingptiers of polyacetals and other engineering gesirNorth America, Europe and t
Asia/Pacific region. Our leadership positions aasdul on our large share of global production cépamperating efficiencies, proprietary
technology and competitive cost structures in oajomproducts.
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Proprietary Production Technology and Operating Eeqise

Our production of acetyl products emplaydustry leading proprietary and licensed technelsgincluding our proprietary AO Plus acid-
optimization technology for the production of aceitid and VAntage vinyl acetate monomer technalégy Plus enables plant capacity to be
increased with minimal investment, while VAntagelbles significant increases in production efficieaclower operating costs and increases
in capacity at ten to fifteen percent of the cddtuilding a new plant.

Low Cost Producer

Our competitive cost structures are basedomnomies of scale, vertical integration, tecalnimow-how and the use of advanced
technologies.

Global Reach

We operate 24 production facilities (exahgdour joint ventures) throughout the world, witfajor operations in North America, Europe
and Asia. Joint ventures owned by us and our parimgerate nine additional facilities. Our infrasture of manufacturing plants, terminals,
and sales offices provides us with a competitiveaathge in anticipating and meeting the needs pgtmbal and local customers in well-
established and growing markets, while our geogcaghiwersity reduces the potential impact of vditin any individual country or region.
We have a strong and growing presence in Asiai¢pdatly in China) where joint ventures owned byamsl our partners operate nine additi
facilities.

International Strategic Investments

Our strategic investments, including ounf@entures, have enabled us to gain access, nzi@ioosts and accelerate growth in new
markets, while also generating significant casivfémd earnings. Our joint ventures represent amitapt component of our growth strategy.
During the three fiscal years ended 2003, we rece$291 million in dividends and other distribusdnom our joint ventures.

Diversified Products and End-Use Markets

We offer our customers a broad range oflpets in a wide variety of end-use markets. Fonga, the Technical Polymers Ticona
business offers customers a broad range of higltgjeagineering plastics to meet the needs ofamasts in numerous end-use markets, such
as automotive, electrical/electronics, appliano# medical. The Chemical Products business hasrigadarket positions in an integrated chain
of basic and performance-based acetyl productd,istd diverse industrial applications. This protddiwersity and exposure help us reduce the
potential impact of volatility in any individual meet segment.

Business Strategies

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

Maintain Cost Advantage and Productivity Leadership

We continually seek to reduce our produttad raw material costs. We announced in July 2088we intend to purchase most of our
North American internal methanol requirements fidauthern Chemical Corporation beginning in 2005enradmult-year agreement at a
lower cost than our present cost for methanol. &@iwanced process control (APC) projects generatagsin energy and raw materials while
increasing yields in production units. Energy aam materials savings resulting from APC projectsenspproximately $10 million in 2003
$14 million in the nine months ended Septembe2804. Most significantly, we intend to intensifyetimplementation of Six Sigma, which
has become a pervasive and important tool in bpénagions and administration for achieving greater
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productivity and growth. We are also engaged iresgprojects and process technology improvemeantssed on energy reduction. For
example, by implementing modifications and improeais in the distillation systems at our CalveryCitentucky polyvinyl alcohol plant, we
were able to achieve a 17% reduction in steam usdgjrg less energy-intense technology to moreiefiily reduce acetic acid impurities at
our Clear Lake Plant has also enabled reductiosteiim and electricity usage. We intend to contirgieg best practices to reduce costs and
increase equipment reliability in maintenance argjest engineering.

Focused Business Investment

We intend to continue investing stratedjced growth areas, including new production capgdo extend our global market leadership
position. Historically, our strong market positibas enabled us to initiate capacity growth to tadkeantage of projected demand growth. For
example, we are preparing to build a 600,000 métriqper year world-scale acetic acid plant in @hthe world's fastest growing market for
acetic acid and its derivatives. We also incredaksedapacity of our GUR ultraigh molecular weight polyethylene plant in Germéyl10,00(C
tons per year in the second half of 2004, whichdased Ticona's worldwide capacity by 17%. We exjgecontinue to benefit from our
investments and capacity expansion that enable oeet increases in global demand.

Maximize Cash Flow and Reduce Debt

Despite a difficult operating environmentothe past several years, we have generatedhificagt amount of operating cash flow.
Between January 1, 2001 and December 31, 2003energted over $1.2 billion of net cash provide@pgrating activities which we have
used principally to repay debt and make capitalstrategic investments. We believe there are oppitigs to further improve our operating
cash flow through increasing productivity, recegvizash dividends from our joint ventures and pung@dditional cost reduction efforts. We
believe in a focused capital expenditure plan ihdedicated to attractive investment projects.iliend to use our free cash flow to reduce
indebtedness and selectively expand our busineBlesoperating cash flow generated in the nine hwanded September 30, 2004 was
$2 million. The cash flow generation from operaiavas affected by the one- time payment of a $9%komiobligation to a third party,
$59 million associated with the exercising of staglpreciation rights and pension contributionslitege$157 million and higher interest
expense due to increased debt levels. As of Segtedth 2004, we had total debt of $3,100 milliod aash and cash equivalents of
$819 million. On a pro forma basis as of Septend0e12004 after giving effect to the Transactiohs, Recent Restructuring and the Concu
Financings, our total debt would have been $3,2lllfomand cash and cash equivalents would have 1$646 million. See "Capitalization"
additional information.

Deliver Value-Added Solutions

We continually develop new products andisidy leading production technologies that solveaustomers' problems. For example,
Ticona has worked closely with fuel system supplierdevelop an acetal copolymer with the chendoal impact resistance necessary to
withstand exposure to hot diesel fuels. In our ek business, we pioneered a technological soltiiat leads the industry in product
offerings for ecologically friendly emulsions foolgent-free interior paints. We believe that oustauners value our expertise, and we will
continue to work with them to enhance the qualfttheir products.

Enhance Value of Portfolio

We will continue to further optimize ourdiness portfolio through divestitures, acquisitiansl strategic investments that enable us to
focus on businesses in which we can achieve martst,and technology leadership over the long témmaddition, we intend to continue to
expand our product mix into higher value-added pot&l For example, we have begun construction6@f0000 metric ton acetic acid plant in
China, the world's fastest growing market for acatid. The plant is expected to come on strealaén2006 or early 2007. We also divested
non-core businesses, such as acrylates, which ie¢csBow in February 2004, and nylon 6/6, which setd to BASF in December 2003.
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Business Segment
Chemical Products

The Chemical Products segment consistdfusiness lines: Acetyls, Acetyl Derivatives dalyols, Polyvinyl Alcohol, Emulsions,
Specialties, and other chemical activities. Alliness lines in this segment mainly conduct businesyy the "Celanese" trade name, except
Polyvinyl Alcohol, which uses the trademark Cehartd Emulsions, which uses the trademarks Mowdlith Celvolit. The following table lists
key products and their major end use markets.

Key Chemical Products Major End Use Markets
Methanol Formaldehyde and Acetic Ac
Acetic Acid Vinyl Acetate Monomer, Acetic Anhydride and Purifigerephthali

Acid or PTA, an Intermediate used in the productiéi®olyester
resins, films and fiber

Acetic Anhydride Cellulose Acetate and Pharmaceutic

Vinyl Acetate Monome Paints, Adhesives, Paper Coatings, Films and Bs

Acetate Ester Coatings, Ink

Oxo Alcohols Plasticizers, Acrylates, Esters, Solvents and

Polyvinyl Alcohol Adhesives, Building Products, Paper Coatings, Famg Textiles

Emulsions Water-Based Quality Surface Coatings, AdhesiMes-Woven
Textiles

Emulsion Powder Building Product:

Carboxylic Acids Lubricants, Detergents and Special

Amines Agricultural Products and Water Treatme

Business Lines
Acetyls. The acetyls business line produces:

. Acetic acid, used to manufacture vinyl acetate mogroand other acetyl derivatives. We manufactueti@acid for our owt
use, as well as for sale to third parties, inclgdinoducers of purified terephthalic acid, or PBAd to other participants in the
acetyl derivatives business.

. Vinyl acetate monomer, used in a variety of adhesipaints, films, coatings and textiles. We mactufe vinyl acetat
monomer for its own use, as well as for sale tadtparties.

. Methanol, principally used internally in the protioo of acetic acid and formaldehyde. The balascsold to the mercha
market.

. Acetic anhydride, a raw material used in the préidacof cellulose acetate, detergents and pharntiaads.

. Acetaldehyde, a major feedstock for the produatibpolyols. Acetaldehyde is also used in other nigaompounds such i

pyridines, which are used in agricultural products.

We are a leading global producer of acatid and the world's leading producer of vinyl ateimonomer according to the Tecnon
Orbichem Survey. According to data from the CMAI thienol Analysis, we are the largest producer ool in North America.
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Acetic acid, methanol, and vinyl acetateomoer, like other commodity products, are char@gdrby cyclicality in pricing. The principal
raw materials in these products are natural gastndene, which we purchase from numerous souoeebpn monoxide, which we purchase
under long-term contracts; methanol, which we lo#nufacture and purchase under short-term contantsbutane, which we purchase from
several suppliers. All these raw materials, excapbon monoxide, are commodities and are avaifatie a wide variety of sources.

Our production of acetyl products emplagading proprietary and licensed technologies, dioly our proprietary AO Plus acid-
optimization technology for the production of acedtid and VAntage vinyl acetate monomer technald@y Plus enables plant capacity to be
increased with minimal investment, while VAntagelbles significant increases in production efficieaclower operating costs and increases
in capacity at 10 to 15 percent of the cost ofdind a new plant.

Acetyl Derivatives and Polyols. The acetyl derivatives and polyols business firoduces a variety of solvents, polyols, formhayjadie
and other chemicals, which in turn are used imthaufacture of paints, coatings, adhesives, aner gitoducts.

Many acetyl derivatives products are detifrem our production of acetic acid and oxo aldehBrimary products are:

. Ethyl acetate, an acetate ester that is a sohasd in coatings, inks and adhesives and in the faetune of photographic films
and coated papers;

. Butyl acetate, an acetate ester that is a sohaadt in inks, pharmaceuticals and perfume;
. Propyl acetate, an acetate ester that is a solset in inks, lacquers and plastics;

. Methyl ethyl ketone, a solvent used in the prodwrctif printing inks and magnetic tap:

. Butyric acid, an intermediate for the productioresfers used in artificial flavor

. Propionic acid, an organic acid used to protectederve grain; and

. Formic acid, an organic acid used in textile dyeing leather tanning.

Polyols and formaldehyde products are @tifres of methanol and are made up of the follovgraducts:

. Formaldehyde, primarily used to produce adhesismseor plywood, particle board, polyacetal engiireg resins and
compound used in making polyurethane;

. Polyol products such as pentaerythritol, used atings and synthetic lubricants; trimethylolpropamged in synthetic lubrican
neopentyl glycol, used in powder coatings; andiiyBAene glycol, used in flavorings and plasticizer

Oxo alcohols and intermediates are proddiced propylene and ethylene and include:

. Butanol, used as a solvent for lacquers, dopedhanders, and as an intermediate in the manufactuceemicals, such as butyl
acrylate;
. Propanol, used as an intermediate in the producti@mines for agricultural chemicals, and as aesul for inks, resins

insecticides and waxes;

. Synthesis gas, used as an intermediate in the gtiodwf oxo alcohols and specialtit

Acetyl derivatives and polyols are commypgitoducts characterized by cyclicality in priciddie principal raw materials used in the
acetyl derivatives business line are acetic ad@dpus alcohols, methanol, acetaldehyde, propyletiylene and synthesis gas. We manufa
many of these raw materials for our own use as agefbr sales to third parties, including our cotitpes in the acetyl derivatives business. We
purchase propylene and ethylene from a varietpofces. We manufacture
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acetaldehyde for our European production, but wethase all acetaldehyde requirements for our Nantlerican operations from third parties.
Acetaldehyde is also available from other sources.

Polyvinyl Alcohol. Polyvinyl alcohol is a performance chemicaliaeegred to satisfy particular customer requiremdnts used in
adhesives, building products, paper coatings, famd textiles. The primary raw material to prodpo&vinyl alcohol is vinyl acetate
monomer, while acetic acid is produced as a byymbdPrices vary depending on industry segmenteawaduse application. Products are sold
on a global basis, and competition is from all oegi of the world. Therefore, regional economiessupply and demand balances affect the
level of competition in other regions. AccordingStanford Research International's December 200&tren PVOH, we are the largest North
American producer of polyvinyl alcohol and the thiargest producer in the world.

Emulsions. We purchased the emulsions business of Clati@tn December 31, 2002. The products in thisrimss are sold under the
Mowilith and Celvolit brands and include conventabemulsions, high-pressure vinyl acetate ethylmalsions, and powders. Emulsions are
made from vinyl acetate monomer, acrylate estedssgyrene. Emulsions are a key component of wedsedb quality surface coatings,
adhesives, non-woven textiles and other applicatiecording to Kline & Co., a chemicals industgnsultant, based on sales the business
held a number two position in emulsions (excluddRBRs) in Europe and a number one position in E@opéAM-based emulsions in 2001.

Specialties. The specialties business line produces:

. Carboxylic acids such as pelargonic acid, usecterdgents and synthetic lubricants, and heptarciit; ased in plasticizers and
synthetic lubricants;

. Amines such as methyl amines, used in agrochemitalsoisopropynol amines, used in herbicides, angl lamines, used in
the treatment of rubber and in water treatment; and

. Oxo derivatives and special solvents, such as caddehyde, which is used by the Performance Prediagment for th
production of sorbates, as well as raw material¢tfe fragrance and food ingredients industry.

The prices for these products are relatigeédble due to long-term contracts with customérese industries are not generally subject to
the cyclical trends of commodity chemicals.

The primary raw materials for these prodwae olefins and ammonia, which are purchased Worfd market suppliers based on
international prices.

In March 2002, we formed Estech, a ventwith Hatco Corporation, a leading producer of setithlubricants, for the production and
marketing of neopolyol esters or NPEs. This venturevhich we hold a 51 percent interest, built apeérates a 7,000 metric ton per year NPE
plant at our Oberhausen, Germany site. The planeaan stream in the fourth quarter of 2003. Neapadgters are used as base stocks for
synthetic lubricants in refrigeration, automotiegjation and industrial applications, as well abydraulic fluids. We supply Estech with
carboxylic acids and polyols, the main raw matsrfat producing NPESs.

We contributed our commercial, technical aperational C3-oxo business activities in Obeskay Germany to European Oxo GmbH,
Celanese's European oxo chemicals joint ventutte Régussa. The joint venture began operations toliac 2003.

Facilities

The Chemical Products segment has produsttes in the United States, Canada, Mexico, $iogg Spain, Sweden, Slovenia and
Germany. The emulsions business line also hasgadlirangements in the United Kingdom, France am&. We also participate in a joint
venture in Saudi Arabia that produces methanolMMBE. Over the last few years, we have continueshiét
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our production capacity to lower cost productiocilfies while expanding in growth markets, suchCigna. As a result, we shut down our
formaldehyde unit in Edmonton, Alberta, Canada id-8004. We announced plans to build a 600,000im&tn acetic acid plant in Nanjing,
China, which is expected to come on stream in2885 or early 2006.

Capital Expenditures

The Chemical Products segment's capitatrdipures were $109 million, $101 million, and $68lion for the years 2003, 2002 and 20
respectively. The capital expenditures incurredrduthe last three years related primarily to éfficy and safety improvement-related items
associated with the normal operations of the bgsings well as spending for a new plant for syiglgess, an important raw material for the
production of oxo alcohols and specialties, at@berhausen site. The new plant, which will supplydpean Oxo GmbH and Celanese, came
on stream in the third quarter of 2003 and is etqebto improve reliability and reduce productiorstso Capital expenditures in 2003 also
included the integration of a company-wide SAP eyst

Markets

The following table illustrates net salgsdestination of the Chemical Products segmentdmgeaphic region for the years ended
December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Cheical Products

Year Ended December 31

2003 2002 2001

% of % of % of
$ Segment $ Segment $ Segment

(in millions, except percentages

North America 1,181 39% 1,03¢ 44% 1,14( 47%
Europe/Africa 1,18: 40% 817 35% 85¢ 35%
Asia/Australia 522 18% 41€ 18% 36¢ 15%
Rest of World 82 3% 71 3% 73 3%

The Chemical Products segment marketsdadyets both directly to customers and througkhrithistors. It also utilizes a number of "e-
channels", including its website at www.chemvip.camwell as system to system linking throughritkustry portal, Elemica.

In the acetyls business line, the methamaoket is regional and highly dependent on the dehfiar products made from methanol. In
addition to our own demands for methanol, our patida is sold to a few regional customers who aamuafacturers of chemical intermediates
and to a lesser extent, by manufacturers in thedwwoducts industry. We typically enter into shigm contracts for the sale of methanol.
Acetic acid and vinyl acetate monomer are globaifesses which have several large customers. Glgmera supply these global customers
under multi-year contracts. The customers of a@etid and vinyl acetate monomer produce polymees urs water-based paints, adhesives,
paper coatings, film modifiers and textiles. We déong-standing relationships with most of thesgt@mers.

Polyvinyl alcohol is sold to a diverse gpoaf regional and multinational customers mainlgemnsingle year contracts. The customers of
the polyvinyl alcohol business line are primarilygaged in the production of adhesives, paper, fibngding products, and textiles.

Emulsions and emulsion powders are solldiverse group of regional and multinational costes. Customers for emulsions are
manufacturers of water-based quality surface cgatin
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adhesives, and non-woven textiles. Customers fassam powders are primarily manufacturers of bingdproducts.

Acetyl derivatives and polyols are solditdiverse group of regional and multinational corstos both under multi-year contracts and on
the basis of long-standing relationships. The custs of acetyl derivatives are primarily engagethaproduction of paints, coatings and
adhesives. In addition to our own demand for aayivatives to produce cellulose acetate, weassgtyl derivatives to other participants in
cellulose acetate industry. We manufacture forntglde for our own use as well as for sale to a fegianal customers that include
manufacturers in the wood products and chemicaakires industries. The sale of formaldehyde isdobon both long and short term
agreements. Polyols are sold globally to a widéetaof customers, primarily in the coatings ansime and the specialty products industries.
Oxo products are sold to a wide variety of custanprimarily in the automotive, solvents, paintatings and adhesive industries. The oxo
market is characterized by oversupply and humetoospetitors.

The specialties business line primarilwesrglobal markets in the synthetic lubricant, agemnical, rubber processing and other specialty
chemical areas. Much of the specialties businessitivolves "one customer, one product” relatiomshivhere the business develops
customized products with the customer, but theiafiexs business line also sells several chemighish are priced more like commodity
chemicals.

Competition

Our principal competitors in the ChemiceddRicts segment include Acetex Corporation, Airdeicds and Chemicals, Inc., Atofina S.A.,
BASF, Borden Chemical, Inc., BP p.l.c. ("BP"), Chadhun Petrochemical Co., Ltd., Daicel, Dow, Eastt@aemical Corporation
("Eastman"), E. I. Du Pont de Nemours and CompéabyRont"), Methanex Corporation, Millennium Cheniginc., Nippon Goshei,
Perstorp Inc., Rohm & Haas Company, Showa Denka,kKaKd Kuraray Co. Ltd.

Technical Polymers Ticona

Ticona develops, produces and supplie®adoportfolio of high performance technical polymérhe following table lists key Ticona
products, their trademarks, and their major endnugekets.

Key Ticona Products Major End Use Markets

Hostaform/Celcon (Polyacetal Automotive, Electronics and Medical

GUR (Ultra High Molecular Weigt Profiles, Battery Separators, Industrial Specig)
Polyethylene or P-UHMW) Filtration, Coatings and Medic
Celanex/Vandar/Riteflex/Impet (Polyester Enginegiiesins, Electrical, Electronics, Automotive and Applianc
Vectra (Liquid Crystal Polymer: Electronics, Telecommunications and Medi
Fortron (Polyphenylene Sulfide or PF Electronics, Automotive and Industri

Celstran, Compel (long fiber reinforced thermoptzt Automotive and Industrie

Ticona's technical polymers have chemiadl physical properties enabling them, among othiegs, to withstand high temperatures,
resist chemical reactions with solvents and résasturing or stretching. These products are usedwide range of performance-demanding
applications in the
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automotive and electronics sectors and in otheswmer and industrial goods, often replacing matglass.

Ticona is a business oriented to enablevations for its customers while closely workingether with them for a new development.
Ticona focuses its efforts on developing new marlketd applications for its product lines, oftenaleping custom formulations to satisfy the
technical and processing requirements of a custerapplications. For example, Ticona has workedadjowith fuel system suppliers to
develop an acetal copolymer with the chemical amghbict resistance necessary to withstand exposteat iesel fuels in the new generatiol
common rail diesel engines. The product can alsesked in automotive fuel sender units where it iematable at the high operating
temperatures present in direct-injection dieseiregy

Ticona's customer base consists primafily large number of plastic molders and componepplers, which are often the primary
suppliers to original equipment manufacturers, BM3. Ticona works with these molders and compogappliers as well as directly with the
OEMs to develop and improve specialized applicatiand systems.

Prices for most of these products, partidulspecialized product grades for targeted appibos, generally reflect the value added in
complex polymer chemistry, precision formulatiorda@ompounding, and the extensive application dgretnt services provided. The
specialized product lines are not particularly sysible to cyclical swings in pricing. Polyacetplicing, mainly in standard grades, is,
however, somewhat more price competitive, with masiyimum-service providers competing for volumeesal

Business Lines

Polyacetals are sold under the trademaekso@ in North America and Hostaform in Europe #ralrest of the world. Polyplastics and
Korea Engineering Plastics, in which Ticona hol8sa#d 50 percent ownership interests, respectieetyleading suppliers of polyacetals and
other engineering resins in the Asia/Pacific regiPolyacetals are used for mechanical parts, ifredudoor locks and seat belt mechanisms, in
automotive applications and in electrical, consuare medical applications such as drug deliveriesys and gears for appliances.

The primary raw material for polyacetal$éaemaldehyde, which is manufactured from methafhmona currently purchases formaldeh
in the United States from our Chemical Productsresg and, in Europe, manufactures formaldehyde fsarchased methanol.

GUR, an ultra high molecular weight polydéme or PE-UHMW, is an engineered material usdte@vy-duty automotive and industrial
applications such as car battery separator pandlgnadustrial conveyor belts, as well as in spégiadedical and consumer applications. GUR
Micro powder grades are used for high performaiitegs, membranes, diagnostic devices, coatingsaaditives for thermoplastics &
elastomers. PE-UHMW fibers are also used in protedtallistic applications. The basic raw mateftal GUR is ethylene.

Polyesters such as Celanex polybutylerepteghalate, or PBT, and Vandar, a series of PBYegstér blends, are used in a wide variety of
automotive, electrical and consumer applicatiomsluiding ignition system parts, radiator grillelgatrical switches, appliance housings, boat
fittings and perfume bottle caps. Impetpolyethylesrephthalate, or PET, is a polyester which ex$ifgidity and strength useful in large
injection molded part applications, as well as higinperature resistance in automotive or electatsdtronic applications. Riteflex is a co-
polyester which adds flexibility to the range ofihiperformance properties offered by Ticona's opeducts. Raw materials for polyesters
vary. Base monomers, such as dimethyl terephthatdD®VT and PTA, are widely available with pricidgpendent on broader polyester fiber
and packaging resins market conditions. Smalleumel specialty co-monomers for these products piealy supplied by a few companies.
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Liquid crystal polymers, or LCPs, such a&cWa, are used in electrical and electronics agfiins and for precision parts with thin walls
and complex shapes, as well as in lamp sockets@mslimer applications. Fortron, a polyphenylenptgde, or PPS, product, is used in a v
variety of automotive and other applications, efdcthose requiring heat and/or chemical resis¢éaincluding fuel system parts, radiator
pipes and halogen lamp housings, and often replaet¢al in these demanding applications. Fortranasufactured by Fortron Industries,
Ticona's 50-50 joint venture with Kureha Chemidatdustry of Japan. Celstran and Compel are lorgy fibinforced thermoplastics, which
impart extra strength and stiffness, making themensaoiitable for larger parts than conventionalrtieglastics.

In December 2004, we approved a plan tpadie of the Cyclo-olefin Copolymer ("COC") businesduded within the Technical
Polymers Ticona segment and our interest in Pe@e#sH, the fuel cell joint venture included in Othfattivities.

Facilities

Ticona has polymerization, compounding ees®arch and technology centers in Germany andrfted States, as well as additional
compounding facilities in Brazil. Ticona's Kelstadn, Germany production site is located in clogipnity to one of the sites being conside
for a new runway under the Frankfurt airport's egian plans. The construction of this particularway could have a negative effect on the
plant's current production capacity and future tlgument. While the state government of Hesse aaa#mer of the airport promote the
expansion of this option, it is uncertain whettgs bption is in accordance with applicable lawkhdugh the government of the state of Hesse
expects the plan approval for the airport expansid®007 and the start of operations in 2009-2@&&ther the final outcome of this matter nor
its timing can be predicted at this time.

Capital Expenditures

Ticona's capital expenditures were $56iom|l$61 million, and $86 million for the years Z)0@002 and 2001, respectively. Ticona had
expenditures in each of these three years relgtiingarily to efficiency and safety improvement-teld items associated with the normal
operations of the business. In addition, Ticonadyguenditures in 2001 and 2002 for significant citgaxpansions at its Bishop, Texas and
Shelby, North Carolina sites. Ticona doubled itS.\tapacity for GUR PE-UHMW by building a new 3@Q0@etric tons per year facility in
Bishop, Texas, replacing the existing plant in BaypTexas. The new plant came on stream in thid tuarter of 2002. In 2004, Ticona
completed its expansion of its Oberhausen GUR PBAWHcapacity by 10,000 metric tons per year. Infthath quarter of 2002, Ticona
increased capacity by 6,000 metric tons at its g#yals facility in Kelsterbach, Germany and comeeera further increase of 17,000 metric
tons; however, its completion is dependent uporotlteome of the Frankfurt Airport expansion desedilabove. The capital expenditures for
2003 also include construction of a new administeabuilding in Florence, Kentucky and integratiofira company-wide SAP system.

Markets

The following table illustrates the destioa of the net sales of the Technical Polymer®iiécsegment by geographic region for the years
ended December 31, 2003, 2002 and 2001.
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Net Sales to External Customers by Destination—Teclical Polymers Ticona

Year Ended December 31,

2003 2002 2001

$ % of Segmen $ % of Segmen $ % of Segmen

(in millions, except percentages)

North America 35C 45%  31¢ 48%  31€ 50%
Europe/Africa 373 49%  30C 46% 284 45%
Asia/Australia 19 3% 18 3% 12 2%
Rest of World 20 3% 19 3% 20 3%

Ticona's sales in the Asian market are ntladrigh its joint ventures, Polyplastics, Koregjleering Plastics and Fortron Industries,
which are accounted for under the equity methodthecdefore not included in Ticona's consolidatetsades. If Ticona's portion of the sales
made by these joint ventures were included in tatabove, the percentage of sales sold in AsgtfAlia would be substantially higher. A
number of Ticona's polyacetals customers, partityula the appliance, electrical components, toyd eertain sections of the
electronics/telecommunications fields, have mowadinng and molding operations to Asia, particulasbuthern China. To meet the expected
increased demand in this region, Ticona, along Rilyplastics, Mitsubishi Gas Chemical Company,land Korea Engineering Plastics
agreed on a joint venture to construct and operaterld-scale 60,000 metric ton polyacetals facilit China. When completed, Ticona will
indirectly own an approximate 38 percent interaghis joint venture. Work on the new facility coranted in July 2003, and the new plant is
expected to start operations in the second quaf2005.

Ticona's principal customers are supplieithe automotive industries as well as indussigdpliers. These customers primarily produce
engineered products, and Ticona works closely itstbustomers to assist them to develop and impspeeialized applications and systems.
Ticona has long-standing relationships with mostomajor customers, but it also uses distributorsnost of its major products, as well as a
number of electronic channels, such as its BuyTa€nrect on-line ordering system, to reach a laggestomer base. For most of Ticona's
product lines, contracts with customers typicabiyd a term of one to two years. A significant swimghe economic conditions of the end
markets of Ticona's principal customers could digaintly affect the demand for Ticona's products.

Competition

Ticona's principal competitors include BASRIPont, General Electric Company, Solvay S.Aali¥asei Corporation, DSM NV,
Mitsubishi Plastics, Inc., Chevron Phillips ChentiCampany, L.P., Braskem S.A., Teijin and Torayustilies Inc.

Acetate Products

The Acetate Products segment consists @ihtajor business lines, acetate filter productsaedate filament. Both these business lines
use the "Celanese" brand to market their proddtts.following table lists key products of the Adet®roducts segment and their major end
use markets.

Key Acetate Products Major End Use Markets
Acetate Tow Filter Products
Acetate Filamen Fashion Apparel, Linings and Home Furnishii
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Business Lines

Products from the two major business liaesfound in filter products, fashion apparel,rigg and home furnishings. According to the
2002 Stanford Research Institute Internatidadmical Economics Handbookve are the world's leading producer of acetéters, including
production of our joint ventures in Asia.

We produce acetate flake by processing v with acetic anhydride. We purchase wood phi is made from reforested trees from
major suppliers and produces acetic anhydrideriatgr. The acetate flake is then further processtxlacetate fiber in the form of a tow band
or filament.

The acetate products business line prodacette tow, which is used primarily in filter guets. The acetate tow market continues to be
characterized by stability and slow growth.

We have a 30% interest in three manufaeguieint ventures with Chinese state-owned entsegrihat produce cellulose acetate flake and
tow in China. Additionally, in 2003, 21% of our ealof acetate tow were sold to the Chinese statedwobacco enterprises, the largest single
market for acetate tow in the world. As demandafoetate tow in China exceeds local supply, we amdChinese partners have agreed to
expand capacity at their three manufacturing jeartures. Although increases in manufacturing dapa€the joint ventures will reduce,
beginning in 2005, the volume of our future diregles of cellulose acetate tow to China, the divildepaid by the joint ventures to us are
projected to increase once the expansions are etenpl 2007.

In October 2004, we announced plans toémgint a strategic restructuring of our acetatenegsito increase the efficiency, reduce
overcapacity in certain manufacturing areas arfddas on products and markets that provide longrtealue. As part of this restructuring, we
plan to discontinue acetate filament productionrigl-2005 and to consolidate our acetate flake anddperations at three locations, instead of
the current five. The restructuring resulted in $%i0ion of asset impairment charges and chargetefweciation related to $12 million in asset
retirement obligations of which $8 million was reded by the Acetate Products segment and $4 milias recorded by the Chemical Prodi
segment. In addition, the Company expects to reseveérance liabilities of approximately $40 millionthe fourth quarter of 2004, with a
corresponding increase in goodwill. Sales of aediment were $118 million in 2003.

The acetate filament business line is gkeipto the textile industry. Demand for acetak@nfient is dependent on fashion trends and the
world economy. Although the popularity of knit gaants in the U.S. fashion industry has had a peséifect on demand for acetate filament,
global demand for lining and shell material haslided due to fashion trends, such as the prevaleficasual office wear. In addition, market
conditions in North America and Asia have signifitg affected the global textile business and nigght affected consumption of all fibers,
including acetate. Product substitution from aeefidment to polyester fibers and other filamems also occurred. We continue to work v
closely with downstream apparel manufacturers aajpmetailers to increase awareness of acetatiégbgity for high-end fashion apparel d
to its breathable and luxurious qualities.

The Acetate Products segment is continiingost reduction and operations improvement e&ffdrhese efforts are directed toward
reducing costs while achieving higher productivityaddition to restructuring activities undertakemprior periods, we outsourced the
operation and maintenance of our utility operatiange Narrows, Virginia and Rock Hill, South Clara plants in 2003. We also closed our
Charlotte, North Carolina administrative and reskamnd development facility and relocated the fiomst there to the Rock Hill and Narrows
locations. The relocation was substantially comngaleturing the third quarter of 2004. In October£08e announced a strategic restructuring
to discontinue acetate filament production and cbdate our flake and tow operations at three iooat
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Facilities

The Acetate Products segment has produsties in the United States, Canada, Mexico andiB®l, and participates in three
manufacturing joint ventures in China. In Octob@02, we announced plans to close the Rock Hilltfs@arolina, production site during 20
and to shutdown production of acetate productseEdmonton, Alberta, Canada site by 2007. Additilgnfilament production at Narrows
and Ocotlan is expected to be discontinued by mi@b2and flake production is expected to be recomiongd in 2005.

Capital Expenditures

The Acetate Products segment's capitalrekipees were $39 million, $30 million, and $31 lioih for the years 2003, 2002 and 2001,
respectively. The capital expenditures incurredrduthese years related primarily to efficiencyviemnmental and safety improvement-related
items associated with the normal operations obtgness. Capital expenditures in 2003 also inclube integration of a company-wide SAP
system.

Markets

The following table illustrates the destioa of the net sales of the Acetate Products segimegeographic region for the years ended
December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Acate Products

Year Ended December 31,

2003 2002 2001

$ % of Segmen $ % of Segmen $ % of Segmen

(in millions, except percentages)

North America 18¢ 29% 18¢ 30% 22¢€ 33%
Europe/Africa 192 29% 167 26% 14¢ 22%
Asia/Australia 25€ 40% 25¢€ 41% 287 42%
Rest of World 16 2% 21 3% 20 3%

Sales in the acetate filter products induate principally to the major tobacco compankest iccount for a majority of worldwide
cigarette production. Our contracts with most of customers, including our largest customer, witltom we have a longtanding relationshi
are entered into on an annual basis. In recensyt® cigarette industry has experienced conga@iuan the acetate filter products industry,
changes in the cigarette manufacturer customerdi@$shifts among suppliers to those customers hadesignificant effects on acetate tow
prices in the industry as a whole.

In the acetate filament industry, our salesmade to textile companies that range in st the largest in the industry to others which
are quite small. The textile companies either waavit the acetate filament yarns to produceggdabrics. The greige fabrics are then dyed
and finished, either by the greige fabrics manufistor by converters who buy the fabrics and @mitwith dyeing and finishing companies to
process the fabrics. The finished fabrics are smlianufacturers who cut and sew the fabrics iptzaeel for retail stores.

The textile industry, in particular the apgl portion of the industry, continues to undesgactural changes as production moves from
high-wage to low-wage countries. In recent yednis, ltas resulted in a changing customer base Ifpagticipants in the textile chain from the
yarn manufacturer to the garment manufacturer. Btacknditions in North America and Asia have redupgeofitability in the global textile
industry. Many North American manufacturers in téetile chain have reduced capacity, verticallggrated with other manufacturers or
exited from the business. Although demand in thesarket continues to rise, intense competitias éroded pricing and reduced
profitability. Product substitution to polyesterdaather fibers has also occurred. Our acetate éfgrbusiness has been adversely affected by
these trends in the industry.
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We are participating in the expanding Adisament market through our marketing alliancehaiteijin Limited. Teijin agreed to assist us
with qualifying our acetate filament with customéeginning in January 2002 and we have succesgfalgitioned a majority of that busine
Teijin discontinued acetate filament productiotMarch 2002.

Competition

Principal competitors in the Acetate Pradisegment include Acetate Products Ltd. (Acordisiicel, Eastman, Mitsubishi Rayon
Company, Limited, Novaceta S.p.a., and Rhodia §Rhodia").

Performance Products

The Performance Products segment condisie dood ingredients business conducted by Nowan This business uses its own trade
names to conduct business. The following table ksly products of the Performance Products segamehtheir major end use markets.

Key Performance Products Major End Use Markets
Sunett (Acesulfan-K) Beverages, Confections, Dairy Products and Phartiaeés
Sorbates Dairy Products, Baked Goods, Beverages, Animal §egpreads

and Delicatessen Produr
Business Lines

Nutrinova's food ingredients business csirsdf the production and sale of high intensitgsteners and food protection ingredients, such
as sorbic acids and sorbates, as well as the rekdietary fiber products worldwide and the res#flether food ingredients in Japan, Australia,
Mexico and the United States.

Acesulfame-K, a high intensity sweetenerkated under the trademark Sunett, is used iniatyasf beverages, confections and dairy
products throughout the world. The primary raw miate for this product are diketene and sulfurxide. Sunett pricing for targeted
applications reflects the value added in the pieciformulations and extensive technical servicewided. Nutrinova's strategy is to be the
most reliable and highest quality producer of firieduct, to develop new applications for the pracum to expand into new markets.
Nutrinova maintains a strict patent enforcemeratetyy, which has resulted in favorable outcomesnamber of patent infringement matter.
Europe and the United States. Nutrinova's EuropednU.S. patents for making Sunett expire in 2005.

Nutrinova's food protection ingredients ased in foods, beverages and personal care psoduet primary raw materials for these
products are ketene and crotonaldehyde. Sorbdt@sgis extremely sensitive to demand and induséiyacity and is not necessarily
dependent on the prices of raw materials.

Facilities
Nutrinova has production facilities in Gemmy, as well as sales and distribution facilitiesli major world markets.
Capital Expenditures

The Performance Products segment's capifnditures were $2 million, $4 million, and $2limn for the years 2003, 2002 and 2001,
respectively. The capital expenditures incurredrduthese years related to efficiency and safefyravement items associated with the normal
operation of the business.
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Markets
The following table illustrates the destioa of the net sales of the Performance Prodwegisment by geographic region for the years

ended December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Pearsfmance Products

Year Ended December 31

2003 2002 2001

% of % of % of
$ Segment $ Segment $ Segment

(in millions, except percentages

North America 73 43% 56 37% 51 36%
Europe/Africa 59 35% 55 36% 52 37%
Asia/Australia 28 17% 25 17% 23 16%
Rest of World 9 5% 15 10% 16 11%

Nutrinova directly markets Sunett primatitya limited number of large multinational andioce@l customers in the beverage and food
industry under long-term and annual contracts. iNowa markets food protection ingredients primatiigough regional distributors to small
and medium sized customers and directly througloned sales offices to large multinational custosnarthe food industry. Nutrinova is
currently developing markets and new applicatiansté omega-3 fatty acid, docosahexanoeic acidribhhva—DHA. Potential application
areas include functional foods and beverages,rglistgpplements, clinical nutrition and pharmacealtend-uses.

Competition

The principal competitors for Nutrinovalsngtt sweetener are Holland Sweetener CompanyNutrasweet Company, Ajinomoto
Co,, Inc. and several Chinese manufacturers. loeges, Nutrinova competes with Nantong AA, Dai¥el,Yao/Ningbo, Yancheng AmeriPac

and other Chinese manufacturers of sorbates.

Other Activities

Other Activities includes revenues mainhynfi the captive insurance companies and Celanegangdd Materials, Inc., which consists of
high performance polymer PBI and the Vectran polyfileer product lines. Other activities also inatucbrporate activities, several service
companies and other ancillary businesses, whiamotidiave significant sales.

Our two wholly-owned captive insurance camigs are a key component of our global risk mamage program, as well as a form of self
insurance for our property, liability and workesmpensation risks. The captive insurance compéasseg insurance policies to our
subsidiaries to provide consistent coverage amictdkting costs in the insurance market and to ld@rey-term insurance costs by avoiding or
reducing commercial carrier overhead and reguldeg. The captive insurance companies issue inseiaolicies and coordinate claims
handling services with third party service provialéFhey retain risk at levels approved by the badinhanagement and obtain reinsurance
coverage from third parties to limit the net rigkained. One of the captive insurance companiesiadsires certain third party risks.

Joint Ventures and Investments

We have a significant portfolio of straegivestments, including a number of joint ventuiesAsia, North America, the Middle East and
Europe. In aggregate, these strategic investmefay significant sales, earnings and cash flow. hee entered into these strategic
investments in order to gain access to local markeinimize costs and accelerate growth in arealselieve have significant
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future business potential. The table below seth filve earnings, cash flow contribution and deptémn and amortization of our strategic
investments:

Predecesso Successo
Celanese
Year Ended December 31, Nine Months Three Months Six Months
Ended Ended Ended
September 30, March 31, September 30,
2001 2002 2003 2003 2004 2004
(unaudited) (unaudited) (unaudited)
(in millions)
Earnings from equity investmer $ 12 $ 21 $ 35 $ 29 $ 12 ¢ 35
Dividends from equity investmen 19 61 23 21 15 20
Other distributions from equit
investmentt 4 39 — — 1 —
Dividends from cost investmer 46 39 60 33 14 24
Depreciation and amortization of
equity investees (unaudite 29 27 27
Depreciation and amortization of c«
investees (unaudite: 18 17 17
Total depreciation and amortization
equity and cost investees (unaudit 47 44 44

Depreciation and amortization as preseintéle table above represents the amounts recdrgléite investees based on local generally
accepted accounting principles, computed in pramotb our ownership percentage. These amountsariecluded in the depreciation and

amortization reported by Celanese Corporation.

The following are our principal joint venés:

Accounting
Name Location Ownership Method Partner(s) Description
Chemical Products
Clear Lake Methanol Partners | uU.S. 50.0 % Equity Valero Methanol productiol
National Methanol Company (Ibn Sir Saudi Arabia 25.0 % Cos SABIC, CTE Methanol production
Petrochemical
European Oxo JV Germany 50.0 % Equity Degussa AG European propylene-based oxo
chemicals busines
Estech Germany 51.0 % Equity Hatco Neopolyol esters (NPE:
Technical Polymers Ticona
Korea Engineering Plastics Co., Ltd. (KEPCO) Mitsubishi Gas
Korea 50.0 % Equity Chemical POM
Polyplastics Co., Ltd. Japan 45.0 % Equity Daicel Chemical Polyacetal products
Industries Ltd
Fortron Industries u.s. 50.0 % Equity Kureha Chemical PPS
Industries
Acetate Products
Kunming Cellulose Fibers Co. Ltd. China 300 % Cos China National Acetate tow production
Tobacco Corp
Nantong Cellulose Fibers Co. Lt China 31.0 % Cos China National Acetate tow production
Tobacco Corp
Zhuhai Cellulose Fibers Co. Ltd. China 300 % Cos Tobacco China Acetate tow production

National Corp
Major Equity Investments

Polyplastics Co., Ltd. Polyplastics Co., Ltd. ("Polyplastics”) is ading supplier of engineering plastics in the AB&gific region.
Established in 1964 and headquartered in JapayplBstics is a 45/55 joint venture between us aait® Chemical Industries Ltd.
Polyplastics' principal production
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facilities are located in Japan, Taiwan, and Matagsith an additional joint venture facility undeonstruction in China). We believe
Polyplastics is the largest producer and markdt®QM in the Asia-Pacific region.

Korea Engineering Plastics Co. Ltd.Founded in 1987, Korea Engineering Plastics Cd. ("KEPCQ") is the leading producer of POM
in South Korea. We acquired our 50% interest in KBFn 1999 from the Hyosung Corporation, a Koreangtomerate. Mitsubishi Gas
Chemical Company owns the remaining 50% of KEPCBPRKO operates a 55,081 annual capacity polyacetal plant in Ulsan, 8d{drea.

Fortron Industries. Fortron Industries is a 50/50 joint venturewestn us and Kureha Chemical Industry Co. Ltd. (K&ZlJapan.
Production facilities are located in Wilmington, N@e believe Fortron has the leading technologinigar polymer.

European Oxo. In October 2003, we entered into a 50/50 jeariture for European oxo operations with Degussaedthe terms of tr
joint venture, we merged our commercial, technécal operational propyle-based oxo business activities, with those of DeggsOxeno
subsidiary. European Oxo has plants in OberhauseéiVarl, Germany.

InfraServs. We hold ownership interests in several Infra@goups located in Germany. InfraServs own anclbgvindustrial parks
and provide on-site general and administrative stgp tenants.

Major Cost Investments

China Acetate Products Joint VenturesWe hold approximately 30% ownership intereS@4 board representation) in three separate
joint venture acetate products production entitie€hina: the Nantong, Kunming, and Zhuhai Cellel&$ber Companies. In each instar
Chinese state-owned entities control the remainties.terms of these joint ventures were recenttgreded through 2020. With an estimated
30% share of the world's cigarette production anmtsamption, China is the world's largest and fagiesving market for acetate tow products.
In combination, these ventures represent the méekder in Chinese domestic acetate productioraamdvell positioned to capture future
growth in the Chinese cigarette market. In Marc@2Q@ve and our partners decided to expand the raatwing facilities at all three joint
ventures in China. We expect that these expansviihse completed during 2007. The joint venturgpect to fund the required investments
from operating cash flows.

National Methanol Co. (Ibn Sina). With production facilities in Saudi Arabia, Natal Methanol Co. represents 2% of the world's
methanol production capacity and is the world's#idargest Methanol producer of MTBE. Methanol &TBE are key global commodity
chemical products. We own a 25% interest in Natidfethanol Co., with the remainder held by the S&akic Industries Corporation
(SABIC) (50%) and Texas Eastern Arabian Corporatitth (25%). SABIC has responsibility for all practunarketing.

Acquisitions and Divestitures
We have recently acquired the followingibasses:

. As a part of our strategy of forward integratiorg purchased the European emulsions and global emydewders business of
Clariant AG on December 31, 2002 valued at $154anil

We have recently divested the followingibasses:

. In September 2003, Celanese and Dow reached aesnagné for Dow to purchase the acrylates busine€elsnese. This
transaction was completed in February 2004.

. In December 2003, the Ticona segment completedalseof its nylon business line to BAS

166




. Effective January 1, 2002, Celanese sold its istérelnfraServ GmbH & Co. Deponie Knapsack KG (pbaie") to Trieneken
AG.

. In December 2002, Celanese sold Trespaphan, iglgtoiented polypropylene film business, to a ootism consisting of the
Dor-Moplefan Group and Bain Capital, Inc.

. During 2002, Celanese sold its global allylamined B.S. alkylamines businesses to U.S. Amines

. In January 2001, Celanese sold its investmentfiasarv GmbH & Co. Muenchsmuenster KG to Ruhr Omlb®l.

. In January 2001, Celanese sold its CelActivi™™ andddb catalyst business to Synetix.

. In April 2001, Celanese sold NADIR filtration Gmbfdrmerly Celgard GmbH, to KCS Industrie Holding A

. In June 2001, Celanese sold its ownership intémgdbechst Service Gastronomie GmbH to Eurest élaad GmbH an

Infraserv GmbH & Co. Hoechst KG.

. In October 2001, Celanese sold its ownership isteneCovion Organic Semiconducters GmbH, a dewwlapd producer ¢
light-emitting organic polymers, to Avecia, itsfgoiventure partner in Covion Organic SemiconductmsbH.

For further information on the acquisiticared divestitures discussed above, see "Manageni@istussion and Analysis of Financial
Condition and Results of Operations—Summary of Gbaated Results—2003 Compared with 2002—Discomth@perations for the Years
Ended December 31, 2003, 2002 and 2001" and nmt¢he Celanese Consolidated Financial Statements.

Raw Materials and Energy

We purchase a variety of raw materials femuarces in many countries for use in our prodagbimcesses. We have a policy of
maintaining, when available, multiple sources qifgy for materials. However, some of our individpénts may have single sources of su
for some of their raw materials, such as carbonoxrinle and acetaldehyde. In 2003, a primary U.Spisempof wood pulp to the Acetate
Products segment shut down its pulp facility. THasure resulted in increased operating costsXpeeses associated with qualifying wood
pulp from alternative suppliers and significantremses in wood pulp inventory levels. We have sstatternative sources of wood pulp
supply. Although we have been able to obtain sigfficsupplies of raw materials, there can be narasse that unforeseen developments will
not affect our raw material supply. Even if we hawveltiple sources of supply for a raw material réhean be no assurance that these sources
can make up for the loss of a major supplier. Nor there be any guarantee that profitability wat he affected should we be required to
qualify additional sources of supply in the eveithe loss of a sole supplier. In addition, theeprof raw materials varies, often substantially,
from year to year.

A substantial portion of our products aad materials are commodities whose prices fluctaatmarket supply/demand fundamentals
change. For example, the volatility of prices fatural gas and ethylene (whose cost is in paretirto natural gas prices) has increased in
recent years. Our production facilities rely laggeh coal, fuel oil, natural gas and electricity émergy. Most of the raw materials for our
European operations are centrally purchased bguhsidiary, which also buys raw materials on bebiathird parties. We manage our
exposure through the use of derivative instrumantsforward purchase contracts for commodity phiegging, entering into long-term supply
agreements, and multi-year purchasing and salegagmts. Our policy, for the majority of our natgas and butane requirements, allows
entering into supply agreements and forward pulasastsettled swap contracts, generally for up to 24 fmarburing the first nine mont
of 2004, we did not enter into any forward contsdor our butane requirements and, for natural lgag,positions covering about 35% of our
North American Chemical Products segment requirésngrimarily as a result of forward contracts eateinto in 2003. As these forwa
contracts expire, we may be exposed
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to future price fluctuations if the forward purchantracts are not replaced, or if we elect ttaxpthem, we may have to do so at higher
costs. Although we seek to offset increases inmaterial prices with corresponding increases irpttiees of its products, we may not be able
to do so, and there may be periods when such prgdice increases lag behind raw material coseiases. In the future, we may modify our
practice of purchasing a portion of our commodéguirements forward, and consider utilizing a \gradf other raw material hedging
instruments in addition to forward purchase congrét accordance with changes in market conditions.

Research and Development

All of our businesses conduct researchdmetlopment activities to increase competitiven@ss. Technical Polymers Ticona and
Performance Products segments in particular avation-oriented businesses that conduct reseathi@velopment activities to develop
new, and optimize existing, production technologéswell as to develop commercially viable newdpigis and applications.

The Chemical Products segment has beesifugon improving core production technologies hsas improving catalyst development,
and supporting both debottlenecking and cost réaluetforts.

The Acetate Products segment has been etvating on developing new fabrics using acetdsrfent and new applications for other
acetate materials, such as their use in disposablgumer materials.

Research in the Technical Polymers Ticagargent is focused on the development of new fortimg and applications for its products,
improved manufacturing processes and new polyméenmaés with varying chemical and physical propestin order to meet customer needs
and to generate growth. This effort involves thérervalue chain from new or improved monomer piaian, polymerization and
compounding, to working closely with enders to identify new applications that can takeaathge of these high performance features. Ti
is continually improving compounding recipes toesd product properties and grades, while offeriraglg consistency on a global basis. In
addition, Ticona is developing new polymerization ananufacturing technology in order to meet ecdn@nd ecological goals without
sacrificing high quality processing.

The research and development activitigb@Performance Products segment are conductedtandl/a's Frankfurt, Germany location.
They are directed towards expanding its existichnelogies and developing new applications fortegsproducts in close cooperation witk
customers.

Research and development costs are inclindexbenses as incurred. Our research and develupoosts for 2003, 2002 and 2001 were
$89 million, $65 million and $74 million, respectly. For additional information on our research degelopment expenses, see
"Management's Discussion and Analysis of FinarnC@idition and Results of Operations—Summary of Olidated Results—2003
Compared with 2002—Research and Development Expgnse

Intellectual Property

We attach great importance to patentsetradks, copyrights and product designs in orderatect our investment in research and
development, manufacturing and marketing. Our paido seek the widest possible protection fonsigant product and process
developments in our major markets. Patents mayrqueglucts, processes, intermediate products asdlipt uses. Protection for individual
products extends for varying periods in accordamitle the date of patent application filing and tegal life of patents in the various countries.
The protection afforded, which may also vary frooumtry to country, depends upon the type of padedtits scope of coverage.

In most industrial countries, patent pratecexists for new substances and formulationsyelbas for unique applications and production
processes. However, our continued growth strategy lming us to regions of the world where intelledtproperty protection may be limited
and difficult to
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enforce. We maintain strict information securitjlipies and procedures wherever we do business. fafmtmation security policies and
procedures include data encryption, controls dverdisclosure and safekeeping of confidential mmiion, as well as employee awareness
training. Moreover, we monitor our competitors atigbrously challenge patent and trademark infringetnFor example, the Chemical
Products segment maintains a strict patent enfagnéstirategy, which has resulted in favorable aue®in a number of patent infringement
matters in Europe, Asia and the United States. Wearrently pursuing a number of matters relatmthe infringement of our acetic acid
patents. Some of our earlier acetic acid patertewpire in 2007; other patents covering acetic @e presently pending.

As patents expire, the products and prasedsscribed and claimed in those patents beconegally available for use by the public. Our
European and U.S. patents for making Sunett, aoiitapt product in our Performance Products segneapire in 2005, which will reduce our
ability to realize revenues from making Sunett tuecreased competition and potential limitatiansl will result in our results of operations
and cash flows relating to the product being lassffable than today. We believe that the loss afther single patent which may expire in the
next several years will materially adversely affeat business or financial results.

We seek to register trademarks extensiaglg means of protecting the brand names of odupts, which brand names become more
important once the corresponding patents have expie protect our trademarks vigorously agairfsinigement and also seek to register
design protection where appropriate.

Environmental and Other Regulation

Obtaining, producing and distributing mafyour products involves the use, storage, trariaion and disposal of toxic and hazardous
materials. We are subject to extensive, evolvirgjianreasingly stringent national and local envinemtal laws and regulations, which addr
among other things, the following.

. emissions to the ai

. discharges to surface and subsurface we

. other releases into the environment;

. generation, handling, storage, transportationtriteat and disposal of waste materials;
. maintenance of safe conditions in the workplacd,

. production, handling, labeling or use of chemieedsd or produced by L

We are subject to environmental laws agdileions that may require us to remove or mitigaeeeffects of the disposal or release of
chemical substances at various sites. Under sortieesé laws and regulations, a current or previouser or operator of property may be held
liable for the costs of removal or remediation agardous substances on, under, or in its propeittyout regard to whether the owner or
operator knew of, or caused the presence of thewgonants, and regardless of whether the practigsesulted in the contamination were
legal at the time they occurred. As many of ourdpiation sites have an extended history of induatsa, it is impossible to predict precisely
what effect these laws and regulations will haveisiin the future. Soil and groundwater contamdaratias occurred at some of our sites, and
might occur or be discovered at other sites. Outdmade expenditures in 2003, including those wikpect to third party and divested sites,
and those for compliance with environmental contegiulations and internal company initiatives teda$80 million of which $10 million was
for capital projects. It is anticipated that stemg environmental regulations will continue to bgosed on us and the industry in general.
Although we cannot predict with certainty futuregpenrditures, due to new air regulations in the Urnagement expects that there will be a
temporary increase in compliance costs that witlltapproximately $30 million to $45 million throlm@007 or, according to our estimates,
approximately $50 million in addition to the
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$30 to $45 million over that time depending on dlicome of the pending court challenge to the lisk alternative method of compliance
allowed by recent air regulations for Industrialf@aercial/Institutional Boilers and Process Heateus thereafter management believes that
the current spending trends will continue. It iidilt to estimate the future costs of environnarotection and remediation because of many
uncertainties, including uncertainties about tlaust of laws, regulations, and information relatedhdividual locations and sites. Subject to
foregoing, but taking into consideration our expede to date regarding environmental matters oh#éas nature and facts currently known,
believe that capital expenditures and remediabastio comply with existing laws governing enviremtal protection will not have a material
adverse effect on our business and financial result

Air Issues

In December 1997, the Conference of théiézaof the United Nations Framework ConventiorGimate Change drafted the Kyoto
Protocol, which would establish significant emissieduction targets for six gases considered te lgéobal warming potential (referred to as
greenhouse gases) and would drive mandatory rehscih developed nations subject to the Protocdth Wussia's ratification in November
2004, the Protocol has been adopted by enougledétber, industrialized countries (defined in Axhéo the Protocol) to come into effect,
which will formally occur in February 2005, in aations that have ratified it. The European UniokO, including Germany and other
countries where Celanese has interests, ratifiedKyfoto Protocol in 2002 and is formulating appiilsaregulations. A recent European Union
directive requires Germany and Belgium, like all Eldmber states, to implement a trading system gayearbon dioxide emissions to be in
place by January 1, 2005. The new directive, whidiready implemented into German and Belgian &V, affect our power plants at the
Kelsterbach and Oberhausen sites in Germany aridatieken site in Belgium, as well as the power tgléeing operated by InfraServ entities
on sites at which we operate. We and the Infra8etities may be required to purchase carbon dioxiddits, which could result in increased
operating costs, or may be required to developtadai cost-effective methods to reduce carbonideemissions further, which could result
in increased capital expenditures. We have notigirmined the impact of this legislation on futcapital spending.

In 2002, President Bush announced new tdirohange initiatives for the U.S. Among the pelécio be pursued is a voluntary
commitment to reduce the "greenhouse gas intensitifie U.S. economy by 18 percent within the nertyears. The Bush Administration is
seeking to partner with various industrial sectorsluding the chemical industry, to reach thislggae American Chemistry Council, of whi
we are a member, has committed to pursue additiedalctions in greenhouse gas intensity towardvanadl target of 18 percent by 2012,
using 1990 emissions intensity as the baselineciently emit carbon dioxide and smaller amoufit;ethane and experience some losst
polyfluorinated hydrocarbons used as refrigerams.have invested and continue to invest in improx@sito our processes that increase
energy efficiency and decrease greenhouse gasityten

In some cases, compliance with environmdralth and safety requirements involves our iringrcapital expenditures. Due to new air
regulations in the United States, management esjhleat there will be a temporary increase in coamgé costs that will total approximately
$30 million to $45 million through 2007. For exammpthe Miscellaneous Organic National Emissions&ieds for Hazardous Air Pollutants
regulations, and various approaches to regulatiiigis and incinerators, including the National Esidn Standards for Hazardous Air
Pollutants (NESHAP) for Industrial/Commercial/ltistional Boilers and Process Heaters, will impodéitional requirements on our
operations. Although some of these rules have fiealized, a significant portion of the NESHAP faidustrial/Commercial/Institutional
Boilers and Process Heaters regulation that previdlea low risk alternative method of complianoeliydrogen chloride emissions has been
challenged in federal court. We cannot predictahieeome of this challenge, which could, if succekshcrease our costs by, according to our
estimates, approximately $50 million in additiortiie $30 million to $45 million noted above throu®®07 to comply with this regulation.
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Chemical Products Issue

Other new or revised regulations may pkaditional requirements on the production, handliageling or use of some chemical prodt
Pursuant to a European Union regulation on Rislegsment of Existing Chemicals, the European ChdsRiareau of the European
Commission has been conducting risk assessmeragmoximately 140 major chemicals. Some of the ¢baisinitially being evaluated
include vinyl acetate monomer or VAM, which Celamg@soduces, as well as competitors' products, asdtyrene and 1,3-butadiene. These
risk assessments entail a multi-stage processt¢éondime whether and to what extent the Commisdimulsl classify the chemical as a
carcinogen and, if so, whether this classificatemg related labeling requirements, should apply tmfinished products that contain specified
threshold concentrations of a particular chemicethe case of VAM, we currently do not expectrafiruling until the end of the first half of
2005. We and other VAM producers are participatimthis process with detailed scientific analysegporting the industry's position that
VAM is not a probable human carcinogen and thatlialy of end products should not be required bat,tifi it is, should only be at relatively
high parts per million of residual VAM levels ingfend products. It is not possible for us to priettie outcome or effect of any final ruling.

Several recent studies have investigatedipte links between formaldehyde exposure anduannedical conditions, including leuken
The International Agency for Research on CancéABRIC recently reclassified formaldehyde from Grd@# (probable human carcinogen) to
Group 1 (known human carcinogen) based on stuitikisd) formaldehyde exposure to hasopharyngealeramacrare cancer in humans. IARC
also concluded that there is insufficient evidefocea causal association between leukemia and aticuyal exposure to formaldehyde,
although it also characterized evidence for suchsmociation as strong. The results of IARC's revidl be examined by government agent
with responsibility for setting worker and enviroamal exposure standards and labeling requirements.

We are a producer of formaldehyde and jglasterived from formaldehyde. We, together withestproducers and users, are evaluating
these findings. We cannot predict the final effefctARC's reclassification.

Other recent initiatives will potentiallgquire toxicological testing and risk assessmehésvaide variety of chemicals, including
chemicals used or produced by us. These initiativelade the Voluntary Children's Chemical EvalaatProgram and High Production
Volume Chemical Initiative in the United Statesweed| as various European Commission programs, agdhe new European Environment
and Health Strategy, commonly known as SCALE, &edRroposal for the Registration, Evaluation anthArization and Restriction of
Chemicals or REACH. REACH, which was proposed lgyHEuropean Commission in October 2003, will esshbdi system to register and
evaluate chemicals manufactured or imported t&Et®pean Union. Depending on the final ruling, &éddal testing, documentation and risk
assessments will occur for the chemical industhjs Will affect European producers of chemicalsval as all chemical companies worldwide
that export to member states of the European Uidiba.final ruling has not yet been decided.

The above-mentioned assessments in thedBiates and Europe may result in heightened omhedout the chemicals involved, and in
additional requirements being placed on the pradochandling, labeling or use of the subject cteaisi. Such concerns and additional
requirements could increase the cost incurred lpycostomers to use our chemical products and oteetimit the use of these products, wt
could adversely affect the demand for these praduct
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Remediation Issue

We are subject to claims brought by Uniedtes federal or state regulatory agencies, regylagencies in other jurisdictions or private
individuals regarding the cleanup of sites thatome or operate, owned or operated, or where wasther material from its operations was
disposed, treated or recycled. In particular, weerepotential liability under the United Statesl&ml Comprehensive Environmental
Response, Compensation, and Liability Act of 1380amended, commonly known as Superfund, the USitsigs Resource Conservation and
Recovery Act, and related state laws, or regulateguirements in other jurisdictions, or throughigdtions retained by contractual agreements
for investigation and cleanup costs. At many okthsites, numerous companies, including us, oobpar predecessor companies, have been
notified that the Environmental Protection Agencye®A, state governing body or private individuatsisider such companies to be potent
responsible parties under Superfund or related. [&vs proceedings relating to these sites areriows stages. The cleanup process has not
been completed at most sites. We regularly revienitibilities for these sites and accrue our bsstnate of our ultimate liability for
investigation or cleanup costs, but, due to theynamiables involved in such estimation, the ultiengability may vary from these estimates.

Our wholly-owned subsidiary, InfraServ Vattungs GmbH, is the general partner of the Infra8empanies that provide on-site general
and administrative services at German sites inkfuanam Main-Hoechst, Gendorf, Huerth-Knapsacke®aden, Oberhausen and
Kelsterbach. Producers at the sites, includingsobsidiaries, are owners of limited partnershipriests in the respective InfraServ companies.
The InfraServ companies are liable for any residoatamination and other pollution because they therreal estate on which the individual
facilities operate. In addition, Hoechst, as trepomsible party under German public law, is ligbléhird parties for all environmental damage
that occurred while it was still the owner of tHaris and real estate. However, the InfraServ coiegehave agreed to indemnify Hoechst f
any environmental liability arising out of or inrmwection with environmental pollution of any Inf&x8 site. The partnership agreements
provide that, as between the limited partners, dadted partner is responsible for any contamimattaused predominantly by such partner.
The limited partners have also undertaken to indgnitfoechst against such liabilities. Any liabilitjat cannot be attributed to an InfraServ
partner and for which no third party is responsildeequired to be borne by the InfraServ comgarguestion. In view of this potential
obligation to eliminate residual contamination, thigaServ companies in which we have an intefeste recorded provisions totaling
approximately $72 million as of December 31, 200&e InfraServ companies default on their respedndemnification obligations to
eliminate residual contamination, the limited parfin the InfraServ companies have agreed to $uit liabilities, subject to a number of
limitations. To the extent that any liabilities aret satisfied by either the InfraServ companietherlimited partners, these liabilities are to be
borne by us in accordance with the demerger agneeme

As between Hoechst and Celanese, Hoechsidraed to indemnify Celanese for two-thirds esthdemerged residual liabilities.
Likewise, in some circumstances Celanese coul@gmonsible for the elimination of residual contaatiion on a few sites that were not
transferred to Infraserv companies, in which casedist must reimburse Celanese for two-thirds pfcasts so incurred.

Some of our facilities in Germany are o¥@0 years old, and there may be significant comatian at these facilities. Provisions are not
recorded for potential soil contamination liabilayfacilities still under operation, as German Ewes not currently require owners or operators
to investigate and remedy soil contamination uh#l facility is closed and dismantled, unless tiharities otherwise direct. However, soil
contamination known to the owner or operator mestdmedied if such contamination is likely to haveadverse effect on the public. If we
were to terminate operations at one of our faegitr if German law were changed to require suctoval or
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clean up, the cost could be material to us. We @abaiccurately determine the ultimate potentialiligbfor investigation and clean up at such
sites. We adjust provisions as new remedial comeritsmare made. See notes 23 and 24 to the Cel@oeselidated Financial Statements.

In the demerger agreement, Celanese atwaademnify Hoechst against environmental lial@tfor environmental contamination that
could arise under some divestiture agreementsdegachemical businesses, participations or assatsvere entered into by Hoechst prior to
the demerger. Celanese and Hoechst have agree@dlsaiese will indemnify Hoechst against thoseilités up to an amount of €250 million
(approximately $310 million). Hoechst will bear g®oliabilities exceeding €250 million (approximat&B10 million), but Celanese will
reimburse Hoechst for one-third of those liabifitter amounts that exceed €750 million (approxiya#830 million). Celanese has made
payments through September 30, 2004 of $37 mifllorenvironmental contamination liabilities in caration with the divestiture agreements.
As of September 30, 2004, Celanese has resendesrahillion for this contingency and may be reqdite record additional reserves in the
future. See notes 23 and 24 to the Celanese Cdasali Financial Statements.

At September 30, 2004, the estimated rémgeemediation costs is between $100 million ad8@®million, with the best estimate of
$147 million. Future findings or changes in esti@satould have a material affect on the recordegtves and Celanese's cash flows. As of
September 30, 2004 and December 31, 2003, we bageves of $147 million and $159 million, respeaiiy for environmental matters
worldwide.

Organizational Structure
Significant Subsidiaries

We operate our global businesses throubhidiaries in Europe, North America and Asia, &Nvbich are owned indirectly through a
series of holding companies. Our European and Agidsidiaries, including Celanese Chemicals EufampdH, Ticona GmbH, Nutrinova
Nutrition Specialties & Food Ingredients GmbH, @elanese Singapore Pte., Ltd. are owned indirbgti€elanese AG. In North Americ
many of the businesses are consolidated under €sahmericas Corporation which, through its whalyred subsidiary, CNA
Holdings, Inc., directly or indirectly owns the NlerAmerican operating companies. These includer@skaLtd., Ticona Polymers, Inc.,
Celanese Acetate LLC, and Grupo Celanese S.A.

Description of Property

As of December 31, 2003, we had numeroadymtion and manufacturing facilities throughouw ttorld. We also own or lease other
properties, including office buildings, warehouggpglines, research and development facilitiessaies offices.
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The following table sets forth a list ofrqarincipal production and other facilities throwgit the world.

Site

Leased/Owned

Products/Function

Corporate Offices

Dallas, Texas, US:
Kronberg/Taunus, Germat
Bedminster, New Jersey, U<

Chemical Products
Bay City, Texas, USA

Bishop, Texas, US/

Calvert City, Kentucky, US/
Cangrejera, Veracruz, Mexico

Clear Lake, Texas, USA

Edmonton, Alberta, Canat
Frankfurt am Main, Germany

Oberhausen, Germany

Pampa, Texas, US

Leasec
Leasec
Leasec

Owned

Owned

Owned
Owned

Owned

Owned

Owned by InfraServ Gh#b
Co. Hoechst KG, in which
Celanese holds a 31.2 percent
limited partnership interest

Owned by InfraServ GmbH &
Co. Oberhausen KG, in which
Celanese holds an 84.0 percent
limited partnership intere:
Owned

Corporate headquarte
Administrative offices
Administrative offices

Butyl acetate
Iso-butylacetate
Propylacetate
Vinyl acetate monomer
Carboxylic acids
n/i-Butyraldehyde
Butyl alcohols
Propionaldehyde,
Propyl alcoho
Formaldehyde¢
Methanol
Pentaerythritol
Polyols
Polyvinyl alcohol

Acetic amiued
Acetone derivatives
Ethyl acetate
Vinyl acetate monomer
Methyl amines

Acetic acid
Vinyl acetate monome
Methanol
Acetaldehyde
Butyl acetate
Conventional emulsions
Emulsion powders
Vinyl acetate

ethylene

emulsions
Vinyl acetate monome
Amines
Carboxylic Acids
Neopentyl Glycols

Acetic acid
Acetic anhydride
Ethyl acetate

Pasadena, Texas, U¢ Owned Polyvinyl alcohol
174
Jurong Island, Singapo Owned Acetic acid
Butyl acetate
Ethyl acetate
Vinyl acetate monome
Koper, Slovenit Owned Conventional emulsior

Tarragona, Spain

Tarragona, Spai
Tarragona, Spai
Perstorp, Sweden

Acetate Products

Owned by Complejo Industrial
Tagsa AlE, in which Celanese
holds a 15.0 percent she
Owned
Leasec

Owned

Vinyl acetate monomer

Vinyl acetate ethylene emulsio

Conventional emulsior
Conventional emulsions

Vinyl acetate ethylene emulsio



Lanaken, Belgiun
Narrows, Virginia, USA®
Ocotlan, Jalisco, Mexic@

Technical Polymers Ticona
Auburn Hills, Michigan, USA

Bishop, Texas, USA

Florence, Kentucky, US,
Kelsterbach, Germar

Oberhausen, Germany

Shelby, North Carolina, US.

Wilmington, North Carolina, US/

Winona, Minnesota, US,

Performance Products
Frankfurt am Main, Germany

D) Filament production at Narrows and Ocotlan is efgxd¢o be discontinued by n-2005. Flake production at Ocotlan is expected t

recommissioned in 2005.

Owned
Owned

Owned

Leasec
Center
Owned

Owned

Owned by InfraServ GmbH «

Co. Kelsterbach KG, in which
Celanese holds a 100.0% limited
partnership intere:

Owned by InfraServ GmbH &
Co. Oberhausen KG, in which
Celanese holds an 84.0% limited
partnership intere:

Owned

PBT Compounding

Leased by a nc-consolidatec
joint venture, in which Celane:
has a 50% intere

Owned

Owned by InfraServ Ghéb
Co. Hoechst KG, in which
Celanese holds a 31.2% limited
partnership intere:
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Tow
Tow, Filament, Flake

Tow, Filament

Automotive Developmer

Celanex
GUR
Polyacetal Compoundir
Compounding, Administrative Office
Celstran Polyaceta
Compounding

GUR
Norbornene

Topas®@
LCP®

Fortron PP¢

Celstran

Sorbates
Sunett




(2)  Technical Polymers Ticona's leased plant for itpdBocycloolefin copolymer in Oberhausen, Germamyraenced production i
September 2000. As Topas continues to undergo naekelopment, the plant is operating at signifibaless than commercial
capacity. For further information on Topas, seesiBass—Business Segments—Technical Polymers Ticona.

(3)  Technical Polymers Ticona completed a significaspamsion of its Vectra LCP plant in Shelby, Nortar@ina in the second quarter
2002. Continued depressed levels in the telecongatians industry, a principal market for Vectraypled with the increased capacity,
has resulted in this plant operating at signifibalgss than commercial capacity.

Polyplastics has its principal productieeifities in Japan, Taiwan and Malaysia. Korea Begiing Plastics has its principal production
facilities in South Korea. Our Chemical Productgreent has joint ventures with manufacturing faeiitin Saudi Arabia and Germany and its
Acetate Products segment has three joint ventuitbsproduction facilities in China.

In 2003, Celanese and its consolidatedidian®s, in the aggregate, had capital expendtimethe expansion and modernization of
production, manufacturing, research and adminiserdacilities of $211 million. In 2002 and 200hese expenditures amounted to
$203 million and $191 million, respectively. We iegk that our current facilities and those of ocomsolidated subsidiaries are adequate to
the requirements of our present and foreseeahlegfaiperations. We continue to review our capaeitpirements as part of our strategy to
maximize our global manufacturing efficiency.

For information on environmental issuesaiged with our properties, see "Business—Envirental and Other Regulation" and
"Management's Discussion and Analysis of FinarC@tdition and Results of Operations—Liquidity arapfal Resources—Environmental
Matters.” Additional information with respect torquroperty, plant and equipment, and leases isagoed in notes 12 and 24 to the Celanese
Consolidated Financial Statements.

Employees

As of December 31, 2003, we had approxim®&#&00 employees worldwide from continuing openas, compared to 10,500 as of
December 31, 2002. This represents a decreas@uhamately 10 percent. We had approximately 5,60ployees in North America, 3,600
employees in Europe, 200 employees in Asia andebfjfloyees in the rest of the world. The followiagle sets forth the approximate number
of employees on a continuing basis as of Decembe?2@®3, 2002, and 2001.

Employees as of
December 31,

2003 2002 2001
North America 5,60( 6,30( 6,90(
thereof USA 4,00( 4,60( 5,00(
thereof Canad 40C 50C 60C
thereof Mexicc 1,20(¢ 1,20(¢ 1,30(
Europe 3,60( 3,90( 3,40(
thereof German 3,00( 2,80( 2,90(
Asia 20C 20C 20C
Rest of World 10C 10C 10C
Total Celanese Employe 9,50( 10,50( 10,60(

Many of our employees are unionized, pakiidy in Germany, Canada, Mexico, Brazil, Belgiamd France. However, in the United
States, less than one quarter of our employeesnémaized. Moreover, in Germany and France, wagedsgeneral working conditions are of
the subject of centrally negotiated collective la@mng agreements. Within the limits establishedhi®se agreements,

176




our various subsidiaries negotiate directly witl tmions and other labor organizations, such akevsrcouncils, representing the employees.
Collective bargaining agreements between the Gerrhamical employers associations and unions rglatimemuneration typically have a
term of one year, while in the United States aghrear term for collective bargaining agreementgpgal. We offer comprehensive benefit
plans for employees and their families and belimverelations with employees are satisfactory.

Legal Proceedings

We are involved in a number of legal pratiegs, lawsuits and claims incidental to the noromdduct of our business, relating to such
matters as product liability, anti-trust, past veagisposal practices and release of chemicalglietenvironment. While it is impossible at this
time to determine with certainty the ultimate outeoof these proceedings, lawsuits and claims, neanagt believes that adequate provisions
have been made and that the ultimate outcomesetithave a material adverse effect on our finargmsition, but may have a material adverse
effect on the results of operations or cash flawary given accounting period. See also note 2Ba@elanese Consolidated Financial
Statements and note 13 to the Interim Consolid&teancial Statements.

Plumbing Actions

Our subsidiary, CNA Holdings, along withélhDuPont and others, have been the defendasanies of lawsuits alleging that plastics
manufactured by these companies that were utilizélge production of plumbing systems for residaintroperty were defective or caused ¢
plumbing systems to fail. Based on, among othergshithe findings of outside experts and the sistaksgse of Ticona's acetal copolymer in
similar applications, CNA Holdings does not beli@ieona's acetal copolymer was defective or catiseglumbing systems to fail. In many
cases CNA Holdings' exposure may be limited by dation of the statute of limitations since Ticomased selling the acetal copolymer for
in the plumbing systems in site built homes duri®§6 and in manufactured homes during 1990.

CNA Holdings has been named a defendat@rnirputative class actions, further described betsmwwell as a defendant in other non-class
actions filed in ten states, the U.S. Virgin Islandnd Canada. In these actions, the plaintiffcély have sought recovery for alleged property
damages and, in some cases, additional damagesthadeexas Deceptive Trade Practices Act or simjfae statutes. Damage amounts have
not been specified.

. Dilday, et al. v. Hoechst Celanese Corporatiorglet-Weakley County, Tennesseé"2idicial Chancery CourClass
certification of recreational vehicle owners wasidd in July 2001, and cases are proceeding ondividual basis.

. Shelter General Insurance Co., et al. v. Shell@impany, et e—Weakley County, Tennessee Chancery Cln April 2000,
the U.S. District Court for the District of New ey denied class certification for a putative ckst#on (of insurance companies
with respect to subrogation claims). The plaintiéfigpeal to the Third Circuit Court of Appeals vdaied in July 2000, and the
case was subsequently dismissed. In Septembera28id@ilar putative class action seeking certifmatdf the same class that
was denied in the New Jersey matter was filed imE&esee state court. The Tennessee court dentdtaton in March 2002,
and plaintiffs are attempting an appeal. Casesamnénuing on an individual basis.

. Tom Tranter v. Shell Oil Company, et—Ontario Court, General Division; Gariepy, et al. 8hell Oil Company, et —Ontaric

Court, General Division These matters, which the Court consolidated, werged class certification but are currently opesg
Dupont and Shell have each settled these mattemekhas theCoutureandFurlan matters below. Their settlement
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agreements have been approved by the Court, althBhell's legal fees are still awaiting court amatoWe are the only
defendant remaining in this lawsuit.

. Richard Couture, et al. v. Shell Oil Company, e—Superior Court, Providence of Quebec; Furlan v.I50d Company, e
al.—British Columbia Supreme Court, Vancouver RegisDupont and Shell have each settled these masterspted above.
Celanese is the only defendant remaining in thessuits. They are "on hold" pending the outcomthefappeal in th&ranter
andGariepymatters above, as in Canadian practice, Ontaristembe the "lead jurisdiction" in such cases.

. Howard, et al. v. Shell Oil Company, et al.—9thidiad Circuit Court of Common Pleas, Charleston @by South Carolina;
Viera, et al. v. Hoechst Celanese Corporation,letd1th Judicial Circuit Court, Dade County, FloadFry, et al. v. Hoechst
Celanese Chemical Group, Inc., et al.—5th JudiGimtuit Court, Marion County, Florida Certification has been denied in
these putative class actions pending in South ®araind Florida state courts. The Plaintiff's patito appeal théloward
matter to the United States Supreme Court was denikate September 2004. Although plaintiffiera andFry subsequently
sought to bring actions individually, they werendissed and are on appeal.

. Richard, et al. v. Hoechst Celanese Chemical Grinp, et al.—4.S. District Court for the Eastern District of Taex Texarkan
Division. The court denied certification of a putative classon in March 2002, and the Fifth Circuit Couasstupheld the
dismissal. The plaintiff's petition to appeal te ttinited States Supreme Court was denied in |gteeBder 2004.

. St. Croix Ltd., et al. v. Shell Oil Company, etaVirgin Islands Territorial Court, St. Croix Divisn. The court in a putative
class action denied certification to a U.S. teri@®-wide class and dismissed Celanese on jurisdaitgrounds. Plaintiffs are
seeking reconsideration of those rulings.

. Vickers, et al. v. Shell Oil Company, et al.—U.Btifirt Court—Northern District of Indiana. putative nationwide class action
was filed in federal court in December 2002 agaiaistong others, CNA Holdings and Shell. CNA Holdnmotion to dismiss
this lawsuit was granted in December 2003. Thenfifts appealed to the ¥ Circuit of Appeals.

In order to reduce litigation expenses ngrovide relief to qualifying homeowners, in Novieer 1995, CNA Holdings, DuPont and Sl
entered into a national class action settlemenigiwhas been approved by the courts. The settleoadistfor the replacement of plumbing
systems of claimants who have had qualifying leaksyell as reimbursements for specified leak da@miggrthermore, the three companies
have agreed to fund these replacements and reisthargs up to $950 million (which now amounts td$3, million, due to additional
contributions and funding commitments of primacdklyer parties). There are additional pending latgsniapproximately 10 jurisdictions not
covered by this settlement; however, these casesdiovolve (either individually or in the aggregra large number of homes and
management does not expect the obligations arfsimg these lawsuits to have a material adverseeffie CNA Holdings.

In 1995, CNA Holdings and Shell settled thems relating to individuals in Texas owningogat of 110,000 property units, who are
represented by a Texas law firm for an amountwhilhnot exceed $170 million. These claimants dsm&ligible for a replumb of their homes
in accordance with terms similar to those of thigomal class action settlement.
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In addition, a lawsuit filed in November8®in Delaware Chancery Court, between CNA Holdiagd various of its insurance companies
relating to all claims incurred and to be incurfedthe product liability exposure led to a parti@iclaratory judgment in CNA Holdings' favor.
As a result, settlements have been reached withjarity of CNA Holdings' insurers specifying the@sponsibility for these claims. However,
in January 2000, CNA Holdings filed a motion in Stipr State Court in Wilmington, Delaware to sétial date with respect to this lawsuit
against one insurer, asserting that the settlermemtid because the insurer refused to make thénext|"coverage in place" payments to CNA
Holdings. The insurer and CNA Holdings signed glemtent agreement in June 2003. Pursuant to thlersent agreement, the insurer agreed
to pay CNA Holdings $105 million in five annual taments in satisfaction of all claims incurreddan be incurred for the product liability
expense previously covered by the insurer.

Management believes that the plumbing astare provided for in the consolidated financiatesnents and that they will not have a
material adverse effect on our financial positidowever, if we were to incur an additional chargethis matter, such a charge may have a
material adverse effect on our results of operatmmcash flows in any given accounting period.d¥surance can be given that our litigation
reserves will be adequate or that we will fullyaeer claims under our insurance policies.

Sorbates Antitrust Actions

In 1998, Nutrinova, then a wholly-owned sidiary of Hoechst, received a grand jury subpdemra the United States District Court for
the Northern District of California in connectiortiva criminal antitrust suit relating to the sadmindustry. In May 1999, Hoechst and the
U.S. Federal Government entered into an agreemnmelgrwhich Hoechst pled guilty to a one-count itrdient charging Hoechst with
participating in a conspiracy to fix prices andalite market shares of sorbates sold in the USitates. Hoechst and the U.S. Federal
Government agreed to recommend that the U.S. Bi€ourt fine Hoechst $36 million, payable ovefiyears, with the last payment of
$5 million being paid in June 2004. Hoechst alseead to cooperate with the U.S. Federal Governsmentestigation and prosecutions related
to the sorbates industry. The U.S. District Coategpted this plea in June 1999 and imposed a peamltecommended in the plea agreement.

Nutrinova and Hoechst have cooperated thithEuropean Commission since 1998 in connectitim avatters relating to the sorbates
industry. In May 2002, the European Commissionrmied Hoechst of its intent to officially investigahe sorbates industry, and in early
January 2003, the European Commission served Hpédhisinova and a number of competitors with desteent of objections alleging
unlawful, anticompetitive behavior affecting ther&pean sorbates market. In October 2003, the Earogemmission ruled that Hoechst,
Chisso Corporation, Daicel Chemical Industries L Tthe Nippon Synthetic Chemical Industry Co. LtidddJeno Fine Chemicals Industry Ltd.
operated a cartel in the European sorbates magteebn 1979 and 1996. The European Commission idpmsotal fine of €138.4 million
(approximately $172 million), of which9® million (approximately $123 million) was assabsgainst Hoechst. The case against Nutrinove
closed. The fine against Hoechst is based on thepean Commission's finding that Hoechst does nalify under the leniency policy, is a
repeat violator and, together with Daicel, was &apspirator. In Hoechst's favor, the European Ca@sion gave a discount for cooperating in
the investigation. Hoechst appealed the Europeannission's decision in December 2003.

In addition, several civil antitrust act®hy sorbates customers, seeking monetary damadesttzer relief for alleged conduct involving
the sorbates industry, have been filed in U.Sestad federal courts naming Hoechst, Nutrinova,anddther subsidiaries, as well as other
sorbates manufacturers, as defendants. Many of H®ons have been settled and dismissed by tivé €@ne private actiorKerr v. Eastman
Chemical Co. et alis still pending in the Superior Court of New Jgrdeaw Division,
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Gloucester County. The plaintiff alleges violatianfshe New Jersey Antitrust Act and the New JeiGeyisumer Fraud Act and seeks
unspecified damages.

In July 2001, Hoechst and Nutrinova entental an agreement with the Attorneys General o$ta8es, pursuant to which the statutes of
limitations were tolled pending the states' in\getibns. This agreement expired in July 2003. S@cwber 2002, the Attorneys General for
New York, Illinois, Ohio, Utah and Idaho filed swih behalf of indirect purchasers in their respecsitates. The Utah, Nevada and Id
actions have been dismissed as to Hoechst, Nutrinod Celanese. A motion for reconsideration iglipgnin Nevada and an appeal is pent
in Idaho. The Ohio and lllinois actions have beettlsd. The New York actiomew York v. Daicel Chemical Industries Ltd., etpgnding in
the New York State Supreme Court, New York Couistyhe only Attorney General action still pendiitgpo seeks unspecified damages. All
antitrust claims in this matter were dismissedt®y/dourt in September 2004; however other stateclaims are still pending. A settlement
agreement with the Attorneys General of Connecti€larida, Hawaii, Maryland, South Carolina, Oregomd Washington is currently being
negotiated and these Attorneys General have graxtedsions of the tolling agreement.

Although the outcome of the foregoing pextiags and claims cannot be predicted with cestaimé believe that any resulting liabilities,
net of amounts recoverable from Hoechst, will imothe aggregate, have a material adverse effeotiofinancial position, but may have a
material adverse effect on the results of operatarcash flows in any given period. In the demeeaggeement, Hoechst agreed to pay
80 percent of liabilities that may arise from trevgrnment investigation and the civil antitrust@us related to the sorbates industry.

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petrentical Development Corporation—Taiwan KaohsiungrizisCourt. On February
2001, Celanese filed a private criminal actiondatent infringement against certain employees afi&Retrochemical Development
Corporation, or CPDC, in the Taiwan Kaohsiung Dist€Court. Celanese is alleging that CPDC's emmeyiafringed its ROC Patent
No. 27572 covering the manufacture of acetic &iaFebruary 16, 2001, Celanese filed a Supplemeftizil Brief in the same court allegir
damages against CPDC in the amount of about $4Bi@mibased on a period of infringement of 10 yed891-2000, and based on CPDC's
own data and as reported to the Taiwanese sesuaitié exchange commission. Celanese's ROC patsriteldivalid by the Taiwanese Patent
Office on March 8, 2001, after 14 months of legalgeedings before the patent office based on twoedkation actions by CPDC. In view of
the recent changes in the Taiwanese patent laesughplementary civil action has been convertemantindependent civil action, and the
amount of damages claimed by Celanese has beesessasd at $35 million. This action is still pending

Shareholder Litigation

Celanese AG is a defendant in the followiitge consolidated actions brought by minority shatders during August 2004 in the
Frankfurt District Court Landgericht):

Mayer v. Celanese AG

Knoesel v. Celanese AG

Allerthal Werke AG and Dipl.-Hdl. Christa G6tz wel@nese AG

Carthago Value Invest AG v. Celanese AG

Prof. Dr. Ekkehard Wenger v. Celanese

Jen-Uwe Penquitt & Claus Deiniger VermdgensverwalturiiR&. Celanese A
Dr. Leonhard Knoll v. Celanese A

B.E.M. Borseninformatior- und Effektenmanagement GmbH v. Celanes:
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. Protagon Capital GmbH v. Celanese ,

Further, several minority shareholders Haireed the proceedings via a third party interi@nin support of the plaintiffs. The Purchaser
has joined the proceedings via a third party irgation in support of Celanese AG. On Septembe®842the Frankfurt District Court
consolidated the nine actions.

Among other things, these actions requestourt to set aside shareholder resolutions gadsbe extraordinary general meeting held on
July 30 and 31, 2004 based on allegations thatidecthe alleged violation of procedural requireraamtd information rights of the
shareholders.

Further, on August 2, 2004, two minorityetholders instituted public register proceedingh the Kdnigstein Local Court
( Amtsgerich) and the Frankfurt District Court, both with awi¢éo have the registration of the Domination Agreeinn the Commercial
Register deleted AmtsloschungsverfahrgnThese actions are based on an alleged violafipnocedural requirements at the extraordinary
general meeting, an alleged undercapitalizatiolh®furchaser and Blackstone and an alleged misulscretion by the competent court with
respect to the registration of the Domination Agreat in the Commercial Register.

Based upon information available as ofdate of this prospectus, the outcome of the foregproceedings cannot be predicted with
certainty. The time period to bring forward chaties has expired.

The amounts of the fair cash compensatidiofindung) and of the guaranteed fixed annual paymexidqgleich) offered under the
Domination Agreement may be increased in speciardwroceedings$pruchverfahre initiated by minority shareholders, which may
further reduce the funds the Purchaser can othemveke available to us. As of the date of this peotus, several minority shareholders of
Celanese AG have initiated special award procesdegking court's review of the amounts of thedagh compensationAbfindung) and of
the guaranteed fixed annual paymeAuggleich) offered under the Domination Agreement. As ofdhge of this prospectus, so far, pleadings
by several minority shareholders have been semdtie@Purchaser. As a result of these proceedihgsamounts of the fair cash compensation
( Abfindung) and of the guaranteed fixed annual paymekuggleich) could be increased by the court so that all nifpshareholders
including those who have already tendered theireshimto the mandatory offer and have receivedaimeash compensation could claim the
respective higher amounts. This may reduce thesftimgl Purchaser can make available to the Issaeitsasubsidiaries and, accordingly,
diminish our ability to make payments on our indeltess.

Other Matters

Celanese Ltd. and/or CNA Holdings, Incthbour U.S. subsidiaries, are defendants in apprately 800 asbestos cases, the majority of
which are premises-related. Because many of thesesdnvolve numerous plaintiffs, we are subjecidoms significantly in excess of the
number of actual cases. We have reserves for defmss related to claims arising from these natisie believe we do not have any
significant exposure in these matters.

181




MANAGEMENT

Set forth below are the names, ages, 8&oémber 14, 2004, and current positions of theelss present executive officers and directors
and the individuals expected to be appointed asutive officers or elected as directors prior te tonsummation of the offering:

Name Age Position

David N. Weidmar 48  Chief Executive Officer, President and Direc

Corliss J. Nelsol 60  Executive Vice President and Chief Financial Offi

Lyndon B. Cole 51  Executive Vice President and President of Tic

Andreas Pohimann 46  Executive Vice President, Chief Administrative O and
Secretary

Chinh E. Cht 38  Chairman of the Board of Directa

John M. Ballbact 44  Director

James Barlel 6C  Director

Benjamin J. Jenkin 33  Director

William H. Joyce 68  Director

Anjan Mukherjee 31 Director

Paul H. O'Neill 68  Director

Hanns Ostmeie 44  Director

James A. Quell 54  Director

Daniel S. Sandel 65  Director

David N. Weidmaimas been our Chief Executive Officer and Presidadta member of the Board of Directors since Deezrab04.
Until October 31, 2004 Mr. Weidman was a membehefboard of management of Celanese AG and sesvitgsl dice Chairman since
September 23, 2003 and Celanese AG's chief opgratiicer since January 1, 2002. He joined CelanegSas the chief executive officer of
Celanese Chemicals on September 1, 2000. BeformgpCelanese AG, he was a member of HoneywelBdlignal's corporate executive
council and the president of its performance polgieisiness since 1998. Mr. Weidman joined Alliggh&l in 1994 as vice president and
general manager of performance additives and bepags@ent and general manager of fluorine prodact®95. Mr. Weidman began his
career in the chemical industry with American Cyaithin 1980, serving as vice president and gemaeadager of its fibers division from 1990
to 1994, as vice president and general manageyafi&nid Canada from 1989 to 1990, and as managiectar of Cyanamid Nordiska in
Stockholm, Sweden from 1987 to 1989. He is alsoadmember of the American Chemistry Council dredNational Advisory Council of
the Marriott School of Management, and is the Hanpifreasurer of the Society of Chemical Industry.

Corliss J. Nelsomas been our Chief Financial Officer since Decen0®4 and our Executive Vice President since Nowrab04.
Mr. Nelson joined our company from JM Family Entésps, where he had been executive vice presicehtlaief financial officer since 2003.
Before that
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Mr. Nelson was senior executive vice presidentaridf financial officer of Ryder System and alsoveel on Ryder's board of directors from
1999 to 2003. He joined Koch Industries, Inc. if&@nd held positions in controlling and treasurgt as president of their international group
and capital services group. Following graduatiamfrCalifornia State Polytechnic University with @ggdee in finance and accounting, he be
his career in a succession of finance positiorzeatsna Aircraft Company and Rockwell International.

Dr. Lyndon Coléhas been our Executive Vice President since Decetl. Since April 1, 2003 he has also been Tisopresident.
Currently, he is Vice Chairman of Celanese AG'stdé@d management, of which Dr. Cole has been a neemsibce September 23, 2003. He
been the head of Celanese AG Growth and Excell€ocecil since April 1, 2003. Dr. Cole joined CelaaéAG in March of 2002 as president
of Celanese Chemicals. From 1998 to 2001, he had tigief executive officer of United Kingdom baggdmentis PLC, a global specialty
chemicals company. Prior to joining Elementis, fesweneral manager Global Structured Products EoPl@stics from 1990 to 1998 and
previously held general management and commerogitipns with GE Plastics, Dow Chemicals Europe E2id

Dr. Andreas Pohimanhas been our Executive Vice President, Chief Adstriative Officer and Secretary since December 280#ce
November 1, 2004, he has been Chairman of the mdandinagement of Celanese AG. Before that he bad bBppointed Chief Administrati'
Officer and a member of the board of manageme@eddnese AG since October 22, 2002 and has sesv€dlanese AG's Vice President and
Corporate Secretary since October 1999, and asgimandirector of Celanese Ventures since Febru@f22In his ten years at Hoechst,

Dr. Pohlmann, an attorney, held various positiodhnsareasing responsibility in the Corporate Laver@orate Public and Governmental Affa
and Corporate Controlling and Development departmentimately serving as Hoechst AG's Corporater&ary from 1996 to 1999. He is a
a member of the supervisory board of the Pensiasgkder Mitarbeiter der Hoechst-Gruppe VVaG (Gerparsion fund for employees of the
Hoechst Group).

Chinh E. Chthas been our Chairman of the Board of Directorsesbecember 2004. Mr. Chu has been a member daanmd of
Directors since March 2004. He is a Senior Manafirgctor of The Blackstone Group, which he joined 990. Mr. Chu currently serves on
the boards of directors of Nalco Holdings LLC angtbimed Holdings. Mr. Chu also serves on the superyiboard of Celanese AG.

John M. Ballbacthas been a member of our Board of Directors sianeary 5, 2005. Mr. Ballbach has been a privatestor since Apri
2004, and President of Ballbach Consulting LLC sidane 2004. Prior to that, he was an officer a&f Valspar Corporation, and served as its
president and chief operating officer from 2002Zlulgnuary 2004. From 2000 to 2002, Mr. Ballbactved as the senior vice president of EPS,
a color corporation and operations division of Madspar Corporation. Mr. Ballbach joined The Vals@arporation in 1990 and was its group
vice president, packaging, since 1998. He is a¢fiagr of the Urban Ventures Leadership Foundation.

James Barlethas been a member of our Board of Directors siremebiber 2004. He is vice chairman of TeleTech hglsli Inc. since
October 2001. Mr. Barlett was elected to TeleTeolkdihgs Inc.'s board of directors in February 2088.previously served as the chairman,
president, and chief executive officer of Galileternational. Prior to joining Galileo, Mr. Barlettrved as executive vice president for
MasterCard International Corporation and was exeewtice president for NBD Bancorp. Mr. Barlett\ses as a director of TeleTech Holdir
Inc. and Korn/Ferry International.

Benjamin J. Jenkinlsas been a member of our Board of Directors sinu#l 2004. He is a Principal of The Blackstone Grpwhich he
joined in 1999. Prior to that, Mr. Jenkins was asoziate
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at Saunders Karp & Megrue. Mr. Jenkins currentlyese on the board of directors of Axtel S.A. de CWanguard Health Systems and on the
supervisory board of Celanese AG.

Dr. William H. Joycehas been a member of our Board of Directors siremgeber 2004. He is chairman and chief executifieeofof
Nalco Holdings Company since November 2003. Pddhét, Dr. Joyce was chairman and chief executifieer of Hercules Incorporate
between May 2001 and November 2003 and had beémarg president and chief executive officer of @niCarbide Corporation since 1996
through May 2001. Dr. Joyce has been a direct@l &faso Corp. since May 2004 and is also a direxft@VS Corporation. He serves as a
trustee of the Universities Research Associatioo, &nd Co-Chairman of the Government-Universigulstry Research Roundtable of the
National Academies

Anjan Mukherjednas been a member of our Board of Directors sirm@ 2004. He is a Principal of The Blackstone Grpwhich he
joined in 2001. Prior to that, Mr. Mukherjee wagiwl'homas H. Lee Company where he was involved thighanalysis and execution
private equity investments in a wide range of indes. Before that, Mr. Mukherjee worked in the lgers & Acquisitions Department at
Morgan Stanley.

Paul H. O'Neillhas been a member of our Board of Directors sireeeBber 2004. Mr. O'Neill has been a Special Ad\asd he
Blackstone Group L.P. since March 2003. Prior &t,the served as U.S. Secretary of the Treasuiggi@001 and 2002 and was chief
executive officer of Alcoa Inc. from 1987 to 199%dachairman of the board from 1987 to 2000. Heemily also serves on the boards of
directors of TRW Automotive Holdings Corp., Nalceldings Company and Eastman Kodak Company.

Dr. Hanns Ostmeieinas been a member of our Board of Directors siregeber 2004. He is a Senior Managing Directorhaf T
Blackstone Group. Before joining Blackstone in 8emter 2003, Dr. Ostmeier worked for seven yeans thi¢ European private equity group,
BC Partners GmbH, leaving there in December 2002raanaging director of their German advisory effit Hamburg. Dr. Ostmeier is a
member of the supervisory board of Celanese AG.

James A. Quellaas been a member of our Board of Directors sirmgeBber 2004. He is a Senior Managing DirectorSerdor
Operating Partner at The Blackstone Group. Prigoiting Blackstone in 2004, Mr. Quella was a mangglirector and senior operating
partner with DLJ Merchant Banking Partners-CSFR#&g Equity. Prior to that, Mr. Quella worked atigler Management Consulting and
Strategic Planning Associates, its predecessor fiinere he served as a senior consultant to CE@semior management teams, and was co-
vice chairman with shared responsibility for overahnagement of the firm.

Daniel S. Sandersas been a member of our Board of Directors siremeiber 2004. He was president of ExxonMobil Chamic
Company and vice president of ExxonMobil Corponatsince December 1999 until his retirement in Au@@94. Prior to the merger of the
two companies, Mr. Sanders served as presidentarEChemical since January 1999 and as its exexuite president since 1998.

Mr. Sanders also serves as a director of Arch Cteminc. Mr. Sanders is a member of the Counddwérseers of the Jesse H. Jones
Graduate School of Management at Rice Univerdiky Advisory Board of the University of South Canaliand Furman University and the
Board of Governors of the Houston Grand Opera.

Each officer serves at the discretion oflmaard of directors and holds office until hish@r successor is elected and qualified or until his
or her earlier resignation or removal. There aréamaily relationships among any of our directorerecutive officers.
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Composition of the Board of Directors After this Ofering

Immediately prior to the consummation aé thffering, the Issuer's board of directors iseotpd to consist of eleven directors, including
three independent directors. The Issuer expe@ddanother independent director within 12 monfith® effective date of the registration
statement of which this prospectus is a part.

Our board of directors will be divided irttoree classes. The members of each class seradtioge-year term. It is expected that Messrs.
Ostmeier, Quella, and Sanders will serve in thesclaith a term expiring in 2005, Messrs. Barletl|liBach, Mukherjee and O'Neill will serve
in the class with a term expiring in 2006, and Mes€hu, Jenkins, Joyce and Weidman will servéaéndass with a term expiring in 2007. At
each annual meeting of the stockholders, a clads@dtors will be elected for a thrgear term to succeed the directors of the sams wlass:
terms are then expiring.

Whenever (1) dividends on any shares optleéerred stock or any other class or seriesaufkstanking on a parity with the preferred st
with respect to the payment of dividends shallrbarrears for dividend periods, whether or not egosive, containing in the aggregate a
number of days equivalent to six calendar quadef®) we fail to pay the redemption price on tlatedshares of preferred stock are called for
redemption (whether the redemption is pursuartiécoptional redemption provisions or the redempian connection with a designated
event) then, immediately prior to the next annuakting of shareholders, the total number of dimsotonstituting the entire board will
automatically be increased by two and, in each,d¢hseholders of shares of preferred stock (vosiegarately as a class with all other series of
other preferred stock on parity with the preferseatk upon which like voting rights have been comrfg and are exercisable) will be entitled to
vote for the election of such directors at the reexiual meeting of stockholders and each subseguesting until the redemption price or all
dividends accumulated on the preferred stock haea liully paid or set aside for payment. Directdested by the holders of the preferred
stock shall not be divided into the classes ofitbard of directors and the term of office of alleditors elected by the holders of preferred stock
will terminate immediately upon the terminationtieé right of the holders of preferred stock to vimtedirectors and upon such termination the
total number of directors constituting the entioaitd will automatically be reduced by two.

The Issuer intends to avail itself of tleeritrolled company” exception under the New YoriicBtExchange rules which eliminates the
requirements that a company has a majority of inddpnt directors on its board of directors anditsatompensation and nominating and
corporate governance committees be composed gmir@idependent directors.

Committees of the Board of Directors

Our board of directors will have an exeeaittommittee, audit committee, a compensation cdteenand a nominating and corporate
governance committee.

Executive Committee

Immediately prior to the consummation a$ thffering, the Issuer's executive committee wdlhsist of Messrs. Chu, Weidman and
Jenkins. The executive committee will be respoesibt exercising all of the powers of the boardiioéctors during intervals between
meetings, except for those powers delegated ta othramittees of the board of directors and powdrikkwmay not be delegated to a
committee of the board of directors under Delavwawe
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Audit Committee

Immediately prior to the consummation aé thffering, the Issuer's audit committee will cish®f Messrs. Barlett, Jenkins and Ballbach.
Mr. Barlett will be our audit committee "financiekpert" as such term is defined in Item 401(h) ef&ation S-K.

The audit committee will be responsible (fbythe hiring or termination of independent aaditand approving any non-audit work
performed by such auditor, (2) approving the ovex@bpe of the audit, (3) assisting the board oéators in monitoring the integrity of our
financial statements, the independent auditordifaqusions and independence, the performance efitidependent auditors and our internal
audit function and our compliance with legal angulatory requirements, (4) annually reviewing amkeipendent auditors' report describing the
auditing firms' internal quality-control procedurasly material issues raised by the most receatriat quality-control review, or peer review,
of the auditing firm, (5) discussing the annualigadifinancial and quarterly statements with managt and the independent auditor,

(6) discussing earnings press releases, as witlaagcial information and earnings guidance proditie analysts and rating agencies,

(7) discussing policies with respect to risk asses® and risk management, (8) meeting separatefiggically, with management, internal
auditors and the independent auditor, (9) reviewiity the independent auditor any audit problemdifficulties and managements' response,
(10) setting clear hiring policies for employeesamer employees of the independent auditors, &bbually reviewing the adequacy of the
audit committee's written charter, (12) handlingtsather matters that are specifically delegatetie¢caudit committee by the board of direc
from time to time, (13) reporting regularly to thal board of directors and (14) evaluating the fobaf directors' performance.

The board of directors shall adopt the Get® Global Business Conduct Policy, which appties! directors, officers and employees, and
a Financial Code of Ethics, which sets forth addil ethics requirements for the Chief Executivéd®f, Chief Financial Officer and
Controller. Both the Global Business Conduct Podiag the Financial Code of Ethics will be postedanwebsite.

Compensation Committee

Immediately prior to the consummation o$ thffering, the Issuer's compensation committdeasinsist of Messrs. Chu, Jenkins and
Mukherjee. The compensation committee will be resgde for (1) reviewing key employee compensafolicies, plans and programs,
(2) reviewing and approving the compensation ofahief executive officer and other executive off&g3) developing and recommending to
the board of directors compensation for board mesi§é) reviewing and approving employment consaatd other similar arrangements
between us and our executive officers, (5) revigvand consulting with the chief executive officartbe selection of officers and evaluatior
executive performance and other related matteysd@inistration of stock plans and other incenti@enpensation plans, (7) overseeing
compliance with any applicable compensation repgntequirements of the SEC, (8) approving the agpwnt and removal of trustees and
investment managers for pension fund assets, {@hneg consultants to advise the committee on @tkeE compensation practices and policies
and (10) handling such other matters that are Spalty delegated to the compensation committe¢hleyboard of directors from time to time.

Nominating and Corporate Governance Committee

Immediately prior to the consummation aé thffering, the Issuer's nominating and corpogateernance committee will consist of
Messrs. Mukherjee, Quella and Weidman. The nonrigadnd corporate governance committee will be nesipée for (1) developing and
recommending criteria for selecting new direct@®3,screening and recommending to the board otttire individuals qualified to become
executive officers, (3) overseeing evaluationshefthoard of directors, its members and
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committees of the board of directors and (4) hawgdéiuch other matters that are specifically deksh&d the nominating and corporate
governance committee by the board of directors fiiome to time.

Director Compensation

We do not currently pay any compensatioouomanagement directors for serving as a diremtas a member or chair of a committee of
the board of directors. We plan to pay our non-rgangnt directors an annual cash retainer of $125600 a fee of $1,250 for each board
meeting and each committee meeting attended apaiyta fee for acting as committee chair. In addijtive expect to sell shares of our
Series A common stock and to grant options to aeliares of our Series A common stock to our ttireainder our stock incentive plan
described below.

Executive Compensation

We continually review our executive compion programs to ensure that they are competitieintend to establish executive
compensation plans that link compensation withpsgormance of our company.

Summary Compensation Table

The following table shows all compensatovarded to, earned by, or paid in 2004 to our Chiefcutive Officer and four other most
highly compensated executive officers based omgalhom we refer to as the "named executive office

Long-Term
Annual Compensation Compensation
LTip All Other
Name and Principal Position(!) Year Salary Bonus Payouts® Compensation
David N. Weidman, Chief Executi\
Officer and Presider 200 $  1,102,58%) $  94202: $ 2,493,229 $ 17,5004
Lyndon B. Cole, Executive Vice
Presiden 200¢ $ 650,000 $  559,56! $ 413,728 $ 767,62:0)
Andreas Pohlmann, Executive Vice
President, Chief Administrative
Officer and Secretar 200¢ $ 598,000 $  689,08: $ 852,34t $ 48,4116
Corliss J. Nelson, Executive Vice
President, Chief Financial Offic 2002 $ 575,00(") — — —
John O'Dwyer, Vice President,
Strategic Procurement and Service
Managemen 2004 $ 264,21 $ 193,85 $ 1,118,17" $ 17,50(%

(1) We have provided compensation information as ta1Z00the named executive officers because 20@4eidirst year in which we, as a
newly established company following the Tender Offied the Original Financing, are paying compensdi our named executive
officers. Messrs. Weidman, Cole, Pohimann and Nelgere appointed to their positions at Celanes@@ation on December 14,
2004. The amounts set forth above include, for kes¥eidman, Cole and Pohlmann, compensation reddrom other Celanese
entities prior to December 14, 2004.

2) Includes stock appreciation rights paid out undela@ese AG's Equity Participation and Long Ternehtive Plans.

3) Mr. Weidman's salary includes $248,915 in 2004 mletecompensation pursuant to the Celanese AmeGiogsoration Management
Incentive Deferral Plan which permits deferral€ompensation from any incentive plan.

4) Includes a $15,000 Executive Perquisite and a $2sbecial award for Mr. O'Dwyer and a $16,000 awtoife allowance and a $1,5
tax preparation fee reimbursement for Mr. Weidman.

(5) Includes a special retention incentive€200,000 ($259,070) granted in 2003 for retentionubgh the end of 2003 but paid in 2004

well as a payment to compensate Messrs. Cole ahldnB@on for foregone gains on stock appreciatiohts@nd shares such executive
officers would have acquired had they not beeriotstl
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from trading in Celanese Shares pursuant to Cedainegler trading policy. Dr. Pohimann will receivis payment in 2005. Mr. Cole
received a payment in November 2004 of €383,900§%52).

(6) Includes $48,413 in sundry compensation grantéart@ohlmann in 2004 under the Letter of Undersitagntbetween Celanese a
Dr. Pohimann dated October 27, 2004 regarding BinlrRann's relocation to the United States.

©) Mr. Nelson's annualized salary is $575,000. Effecfianuary 1, 2005, Mr. Nelson's salary was inecké&s $675,000. His employment

commenced on November 8, 2004. He received salyments of $77,404 in 2004. This was the only camspgon received by
Mr. Nelson in 2004.

Celanese AG Aggregated Option Exercises in 2004

The following table sets forth informatiooncerning the exercise of stock options duringfi$el year ended December 31, 2004 by our
named executive officers. At the end of the figedr ended December 31, 2004, our named execufigers had no unexercised options.

Shares Acquired Value Realized
Name and Principal Position on Exercise %)
David N. Weidman, Chief Executive Officer and Pdesit 55,00C $ 1,572,69:
Lyndon B. Cole, Executive Vice Preside 15,00 $ 414,57(
Andreas Pohimann, Executive Vice President, Chirhikistrative
Officer and Secretar 13,00 $ 359,63:
Corliss J. Nelson, Executive Vice President, Chiefincial Officer — —
John O'Dwyer, Vice President, Strategic ProcureraadtService
Managemen 13,00 $ 340,36:

Stock Incentive Plan

In December 2004, we adopted a stock imeepian to assist us in recruiting and retainieg kmployees, directors or consultants of
outstanding ability and to motivate such employe@gctors or consultants to exert their best éffon our behalf by providing compensation
and incentives through the granting of awards. dlaa will permit us to grant to our executive offis, key employees, directors and
consultants stock options, stock appreciation sight other stock-based awards. In connection thighplan, we intend to grant stock options
and enter into stock option agreements with oucetree officers, key employees and directors arahgrights to purchase stock at a discount
to our executive officers, key employees and dinect

Administration. Our compensation committee will administer $teck Incentive Plan. The committee will determivieo will receive
awards under the Stock Incentive Plan, as welhagdrm of the awards, the number of shares unidgrthe awards, and the terms and
conditions of the awards consistent with the teofithe plan. The committee will be authorized tteipret the Stock Incentive Plan, to
establish, amend and rescind any rules and regntatelating to the Stock Incentive Plan, and tkereny other determinations that it deems
necessary or desirable for the administration efpfan. The committee will be able to correct aafedt or supply any omission or reconcile
any inconsistency in the Stock Incentive Plan ertianner and to the extent the committee deemsseageor desirable.

Shares Reserved for Awards, Limits on Agartd Shares Outstanding. The total number of shares of our Series A comstock
available for issuance or delivery under the Stoclentive Plan will be 16,250,000.

In the event of any stock dividend or sphiorganization, recapitalization, merger, shahange or any other similar transaction, the
committee will adjust (i) the number or kind of sbsor other securities that may be issued orveddbpr issuance pursuant to the Stock
Incentive Plan or pursuant
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to any outstanding awards, (ii) the option pricexercise price and/or (iii) any other affectedrteiof such awards.

Stock Options. The Stock Incentive Plan will permit the conmedtto grant participants incentive stock optiansich qualify for specia
tax treatment in the United States, as well as nalified stock options. The committee will establtie duration of each option at the time it is
granted, with a maximum ten-year duration for insenstock options. The committee will be able stablish vesting and performance
requirements that must be met prior to the exefisgptions.

Stock option grants may include provisitmst permit the option holder to exercise all ort g the holder's vested options, or to satisfy
withholding tax liabilities, by tendering sharesS#ries A common stock already owned by the ogtader for at least six months (or another
period consistent with the applicable accountifgsuwith a fair market value equal to the exergigee. Stock option grants may also include
provisions that permit the option holder to exee@$ or part of the holder's vested options thtoag exercise procedure, which requires the
delivery of irrevocable instructions to a brokestdl the shares obtained upon exercise of thewptnd deliver promptly to us the proceeds of
the sale equal to the aggregate exercise prideedbéries A common stock being purchased.

Stock Appreciation Rights. The committee will also have the ability to mgiratock appreciation rights, either alone or mdam with
underlying stock options, as well as limited staglpreciation rights, which will be exercisable ugloa occurrence of certain contingent eve
Stock appreciation rights will entitle the holdgrom exercise to receive an amount in any combinatfaash or shares of our Series A
common stock (as determined by the committee) dquadiue to the excess of the fair market valuthefshares covered by the right over the
grant price.

Other Stock-Based Awards.The Stock Incentive Plan permits the committegrant awards that are valued by reference tottarwise
based on, the fair market value of our Series Aroomstock. These awards will be in such form argjesat to such conditions as the
committee may determine, including the satisfactibperformance goals, the completion of periodsest/iice or the occurrence of certain
events.

Expected Awards. Prior to this offering, we expect to issue 7,886 shares of our Series A common stock undestogk incentive
plan to certain of our executive officers, key eaygles and directors at an aggregate price of appadely $13 million or $7.20 per share.
Such issuance is not subject to the consummatitimbffering. As a result of the discounted shaffering, we will take a one-time pre-tax
non-cash charge of $16 million. The funds to pusehthe shares to be issued prior to the offeringuofSeries A common stock will be paid to
these executive officers and other key employeethfe purpose under our deferred compensation géaaribed below.

In addition, we expect to issue shares undestock incentive plan to certain of our exaaibfficers, key employees and directors at the
price to public per share in the offering of ouri&e A common stock and to grant options to puretds252,972 shares of Series A common
stock with an exercise price equal to the pricpublic per share in the offering of our Series Anoaon stock to our executive officers, key
employees and directors.

In connection with these stock issuancesexpect to enter into a stockholders agreemehttivé recipient of the shares. See "Certain
Relationships and Related Party Transactions—Neaarigements—Employee Stockholders Agreement.”

Change-in-Control Provisions. The committee may, in the event of a changmittrol, provide that any outstanding awards that a
unexercisable or otherwise unvested will becomly ftésted and immediately exercisable. In addittbe,committee may, in its sole discreti
provide for the termination of an award upon thestonmation of the change in control and the payrokatcash
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amount in exchange for the cancellation of an awamd/or the issuance of substitute awards thaswulistantially preserve the otherwise
applicable terms of any affected award.

Amendment and Termination.Our board of directors will have the abilitydmend or terminate the Stock Incentive Plan attamg,
provided that no amendment or termination will bede that diminishes the rights of the holder of amard. Our board of directors will have
the ability to amend the plan in such manner dedéims necessary to permit awards to meet the ezgeiirts of applicable laws.

Deferred Compensation Plan
In December 2004, we adopted a deferredpemsation plan for the named executive officerse@lsas certain other key employees.

The compensation committee will adminisker deferred compensation plan. The compensatiomitiee will establish a separate book
entry account for each participant in the plan étuan amount established by the compensation daeenThe aggregate maximum amount
payable under the deferred compensation plan wi$1092 million (based on an initial public offeripgce of $16.00). The initial component
the deferred compensation plan totaling an aggeegfaapproximately $27 million vested in 2004 arasvpaid in the first quarter of 2005. The
remaining aggregate maximum amount payable of $iiéion is subject to downward adjustment if thécprof our common stock falls below
the initial public offering price and vests subjexthe criteria set out below. Generally, the amaif each account will be adjusted to reflect
the price per share received in connection withofffiering of our Series A common stock and willdsjusted downward to reflect downward
changes, if any, in the price per share of ouréSedi common stock following the offering of our f8srA common stock. Each participant's
account represents an unsecured obligation ofstheet.

In connection with the initial componenttbé deferred compensation plan totalling an aggeegf $27 million, we expect that the
participants will use the cash receipts from ttengdbr the purchase of shares of our Series A Cam8tock at an assumed price of $7.20 per
share, for the purchase of shares directly fromnaker our directed share program at the pricedgtlblic per share in the offering of our
Series A common stock and to pay taxes associatadsuch distribution from the plan.

A portion of each account will vest basedip the participant's continued employment wigh(the "time vesting criteria") and (ii) the
occurrence of a sale or other disposition by Blamkes of at least ninety percent (90%) of its eqintgrest in the Issuer in which Blackstone
receives at least a twenty-five percent (25%) datgmnal rate of return on its equity interest Qualifying Sale"). The remaining portion of
each account will vest based on (i) the achieveraEperformance criteria established by the comaéms committee (the "performance
vesting criteria™) and (ii) the occurrence of a @fyang Sale. Except as set forth below, the apgddle portion of the account will become
payable when both vesting criteria are satisfindhe event a participant is terminated by us witfcause (as defined in the deferred
compensation plan), the participant resigns witbhdyeason (as defined in the deferred compensplén) or the participants becomes disal
(as defined in the deferred compensation planjes @ach termination a "Good Termination”) thetingsof a portion of the account will
accelerate with respect to the time vesting cetarid the performance vesting criteria.

Upon a termination of employment for angsen, the account shall be forfeited to the extattthe account is not vested in both vesting
criteria; provided, that in the event a participgther than a named executive officer) is terr@datue to a Good Termination the portion of
the participant's account vested in the time vgatiiteria and performance vesting criteria willgsed, without regard to whether Blackstone
has engaged in a Qualifying Sale; provided, furttiet if a named executive officer is terminate b a Good Termination, the portion of the
participant's account that has
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satisfied the time vesting criteria and the perfangce vesting criteria will be paid, if and when aalifying Sale occurs.

The deferred compensation plan will be sabifo the recently-enacted American Jobs Creaditrof 2004, which generally imposes new
requirements with respect to compensation defarnelér deferred compensation plans after Decemhe2(84. Under new Section 409A of
the Internal Revenue Code, created in connectitimtive Act, the U.S. Treasury Department is dirgdteissue regulations providing guidance
and provide a limited period during which deferoednpensation plans may be amended to comply wéthetuirements of Section 409A.
When the regulations are issued, we may be reqtorethke modifications to the deferred compensatlan to comply with Section 409A.

Bonus

Prior to the consummation of this offerimge will pay bonuses of $2 million, in the aggregab certain members of management. In
addition, Messrs. Weidman, Pohlmann and Cole weilehigible to receive retention bonuses totalingragimately $12.8 million in the
aggregate. Fifty percent of the retention bonuséde immediately vested and paid prior to the mammation of this offering. The remaining
fifty percent of the retention bonuses will vesetwy-five percent per year on December 31, 2005D@wEmber 31, 2006, subject to the
achievement of cost reduction targets to be detexthby us. The after-tax amount received by certeembers of management in connection
with these bonuses can be used to purchase sharettydrom us under the directed share prograth@iprice to the public per share in the
Series A common stock offering.

Employment Agreements

Prior to the consummation of this offeritigg Issuer intends to enter into employment agessnwith Messrs. Weidman, Pohimann, C
and Nelson. The term of each agreement will beethigars. The executives will be entitled to an ahbase salary ($900,000 for Mr.
Weidman, $650,000 for Mr. Pohlmann, $700,000 for ®le and $675,000 for Mr. Nelson) and will beile to earn an annual bonus
targeted at 80% of base salary. In the event thaiacutive is terminated by the Issuer withousseaias defined in the agreement) or the
executive resigns for good reason (as defineddératireement) the executive will be entitled to jetiito continued compliance with the
restrictive covenants described below, (i) contthpayment of base salary and target bonus for eaeand (ii) a pro rata bonus for the year of
termination, based on actual Company performanice.€kecutives will be subject to customary confiiddity, intellectual property and non-
disclosure covenants. In addition, the executiviisoe subject to noncompetition and nonsolicitatfrovisions during the term of employm
and for a period of one year thereafter.
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PRINCIPAL STOCKHOLDERS AND BENEFICIAL OWNERS

The following table sets forth informatiatith respect to the beneficial ownership of commtotk of the Issuer, as of the time of the
expected closing of the common stock offering, ibgdch person known to own beneficially more tb&6 of common stock of the Issuer,
(ii) each of the Issuer's directors, (iii) eachlod Issuer's named executive officers and (iviliaictors and executive officers as a group.

The number of shares and percentage ofiibEd@wnership before the offering set forth belare based on shares of common stock of
the Issuer issued and outstanding on a pro formiz tefter giving effect to the 152.772947 for @eenmon stock split we expect to effect pi
to the consummation of the Series A common stofdeiofy. The number of shares outstanding afteStnges A common stock offering and
the percentages of beneficial ownership after #meS A common stock offering are based on 158&5shares of common stock of the
Issuer to be issued and outstanding immediatedy #ie Series A common stock offering, including0n,000 shares of Series A common s
that will be either distributed to the Original Skbolders as a stock dividend assuming no exedfitiee underwriters' over-allotment option or
sold to the underwriters pursuant to their oveotatent option assuming full exercise of that optioreach case in respect of the Series A
common stock.

Series A Series B
Common Stock Common Stock Total Series A and Series B Common Stock
Percentage of Share Percentage of Share
Shares Benefici_ally Owned Shares Beneficially va{ned
Beneficially After this Offering Beneficially Percentage After this Offering
Owned Prior Owned Prior of Shares
to this Assuming the Assuming the to and After Beneficially Assuming the Assuming the
Offering Underwriters' Underwriters' this Offering Owned Underwriters' Underwriters'
Option Option Prior Option Option
Is Not Is Exercised to this Is Not Is Exercised
Name of Beneficial Owner Number Percent Exercised(*) in Full(*) Number Percent Offering Exercised(*) in Full(*)
Affiliates of The Blackstone
Group® — — 11.7%* — 92,027,45 92.€% 91.(% 62.4% 58.(%
BA Capital Investors Sidecar
Fund, LP® — _ o — 7,350,43! 7.0% 7.3% 5.0% 4.6%
Stephen A. Schwarzmdh — — 11.7% — 92,027,45 92.€% 91.(% 62.4% 58.(%
Peter G. Petersd® — — 11.7% — 92,027,45 92.€% 91.(% 62.4% 58.(%
David N. Weidmarf®) 45977 25.% 1.0% 1.0% — - * * -
Corliss J. Nelsof®) 169,11¢ 9.4% ok o _ _ *k - ok
Lyndon B. Cole® 179,72; 10.0% *x xx — _ - - -
Andreas Pohlmanf?) 148,00 8.2% ok o _ _ *k - ok
John O'Dwye|(3) 63,43: 3.5% ** ** — _ *% ** *%
Chinh E. Chd“) *k *% *k *k *k *k *% *k *k
John M. Ba”bad‘@) *k *k *k *k *k *k *k *k *k
James Bar|eﬁ’3) *k *k *k *k *k *k *k *k *k
Benjamin J. ‘Jenkin@) *% *% *k *k *% *k *% *k *%
William H. Joyce(3) *% *% *k *k *% *k *% *k *%
Anjan Mukherjeé‘” *% *% *k *k *k *k *k *k *k
Paul H. O'Nei||(3) *k *k *k *k *k *k *k *k *%
Hanns Ostmeie{ﬁ) *% *% ** ** *% ** *% ** *%
James A. Que”g‘) *% *% *k *k *% *k *% *k *%
Daniel S. Sander(g') *% *% *k *k *% *k *% *k *%
All directors and executive
officers as a group
(15 persons 1,056,001 58.8% 2.4% 2.4% — — 1.0% * ki
* We will grant the underwriters an over-allotmentiop to purchase up to an additional 7,500,000eshar the Series A common stock offering. If thelemvriters' over-allotment

option is not exercised in full, the Series B comnstock will receive a stock dividend, which weeindl to declare and pay shortly following the exiraof the over-allotment
option, of the number of shares of Series A comstook equal to (x) 7,500,000 minus (y) the actushber of shares of Series A common stock the umiters purchase from us
pursuant to that option.

ok Less than 1 percent of shares of common stockamdstg (excluding, in the case of all directors ardcutive officers individually and as a groupargs beneficially owned by the
affiliates of The Blackstone Group and BA Capitatdstors Sidecar Fund, L.P.).

1) Includes shares of common stock of the Issuer ovayeBlackstone Capital Partners (Cayman) Ltd. lagi@an 1"), Blackstone Capital Partners (Cayman) 2{¢iCayman 2"), ar
Blackstone Capital Partners (Cayman) Ltd. 3 ("Cay®iaand collectively with Cayman 1 and Caymarh2,"tCCayman Entities"). Blackstone Capital Partri@asyman) IV L.P.
("BCP IV") owns 100% of Cayman 1. Blackstone Fanhilyestment Partnership (Cayman) IV-A L.P. ("BFI@t)d Blackstone Capital Partners (Cayman) IV-A I('BCP IV-A")
collectively own 100% of Cayman 2. Blackstone CheahCoinvest Partners (Cayman) L.P. ("BCCP" antlectively with BCP IV, BFIP and BCP IV-A, the "Bt&stone Funds")
owns 100% of Cayman 3. Blackstone Management Aatzxc{Cayman) IV L.P. ("BMA") is the general partoéeach of the Blackstone Funds. Blackstone LRo&mtes
(Cayman) IV Ltd. ("BLRA") is the general partnerBMA and may, therefore, be deemed to have shasgdgrand investment power over shares of commueksif the Issuer.
Mr. Chu, who serves as a director of the Issuerisadnember of the supervisory board of CelangSgeis\a no-controlling shareholder of BLRA and disclaims amnéficial
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(©)

4)

ownership of shares of common stock of the Isseaeficially owned by BLRA. Messrs. Peter G. Peterand Stephen A. Schwarzman are directors andattimgr persons of
BLRA and as such may be deemed to share benddiviadrship of shares of common stock of the Issaetrolled by BLRA. Each of BLRA and Messrs. Petersmd Schwarzm:
disclaims beneficial ownership of such shares. dddress of each of the Cayman Entities, the BlaoksFunds, BMA and BLRA is c/o Walkers, P.O. Bo®% Z&T. George Town.
Grand Cayman. The address of each of Messrs. Betargl Schwarzman is c/o The Blackstone Group B4%,Park Avenue, New York, New York 10154.

BA Capital Investors Sidecar Fund, L.P. ("BACI") asv7.4% of the Issuer. BACI is an affiliate of BasfkAmerica Corporation. BA Capital Management 8afeL.P., a Cayman
Islands limited partnership ("BACI Management") tias general partner of BACI, has the power to \aote dispose of securities held by BACI and mayetfoee be deemed to
have shared voting and dispositive power over tiages of common stock that BACI may be deemed nefieally own. BACM | Sidecar GP Limited, a Caymkstands limited
liability exempted company ("BACM 1), as the geakpartner of BACI Management, has the shared ptoveote and dispose of securities held by BACI Bgement and may
therefore be deemed to have shared voting andsitsfgopower over the shares of common stock teEBmay be deemed to beneficially own. J. Travisrtias the managing
member of BACI Management, has shared power toandedispose of securities held by BACI Managenemd, may therefore be deemed to have shared vaidglispositive
power over the shares of common stock that BACI beageemed to beneficially own. Mr. Hain disclasnsh beneficial ownership. BA Equity Investors,.Jrecsubsidiary of
Bank of America Corporation, is the sole limitedtpar of BACI, but does not control the voting @spbsition of any securities directly or indirecwned by BACI. The address
of each of the persons referred to in this pardgisd00 North Tryon Street, Floor 25, Bank of AmnarCorporate Center, Charlotte, NC 28255.

The address for each of Messrs. Weidman, Nelsole, @ohimann, O'Dwyer, Ballbach, Barlett, JoyceNé&ll and Sanders is c/o Celanese Corporation, 1864t LBJ Freeway,
Dallas, Texas 75234-6034.

Messrs. Chu and Ostmeier are Senior Managing DirgcMr. Quella is Senior Managing Director and iBe@perating Partner and Messrs. Jenkins and Migdnare Principals

The Blackstone Group. Messrs. Chu, Ostmeier, Quiglakins and Mukherjee disclaim beneficial ownigrsifithe shares held by affiliates of The Black&@roup. The address
for each of Messrs. Chu, Ostmeier, Quella, JerkimtsMukherjee is c/o The Blackstone Group, 345 RPasnue, New York, New York 10154.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Although we have not conducted such analysis ettmest of the transactions described below may netsbiavorable to us as the ter
obtainable from unrelated third parties.

Historical Celanese

Except as described below, Celanese hasnteted into any material transactions in thetlagte years in which any shareholder or
member of its management or supervisory boardanpassociate of any shareholder or member ofatsagement or supervisory boards has
or had any interest. No shareholder or membewsohdnagement or supervisory boards or associaeyoshareholder or member of its
management or supervisory boards is or was duhiadgist three years indebted to Celanese. Dre&#mde and its subsidiaries provided
various financial and investment advisory service€elanese in 2003, for which they were paid reabte and customary fees. Alfons
Titzrath, who had been Chairman of the supervidogrd of Dresdner Bank until May 2002 was a shddeliaepresentative on Celanese's
supervisory board from 1999 until May 2004.

As part of Celanese's cash managemenegyraaffiliates invest surplus funds with Celan&d®ese balances were $100 million and
$101 million at December 31, 2003 and 2002, respaygt As of September 30, 2004, short-term borraysifrom affiliates were $99 million.
Interest rates on these borrowings were adjusteadsiortterm basis to reflect market conditions. The weddgtdaverage annual interest rates
these borrowings were 2.3% and 3.2% in 2003 an@,2@8pectively.

Celanese entered into an agreement witdr@ah, Sachs & Co. oHG, an affiliate of Goldman,i8a& Co. on December 15, 2003 (the
"Goldman Sachs Engagement Letter"), pursuant tetwioldman Sachs acted as Celanese's financiaadmiconnection with the Tender
Offer. Pursuant to the terms of the Goldman Sactygagement Letter, in March 2004 Celanese paid Gaitd&achs a financial advisory fee
equal to $13 million and a discretionary bonus &€tu&5 million, upon consummation of the Tendefe@fIn addition, Celanese has agreed to
reimburse Goldman Sachs for all its reasonableresgreand to indemnify Goldman Sachs and relatesbpeifor all direct damages arising in
connection with the Goldman Sachs Engagement Létwmrdrick R. Wilson, 11I, Vice Chairmantavestment Banking of Goldman Sachs w
shareholder representative on Celanese's supgnlieard from 1999 until May 2004.

New Arrangements
Mandatorily Redeemable Preferred Shares

In connection with the Original Financirige Issuer issued $200 million aggregate preferentiee mandatorily redeemable preferred
shares to an affiliate of Banc of America Secuwsitie C. The mandatorily redeemable preferred shasre redeemed using a portion of the
proceeds from the offering of the senior subordidatotes. Banc of America Securities LLC was atsmdial purchaser of the senior
subordinated notes and the senior discount noteésaan affiliate of a lender under the new sesamrured credit facilities.

Transaction and Monitoring Fee Agreement/Sponsorriees Agreement

In connection with the closing of the Ten@dfer and the Original Financing, we entered iativansaction and monitoring fee agreement
with Blackstone Management Partners IV L.L.C., Hitigte of the Sponsor (the "Advisor").

Under the agreement, the Advisor agreqifdagide monitoring services to us for a 12 yeaiqakrunless terminated earlier by agreement
between us and the Advisor or until such time as3ponsor's and its affiliates direct or indiresnership of us falls below 10%. These
monitoring services include (i) advice regarding $itructure, distribution, and timing of debt aaiey offerings,

194




(i) advice regarding our business strategy, ¢éneral advice regarding dispositions and/or a@guis and (iv) other advice directly related or
ancillary to the Advisor's financial advisory see$. The annual monitoring fee under this transacind monitoring fee agreement is equal to
the greater of $5 million and 2% of our EBITDA fibee most recently completed fiscal year. In corinecwith the closing of the Tender Offer
and the Original Financing, we paid aggregate #etien, advisory and other fees of approximately 86llion, including a monitoring fee in
the amount of $10 million for services rendered e rendered in 2004. In January 2005, we expediake an additional payment of the
monitoring fee to the Advisor in the amount of $tllion.

The monitoring fee does not include, arelAllvisor may receive additional compensation favling, investment banking or other
advisory services provided by the Advisor or anytehffiliates to us in connection with any specdcquisition, divestiture, refinancing,
recapitalization or similar transaction by us.He tibsence of a separate agreement regarding csatipenfor these types of additional
services, the Advisor is entitled to receive uponsummation of (i) any such acquisition, dispositis recapitalization a fee equal to 1% of
aggregate enterprise value of the acquired, didesteecapitalized entity or, if such transactissiructured as an asset purchase or sale, 1% o
the consideration paid for or received in respéthe assets acquired or disposed of and (ii) @i sefinancing, a fee equal to 1% of the
aggregate value of the securities subject to sefthancing. In connection with our agreement tousregAcetex Corporation, we agreed to pay
an affiliate of the Advisor aggregate fees of $4liani for financial advisory services related tatliransaction, in addition to reimbursement of
out-of-pocket expenses. $1 million of that fee wagl in connection with the signing of the acqigsitagreement, and the remainder will be
payable upon consummation of the transaction. \&e ajreed to indemnify that affiliate, its affiat and their respective partners, members,
officers, directors, employees and agents for bsskating to the engagement.

The transaction and monitoring fee agredralso provides for a right of first refusal to tAdvisor to provide us with services as a
financial advisor, consultant, investment bankeamy similar advisor in connection with any mergequisition, disposition, recapitalization,
issuance of securities, financing or any similansaction.

In connection with certain events, incluglthe initial public offering of our stock, the Aider is entitled to receive a lump sum payment
equal to the then present value of all currentfahgte monitoring fees payable under the transaciiod monitoring fee agreement, assuming
the agreement were to terminate upon the twelfitivensary of the date of the Advisor's electiomgoeive the lump sum payment. Upon the
payment of that lump sum amount, the Advisor wawddonger be obligated to provide monitoring sezsiand we would no longer be
obligated to pay monitoring fees. However, in cartiod with, and contingent upon, the completiortha$ offering, the Advisor has agreed to
waive in part its right to receive that lump sunyp@nt. In connection with, and contingent upon,dbmpletion of this offering, we intend to
amend and restate the transaction and monitormgdeeement to terminate the monitoring servicesadirobligations to pay future monitoril
fees and to pay the Advisor $35 million. Under #sended and restated agreement, which we reéex tfee sponsor services agreement, the
other provisions of the transaction and monitofegyagreement, including the Advisor's right astfirefusal and entitlement to additional
compensation for investment banking or other adyiservices, as described above, and our indenatiific and reimbursement obligations
described below, will continue to be in effect.

Under the transaction and monitoring feee@ament/sponsor services agreement, we have agréetbmnify the Advisor and its affiliates
and their respective partners, members, direcbffisers, employees, agents and representativeanfpand all losses relating to services
contemplated by these agreements and the engagefrithatAdvisor pursuant to, and the performancéhieyAdvisor of the services
contemplated by, these agreements. We have alsedignder the transaction and monitoring fee ageagaponsor services agreement to
reimburse the Advisor and its affiliates for thexpenses
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incurred in connection with the services provideder these agreements or in connection with theiresship or subsequent sale of our stock.
Shareholders' Agreement

In connection with the acquisition of Caedaa Shares pursuant to the Tender Offer, the Issuethe Original Stockholders entered into a
shareholders' agreement. We expect that this agrtemill be amended and restated in connection thighoffering, and the following
description relates to the anticipated terms ofsthereholders' agreement following this offeringaghg other things, the shareholders'
agreement establishes certain rights of and réstigupon the Original Stockholders with respeatir governance, the transfer of shares of
our common stock, indemnification and related nnatte

The shareholders' agreement provides hiea®tiginal Stockholders which are affiliates of Bponsor are entitled to designate all
nominees for election to the board of directorssimtong as they hold at least 25% of the totalhgopower of our capital stock. Thereafter,
although they will not have an explicit contracttight to do so, they may still nominate directorsheir capacity as stockholders. In
connection with this initial public offering, theoard of directors will be expanded to include sadtitional independent directors as may be
required by the rules of the New York Stock Excteng which the shares of our Series A common stogelexpected to be traded. The
shareholders' agreement also provides that BACthHesght to designate one non-voting observeéhéoboard of directors.

Under the shareholders' agreement, BACHgased not to sell, dispose of or hedge any o$htiaees of the Issuer's common stock held by
BACI for a period of six months after the completiaf this offering, except for transfers (i) to BA&ffiliates or to the Original Stockholders
which are affiliates of the Sponsor, (ii) in contiee with the right of another selling Original $tdolder to require BACI to concurrently
transfer its shares or in connection with BACl'ssate rights under the agreement, or (iii) pursti@nte rights set forth in the Registration
Rights Agreement. In addition, for a period of sinnths after the completion of this offering, argntsfers by BACI of the shares of the Issi
common stock are subject to a right of first refudahe other Original Stockholders, except fanisfers (i) to BACI affiliates, (ii) in
connection with the right of another selling Origlistockholder to require BACI to concurrently séer its shares or in connection with
BACI's co-sale rights under the agreement, orfgiiijsuant to the rights set forth in the RegistraiRights Agreement.

For a period of six months after the cortipteof this offering, transfers by the Originab8kholders, other than BACI, of shares of the
Issuer's common stock representing more than 5%teadutstanding shares, are subject to co-salesrighBACI. In addition, transfers by the
Original Stockholders of at least a majority of tesuer's common stock give the selling Originalcgholder the right to require the other
Original Stockholders to concurrently transfer tregimmon stock of the Issuer.

We have agreed to indemnify the OriginaicBholders and their respective affiliates, direstofficers and representatives for losses
relating to the Tender Offer and other relatedgaations.

Registration Rights Agreement

In connection with the acquisition of Cedaa Shares pursuant to the Tender Offer, the Issukthe Original Stockholders entered into a
registration rights agreement pursuant to whichnvesg be required to register a sale of our sharkeshyethe Original Stockholders. Under the
registration rights agreement, the Original Stod#tbs will have a right to request us to regisher sale of shares of the common stock held by
them, including by making available shelf registmatstatements permitting sales of shares of comstmek held by the Original Stockholders
into the market from time to time
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over an extended period. In addition, the OrigiBtmickholders will have a right to include their mdgain registered offerings initiated by us. In
both cases, the maximum number of shares of conatomk for which the Original Stockholders mightuegt registration is limited by the
number of shares of common stock which, in the iopilof the managing underwriter, can be sold withtaving a negative effect on the
offering.

Immediately after this offering, the Origlrtockholders will own 106,877,885 shares of camrstock entitled to these registration
rights. We have agreed to indemnify the OriginalcBholders, their respective affiliates, directafficers and representatives, and each
underwriter and their affiliates, for losses raigtto any material misstatement or material omissif facts in connection with the registration
of the Original Stockholders' shares of the Issuer.

Management Stockholders Agreement

In connection with the anticipated issuaotshares to certain of our executive officerg, &mployees and directors, as discussed under
"Management—Stock Incentive Plan—Expected Awardg, 'expect to enter into a management stockholdgesment with such officers,
employees and directors. Among other things, weeixghat this agreement will restrict the trangfethese stockholders of their shares of our
common stock, subject to certain exceptions (iralgidhe occurrence of a change in control relatings and the termination of employmen
a management stockholder (other than the namedigxeofficers) under certain circumstances), fpeaiod of two years following the
expiration of the lock-up period relating to thigesing. We also expect the agreement to providg, iih connection with the transfer by
stockholders who are affiliates of our Sponsortdéast 25% of their shares in a privately negetiatansaction, such transferring stockholders
will have the right to drag along the managemanmtlgiolders in such transaction, and the managestecitholders will have the right to tag
along in such transaction. We expect the managestecitholders agreement to grant our managemecktsitwers "piggyback” registration
rights exercisable in connection with registratiofigur securities initiated by us or the Origigabckholders under the registration rights
agreement, subject to the transfer restrictionsrieed above.
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DESCRIPTION OF INDEBTEDNESS
Senior Credit Facilities

On April 6, 2004, BCP Caylux entered inémi®r credit facilities with a syndicate of bankslather financial institutions led by Deutsche
Bank AG New York Branch, as administrative agenorién Stanley Senior Funding, Inc., as global coatdr, Deutsche Bank Securities |
and Morgan Stanley Senior Funding, Inc., as j@atlarrangers, ABN AMRO Bank N.V., Bank of AmeribBA. and General Electric Capital
Corporation, as documentation agents, and Bayerisigipo-und Vereinsbank AG, Mizuho Corporate Bartkl, LThe Bank of Nova Scotia,
KfwW and Commerzbank AG, New York and Cayman Braschs senior managing agents.

The senior credit facilities provide finamg of approximately $1.2 billion. A portion of tlmllar-denominated commitments was
redenominated into euros at an exchange rate 8622pursuant to an amendment dated as of Juri®4,t8 the credit agreement governing
the senior credit facilities. As a result of suchemdment, the senior credit facilities consist of

. a term loan facility in the aggregate amount of@4Sllion and€125 million with a maturity of seven yea
. a $228 million credit-linked revolving facility wita maturity of five years; and
. a $380 million revolving credit facility with a maity of five years.

In addition, upon the occurrence of cermiants, BCP Crystal may request, prior to Apri2@805, an increase to the existing term loan
facility in an amount not to exceed $175 milliortlire aggregate, subject to receipt of commitmeytsxisting term loan lenders or other
financial institutions reasonably acceptable toatiministrative agent.

BCP Crystal is the borrower under the teyam facility, and BCP Crystal and Celanese AmeriCarporation are the initial borrowers
under the credit-linked revolving facility and tressolving credit facility. Certain of BCP Crystatabsidiaries may be designated as additional
borrowers after the closing date under the revglharedit facility. A portion of the revolving creadacility may be made available to BCP
Crystal's non-U.S. subsidiary borrowers in eurdg flevolving credit facility includes borrowing cagity available for letters of credit and for
borrowings on same-day notice, referred to aswhegine loans.

Interest Rate and Fees

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

In addition to paying interest on outstaugdprincipal under the senior credit facilities, BCrystal is required to pay a commitment fee to
the lenders under the term loan facility and thehkeng credit facility in respect of the unutilideeommitments thereunder at a rate equal to
1.25% and 0.75%, respectively. BCP Crystal is edsired to pay a facility fee to the lenders urttiercredit-linked revolving facility in
respect of the total credit-linked deposits thedsurat a rate equal to
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2.50% (plus an amount equal to the administratostscfor investing the credit-linked deposits). BCfystal also pays customary letter of
credit fees.

In October 2004, as a part of the Recestmeturing, BCP Crystal assumed all rights andgalibns of BCP Caylux under the senior
credit facilities.

Prepayments
The senior credit facilities require BCB/&al to prepay outstanding term loans, subjecettain exceptions, with:

. 75% (which percentage will be reduced to 50% if BOflystal's leverage ratio is less than 3.00 to 1o@@ny fiscal year endin
on or after December 31, 2005) of its excess dash f

. 100% of the net cash proceeds of all non-ordinanrse asset sales and casualty and condemnatintsef¥d8CP Crystal does
not reinvest or contract to reinvest those procéedssets to be used in BCP Crystal's businessraeke certain other permitt
investments within 12 months, subject to certaimthtions;

. 100% of the net cash proceeds of any incurrencielof other than debt permitted under the senidtitci&cilities, subject to
certain exceptions; and

. 50% of the net cash proceeds of issuances of eguglanese Holdings, subject to certain excepti

BCP Crystal may voluntarily repay outstamdioans under the senior credit facilities at ame without premium or penalty, other than
customary "breakage" costs with respect to LIBO&h&

Amortization

The term loan facility amortizes each yieaan amount equal to 1% per annum in equal qugitestallments for the first six years and
nine months, with the remaining amount payablehendate that is seven years from the date of tieng of the senior credit facilities.

Principal amounts outstanding under théitinked revolving facility and the revolving aii facility are due and payable in full at
maturity, five years from the date of the closiriglee senior credit facilities.

Guarantee and Security

All obligations under the senior creditiféies are unconditionally guaranteed by Celandsé&lings and, subject to certain exceptions,
each of BCP Crystal's existing and future domestlrsidiaries (other than BCP Crystal's receivasilibsidiaries), referred to collectively as
U.S. Guarantors. The portion of the senior craatitlities borrowed by Celanese Americas Corporaton any subsidiaries designated as
additional borrowers under the revolving creditlfgcafter the closing date, is guaranteed by BGQiystal.

All obligations under the senior creditifiies, and the guarantees of those obligatiossafall as cash management obligations and any
interest hedging or other swap agreements), atgeg®@y a first priority lien on substantially #ile assets of Celanese Holdings, BCP Crystal
and each U.S. Guarantor, including, but not limitedhe following, and subject to certain excepsio

. a pledge of the capital stock of BCP Crystal, ®éhtent owned by Celanese Holdings, 100% of tp&atastock of all U.S
Guarantors, and 65% of the capital stock of eadBGR
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Crystal's non-U.S. subsidiaries that is directlyned by BCP Crystal or one of the U.S. Guarantard; a

. a security interest in substantially all other thfggand intangible assets of Celanese Holdings? B@/stal and each U.S.
Guarantor (but excluding receivables sold to aivatdes subsidiary under a receivables facility).

All obligations of each non-U.S. subsididssignated as an additional borrower under thelving credit facility after the closing date
will be secured by a pledge of the capital stockuafh non-US subsidiary.

Certain Covenants and Events of Default

The senior credit facilities contain a nnbf covenants that, among other things, ressigdiject to certain exceptions, the ability of
Celanese Holdings and its subsidiaries, to:

. sell assets

. incur additional indebtedness or issue preferreckst

. repay other indebtedness (including the notes);

. pay dividends and distributions or repurchase ttegpital stock

. create liens on asse

. make investments, loans, guarantees or advances;

. make certain acquisition

. engage in mergers or consolidatio

. enter into sale and leaseback transactions;

. engage in certain transactions with affiliates;

. amend certain material agreements governing BCBtélly indebtednes
. change the business conducted by Celanese Holdhtyids subsidiaries (including BCP Cryst
. enter into agreements that restrict dividends fsoitpsidiaries; and

. enter into hedging agreements.

In addition, the senior credit facilitieequire BCP Crystal to maintain the following fin&l@ovenants:

. a maximum total leverage rati

. a maximum bank debt leverage ratio;

. a minimum interest coverage ratio; and
. a maximum capital expenditures limitatic

The senior credit facilities also conta@mtain customary affirmative covenants and evehtletault. See "Management's Discussion and
Analysis of Financial Condition and Results of GuiEems—Liquidity and Capital Resources—Liquidity—@mants" for a description of the
ratios Celanese Holdings is required to maintaitenrthe senior credit facilities.
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New Senior Credit Facilities

Prior to the consummation of this offerimgg expect to enter into the new senior crediifaes with a syndicate of financial institutions
with Deutsche Bank Securities Inc. and Morgan &aSenior Funding, Inc., as joint lead arrangeard, Beutsche Bank Securities Inc., Mor
Stanley Senior Funding, Inc. and Banc of Americeuiées LLC, as joint book runners. We expecttieg senior credit facilities to consist of
(i) an approximately $1.756 billion term loan fétyil (ii) an approximately $242 million delayed draerm loan facility, (iii) an approximately
$228 million credit-linked revolving facility andv) an approximately $600 million revolving credicility. We expect the terms of the new
senior credit facilities to be substantially simila the terms of our existing senior credit faek described above under "—Senior Credit
Facilities." The loans under our existing creddilities will remain outstanding under the new serdredit facilities.

Floating Rate Term Loan

In addition to the senior credit facilitiem June 8, 2004, BCP Caylux entered into a $3#llomterm loan with Deutsche Bank AG New
York Branch, as administrative agent, Morgan StaSlenior Funding, Inc., as global coordinator, Breditsche Bank Securities Inc. and
Morgan Stanley Senior Funding, Inc., as joint laa@ngers. In October 2004, as a part of the ReResiructuring, BCP Crystal assumed all
rights and obligations of BCP Caylux under the tilogirate term loan. BCP Crystal is the borrowedemhe floating rate term loan. The
floating rate term loan has a maturity of seven ame-half years and provides for no amortizatioprafcipal. We expect to use borrowings
under the new senior credit facilities to repayaatiounts outstanding under the floating rate texam.|

Interest Rate

The borrowings under the floating rate téwan bear interest at a rate equal to an appkcatalrgin plus, at BCP Crystal's option, either
(a) a base rate determined by reference to theehig(1) the prime rate of Deutsche Bank AG NewRkBranch and (2) the federal funds rate
plus 1/2 of 1% or (b) a LIBOR rate determined bigrence to the costs of funds for deposits in tireemicy of such borrowing for the interest
period relevant to such borrowing adjusted foraiaradditional costs. The applicable margin forbaings is (a) prior to completion of the
Recent Restructuring, 3.25% with respect to baselarrowings and 4.25% with respect to LIBOR bairgs and (b) after completion of the
Recent Restructuring, 2.50% with respect to batgebrarrowings and 3.50% with respect to LIBOR bafirgs.

Prepayments

The floating rate term loan requires BCl<tal to prepay outstanding loans, subject to oesaceptions and to the extent not required to
prepay loans outstanding under the senior crediiitfas, with:

. 75% (which percentage will be reduced to 50% if BQiystal's leverage ratio is less than 3.00 to 1o@@ny fiscal year ending
on or after December 31, 2005) of BCP Crystal'ssscash flow;

. 100% of the net cash proceeds of all-ordinary course asset sales and casualty and coradiem events, if Celanese Holdir

does not reinvest or contract to reinvest thoseg®ds in assets to be used in BCP Crystal's bgsimée make certain other
permitted investments within 12 months, subjeatddain limitations;
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. 100% of the net cash proceeds of any incurrenceelof other than debt permitted under the senidfitci&cilities, subject tc
certain exceptions and reductions for prepaymemd;

. 50% of the net cash proceeds of issuances of eglu®glanese Holdings, subject to certain exceptard reductions for
prepayments.

BCP Crystal may voluntarily prepay outstagdoans under the floating rate term loan fagifivith a premium of 1% if during the first
three years after the closing date), subject ttoouary "breakage” costs with respect to LIBOR loans

Guarantee and Security

All obligations under the floating ratertetoan are unconditionally guaranteed by Celanesdiklys and, following completion of the
Recent Restructuring, were unconditionally guaraatey each of BCP Crystal's subsidiaries that guees the obligations under the senior
credit facilities.

All obligations under the floating ratertetoan, and the guarantees of those obligatioessezured by a second priority lien on the same
assets that secure the obligations under the semr@dit facilities. The lenders under the floatmate term loan may not exercise any rights or
remedies with respect to the collateral until dligations under the senior credit facilities asédpin full.

Certain Covenants and Events of Default

The floating rate term loan contains resitre covenants that, subject to certain exceptiares substantially similar to the covenants under
the indenture governing the notes, except for twecant related to BCP Crystal's ability to crdities on assets, which is substantially similar
to the related covenant in the senior credit faedi In addition, the floating rate term loan riegst BCP Crystal to maintain the following
financial covenants:

. a maximum bank debt leverage ra
. a maximum total leverage ratio; a
. a minimum interest coverage ratio.

The floating rate term loan also contaliffisraative covenants and events of default subs#yptsimilar to those in the senior credit
facilities, except that under the floating ratenidoan, certain defaults have longer grace peramdihigher thresholds and the cross-default is
limited to payment default and cross-accelerat8ee "Management's Discussion and Analysis of Fiah@ondition and Results of
Operations—Liquidity and Capital Resources—LiquiditCovenants" for a description of the ratios CetznHoldings is required to maintain
under the floating rate term loan.

Senior Subordinated Notes due 2014
General

In June and July 2004, BCP Caylux issug@28 million aggregate principal amount 0¥ 8 % U.S. Dollar-denominated senior
subordinated notes and €200 million principal amairi03/ s % Euro-denominated senior subordinated notes tafiumaon June 15, 2014 in
a private transaction not subject to the regiginatequirements under the Securities Act. In Oat@0€4, as a part of the Recent Restructuring,
BCP Crystal assumed all rights and obligations @PBCaylux under the senior subordinated notes. Xdect to use approximately
$566 million of the net proceeds of the offeringoaf Series A common stock to redeem a portiom@fsenior subordinated notes.
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Ranking

The senior subordinated notes are BCP @ltysenior subordinated unsecured obligationsankl junior in right of payment to all of
BCP Crystal's existing and future senior indebtsdneank equally in right of payment with all of BCrystal's existing and future senior
subordinated indebtedness; are effectively subatdthin right of payment to all of BCP Crystal's$séing and future secured indebtedness
(including obligations under the senior credit fitieis), to the extent of the value of the assetsising such indebtedness; are structurally
subordinated to all obligations of each of BCP @ilys subsidiaries that are not guarantors; ankl sanior in right of payment to all of BCP
Crystal's future subordinated indebtedness.

Optional Redemption

The dollar senior subordinated notes arcetiro senior subordinated notes may be redeemedch case, at BCP Crystal's option, in
whole or in part, at any time prior to June 15,20 a redemption price equal to 100% of the jpelamount of the senior subordinated ni
redeemed, plus the greater of: (1) 1.0% of the thestanding principal amount of the senior submat#id notes; and (2) the excess of (a) the
present value at such redemption date of (i) tdemgotion price of the senior subordinated notesiaé 15, 2009 (as set forth in the table
below), plus (ii) all required interest payment&dun the senior subordinated notes through Jun20DB®, (excluding accrued but unpaid
interest), computed using a discount rate equidé@pplicable treasury rate as of such redempl@da plus 50 basis points; over (b) the then
outstanding principal amount of the senior subattid notes, plus accrued and unpaid interest atitathl interest, if any, to the redemption
date.

The dollar senior subordinated notes aecetiro senior subordinated notes may be redeemedch case, at BCP Crystal's option, in
whole or in part, at any time on or after June2H)9, at the redemption prices (expressed as pagesiof principal amount) as set forth in the
table below, plus accrued and unpaid interest dditianal interest, if any, to the redemption déteedeemed during the twelve month period
commencing on June 15 of the years set forth below:

Dollar Senior Subordinated Notes

Period Redemption Price

2009 104.81%
2010 103.20¢%
2011 101.60%
2012 and thereafte 100.00(%

Euro Senior Subordinated Notes

Period Redemption Price

2009 105.18%0
2010 103.45%
2011 101.72%
2012 and thereafte 100.00(%

In addition, at any time on or prior to 8utb, 2007, (x) up to 35% of the aggregate prin@paount of the dollar senior subordinated n
originally issued and (y) up to 35% of the aggregaincipal amount of the euro senior subordinatates originally issued shall be
redeemable, in each case, in cash at BCP Cryspitsn at a redemption price of 109.625% of thegigal amount thereof in the case of the
dollar senior subordinated notes and 110.375%eptincipal amount thereof in the case of the esartor subordinated notes, plus, in each
case, accrued and unpaid interest and additioteakist, if any, to the redemption date, with theaash proceeds of one or more equity
offerings;provided, however, at least 65% of the original aggregate princgrabunt of dollar senior subordinated notes in tse®f each
redemption of dollar senior subordinated notes,ardast 65% of euro senior subordinated notéiseiicase of each redemption of euro senior
subordinated notes, in each case remains outstaafter each such redemption grdvided, further, that such redemption will occur within
90 days after the date on which any such equiggrioff) is consummated.
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Change of Contro

Upon the occurrence of a change of conmvbich is defined in the indenture governing theisesubordinated notes, each holder of the
senior subordinated notes has the right to re®@E Crystal to repurchase some or all of such lm@ldgenior subordinated notes at a purchase
price in cash equal to 101% of the principal amdhateof, plus accrued and unpaid interest, if émyhe repurchase date.

Covenants

The indenture governing the senior subatgid notes contains covenants limiting, among dttiegs, BCP Crystal's ability and the abi
of its restricted subsidiaries to:

. incur additional indebtedness;

. pay dividends on or make other distributions ourepase capital stock of BCP Crystal or its paestities;
. make certain investment

. enter into certain types of transactions with effds;

. limit dividends or other payments by its restricgedbsidiaries to BCP Crystal;

. use assets as security in other transactions

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

Events of Default

The indenture governing the senior subatgid notes also provides for events of default lhfcany of them occurs, would permit or
require the principal of and accrued interest ahssenior subordinated notes to become or to bamecdue and payable.

As of September 30, 2004, BCP Crystal wasompliance in all material respects with all coaets and provisions contained under the
indenture governing these notes.

Senior Discount Notes due 2014
General

In September 2004, our subsidiaries Cryd&B Holdings L.L.C. and Crystal US Sub 3 Corplléctively, "Crystal 3"), issued
$853 million aggregate principal amount at matug®y13 million in gross proceeds) of their Seniggddunt Notes due 2014 (the "senior
discount notes") consisting of $163 million aggitegarincipal amount at maturity of its 10% SerieSénior Discount Notes (the "series A
notes") and $690 million aggregate principal amainaturity of their 18/ 2% Series B Senior Discount Notes (the "series Bsi9t Prior tc
October 1, 2009, interest will accrue on the sediscount notes in the form of an increase in theagreted value. Cash interest payments will
be due and payable beginning on April 1, 2010. Weeet to use approximately $37 million of the netqeeds of the offering of Series A
common stock to redeem a portion of the Seriesnfoseliscount notes and $151 million to redeem rigo of the Series B senior discount
notes and $19 million to pay the premium associaii# such redemption.

Ranking

The senior discount notes will be Crystaluhsecured obligations and will rank equally veithof Crystal 3's future senior obligations ¢
senior to Crystal 3's future subordinated indebdésdnThe senior discount notes will be effectiwelipordinated to Crystal 3's future secured
indebtedness to the
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extent of the assets securing that indebtedneswitirtte structurally subordinated to all indebtedn and other obligations of Crystal 3's
subsidiaries, including Celanese Holdings and B@Rtal.

Optional Redemption

The senior discount notes may be redeem€dyatal 3's option, in whole or in part, at aimge prior to October 1, 2009, at a redemption
price equal to 100% of the accreted value of tméosaliscount notes redeemed, plus the greatdd pft.0% of the then outstanding accreted
value of the senior discount notes; and (2) thesxof (a) the present value at such redempti@afdhe redemption price of the senior
discount notes at October 1, 2009 (as set forthertable below), computed using a discount ratekimp the applicable treasury rate as of such
redemption date plus 50 basis points; over (b}hka outstanding accreted value of the senior disicootes.

The senior discount notes may be redeemexhch case, at Crystal 3's option, in whole grart, at any time on or after October 1, 2009,
at the redemption prices (expressed as percentégemcipal amount) as set forth in the table lelplus accrued and unpaid interest and
additional interest, if any, to the redemption déteedeemed during the twelve month period comoirenon October 1 of the years set forth
below:

Series A Notes

Period Redemption Price

2009 105.00(%
2010 103.33%
2011 101.66%
2012 and thereafte 100.00(%

Series B Notes

Period Redemption Price

2009 105.25(%
2010 103.50(%
2011 101.75(%
2012 and thereafte 100.00%

In addition, at any time on or prior to Gwér 1, 2007, (i) up to 35% of the aggregate ppialchmount at maturity of the series A notes
be redeemed at Crystal 3's option at a redemptice pf 110% of the accreted value thereof, pluditaahal interest, if any, to the redemption
date, with the proceeds of certain equity offerimysvided, however, at least 65% of the origirgdr@gate principal amount at maturity of
series A notes remains outstanding after each mdgmption, and (i) (X) up to 35% of the aggregaiacipal amount at maturity of the
series B notes may be redeemed at Crystal 3'sroatia redemption price of 110.500% of the accretdde thereof, plus additional interest, if
any, to the redemption date, with proceeds of sedquity offerings; provided, however, at leas¥66f the original aggregate principal amc
at maturity of the series B notes remains outstapditer each such redemption, or (y) all, butlaes than all, of the series B notes shall be
redeemed at Crystal 3's option at a redemptiore @i 10.500% of the accreted value thereof, plidit@mnal interest, if any, to the redemption
date, with the proceeds of certain equity offerimggeach case provided, that such redemption wdliowithin 90 days after the date on which
such equity offering is consummated. We intendst® approximately $188 million of proceeds from differing of Series A common stock to
redeem 35% of the outstanding aggregate principauat at maturity of the senior discount notes.
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Change of Control

Upon the occurrence of a change of comivbich is defined in the indenture governing theigediscount notes, each holder of the senior
discount notes has the right to require Crystal @purchase some or all of such holder's sensmodint notes at a purchase price in cash equal
to 101% of the accreted value thereof, plus accameunpaid interest, if any, to the repurchase.dat

Covenants

The indenture governing the senior discotiés contains covenants limiting, among othergsii Crystal 3's ability and the ability of its
restricted subsidiaries to:

. incur additional indebtedness or issue preferredks

. pay dividends on or make other distributions ourepase capital stock of Crystal 3 or make othstricted payments;
. make certain investment

. enter into certain types of transactions with &ifés;

. limit dividends or other payments by its restricgedbsidiaries to Crystal 3 or other restricted glihges;

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

Events of Default

The indenture governing the senior discowtés also provides for events of default whi€any of them occurs, would permit or require
the accreted value of and accrued interest on sewior discount notes to become or to be declanechdd payable.

As of September 30, 2004, Crystal 3 wasoimpliance in all material respects with all cov@saand provisions contained under the
indenture governing the senior discount notes.
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material pigions of our capital stock, as well as other mitieterms of our amended and restated
certificate of incorporation and bylaws as theylwi in effect as of the consummation of the afferWe expect to amend and restate our
certificate of incorporation shortly before comptet of the offering to establish the terms of te€es A common stock, the Series B common
stock and the preferred stock as described belavemier "Description of the Preferred Stock." Wiere/ou to a form of our amended and
restated certificate of incorporation, as amendaakl to a form of our amended and restated bylaagies of which have been filed as exhibits
to the registration statement of which this progpsdorms a part.

Authorized Capitalization

Our authorized capital stock consists p5(0,000,000 shares of common stock, par valug03.@er share, consisting of Series A
common stock and Series B common stock of whicB7,386 shares of Series A common stock and 99,83 &Bares of Series B common
stock will be issued and outstanding prior to thmpletion of this offering, and (ii) 100,000,000sbs of preferred stock, par value $.01 per
share, of which 9,600,000 will be designated cotitvier perpetual preferred stock. Immediately foliogrthe completion of this offering and
the expiration of the over-allotment option andcktdividend discussed under "Dividend Policy," thare expected to be 59,297,386 shares of
Series A common stock, 99,377,885 shares of SBrimsmmon stock, and 9,600,000 shares of convenpibtpetual preferred stock,
outstanding.

Common Stock

Voting Rights. Holders of common stock are entitled to one\gr share on all matters with respect to whiehhibiders of common
stock are entitled to vote. The holders of theedeA common stock and Series B common stock wik s a single class on all matters with
respect to which the holders of common stock atiélexhto vote, except as otherwise required by #nd except that, in addition to any other
vote of stockholders required by law, the appr@fahe holders of a majority of the outstandingrekaof Series B common stock, voting as a
separate class, is also required to approve anpdment to our amended and restated certificateamirporation or bylaws, whether by mer;
consolidation or otherwise by operation of law, ethwould adversely affect the rights of the SeBasommon stock. The holders of common
stock do not have cumulative voting rights in thecgon of directors.

Dividend Rights. Our amended and restated certificate of ina@tgmn provides that in April 2005 (or earlier lmetcase of the portion
the dividends payable in shares of Series A comstoek), our board of directors shall declare, aedstvall pay, out of any funds legally
available therefor, the following dividends requifgy our amended and restated certificate of inm@ton on the Series B common stock:

. A cash dividend in the amount of $803 million, whiwe expect to pay from the borrowings under the senior credit facilitie:
following consummation of the offering of our Sexi&@ common stock, from any net proceeds from tiferioig of our Series A
common stock remaining after the repayment of aemtalebtedness of our subsidiaries described ufides of Proceeds”
above, and from the net proceeds from the offesingur preferred stock.

. A cash dividend of up to $114 million, which we expto pay from the proceeds we receive from amyeshof our Series.
common stock sold pursuant to the underwriters’-alletment option.

. A stock dividend of up to 7,500,000 shares of ceries A common stock, pursuant to which we willisso the holders of our
Series B common stock shortly after the expiratibthe
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underwriters' over-allotment option (assuming tiyation is not exercised in full) the number of &of our Series A common
stock equal to 7,500,000 (which is the number dfitawhal shares the underwriters have an optigourehase) minus the actual
number of shares of our Series A common stock titkewriters purchase from us pursuant to that aptio

These dividends are referred to hereimaspecial Series B common stock dividends. Theiap8eries B common stock dividends will
be payable to the holders of Series B common stacke record date established by our board o€ttdirs for the payment thereof. Under the
terms of our amended and restated certificateafrjporation, we will be obligated to take all aosaequired or permitted under applicable
Delaware law to permit the payment of the specileS B common stock dividends and to declare aydipese dividends to the extent there
are funds legally available therefor.

Holders of Series A common stock and SeBiesmmon stock shall also be entitled to receiveddnds if, as and when dividends are
declared from time to time by our board of direstout of funds legally available for that purposier payment of dividends required to be
paid on outstanding preferred stock, as descrilegalny if any. Except for the special Series B comrstock dividends, shares of Series A
common stock and shares of Series B common stdtkavie the same dividend rights. Our senior criditlities and indentures impose
restrictions on our ability to declare dividendshwiespect to our common stock. With the exceptibtihe special Series B common stock
dividends (which will be declared and paid subjadly to the availability of funds legally availaktleerefor), any decision to declare and pay
dividends in the future will be made at the disorebf our board of directors and will depend amoag other things, our results of operations,
cash requirements, financial condition, contractaatrictions and factors that our board of directoay deem relevant.

Liquidation Rights. Upon liquidation, dissolution or winding upgtholders of common stock will be entitled to reeaiatably the asse
available for distribution to the stockholders aftayment of liabilities and accrued but unpaiddiwds and liquidation preferences on any
outstanding preferred stock.

Conversion Rights. The Series B common stock will automaticallyeert into the same number of shares of the Sérigemmon stocl
following the payment of the special Series B comratock dividends, and may also be converted iet@eS A common stock at any time at
the option of the holder. The Series A common steackno conversion rights.

Other Matters. The common stock has no preemptive rights déffid)y paid, is not subject to further calls sss®essment by us. There
are no redemption or sinking fund provisions agtile to the Series A common stock or the SeriesrBngon stock. All shares of our common
stock that will be outstanding at the time of tleenpletion of the offering will be fully paid and neassessable, and the shares of our Series A
common stock offered in this offering, upon paymemd delivery in accordance with the underwritiggegment, will be fully paid and non-
assessable.

Preferred Stock

Our amended and restated certificate afrip@ration authorizes our board of directors talgisgth one or more series of preferred stock
to determine, with respect to any series of prefestock, the terms and rights of that seriesudinl:

. the designation of the series;
. the number of shares of the series, which our bobdirectors may, except where otherwise provietthe preferred stock

designation, increase (but not above the total rirobauthorized shares of the class) or decréagent below the number of
shares then outstanding);
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. whether dividends, if any, will be cumulative om-cumulative and the dividend rate of the setr

. the dates at which dividends, if any, will be paga

. the redemption rights and price or prices, if doy shares of the series;
. the terms and amounts of any sinking fund providedhe purchase or redemption of shares of theser
. the amounts payable on shares of the series ievi@ of any voluntary or involuntary liquidatiatissolution or windin-up of

the affairs of our company;

. whether the shares of the series will be converiitio shares of any other class or series, oo#mr security, of our company
or any other corporation, and, if so, the spediiiicaof the other class or series or other secutlity conversion price or prices or
rate or rates, any rate adjustments, the datetes @s of which the shares will be convertible alhdther terms and conditions
upon which the conversion may be made;

. restrictions on the issuance of shares of the samies or of any other class or series;

. the voting rights, if any, of the holders of theiss.

For a description of the preferred stockpeffered concurrently with the Series A commutock, see "Description of the Preferred
Stock."

Anti-Takeover Effects of Certain Provisions of OurAmended and Restated Certificate of Incorporation ad Bylaws

Certain provisions of our amended and tedteertificate of incorporation and bylaws, wharle summarized in the following paragraphs,
may have an anti-takeover effect and may delayrdefprevent a tender offer or takeover attemat shstockholder might consider in its best
interest, including those attempts that might reisuh premium over the market price for the shéedd by stockholders.

Classified Board of Directors

Our amended and restated certificate afriperation provides that our board of directord b divided into three classes of directors,
with the classes to be as nearly equal in numbpossible. The members of each class serve faea-fear term. As a result, approximately
one-third of our board of directors will be elecesth year. The classification of directors wilV@ahe effect of making it more difficult for
stockholders to change the composition of our boxtirectors. Our amended and restated certifiohtecorporation and the bylaws provide
that the number of directors will be fixed from &rto time pursuant to a resolution adopted by tred of directors, but must consist of not
less than seven or more than fifteen directors.

Conflicts of Interest

Delaware law permits corporations to agwptisions renouncing any interest or expectanaeitain opportunities that are presented to
the corporation or its officers, directors or stocklers. Our amended and restated certificatecnfrporation will renounce any interest or
expectancy that we have in, or right to be offeaedpportunity to participate in, specified busgepportunities. Our amended and restated
certificate of incorporation will provide that nonéthe Original Stockholders (including the Spansw their affiliates or any director who is
not employed by us (including any non-employeedaloewho serves as one of our officers in bothdiisctor and officer capacities) or his or
her affiliates will have any duty to refrain frotiy €ngaging in a corporate opportunity in the
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same or similar lines of business in which we araftiliates now engage or propose to engage poffierwise competing with us. In addition,
in the event that any Original Stockholder (inchglthe Sponsor) or any n@mployee director acquires knowledge of a potetiasaction ¢
other business opportunity which may be a corpaypp®rtunity for itself or himself or its or hisféifites and for us or our affiliates, such
Original Stockholder or noemployee director will have no duty to communicat@ffer such transaction or business opportumitys and me
take any such opportunity for themselves or offéo enother person or entity. Our amended anatestcertificate of incorporation will not
renounce our interest in any business opportuhayis expressly offered to a nemployee director solely in his or her capacityasrector o
officer of the Issuer. No business opportunity @dteto any non-employee director will be deemeldegi@ potential corporate opportunity for us
unless we would be permitted to undertake the dppity under our amended and restated certifichiecorporation, we have sufficient
financial resources to undertake the opportunity the opportunity would be in line with our busises

Removal of Directors

Our amended and restated certificate afriparation and bylaws provide that (i) prior to thege on which the Sponsor and its affiliates
cease to beneficially own, in aggregate, at le@sit% in voting power of all outstanding sharestidito vote generally in the election of
directors, directors may be removed with or withcatise upon the affirmative vote of holders okatt a majority of the voting power of all
the then outstanding shares of stock entitled te generally in the election of directors, votiogéther as a single class and (ii) on and afte
date the Sponsor and its affiliates cease to baak§i own, in aggregate, at least 50.1% in votogver of all outstanding shares entitled to
generally in the election of directors, directoraynbe removed only for cause and only upon thenaffiive vote of holders of at least 80% of
the voting power of all the then outstanding shaifestock entitled to vote generally in the eleotaf directors, voting together as a single cl
In addition, our amended and restated certifichteamrporation also provides that any newly crdale@ectorships and any vacancies on our
board of directors will be filled only by the affirative vote of the majority of remaining directopsopvided that so long as affiliates of our
Sponsor own at least 25% of the total voting powfeyur capital stock, such positions can only Hediby our stockholders.

No Cumulative Voting

The DGCL provides that stockholders areemtitled to the right to cumulate votes in thecgtmn of directors unless our amended and
restated certificate of incorporation provides otfise. Our amended and restated certificate ofrpm@tion does not expressly provide for
cumulative voting.

Calling of Special Meetings of Stockholders

Our amended and restated certificate afriparation provides that a special meeting of dockholders may be called at any time only by
the chairman of the board of directors, the boaral committee of the board of directors which hesrbgranted such authority by the board.

Stockholder Action by Written Consent

The DGCL permits stockholder action by teritconsent unless otherwise provided by the antbade restated certificate of
incorporation. Our amended and restated certifiohtecorporation precludes stockholder action bitten consent after the date on which the
Sponsor and its affiliates ceases to beneficiallp,dn the aggregate, at least 50.1% in voting pasfell outstanding shares of our stock
entitled to vote generally in the election of dirgs.
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Advance Notice Requirements for Stockholder Propodsiand Director Nominations

Our bylaws provide that stockholders segkinnominate candidates for election as direaiots bring business before an annual meeting
of stockholders must provide timely notice of th@ioposal in writing to the corporate secretary.

Generally, to be timely, a stockholder'se@must be received at our principal executiviice$ not less than 90 days nor more than
120 days prior to the first anniversary date onclitihe proxy materials for the previous year's ahmeeting were first mailed. Our bylaws
also specify requirements as to the form and caomtea stockholder's notice. These provisions, Whio not apply to the Sponsor and its
affiliates, may impede stockholders' ability tortgrimatters before an annual meeting of stockholoiensake nominations for directors at an
annual meeting of stockholders.

Supermajority Provisions

The DGCL provides generally that the affitime vote of a majority of the outstanding shametitled to vote is required to amend a
corporation's certificate of incorporation or bylgwnless the certificate of incorporation requaggeater percentage. Our amended and
restated certificate of incorporation provides tthat following provisions in the amended and restatertificate of incorporation and bylaws
may be amended only by a vote of at least 80%ed¥/tting power of all of the outstanding shareswfstock entitled to vote in the election of
directors, voting together as a single class:

. classified board (the election and term of ouraloes);

. the resignation and removal of directors;

. the provisions regarding stockholder action by teritconsent

. the ability to call a special meeting of stockhatdeeing vested solely in our board of directorspmmittee of our board «

directors (if duly authorized to call special mags), and the chairman of our board of directors;

. filling of vacancies on our board of directors aravly created directorship
. the advance notice requirements for stockholdepgsals and director nominations; ¢
. the amendment provision requiring that the aboweipions be amended only with an 80% supermajeotg.

In addition, our amended and restatedfazte of incorporation grants our board of direstthe authority to amend and repeal our byl
without a stockholder vote in any manner not incgtest with the laws of the State of Delaware ar@mended and restated certificate of
incorporation.

Limitations on Liability and Indemnification of Off icers and Directors

The DGCL authorizes corporations to limietiminate the personal liability of directorsdorporations and their stockholders for
monetary damages for breaches of directors' fisyclaties. Our amended and restated certificateanfrporation includes a provision that
eliminates the personal liability of directors foonetary damages for actions taken as a directoepe for liability:

. for breach of duty of loyalty

. for acts or omissions not in good faith or involyimtentional misconduct or knowing violation ofva
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. under Section 174 of the DGCL (unlawful dividendstwock repurchases and redemptions

. for transactions from which the director derivegnoper personal benef

Our amended and restated certificate afriparation and bylaws provide that we must indegnaifr directors and officers to the fullest
extent authorized by the DGCL. We are also expyemsthorized to advance certain expenses (inclugitigneys' fees and disbursements and
court costs) and carry directors' and officeraiiaace providing indemnification for our directoosficers and certain employees for some
liabilities. We believe that these indemnificatiprovisions and insurance are useful to attractretain qualified directors and executive
officers.

The limitation of liability and indemnifitan provisions in our amended and restated ceatiéi of incorporation and bylaws may
discourage stockholders from bringing a lawsuitiegfadirectors for breach of their fiduciary dutthese provisions may also have the effect of
reducing the likelihood of derivative litigation @&gst directors and officers, even though suchatiom, if successful, might otherwise benefit
us and our stockholders. In addition, your investimeay be adversely affected to the extent we paycbsts of settlement and damage awards
against directors and officers pursuant to thedermification provisions.

There is currently no pending materiaghtiion or proceeding involving any of our directarfficers or employees for which
indemnification is sought.

Possible Consideration of Rights Agreement

Following the consummation of this offerjmyir board of directors may consider and adoftas agreement that would provide for the
distribution of a dividend of one preferred stockghase right in respect of each share of comnaksEach right would entitle the holder
thereof to purchase a fraction of a share of aadlaeries of preferred stock upon the occurrehcentain events, such as certain tender offers
or third party acquisitions of a specified perceetaf stock. The exercise of any such rights wealdse substantial dilution to a person
attempting to acquire us on terms not approvedumboard of directors and therefore would signifiiaincrease the price that person would
have to pay to complete the acquisition. The pwpsany rights agreement would be to give our h@drdirectors the opportunity to negoti
with any persons seeking to obtain control of esedacquisitions of voting control of us withogsarance of fair and equal treatment of all of
our stockholders and prevent a person from acquinirthe market a sufficient amount of voting poweer us to be in a position to block an
action sought to be taken by our stockholders. Heweve have not adopted, and may choose not ot aaloights agreement.

Delaware Anti-takeover Statute

We are a Delaware corporation and are stitgeSection 203 of the DGCL. Subject to specii@deptions, Section 203 prohibits a
publicly held Delaware corporation from engagin@itbusiness combination" with an "interested shoddter" for a period of three years after
the date of the transaction in which the persomivecan interested stockholder. "Business combimsitimclude mergers, asset sales and other
transactions resulting in a financial benefit te tmterested stockholder.” Subject to various pkioas, an “interested stockholder" is a person
who together with his or her affiliates and assesiaowns, or within three years did own, 15% oreraf the corporation's outstanding voting
stock. These restrictions generally prohibit olagiehe accomplishment of mergers or other takeowehange in control attempts.

Transfer Agent and Registrar
EquiServe Trust Company, N.A. will act ensfer agent and registrar for our Series A comstook.
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Listing
Our Series A common stock has been apprfordisting on the New York Stock Exchange under symbol "CE."
Authorized but Unissued Capital Stock

The DGCL does not require stockholder apglréor any issuance of authorized shares. Howehkerlisting requirements of the New Y«
Stock Exchange, which would apply so long as ouieS&A common stock is listed on the New York Stécichange, require stockholder
approval of certain issuances equal to or exceeziddg of the then-outstanding voting power or thetstanding number of shares of common
stock. These additional shares may be used forietyaf corporate purposes, including future palliferings, to raise additional capital or to
facilitate acquisitions.

One of the effects of the existence of suésl and unreserved common stock may be to enablard of directors to issue shares to
persons friendly to current management, which issea&ould render more difficult or discourage aarapt to obtain control of our company
by means of a merger, tender offer, proxy contestleerwise, and thereby protect the continuitpaf management and possibly deprive the
stockholders of opportunities to sell their sharesommon stock at prices higher than prevailingkabtprices.
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DESCRIPTION OF THE PREFERRED STOCK

The terms of the preferred stock are coethin a certificate of designations that will ami@ur amended and restated certificate of
incorporation. We will file a copy of our amendettiaestated certificate of incorporation and a fofraertificate of designations as exhibits to
the registration statement of which this prospefiuss a part.

The following description is a summary loé tmaterial provisions of the preferred stock dddertificate of designations. It does not
purport to be complete. We refer you to the pravisiof the certificate of designations, includihg tefinitions of terms used in the certificate
of designations. We urge you to read the certdéicdtdesignations because it, and not this desmnipdefines your rights as a holder of shares
of preferred stock.

As used in this "Description of the PrederStock” section, references to "Celanese” "wayt™ or "us" refer solely to Celanese
Corporation and not to our subsidiaries.

General

Under our amended and restated certifichiecorporation, our board of directors is autked, without further stockholder action, to
issue up to 100,000,000 shares of preferred spEokyvalue $0.01 per share, in one or more seri#is swch voting powers or without voting
powers, and with such designations, preferenceseative, participating, optional or other specights, and qualifications, limitations or
restrictions, as shall be set forth in the resohgiproviding therefor. We have sharfemuthorized preferred stock which are
undesignated. We have no shares of preferred stockntly outstanding.

Upon consummation of this offering, we visbue 9,600,000 shares of our Convertible PerpBraederred Stock, $0.01 par value per s|
and $25.00 liquidation preference per share. Whsmeid against the consideration therefor, the shdingreferred stock will be validly issued,
fully paid and nonassessable.

The holders of the shares of preferredistatt have no preemptive rights or preferentiglis to purchase or subscribe for stock,
obligations, warrants or any other of our secusitie

Ranking
The preferred stock, with respect to dimdeights and upon liquidation, winding up and digtion, ranks:

. junior to all our existing and future debt obligats;

. junior to "senior stock," which is each class aieseof our capital stock other than (1) our commtotk and any other class
series of our capital stock the terms of which pievthat such class or series will rank juniortte preferred stock and (2) any
other class or series of our capital stock the sesfrwhich provide that such class or series aifikron a parity with the
preferred stock;

. on a parity with "parity stock," which is any clamsseries of our capital stock that has terms piovide that such class or
series will rank on a parity with the preferredcéto

. senior to "junior stock," which is our common staoid each class or series of our capital stockithsiterms which provide th
such class or series will rank junior to the prefdrstock; and

. effectively junior to all of our subsidiaries' (&Xisting and future liabilities and (2) capitalctdeld by others
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The term "senior stock" includes warraritfhts, calls or options exercisable for or conipdetinto that type of stock.
Dividends

Holders of the shares of preferred stoekeatitled to receive, when, as and if declaredunyboard of directors, out of funds legally
available for payment, cumulative cash dividendgach outstanding share of preferred stock atrihaa rate of 4.25% of the liquidation
preference per share. The dividend rate is equivade$1.0625 per share annually. The right of Brddf the shares of preferred stock to
receive dividend payments is subject to the riglitsny holders of shares of senior stock and patagk.

Dividends are payable quarterly in arrear$-ebruary 1, May 1, August 1 and November 1 ohaeear, beginning on May 1, 2005. If any
of those dates is not a business day, then divaleiltibe payable on the next succeeding businagsividends will accumulate from the
most recent date as to which dividends will havenbgaid or, if no dividends have been paid, froemdhte of original issuance of the preferred
stock. Dividends are payable to holders of recarthay appear in our stock records at the closeisihess on January 15, April 15, July 15
October 15 of each year or on a record date thgtlmadixed by our board of directors and that Wwél not more than 60 days nor fewer than
10 days before the applicable quarterly dividenghpent date. Dividends will be cumulative from eaglarterly dividend payment date,
whether or not we have funds legally availabletf@ payment of those dividends.

Dividends payable on the shares of prediesteck for any period shorter than a full quayt@eriod will be computed on the basis of a
360-day year consisting of twelve 30-day monthsidginds on the shares of preferred stock will bgapke in cash. Accumulated unpaid
dividends cumulate at the annual rate of 4.25%aaadhayable in the manner provided above.

For so long as the preferred stock is antding, (1) we will not declare, pay or set apands for the payment of any dividend or other
distribution with respect to any junior stock oripastock and (2) neither we, nor any of our sdizsies, will redeem, purchase or otherwise
acquire for consideration junior stock or paritycit through a sinking fund or otherwise, in eactecanless we have paid or set apart funds for
the payment of all accumulated and unpaid dividemitts respect to the shares of the preferred samckany parity stock for all preceding
dividend periods and except for the special S&iesmmon stock dividends. As an exception to clg@¥ewe will be able to redeem, purch
or otherwise acquire for consideration junior stoclparity stock with junior stock or pursuant tp@chase or exchange offer made on the
same terms to all holders of preferred stock awth parity stock.

Holders of the preferred stock will not kaany right to receive dividends that we may dectar our Series A or Series B common stock.
The right to receive dividends declared on oure&3ef common stock will be realized only after casien of such holder's shares of preferred
stock into shares of our Series A common stock.

Conversion Rights

Holders of the preferred stock may, at tamg, convert shares of preferred stock into fpllyd and nonassessable shares of our Series A
common stock at a conversion rate of 1.25 shar&enés A common stock per $25.00 liquidation peziee of preferred stock, subject to
adjustments as described under "—Make Whole Payhgon the Occurrence of a Designated Event Thalsig a Fundamental Change" and
"—Adjustments to the Conversion Rate." This repnésan initial conversion price of $20.00 per sh&r€eries A common stock.
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A holder of shares of the preferred sto@ymonvert any or all of those shares by surrenden us at our principal office or at the office
of the conversion agent, as may be designated blgaard of directors, the certificate or certifesifor those shares of the preferred stock
accompanied by a written notice stating that thdéroelects to convert all or a specified whole bemof those shares in accordance with the
provisions described in this prospectus and spegfthe name or names in which the holder wishes#ntificate or certificates for shares of
Series A common stock to be issued. In case theengpecifies a name or names other than thaedfdider, the notice will be accompanied
by payment of all transfer taxes payable upondkadnce of shares of Series A common stock imtrae or names. Other than those taxes,
we will pay any documentary, stamp or similar iseu¢ransfer taxes that may be payable in resffesmtypissuance or delivery of shares of
Series A common stock upon conversion of sharéiseopreferred stock. As promptly as practicablerafie surrender of that certificate or
certificates and the receipt of the notice relatmthe conversion and payment of all requireddfantaxes, if any, or the demonstration to our
satisfaction that those taxes have been paid, Welliver or cause to be delivered (1) certificatepresenting the number of validly issued,
fully paid and nonassessable full shares of ouieS& common stock to which the holder, or the kokltransferee, of shares of the preferred
stock being converted will be entitled and (24 than the full number of shares of preferreckstwidenced by the surrendered certificate or
certificates is being converted, a new certificateertificates, of like tenor, for the number bhses evidenced by the surrendered certificate or
certificates less the number of shares being coedeThis conversion will be deemed to have beedenaa the close of business on the date of
giving the notice, the receipt of payment of ajuged transfer taxes, if any, and of surrendetirgcertificate or certificates representing the
shares of preferred stock to be converted so tieatights of the holder thereof as to the sharexggbmonverted will cease except for the right to
receive shares of Series A common stock, and tteapentitled to receive the shares of Series Arsomstock will be treated for all purposes
as having become the record holder of those slodu®@sries A common stock at that time.

In lieu of the foregoing procedures, if fireferred stock is held in global form, you mustnply with The Depository Trust Company
("DTC") procedures to convert your beneficial iegtrin respect of preferred stock evidenced byballshare of preferred stock.

If a holder of shares of preferred stockreises conversion rights, upon delivery of theeh#&or conversion, those shares will cease to
cumulate dividends as of the end of the day imnmebjigpreceding the date of conversion. Holdershafres of preferred stock who convert tl
shares into our Series A common stock will not biitled to, nor will the conversion rate be adjuaister, any accumulated and unpaid
dividends. Accordingly, shares of preferred stasitendered for conversion after the close of bussira any record date for the payment of
dividends declared and before the opening of bgsione the dividend payment date relating to thedndedate must be accompanied by a
payment in cash of an amount equal to the divigemble in respect of those shares for the divigemibd in which the shares are converted.
A holder of shares of preferred stock on a dividpagment record date who converts such sharesliratees of our Series A common stock on
the corresponding dividend payment date will bétlentto receive the dividend payable on such shafgreferred stock on such dividend
payment date, and the converting holder need rhtde payment of the amount of such dividend uporesider of shares of preferred stock
for conversion.

Notwithstanding the foregoing, if sharegpuoéferred stock are converted during the periddiéen the close of business on any dividend
payment record date and the opening of busine$iseocorresponding dividend payment date, and we balled such shares of preferred stock
for redemption during such period the holder whawlts such shares for conversion will receive thielend payable on such dividend
payment date and need not include payment of tleuatof such dividend upon surrender of sharegefepred stock for conversion.

In case any shares of preferred stockeabe redeemed, the right to convert those sharéseqgireferred stock will terminate at 5:00 p.m.,
New York City time, on the business day immedia
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preceding the date fixed for redemption unless efauwlt in the payment of the redemption price afsthshares.

In connection with the conversion of angrgs of preferred stock, no fractional shares oieSé\ common stock will be issued, but we
will pay a cash adjustment in respect of any faaw@l interest in an amount equal to the fractiomi@rest multiplied by the closing sale price of
our Series A common stock on the date the sharpsetdrred stock are surrendered for conversiomdife than one share of preferred stock
will be surrendered for conversion by the same éroéd the same time, the number of full shareseoieS A common stock issuable on
conversion of those shares will be computed orb#sés of the total number of shares of preferredksso surrendered.

We will at all times reserve and keep alal#, free from preemptive rights, for issuancerugh@ conversion of shares of preferred stock a
number of our authorized but unissued shares aéS&rcommon stock that will from time to time héftcient to permit the conversion of all
outstanding shares of preferred stock.

Before the delivery of any securities tivatwill be obligated to deliver upon conversiortteé preferred stock, we will comply with all
applicable federal and state laws and regulatioasrequire action to be taken by us. All shareSexfes A common stock delivered upon
conversion of the preferred stock will upon delivbe duly and validly issued, fully paid and norsssble, free of all liens and charges an
subject to any preemptive rights.

Designated Event Requires Us to Redeem Shares efdPred Stock at the Option of the Holder

In the event of a designated event (asddfbelow), you will have the right, at your optisabject to legally available funds and to the
terms and conditions of our amended and restattificate of incorporation, to require us to redeany or all of your shares of preferred st
We will redeem the preferred stock at a price etmal00% of the liquidation preference of the pnefd stock to be redeemed plus an amount
equal to any accumulated and unpaid dividendsubekcluding, the designated event redemption @eteefined below), unless such
designated event redemption date falls after ardedate and on or prior to the corresponding divetlpayment date, in which case (i) we will
pay the full amount of accumulated and unpaid @iris payable on such dividend payment date ortlyetdolder of record at the close of
business on the corresponding record date anthé@ijedemption price payable on the designatedtegdemption date will include only the
liguidation preference, but will not include any @mt in respect of dividends declared and payablsuch corresponding dividend payment
date. We will be required to redeem the prefertedksas of a date (which we refer to as the deséghavent redemption date) that is not more
than 30 calendar days after we mail to all holdéithe preferred stock a notice regarding the degigd event as described below. If such
thirtieth calendar day is not a business day, #wghated event redemption date will be the necteseding business day.

We may, subject to legally available functspose to pay the redemption price in cash, stidr8sries A common stock, or a combination
thereof. If we elect to pay all or a portion of tleeglemption price in shares of Series A commorksthe shares of Series A common stock will
be valued at a discount of 2.5% below the aver&gigeoclosing sale prices for the ten consecutiadihg days ending on the fifth trading day
prior to the redemption date. However, we may @yt e redemption price in shares of Series A comstock or a combination of shares of
Series A common stock and cash unless we satigfgiceonditions prior to the redemption date as/jated in the certificate of designations,
including registration of the shares of Series Momn stock, to be issued upon redemption in the oka designated event under the
Securities Act, if required.

Under current U.S. securities laws, a tegiion statement is not required under the Seaearict to be filed with respect to the shares of
Series A common stock underlying the preferredkstdbere can be no assurance that an active trawiamget will exist, including as a result
a
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"termination of trading" event, for the shares deled in connection with the settlement of a destigth event redemption. Accordingly, in the
event of a designated event, exclusively at ouoopyou could be required to accept Series A comstock for which no active trading
market will exist.

If we will pay all or a portion of the resi@tion price in shares of Series A common stockyillenotify you of such payment in our noti
regarding the designated event. Because the avel@gjrg sale price of our shares of Series A comstock will be determined prior to the
designated event redemption date, holders of peafestock bear the market risk that our shareedéS A common stock will decline in value
between the date the average closing sale is edéclibnd the redemption date. In addition, bectuesaumber of our shares of Series A
common stock that you will receive is based onatherage closing sale price for a ten trading-daiodethe market value of those shares on
the date of receipt may be less than the valubasfe shares based on the average closing sale ldoaever, in no event will we be requirec
deliver more than 240,000,000 shares of SeriesmAnoon stock in satisfaction of the redemption p(gughject to adjustment).

A "designated event" will be deemed to haweurred upon a "fundamental change" or a "tertignaof trading."

A "fundamental change" is any transactioewent (whether by means of an exchange offaridation, tender offer, consolidation,
merger, combination, reclassification, recapitdal@aor otherwise) in connection with which 90%roore of our share of Series A common
stock are exchanged for, converted into, acquivedif constitute solely the right to receive, cdesation that is not at least 90% shares of
common stock that:

. are listed on, or immediately after the transactipevent will be listed on, a United States nal@ecurities exchange,

. are approved, or immediately after the transaatioevent will be approved, for quotation on a Udiiftates national securities
exchange or quotation thereof in an inter-dealetafion system of any registered United State®natisecurities association.

A "termination of trading” will be deemealhave occurred if our shares of Series A commockstor other shares of common stock into
which the preferred stock is then convertible) regher listed for trading on a United States metl@r regional securities exchange nor
approved for quotation on a United States natisaalrities exchange or quotation thereof in anm-idéaler quotation system of any registered
United States national securities association.

Within 15 calendar days after the occureeofica designated event, we are obligated to mailltholders of preferred stock at their
addresses shown in the register of the registit@beneficial owners as required by applicable (and issue a press release and publish on
our website on the World Wide Web) a notice regegdhe designated event, stating, among otherghing

. the event causing a designated event;

. the date of such designated event;

. the last date on which the redemption right magercised

. the designated event redemption price and whelia¢ptrice will be paid in cash or shares of Sell@®mmon stock or an

specified combination thereof;

. the designated event redemption date;
. the name and address of the paying agent and thwersion agent
. the conversion rate and any adjustments to theagsion rate;
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. that the preferred stock with respect to which sigleated event redemption notice is given by tHddranay be converted on
if the designated event redemption notice has batnrawn in accordance with the terms of the prefé stock; and

. the procedures that holders must follow to exerttisge rights.

To exercise this right, you must delivavréiten notice to the transfer agent prior to these of business on the business day immediately
before the designated event redemption date. Ttheresl redemption notice upon a designated evest siate:

. if certificated shares of preferred stock have lissued, the preferred stock certificate number#, mot, such information &
may be required under applicable DTC procedures;

. the number of preferred shares to be redeemec

. that we are to redeem such preferred stock pursadhe applicable provisions of the preferred stmed our amended a
restated certificate of incorporation.

You may withdraw any designated event rgat@n notice by a written notice of withdrawal delied to the transfer agent prior to the
close of business on the business day before gigriged event redemption date. The notice of wétlvdl must state:

. the number of the withdrawn shares of preferredksto

. if certificated shares of preferred stock have lesued, the preferred stock certificate number#, rt, such information as
may be required under applicable DTC procedures; an

. the number, if any, of shares of preferred stoek tamain subject to your designated event redempibtice.

A holder must either effect book-entry sfar or deliver the preferred stock to be redeerteggbther with necessary endorsements, to the
office of the transfer agent after delivery of thesignated event redemption notice to receive paynfehe designated event redemption price.
You will receive payment in cash or shares of Seficommon stock, as applicable, on the later efdésignated event redemption date or the
time of book-entry transfer or the delivery of greferred stock. If the transfer agent holds casteourities sufficient to pay the designated
event redemption price of the preferred stock enhiisiness day following the designated event retiemdate, then, immediately after the
designated event redemption date:

. the shares of preferred stock will cease to betauding;
. dividends will cease to accrue; and
. all other rights of the holder will terminat

This will be the case whether or not boaksgtransfer of the preferred stock is made ortivbieor not the preferred stock is delivered to
the transfer agent.

The designated event redemption featutheopreferred stock may in certain circumstancelsenrmaore difficult or discourage a takeover
of our company. The designated event redempticmifeahowever, is not the result of our knowled§ary specific effort:

. to accumulate shares of Series A common si
. to obtain control or our company by means of a mengnder offer, solicitation or otherwise; or
. by management to adopt a series of anti-takeowigions.
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Instead, the terms of the designated event redemf#ature resulted from negotiations between tieewriters and us.

We could, in the future, enter into cert@amsactions, including certain recapitalizatichat would not constitute a designated event with
respect to the designated event redemption feafute preferred stock but that would increasesttm@unt of our (or our subsidiaries')
outstanding indebtedness.

Our ability to redeem shares of prefertedls upon the occurrence of a designated evenibigst to important limitations. Because we
a holding company, our ability to redeem the prefgistock for cash may be limited by restrictionsoar ability to obtain funds for such
redemption through dividends from our subsidiaded the terms of our current and then existingdwoirtg agreements. Our ability to redeem
the preferred stock is also subject to restrictiomder Delaware law. If a designated event weretur, we may not have sufficient legally
available funds to pay the redemption price in aasBeries A common stock for all tendered shafgseaferred stock. Our current debt
agreements do, and any future credit agreememther agreements relating to our indebtedness cwgyain provisions prohibiting the
redemption of the preferred stock under certaioucirstances, or expressly prohibit our redemptiohefpreferred stock upon a designated
event or may provide that a designated event datesian event of default under that agreemeatddsignated event occurs at a time whe
are prohibited from redeeming shares of prefertecksfor cash, we could seek the consent of ouddesto redeem the preferred stock or
attempt to refinance this debt. If we do not obtainsent, we would not be permitted to redeem tafeped stock for cash.

In the event of our voluntary or involuntdiquidation, dissolution or winding up, the hotdef the shares of preferred stock would not be
deemed to have preference in connection with algmgtion obligation in a designated event overrigjiets of the holders of our Series A
common stock.

If, following a designated event, we aretpbited from paying the redemption price of thefprred stock in cash under the terms of any
indebtedness that we may enter into in the futatgyapplicable law, we will, if permitted undernes of such indebtedness and under
applicable law, elect to pay the redemption pricthe preferred stock in shares of Series A comstook or, in the case of a merger in which
we are not the surviving corporation, common stoicthe surviving corporation or its direct or inglit parent corporation.

We will comply with any applicable provisi® of Rule 13e-4 and any other tender offer rutfeteuthe Exchange Act in connection with
any offer by us to redeem the preferred stock.

Make Whole Payment Upon the Occurrence of a Desigted Event That is Also a Fundamental Change

If you elect to convert your preferred $togpon the occurrence of a designated event ttesisa fundamental change (as defined above)
that occurs prior to February 1, 2015, in certdiowmstances, you will be entitled to receive, didigion to a number of shares of Series A
common stock equal to the applicable conversion gt additional number of shares of Series A comstock (the "additional shares") upon
conversion as described below.

The number of additional shares will beed®ined for the preferred stock by reference tadhée below, based on the date on which the
corporate transaction becomes effective (the "gffeclate”) and the average of the last reportésiméces of our Series A common stock over
the ten trading day period ending on the fifth ingdday immediately preceding the effective date (istock price™).
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The stock prices set forth in the first rofaeach table below (i.e., column headers) wiladgisted as of any date on which the conversion
rate of the preferred stock is adjusted. The aéglstock prices will equal the stock prices applieammediately prior to such adjustment,
multiplied by a fraction, the numerator of whichttie conversion rate immediately prior to the amipent giving rise to the stock price
adjustment and the denominator of which is the eosiun rate as so adjusted. The number of additedraaes will be adjusted in the same
manner as the conversion rate as set forth undédjastments to the Conversion Rate."

The following table sets forth the numbgadditional shares to be received per $25.00 diguon preference per share of preferred stock:

Stock Price on the Effective Dat¢

Fundamental

Change Date

in Years $16.00 $17.50 $20.00 $22.50 $25.00 $30.00 $35.00 $40.00 $50.00 $60.00 $70.00 $80.00 $90.00 $100.0C $115.0(
January 26, 200 0.312F 0.268¢ 0.212¢ 0.172¢ 0.142: 0.100: 0.073: 0.054¢ 0.031° 0.018¢ 0.010¢ 0.005° 0.002: 0.001: 0.000(
February 1, 200 0.289¢ 0.246¢ 0.192¢ 0.153¢ 0.125:! 0.086¢ 0.062° 0.046t 0.026¢ 0.015: 0.008: 0.004« 0.002( 0.0007 0.000(
February 1, 200 0.268: 0.225. 0.1717 0.134: 0.107: 0.072( 0.051( 0.037: 0.021: 0.012( 0.006¢ 0.003: 0.001: 0.000:  0.000(
February 1, 200 0.247¢  0.203: 0.148¢ 0.111¢ 0.085¢ 0.054: 0.037( 0.026¢ 0.014¢ 0.008: 0.004: 0.002: 0.000: 0.000: 0.000(
February 1, 200 0.230C 0.182: 0.123¢ 0.084¢ 0.059: 0.031¢ 0.019° 0.013¢ 0.007¢ 0.004¢ 0.002: 0.001(C 0.000: 0.000C 0.000¢
February 1, 201 0.223: 0.172¢ 0.1057 0.054¢ 0.014C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000( 0.000C 0.000(
February 1, 201 0.221: 0.170¢ 0.104¢ 0.053¢ 0.013¢ 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000( 0.000C 0.000(
February 1, 201 0.220: 0.170: 0.104C 0.053: 0.0137 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000( 0.000C 0.000(
February 1, 201 0.219C 0.168¢ 0.103: 0.053( 0.013¢ 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000( 0.000C 0.000¢
February 1, 201 0.2187 0.168¢ 0.102¢ 0.0527 0.013¢ 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000( 0.000C 0.000(
February 1, 201 0.219¢ 0.169¢ 0.103¢ 0.053: 0.013¢ 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000C 0.000( 0.000C 0.000¢

The initial public offering price of the & A common stock is $16.00.
The exact stock prices and effective datag not be set forth in the table above, in whiabec

. If the stock price is between two stock price amsum the table or the effective date is betweem éffective dates in the tabl
the number of additional shares will be determibga@ straight-line interpolation between the nundfeadditional shares set
forth for the higher and lower stock price amouard the two dates, as applicable, based on a 36§edea.

. If the stock price is equal to or in excess of $005er share (subject to adjustment), no additisinares will be issued upt
conversion.
. If the stock price is less than $16.00 per sharbjést to adjustment), no additional shares willdseied upon conversion.

Notwithstanding the foregoing, in no evetit the total number of shares of Series A comrstotk issuable upon conversion exceed
1.5625 per $25.00 liquidation preference per sbapreferred stock, subject to adjustments in Htraesmanner of the conversion rate as set
forth under "—Adjustments to the Conversion Ratelbly.

Our obligation to deliver the additionabsks could be considered a penalty, in which dasenforceability thereof would be subject to
general principles of reasonableness of economiedées.

Notwithstanding the foregoing, in the caa public acquirer fundamental change (as defbdw), we may, in lieu of increasing the
conversion rate by additional shares as describeden elect to adjust the conversion rate andefeead conversion obligation such that, from
and after the effective date of such public acquditedamental change, holders of the preferredkstdwm elect to convert will be entitled to
convert their preferred stock into a number of shaif public acquirer common stock (as definedwgtbat have been registered, or the resale
of which will be registered, under the Securitiet,/y multiplying the conversion rate in effectnradiately before the public acquirer
fundamental change by a fraction:

221




. The numerator of which will be (i) in the case afansolidation, merger or binding share exchangesyant to which our
Series A common stock is converted into or exchdrgethe right to receive cash, securities or oireperty, the value of all
cash and any other consideration (as determinexibipoard of directors) paid or payable per shammmon stock or (ii) in
the case of any other public acquirer fundamertahge, the average of the last closing price otoarmon stock for the five
consecutive trading days prior to but excludingeffective date of such public acquirer fundameakenge, and

. The denominator of which will be the average ofltst closing prices of the public acquirer comrstotk for the five
consecutive trading days commencing on the tradaygnext succeeding the effective date of suchipalsljuirer fundamental
change.

A "public acquirer fundamental change" neany fundamental change that would otherwise atdigs to increase the conversion rate as
described above where the acquirer has a clagsnohon stock traded on a national securities exahangjuoted on the Nasdaqg National
Market or which will be so traded or quoted whesuisd or exchanged in connection with such fundaamhehtinge (the "public acquirer
common stock"). If an acquirer does not itself hawve#ass of common stock satisfying the foregoeguirement, it will be deemed to have
"public acquirer common stock" if a corporationttdaectly or indirectly owns at least a majoritftbe acquirer, has a class of common stock
satisfying the foregoing requirement and all refiees to public acquirer common stock will refestech class of common stock. Majority
owned for these purposes means having the "bealedisinership” (as defined in Rule 13d-3 under teeusities Exchange Act of 1934, as
amended) of more than 50% of the total voting powefeil shares of the respective entity's capiiatls that are entitled to vote generally in the
election of directors.

Upon our decision to adjust the conversaia and related conversion obligation upon a pudatquirer fundamental change, holders may
convert their preferred stock at the adjusted crsigr rate described in the preceding paragraphvblunot be entitled to the increased
conversion rate as described above. The regisgdraes of public acquirer common stock, or theeshaf public acquirer common stock
registered for resale, as the case may be, shifited, or approved for listing subject only te thfficial notice of issuance, on a national
securities exchange or the Nasdaq National Market.

Adjustments to the Conversion Rate

The conversion rate is subject to adjustrfreim time to time if any of the following eventscur:

. the issuance of our Series A common stock as delid or distribution on our Series A common stock;
. certain subdivisions and combinations of our Sedie®mmon stock;
. the issuance to all holders of our Series A comstook of certain rights or warrants to purchaseSenies A common stock (

securities convertible into our Series A commorlst@t less than (or having a conversion pricespare less than) the current
market price of our Series A common stock;

. the dividend or other distribution to all holdefsoor Series A common stock of shares of our chpiteck (other than Series

common stock) or evidences of indebtedness orsafisetuding securities, but excluding (1) thogghts and warrants referrec
above or (2) dividends or distributions paid exinlaly in cash);

In the event that we make a distributioaltdholders of our Series A common stock consistihcapital stock of, or similar equity interest
in, a subsidiary or other business unit of ouréesswe
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distribute such capital stock or equity interestaalders of the preferred stock in such distritmuidn the same basis as they would have
received had they converted their shares of peddestock into shares of our Series A common stockediately prior to such distributions, 1
conversion rate will be adjusted based on the madee of the securities so distributed relativéhte market value of our Series A common
stock, in each case based on the average clodmgriges of those securities for the 10 tradingsd@ommencing on and including the fifth
trading day after the date on which "dixidend trading" commences for such dividend strihution on the New York Stock Exchange or ¢
other national or regional exchange or market oithvthe securities are then listed or quoted;

. distributions consisting exclusively of cash totallders of shares of our Series A common stockl(eting (i) any dividend or
distribution in connection with our liquidation,sdiolution or winding up and (ii) any quarterly calitidend on our shares of
Series A common stock to the extent that the aggeecash dividend per share of our Series A comstark in any quarter do
not exceed $0.03 (such amount being the "dividaneshold amount"); the dividend threshold amousuigiect to adjustment in
a manner inversely proportional to adjustmentfhiéconversion rate (other than any adjustment patdo this bullet point); if
there is a dividend or distribution to which thigdlbt point applies, the conversion rate will bguated by multiplying the
applicable conversion rate by a fraction,

. the numerator of which will be the current marketg of our Series A common stock minus the divititresholc
amount; and
. the denominator of which will be the current manggte of our Series A common stock minus the ampen share of

such dividend or distribution; if an adjustmentaguired to be made as a result of a distributhat is not a quarterly
dividend, the dividend threshold amount will be ee to be zero; and

. we or one of our subsidiaries makes a paymentsiperet of a tender offer or exchange offer for cenies A common stock to t
extent that the cash and value of any other coretide included in the payment per share of Sekieemmon stock exceeds t
closing sale price per share of Series A commorksta the trading day next succeeding the last alatehich tenders or
exchanges may be made pursuant to such tendeclareye offer.

No adjustment in the conversion rate wéllrbquired (except in the case of the fifth bydieint) unless such adjustment would require a
change of at least 1% in the conversion rate theffect at such time. Any adjustment that woulteotvise be required to be made shall be
carried forward and taken into account in any sgbeat adjustment. Except as stated above, the rsiomeaate will not be adjusted for the
issuance of our Series A common stock or any siesiigonvertible into or exchangeable for our Sefieccommon stock or carrying the right
purchase any of the foregoing.

"Trading day" means a day during which itngdn securities generally occurs on the New Y8t&aick Exchange or, if our Series A
common stock is not listed on the New York StockHange, on the principal other national or regisealurities exchange on which our
Series A common stock is then listed or, if ouri@eA common stock is not listed on a nationalegional securities exchange, on the Nati
Association of Securities Dealers Automated QuotaBystem ("Nasdaq”) or, if our Series A commorrlsis not quoted on Nasdag, on the
principal other market on which our Series A comrstotk is then traded.

The "closing sale price" of our Series Antoon stock or other capital stock or similar eqisitgrests on any date means the closing sale
price per share (or if no closing sale price irég, the average of the closing bid and ask gpriceif more than one in either case, the ave
of the average closing bid and the average classhkgorices) on such date as reported on the New Stmck Exchange or such other national
or regional exchange or market on which our Sekiesmmon stock or such other capital stock or gguiterests are then listed or quoted. In
the absence of such a
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guotation, we will determine the closing sale pucethe basis we consider appropriate. The closatg price shall be determined without
reference to any extended or after-hours trading.

"Current market price" of our Series A coomstock on any day means the average of the glgsioe per Series A common stock for
each of the ten consecutive trading days endintp@marlier of the day in question and the day teefioe "ex-date" with respect to the issuance
or distribution requiring such computation. Forgases of this paragraph, "ex-date" means thedatst on which the shares of Series A
common stock trade on the applicable exchange theimpplicable market, regular way, without tigdtito receive such issuance or
distribution.

We may adopt a rights agreement followiogstimmation of this offering, pursuant to whichtaer rights would be issued with respec
our shares of Series A common stock. In such eyentwould receive, upon conversion of your prefdrstock, in addition to the Series A
common stock, the rights under any such rightseagest or any other rights plan then in effect usjlgsior to conversion, the rights have
expired, terminated or been redeemed or unlessghts have separated from the Series A commork stbthe time of conversion, in which
case the conversion rate would be adjusted atrtteedf separation as if we had distributed to alblers of our Series A common stock, shares
of our capital stock, evidences of indebtednessseets as described under the fourth bullet pbimie, subject to readjustment in the event of
the expiration, termination or redemption of suignts.

In the event of:

. any reclassification of our Series A common st
. a consolidation, merger or combination involving ais
. a sale or conveyance to another person or entiéyl of substantially all of our property and asset

in which holders of our Series A common stock wduddentitled to receive stock, other securitieseoproperty, assets or cash for their
Series A common stock, upon conversion of youregrefl stock, you will be entitled to receive thensaype of consideration that you would
have been entitled to receive if you had convetttedpreferred stock into our Series A common stotkediately prior to any of these events.

We may not become a party to any such aetie unless its terms are consistent with thedoing.

You may in certain situations be deemeldatee received a distribution subject to United &tdéderal income tax as a dividend in the
event of any taxable distribution to holders ofi&A common stock or in certain other situaticgguiring a conversion rate adjustment. See
"Certain U.S. Federal Income and Estate Tax Coresemps."

We may, from time to time, increase thevagsion rate if our board of directors has madetarthination that this increase would be in
our best interests. Any such determination by mard of directors will be conclusive. In additiave may increase the conversion rate if our
board of directors deems it advisable to avoidiminish any income tax to holders of Series A commatock resulting from any stock or rig
distribution. See "Certain U.S. Federal Income Bathte Tax Consequences."
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Optional Redemption

We may not redeem any shares of prefetmak $efore February 1, 2010. On or after Febrda3010, we will have the option to redeem
some or all the shares of preferred stock at amptlen price of 100% of the liquidation preferenpkis an amount equal to any accumulated
and unpaid dividends to the redemption date, blytibthe closing sale price of our Series A comnsbock for 20 trading days within a period
of 30 consecutive trading days ending on the tadiey before the date we give the redemption netxoeeds 130% of the conversion price in
effect on each such day. In addition, if on orm@fftebruary 1, 2010, on any quarterly dividend paynuiate, the total number of shares of
preferred stock outstanding is less than 15% ofdted number of shares of the preferred stocktantkng after this offering, we will have the
option to redeem the shares of outstanding prefestack, in whole but not in part, at a redemptioice of 100% of the liquidation preference,
plus an amount equal to any accumulated and unipaknds to the redemption date. If full cumulatdividends on the preferred stock have
not been paid, the preferred stock may not be reddeand we may not purchase or acquire any shapsferred stock otherwise than
pursuant to a purchase or exchange offer madeeosatime terms to all holders of preferred stockaamydparity stock.

We may elect to pay the redemption priceaish, Series A common stock or combination theitéofe elect to pay all or a portion of the
redemption price in shares of Series A common stihekshares of Series A common stock will be vélatea discount of 2.5% below the
average of the closing sale prices for the tenrigadays ending on the fifth trading day prior he redemption date. However, we may not pay
the purchase price in shares of Series A commaik gioa combination of shares of Series A commooksand cash unless we satisfy certain
conditions prior to the redemption date as proviietthe certificate of designations, including:

. registration of the shares of Series A common sttcke issued upon redemption under the SecuAtesnd the Exchange A
if required;
. qualification of the shares of Series A common lstocbe issued upon redemption under applicabte stcurities laws,

necessary, or the availability of an exemptione¢frem; and

. listing of our shares of Series A common stock dné@ed States national securities exchange oratioot thereof in an inter-
dealer quotation system of any registered UniteteStnational securities association.

In the event of an optional redemption,wik send a written notice by first class mail ol holder of record of the preferred stock at
such holder's registered address, not fewer tharofnhore than 90 days prior to the redemption,dd&ting, among other things, whether the
redemption price will be paid in cash or Seriesofnmon stock, or a combination thereof and, if a loimation, specifying the portions payable
in cash and Series A common stock. In additionyille(1) publish such information once in a dailgwspaper printed in the English language
and of general circulation in the Borough of Mardat City of New York, (2) issue a press releasgaioing such information and (3) publish
such information on our web site on the World Wieb.

Because the average closing sale priceio$loares of Series A common stock will be deteeahiprior to the redemption date, holders of
preferred stock bear the market risk that our shafé&eries A common stock will decline in valuéween the date the average closing sale
price is calculated and the redemption date. Intiadd because the number of shares of Series Anommstock that you will receive upon any
redemption for shares is based on the averagenglssie price for a ten trading day period, theketavalue of those shares on the date of
receipt may be less than the value of those shasesd on the average closing sale price.
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If we give notice of redemption, then, t8:A0 p.m., New York City time, on the redemptiotiej&o the extent funds are legally available,
we shall, with respect to:

. shares of preferred stock held by DTC or its noméneleposit or cause to be deposited, irrevocalhyDTC, cash or Series A
common stock sufficient to pay the redemption pénd will give DTC irrevocable instructions andlaurity to pay the
redemption price to holders of such shares of predestock; and

. shares of preferred stock held in certificated fodeposit or cause to be deposited, irrevocablly thié paying agent, cash or
Series A common stock sufficient to pay the redéomgprice and will give the paying agent irrevo@bistructions and
authority to pay the redemption price to holdersuth shares of preferred stock upon surrendérenf ¢ertificates evidencing
their shares of preferred stock.

If on the redemption date DTC and the pgyigent hold cash sufficient and/or shares of Sé&ieommon stock to pay the redemption
price for the shares of preferred stock delivemrddédemption in accordance with the terms of #nificate of designations, dividends will
cease to accumulate on those shares of prefewrekl stlled for redemption and all rights of holdefsuch shares will terminate except for the
right to receive the redemption price.

Payment of the redemption price for thesb@f preferred stock is conditioned upon bookyemansfer of or physical delivery of
certificates representing the preferred stock, ttogrewith necessary endorsements, to the payingtageto the paying agent's account at DTC,
at any time after delivery of the redemption natleayment of the redemption price for the prefestedk will be made (1) if book-entry
transfer of or physical delivery of the preferrédck has been made by or on the redemption datideoredemption date, or (2) if book-entry
transfer of or physical delivery of the preferrédck has not been made by or on such date, aintieeaf book-entry transfer of or physical
delivery of the preferred stock.

If the redemption date falls after a dividgpayment record date and before the relatedefidghayment date, holders of the shares of
preferred stock at the close of business on tivédeld payment record date will be entitled to ree¢he dividend payable on those shares on
the corresponding dividend payment date. The retiemprice payable on such redemption date willide only the liquidation preference,
but will not include any amount in respect of detidls declared and payable on such correspondiitgediy payment date.

In the case of any partial redemption, vilkselect the shares of preferred stock to beeetsd on a pro rata basis, by lot or any other
method that we, in our discretion, deem fair angrapriate.

Our amended and restated certificate afriparation provides that we may not repurchaseSanies A common stock or other junior st
(as defined in "Description of the Preferred Stodkanking") if we have not paid or set apart for papiall accumulated dividends for the
current and prior dividend periods in respect @frek that have a right to cumulative dividends.

Voting Rights

Holders of shares of preferred stock wilt have any voting rights except as described bedavprovided in our amended and restated
certificate of incorporation or as otherwise reqdifrom time to time by law. Whenever (1) dividemsany shares of preferred stock or any
other class or series of stock ranking on a pavitly the preferred stock with respect to the payhodividends shall be in arrears for dividend
periods, whether or not consecutive, containinth@éaggregate a number of days equivalent to $&ndar quarters or (2) we fail to pay the
redemption price on the date shares of preferkstre called for redemption (whether the redeompis pursuant to the optional redemption
provisions or the redemption is in connection véttesignated event) then, the total number of ireconstituting the entire board will
automatically be increased by two and in each
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case, the holders of shares of preferred stocknyseparately as a class with all other seriesttodr preferred stock on parity with the
preferred stock upon which like voting rights hédez=n conferred and are exercisable) will be edtitbevote for the election of two of the
authorized number of our directors at the next ahmeeting of stockholders and each subsequenimgegtitil the redemption price or all
dividends accumulated on the preferred stock haea liully paid or set aside for payment. The doecelected by the holders of the preferred
stock shall not be divided into the classes oftbard of directors and the term of office of altlswirectors will terminate immediately upon
the termination of the right of the holders of reéd stock to vote for directors and upon suamitgation the total number of directors
constituting the entire board will automatically teeluced by two. Each holder of shares of the meddlestock will have one vote for each share
of preferred stock held.

So long as any shares of the preferreckstoain outstanding, we will not, without the censof the holders of at least two-thirds of the
shares of preferred stock outstanding at the tioting separately as a class with all other sexfggeferred stock upon which like voting rig
have been conferred and are exercisable issuemaise the authorized amount of any class or sefrigeck ranking senior to the outstanding
preferred stock as to dividends or upon liquidatioraddition, we will not amend, alter or repesadyisions of our amended and restated
certificate of incorporation or of the resolutiactntained in the certificate of designations, weethy merger, consolidation or otherwise, so as
to amend, alter or adversely affect any power,guezfce or special right of the outstanding pretkesteck or the holders thereof without the
affirmative vote of not less than two-thirds of tksued and outstanding preferred stock votingrsggls as a class with all other series of
preferred stock upon which like voting rights hdeen conferred and are exercisable; provided, heryévat any increase in the amount of the
authorized Series A common stock or authorizedepredl stock or the creation and issuance of o#réesof common stock or preferred stock
ranking on a parity with or junior to the prefergdck as to dividends and upon liquidation wilt he deemed to adversely affect such powers,
preference or special rights.

Liquidation Preference

Upon any voluntary or involuntary liquidari, dissolution or winding up of our company reisigjtin a distribution of assets to the holders
of any class or series of our capital stock, easttidr of shares of preferred stock will be entilegpbayment out of our assets available for
distribution to stockholders of an amount equahwliquidation preference per share of prefertedksheld by that holder, plus an amount
equal to all accumulated and unpaid dividends osdtshares to the date of that liquidation, digsmiuor winding up, before any distribution
is made on any junior stock, including our Seriesofnmon stock, but after any distributions on ahgw indebtedness and senior stock. After
payment in full of the liquidation preference amdaanount equal to all accumulated and unpaid diddeo which holders of shares of
preferred stock are entitled, holders will not bétied to any further participation in any disution of our assets. If, upon any voluntary or
involuntary liquidation, dissolution or winding @b our company, the amounts payable with respeshéwes of preferred stock and all other
parity stock are not paid in full, holders of steoé preferred stock and holders of the paritylstwitl share equally and ratably in any
distribution of our assets in proportion to theul@ption preference and all accumulated and ungi@idends to which each such holder is
entitled.

Neither the voluntary sale, conveyanceharge or transfer, for cash, shares of stock, g&suor other consideration, of all or
substantially all of our property or assets nordbesolidation, merger or amalgamation of our camypaith or into any corporation or the
consolidation, merger or amalgamation of any cafion with or into our company will be deemed toabeoluntary or involuntary liquidation,
dissolution or winding up of our company.
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We are not required to set aside any fuagsotect the liquidation preference of the sharfgsreferred stock, although the liquidation
preference will be substantially in excess of taeyalue of the shares of the preferred stock.

Transfer Agent, Paying Agent, Conversion Agent andRegistrar
The transfer agent, paying agent, convaragent and registrar for the preferred stock isi&eyve Trust Company, N.A.
Book-Entry, Delivery and Form

The Depository Trust Company, or DTC, itk as securities depositary for the preferreckstdbe shares of preferred stock will be
issued only as fully-registered securities regéestén the name of Cede & Co., the depositary's nemiOne or more fully-registered global
security certificates, representing the total aggte number of shares of preferred stock, willdsei¢d and deposited with the depositary.

The laws of some jurisdictions require thamne purchasers of securities take physical dgliwkesecurities in definitive form. Those laws
may impair the ability to transfer beneficial irgsts in shares of preferred stock so long as sbapeferred stock are represented by global
security certificates.

The depositary is a limited-purpose trushpany organized under the New York Banking Lavhanking organization" within the
meaning of the New York Banking Law, a member &f lederal Reserve System, a "clearing corporatidthin the meaning of the New Ya
Uniform Commercial Code and a "clearing agencyisteged pursuant to the provisions of Section 17#e Securities Exchange Act of 19

The depositary holds securities that itgigigants deposit with the depositary. The deogitilso facilitates the settlement among
participants of securities transactions, includiragsfers and pledges, in deposited securitiesigifr@lectronic computerized book-entry
changes in participants' accounts, thus eliminatiegneed for physical movement of securities fieates. Direct participants include securi
brokers and dealers, banks, trust companies, o@gadrporations and certain other organizationg. dépositary is owned by a number of its
direct participants and by the New York Stock Exde the American Stock Exchange, Inc. and theoNatiAssociation of Securities
Dealers, Inc., collectively referred to as pariifs. Access to the depositary system is alsoablaito others, including securities brokers and
dealers, bank and trust companies that clear tcéingea through or maintain a direct or indirecttodal relationship with a direct participant,
collectively referred to as indirect participantbe rules applicable to the depositary and itsigipeints are on file with the SEC.

We will issue shares of preferred stocléfinitive certificated form if the depositary rigs us that it is unwilling or unable to continae
depositary or the depositary ceases to be a ctpagancy registered under the U.S. Securities ExgghAct of 1934, as amended, and a
successor depositary is not appointed by us wlBidays. In addition, beneficial interests in aglosecurity certificate may be exchanged for
physical certificates upon request by or on bebiaihe depositary in accordance with customary @tloces. The certificate of designations
permits us to determine at any time and in our dideretion that shares of preferred stock shalbnger be represented by global security
certificates. The depositary has advised us thateuits current practices, it would notify its fieipants of our request, but will only withdraw
beneficial interests from the global security dexdite at the request of each depositary partidipaie would issue physical certificates in
exchange for any such beneficial interests withdraw

As long as the depositary or its nominethésregistered owner of the global security dedtes, the depositary or that nominee will be
considered the sole owner and holder of the glebalirity
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certificates and all of the shares of preferredlstepresented by those certificates for all puegamder the preferred stock. All payments on
the shares of preferred stock represented by timbsecurity certificates and all related trarsgend deliveries of Series A common stock will
be made to the depositary or its nominee as tloddiel.

Ownership of beneficial interests in thelgll security certificates will be limited to paipants or persons that may hold beneficial
interests through institutions that have accouritls the depositary or its nominee. Ownership ofdfifal interests in global security
certificates will be shown only on, and the transfethose ownership interests will be effectedyahrough, records maintained by the
depositary or its nominee with respect to partiotpainterests or by the participant with respedhterests of persons held by the participants
on their behalf.

Procedures for conversion will be goverhgdrrangements among the depositary, particigamdpersons that may hold beneficial
interests through participants designed to permeitsettlement without the physical movement ofifieates. Payments, transfers, deliveries,
exchanges and other matters relating to benefitialests in global security certificates may blejsct to various policies and procedures
adopted by the depositary from time to time.

Neither we nor any of our agents will havg responsibility or liability for any aspect bietdepositary's or any participant's records
relating to, or for payments made on account dfiefieial interests in global security certificates for maintaining, supervising or reviewing
any of the depositary's records or any particigaetords relating to those beneficial ownershiprasts.

Replacement of Preferred Stock Certificates

If physical certificates are issued, we waplace any mutilated certificate at your expemgsen surrender of that certificate to the transfer
agent. We will replace certificates that becomerdged or lost at your expense upon delivery tans the transfer agent of satisfactory
evidence that the certificate has been destroydosgrtogether with any indemnity that may be iegfiby the transfer agent and us.

We, however, are not required to issueamjficates representing shares of preferred sboctr after the applicable conversion date. In
place of the delivery of a replacement certifidaleowing the applicable conversion date, the tfanagent, upon delivery of the evidence and
indemnity described above, will deliver the sharkeur Series A common stock issuable pursuartiederms of the preferred stock formerly
evidenced by the certificate.
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SHARES ELIGIBLE FOR FUTURE SALE

Prior to the Series A common stock offerithgere has not been any public market for our comstock, and we cannot predict what
effect, if any, market sales of shares of commonksor the availability of shares of Series A conmnstock for sale will have on the market
price of our Series A common stock. Neverthelegigssof substantial amounts of Series A commorkstothe public market, or the
perception that such sales could occur, could ni@diieand adversely affect the market price of common stock and could impair our future
ability to raise capital through the sale of ouniggor equity-related securities at a time anad@that we deem appropriate.

Upon the closing of the Series A commorlsiaffering, we will have outstanding an aggregztapproximately 50 million shares of
Series A common stock, assuming no exercise byrderwriters of their over-allotment option. In &ah, 7,500,000 shares of Series A
common stock will be issued to the holders of cenie€ B common stock if the underwriters do notreise their over-allotment option. Of the
outstanding shares, the shares sold in the Ser@smnon stock offering will be freely tradable watlt restriction or further registration under
the Securities Act, except that any shares heloupyaffiliates," as that term is defined under &u#4 of the Securities Act, may be sold only
in compliance with the limitations described beldhe remaining outstanding shares of Series A comstack will be deemed "restricted
securities" as that term is defined under Rule Riktricted securities may be sold in the publicketzonly if registered or if they qualify for
an exemption from registration under Rule 144 g¥(k¥under the Securities Act, which are summarizeldw.

Subject to the lock-up agreements descHigolw and the provisions of Rule 144 approximai€lg million additional shares of our
common stock (assuming no exercise of the undexstibveralloment option) will be available for sale in theblic market after 90 days fro
the date of this prospectus (subject to volumetéitiins and other conditions under Rule 144).

In general, under Rule 144 as currentlgffact, a person (or persons whose shares arereelfoi be aggregated), including an affiliate,
who has beneficially owned shares of our commockstor at least one year is entitled to sell in #mge month period a number of shares that
does not exceed the greater of:

. 1% of the then-outstanding shares of common stoepproximately 1.6 million shares; and

. the average weekly reported volume of trading @abmmon stock on the New York Stock Exchange dutie four calendar
weeks preceding the date on which notice of sdigeis, subject to restrictions.

Sales under Rule 144 are also subject tereof sale provisions and notice requirementstaurtide availability of current public
information about us.

Lock-Up Agreements

We, the Original Stockholders and all of directors and executive officers have agreed thigthout the prior written consent of Morgan
Stanley & Co. Incorporated and Lehman Brothers dmcbehalf of the underwriters, we and they wilt,rduring the period ending 180 days
after the date of this prospectus:

. offer, pledge, sell, contract to sell, sell anyioptor contract to purchase, purchase any optiarontract to sell, grant any
option, right or warrant to purchase, lend or othise transfer or dispose of directly or indirectiyy of our shares of Series A
common stock or any securities convertible intexercisable or exchangeable for our Series A comstark;

. file or cause to be filed any registration statetweith the SEC relating to the offering of any ssapf Series A common stock
any securities convertible or exercisable or exgkable for common stock; or

230




. enter into any swap or other arrangement thatfeesmiso another, in whole or in part, any of thereamic consequences
ownership of our Series A common stock;

whether any such transaction described abovelis s®ettled by delivery of our Series A common stockther securities, in cash or otherwise.
The restrictions described in this paragraph dcappty to:

. the sale of shares of our Series A common stocklangreferred stock to the underwriters in thecoorent offerings

. the issuance of shares of our common stock upovecsion, redemption, exchange or otherwise pursioethie terms of oL
preferred stock or our Series B common stock ospleeial Series B common stock dividends;

. the issuance by us of shares of Series A commah sf@on the exercise of an option, or a warrarg similar security or th
conversion of a security outstanding on the datedfeand reflected in this prospectus;

. the grants by us of options or stock under our fieplans described in this prospectus;

. distributions of shares of Series A common stoclror security convertible into Series A common ktiaclimited partners ¢
stockholders of the Original Stockholders, providleat the recipients of such Series A common s&ggkes to be bound by the
restrictions described in this paragraph for theaimder of such 180-day period;

. transfers by directors or executive officers ofrelsaf Series A common stock by gift or to immeelif@mily members provide
that the recipients of such Series A common stagcketo be bound by the restrictions describedigygaragraph for the
remainder of such 180-day period;

. transfers by executive officers to us upon deattligability or termination of employment in acconda with the terms of tr
employee stockholders agreements entered into toritve date of this offering;

. the issuance of Series A common stock in conneetitinthe acquisition of, or a merger with, anothempany provided that,
subject to certain exceptions, the recipients ohsseries A common stock agrees to be bound bsetgctions described in tt
paragraph for the remainder of such 180-day pe#dad,;

. transactions by any person other than us relatirgipares of Series A common stock acquired in oparket transactions after
the completion of this offering.
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE TAX CONSEQUENCES

The following is a summary of certain Udit8tates federal income and estate tax consequehttes ownership of our convertible
perpetual preferred stock ("Preferred Shares")taadhares of our Series A common stock ("Commaredti and together with Preferred
Shares, "Shares") into which Preferred Shares reayohverted, as of the date hereof. Except whaeznthis summary deals only with Sha
held as capital assets and does not represendifedadescription of the United States federal meaand estate tax consequences applicable to
you if you are subject to special treatment underdnited States federal income or estate tax lewehkiding if you are

. a dealer in securities or currencies;

. a financial institution

. a regulated investment compal

. a real estate investment trust;

. a tax-exempt organization;

. an insurance compan

. a person holding Shares as part of a hedging, retied, conversion or constructive sale transaaicen straddle
. a trader in securities that has elected the markéatdket method of accounting for your securities;
. a person liable for alternative minimum tax;

. a person who is an investor in a [-through entity.

. a United States person whose "functional curreigptt the U.S. dollar;

. a "controlled foreign corporation”;

. a "passive foreign investment compar

. a corporation that accumulates earnings to avoitedrstates federal income tax;

. a United States expatriate.

The summary is based upon provisions ofriternal Revenue Code of 1986, as amended (thde'¢oand regulations, rulings and
judicial decisions as of the date hereof. Thosbaittes may be changed, perhaps retroactivelgssm result in United States federal incc
and estate tax consequences different from thasenswized below. This summary does not addresspécis of United States federal income
and estate taxes and does not deal with all tagiderations that may be relevant to holders intlgghtheir personal circumstances.

For purposes of this discussion, a "U.3déxd is a beneficial owner of Shares that is:

. an individual citizen or resident of the United t8ta

. a corporation (or any other entity treated as aa@tion for United States federal income tax pags) created or organized
or under the laws of the United States, any staeedf or the District of Columbia;

. an estate the income of which is subject to UnB&ates federal income taxation regardless of itsc&o

. a trust if it (1) is subject to the primary supsign of a court within the United States and onmore United States persons h
the authority to control all substantial decisiofishe trust
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or (2) has a valid election in effect under apgiledJnited States Treasury regulations to be tceasea United States person.
The term "non-U.S. holder" means a beneficial ovafe8hares (other than a partnership) that is néSa holder.

If a partnership holds Shares, the taximeat of a partner will generally depend upon tia¢us of the partner and the activities of the
partnership. If you are a partner of a partnersiigling Shares, you should consult your own taxsads.

If you are considering the purchase of Preferred Stres, you should consult your own tax advisors corening the particular
United States federal income and estate tax consesnces to you of the ownership of Shares, as wellthe consequences to you arising
under the laws of any other taxing jurisdiction.

U.S. Holders
Distributions

We believe that we do not presently haweanmrent or accumulated earnings and profits ésraened for United States federal income
tax purposes. Because our earnings and profitstime years will depend in significant part on éuture profits or losses, which we cannot
accurately predict, we do not know whether we héll’e current or accumulated earnings and profiteeérfuture. Distributions on our Shares
that are made at a time when we do not have cuorestcumulated earnings and profits will not dfyadis dividends for tax purposes. Instead,
the distributions will be treated first as a retofrcapital and will reduce your adjusted tax b#sig not below zero) in such Shares. This
reduction in basis would increase any gain, or cedany loss realized by you on the subsequentrealemption or other disposition of your
Shares. The amount of any such distribution in sxoé your adjusted tax basis will then be taxedagétal gain.

If we were to have current or accumulatachimgs and profits, distributions on our Sharesiide treated as dividends for United States
federal income tax purposes to the extent of suctent or accumulated earnings and profits and evbeltaxable as ordinary income. If you
are a corporation, distributions received by yaat #re taxed as dividends would generally be déditr a 70% dividends-received deduction
under the Code. However, the Code disallows thigldhds-received deduction in its entirety if theuses with respect to which the dividend is
paid are held by you for less than 46 days dutiegitl-day period beginning on the date which ig@fs before the date on which the shares
become ex-dividend with respect to such dividen®{Aday minimum holding period applies to certaividend arrearages).

Under current law, if you are an individudistributions received by you that are taxediai&ldnds generally would be subject to a
reduced maximum tax rate of 15% through DecembgR@Q8, after which the rate applicable to dividerglscheduled to return to the tax rate
generally applicable to ordinary income. The ratuction would not apply to dividends receivedn® éxtent that you elect to treat the
dividends as "investment income," which may beeiffsy investment expense. Furthermore, the ratgctioh would also not apply to
dividends that are paid to you with respect to 8banat are held by you for less than 61 days duhia 121-day period beginning on the date
which is 60 days before the date on which the Shlaeeome ex-dividend with respect to such dividdAdg1-day minimum holding period
applies to certain dividend arrearages).

In general, for purposes of meeting thelimg period requirements for both the dividendseireed deduction and the reduced maximum
tax rate on dividends described above, you maygoont towards your holding period any period inethyou (a) have the option to sell, are
under a contractual obligation to sell, or have en@hd not closed) a short sale of Shares or sutiadtg identical stock or securities, (b) are
grantor of an option to buy Shares or substantidkytical
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stock or securities or (c) otherwise have dimindsieur risk of loss by holding one or more othesifions with respect to substantially similar
or related property. The United States Treasurylegipns provide that a taxpayer has diminishedsts of loss on stock by holding a position
in substantially similar or related property if ttaxpayer is the beneficiary of a guarantee, suagtgement, or similar arrangement that
provides for payments that will substantially offdecreases in the fair market value of the stbtkddition, the Code disallows the dividends-
received deduction as well as the reduced maxinauxmnate on dividends if the recipient of a dividesabligated to make related payments
with respect to positions in substantially simibrelated property. This disallowance applies éf&me minimum holding period has been n

You should consider the effect of sectidBAR of the Code, which reduces the dividends-resgtideduction allowed with respect to "debt-
financed portfolio stock.” The Code also impos@9% alternative minimum tax on corporations. In saircumstances, the portion of
dividends subject to the dividends-received deduatiill serve to increase a corporation's minimamkiase for purposes of the determination
of the alternative minimum tax. In addition, a congte shareholder may be required to reduce ifs bastock with respect to certain
"extraordinary dividends", as provided under secfio59 of the Code.

You should consult your own tax advised@termining the application of the limitations dissed above in light of your particular
circumstances.

Sale, Exchange or other Taxable Disposition of 8bar

Except as described below with respectredamption or conversion of Preferred Shareslea sachange or other taxable disposition of
Shares will generally result in gain or loss edoahe difference between the amount realized uperisposition and your adjusted tax basis
in the Shares. Such gain or loss will be capitél galoss and will be long-term capital gain osddf your holding period for such Shares
exceeds one year. Under current law, if you armdividual, net long-term capital gain realizedyayu is subject to a reduced maximum tax
rate of 15%. After December 31, 2008, the maximata is scheduled to return to the previously effec20% rate. The deduction of capital
losses is subject to limitations.

Conversion

You generally will not recognize gain ossoupon the conversion of Preferred Shares inton@mmShares, except with respect to any
paid in lieu of fractional Common Shares. Cashikazkin lieu of a fractional Common Share will bedted as received in redemption of such
fractional Common Share and gain or loss will bmgnized by a holder, equal to the difference betwtae amount of cash received and the
portion of the basis of the Preferred Shares atllece such fractional interest. Such gain or lw8kgenerally be capital gain or loss, and will
be long-term capital gain or loss if the holdingipeé for such Preferred Shares was greater tharyeaeas of the date of the conversion.
Dividend income may be recognized, however, toetktent cash or Common Shares are received in paysheividends in arrears.

Generally, your basis in Common Sharesivedeupon conversion of Preferred Shares (other @@mmon Shares, if any, received in
payment of dividends in arrears and taxed as aeld upon receipt, which will receive a cost basifl)equal the basis of the converted
Preferred Shares (other than any basis allocalifadtional Common Shares) and the holding periosloh Common Shares will include the
holding period of the converted Preferred Shardsedhan Common Shares, if any, received in paymiedividends in arrears and taxed as a
dividend upon receipt, which will receive a newding period).
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Redemption or Repurchase Solely for C

You will generally recognize capital gainloss on the redemption (or repurchase) of PrefeBhares solely for cash provided that the
redemption meets at least one of the following meguents as determined under federal income tacipies:

. the redemption is not essentially equivalent tovaddnd;
. the redemption results in a complete terminatiopcair interest in our Shares;
. the redemption is substantially disproportionathwespect to you

In determining whether any of the above requiremepplies, Shares considered to be owned by yoaason of certain attribution rules must
be taken into account. It may be more difficult foperson who owns, actually or constructively pgration of the attribution rules, Common
Shares to satisfy any of the above requirements.

If the redemption satisfies any of the aboequirements, such capital gain or loss will ¢peat to the difference between the amount of
cash received by you and your tax basis in theeraa@e Preferred Shares. Such capital gain or ldsbeviong-term capital gain or loss if your
holding period for such Preferred Shares exceeds/ear. Dividend income may be recognized, howedwoehe extent cash is received in
payment of dividends in arrears.

If the redemption does not satisfy anyhaf &bove requirements, then the entire amountwedéwithout offset for your tax basis in your
Preferred Share redeemed) will be treated as dbdigon as described under "—Distributions" abawesuch case, your tax basis in the
redeemed Preferred Shares will be allocated to ggaining Shares, if any. Prospective investoosishconsult their own tax advisors as to
the United States federal income tax consequerfaeseslemption of Preferred Shares.

Redemption or Repurchase for Common Sh

If we redeem (or repurchase) Preferred &hfor Common Shares (including fractional Commbar8s for which cash is received in lieu
thereof), then the redemption will generally beteel in the same manner as a conversion of Prdf8irares into Common Shares. See "—
Conversion."

Redemption or Repurchase for a Combination of GaghCommon Shar

Upon redemption (or repurchase) of thed?retl Shares for a combination of cash and ComrhaneS, you will recognize gain, but not
loss, equal to the lesser of (1) the excess ofainenarket value of Common Shares plus the caskived in redemption of the Preferred Shi
over the adjusted tax basis in your Preferred Shamseemed and (2) the amount of cash receivdeirelemption. Dividend income may be
recognized, however, to the extent cash or ComnhameS are received in payment of dividends in asrd&axcept as described below, the gain
recognized upon such redemption will be capitahgeid will be longeerm capital gain if the holding period for youreRsrred Shares redeen
is more than one year. Your basis in Common Shaezsved (other than Common Shares, if any, reddivpayment of dividends in arrears
and taxed as a dividend upon receipt, which wdkree a cost basis) will equal the basis in yo@fétred Shares redeemed plus any gain
recognized and minus the cash received (otherdasin, if any, received in payment of dividendsriears and taxed as a dividend upon
receipt). Your holding period for the Common Shamdkinclude your holding period in the Preferr8tiares (other than Common Shares, if
any, received in payment of dividends in arreastared as a dividend upon receipt, which will reee new holding period). If the
redemption has the effect of the distribution afi\dadend, then the gain recognized upon the rediempas determined above, will be treated as
a dividend to the extent of your ratable sharewfaurrent or accumulated earnings and profits. fEneainder of the gain will be a capital gain
and will be long-term capital gain if your holdipgriod for such Preferred Shares exceeds one
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year. For purposes of determining whether your galinbe treated as a dividend, see the discussimve under the captio—Redemption or
Repurchase Solely for Cash."

Adjustment to Conversion Re

The conversion rate of Preferred Sharelsbgibdjusted in certain circumstances. Under @e@&05(c) of the Code, adjustments (or
failures to make adjustments) that have the efiegicreasing your proportionate interest in owseds or earnings may in some circumstances
result in a deemed distribution to you. Adjustmentthe conversion rate made pursuant to a boearéidsonable adjustment formula that has
the effect of preventing the dilution of the intetref the holders of Preferred Shares, howevel geiterally not be considered to result in a
deemed distribution to you. Certain of the possdaieversion rate adjustments provided in the PredeBhares (including, without limitation,
adjustments in respect of taxable dividends toédmsldf Common Shares) may not qualify as beingyaunsto a bona fide reasonable
adjustment formula. If such adjustments are mad8, hblders of Preferred Shares will be deemedte Iheceived a distribution even though
they have not received any cash or property asudtref such adjustments. Any deemed distributioiisbe taxable as a dividend, return of
capital, or capital gain in accordance with thenesys and profits rules described above.

Information Reporting and Backup Withholdi

Information reporting requirements gengrallll apply to payments qualifying as dividends 8hares and to the proceeds of a sale of
Shares paid to you unless you are an exempt retipieeh as a corporation. A backup withholdingwélkapply to those payments if you fail
provide your taxpayer identification number, ortifation of foreign or other exempt status, oydfu fail to report in full interest and dividel
income.

Any amounts withheld under the backup willling rules will be allowed as a refund or a ctedjainst your United States federal income
tax liability provided the required informationfisrnished to the Internal Revenue Service.

Non-U.S. Holders
Distributions and Constructive Distributiol

Distributions (including constructive disuitions, see "—U.S. Holders—Adjustment to ConwardRate") paid to a non-U.S. holder that
qualify as dividends generally will be subject tithlolding of United States federal income tax 808&6 rate or such lower rate as may be
specified by an applicable income tax treaty. kn¢hse of any constructive distribution, it is ploigsthat this tax would be withheld from any
amount owed to you, including, but not limited dastributions of cash, Common Shares or sales pascsubsequently paid or credited to you.
However, dividends that are effectively connectéith the conduct of a trade or business by the nddi-bolder within the United States (and,
where a tax treaty applies, are attributable tonadd States permanent establishment of the nonfdl8er) are not subject to the withholding
tax, provided certain certification and disclostegquirements are satisfied. Instead, such divideanelsubject to United States federal income
tax on a net income basis in the same mannerths ifon-U.S. holder were a United States persatefised under the Code. Any such
effectively connected dividends received by a fgnetorporation may be subject to an additionalribheprofits tax" at a 30% rate or such
lower rate as may be specified by an applicableritetax treaty.

A nonU.S. holder of Shares who wishes to claim the beakén applicable treaty rate and avoid backughkélding, as discussed belc
for dividends will be required to (a) complete Imt&l Revenue Service Form W-8BEN (or other applieétrm) and certify under penalty of
perjury that such holder is not a United Statesqreias defined under the Code or (b) if Shareleltkthrough
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certain foreign intermediaries, satisfy the relevaertification requirements of applicable Unitedt8s Treasury regulations. Special
certification and other requirements apply to darteon-U.S. holders that are pass-through entiidger than corporations or individuals.

A non-U.S. holder of Shares eligible faeduced rate of United States withholding tax pansiio an income tax treaty may obtain a
refund of any excess amounts withheld by filingaapropriate claim for refund with the Internal Rewe Service.

If we determine, at a time reasonably closthe date of payment of a distribution on ouar®@h, that the distribution will not qualify as a
dividend because we will not have current or acdated earnings and profits, we may elect not td\otd any United States federal income
tax on the distribution as permitted by Treasugutations. If we or another withholding agent witkds tax on any such distribution that is
made during a taxable year for which we have noeotior accumulated earnings and profits, you neagriitled to a refund of the tax
withheld, which you may claim by filing a Uniteda®s tax return.

Conversion

Neither gain nor loss will be recognizedrimnU.S. holders upon conversion of Preferred ShatesGommon Shares, except to the e>
of cash received in lieu of fractional Common Skgkehich will be treated as described below undef5ain on Disposition of Shares") and
Shares attributable to accrued, but unpaid dividdadhich may be taxed as dividends as describedealnader "—Distributions and
Constructive Distributions™).

Redemption or Repurchase Solely for C

A non-U.S. holder will determine its Unit&tates federal income tax consequences of oumgtiten (or repurchase) of its Preferred
Shares solely for cash by applying the three es$sribed under "—U.S. Holders—Redemption or Rdmse Solely for Cash." If a non-U.S.
holder of Preferred Shares is treated as satisfyiregof the tests described therein, then the rptiemwill be treated as a sale or exchange
transaction and taxed as described under "—GaDigposition of Shares." Otherwise, the entire antoaceived upon redemption of the
Preferred Shares will be treated as a distributiam is subject to taxation, as described in "No8-Wolders—Distributions and Constructive
Distributions." Notwithstanding the above, dividendome may be recognized to the extent cash &wed in payment of dividends in arrears,
which would be taxed under the rules described uhdd®istributions and Constructive Distributions."

Redemption or Repurchase for Common Sh

If we redeem (or repurchase) Preferred &hsolely for Common Shares (including fractionainon Shares for which cash is received
in lieu thereof), then the redemption will generdlk treated in the same manner as a conversiamoi-U.S. holder's Preferred Shares for
Common Shares, as described under "—Conversion."

Redemption or Repurchase for a Combination of GashCommon Shar

If we redeem (or repurchase) our Prefe8kdres for a combination of cash and Common Shiduess.a norld.S. holder will generally nc
recognize loss, but may recognize gain in an ameguaél to the lesser of (1) the excess of thenfiairket value of Common Shares plus the
cash received in redemption of the Preferred Sharesthe adjusted tax basis in the Preferred Shrageemed and (2) the amount of cash
received in the redemption. Dividend income maydmognized, however, to the extent cash or ComniameS are received in payment of
dividends in arrears, which would be taxed underties described under "—Distributions and Cormsitva Distributions.” Except as
described in the sentence below, the non-U.S. holdg be taxable on the gain recognized upon such
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a redemption to the extent described under "—Gaibigposition of Shares." If the redemption hasdfifect of a distribution of a dividend,
then the gain recognized by a ndrs. holder upon such redemption will be treated ds/idend taxable to the extent such holderabiatshar
of our current or accumulated earnings and prafiider the rules described under "—Distributions @ndstructive Distributions."

Gain on Disposition of Shares
Any gain realized on the disposition of @&fsagenerally will not be subject to United Stdesteral income tax unless:

. the gain is effectively connected with a trade wsibess of the n-U.S. holder in the United States (and, if requigdan
applicable income tax treaty, is attributable tdrated States permanent establishment of the n&{ublder);

. the non-U.S. holder is an individual who is pregarthe United States for 183 days or more in ¢h@ble year of that
disposition, and certain other conditions are raet;

. we are or have been a "United States real propetting corporation” for United States federal imetax purpose:

An individual non-U.S. holder describedtfie first bullet point immediately above will bebgect to tax on the net gain derived from the
sale under regular graduated United States fedwmaine tax rates. An individual non-U.S. holderatdsed in the second bullet point
immediately above will be subject to a flat 30% texthe gain derived from the sale, which may isevoy United States source capital los
even though the individual is not considered adesdi of the United States. If a non-U.S. holdet ihia foreign corporation falls under the first
bullet point immediately above, it will be subjécttax on its net gain in the same manner asntite a United States person as defined under
the Code and, in addition, may be subject to tlaadr profits tax equal to 30% of its effectivelynoected earnings and profits or at such lower
rate as may be specified by an applicable incoméréaty.

We believe we are not and do not anticipatgoming a "United States real property holdingomtion” for United States federal income
tax purposes.

Federal Estate Ta

Shares held by an individual non-U.S. holitehe time of death will be included in suchd®ls gross estate for United States federal
estate tax purposes, unless an applicable estatestdy provides otherwise.

Information Reporting and Backup Withholdi

We must report annually to the Internal &aye Service and to each non-U.S. holder the anudutistributions qualifying as dividends
paid to such holder and the tax withheld with respe such dividends, regardless of whether withimgj was required. Copies of the
information returns reporting such dividends anthtwlding may also be made available to the takaittes in the country in which the non-
U.S. holder resides under the provisions of aniegiple income tax treaty.

A non-U.S. holder will be subject to backuiphholding for dividends paid to such holder wdesuch holder certifies under penalty of
perjury that it is a notJ.S. holder (and the payor does not have actuaklguge or reason to know that such holder is addn8tates person
defined under the Code), or such holder otherwssghdishes an exemption.

Information reporting and, depending ong¢hieumstances, backup withholding will apply te fhroceeds of a sale of our Shares withi
United States or conducted through certain UnitetieS-related financial intermediaries, unlessbtreficial owner certifies under penalty of
perjury that it is a non-U.S. holder (and the pajoes not have actual knowledge or reason to khawthe beneficial owner is a United States
person as defined under the Code) or such ownerwise establishes an exemption.

Any amounts withheld under the backup wallding rules will be allowed as a refund or a ctedjainst your United States federal income
tax liability provided the required informationfisrnished to the Internal Revenue Service.
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UNDERWRITERS

Under the terms and subject to the conuticontained in the underwriting agreement datedittie of this prospectus, the underwriters
named below, for whom Morgan Stanley & Co. Incogted, Deutsche Bank Securities Inc., Goldman, S&dbs., Lehman Brothers Inc. and
UBS Securities LLC are acting as representativage Iseverally agreed to purchase, and we havedtgreell to them, severally, the number
of shares of preferred stock indicated below:

Number of

Name Shares
Morgan Stanley & Co. Incorporatt 2,880,00!
Deutsche Bank Securities Ir 2,400,00!
Goldman, Sachs & C« 1,440,001
Lehman Brothers Inc 1,440,00I
UBS Securities LLC 1,440,001
Total: 9,600,00i!
]

The underwriters are offering the sharegreferred stock subject to their acceptance oshtaees from us and subject to prior sale. The
underwriting agreement provides that the obligatiohthe several underwriters to pay for and acdefivery of the preferred stock offered by
this prospectus are subject to the approval ohsehkegal matters by their counsel and to cert#tireioconditions. The underwriters are oblige
to take and pay for all of the shares of prefestedk offered by this prospectus if any such sharegaken.

The underwriters initially propose to offart of the shares of preferred stock directlthepublic at the public offering price listed dret
cover page of this prospectus and part to certdtets at a price that represents a concessian eatess of $0.45 per share under the public
offering price. After the initial offering of théhares, the offering price and other selling ternay finom time to time be varied by the
representatives.

The underwriters have informed us that ttheyot intend sales to discretionary accountsteed five percent of the total number of
shares of preferred stock offered by them.

We, the Original Stockholders and all of directors and executive officers have agreed thgout the prior written consent of Morgan
Stanley & Co. Incorporated and Lehman Brothers, hwe.and they will not, during the period endind@ tiys after the date of this prospectus:

. offer, pledge, sell, contract to sell, sell anyioptor contract to purchase, purchase any optiaootract to sell, grant ar
option, right or warrant to purchase, lend or otise transfer or dispose of directly or indirectiyy of our shares of Series A
common stock or any securities convertible intexercisable or exchangeable for our Series A comstark;

. file or cause to be filed any registration statehweith the SEC relating to the offering of any sksof Series A common stock
any securities convertible or exercisable or exgkable for common stock; or

. enter into any swap or other arrangement thatfeesmiso another, in whole or in part, any of thereamic consequences of
ownership of our Series A common stock;

whether any such transaction described abovelis settled by delivery of our Series A common stockther securities, in cash or otherwise.
The restrictions described in this paragraph dcappty to:

. the sale of shares of our Series A common stocklangreferred stock to the underwriters in thecoorent offerings;
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. the issuances of shares of our common stock upavecsion, redemption, exchange or otherwise putdoahe terms of oL
preferred stock in our Series B common stock oisghexial Series B common stock dividends;

. the issuance by us of Series A shares of commah sf@on the exercise of an option, or a warrara similar security or the
conversion of a security outstanding on the datedfeand reflected in this prospectus;

. the grants by us of options or stock under our figplans described in this prospect
. distributions of shares of common stock or any ggcaonvertible into Series A common stock to lied partners or

stockholders of Original Stockholders, provided tha recipients of such common stock agree todamth by the restrictions
described in this paragraph for the remainder ohsi80-day period;

. transfers by directors or executive officers ofrelsaf common stock by gift or to immediate farmigmbers provided that the
recipients of such common stock agree to be boyrttidrestrictions described in this paragraphterremainder of such 180-
day period;

. transfers by executive officers to us upon deattligability or termination of employment in acconda with the terms of the

employee stockholders agreements entered into toritve date of this offering;

. the issuance of Series A common stock in conneetitinthe acquisition of, or a merger with, anothempany provided tha
subject to certain exceptions, the recipients ohsseries A common stock agrees to be bound bsetgctions described in tt
paragraph for the remainder of such 180-day pe#dad,;

. transactions by any person other than us relatirspares of Series A common stock acquired in oparket transactions aft
the completion of this offering.

The estimated offering expenses payablashyn addition to the underwriting discounts anthmissions, are approximately $500,000,
which includes legal, accounting and printing c@std various other fees associated with registemuplisting the preferred stock.

The following table shows the underwritiligcounts and commissions that we are to pay tarkerwriters in connection with this
offering.

Per shart $ 0.7¢
Total $ 7,200,001

In order to facilitate the offering of tpeeferred stock, the underwriters may engage imstetions that stabilize, maintain or otherwise
affect the price of the preferred stock. Specificahe underwriters may sell more preferred stihaa they are obligated to purchase under the
underwriting agreement, creating a naked shortiposiThe underwriters can close out a coveredtsgae by purchasing preferred stock in
open market. A naked short position is more likelye created if the underwriters are concernetitligae may be downward pressure on the
price of the preferred stock in the open markedrgiticing that could adversely affect investorowglurchase in this offering. In addition, to
stabilize the price of the preferred stock, theamaditers may bid for, and purchase, preferredistoche open market. Finally, the
underwriting syndicate may reclaim selling conoassiallowed to an underwriter or a dealer for disting the preferred stock in this offering,
if the syndicate repurchases previously distribyteferred stock to cover syndicate short positimmi® stabilize the price of the preferred
stock. Any of these activities may stabilize or ntain the market price of the preferred stock alindependent market levels. The
underwriters are not required to engage in theseitaes, and may end any of these activities at tame.
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A prospectus in electronic format may belenavailable on the Internet sites or through otindine services maintained by one or mor
the underwriters and/or selling group members @iggting in this offering, or by their affiliateB1 those cases, prospective investors may view
offering terms online and, depending upon the paldr underwriter or selling group member, prosjpednvestors may be allowed to place
orders online. The underwriters may agree withouallbcate a specific number of shares for salentme brokerage account holders. Any such
allocation for online distributions will be made the representatives on the same basis as otbeatdins.

Other than the prospectus in electronimfaty the information on any underwriter's or sgllgroup member's web site and any informe
contained in any other web site maintained by ateunriter or selling group member is not part @& tirospectus or the registration statement
of which this prospectus forms a part, has not lzagmoved and/or endorsed by us or any undervwaitselling group member in its capacity
underwriter or selling group member and shouldh®otelied upon by investors.

From time to time, certain of the underenstand their respective affiliates have proviged] continue to provide, investment banking
other services to us for which they receive custgfees and commissions. Affiliates of Morgan Ségn& Co. Incorporated act as global
coordinator, joint-lead arranger, syndication agent a lender under our senior credit facilities] acted as global coordinator, administrative
agent, joint lead arrangers, joint bookrunnerdatedal agents, and lenders under our senior sutaiet! bridge loan facilities. An affiliate of
Morgan Stanley & Co. Incorporated acts as globatdimator and joint lead arranger of our floatiagerterm loan. Morgan Stanley & Co.
Incorporated was a book-running manager of theriofis of the senior subordinated notes. MorganI8yat& Co. Incorporated served as
financial advisor to the Sponsor in its acquisitadrihe Celanese Shares in April 2004. An affiliatdeutsche Bank Securities Inc. acts as
administrative agent and a lender, and Deutsché& Banurities is a joint lead arranger, under onigecredit facilities. Deutsche Bank
Securities Inc. was a joint lead arranger and joatkrunner of, and affiliates of Deutsche Bankusigies Inc. were lenders under, our senior
subordinated bridge loan facilities. Deutsche B&ekurities Inc. acts as joint lead arranger, anaffifate of Deutsche Bank Securities Inc. is
administrative agent and lender, under our floatatg term loan. Deutsche Bank Securities Inc. avi@ént book-running manager of the initial
offering of the senior subordinated notes. Lehmeotiers Inc. is advising Celanese Corporation ®@adquisition of Acetex Corporation. An
affiliate of UBS Securities LLC is advising Acet@orporation on its acquisition by Celanese Corponat

The preferred stock has been approvedsditind on the New York Stock Exchange under thelsyifiCE_Pr." We expect trading of the
preferred stock on the New York Stock Exchangeotomence on or about January 25, 2005.

We and the underwriters have agreed tonmmifiy each other against certain liabilities, irdilg liabilities under the Securities Act.

The shares of preferred stock have not beenwill not be offered to the public within theeaming of the German Sales Prospectus Act
( Verkaufsprospektgesétor the German Investment Acinvestmentgesejz The shares have not been and will not be listed German
exchange. No sales prospectus pursuant to the GeBalas Prospectus Act has been or will be puldlisheirculated in Germany or filed with
the German Federal Financial Supervisory AuthdrByndesanstalt fir Finanzdienstleistungsaufsjabit any other governmental or regulat
authority in Germany. This prospectus does nottitoims an offer to the public in Germany and it ot serve for public distribution of the
shares in Germany. Neither this prospectus, noo#mgr document issued in connection with thisrirffg may be issued or distributed to any
person in Germany except under circumstances wiuatot constitute an offer to the public within theaning the German Sales Prospectus
Act or the German Investment Act.
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The offer is only being made to personthaUnited Kingdom whose ordinary activities inwlthem in acquiring, holding, managing or
disposing of investments (as principal or agent}tie purposes of their businesses or otherwis@déamstances which have not resulted and
will not result in an offer to the public in the lted Kingdom within the meaning of the Public Ofef Securities Regulations 1995 or the UK
Financial Services and Markets Act 2000 ("FSMAHdaach underwriter has only communicated or catesbd communicated and will only
communicate or cause to be communicated any inuitatr inducement to engage in investment actifitighin the meaning of section 21 of
FSMA) received by it in connection with the issuesale of the shares of preferred stock in circamsts in which section 21(1) of FSMA di
not apply to the Issuer. Each of the underwritgrees and acknowledges that it has complied anaeritply with all applicable provisions of
FSMA with respect to anything done by it in relatio the shares in, from or otherwise involving thated Kingdom.

The shares of preferred stock may not kered, transferred, sold or delivered to any indiinal or legal entity other than to persons who
trade or invest in securities in the conduct ofrtpeofession or trade (which includes banks, séiesrintermediaries (including dealers and
brokers), insurance companies, pension funds, atkgtutional investors and commercial enterpris@gch as an ancillary activity regularly
invest in securities) in the Netherlands.

The offering has not been registered with@ommissione Nazionale per le Societa e la B@SINSOB) pursuant to Italian securities
legislation. The shares of preferred stock maybeodffered or sold nor may the prospectus or ahgratffering materials be distributed in the
Republic of Italy unless such offer, sale or dimition is:

(&) made by an investment firm, bankiaricial intermediary permitted to conduct suchvét@s in the Republic of Italy in
accordance with Legislative Decree No. 385 of Saeptr 1, 1993 (Decree No. 385), Legislative Decree38 of February 24, 1998,
CONSOB Regulation No. 11971 or May 14, 1999 andathgr applicable laws and regulations;

(b) made (i) to professional investorgdi@tori qualificati) as defined in Article 31, sed paragraph of CONSOB Regulation
No. 11422 of July 1, 1998, as amended, or Reguldio. 11522, (ii) in circumstances where an exeomptiom the rules governing
solicitations to the public at large applies purguta Article 100 of Legislative Decree No. 58 alffuary 24, 1998 and Article 33, first
paragraph, of CONSOB Regulation No. 11971 of May1B99, as amended or (iii) to persons locatetiénRepublic of Italy who
submit an unsolicited request to purchase shanek; a

(c) in compliance with all relevant l&hi securities and tax laws and regulations.

The shares of preferred stock have not beernwill not be registered under the SecuritiesBxchange Law of Japan and may not be
offered or sold directly or indirectly in Japan egtunder circumstances which result in compliamite all applicable laws, regulations and
guidelines promulgated by the relevant Japanesergmental and regulatory authorities.

The shares of preferred stock may not kered or sold by means of any document other tbgetsons whose ordinary business is to buy
or sell shares or debentures, whether as prinoipadjent, or in circumstances which do not constiéun offer to the public within the meaning
of the Companies Ordinance (Cap. 32) of Hong Kamgl, no advertisement, invitation or document retatb the shares may be issued,
whether in Hong Kong or elsewhere, which is dirdag or the contents of which are likely to beessed or read by, the public in Hong Kong
(except if permitted to do so under the securit@s of Hong Kong) other than with respect to shavhich are or are intended to be disposed
of only to persons outside Hong Kong or only todfpssional investors" within the meaning of theB#ties and Futures Ordinance (Cap. 571)
of Hong Kong and any rules made thereunder.
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This prospectus has not been registeredpagspectus with the Monetary Authority of Singap@ccordingly, this prospectus and any
other document or material in connection with tferoor sale, or invitation or subscription or poase, of the securities may not be circulated
or distributed, nor may the securities be offeredadd, or be made the subject of an invitationsiabscription or purchase, whether directly or
indirectly, to persons in Singapore other than umiteumstances in which such offer, sale or iftistadoes not constitute an offer or sale, or
invitation for subscription or purchase, of thewg#ées to the public in Singapore.

If you purchase shares of preferred stdfdeed in this prospectus, you may be requiredap gtamp taxes and other charges under the
laws and practices of the country of purchasediteon to the offering price listed on the covaige of this prospectus.
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VALIDITY OF THE SHARES

The validity of the issuance of the sedesito be sold in this offering will be passed upanus by Simpson Thacher & Bartlett LLP, New
York, New York and for the underwriters by DavislP& Wardwell, New York, New York. A private investent fund comprised of selected
partners of Simpson Thacher & Bartlett LLP, memlzdrheir families, related persons and others ommsterest representing less than 1% of
the capital commitments of funds affiliated witketS8ponsor.

EXPERTS

The consolidated financial statements da@ese AG and subsidiaries ("Celanese”) as of Dbeefil, 2003 and 2002, and for each of the
years in the thre-year period ended December 31, 2003, have be&rdettin this prospectus in reliance upon the repblKPMG Deutsche
Treuhand-Gesellschaft Aktiengesellschaft Wirts@dmiifungsgesellschaft, independent registered gabtounting firm, appearing elsewhere
in this prospectus, and upon the authority of §aidl as experts in accounting and auditing. Theorepf the independent registered public
accounting firm covering these consolidated finahsiatements contains explanatory paragraphsthiat that (a) Celanese changed from t
the last-in, first-out, or LIFO, method of deterinig cost of inventories at certain locations to fih&-in, first-out or FIFO method, adopted
Statement of Financial Accounting Standards ("SHAR). 143, "Accounting for Asset Retirement Obligas," effective January 1, 2003,
adopted Financial Accounting Standards Board Imégtion No. 46 (Revised), "Consolidation of Vateamterest Entities—an interpretation
of ARB No. 51," effective December 31, 2003, add®&AS No. 142, "Goodwill and Other Intangible Asseeffective January 1, 2002, es
adopted SFAS No. 146 "Accounting for Costs Assediatith Exit or Disposal Activities," effective Qatier 1, 2002, and changed the actuarial
measurement date for its Canadian and U.S. peasidmther postretirement benefit plans in 200320Q2, respectively, and (b) the
independent registered public accounting firm &las reported separately on the consolidated finhatitements of Celanese for the same
periods, prior to the change from the LIFO methmthe FIFO method of determining cost of inventerigresented separately using the U.S.
dollar and the euro as the reporting currency.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the Securities and Exgdf®Commission (the "SEC") a registration staternerfform S-1 under the Securities Act
with respect to this offering. This prospectus, athiorms a part of the registration statement, dmgsontain all of the information set forth in
the registration statement. For further informatiath respect to us and the shares of our prefesteck and of our Series A common stock,
reference is made to the registration statemeateients contained in this prospectus as to theetsnof any contract or other document are
not necessarily complete. The Issuer is not cugrenibject to the informational requirements of Ehehange Act. As a result of the offering
the shares of Series A common stock, it will becanigiect to the informational requirements of tixettange Act, and, in accordance
therewith, will file reports and other informatiavith the SEC. The registration statement, suchnts@nd other information can be inspected
and copied at the Public Reference Room of the BE&ed at Room 1024, Judiciary Plaza, 450 Fiftee3t N.W., Washington D.C. 20549.
Copies of such materialgcluding copies of all or any portion of the regagion statement, can be obtained from the Putdiference Room ¢
the SEC at prescribed rates. You can call the SBE880-SEC-0330 to obtain information on the opieraof the Public Reference Room.
Such materials may also be accessed electronizglfgeans of the SEC's home page on the Interript/(lwww.sec.gov).

244




INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

PAGE
ANNUAL CELANESE AG CONSOLIDATED FINANCIAL STATEMENTS
Report of Independent Registered Public Accourfimm F-2
Consolidated Statements of Operations for the yerded
December 31, 2003, 2002 and 2( F-3
Consolidated Balance Sheets as of December 31, &@0200: F-4
Consolidated Statements of Shareholders' Equitthioyears ended
December 31, 2003, 2002 and 2( F-5
Consolidated Statements of Cash Flows for the yeralec
December 31, 2003, 2002 and 2( F-6
Notes to Consolidated Financial Stateme F-7
INTERIM CELANESE CORPORATION UNAUDITED CONSOLIDATEIFINANCIAL STATEMENTS
Unaudited Consolidated Statements of Operationth®nine months ended September 30, 2003 antitbe months ende
March 31, 2004 and six months ended SeptemberCga, F-71
Unaudited Consolidated Balance Sheets as of Deaedih@003 and September 30, 2( F-72
Unaudited Consolidated Statements of ShareholHgtsty for the nine months ended September 30, 20@3the thre
months ended March 31, 2004 and six months endegi®eer 30, 200 F-73
Unaudited Consolidated Statements of Cash Flowthéonine months ended September 30, 2003 andir»e tnonths ended
March 31, 2004 and six months ended Septembert8a, F-74
Notes to Unaudited Consolidated Financial States F-75

F-1




REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Supervisory Board and Shareholders
Celanese AG:

We have audited the consolidated finarstatements of Celanese AG and subsidiaries ("Csddhas listed in the accompanying index.
These consolidated financial statements are thponssility of Celanese’'s management. Our respditgils to express an opinion on these
consolidated financial statements based on outsaudi

We conducted our audits in accordance thighstandards of the Public Company Accounting €igat Board (United States). Those
standards require that we plan and perform thet amdbtain reasonable assurance about whethdindecial statements are free of material
misstatement. An audit includes examining, on alasis, evidence supporting the amounts and disis in the financial statements. An a
also includes assessing the accounting principged and significant estimates made by managenentelhas evaluating the overall financial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated finanatdtements referred to above present fairly, imallerial respects, the financial position of
Celanese as of December 31, 2003 and 2002, amdghks of its operations and its cash flows faheaf the years in the three-year period
ended December 31, 2003 in conformity with U.S.agally accepted accounting principles.

As discussed in Note 3 to the consolidéiteahcial statements, Celanese changed from ukimtgst-in, first-out or LIFO method of
determining cost of inventories at certain locagiomthe first-in, first-out or FIFO method.

As discussed in Note 4 to the consolidéitehcial statements, Celanese adopted Statemétibaficial Accounting Standards ("SFAS")
No. 143, "Accounting for Asset Retirement Obligagg' effective January 1, 20C

As discussed in Note 4 to the consolidéitehcial statements, Celanese adopted Financiedbéuating Standards Board Interpretation
No. 46 (Revised), "Consolidation of Variable In&rg&ntitie—an interpretation of ARB No. 51," effective Decesni31, 2003.

As discussed in Note 4 to the consolidéitehcial statements, Celanese adopted SFAS Nq."G@ddwill and Other Intangible Assets,"
effective January 1, 2002.

As discussed in Note 4 to the consolidéiteahcial statements, Celanese has early adoptd® $e. 146, "Accounting for Costs
Associated with Exit or Disposal Activities," efteae October 1, 2002.

As discussed in Note 18 to the consolidéiteahcial statements, Celanese changed the aatuagiasurement date for its Canadian and
U.S. pension and other postretirement benefit pla2003 and 2002, respectively.

We also have reported separately on thedlmtated financial statements of Celanese fostree periods, prior to the change from the
LIFO to the FIFO method of determining cost of ini@ies. Those consolidated financial statemente \weesented separately using the U.S.
dollar and the euro as the reporting currency.

/s/ KPMG Deutsche Treuhand-Gesellschaft Aktiendsdehft Wirtschaftsprifungsgesellschaft

Frankfurt am Main, Germany

August 31, 2004, except for paragraph one of N8te 2
which is as of October 6, 2004, paragraph

two of Note 28, which is as of October 26, 2004,

and paragraph three of Note 28,

which is as of December 31, 2004.
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CELANESE AG AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE YEARS ENDED DECEMBER 31,

2003 2002 2001

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

Net sales 4,60: 3,83¢ 3,97(
Cost of sale: (3,887 (3,170 (3,409
Selling, general and administrative exper (510 (44¢€) (489)
Research and development exper (89) (65) (74)
Special charge
Insurance recoveries associated with plumbing ¢ 107 — 28
Sorbates antitrust matte (95) — —
Restructuring, impairment and other special changet a7 5 (444)
Foreign exchange gain (los 4 3 1
Gain on disposition of asse 6 11 —
Operating profit (loss 11¢ 17z (417)
Equity in net earnings of affiliate 35 21 12
Interest expens (49 (55 (72)
Interest and other income, r 99 45 58
Earnings (loss) from continuing operations befaseand minority
interests 203 184 (419
Income tax (provision) benel (60) (62) 10¢€
Earnings (loss) from continuing operations beforearity interests 145 12¢ (313)
Minority interests — — —
Earnings (loss) from continuing operatic 145 12¢ (313)
Earnings (loss) from operation of discontinued afiens (including gain on
disposal of discontinued operations of $7 millia4 million and $13 milliol
in 2003, 2002 and 2001, respective 6 (29 (76)
Income tax benef — 56 24
Earnings (loss) from discontinued operati 6 27 (52
Cumulative effect of changes in accounting priresplnet of income tax of .
million and $5 million in 2003 and 2002, respeciyv (8] 18 —
Net earnings (los: 14¢ 16¢ (365)

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

Continuing operation 2.8¢ 2.4¢ (6.22)
Discontinued operatior 0.1z 0.5¢ (1.09)
Cumulative effect of changes in accounting prires$ (0.02) 0.3¢ —
Net earnings (loss 2.9¢ 3.3¢ (7.25)
I I I
Weighted average sha—basic: 49,445,95 50,329,34 50,331,84
Earnings (loss) per common st—diluted:
Continuing operation 2.8¢ 2.44 (6.22)
Discontinued operatior 0.12 0.5¢ (2.09)
Cumulative effect of changes in accounting prires (0.02) 0.3¢€ —
Net earnings (los: 2.9¢ 3.3¢ (7.25)
I I I
Weighted average sha—diluted 49,457,14 50,329,34 50,331,84
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CELANESE AG AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
AS OF DECEMBER 31,

2003 2002
(in $ millions)
ASSETS
Current assett
Cash and cash equivalel 14¢ 124
Receivables, ne
Trade receivables, n— third party and affiliate 722 66€
Other receivable 58¢ 465
Inventories 50¢ 50t
Deferred income taxe 67 84
Other asset 52 45
Assets of discontinued operatic 164 18C
Total current asse 2,251 2,067
Investment: 561 47¢€
Property, plant and equipment, | 1,71C 1,59:
Deferred income taxe 60¢€ 63C
Other asset 57¢ 56¢€
Intangible assets, n 1,10¢ 1,08t
Total asset 6,81« 6,417

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Short-term borrowings and current installments of

long-term deb— third party and affiliate 14¢ 204
Accounts payable and accrued liabiliti
Trade payable— third party and affiliate 59C 572
Other current liabilitie: 91¢ 69C
Deferred income taxe 19 11
Income taxes payab 26¢€ 421
Liabilities of discontinued operatiol 30 33
Total current liabilities 1,972 1,931
Long-term debt 48¢ 44C
Deferred income taxe 99 54
Benefit obligations 1,16 1,271
Other liabilities 48¢ 61z
Minority interests 18 13

Commitments and contingenci

Shareholders' equit'
Common stock, no par valu€140 ($150) million aggregate registered value; 88,369 shares authorized ¢

issued; 49,321,468 and 50,058,476 shares outstaimd2003 and 2002, respectivt 15C 15C
Additional paic-in capital 2,714 2,66¢
Retained earnings (defici 25 (98)
Accumulated other comprehensive | (19¢) (527)
2,691 2,19(

Less: Treasury stock at cost (5,468,901 and 4,831sBares in 2003 and 2002, respectiv 10¢ 94
Total shareholders' equi 2,58 2,09¢
Total liabilities and shareholders' equ 6,81« 6,415






CELANESE AG AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY
FOR THE YEARS ENDED DECEMBER 31, 2003, 2002 AND 20D

Accumulated

Other Total

Additional Retained Comprehensive Share-

Common Paid-in Earnings Income Treasury holders'
Stock Capital (Deficit) (Loss) Stock Equity

(in $ millions)

Balance at December 31, 2C 152 2,671 117 (169) (119) 2,671

Comprehensive loss, net of te
Net loss — — (365) — — (365)
Other comprehensive los

Unrealized loss on securiti€d - - - é — @
Foreign currency translatic — — — (97) — (97)
Additional minimum pension liabilit{?) - - - ez - (22¢
Unrealized loss on derivative contratts - - - é - @

Other comprehensive lo — — — (339 — (339
Comprehensive los — — — — — (69¢€
Dividends €0.40, $0.35, per shar — — (18) — — (18)
Balance at December 31, 2C 152 2,671 (26€) (497) (113) 1,95¢

Comprehensive income (loss), net of 1
Net earning: — — 16¢ — — 16¢
Other comprehensive income (los

Unrealized gain on securitiés - - - 3 - 3
Foreign currency translatic — — — 19z — 19z
Additional minimum pension liabilit{? - - - @20 - (220
Unrealized loss on derivative contrats - - - ©) - ©
Other comprehensive lo — — — (3C) — (3C)
Comprehensive incon — — — — — 13¢
Amortization of deferred compensati — 3 — — — 3
Indemnification of demerger liabilit — 7 — — — 7
Purchase of treasury sto — — — — (6) (6)
Retirement of treasury stor ®3) (22 — — 25 —
Balance at December 31, 2C 15C 2,66t (98) (527) (94) 2,09¢

Comprehensive income, net of ti
Net earning: — — 14¢ — — 14¢
Other comprehensive incomr

Unrealized gain on securitiéd - - - 4 - 4
Foreign currency translatic — — — 307 — 307
. - L (2) — — — 12 — 12

Additional minimum pension I|ab|I|t)92
Unrealized gain on derivative contra€ts - - - 6 - 6
Other comprehensive incor — — — 32¢ — 32¢
Comprehensive incorr — — — — — 477
Dividends €0.44, $0.48, per shar — — (25 — — (25
Amortization of deferred compensati — 5 — — — 5
Indemnification of demerger liabilit{ - 44 - - - 44
Purchase of treasury sto — — — — (15 (15)
Balance at December 31, 2C 15C 2,71¢ 25 (19¢) (10¢ 2,582

) Net of tax (benefit) expense of $(1) million, $(tjllion and $2 million in 2001, 2002 and 2003, restively.
) Net of tax (benefit) expense of $(132) million, $8) million and $5 million in 2001, 2002 and 200&spectively.
(3) Net of tax (benefit) expense of $(2) million, $(@jllion, and $4 million in 2001, 2002 and 2003, pestively.

@) Net of tax expense of $33 million in 2003.
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CON

Operating activities from continuing operatio
Net earnings (loss

CELANESE AG AND SUBSIDIARIES
SOLIDATED STATEMENTS OF CASH FLOWS
FOR THE YEARS ENDED DECEMBER 31,

(Earnings) loss from discontinued operations,
Cumulative effect of changes in accounting priresj

Adjustments to reconcile net earnings (loss)
Special charges, net of amounts u
Stoclk-based compensatic
Depreciation and amortizatic
Change in equity of affiliate
Deferred income taxe
Gain on disposition of assets, |
Write-downs of investment
(Gain) loss on foreign current
Changes in operating assets and liabilit

tocash provided by operating activiti

Trade receivables, r—third party and affiliate

Other receivable
Inventories
Trade payable—third party and affiliate
Other liabilities
Income taxes payab
Other, ne

Net cash provided by operating activit
Investing activities from continuing operatiol

Capital expenditures on property, plant and equiyr
Acquisitions of businesses and purchase of invest

Proceeds (outflow) on sale of ass

Proceeds and payments of borrowings from dispdsdisoontinued operatior

Proceeds from sale of marketable secur
Purchases of marketable securi
Distributions from affiliate:

Other, ne

Net cash used in investing activiti
Financing activities from continuing operatiol

Shor-term borrowings, ne

Proceeds from lor-term debt

Payments of lor-term deb

Purchase of treasury sto

Dividend payment

Net cash used in financing activiti
Exchange rate effects on ce

Net increase in cash and cash equival

Cash and cash equivalents at beginning of

Cash and cash equivalents at end of"

Net cash provided by (used in) discontinued
Operating activitie:
Investing activities
Financing activitie:

Net cash used in discontinued operati

openat

F-6

2003 2002 2001
(in $ millions)
14¢ 16¢ (365)
(6) 27 52
1 (19) —
91 (60) 332
65 5 1C
294 247 32€
(12 40 7
79 2 (262)
©) 11) (6)
4 15 9
15E 121 (27)
— (90) 237
22 (18) 157
(12) 11 12¢
(41) 7 (61)
(165) @ (21
(195) (4) 141
(19) 1) 3
401 362 462
(211) (203) (191)
(18) (131 2
10 12 5
1C 20€ 34
20z 201 31z
(26¢) (229) (267)
— 39 4
©) (16) —
(275) (139 (105)
(20 (147) (147)
61 5C —
(109) (53) (172)
(15 (6) —
(25) — (18)
(10 (150  (337)
6 7 1
24 81 21
124 43 22
14¢€ 124 43
(12 16 1
12 (17) ©)
— ©) 2






CELANESE AG AND SUBSIDIARIES

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. Description of the Company

On October 22, 1999 (the "Effective Dat€glanese AG and its subsidiaries ("Celanese"ef@ompany"), were demerged from
Hoechst AG ("Hoechst") and Celanese became an émdigmt publicly traded company. Subsequent to ¢needger, Hoechst merged with
Rhdéne-Poulenc S.A. to form Aventis S.A. ("Aventidt) the demerger, Hoechst distributed all of thestanding shares of Celanese's common
stock to existing Hoechst shareholders.

Celanese is a global industrial chemicalmgany. Its business involves processing chemésmimaterials, such as ethylene and
propylene, and natural products, including natgesl and wood pulp, into value-added chemicals badhizal-based products. During the
fourth quarter of 2003, Celanese realigned itsrimss segments to reflect a change of how the Companages the business and assesses
performance. (See Note 27) The Celanese portfolisists of four main business segments: ChemicaluRts, Acetate Products, Technical
Polymers Ticona ("Ticona") and Performance Products

2. Tender Offer

On December 16, 2003, BCP Crystal AcquisitsmbH & Co. KG ("BCP"), a German limited partrigpscontrolled by a group of
investor funds advised by The Blackstone Grouppanped its intention to launch a voluntary pubfieoto acquire all of the outstanding
shares, excluding treasury shares, of CelaneseoA& fprice of €32.50 per share, without interest.

On April 1, 2004, BCP announced that theimum acceptance conditions for the offer had beet Following the expiry of the
acceptance period on March 29, 2004, and the subsegcceptance period from April 4 through Ap#l| 2004, 84.3% of the outstanding
shares of Celanese AG had been tendered.

Following the completion of the acquisitidhe Celanese Shares were delisted from the New Stwck Exchange on June 2, 2004. A
domination and profit and loss transfer agreemidet (Domination Agreement”) between Celanese AGEBGR was approved by the
necessary majority of shareholders at the ExtraargtiGeneral Meeting held on July 30-31, 2004,stegéd in the Commercial Register on
August 2, 2004 and is expected to become operativ@ctober 1, 2004. When the Domination Agreemenblnes operative, BCP will be
obligated to offer to acquire all outstanding Celsa Shares from the minority shareholders of Cetairereturn for payment of fair cash
compensation. The amount of this fair cash compgemshas been determined to be €41.92 per shareciordance with applicable German
law. Any minority shareholder who elects not td &slshares to BCP will be entitled to remain argiholder of Celanese and to receive a gross
guaranteed fixed annual payment on their shar€8.@f7 per Celanese Share less certain corporas taXieu of any future dividend. Taking
into account the circumstances and the tax ratésedime of entering into the Domination Agreemeiné net guaranteed fixed annual payment
is €2.89 per share for a full fiscal year. The gigdranteed fixed annual payment may, dependingpplicable corporate tax rates, in the future
be higher, lower or the same as €2.89.

In connection with the tender offer, Celsmémericas Corporation ("CAC"), a wholly owned sigliary of Celanese, became a party to
credit facilities whereby substantially all of thgsets of CAC and its U.S. subsidiaries, as wedbds of the shares of foreign subsidiaries
directly owned by CAC are pledged and/or mortgagedollateral to third party lenders. CAC and itS subsidiaries have access to
approximately $608 million under these credit fitieis. CAC also borrowed $359 million from BCP QayHoldings Luxembourg S.C.A
("Caylux"), an indirect parent of BCP at a variatdée, and




repaid $175 million of Celanese's variable ratet,datheduled to mature in 2005 and 2008. Celarmseetied its committed commercial paper
backup facilities and revolving credit lines anglezed $72 million of existing letters of credit byne 30, 2004. Currently, Celanese does not
have the ability to sell trade receivables intordmeeivable securitization program. All obligatiansder the senior credit facilities are
unconditionally guaranteed by CAC and its U.S. glibges.

In addition, BCP has committed to fund $46iBion related to certain pension obligationsG#lanese, of which $159 million was
contributed in the second quarter 2004.

At March 31, 2004, Celanese had $176 milbd net deferred tax assets arising from U.Sopetating loss ("NOL") carryforwards. Un(
U.S. tax law, the utilization of the deferred taset related to NOL carryforwards is subject t@anual limitation if there is a more than
50 percentage point change in shareholder ownerShgacquisition triggered this limitation andsiexpected to adversely affect the
Company's ability to utilize its NOL carryforwardss a result, management has determined thanhdtisikely that the Company will be able to
realize any of the deferred tax asset attributables NOL carryforwards and recorded a valuatiboveance of $176 million in the second
quarter 2004. In addition, management is reviewtirgimpact of the acquisition and whether it wdlMie an impact on other deferred tax assets
other than the U.S. NOL carryforwards.

3. Summary Of Accounting Policies
. Consolidation principles

The consolidated financial statements Hmen prepared in accordance with accounting plieigenerally accepted in the United States
("U.S. GAAP") for all periods presented and inclulde accounts of the Company and its majority owswdakidiaries over which Celanese
exercises control as well as a special purposgyenmitiich is a variable interest entity where Celmnis deemed the primary beneficiary. All
significant intercompany accounts and transactitng been eliminated in consolidation.

. Estimates and assumptior

The preparation of consolidated financiatements in conformity with U.S. GAAP requires ragament to make estimates and
assumptions that affect the reported amounts eftassd liabilities, disclosure of contingent assetd liabilities at the date of the consolidated
financial statements and the reported amountsvefnges, expenses and allocated charges duringbeting period. The more significant
estimates pertain to the allowance for doubtfubaats, inventory allowances, impairments of inthtegassets and other long-lived assets,
restructuring costs and other special chargesniedaxes, pension and other postretirement benagiset retirement obligations,
environmental liabilities, and loss contingence®ong others. Actual results could differ from thestimates.

. Revenue recognitiol

Celanese recognizes revenue when titleigakaf loss have been transferred to the custogererally at the time of shipment of produ
and provided four basic criteria are met: (1) passte evidence of an arrangement exists; (2) dgliwas occurred or services have been
rendered; (3) the fee is fixed and determinabld; (@) collectibility is reasonably assured. Shathdnges in conditions
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cause management to determine revenue recognitteria are not met for certain transactions, rexerecognition would be delayed until
such time that the transactions become realizatdly earned. Payments received in advancewdmee recognition are recorded as defe
revenue.

. Cash and cash equivalen
All highly liquid investments with originahaturities of three months or less are consideasti equivalents.
. Investments in marketable securitit

Celanese has classified its investmentiebt and equity securities as "availablegafe" and has reported those investments at ieior
market values in the balance sheet as other athatsalized gains or losses, net of the relatectect on available-for-sale securities, are
excluded from earnings and are reported as a coempaf accumulated other comprehensive income)(losd realized. The cost of securities
sold is determined by using the specific identiima method.

A decline in the market value of any aval#afor-sale security below cost that is deemebet@ther than temporary results in a reduction
in the carrying amount to fair value. The impairmisncharged to earnings and a new cost basi©ioseécurity is established. To determine
whether an impairment is other-than-temporary Gbenpany considers whether it has the ability atehinto hold the investment until a
market price recovery and evidence indicating the of the investment is recoverable outweighsesié to the contrary. Evidence considered
in this assessment includes the reasons for thaiimpnt, the severity and duration of the impairtmehanges in value subsequent to year-end
and forecasted performance of the investee.

. Financial instruments

Celanese addresses certain financial expsshrough a controlled program of risk managerttettincludes the use of derivative
financial instruments. As a matter of principle J&@®se does not use derivative financial instrusyttrading purposes. Celanese is party to
interest rate swaps as well as foreign currenoyded contracts in the management of its interdstalnd foreign currency exchange rate
exposures. Celanese generally utilizes interestdativative contracts in order to fix or limit theerest paid on existing variable rate debt.
Celanese utilizes foreign currency derivative ficiahinstruments to eliminate or reduce the expesidrts foreign currency denominated
receivables and payables. Additionally, Celanesizes derivative instruments to reduce the expesirits commodity prices and stock
compensation expense.

Differences between amounts paid or reckiveinterest rate swap agreements are recognizadjastments to interest expense over the
life of each swap, thereby adjusting the effeciiterest rate on the hedged obligation. Gains assels on instruments not meeting the criteria
for cash flow hedge accounting treatment, or tiease to meet hedge accounting criteria, are indladéncome or expense.

If a swap is terminated prior to its matyrthe gain or loss is recognized over the remgimiriginal life of the swap if the item hedged
remains outstanding, or immediately, if the iterdded does not remain outstanding. If the swap tiserminated prior to maturity, but the
underlying hedged item is no longer outstanding,itiberest rate swap is marked to market and argalined gain or loss is recognized
immediately.
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Foreign exchange contracts relating toifpreurrency denominated accounts receivable arats payable are accounted for as fair
value hedges. Gains and losses on derivative mgints designated and qualifying as fair value heglgistruments as well as the offsetting
losses and gains on the hedged items are reporesatiings in the same accounting period. Foreighange contracts for anticipated
exposures are accounted for as cash flow hedgesefféctive portion of unrealized gains and lossssociated with the contracts are deferred
as a component of accumulated other comprehensteenie (loss) until the underlying hedged transasti@ffect earnings. Derivative
instruments not designated as hedges are markexdutet at the end of each accounting period wighréisults included in earnings.

Celanese's risk management policy allowstirchase of up to 80 percent of its natural lgagne and methane requirements, generally
up to 18 months forward using forward purchaseashesettled swap contracts to manage its exposuiectuating feed stock and energy
costs. Throughout 2003, Celanese entered intoalagas forward and cash-settled swap contractadproximately 50 percent of its natural
gas requirements, generally for up to 3 to 6 mofahsard; however, this practice may not be indi@bf future actions. The fixed price
natural gas forward contracts are principally sdtthrough actual delivery of the physical commpadithe maturities of the cash-settled swap
contracts correlate to the actual purchases ofdh@nodity and have the effect of securing predetechprices for the underlying commodity.
Although these contracts are structured to limia@Gese's exposure to increases in commodity piiceg,can also limit the potential benefit
Celanese might have otherwise received from deesdascommodity prices. These cash-settled swapaxia are accounted for as cash flow
hedges. Realized gains and losses are includée icost of the commaodity upon settlement of thareah The effective portion of unrealized
gains and losses associated with the cash-settigol sontracts are deferred as a component of adatedwther comprehensive income (loss)
until the underlying hedged transactions affechieays.

Celanese selectively used call optiondfieed some of the exposure to variability in expelcfuture cash flows attributable to changes in
the Company's stock price related to its stock egiption rights plans. The options are designasechah flow hedging instruments. Celanese
excludes the time value component from the assegsmhéedge effectiveness. The change in the gdilbo's time value is reported each pe
in interest expense. The intrinsic value of theaptontracts is deferred as a component of accatediiother comprehensive income (loss)
until the compensation expense associated withitkderlying hedged transactions affect earnings.

Financial instruments which could potemyigubject Celanese to concentrations of creditai® primarily receivables concentrated in
various geographic locations and cash equival€#knese performs ongoing credit evaluations afliissomers' financial condition. Genera
collateral is not required from customers. Allowas@re provided for specific risks inherent in regleles.

. Inventories

Inventories are stated at the lower of cogharket. Cost is determined using the firstfinst-out or FIFO method. Cost includes raw
materials, direct labor and manufacturing overh&idres and supplies are valued at cost or maskéthever is lower. Cost is generally
determined by the average cost method. Duringebersl quarter of 2004, Celanese changed its ingemgduation method of accounting for
its U.S. subsidiaries from LIFO to FIFO. This changll more closely represent the

F-10




physical flow of goods resulting in ending inventavhich will better represent the current costtaf inventory and the costs in income will
more closely match the flow of goods. These finahstiatements have been restated for all pericasepted to reflect this change. The effe
this change on reported net earnings (loss) amiregr (loss) per share for the years ended DeceBihe003, 2002 and 2001 is as follows:

2003 2002 2001
(in $ millions)

Net earnings (loss) prior to restatem 147 181 (345)
Change in inventory valuation meth 1 (19 (32)
Income tax effect of chang 0 6 11
Net earnings (loss) as resta 14¢ 16€ (365)
Basic earnings per shafe:

Prior to restatemel 2.91 3.6( (6.85)
Change in inventory valuation method, net of 0.0z (0.2¢) (0.40
As restatel 2.9¢ 3.3¢ (7.25)

(1) Per-share data are based on weighted average shaseanding in each period.

. Investments and equity in net earnings of affiliat

Accounting Principles Board ("APB") Opinidio. 18,The Equity Method of Accounting for InvestmentSammon Stockstipulates that
the equity method should be used to account fargtients in corporate joint ventures and certdieratompanies when an investor has "the
ability to exercise significant influence over ogimg and financial policies of an investee. APBriign No. 18 generally considers an investor
to have the ability to exercise significant inflaerwhen it owns 20 percent or more of the votinglsbf an investee. Financial Accounting
Standards Board ("FASB") Interpretation No. 8%iteria for Applying the Equity Method of Accourgifor Investments in Common Stock
issued to clarify the criteria for applying the @gumethod of accounting to 50 percent or less avec@mpanies, lists circumstances under
which, despite 20 percent ownership, an investor nta be able to exercise significant influencert@ia investments where Celanese owns
greater than a 20 percent ownership and can netisgesignificant influence or control are accodrfie under the cost method. Such
investments aggregate $76 million and $75 millisroADecember 31, 2003 and 2002, respectively aa@dhcluded within long-term other
assets.

In accordance with Statement of Financied@dunting Standards ("SFAS") No. 1420odwill and Other Intangible Assetadopted by the
Company effective January 1, 2002, the excesssifamer underlying equity in net assets acquiratifonger amortized.

Celanese assesses the recoverability afaitging value of its investments whenever eventshanges in circumstances indicate a loss in
value that is other than a temporary decline. Smpdirment of property, plant and equipment” foplexation of the methodology utilized.
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. Property, plant and equipmer

Property, plant and equipment are capgdliat cost. Depreciation is calculated on a sttdigh basis, generally over the following
estimated useful lives of the assets:

Land Improvement 20 years
Buildings 30 years
Buildings and Leasehold Improveme 10 years
Machinery and Equipmel 10 years

Leasehold improvements are amortized oQerehrs or the remaining life of the respectiveséeavhichever is shorter.

Repair and maintenance costs, includingsdos planned maintenance turnarounds, that dexteind the useful life of the asset are
charged against earnings as incurred. Major repiaogs, renewals and significant improvements apdalezed.

Interest costs incurred during the consioacperiod of assets are applied to the averafeaf constructed assets using the estimated
weighted average interest rate incurred on borrgsvutstanding during the construction period. ifiterest capitalized is amortized over the
life of the asset.

Impairment of property, plant and equipmenrt-Celanese assesses the recoverability of the ngrwglue of its property, plant and
equipment whenever events or changes in circumssaindicate that the carrying amount of the assgt mot be fully recoverable.
Recoverability of assets to be held and used isared by a comparison of the carrying amount csset to the future net undiscounted cash
flows expected to be generated by the asset. ¢étssse considered to be impaired, the impairntebétrecognized is measured by the amount
by which the carrying value of the assets exceleel$air value of the assets. The estimate of falme may be determined as the amount at
which the asset could be bought or sold in a ctitransaction between willing parties. If this infwation is not available, fair value is
determined based on the best information availisbilee circumstances. This frequently involvesubke of a valuation technique including the
present value of expected future cash flows, distamliat a rate commensurate with the risk involeedther acceptable valuation techniques.
Impairment of property, plant and equipment to lspased of is determined in a similar manner, exttegt fair value is reduced by the cost
dispose of the assets.

. Intangible asset:

The excess of the purchase price ovengdire of net identifiable assets and liabilitiesaofacquired business ("goodwill*) and other
intangible assets with indefinite useful lives, ime@ng in 2002, are no longer amortized, but indtessted for impairment at least annually.
Patents, trademarks and other intangibles withefiinves are amortized on a straight-line basig diveir estimated economic lives.

Impairment of intangible assets—Celanese assesses the recoverability of the ngriglue of its goodwill and other intangible asset
with indefinite useful lives annually or wheneveeats or changes in circumstances indicate thatdmying amount of the asset may not be
fully recoverable. Recoverability of goodwill is asured at the reporting unit level based on a tep-approach. First, the carrying amount of
the reporting unit is compared to the fair valuestimated by the future net
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discounted cash flows expected to be generatelebseporting unit. To the extent that the carrywatue of the reporting unit exceeds the fair
value of the reporting unit, a second step is paréal, wherein the reporting unit's assets andlililsi are fair valued. To the extent that the
reporting unit's carrying value of goodwill exceédsimplied fair value of goodwill, impairment ests and must be recognized. The implied
value of goodwill is calculated as the fair valdehe reporting unit in excess of the fair valueaifnon-goodwill assets and liabilities allocated
to the reporting unit. The estimate of fair valuaynve determined as the amount at which the ass&t be bought or sold in a current
transaction between willing parties. If this infation is not available, fair value is determineddzhon the best information available in the
circumstances. This frequently involves the usa wéluation technique including the present valuexpected future cash flows, discounted at
a rate commensurate with the risk involved, or nteeptable valuation techniques.

Recoverability of other intangible assetthvndefinite useful lives is measured by a congaar of the carrying amount of the intangible
assets to the fair value of the respective intdagibsets. Any excess of the carrying value ofrttengible assets over the fair value of the
intangible assets is recognized as an impairmest [bhe estimate of fair value is determined simtdahat for goodwill outlined above.

Celanese assesses the recoverability arfigiible assets with finite lives in the same marmsefior property, plant and equipment. See
"Impairment of property, plant and equipment.”

. Income taxes

The provision for income taxes has beerrd@hed using the asset and liability approachcobanting for income taxes. Under this
approach, deferred income taxes reflect the negffaxts of temporary differences between the @agramounts of assets and liabilities for
financial reporting purposes and the amounts useth€ome tax purposes and net operating lossandredit carryforwards. The amount of
deferred taxes on these temporary differencestesméed using the tax rates that are expectegptydo the period when the asset is realized
or the liability is settled, as applicable, basadax rates and laws in the respective tax jurigtticenacted by the balance sheet date.

. Environmental liabilities

Celanese manufactures and sells a divers@1 chemical products throughout the world. Adiogly, Celanese's operations are subje
various hazards incidental to the production ofistdal chemicals including the use, handling, pssing, storage and transportation of
hazardous materials. Celanese recognizes lossexcandes liabilities relating to environmental raggtif available information indicates it is
probable that a liability has been incurred andam@unt of loss can be reasonably estimated. iEteat of a loss is neither probable nor
reasonably estimable, but is reasonably possitdr@se provides appropriate disclosure in thesrtotés consolidated financial statements if
the contingency is material. Celanese estimates@maental liabilities on a case-by-case basisgitie most current status of available facts,
existing technology and presently enacted lawsragdlations. Environmental liabilities for whichethemediation period is fixed and
associated costs are readily determinable arededat their net present value. Recoveries of enmental remediation costs from other
parties are recorded as assets when their resaleeimed probable. (See Note 24)
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. Legal fees

Celanese accrues for legal fees relatditigation matters when the costs associated watfenniding these matters can be reasonably
estimated and are probable of occurring. All otegal fees are expensed as incurred.

. Minority interests

Minority interests in the equity and resudf operations of the entities consolidated byaGe$e are shown as a separate item in the
consolidated financial statements. The entitiekiohed in the consolidated financial statements ltlage minority interests at December 31,
2003 are as follows:

Ownership

Percentage
InfraServ GmbH & Co. Oberhausen k 84%
Celanese Polisinteza d.o 73%
Synthesegasanlage Ruhr Gm 50%
Dacron Gmbt 0%

Celanese has a 60 percent voting interekstlge right to appoint a majority of the boarddnagement of Synthesegasanlage Ruhr G
which results in Celanese controlling this entitylpaccordingly, Celanese consolidating this entitiys consolidated financial statements.

Dacron GmbH is a variable interest entgydafined under FASB Interpretation ("FIN") No. S&nsolidation of Variable Interest
Entities. Celanese is deemed the primary beneficiary sfvhriable interest entity and, accordingly, coiustés this entity in its consolidated
financial statements. (See Note 4)

. Accounting for Sorbates Matter

In accordance with the demerger agreemetmiden Hoechst and Celanese, which became effétiteber 22, 1999, Celanese, then
successor to Hoechst's sorbates business, wasessige obligation related to the Sorbates mattéraiever, Hoechst agreed to indemnify
Celanese for 80 percent of payments for such didige. Expenses related to this matter are recagdess of any such recoveries from Hoe
in the Consolidated Statement of Operations. Rates&om Hoechst, which represent 80 percent ofi ®xpenses, are recorded directly to
shareholders' equity, net of tax, as a contributiocapital in the Consolidated Balance Sheet. ($ate 23)

. Research and developme
The costs of research and developmentrerged as an expense in the period in which theynaurred.
. Functional and reporting currencies

As a result of BCP's acquisition of voteantrol of Celanese AG, these financial statemarggeported in U.S. dollars to be consistent
with BCP's reporting requirements. For Celanesgsnting requirements, the euro continues to begperting currency.

For Celanese's international operationsravtiee functional currency is other than the U.Blld@, assets and liabilities are translated using
period-end exchange rates, while the statement of
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operations amounts are translated using the averadi@nge rates for the respective period. Diffegsrarising from the translation of assets
and liabilities in comparison with the translatiofithe previous periods or from initial recognitidaring the period are included as a separate
component of accumulated other comprehensive inqtoses).

. Earnings per share

Basic earnings per share is based on theamrings divided by the weighted average numbeommon shares outstanding during the
period. Diluted earnings per share is based on¢hearnings divided by the weighted average numbeommon shares outstanding during
the period adjusted to give effect to common stegkivalents, if dilutive. For the years ended Delsen81, 2003 and 2002, Celanese had
employee stock options outstanding of 1.2 million 4.1 million, respectively. The number of emplewtock options considered dilutive as of
December 31, 2003 was approximately 11,000. There wo stock options considered dilutive for tharyended December 31, 2002.

. Stock-based compensatic

Celanese accounts for stock options andasimquity instruments under the fair value methddch requires compensation cost to be
measured at the grant date based on the value aftthrd. The fair value of stock options is detaesdiusing the Black-Scholes option-pricing
model that takes into account the stock price @agtlant date, the exercise price, the expectedfifee option, the volatility and the expected
dividends of the underlying stock, and the rislefieterest rate over the expected life of the apt@ompensation expense based on the fair
value of stock options is recorded over the vespieigod of the options and has been recognizelddrmtcompanying consolidated financial
statements. (See Note 20)

Compensation expense for stock appreciatigns, either partially or fully vested, is reded based on the difference between the base
unit price at the date of grant and the quoted etgrkice of Celanese's common stock on the FranBtock Exchange at the end of the period
proportionally recognized over the vesting periad adjusted for previously recognized expense. [&xe 20)

. Accounting for purchasing agent agreemer

CPO Celanese Aktiengesellschaft & Co. Pmment Olefin KG, Frankfurt am Main ("CPQO"), a wlygbwned subsidiary of Celanese, :
as a purchasing agent on behalf of Celanese asw#lird parties. CPO arranges sale and purclggseraents for raw materials on a
commission basis. Accordingly, the commissions eguon these third party sales are classified aslaction to selling, general and
administrative expense. Commissions amounted toi$®n, $5 million and $13 million in 2003, 2002d 2001, respectively. The raw
material sales volume commissioned by CPO for thadies amounted to $560 million, $441 million &%¥8 million in 2003, 2002 and 20(
respectively.

. Reclassifications
Certain reclassifications have been magwity year balances in order to conform to cursez@r presentation.
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4. Accounting Changes
Accounting Changes Adopted in 2003

Celanese adopted SFAS No. 1J4&ounting for Asset Retirement Obligatigres January 1, 2003. The statement requires tilbdtir
value of a liability for an asset retirement obtiga be recognized in the period in which it isun@d. The liability is measured at its discout
fair value and is adjusted to its present valuguibsequent periods as accretion expense is recdrdeaorresponding asset retirement cost
capitalized as part of the carrying amount of #lated long-lived asset and depreciated over thet'asuseful life. On January 1, 2003,
Celanese recognized transition amounts for existgsget retirement obligation liabilities, assodatapitalized costs and accumulated
depreciation. An after-tax transition charge ofrfillion was recorded as the cumulative effect obanounting change. The ongoing expense
on an annual basis resulting from the initial adopbdf SFAS No. 143 is immaterial. (See Note 1 e Effect of the adoption of SFAS No. 143
on proforma net income and proforma earnings paresfor prior periods presented is not material.

In January 2003, and subsequently revis&kicember 2003, the FASB issued FIN No.d@énsolidation of Variable Interest Entitiasd
FIN No. 46 Revised (collectively "FIN No. 46"). FINo. 46 clarifies the application of Accounting Rasch Bulletin No. 51, "Consolidation
Financial Statements" requiring the consolidatibnestain variable interest entities ("VIEs") whiahe defined as entities having equity that is
not sufficient to permit such entity to financeaistivities without additional subordinate finari@apport or whose equity holders lack certain
characteristics of a controlling financial interéBhe company deemed to be the primary benefigsargquired to consolidate the VIE. FIN
No. 46 requires VIEs that meet the definition aipcial purpose entity to be consolidated by tivagny beneficiary as of December 31, 20
For VIEs that do not meet the definition of a spépurpose entity, consolidation is not requiretiliarch 31, 2004; however, expanded
disclosure is required at December 31, 2003. Cstahas not identified any VIEs other than the Videldsed below.

Celanese has a lease agreement for its-oyefin copolymer ("COC") plant with Dacron Gmbéispecial purpose entity. This special
purpose entity was created primarily for the puepokconstructing and subsequently leasing the @lagt to Celanese. This arrangement
gualifies as a VIE. Based upon the terms of thedeggreement and the residual value guaranteed3el@novided to the lessors, Celanese is
deemed the primary beneficiary of the VIE. At Debem31, 2003, Celanese recorded $44 million oftaatdil assets and liabilities from the
consolidation of this special purpose entity. Thasolidation of this entity is not expected to hawaaterial impact on Celanese's future results
of operations and cash flows.

In November 2002, the Emerging Issues Faske ("EITF") reached a consensus on Issue N@10Revenue Arrangements with
Multiple Deliverables. EITF Issue No. 00-21 provides guidance on hoacimount for arrangements that involve the delivergerformance of
multiple products, services and/or rights to useetss The provisions of EITF Issue No. 00-21 applsevenue arrangements entered into after
June 30, 2003.

In April 2003, the FASB issued SFAS No. 1Afhendment of Statement 133 on Derivative Instrusreamd Hedging ActivitiesSFAS
No. 149 is intended to result in more consisteporeng of contracts as either freestanding deinreainstruments subject to SFAS No. 133 il
entirety, or as hybrid instruments with debt hasttcacts and embedded derivative features. IniaddiEFAS No. 149 clarifies the definition
a derivative by providing guidance on the meanihiitial net
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investments related to derivatives. This staterizeetfective for contracts entered into or modifedter June 30, 2003. The adoption of SFAS
No. 149 did not have a material effect on Celasasmisolidated financial position, results of oieres or cash flows

In May 2003, the EITF reached a consensussue No. 01-8)etermining Whether an Arrangement Contains a Le&d&F Issue
No. 01-8 provides guidance on identifying leases conthinecontracts or other arrangements that selloctmase products or services. This
consensus is effective prospectively for contracatered into or significantly modified after May, Z803.

In December 2003, the SEC issued Staff Aoting Bulletin ("SAB") 104Revenue RecognitioiThe SAB updates portions of the
interpretive guidance included in Topic 13 of tlegification of staff accounting bulletins in ordermake the guidance consistent with current
authoritative accounting literature. The princigalisions relate to the incorporation of certaiatess of the staff's frequently asked questions
document on revenue recognition into Topic 13. atleption of SAB 104 did not have an effect on Cesa's consolidated financial position,
results of operations or cash flows.

In December 2003, the FASB issued SFAS18A. (revised)Employers' Disclosures about Pensions and OthetrBement Benefits
SFAS No. 132 (revised) prescribes employers' dssgkes about pension plans and other postretirebasrafit plans; it does not change the
measurement or recognition of those plans. Therstatt retains and revises the disclosure requirententained in the original SFAS
No. 132. It also requires additional disclosuresutlthe assets, obligations, cash flows, and négie benefit cost of defined benefit pens
plans and other postretirement benefit plans. Tatement generally is effective for fiscal yeardiag after December 15, 2003. Celanese's
disclosures in Note 18 incorporate the requiremeh&FAS No. 132 (revised).

Accounting Changes Adopted in 2002

In 2002, Celanese recorded income of $1Bomifor the cumulative effect of two accountinganges. This amount consisted of incom
$9 million ($0.18 per share) from the implementatid SFAS No. 142, as disclosed below, and incofiganillion ($0.18 per share), net of
income taxes of $5 million, as a result of the dfeaim the measurement date of Celanese's U.S.ibplagis. (See Note 18)

Effective January 1, 2002, Celanese adoptedlS No. 142Goodwill and Other Intangible Assetand accordingly applied the standards
of the statement prospectively. This statementestdrs financial accounting and reporting for aegugoodwill and other intangible assets and
provides that goodwill and some intangibles no &rige amortized on a recurring basis. Instead, giloahd intangible assets with an
indefinite life are subject to an initial impairmeest within six months of adoption of SFAS No2lahd at least annually thereafter.

As of January 1, 2002, Celanese had gobuduii a net carrying value of $1,024 million thas subject to the transition provision of
SFAS No. 142. During the first half of 2002, Celsea@erformed the required impairment tests of gdbdw of January 1, 2002 and
determined that there was no impairment. Othengitde assets with finite lives continue to be atized over their useful lives and reviewed
for impairment.

Additionally, SFAS No. 142 requires thayamamortized negative goodwill (excess of faiueabver cost) on the balance sheet be w
off immediately and classified as a cumulative etffef
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change in accounting principle in the consolidatedement of operations. As a result, income ah$#on was recorded to cumulative effect
of changes in accounting principles in Celanese'salidated statement of operations in the firstropr of 2002. (See Note 13)

Celanese adopted SFAS No. 14dcounting for the Impairment or Disposal of Longdd Assetson January 1, 2002, and accordingly
applied the statement prospectively. SFAS No. persedes SFAS No. 124¢counting for the Impairment of Long-Lived Assetd for
Long-Lived Assets to Be Disposed.Qte statement also supersedes APB NoR@&pporting the Results of Operations-Reporting tfiedss of
Disposal of a Segment of a Business, and Extraargjrnusual and Infrequently Occurring Events amensactions. This statement
establishes a single accounting model to test impait, based on the framework established in SFASLR1, for long-lived assets to be
disposed of by sale. The statement retains masieafequirements in SFAS No. 121 related to thegeition of impairment of long-lived
assets to be held and used. Additionally, SFASIMd.extends the applicability to discontinued ofiers, and broadens the presentation of
discontinued operations to include a componennddratity. The adoption of SFAS No. 144 did not haveaterial effect on Celanese's
consolidated financial statements.

Effective October 2002, Celanese early sstbBFAS No. 146, Accounting for Costs Associat@tl &xit or Disposal Activities, and
accordingly applied the statement prospectivelgxio or disposal activities initiated after SeptemBO0, 2002. SFAS No. 146 addresses
financial accounting and reporting for costs assedi with exit or disposal activities. The statetrrrilifies EITF Issue No. 94-3 iability
Recognition for Certain Employee Termination Baeefind Other Costs to Exit an Activity (includingr@in Costs Incurred in
Restructuring). The principal difference between SFAS No. 146 BHTF Issue No. 94&-relates to the criteria for recognition of a ligy for a
cost associated with an exit or disposal activity.

SFAS No. 146 requires recognition only whtealiability is incurred. In contrast, under EIT§Sue No. 94-3, a liability was recognized
when the Company committed to an exit plan. Addaity, SFAS No. 146 stipulates that the liabiliy ineasured at fair value and adjusted for
changes in cash flow estimates.

In November 2002, the FASB issued Integireh No. 45Guarantor's Accounting and Disclosure RequiremémtsSuarantees,
Including Indirect Guarantees of Indebtedness dfe@("FIN No. 45"), which addresses the disclosuredartade by a guarantor in its interim
and annual financial statements about its obligationder guarantees. These disclosure requiremeniscluded in Note 23. FIN No. 45 also
requires the recognition of a liability by a guararat the inception of certain guarantees entar@dor modified subsequent to adoption.

FIN No. 45 requires the guarantor to reéoga liability for the non-contingent componentloé guarantee, this is the obligation to stand
ready to perform in the event that specified trigggevents or conditions occur. The initial measoent of this liability is the fair value of the
guarantee at inception. The recognition of a lighis required even if it is not probable that pants will be required under the guarantee or if
the guarantee was issued with a premium paymeas part of a transaction with multiple elementsnated above, Celanese has adopted the
disclosure requirements of FIN No. 45 and appliedrecognition and measurement provisions forurgntees entered into or modified after
December 31, 2002.
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Accounting Changes Adopted in 2001

Celanese adopted SFAS No. 18&;ounting for Derivative Instruments and Hedgirgivities, amended by SFAS No. 138, Accounting
for Certain Derivative Instruments and Certain HaddActivities, on January 1, 2001, and accordirapplied the standards of the statements
prospectively. These statements standardized twuating for derivative instruments, including eémtderivative instruments embedded in
other contracts. Under the standards, entitiesegygired to carry all derivative instruments in gtatements of financial position at fair value.
The accounting for changes in the fair value (ans or losses) of a derivative instrument depemdshether it has been designated and
gualifies as part of a hedging relationship, ahdpj on the reason for holding it. If certain citimhs are met, entities may elect to designate a
derivative instrument as a hedge of exposure tagdsiin fair values, cash flows, or foreign curiesclf the hedged exposure is a fair value
exposure, the gain or loss on the derivative imsémnt is recognized in earnings in the period ohdeatogether with the offsetting gain or loss
on the hedged item attributable to the risk beiadded. If the hedged exposure is a cash flow exppthe effective portion of the gain or loss
on the derivative instrument is reported initisdly a component of other comprehensive income (fsbsubsequently reclassified into
earnings when the forecasted transaction affectéres. Any amounts excluded from the assessmemeade effectiveness as well as the
ineffective portion of the gain or loss is reporteagarnings immediately. Accounting for foreignmm@ncy hedges is similar to the accounting
for fair value and cash flow hedges. If the deix@instrument is not designated as a hedge, timeagdoss is recognized in earnings in the
period of change.

Upon adoption, Celanese recorded a nesitran adjustment gain of $8 million, net of reldieacome tax of $4 million, in accumulated
other comprehensive income (loss) at January 11.Z0@ther, the adoption of these statements et Celanese recognizing $13 million of
derivative instrument assets and $2 million of e liabilities. The effect of the ineffectivertion of the derivatives on the consolidated
statement of operations was not material.

Celanese adopted SFAS No. IBdsiness Combinationsn June 30, 2001, and accordingly applied thedstals of the statement
prospectively. Under this new standard, all acgjoiss subsequent to June 30, 2001 must be accofortedder the purchase method of
accounting. SFAS No. 141 also establishes criferithe recognition of intangible assets apart figmodwill. The adoption of SFAS No. 141
did not have a material effect on Celanese's cateted financial statements.

5. Supplemental cash flow information

For the Years Ended
December 31,

2003 2002 2001
(in $ millions)
Cash paid during the year fc
Taxes, net of refunc 171 28 (44)
Interest, net of amounts capitaliz 39 45 65
Noncash investing and financing activiti
Fair value adjustment to securities avail-for-sale, net of ta 4 3 4
Indemnification of demerger liability (See Note : 44 7 —
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6. Transactions and relationships with Affiliate

Celanese is a party to various transactigttsaffiliated companies. Companies for which &edse has investments accounted for under
the cost or equity method of accounting are comsitiéffiliates; any transactions or balances withlscompanies are considered Affiliate
transactions. The following tables represent Calaiseransactions with Affiliates, as defined ahdoethe periods presented.

For the Years Ended
December 31,

2003 2002 2001
(in $ millions)
Statements of Operations
Purchases from Affiliate) 4C 73 68
Sales to Affiliates?) 10t 7C 37
Interest income from Affiliate — 1 3
Interest expense to Affiliate 5 7 12
As of

December 31,

2003 2002

(in $ millions)

Balance Sheet:

Trade and other receivables from Affiliai 50 12
Current notes receivable (including interest) fraffiliates 7 1C
Total receivables from Affiliate 57 22
| |
Accounts payable and other liabilities due Affidia 35 26
Short-term borrowings from Affiliate®) 10C 101
Total due Affiliates 13t 127
| |

) Purchases/Sales from/to Affiliates

Purchases and sales from/to Affiliates are accalfuteat prices approximating those charged taltharty customers for similar goods
or services.

2) Short-term borrowings from Affiliates (See Note 16)

The 2003 and 2002 balances reflect Celanese'steortoorrowings from Affiliates, the terms of whiare based on current market
conditions.

7. Acquisitions, Divestitures and Joint Ventures
Acquisitions:

. On December 31, 2002, Celanese acquired Clariarg B@opean emulsions and worldwide emulsion posvdasinesse:
valued at $154 million, including the assumptionralfted liabilities. Net of purchase price adjustts of $2 million and the
assumption of liabilities of $21 million, Celangz&@d $131 million cash for the net assets of thar®ss in 2002. In 2003, the
purchase price adjustment related to the acquisitias finalized, which resulted in
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Celanese making an additional payment of $7 millitime addition of this business to the ChemicabBets segment will enak
Celanese to offer a comprehensive range of valdedhdmulsions and emulsion powders that serveegsritmary ingredients in
quality surface coatings, adhesives, non-wovernlésxand other applications. The emulsions and sioupowders business has
four production facilities servicing the productiuérements of customers across Europe. There soeldlsales offices and se
research and technology centers, located to proejid response to customers. Two of the produdtioitities are located in
Germany and Spain, in close proximity to Celandaetp that supply chemical ingredients for emulsid@elanese recorded

$35 million of initial goodwill in 2002 which wasibsequently reduced by $24 million upon completibthe purchase price
allocation in 2003. In addition, the fair valuetbé intangible assets acquired was $42 millionsitimg primarily of patents ar
trademarks. (See Note 13).

Joint Ventures:

. On October 1, 2003, Celanese and Degussa AG ("Bajusompleted the combination of their Europeam loxsinesses. The
new joint venture, which is named European Oxo Gntaisists of both companies' propylene-based bemical activities.
Celanese contributed to European Oxo GmbH netsagstt a carrying value of $12 million for a 50%erest in the joint
venture. Celanese retained substantially all titewtts receivable, accounts payable and accrueitities of its contributed
business existing on September 30, 2003. In addi@elanese and Degussa each have committed tdHaradint venture
equally. Under a multi-year agreement, Degussdtteasption to sell its share in European Oxo GmblE¢lanese at fair value
beginning in January 2008. Celanese has the ofliparchase Degussa's share in the business atfaé beginning in
January 2009. Celanese's European oxo businegsantasf Celanese's former Chemical Intermediatgmsat. Celanese repa
its investment in the Chemicals Products segmenguke equity method of accounting.

Divestitures:

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

Operating
Sales Profit (Loss)

2003 2002 2001 2003 2002 2001

(in $ millions)

Discontinued operations of Chemical Prodt 23€ 24¢ 30C D (52 (81)
Discontinued operations of Performance Prod — 257 252 — 10 5)
Discontinued operations of Ticol 45 57 6C — D 3
Total discontinued operatiol 281 56( 612 D (43 (89)

2003

. In September 2003, Celanese and The Dow Chemicap@oy ("Dow") reached an agreement for Dow to paselthe acrylate
business of Celanese. This transaction was congpiete
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February 2004. Dow acquired Celanese's acrylateisdss line, including inventory, intellectual pesty and technology for
crude acrylic acid, glacial acrylic acid, ethyl @eate, butyl acrylate, methyl acrylate and 2-etleydyl acrylate, as well as
acrylates production assets at the Clear Lake, sTfadlity. In related agreements, Celanese wiljite certain contract
manufacturing services to Dow, and Dow will supptyylates to Celanese for use in its emulsionsymioh. The sale price,
subject to purchase price adjustments, for thenlessiwas $149 million, which was received in thet fjuarter of 2004.
Simultaneously with the sale, Celanese repaid aslated obligation of $95 million to Dow. The aatds business was part of
Celanese's former Chemical Intermediates segmeana. rasult of this transaction, the assets, lt&sli revenues and expenses
related to the acrylates product lines at the Qle&e Texas facility are reflected as a componénistontinued operations in
the consolidated financial statements in accordantteSFAS No. 144. In the first quarter of 2004&l&hese recorded a pre-tax
gain of $14 million associated with this transagtio

In December 2003, the Ticona segment completedateeof its nylon business line to BASF. Ticonaeieed cash proceeds
$10 million and recorded a gain of $3 million. Tihensaction is reflected as a component of disnaetl operations in the
consolidated financial statements in accordancke S#AS No. 144.

In 2003, Celanese recorded $1 million ssks from operations of discontinued operatiorsedlto the acrylates and nylon business
divestitures. In addition, Celanese also recordidstments related to prior year discontinued oji@ra representing a gain of $4 million.

2002

Effective January 1, 2002, Celanese sold its istérelnfraServ GmbH & Co. Deponie Knapsack KG (pbaie") to Trieneken
AG. Celanese recorded a net cash outflow of $20amibn the sale of this business, which includashcof $35 million offset t
proceeds received of $15 million, and a gain ofrfion on disposition of Deponie included in gain disposition of assets.

In December 2002, Celanese completed the saleesp@phan, its global oriented polypropylene ("ORiRt) business, to
consortium consisting of Dor-Moplefan Group andrB&apital, Inc. for a value of $214 million. Nettbe purchase price
adjustments of $19 million and the repayment of 88don in intercompany debt that Trespaphan oWethnese, Celanese
received net proceeds of $115 million. Trespaphas fermerly part of Celanese's Performance Prodggsent. The
transaction is reflected as a component of disnaetl operations in the consolidated financial states in accordance with
SFAS No. 144.

During 2002, Celanese sold its global allylamined B.S. alkylamines businesses to U.S. Amines The:se businesses ¢
reflected as a component of discontinued operatiiottge consolidated financial statements in acaocé with SFAS No. 144.

In 2002, Celanese received net procee®4@8 million and recorded $14 million in earningzsé) from operation of discontinued
operations (including a gain on disposal of distnred operations of $14 million) and a gain of $8liam in gain on disposition of assets
relating to these divestitures. Additionally, Cedaa recognized a tax benefit of $40 million forcdistinued operations, which includes a tax
benefit associated with a tax deductible writed@fithe tax basis for
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Trespaphan's subsidiary in Germany relating to/éts ended December 31, 2001 and 2000. Sinceathiznefit relates to an entity solely
engaged in a business designated as discontingedtmms, this tax benefit has been correspondimglyded in earnings (loss) from
discontinued operations. Additionally, Celanes®gaized tax benefits of $10 million in 2001 relatedhese divestitures and recorded these in
income tax benefit (expense) of discontinued oparat

2001

. In January 2001, Celanese sold its investmentfra®erv GmbH & Co. Munchsmunster KG to Ruhr Oel GinfSee Note 11

. In January 2001, Celanese sold its CelActiv™ anddd® catalyst business to Synet

. In April 2001, Celanese sold NADIR filtration Gmbfdrmerly Celgard GmbH, to KCS Industrie Holding Athis divestiture
was classified as a discontinued operation.

. In June 2001, Celanese sold its ownership intémddbechst Service Gastronomie GmbH to Eurest Rélasad GmbH ani
InfraServ GmbH & Co. Hochst KG.

. In October 2001, Celanese sold its ownership isténeCovion Organic Semiconducters GmbH, a deelapd producer of

light-emitting organic polymers, to Avecia, itsipiventure partner in Covion Organic SemiconductmsbH.

Celanese received gross proceeds of $1@mih 2001 and recorded a gain of $5 millionmterrest and other income, net, a gain of
$2 million in gain on disposal of discontinued agérns and a gain of $1 million in gain on dispiasitof assets related to the sale of these
businesses and assets. Celanese recorded anraalditie-tax gain in 2001 of $11 million in gain disposal of discontinued operations related
to a business divested in 2000. Additionally, Celrecognized a tax expense of $5 million foratisoued operations.

8. Securities Available for Sale

At December 31, 2003 and 2002, CelanesesB@d million and $142 million, respectively, of rkatable securities available for sale,
which were included as a component of long-terneoéssets. Celanese's captive insurance companiethhse securities. There was a net
realized gain of $3 million and $4 million in 2088d 2001, respectively and a net realized losg ahiflion in 2002.
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The amortized cost, gross unrealized gain, groesalined loss and fair values for available-foressécurities by major security type at
December 31, 2003 and 2002, were as follows:

Authorized Unrealized Unrealized
Cost Gain Loss Fair Value

(in $ millions)

At December 31, 200
Debt Securitie:

U.S. Governmer 27 — — 27
U.S. municipa 1 — — 1
U.S. corporatt 99 2 — 101
Total debt securitie 127 2 — 12¢
Bank certificates of depos 35 — — 35
Equity securitie: 6 2 — 8
Mortgage-backed securitie 31 — — 31
19¢ 4 — 20:
| | | |

At December 31, 200:

Debt Securitie:

U.S. Governmer 32 1 — 33
U.S. municipa — — — —
U.S. corporatt 67 2 — 69
Total debt securitie 99 3 — 10z
Bank certificates of depos 16 — — 16
Equity securitie: 6 1 — 7
Mortgage-backed securitie 17 — — 17
13¢ 4 — 14z
| | | |

Fixed maturities at December 31, 2003 hytratual maturity are shown below. Actual matastcould differ from contractual maturities
because borrowers may have the right to call ggayr@bligations, with or without call or prepaymeenalties.

Amortized Value
Cost Fair

(in $ millions)

Within one yeal 36 36
From one to five yeat 93 95
From six to ten yeal 53 53
Greater than ten yea 11 11

19z 19t
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9. Receivables, ne

As of
December 31,

2003 2002
(in $ millions)

Trade receivable—third party and affiliate 744 687
Reinsurance receivabl 20t 22¢
Other 384 24(C
Subtotal 1,33: 1,15(
Allowance for doubtful accoun (22 (22)
Net receivable 1,311 1,12¢
L] |

As of December 31, 2003 and 2002, Celahadeno significant concentrations of credit righcel Celanese's customer base is dispersed
across many different industries and geographies.

In 2001, Celanese entered into an agreethahtllows Celanese to sell certain U.S. tradeivables under a planned continuous sale
program to a third party. This program is renewaliaually until December 2004. The program is antedifor under the provisions of SFAS
No. 140,Accounting for Transfers and Servicing of Finandakets and Extinguishment of Liabilitiehe agreement permits Celanese's U.S.
operating subsidiaries to sell certain U.S. trageivable to CNA Funding LLC, a wholly owned sulisiy of Celanese that was formed for the
sole purpose of entering into the program. CNA kogdlLC in turn sells an undivided ownership intrim these trade receivables to the
purchaser. Undivided interests in designated retdévpools were sold to the purchaser with recolirgged to the receivables purchased.
Celanese continues to service, administer, andatdhe trade receivables on behalf of the findriciitution and receives a fee for
performance of these services. During both 20032882, the provisions of the program allowed fa $iale of up to $120 million of
receivables. There were no outstanding sales efualoles under this program as of December 31, 20032002 (See Note 2). Fees paid by
Celanese under this agreement are based on ceatégble market rate indices and were $1 milliobdath 2003 and 2002. There were no fees
paid in 2001.

10. Inventories

As of
December 31,

2003 2002
(in $ millions)

Finished good 35¢ 371

Work-in-proces: 16 18

Raw materials and suppli 134 11¢

Total inventories 50¢ 50t

L |
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11. Investments

Celanese accounts for the following Afti#ia under the equity method:

Celanese's
Celanese's Share of
Carrying Earnings
Value (Loss)
Percent
Affiliate Segment Ownership 2003
(in $ millions)
Estech GmbH & Co. K( Chemical Product 51.(% 3 D
Clear Lake Methanol Co., LL Chemical Product 50.(% — —
European Oxo Gmbl Chemical Product 50.(% 10 2
Fortron Industrie: Ticona 50.(% 22 4
Korea Engineering Plastics Co., L Ticona 50.(% 118 8
Polyplastics Co., Ltc Ticona 45.(% 244 15
InfraServ GmbH & Co. Gendorf Ki Other 39.(% 21 1
InfraServ GmbH & Co. Hochst Kt Other 31.2% 127 9
InfraServ GmbH & Co. Knapsack K Other 27.(% 18 1
Sherbrooke Capital Health and Wellness, | Performance Produc 10.(% 3 —
Total 561 35
| |
2003 2002
(in $ millions)
Affiliates totals:
Net sales 2,05: 1,74¢
Net earning: 85 51
Celanese's shar
Net earning: 35 21
Dividends 24 65
Distributions — 39
Total asset 2,32( 1,88¢
Total liabilities (2,147 (9149)
Interests of other 72C 594
Celanese's share of equ 45: 38C
Excess of cost over underlying equity in net asaetgiirec 10¢ 96
Celanese's carrying value of investme 561 47¢

Estech GmbH & Co. KG is a venture created(d02 for the production and marketing of neopobsters. Celanese accounts for its
ownership interest in Estech GmbH & Co. KG underdljuity method of accounting because the minshigreholder has substantive
participating rights that allow it to participate significant decisions made in the ordinary cowfskeusiness.

In October 2003, Celanese and Degussa etetpthe formation of European Oxo Chemicals Gnebjdint venture created to own and
operate the European propylene-based oxo busines€eganese and Degussa. (See Note 7)
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In January 2001, Celanese sold its investiimelnfraServ GmbH & Co. Munchsmunster KG to R@el GmbH. (See Note 7)

During the third quarter of 2001, overcapain the methanol industry resulted in Celanese iés venture partners idling their methanol
unit, operated by the Clear Lake Methanol JointtMen("CLMV") indicating that an other than temporaecline in the value of Celanese's
investment in CLMV had occurred. As a result, Celmwrote down its remaining investment in CLM\&&fmillion.

Celanese accounts for its ownership inténeSherbrooke Capital Health and Wellness, LiRlar the equity method of accounting
because Celanese is able to exercise significlneirce.

12. Property, Plant and Equipment

As of December 31

2003 2002

(in $ millions)
Land and land improvemer 191 16€
Buildings, building improvements and leasehold ioyements 59¢ 55¢
Machinery and equipmel 5,08¢ 4,74(
Construction in progres 19z 174
Capitalized interes 158 157
Property, plant and equipment, gr 6,22( 5,79¢
Accumulated depreciation and amortizat (4,510 (4,207)
Property, plant and equipment, | 1,71C 1,59:
| |

Total capital expenditures in property npland equipment were $211 million, $203 milliord&191 million in 2003, 2002 and 2001,
respectively. Depreciation totaled $278 million482million and $251 million in 2003, 2002, and 20@%pectively. Writedowns due to asset
impairments amounting to $2 million, $6 million a$idé million were recorded to special charges iB2@002 and 2001, respectively.

Assets under capital leases, net of accatedilamortization, amounted to $13 million and $fion in 2003 and 2002, respectively.
Interest costs capitalized were $3 milli§é,million and $4 million in 2003, 2002 and 20@dspectively.

In 2003, the purchase price allocation eissed with the December 2002 acquisition of thausins business was finalized. As a result,
property, plant and equipment was increased byndi8bn. This increase was recorded as follows: $#80ion in machinery and equipment,
$4 million in buildings, and $1 million in land.

At December 31, 2003, the consolidatioa ofriable interest entity, Dacron GmbH, resultethi recording of $53 million in net
property, plant and equipment. This was recordefdlamvs: $73 million in machinery and equipmenstand $20 million in machinery and
equipment accumulated depreciation.
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On October 1, 2003, Celanese and Degugsntibeir European Oxo GmbH joint venture. (SeeeNQtCelanese contributed property,
plant, and equipment of $7 million to European @wbH. This contribution was recorded as follow2%million in machinery and
equipment cost and $116 million in machinery andigment accumulated depreciation and $1 millionanstruction in process.

As of January 1, 2003, Celanese adoptedSSRé&. 143 Accounting for Asset Retirement Obligatiorelanese recognized transition
amounts for existing asset retirement obligatiams @orresponding capitalized costs and accumuligedeciation. Upon adoption, Celanese
recorded $8 million in land and land improvemendstcand $5 million in land and land improvemerntstenulated depreciation. In addition,
the fourth quarter of 2003, the Company assigngebbability that certain facilities in the Acetgieducts segment will close in the latter half
of this decade. As a result, the Company record€dnillion in land and land improvements cost addllion to machinery and equipment
cost as well as $10 million in land and land imgnoent accumulated depreciation and $1 million ichreery and equipment accumulated
depreciation.

13. Intangible Assets

Goodwill
Chemical Acetate
Products Products Ticona Total
(in $ millions)

Carrying value of goodwill as of December 31, 2 52¢ 158 343 1,02¢
Acquired during the yee 35 — — 35
Exchange rate chang 2 — — 2

Carrying value of goodwill as of December 31, 2 56E 158 343 1,061
Finalization of Purchase Accounting Adjustme (24) — — (24)
Exchange rate chang 27 8 — 35

Carrying value of goodwill as of December 31, 2 56¢ 161 343 1,07z

Effective January 1, 2002, Celanese adopteiS No. 142Goodwill and Other Intangible Assetand accordingly applied the standards
of the statement prospectively. This statementides/that goodwill and other intangible assets &ithindefinite life no longer be amortized
rather they will be tested at least annually fopainment. Additionally, the adoption of SFAS No21lrgquired that any unamortized negative
goodwill (excess of fair value over cost) on théahae sheet be written off immediately and claedifis a cumulative effect of change in
accounting principle in the consolidated stateneémiperations. As a result, income of $9 millionswacorded to cumulative effect of changes
in accounting principles in Celanese's consolidatattment of operations in the first quarter @20
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The following table presents the impacadbpting SFAS No. 142 on net earnings (loss) ahéammings (loss) per share:

For the Years Ended
December 31,

2002 2001

(in $ millions except per share

data)

Reported net earnings (los 16€ (365)
Adjustment for goodwill amortizatio — 81
Adjustment for negative goodw 9 3
Adjusted net earnings (los 15¢ (287)
| I

Earnings (loss) per common st—basic and dilutec
Reported net earnings (los 3.3¢ (7.25)
Goodwill amortizatior — 1.6C
Negative goodwil (0.1¢9) (0.0¢)
Adjusted net earnings (los 3.1¢€ (5.71)
I .|

In 2001, special charges of $218 milliorreveecorded for the impairment of goodwill in Cedaa's former Chemical Intermediates
segment due to the deterioration in the outloothefacrylates and oxo business lines. Celanese&lagement determined that the future
undiscounted cash flows associated with portionts@fissets of the underlying businesses wereficieat to recover their carrying value.
Accordingly, such assets were written down to ¥aiue, which was determined on the basis of distmlioash flows.

Other Intangible Assets

Celanese's other intangible assets, priynalate to patents and trademarks acquired irethelsions acquisition. Celanese's cost and
accumulated amortization of other intangible asastsf December 31, 2003 were $67 million and $8lom, respectively. Celanese's cost
accumulated amortization of other intangible asaetsf December 31, 2002 were $41 million and $illfom respectively. Aggregate
amortization expense charged against earningsfangible assets with finite lives during the yeamded December 31, 2003, 2002 and 2001
totaled $11 million, $2 million and $2 million, r@sctively. Estimated amortization expense for tneceeding five fiscal years is approxima
$5 million each in 2004, 2005 and 2006, $3 millior2007 and $1 million in 2008. Intangible asseitsjsct to amortization have a weighted
average life of five years.

In 2003, it was determined that of the oih&angible assets that were acquired in the eondsacquisition, $7 million represents a
trademark, which has an indefinite life and is subject to amortization. Accordingly, no amortipatexpense was recorded for this trademark
in 2003.

14. Income Taxes

Celanese is headquartered in Germany. UBdanan tax law, German corporations are subjelobtio a corporate income tax and a trade
income tax, the latter of which varies based upaation. The trade income tax is deductible fopooate income tax purposes. The German
corporate income tax rate in 2003 was 26.5 per€rmbined with a solidarity surcharge of 5.5 petaanthe German
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corporate tax, and the blended trade income tax tlaé¢ statutory tax rate for Celanese in Germamlipercent. In 2002 and 2001, the
corporate tax rate was 25 percent. Combined wilidarity surcharge of 5.5 percent on the Gernmaparate tax, and the blended trade
income tax rate, the statutory tax rate for Celariessermany was 40 percent for those years.

Effective January 1, 2004, the German c@tgoincome tax rate is decreased to 25 perceriiéoyear 2004 and beyond. The solidarity
surcharge on the corporate income tax will remaingercent. Combined with the solidarity surchasgehe German income tax rate plus the
blended trade income tax rate, the statutory texirmGermany will be 40 percent for 2004.

Deferred taxes are being provided at a 40 peregetfor the German companies as of December 3B.200

For the Years Ended
December 31,

2003 2002 2001

(in $ millions)

Earnings (loss) from continuing operations befok@me tax and minority interes

Germany (28) 14C 13¢
u.s. 68 (250) (652)
Other 165 194 94
Total 202 184 (419
L | |
Provision (benefit) for income taxe
Current:
Germany 28 37 43
u.s. (74) (29) 85
Other 42 42 21
Total current 4 5C 14¢
L | |
Deferred:
Germany (8) 24 (41)
u.s. 76 (15) (297)
Other 4 2 a7
Total deferrec 64 11 (255)
Income tax provision (benefi 6C 61 (10€)
L | |
F-30
Effective income tax rate reconciliatic
A reconciliation of income tax provision (benefity the years ended December 31, 2003, 200
2001 determined by using the applicable Germantstat rate of 41% for 2003, 40% for 2002 and
40% for 2001 follows
Income tax provision (benefit) computed at stattax rates 83 75 (16€)
Increase (decrease) in taxes resulting fr
Change in valuation allowan: @) (26) (58
Equity Income and Dividenc 5 14 (©)]
Non-deductible amortization and impairme — — 107
U.S. foreign tax credit/Subpart F incol 4 2 12
U.S. tax rate differential 4 6 32
Other foreign tax rate differentia (35 (32) (39
Valuation adjustments in subsidiar 8 15 —
Change in statutory German trade tax 3 — —
Adjustment for prior years taxi 7 — —
Other 2 6 9

Income tax provision (benefi 6C 61 (10€)



Celanese recognized income tax expensé®afid $61 million in 2003 and 2002, respectivily2001, Celanese recognized an income
tax benefit of $106 million.

The effective tax rate for Celanese in 20@3 30 percent compared to 33 percent in 2002&mmkrcent in 2001. In comparison to the
German statutory tax rate, the 2003 effective wate favorably affected by unrepatriated low-taxechings, favorable settlement of prior year
(1996) taxes in the U.S., equity earnings from Plalstics Co. Ltd. which are excluded from U.S. tdgdancome, and utilization of a U.S.
capital loss carryforward that had been subjeetaluation allowance. The effective tax rate wafavorably affected in 2003 by dividend
distributions from subsidiaries and writedowns efftain German corporate income and trade tax ktsmefated to prior years.

In comparison to the German statutory tdg,rthe Celanese effective tax rate in 2002 wawr&dbly affected by the utilization of certain
net operating loss carryforwards in Germany, thease of certain valuation allowances on prior yedeferred tax assets, unrepatriated low-
taxed earnings and a lower effective minimum tasdbo in Mexico. The effective tax rate was unfabbyaffected in 2002 by distributions of
taxable dividends from equity investments and gwersal of a tax-deductible writedown in 2000 @erman investment.

In 2001, Celanese recognized an incoméemefit of $106 million and reported an effectiag tate of 25 percent. In comparison to the
German statutory tax rate, the effective tax mat2d01 was favorably affected by the full recogmitof previously reserved deferred tax assets
of a subsidiary in Germany, the utilization of nperating loss carryforwards, offset by non-dedietgoodwill amortization and impairment
charges.
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The tax effects of the temporary differenadnich give rise to a significant portion of deéat tax assets and liabilities are as follows:

For the Years Ended
December 31,

2003 2002

(in $ millions)
Pension and postretirement obligatic 36& 41C
Accrued expense 122 125
Net operating loss carryforwar 361 382
Investment: 35 27
Other 66 99
Subtotal 94¢ 1,041
Valuation allowanct (160) 1749
Deferred tax asse 78¢ 867
Depreciatior 207 18¢
Interest 3 7
Inventory 24 21
Other — 1
Deferred tax liabilitie: 234 21¢
Net deferred tax asse 55E 64¢
I .|

A valuation allowance is provided whersiniore likely than not that some portion or altted deferred tax assets will not be realized.
Celanese has established valuation allowances plynrathe U.S. for state net operating losses fEatbral capital loss carryforwards, and
Mexican net operating loss carryforwards, which maybe realizable. Based on the criteria provideder SFAS No. 109, it is more likely
than not that Celanese will realize the benefthefremaining deferred tax assets existing at Dbeefd1, 2003.

At December 31, 2003, Celanese has netitipgrioss carryforwards of approximately $788 imil| primarily in the United States,
Germany and Mexico, with various expiration datbe (U.S. carryforwards begin to expire in 2021)adldition, Celanese has a capital loss
carryforward of $162 million in the United Statehieh will expire in 2004. Under U.S. tax law, theSJfederal net operating loss
carryforwards may be subject to limitation in thveet of an ownership change. As a result of thepdetion of the tender offer, Celanese has
recorded a 100% valuation allowance of $176 milliothe second quarter of 2004 against its U.S. Ni@ferred tax asset carryforward as of
March 31, 2004 and is evaluating whether the adtpriswill affect other deferred tax assets.

Provisions have not been made for incomegar foreign withholding taxes on cumulative é&zgs of foreign subsidiaries because such
earnings will either not be subject to any suckesagr are intended to be indefinitely reinvestethose operations. It is not practicable to
determine the tax liability, if any, that would payable if such earnings were not reinvested indefy.
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15. Accounts Payable and Accrued Liabilitie

For the Years Ended
December 31,

2003 2002
(in $ millions)
Trade payable—third party and affiliate 59C 57z
Accrued salaries and benel 16C 162
Accrued environmental (See note : 35 35
Accrued restructurin 40 58
Insurance loss reserves (See note 14& 14t
Accrued lega 145 25
Other 39¢ 264
Total accounts payable and accrued liabili 1,50¢ 1,262

As of December 31, 2003, the Other capdibove includes a reclassification from Other liie#t on the Consolidated Balance Sheet of
approximately $56 million in anticipation of an lgpayment of an obligation under a separate ageaémith Dow, which was accelerated
upon the close of the sale of the acrylates busirfes of December 31, 2003, the total liabilityomted within Other associated with this ma
was $95 million, including interest. This amountsyaaid in February 2004. (See Note 7).

As of December 31, 2003, accrued legal abogludes $137 million of liabilities related torbates matters (See Note 23), of which
$29 million was reclassed from other long-termilitibs during 2003.

16. Debt

Short-term borrowings and current installments of long-term debt

Weighted Average
As of December 31, Interest Rates

2003 2002 2003 2002

(in $ millions)

Current installments of loi-term debt 48 10z 5.8% 1.€%
Shor-term borrowings from Affiliate: 10C 101 2.C% 3.€%
Total shor-term borrowings and current installments of I-term debi 14¢ 204

| |

Celanese has a $700 million commercial pppegram of which no amounts were outstandingfd3egember 31, 2003. Celanese
maintained committed backup facilities, revolvingdit lines and term loans with several banks agajieg $1,540 million at December 31,
2003; the aggregate unused part thereof amou s, 803 million, of which $320 million are backugilities for Celanese's commercial paper
program. These credit backup facilities for the owercial paper program are 364-day facilities widoh subject to renewal annually. These
credit backup facilities were cancelled in Aprild0 Celanese had outstanding letters of credit atmayito $149 million at December 31,
2003.
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Long-term debt

As of December 31

2003 2002
(in $ millions)
Term notes
6.125% notes, due 20! 25 25
7.125% mediur-term notes, due 20( 14 14
Variable rate loans with interest rates adjustetbdeally:
Due in 2003, interest rate of 4.4 — 3
Due in 2003, interest rate of 1.4¢ — 99
Due in 2005, interest rate of 1.5t 25 17t
Due in 2006, interest rate of 4.4 — 5
Due in 2008, interest rate of 1.5¢ 15C —
Due in 2009, interest rate of 2.9( 61 —
Pollution control and industrial revenue bondsetiest rates ranging from 5.2% to 6.7%, due at uardate:
through 203( 20¢ 20¢
Obligations under capital leases and other seduwedwings due at various dates through 2 53 13
Subtotal 537 542
Less: Current installments of lo-term debt 48 103
Total lon¢-term debt 48¢ 44(
| |

As of December 31, 2003, approximately 8ff%he long-term borrowings above are denominatdd.5. dollars, with the remaining
amounts denominated primarily in euros. A numbeCelanese's bank loan agreements have ratio dt caidg covenants. Approximately
one-third of total debt outstanding at December2BD3 is subject to repayment in the case of aifspgcdowngrade in Celanese's credit rating
and change of control. Should Celanese fail to rtreetatio or credit rating covenants of a particlban, Celanese believes that it has ade:
liquidity sources to meet its ongoing requiremeAts of December 31, 2003, Celanese was in commiavith all debt covenants.

In connection with the tender offer, Celsmémericas Corporation ("CAC"), a wholly owned sigliary of Celanese, became a party to
credit facilities whereby substantially all of thesets of CAC and its U.S. subsidiaries, as wedbds of the shares of foreign subsidiaries
directly owned by CAC are pledged and/or mortgaagedollateral to third party lenders. CAC and iBlsubsidiaries have access to
approximately $608 million under these credit fitieis. CAC also borrowed $161 million from BCP QayHoldings Luxembourg S.C.A
("Caylux™), an indirect parent of BCP at a varialdée, and repaid $175 million of Celanese's végiadte debt, scheduled to mature in 2005
and 2008. Celanese cancelled its committed comaigraper backup facilities and revolving crediebrand replaced $72 million of existing
letters of credit by June 30, 2004.
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The maturities in 2004 and thereafter,udetlg short-term borrowings, are as follows:

Total

(in $ millions)

2004 14¢
2005 33
2006 32
2007 11
2008 152
Thereaftel 261
Total 637
.|

Celanese recorded interest expense, ranhotints capitalized, of $49 million, $55 millionda$72 million in 2003, 2002 and 2001,
respectively. Interest expense on the borrowingscabove, including the effects of related interage swaps and the adjustment for
capitalized interest was $37 million, $45 millionda$62 million, respectively. The remaining portratated to the interest component of
discounted environmental liabilities, financialtinsnents, and other liabilities.

17. Other Liabilities

As of December 31

2003 2002
(in $ millions)

Pension and postretirement medical and life olibgat(See Note 1¢ 1,16 1,271
Environmental liabilities (See Note 2 124 172
Insurance liabilities (See Note Z 171 177
Other 194 262
Total other liabilities 1,65¢ 1,88:
I |

Prior to the adoption of SFAS 143, Celartese $33 million of post closure liabilities incled within environmental liabilities. As
provided under SFAS 143, such amounts were reveased$39 million of asset retirement obligatiorerevestablished. As of December 31,
2003, estimated costs for asset retirement obtigativere approximately $47 million, of which $42lion is included as a component of other
long-term liabilities included in the other captiabove. This amount primarily represents Celanestiated future liability for various
landfill closures and the associated monitoringsasthese operating sites.
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Changes in Celanese's asset retirememgatioins can be reconciled as follows:

For the year ended
December 31,

2003
(in $ millions)
Balance January 1, 20! 39
Additions 11
Accretion 2
Payment: 4)
Revisions to Cash Flow Estimati D
Exchange rate chang —
Balance December 31, 20 47

The Company has identified but not recogaiasset retirement obligations related to suliathnall of its existing operating facilities.
Examples of these types of obligations include déimn, decommissioning, disposal and restoratictivities. Legal obligations exist in
connection with the retirement of these assets wfmsure of the facilities or abandonment of thistinxg operations. However, Celanese
currently plans on continuing operations at thesdifies indefinitely and therefore a reasonaldeneate of fair value cannot be determined at
this time. In the event that Celanese considersspia abandon or cease operations at these sitassat retirement obligation will be
reassessed at that time. If certain operatingifiesilwere to close, the related asset retirembeligations could significantly effect Celanese's
results of operations and cash flows.

18. Benefit Obligations

Pension obligations—Pension obligations are established for beneéit&aple in the form of retirement, disability ana\sving
dependent pensions. The benefits offered vary dowpto the legal, fiscal and economic conditiohsach country. The commitments result
from participation in defined contribution and defd benefit plans, primarily in the U.S. Benefits dependent on years of service and the
employee's compensation. Supplemental retiremargfibe provided to certain employees are non-gealifor U.S. tax purposes. Separate
trusts have been established for some non-qualilizaks.

Defined benefit pension plans exist atairiocations in the North America and Europe. ABDecember 31, 2003, Celanese's U.S.
Qualified Plan represented greater than 90 pear@hB0 percent of Celanese's pension plan assit@hbilities, respectively. Effective
January 1, 2001, for Celanese's U.S. Qualifiedipardan, the Company began providing pension berfefr certain new employees hired in
the United States after December 31, 2000 based aipew Cash Balance Plan formula. Independertstansnsurance companies administer
the majority of these plans. Actuarial valuatioasthese plans generally are prepared annually.

Celanese sponsors various defined conioibytians in Europe and North America coveringaiaremployees. Employees may contribute
to these plans and Celanese will match these baititsins in varying amounts. Celanese's contribstiorthe defined contribution plans are
based
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on specified percentages of employee contributtorisaggregated $11 million in 2003, $12 millior2B02 and $14 million in 2001.

Other postretirement benefit plans-Certain retired employees receive postretiremesdioal benefits under plans sponsored by
Celanese. Celanese has the right to modify or textaithese plans at any time. Celanese employdls l0.S. who were 50 years of age as of
January 1, 2001 are eligible to receive postretr@medical benefits, both pre-65 coverage androoed secondary coverage at age 65,
provided that upon termination they are at least%gand have a minimum of 10 years of serviceJ@wary 1, 2001, Celanese eliminated
continued postretirement medical coverage at agere@mployees who were not 50 on January 1, 20@deoe hired on or after January 1,
2001. This group of employees continues to bel@dbgior pre-65 postretirement medical coverage iglex) that upon termination they are at
least age 55 and have a minimum of 10 years ofcger@Generally, the cost for coverage is shareddah Celanese and the employee, and is
determined based upon completed years of service.

In 2003, the Celanese U.S. postretiremeastdioal plan was amended to introduce defined dolas for pre-1993 retirees. The
amendments included: pre-age 65 cap was set t0G8td the post-age 65 cap was set to $3,000]ithimation of pre-1993 retiree
contributions until the cap is reached; movingetirees to the managed choice program; and inttextuof relatively minor changes to the
retiree cost sharing in order to simplify admirasion. These changes were approved by the Boahdnie 2003 and were reflected with a
remeasurement of the retiree medical plan resuitirige establishment of a $67 million negativeopeervice cost base as these changes
become effective for participants July 1, 2004.

On December 8, 2003, the U.S. Governmemiesi the Medicare Prescription Drug, Improvemeaqdtiodernization Act into law. This
law provides for payment of certain prescriptiongicosts by Medicare or for a federal subsidy tnsprs of retiree health care benefit plans
that provide a benefit that is at least actuariativivalent to the benefit established by the I@elanese is currently evaluating the effect this
new legislation will have on the Celanese retiremlizal plan design and liability values. In additithe Company is awaiting further guidance
from the FASB on the appropriate accounting treatoéthe government subsidies. Therefore, thecefiethe Medicare
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legislation is not included in the retiree mediiglres.
benefit obligation ("APBO") by 5% to 10%.

Pension Benefits

Celanese anticipates that this bill magrel@se the Celanese accumulated postretire

Postretirement Benefits

2003 2002 2003 2002
(in $ millions)
Change in projected benefit obligatior
Projected benefit obligation at beginning of y 2,55¢ 2,35( 487 454
Service cos 36 33 2 3
Interest cos 171 16€ 27 29
Participant contribution 1 1 11 8
Plan amendmen 5 1 (67) —
Actuarial (gains) losse 15€ 77 16 35
Acquisitions — 6 — —
Special termination benefi 1) 1 — —
Settlement: (€8] @) — —
Benefits paic (270 (15§) (55 (50
Change in measurement da 6 72 — 6
Foreign currency exchange rate char 47 16 3 2
Projected benefit obligation at end of yi 2,80¢ 2,55¢ 424 487
| | | |
Pension Benefits Postretirement Benefits
2003 2002 2003 2002
Weighted-average assumptions used to determine benefit obditions
as of December 31,
Discount rat—
U.S. plans 6.25% 6.75% 6.25% 6.75%
International plans 5.7(% 6.3(% 6.0(% 6.5(%
Combined: 6.2(% 6.7(% 6.25% 6.75%
Rate of compensation incre—
U.S. plans 4.0(% 4.0(% — —
International plans 2.25% 2.7(% — —
Combined: 3.6(% 3.75% — —
F-38
Pension Benefits Postretirement Benefits
2003 2002 2003 2002
(in $ millions)
Change in plan asset
Fair value of plan assets at beginning of \ 1,57¢ 1,53¢ — —
Actual (loss) return on plan ass 343 (150 — —
Company contribution 154 114 44 42
Participant contribution 1 1 11 8
Settlement: (8] 5) — —
Benefits paic (170 (15¢) (55) (50)
Change in measurement da 2 23C — —
Foreign currency exchange rate char 26 8 — —
Fair value of plan assets at end of y 1,92¢ 1,57¢ — —
I I I I
Funded status and net amounts recognize
Plan assets in excess of (less than) benefit dldig (879 (984) (424) (487)
Unrecognized prior service cost (bene 39 42 (72) @)
Unrecognized actuarial lo: 83C 84¢ 17¢ 16€



Unrecognized net transition as: — 2 —

Net amount recognized in the consolidated balaheets (10) (98) (320 (32¢)

Amounts recognized in the accompanying consolidatdshlance
sheets consist of:

Accrued benefit liability (739) (843) (320 (326)
Intangible assed) 39 42 — —
Additional minimum liability® 69C 708 — —
Net amount recognized in the consolidated balaheets (10 (98) (320 (326)
| | | |

(1) Amountis classified as other assets in the codatdd balance sheets.

(2)  Amount shown net of tax in the consolidated statgmef shareholders' equity.

The projected benefit obligation, accumedalbenefit obligation, and fair value of plan asdet the pension plans with accumulated
benefit obligations in excess of plan assets &eckmber 31, 2003 were $2,799 million, $2,662 omlland $1,917 million, respectively, anc
of December 31, 2002 were $2,551 million, $2,41Bioni and $1,566 million, respectively.

The accumulated benefit obligation fordefined benefit pension plans was $2,670 milliod $8,419 million at December 31, 2003 and
2002, respectively.

Celanese uses a measurement date of Dec8thlr its pension and other postretirement hiepédins.
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In 2003, Celanese changed the actuariabtian measurement date for its Canadian pensidmotrer postretirement benefit plans from
September 30 to December 31. The net effect ofcthamge is not material.

In 2002, Celanese changed the actuariabtian measurement date for its U.S. pension amef giostretirement benefit plans from
September 30 to December 31. Celanese believes#tisod is preferable in the circumstances becausdendar year reporting will bring the
valuation date in line with its fiscal year-end oefing and allow for a more current measuremerhefrelated actuarial components. Celanese
accounted for this as a change in accounting pi@ciwhich resulted in a cumulative effect adjustivia 2002. As a result, income of
$9 million, net of income taxes of $5 million, weecorded to cumulative effect of changes in acdagrgrinciples in Celanese's consolidated
statement of operations. In addition, this chamgkiced total 2002 pension and postretirement kemgiense cost by approximately
$14 million.

Pension Benefits Postretirement Benefits

2003 2002 2001 2003 2002 2001

(in $ millions)

Components of net periodic benefit cost for the yea ended
December 31,

Service cos 36 33 31 2 3 3
Interest cos 171 16€ 162 27 29 28
Expected return on plan ass (175) (16¢) (15€) — — —
Amortization of prior service co: 8 8 13 (3) (1) (1)
Recognized actuarial lo: 16 3 — 8 7 —
Amortization of the unamortized obligatit D 2 2 — — —
Curtailment loss (gair — ()] 1 — — —
Settlement los 1 2 1 — — —
Change in measurement da D (14) — 1 1 —

Net periodic benefit co: 55 27 50 35 39 30

On January 1, 2003, Celanese's trend agmmfpr its US postretirement medical plan's exggewas at 9% grading down 1% per year
until an ultimate trend of 5% is reached. With Jlume 30, 2003 remeasurement in cost for the plamdment, the trend assumption was reset
equal to 12% grading down 1% per year until thendte trend of 5% is reached. At December 31, 20@8trend assumption was 11% per
year grading down 1% to an ultimate trend of 5%addition, the discount rate at the June 30, 2@8@8asurement date was set at
Therefore, 2003 cost is the blend of six monthseatide prior plan provisions using a 6.75% discoatg and 9% initial trend assumption
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and six months under the amended provisions usé¥j discount rate and 12% initial trend assumption.

Pension Benefits Postretirement Benefits
2003 2002 2001 2003 2002 2001
Weighted-average assumptions used to determine net cost filve
years ended December 31,
Discount rate
U.S. plans 6.75% 7.25% 7.7%% 6.75% 7.25% 7.7%%
International plan 6.3(% 6.9(% 7.65% 6.5(% 7.1(% 7.1(%
Combined 6.7(% 7.2(% 7.7(% 6.75% 7.25% 7.75%
Expected return on plan asse
U.S. plans 9.0(% 9.0(% 9.25% — — —
International plan 7.1(% 7.6(% 8.15% — — —
Combined 8.85% 8.9(% 9.2(% — — —
Rate of compensation increa
U.S. plans 4.0(% 3.4% 3.65% — — —
International plan 2.7(% 3.3(% 4.2(% — — —
Combined 3.75% 3.4(% 3.8(% — — —

In 2003, the additional minimum liabilitecdreased by $13 million. This decrease is primatisibuted to small reductions in the U.S.
pension plans, which resulted from an increasieérnvalue of pension plan assets offset by a remludti the discount rate used to value pension
plan obligations offset by currency translatioreef. As a result of this adjustment, accumulatedraccomprehensive income (loss) in the
consolidated statement of shareholders' equitydeaseased by $12 million, which is net of an incameexpense of $5 million.

Included in the pension obligations aboreaccrued liabilities relating to supplementaireshent plans for certain employees amounting
to $212 million and $199 million as of December 2@03 and 2002, respectively. Pension expensenglet these plans included in net
periodic benefit cost totaled $18 million, $20 moifl and $17 million for 2003, 2002 and 2001, resipely. To fund these obligations, Celan:
has established non-qualified trusts, included iwitther non-current assets, which had market gabfi€130 million and $116 million at
December 31, 2003 and 2002, respectively, and rézed income of $3 million and $2 million for 20@8d 2001, respectively. There was no
income recorded in 2002 related to these trust8008, Celanese contributed $18 million to thesst& from proceeds it received from the
demutualization of an insurance carrier. The gasoaiated with these proceeds was included withtérést and other income, net, in the
consolidated statement of operations.

The asset allocation for the Company'sifiedlU.S. defined benefit pension plan at the ehd003 and 2002, and the target allocation
ranges for 2004 by asset category is presentesvb&lee fair value of plan assets for this plan 4583 million and $1,468 million at the end
of 2003 and 2002, respectively. These asset amogitssent approximately 93% of the Company's fzgakion assets
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in both 2003 and 2002. The expected long-termahteturn on these assets was 9.0% in both 2002@02.

Percentage of Plan Assets

Target Allocation December 31,
2004 2003 2002

Asset Categor—US
Equity securitie: 55-8C% 74% 65%
Debt securitie: 25-3C% 25% 34%
Real Estatt 0-5% 0% 0%
Other 0-1% 1% 1%

Total 10C% 10C%

| |

Plan assets did not include any investrire@elanese AG ordinary shares during 2003 or 2002.

The asset allocation for the Company's @mmamain defined benefit pension plan at the €r2D63 and 2002 and the target allocation
ranges for 2004 by asset category is presenteavb&lee fair value of plan assets for this plan %436 million and $92 million at the end of
2003 and 2002, respectively. These asset amouyrssent approximately 6% of the Company's totasjmenassets in 2003 and 2002. The
expected long-term rate of return on these plaetasgas 7.5% and 8.0% as of December 31, 2003@0®| Pespectively.

Percentage of Plan Assets :

Target Allocation December 31,
2004 2003 2002

Asset Categor—Canada
Equity securitie: B55-75% 64% 54%
Debt securitie: 25-45% 3C% 35%
Real Estatt 0-1C% 3% 10%
Other 0-1% 3% 1%

Total 100% 100%

| |

The Company's other post-retirement bepédits are unfunded.

The financial objectives of the Companylslidied U.S. and Canadian pension plans are eskegdul in conjunction with a comprehensive
review of each plan's liability structure. Assdbehtion policy is based on detailed asset/ligb#ibalysis. In developing investment policy and
financial goals, consideration is given to the {galemographics, the returns and risks associatedalternative investment strategies, and the
current and projected cash, expense and fundirasrat the plan. A formal asset/liability mix studfthe plan is undertaken every 3 to 5 years
or whenever there has been a material change mndelaographics, benefit structure or funding statusinvestment market. The Company
has adopted a long-term investment horizon sudtthlearisk and duration of investment losses arghesl against the long-term potential for
appreciation of assets. Although there cannot beptete assurance that these objectives will bézeslit is believed that the likelihood for
their realization is reasonably high, based uperagset allocation chosen and the historical and
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expected performance of the asset classes utligelde plans. The intent is for investments to tmably diversified across asset classes,
investment styles, investment managers, developeéedmerging markets, business sectors and sesurit@der to moderate portfolio
volatility and risk. Investments may be in sepagteounts, commingled trusts, mutual funds andrgibeled asset portfolios provided they all
conform to fiduciary standards.

External investment managers are hireddnage the Company's pension assets. An investroesitiiéant assists with the screening
process for each new manager hire. Over the lomg;tde investment portfolio is expected to eatomes that exceed a composite of market
indices that are weighted to match each plan'stasset allocation. Long-term is considered tfBg¢o five (5) years; however, incidences of
underperformance are analyzed. The portfolio restiould also (over the long-term) meet or exceedeturn used for actuarial calculations in
order to minimize future pension contributions @sdalation in pension expense.

The expected rate of return assumptionplfom assets are based mainly on historical pedoo® achieved over a long period of time (15
to 20 years) encompassing many business and ecomgoiés. Modest adjustments, upward and downwaay, be made to those historical
returns to reflect future capital market expectaidhese expectations are typically derived frapeet advice from the investment community
and surveys of peer company assumptions.

As of December 31, 2003, expected 2004ritnritons to the Company's pension plans are $1ilibmand expected payments for the
other postretirement benefit plans is $44 millibhese amounts are subject to increase due to thpleton of the BCP tender offer. (See
Note 2)

Assumed health care cost trend rates haignéicant effect on the amounts reported fortikalth care plans. A one-percentage-point
change in assumed health care cost trend ratesimauk the following effects:

One Percent One Percent
Increase Decrease

(in $ millions)
Effect on postretirement obligatic 1 2

The effect of a one percent increase oradese in the assumed health care cost trend ratlel Wwave less than a $1 million impact on
service and interest cost.

The following table represents additionahéfit liabilities and other similar obligations:

As of December 31

2003 2002
(in $ millions)
Other Obligations
Long-term disability 79 76
Other 27 26
Total 10€ 10z
.| I
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19. Shareholders' Equity
Number of Shares Authorized and Issued

In 2002, Celanese retired 1,125,000 sHaekbin treasury, which resulted in a $3 milliodlwetion of common stock, a $22 million
reduction in additional paid-in capital and a $28iam reduction in treasury stock. Celanese hatthatized and issued 54,790,369 shares of
common stock of no par value at December 31, 20d32802.

See table below for share activity:

Authorized
Common Stock Common Stock Common Stock
(authorized and issued) (outstanding) (authorized, not issued)
(in whole shares)

As of December 31, 20( 55,915,36 50,326,35 —

Shares issued to Supervisory Board from trea — 8,53¢ —

As of December 31, 20( 55,915,36 50,334,89 —

Retirement of treasury shat (1,125,001 — —

Shares repurchased into treas — (284,799 —

Shares issued to Supervisory Board from trea — 8,38: —
Authorized Capital increases pursuant to stockoopti

plan — — 1,250,001

As of December 31, 20( 54,790,36 50,058,47 1,250,001

Shares repurchased into treas — (749,849 —

Shares issued to Supervisory Board from trea — 12,84( —
Authorized Capital increases pursuant to stockoopti

plan — — 1,250,001

As of December 31, 20( 54,790,36 49,321,46 2,500,00!

I I I

Authorized and Conditional Capital

At the Annual General Meeting of Celaneskllon May 15, 2002 and April 1, 2003, shareholdgngroved resolutions to increase the
Company's share capital on a contingent basis bip €8,195,574 ($4,036,008) through the issuanegdd 1,250,000 ordinary shares, no-par
value ("contingent capital"). As of December 31020total contingent capital amounted to €6,391,(#83072,016) through the issuance of up
to 2,500,000 ordinary shares. The contingent chipiteease serves exclusively to grant stock ogtilmmmembers of the board of management
and its group companies as well as to other semioragers of the Company. The issuance of thesesshdt be carried out only insofar as
stock options are exercised and are not satisfiatidodelivery of existing treasury shares.

Treasury Stock

Celanese is legally permitted under then@er Stock Corporation Act to hold as treasury sharmaximum of 10 percent of its authori.
and issued shares at any point in time. At the Ahnu

F-44




General Meeting of Celanese held on April 1, 2068,shareholders renewed an authorization for tteedof Management to acquire and t
a maximum of 10 percent of the 54,790,369 shar#wsamed and issued at the time of such meeting.duthorization expires on
September 30, 2004.

In 2003, Celanese repurchased 749,848 shaeetotal cost of $15 million. In 2002, Celanext@ed 1,125,000 treasury shares and
repurchased 284,798 shares at a total cost of H6mi

During 2003, 2002 and 2001, respective®y840, 8,383, and 8,536 shares of treasury stoc& issued to members of the Supervisory
Board as part of their annual compensation.

Celanese held 5,468,901, 4,731,893 and538 shares of treasury stock as of December(®13,2002 and 2001, respectively.
Additional Paid-in Capital

In connection with the demerger and purstmthe Demerger Agreement executed and deliieyedelanese and Hoechst, Celanese
assumed all of the assets and liabilities of Hoéxhgasic chemicals, acetate, technical polymercaniin other industrial businesses as well as
certain contractual rights and obligations reldtedther current and former Hoechst businesse2003, Celanese recorded a $44 million, net
of tax of $33 million, increase to additional paideapital related to recoveries due from Hoecbstlie antitrust matters in the sorbates
industry. (See Note 23) In 2002, as a result @varfable settlement of a demerger liability withedbst, Celanese recorded a $7 million
increase to additional paid-in capital.

In 2003 and 2002, Celanese granted stot&rgptotaling 0.1 million and 1.1 million, respieety, and in accordance with SFAS No. 123
expensed the fair value of these options. As dtreslditional paid-in capital increased by $5 ioitl in 2003 and $3 million in 2002 to reflect
the amortization of the fair value of the stockiops. (See Note 20)

Accumulated Other Comprehensive Income (Loss)

Comprehensive income (loss), which is digetl in the consolidated statement of shareholdgusty, represents net earnings (loss) plus
the results of certain shareholders' equity changeseflected in the consolidated statement ofatmns. Such items include unrealized
gains/losses on marketable securities, foreigreagsr translation, minimum pension liabilities andealized gains/losses on derivative
contracts.
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The after-tax components of accumulate@mtibomprehensive income (loss) are as follows:

Unrealized
Gain/(Loss) Additional Unrealized Accumulated
on Foreign Minimum Gain/(Loss) Other
Marketable Currency Pension on Derivative Comprehensive
Securities Translation Liability Contracts Income/(Loss)
(in $ millions)
Balance at December 31, 2C 7 (159) (11) — (163)
Curren-period chang: 4 97) (229 (4 (339
Balance at December 31, 2C 3 (25€) (240 4 (497)
Curren-period chang: 3 192 (220 (5) (30)
Balance at December 31, 2C 6 (64) (460) 9) (527)
Curren-period chang: 4 307 12 6 32¢
Balance at December 31, 2C 10 242 (44¢) (©)] (29¢)

Dividend Policy

The payment and amount of any dividendeddp on Celanese's current and future earnings floag financial condition and other
factors and therefore cannot be guaranteed toiddrpany given period. Dividends are subject tooramendation by the Celanese Supervi
Board and Board of Management and the approvdleo§hareholders at Celanese's annual general gedtinder German law, dividends are
payable only out of unappropriated retained easasgshown in the unconsolidated annual finantaséments of Celanese AG, prepared in
accordance with German accounting principles, apted and approved by resolutions of the CelanesedBof Management and Supervisory
Board.

At the Annual General Meeting of Celaneskllon April 1, 2003, shareholders voted in favbthe proposed dividend of €0.44 ($0.48)
per registered share. Payment of the dividend oedwn April 2, 2003.

At the Annual General Meeting of Celaneskllon June 15, 2004, shareholders voted in faftireoproposed dividend of €0.12 ($0.14)
per share for the year ended December 31, 2003n&&yof the dividend occurred on June 16, 2004.

20. Stock-based Compensation

At the Annual General Meetings of Celanasélay 15, 2002 and April 1, 2003, shareholdergapgd the 2002 Celanese Stock Option
Plan (the "2002 Plan") and the 2003 Celanese Sigtlon Plan (the "2003 Plan"), respectively. Ealgmmuthorized the issuance of up to
1.25 million options to purchase shares of comntooks Options are granted at an exercise pricectflg the reference price (twenty day
average of market price prior to grant date) pl@®% exercise premium and become exercisable #aesyfrom the date of grant. Two year
vesting is possible, if the market price per stwargerforms the median performance of Celanese etitags as defined in the plan over the
holding period. All unexercised options expire years from the date of grant. If the market priee @elanese share of common stock on the
date of exercise is at least 20% higher than tfezerce price
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at the time of the grant, the holder is entitledeiceive a cash payment equal to the exercise prerof 20%.

On July 8, 2002, Celanese granted 1.1anillitock options relating to the 2002 Plan, atx@rase price of €27.54 per share, to members
of the Board of Management and key employees fptirchase of Celanese shares of common stockai@ary 31, 2003, Celanese granted
an additional 0.1 million stock options relatingthe 2002 plan, at an exercise price of €23.7&pare, to individuals who became eligible
persons since the last grant for the purchase lain€se shares of common stock.

In accordance with SFAS No. 123, the faiiue of the 1.1 million and the 0.1 million optiogianted approximated €10 million
($10 million) and €1 million ($1 million), respeeély. As a result of Celanese's market price paresbutperforming the median performance
of Celanese's peer group, the fair value of thesems will be recognized over the acceleratedinggieriod of two years. For the years ended
December 31, 2003 and 2002, Celanese recognizepermation expense of $6 million and $3 millionpexgively, for these options to the
consolidated statements of operations with a cpoeding increase to additional paid-in capital witbhareholders' equity.

A summary of the activity related to theéd3@Plan and 2002 Plan as of and for the year ebdedmber 31, 2003 and 2002, is presented
(stock options in millions):

2003 2002
Weighted- Weighted-
Number of Average Grant Number of Average Grant

Options Price in € Options Price in €
Outstanding at beginning of ye 1.1 27.5¢ — —
Granted 0.1 23.7¢ 11 27.5¢
Exercisec — — — —
Forfeited — 27.5¢ — —
Outstanding at end of ye 1.2 27.2¢ 11 27.5¢
I I I I
Options exercisable at end of yi — — — —
| I | I
Weighte-average remaining contractual life (yee 8.5 9.t

The weighted-average fair value of theapdigranted during the years ended December 33, & 2002 was estimated to be €6.41
($6.93) per option and €9.33 ($9.10) per optiospeetively, on the date of grant using the Blackebes option-pricing model with the
following assumptions:

2003 2002
Expected dividend yiel 1.7(% 1.7(%
Risk-free interest rat 3.2% 4.3(%
Expected stock price volatilit 42.0% 41.0(%
Expected life (years 6 6
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Effective January 15, 2001, Celanese adoafie Long-Term Incentive Plan (the "2000 CelanieB@"). The 2000 Celanese LTIP covers
the Board of Management and senior executives tH#@se. Stock appreciation rights ("Rights") grdniader the 2000 Celanese LTIP have a
ten-year term and generally will be exercisable/iole or in part, subject to certain limitationsaay time during the period between
January 15, 2003 and January 14, 2011, providdtedime of exercise, the performance of an orgisaare of Celanese on the Frankfurt
Stock Exchange must exceed the performance of duam of the share prices of Celanese's peer grompanies as defined by the Board of
Management of Celanese. Under the 2000 Celaned®, tfié participant will receive the cash differebeéween the base price and the share
price of Celanese on the day of exercise. In Jgn2@01, Celanese granted approximately 2 milliogh®& to the participants under the 2000
Celanese LTIP. During 2002, Celanese granted aiti@ul 0.1 million Rights to the 2000 Celanese PTarticipants. Of the total 2.1 million
Rights granted, 1.4 million remain outstanding BBecember 31, 2003. Celanese recognized exper&iahillion, $1 million and $1 million
during 2003, 2002 and 2001, respectively, for tb@®@Celanese LTIP. Rights remaining unexerciseaf danuary 15, 2011 will be deemed to
have been forfeited as of that date. The granemfdhese Rights was €19.56 per share.

During 1999, Celanese adopted the Equitjidiaation Plan (the "1999 Celanese EPP") and.threg-Term Incentive Plan (the "1999
Celanese LTIP"). The 1999 Celanese EPP coversdhedBf Management and certain senior executiv€3etdnese. The participants in the
1999 Celanese EPP were required to purchase adefalue of Celanese stock over a one or two yedogh The Rights granted under the
1999 Celanese EPP were based on the required awfomoiney invested in Celanese shares by the jpatit; divided by the base price of the
stock and multiplied by two. Rights granted under EPP have a ten-year term and generally wilkeecgsable in whole or in part, subject to
certain limitations, at any time during the perlmtween October 25, 2001 and October 25, 2009jged\at the time of exercise, the
performance of an ordinary share of Celanese ofidwekfurt Stock Exchange must exceed the medigreidbrmance of the share prices of
Celanese's peer group companies as defined byaae&se Board of Management. Under the 1999 CeldfieR, the participant will receive
the cash difference between the base price an@dlanese share price on the day of exercise. Di#88§, Celanese granted approximately
2.5 million Rights to the 1999 Celanese EPP panicis. During 2001, Celanese granted an additiddahillion Rights to the 1999 Celanese
EPP participants. Of the total 2.6 million Rightamted, 0.8 million remain outstanding as of Decengi, 2003. Rights remaining unexerci
as of October 26, 2009 will be deemed to have fedeited as of that date. The grant price of thRgghts was €16.37 per share. Celanese
recognized expense of $18 million, $1 million addriillion for the 1999 Celanese EPP during 200828nd 2001, respectively.

The 1999 Celanese LTIP covers the Boatdariagement and senior executives of Celanese. Righhted under the 1999 Celanese
LTIP have a ten-year term and generally are exatasin whole or in part, subject to limitationsaay time during the period between
October 25, 2001 and October 25, 2009, providedeatime of exercise, the performance of an orgisaare of Celanese on the Frankfurt
Stock Exchange must exceed the performance of dutam of the share prices of Celanese's peer grompanies as defined by the Board of
Management of Celanese. Under the 1999 Celanede® tHé participant will receive the cash differebeéween the base price and the share
price of Celanese on the day of exercise. Durir@P1€elanese granted approximately 2.4 million Ridgb the participants under the 1999
Celanese LTIP, of which 0.9 million remain outstisugdat December 31, 2003. Rights remaining unegeccas of October 26, 2009 will be
deemed to have been forfeited as of that date gidma price of these Rights was €16.37 per shatanése recognized
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expense of $17 million, $1 million and $4 millioorfthe 1999 Celanese LTIP in 2003, 2002 and 2G&hactively.

A summary of the activity related to stagkpreciation rights plans as of and for the yeaded December 31, 2003, 2002 and 2001 is

presented (Rights in millions):

2003 2002 2001
Weighted- Weighted- Weighted-
Average Average Average
Number Grant Price Number Grant Price Number Grant Price
of Rights in€ of Rights in€ of Rights in€
Outstanding at beginning of ye 5.2 17.5¢ 5.8 17.47 4.4 16.37
Granted — — 0.1 19.5¢ 2.1 19.41
Exercisec (2.3 17.2i (0.6) 16.3i (0.5 16.3i
Forfeited — — (0.2) 19.5¢ (0.2) 16.37
Outstanding at end of ye 3.1 17.7i 5.2 17.5¢ 5.8 17.4i
I I I I I I
Rights exercisable at end of ye 3.1 17.77 3.3 16.37 3.8 16.37
.| I .| .| I

Beginning in 2000, Celanese offers stodtigpation plans ("SPP") to employees not eligitugarticipate in the stock appreciation rig
plans. Under these plans, active employees whairavdefined amount of money in Celanese sharésglardimited period of time are entitl
to receive a 35 percent rebate from Celanese. Piev@s not offered to employees during 2003. Cosgiem expense of $2 million was

recognized in both 2002 and 2001.

In connection with the demerger, Celanasaimed obligations associated with the Hoechst 8883k Appreciation Rights Plan (the
"1997 Hoechst SAR Plan") and the Hoechst 1998 S@iyation Plan (the "1998 Hoechst Option Plan”) fartigipating Celanese employees
under these compensation programs. As a resuteaherger of Hoechst and Rhone-Poulenc to form #sszé@mnDecember 1999, the terms and

conditions of these compensation programs were firddo take into account the changed circumstances

The 1997 Hoechst SAR Plan and 1998 Hod&dptbn Plan, including all rights and options geathtexpired in 2002 and 2003,
respectively. Celanese recognized less than $iomiblf income in both 2003 and 2002, and less #tamillion of expense in 2001 for the
1998 Hoechst Option Plan. Celanese recognized #ibmdf income in both 2002 and 2001 for the 198%echst SAR Plan.

21.Leases

Total minimum rent charged to operationdarmall operating leases was $95 million, $73 aiilland $80 million in 2003, 2002 and 2001,
respectively. Future minimum lease payments unelgat and
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lease agreements which have initial or remainings$an excess of one year at December 31, 2008saf@lows:

Capital Operating
(in $ millions)
2004 4 48
2005 3 36
2006 3 30
2007 3 26
2008 2 19
Later years 5 49
Sublease incom — (12)
Minimum lease commitmen 20 197
I
Less amounts representing intel 5
Present value of net minimum lease obligati 15
L]

The related assets for capital leasesnateded in machinery and equipment in the constidalance sheets.
Management expects that, in the normalsof business, leases that expire will be reneweedplaced by other leases.

22.Financial Instruments

In the normal course of business, Celansss various financial instruments, including datiixe financial instruments, to manage risks
associated with interest rate, currency, certainmeterial price and stock based compensation expssCelanese does not use derivative
financial instruments for speculative purposes.

Interest Rate Risk Managemt

Celanese enters into interest rate swageagents to reduce the exposure of interest rdéntigrent in Celanese's outstanding debt.
Celanese's interest rate derivative policy is t& o borrowing rates to achieve a desired levdb@fd/floating rate debt depending on market
conditions. Celanese had open interest rate swipswotional amount of $200 million and $300 il at December 31, 2003 and 2002,
respectively. Celanese believes its credit riskosype related to counterparty default on instrusienbot material. Celanese recognized net
interest expense from hedging activities relatminterest rate swaps of $11 million in 2003 and #iillion in 2002. During 2003, Celanese's
interest rate swaps, designated as cash flow hedeggsted in a decrease in total assets andli@itdities and an increase in shareholders'
equity of $4 million, $14 million and $7 million et of related income tax of $4 million, respectiwdduring 2003, the Company recorded a net
gain of $2 million in interest and other incomet, rfer the ineffective portion of the interest ratgaps. During 2003, Celanese recorded a loss
of $7 million in interest and other income, nes@sated with the early termination of one of itterest rate swaps. During 2002, Celanese's
interest rate swaps resulted in an increase ihdstets and total liabilities and a decrease amedtolders' equity of $4 million, $17 million and
$8 million, net of related income tax of $4 milliorspectively. Celanese
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recorded a net loss of $3 million and $5 millionrterest and other income, net for the ineffecpeetion of the interest rate swaps, during the
years ended December 31, 2002 and 2001, respgcfied amount of losses expected to be reclasdified accumulated other comprehen:
income (loss) into earnings within the next twetvenths is not currently determinable.

Foreign Exchange Risk Managem

Certain Celanese entities have receivaéspayables denominated in currencies other tiginrespective functional currencies, which
creates foreign exchange risk. Celanese may arttefdreign currency forwards and options to mirzienits exposure to foreign currency
fluctuations. The foreign currency contracts aievfalue hedges mainly for booked exposure andpime cases, cash flow hedges for
anticipated exposure.

Contracts with notional amounts totalinggximately $765 million and $1,002 million at Dedger 31, 2003 and 2002, respectively, are
predominantly in U.S. dollars, British pound stegli Japanese yen, and Canadian dollars. Cert&elahese's foreign currency forward
contracts did not meet the criteria of SFAS No. &Bgualify for hedge accounting. Celanese recagmiret foreign currency transaction gains
or losses on the underlying transactions, whicloéfeet by losses and gains related to foreignetway forward contracts. During 2003,
Celanese's foreign currency forward contracts gieded as fair value hedges, resulted in a decieadstal assets of $8 million and an increase
in total liabilities of $1 million. As of Decemb®d, 2003, these contracts hedged a portion (appaiely 85% as of December 31, 2003) of
Celanese's dollar denominated intercompany neivades held by euro denominated entities. Relaigtle unhedged portion, a net loss of
approximately $14 million from foreign exchangergaor losses was recorded to interest and othemniacnet in 2003. During the years ended
December 31, 2002 and 2001, Celanese hedgeditdldillar denominated intercompany net receivabedd by euro denominated entities.
Therefore, there was no material net effect fromeifpn exchange gains or losses in interest and otbeme, net. Hedging activities related to
intercompany net receivables yielded cash flowmfoperating activities of approximately $180 mitljgs95 million and $14 million, in 2003,
2002 and 2001, respectively.

Commodity Risk Management

Celanese recognized losses of $3 millichlass than $1 million from natural gas swaps dtagebutane and methane contracts in 2003
and 2002, respectively. There was no material impacdhe balance sheet at December 31, 2003 anehier 31, 2002. The effective portic
of unrealized gains and losses associated withdbk-settled swap contracts are $0 million and #iiomas of December 31, 2003 and 2002,
respectively, are recorded as a component of adetiealiother comprehensive income (loss) until theeulying hedged transactions are
reported in earnings. Celanese had open swapsawititional amount of $5 million as of DecemberZ&103.

Stock Based Compensation Risk Management

During 2001, Celanese purchased call optfonone million shares of Celanese stock to ¢ffsepart its exposure of the 2000 Celanese
LTIP. These options had a maturity of two yearstrike price of €19.56 per share and an averagaipm of €4.39 per share. These options
expired during 2003. As a result, a net loss ofrfiion was recorded to interest and other incoret,in 2003.
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Fair Value of Financial Instrumen

Summarized below are the carrying valuesestimated fair values of Celanese's financidtumsents as of December 31, 2003 and 2002.
For these purposes, the fair value of a finanaistrument is the amount at which the instrumentdba exchanged in a current transaction
between willing parties.

2003 2002

Carrying Carrying
Amount Fair Value Amount Fair Value

(in $ millions)

Other asse—investment: 317 317 251 251
Long-term debt 48¢ 524 44( 47¢
Pension funds in nqualified trust 13C 13C 11€ 11€
Debtrelated derivative liability 13 13 26 26
Foreign exchan¢-related derivative ass 47 47 37 37
Call options on Celanese stc — — 2 2
Commodity swap ass — — 1 1

At December 31, 2003 and 2002, the faiu@slof cash and cash equivalents, receivabless paj@able, trade payables, short-term debt
and the current installments of long-term debt apipnate carrying values due to the short-term matdithese instruments. These items have
been excluded from the table. Additionally, certaing-term receivables, principally insurance resrables, are carried at net realizable value.
(See Note 23)

Included in other assets are certain imaests accounted for under the cost method and tiermg-marketable securities classified as
available for sale. In general, the cost investmant not publicly traded; however, Celanese bedig¢liat the carrying value approximates the
fair value.

The fair value of long-term debt and dedd&ted financial instruments is estimated baseah lpe respective implied forward rates as of
December 31, 2003, as well as quotations from invesst bankers and on current rates of debt fodainype instruments.

23.Commitments and Contingencies

Celanese is involved in a number of legatpedings, lawsuits and claims incidental to themal conduct of its business, relating to such
matters as product liability, anti-trust, past veagisposal practices and release of chemicalglietenvironment. While it is impossible at this
time to determine with certainty the ultimate out@of these proceedings, lawsuits and claims, neanagt believes that adequate provisions
have been made and that the ultimate outcome watilhave a material adverse effect on the finarmgmaition of Celanese, but may have a
material adverse effect on the results of operatarcash flows in any given accounting periode(Sete 24)

Plumbing Action:

CNA Holdings, Inc. ("CNA Holdings"), a U.Subsidiary of Celanese, includes the U.S. businessconducted by Ticona. CNA
Holdings, along with Shell Chemical Company ("SHedind E. I. du Pont de Nemours ("DuPont"), amotigets, have been the defendants in a
series of lawsuits, alleging that plastics manufiesi by these companies that were utilized in toeyxction of plumbing systems
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for residential property were defective or causschgplumbing systems to fail. Based on, among dthiegs, the findings of outside experts
and the successful use of Ticona's acetal copolymemilar applications, CNA Holdings does notibeé Ticona's acetal copolymer was
defective or caused the plumbing systems to faimlny cases CNA Holdings' exposure may be limbtethvocation of the statute of
limitations since CNA Holdings ceased selling tasim for use in the plumbing systems in site tholines during 1986 and in manufactured
homes during 1990.

CNA Holdings has been named a defendat@rnirputative class actions, further described betmsmwwell as a defendant in other non-class
actions filed in ten states, the U.S. Virgin Islandnd Canada. In these actions, the plaintiffcély have sought recovery for alleged property
damages and, in some cases, additional damagesthadeexas Deceptive Trade Practices Act or simjfae statutes. Damage amounts have
not been specified.

Developments under this matter are aswvi@io

. Class certification has been denied in putativeschctions pending in Florida and South Caroliatestourts. Although plaintit
subsequently sought to bring actions individuatyey were dismissed and are on appeal.

. In April 2000, the U.S. District Court for the Digtt of New Jersey denied class certification fgnaative class action (of
insurance companies with respect to subrogatidms)a The plaintiffs’ appeal to the Third Circuib@t of Appeals was denied
in July 2000 and the case was subsequently dischits&eptember 2000, a similar putative clasoactieeking certification of
the same class that was denied in the New Jersegrmas filed in Tennessee state court. The aemted certification in
March 2002, and plaintiffs are attempting an app@akes are continuing on an individual basis.

. Class certification of recreational vehicle ownees denied by the Chancery Court of Tennessee, Mie@lounty in July 2001
and cases are proceeding on an individual basis.

. The U.S. District Court for the Eastern DistrictTaexas denied certification of a putative clas$oacin March 2002, and the
plaintiffs’ appeals have been dismissed by thelgipeourt.

. Of the four putative class actions pending in Cé@radourts, one was denied class certification jdatirrently on appeal. The
other three matters are still pending. The cousa putative class action pending in the U.S. Vilglands denied certification to
a U.S. territories-wide class and dismissed Cekapegurisdictional grounds. Plaintiffs are seekiagonsideration of those
rulings.

. A putative nationwide class action was filed indeal court in Indiana in December 2002, againsbragrothers, CNA Holdings
and Shell. CNA's motion to dismiss this lawsuit \geanted in December 2003.

In November 1995, CNA Holdings, DuPont &ieell entered into national class action settlesyemhich have been approved by the
courts. The settlements call for the replacemeplwhbing systems of claimants who have had qualifjeaks, as well as reimbursements for
certain leak damage. Furthermore, the three corapdrad agreed to fund such replacements and ressthents up to $950 million. As of
December 31, 2003, the funding is now $1,073 mmllloie to additional contributions and funding comnnaints, made primarily by other
parties. There are additional pending lawsuitspipraximately ten jurisdictions not covered by thédtlement; however, these cases do not
involve (either individually or in the aggregatelpage number of homes, and
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management does not expect the obligations arfeamg these lawsuits to have a material adverseeffie Celanese.

In 1995, CNA Holdings and Shell settled tteams of certain individuals, owning 110,000 pedy units for an amount not to exceed
$170 million. These claimants are also eligibledaeplumb of their homes in accordance with thesesimilar to those of the national class
action settlement. CNA Holdings' and Shell's cdmttions under this settlement were subject to atioo as determined by binding arbitration.

CNA Holdings has accrued its best estinoéits share of the plumbing actions. At Decemher2)03, Celanese had remaining accruals
of $76 million for this matter, of which $14 millois included in current liabilities. Managemenliéees that the plumbing actions are
adequately provided for in the consolidated finahsiatements. However, if Celanese were to incwdalitional charge for this matter, such a
charge would not be expected to have a materiadradweffect on the financial position, but may haweaterial adverse effect on the results of
operations or cash flows of Celanese in any giveoanting period. Celanese has reached settlemiht€NA Holdings' insurers specifying
their responsibility for these claims; as a redDéilanese has recorded receivables relating tarttie@pated recoveries from certain third party
insurance carriers. These receivables are basttegrobability of collection, the settlement agneats with Celanese's insurance carriers
whose coverage level exceeds the receivables arstdtus of current discussions with other inswearariers. In 2003, Celanese recorded
income to special charges of $107 million and Egeéimcome to interest and other income, net ofriiton, totaling $127 million, related to
settlements from insurers in excess of the recordegivable amounts. As of December 31, 2003, @skahas a $63 million note receivable
related to a settlement with an insurance carfieis receivable is discounted and recorded withime®assets in the Consolidated Balance
Sheet as it will be collected over the next fouarge

Sorbates Litigation

In 1998, Nutrinova Inc., a U.S. subsidiafyNutrinova Nutrition Specialties & Food IngredisrGmbH, then a whollpwned subsidiary «
Hoechst, received a grand jury subpoena from ti$ District Court for the Northern District of Clalinia in connection with a U.S. criminal
antitrust investigation of the sorbates industryg.May 3, 1999, Hoechst and the Government of thitedrstates of America entered into an
agreement under which Hoechst pled guilty to a @mait indictment charging Hoechst with participgtin a conspiracy to fix prices and
allocate market shares of sorbates sold in the Ho8chst and the U.S. Government agreed to reconhthen the U.S. District Court fine
Hoechst $36 million. This fine is being paid oves gear period, with the last payment of $5 milladure in June 2004. Hoechst also agreed to
cooperate with the government's investigation aidgrutions related to the sorbates industry. TI$e District Court accepted this plea on
June 18, 1999 and imposed the penalty as recommémdee plea agreement.

In addition, several civil antitrust act®ohy sorbates customers, seeking monetary damadestizer relief for alleged conduct involving
the sorbates industry, have been filed in U.Sestad federal courts naming Hoechst, Nutrinova,athdr Celanese subsidiaries, as well as
other sorbates manufacturers, as defendants. Mahgge actions have been settled and dismiss#tebgourt. Three private actions are still
pending, in state courts in Tennessee and Newy]asd in federal court in Kansas.

In July 2001, Hoechst and Nutrinova enténéd an agreement with the attorneys general cft@tes, pursuant to which the statutes of
limitations were tolled pending the states' invgestiions. This
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agreement expired in July 2003. Since October 20@2Attorneys General for New York, lllinois, Ohidevada, Utah and Idaho filed suit on
behalf of indirect purchasers in their respectietes. The Utah, Nevada and Idaho actions havedisenssed as to Hoechst, Nutrinova and
Celanese; the Ohio action has been settled, subjeourt approval. The New York and lllinois actioare in the early stages of litigation.
Since the fall of 2002, the Attorneys General oh@ecticut, Florida, South Carolina, Oregon and Wagbn gave notice of intent to take legal
action against sorbates manufacturers. Hoechstimdug, and the other sorbates manufacturers areiprocess of settling any claims from
these five attorney generals as well as those flamaii and Maryland.

Nutrinova and Hoechst have cooperated thithEuropean Commission since 1998. In May 20@2Ftliropean Commission informed
Hoechst of its intent to investigate officially teerbates industry, and in January 2003, the Earo@mmission served Hoechst, Nutrinova
and a number of competitors with a statement ofalgns alleging unlawful, anticompetitive behaadfecting the European sorbates market.
In October 2003, the European Commission ruleditosichst, Chisso Corporation, Daicel Chemical Itidless Ltd., The Nippon Synthetic
Chemical Industry Co. Ltd. and Ueno Fine Chemitadstry Ltd. operated a cartel in the Europeabaims market between 1979 and 1996.
The European Commission imposed a total fine oB&L&illion ($161 million), of which €99 million (L5 million) was assessed against
Hoechst. The case against Nutrinova was closedfimb@against Hoechst is based on the European Gssion's finding that Hoechst does not
qualify under the leniency policy, is a repeat atol and, together with Daicel, was a co-conspirdtoHoechst's favor, the European
Commission gave a discount for cooperating in tivestigation. Hoechst appealed the European Corianisglecision in December 2003.
Payment of the obligation is deferred pending angubn the appeal.

Considering previously recorded reserveda@ese recorded in 2003 a special charge of $8Bmfor matters in the sorbates industry
primarily related to the decision by the Europeamthission. Based on a review of the existing facid circumstances relating to the sorbates
matter, including the status of government invedians, as well as civil claims filed and settl€&lanese has remaining accruals of
$137 million. This amount is included in curremttilities at December 31, 2003 for the estimatead lelative to this matter. Although the
outcome of this matter cannot be predicted withadety, management's best estimate of the rangessible additional future losses and fines,
including any that may result from the above ngedernmental proceedings, as of December 31, 20b8tiveen $0 and $8 million. The
estimated range of such possible future lossesisagement's best estimate taking into considerptitential fines and claims, both civil and
criminal, that may be imposed or made in othessglidtions.

Pursuant to the Demerger Agreement, Cetawes assigned the obligation related to the sestattter. However, Hoechst agreed to
indemnify Celanese for 80 percent of any costs ii&sla may incur relative to this matter. Accordinglglanese has recognized a receivable
from Hoechst and a corresponding contribution gited net of tax, from this indemnification. In @B, Celanese recorded a $44 million, net of
tax, increase to additional paid-in capital relatethe recoveries from Hoechst for the speciatgémdiscussed above. As of December 31,
2003, Celanese has receivables, recorded withieruassets, relating to the sorbates indemnifindtiom Hoechst totaling $110 million. The
additional reserve and the estimated range of pleskiture losses, noted above, for this mattelgaoss of any recovery from Hoechst.
Celanese believes that any resulting liabilitiet,of amounts recoverable from Hoechst, will notthe aggregate, have a material adverse
effect on Celanese's financial position, but mayetematerial adverse effect on results of operatar cash flows in any given accounting
period.
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Guarantees

Celanese has agreed to guarantee or inflethind parties for environmental and other lidi#s pursuant to a variety of agreements,
including asset and business divestiture agreemleatses, settlement agreements, and various agneemith affiliated companies. Although
many of these obligations contain monetary andiioe limitations, others do not provide such liniat.

Celanese has accrued for all probable aasbnably estimable losses associated with all kmoetters or claims that have been broug
its attention. (See Note 24)

These known obligations include the followi
Demerger Obligations
Celanese has obligations to indemnify Heetdr various liabilities under the Demerger Agremt as follows:

. Celanese agreed to indemnify Hoechst for envirortatdiabilities associated with contamination argunder 19 divestitur
agreements entered into by Hoechst prior to theedgen.

Celanese's obligation to indemnify Hoeébstubject to the following thresholds:

. Celanese will indemnify Hoechst against those liés up to€250 million (approximately $315 million

. Hoechst will bear those liabilities exceed€250 million (approximately $315 million), howeveel@nese will reimburs
Hoechst for one-third of those liabilities for anmésithat exceed €750 million (approximately $95Qiom) in the
aggregate.

At December 31, 2002, Celanese's obligation reggrtiio agreements had been settled. The aggregaienoom amount of
environmental indemnifications under the remairdngestiture agreements which provide for monetamyts is approximately
€750 million ($950 million). Three of the divestagreements do not provide for monetary limits.

As of December 31, 2003, Celanese has spent iagtpeegate $35 million for environmental contamioratiabilities in
connection with these divestiture agreements. Base@elanese's estimate of the probability of losder this indemnification,
Celanese has reserves of $53 million as of DeceBthe2003, for this contingency. Where Celanesméable reasonably to
determine the probability of loss or estimate siesis under an indemnification, Celanese has nogrézed any related
liabilities. (See Note 24)

. Celanese has also undertaken in the Demerger Agreaegmindemnify Hoechst to the extent that Hoechstquired to
discharge liabilities, including tax liabilitiesssociated with businesses that were included iniémeerger where such
liabilities were not demerged, due to legal restits on the transfers of such items. These indgé@srilo not provide for
any monetary or time limitations. Celanese hagpnotided for any reserves associated with thisrmalécation.
Celanese did not make any payments to Hoechstd8,ZD02 or 2001 in connection with this indemraifion.
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Divestiture Obligation:

Celanese and its predecessor companiescagréndemnify third party purchasers of formesibesses and assets for various pre-closing
conditions, as well as for breaches of represamtstiwarranties and covenants. Such liabilities mlslude environmental liability, product
liability, antitrust and other liabilities. Thesadiemnifications and guarantees represent standatdactual terms associated with typical
divestiture agreements and, other than environrkgalslities, Celanese does not believe that taggose the Company to any significant risk.

Since the demerger, Celanese has divestie iaggregate over 20 businesses, investmentaaililes, through agreements containing
indemnifications or guarantees to the purchaseanyMf the obligations contain monetary and/or tirmétations, ranging from one year to
30 years, the aggregate amount of guarantees pfad under these agreements is approximately§itign as of December 31, 2003. Other
agreements do not provide for any monetary or timigations.

Based on Celanese's historical claims éxpee and its knowledge of the sites and busingsseb/ed, the Company believes that it is
adequately reserved for these matters. As of DeeeBih 2003, Celanese has reserves in the aggreigdd@ million for all such
environmental matters.

Plumbing Insurance Indemnificatio

Celanese has entered into agreements ngthiance companies related to product liabilitylessents associated with Celcon® plumbing
claims. These agreements, except those with insbimeurance companies, require Celanese to indgmand/or defend these insurance
companies in the event that third parties seektiadéi monies for matters released in these agratan€he indemnifications in these
agreements do not provide for time limitations.

In certain of the agreements, Celanesewede fixed settlement amount. The indemnitieseurtdese agreements generally are limited to,
but in some cases are greater than, the amourivedde settlement from the insurance company. lagimum exposure under these
indemnifications is $95 million. Other settlemegt@ements have no stated limits.

There are other agreements whereby thingeitisurer agreed to pay a fixed percentage @t that relate to that insurer's policies.
Celanese has provided indemnifications to the grsuior amounts paid in excess of the settlememepéage. These indemnifications do not
provide for monetary or time limitations.

Celanese has reserves associated with pinedeact liability claims. SeBlumbing Actiongbove.
Other Obligations

. Celanese is secondarily liable under a lease agmsigpursuant to which Celanese has assigned & divkgation to a third
party. The lease assumed by the third party expine&pril 30, 2012. The lease liability for the et from January 1, 2004 to
April 30, 2012 is estimated to be approximately $@iRion.

. Celanese has agreed to indemnify various insureaceers, for amounts not in excess of the settiemeeceived, from claims

made against these carriers subsequent to thersetit. The aggregate amount of guarantees under se¢tlements is
approximately $9 million, which is unlimited in tar
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As indemnification obligations often depemdthe occurrence of unpredictable future evehesfuture costs associated with them cannot
be determined at this time. However, if Celaneseev incur additional charges for these mattersh<harges may have a material adverse
effect on the financial position, results of op&mas or cash flows of Celanese in any given acdogrgeriod.

Other Matters

In the normal course of business, Celaresers into commitments to purchase goods andcesraiver a fixed period of time. Celanese
maintains a number of "take-or-pay" contracts far purchase of raw materials and utilities. As eE&nber 31, 2003, there were outstanding
commitments of approximately $1,015 million undeke-or-pay contracts. Celanese does not expecttmo any losses under these contractual
arrangements. Additionally, as of December 31, 20888 e were outstanding commitments relating fitahprojects of approximately
$32 million.

Celanese Ltd. and/or CNA Holdings, Incthd.S. subsidiaries of Celanese, are defendargpproximately 600 asbestos cases, the
majority of which are premises-related. Celaneserbgerves for defense costs related to claimm@ficom these matters. Celanese believes it
does not have any significant exposure in thes¢ensat

On July 31, 2003, a federal district cauted that the formula used in International Buss®lachine Corporation's ("IBM") cash balance
pension plan violated the age discrimination priovis of the Employee Retirement Income Security #ct974. The IBM decision, however,
conflicts with the decisions from two other feded@trict courts and with the proposed regulatifuirsash balance plans issued by the Internal
Revenue Service in December 2002. IBM has annoutheedt will appeal the decision to the Unitedt8saCourt of Appeals for the Seventh
Circuit. The effect of the IBM decision on Celanesmash balance plan cannot be determined afritnés t

Celanese entered into an agreement witdr@ah, Sachs & Co. oHG, an affiliate of Goldman Sa&iCo. on December 15, 2003 (the
"Goldman Sachs Engagement Letter"), pursuant tetwioldman Sachs acted as Celanese's financiaadmiconnection with the Tender
Offer. Pursuant to the terms of the Goldman Saclyagement Letter, in March 2004 Celanese paid Gatd8achs a financial advisory fee
equal to $13 million and a discretionary bonus &€tu&5 million, upon consummation of the Tendefedfin addition, Celanese has agreed to
reimburse Goldman Sachs for all its reasonableresgreand to indemnify Goldman Sachs and relatesbpeifor all direct damages arising in
connection with the Goldman Sachs Engagement Letter

24. Environmental

General—Celanese is subject to environmental laws andiaggas worldwide which impose limitations on thisaharge of pollutants
into the air and water and establish standardthftreatment, storage and disposal of solid amdrdaus wastes. Celanese is also subject to
retained environmental obligations specified inmas contractual agreements arising from divesitfrcertain businesses by Celanese or one
of its predecessor companies.

In 2003, 2002 and 2001, Celanese's worldwixpenditures, including expenditures for legahpliance, internal environmental initiativ
and remediation of active, orphan, divested and Buperfund sites were $80 million, $83 million €48 million, respectively. Capital proje
related environmental expenditures in 2003, 20@R2001, included in worldwide expenditures, were
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$10 million, $4 million and $7 million, respectiyelEnvironmental reserves for remediation mattezsev$159 million and $208 million as of
December 31, 2003 and 2002, respectively. (SeesNdieand 17). As of December 31, 2003, the estuiatiege for remediation costs is
between $110 million and $159 million, with the bestimate of $159 million.

Remediatior—Due to its industrial history and through retaimedtractual and legal obligations, Celanese hasltligation to remediat
specific areas on its own sites as well as on tige®rphan or U.S. Superfund sites. In additismart of the Demerger Agreement with
Hoechst, a specified portion of the responsibftityenvironmental liabilities from a number of Hbest divestitures was transferred to Celar
Celanese has provided for such obligations whereteat of loss is probable and reasonably estimable

In 2003, 2002 and 2001, the total remediiagifforts charged to earnings before tax were #tom $7 million and $7 million,
respectively. These charges were offset by revedgireviously established environmental resedussto favorable trends in estimates at
unrelated sites of $6 million, $15 million, and $hillion during 2003, 2002 and 2001, respectivéanagement believes that the
environmental related costs will not have a matardwerse effect on the financial position of Celse, but may have a material adverse effect
on the results of operations or cash flows in amgrgaccounting period.

Celanese did not record any insurance ety related to these matters in 2003 or 2002ecmtded $1 million in 2001. There are no
receivables for recoveries as of December 31, 20@132002.

German InfraServs—On January 1, 1997, coinciding with a reorgan@atf the Hoechst businesses in Germany, realkestavice
companies ("InfraServs") were created to own diyebe land and property and to provide variousitécal and administrative services at each
of the manufacturing locations. Celanese has matwiag operations at three InfraServ location&ermany: Oberhausen, Frankfurt am
Main-Héchst, and Kelsterbach, and holds interesthé companies which own and operate the formechst sites in Gendorf, Knapsack and
Wiesbaden.

InfraServs are liable for any residual emnination and other pollution because they owrrglaéestate on which the individual facilities
operate. In addition, Hoechst, as the responsiaiy under German public law, is liable to thirdtpes for all environmental damage that
occurred while it was still the owner of the plaatgl real estate. The contribution agreementseshiato in 1997 between Hoechst and the
respective operating companies, as part of thestiiuee of these companies, provide that the opgraiompanies will indemnify Hoechst
against environmental liabilities resulting frone ttiansferred businesses. Additionally, the InfraSéave agreed to indemnify Hoechst ag
any environmental liability arising out of or inrmoection with environmental pollution of any sitékewise, in certain circumstances Celanese
could be responsible for the elimination of residiantamination on a few sites that were not tramrefl to InfraServ companies, in which case
Hoechst must reimburse Celanese for two-thirdsygfasts so incurred.

The Infraserv partnership agreements pothicit, as between the partners, each partnespsmsible for any contamination caused
predominantly by such partner. Any liability, whichnnot be attributed to an InfraServ partner anavhich no third party is responsible, is
required to be borne by the InfraServ in questinview of this potential obligation to eliminatesidual contamination, the InfraServs,
primarily relating to equity and cost affiliates ieh are not consolidated by Celanese, have resef&&2 million and $61 million as of
December 31, 2003 and 2002, respectively.
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If an InfraServ partner defaults on itspegive indemnification obligations to eliminateidual contamination, the owners of the
remaining participation in the InfraServ compariiase agreed to fund such liabilities, subject tumber of limitations. To the extent that any
liabilities are not satisfied by either the Infra&eor their owners, these liabilities are to benledby Celanese in accordance with the Demerger
Agreement. However, Hoechst will reimburse Celarfeséwo-thirds of any such costs. Likewise, inte@r circumstances Celanese could be
responsible for the elimination of residual contaation on a few sites that were not transferrdaff@Serv companies, in which case Hoechst
must reimburse Celanese for two-thirds of any cestscurred.

The German InfraServs are owned partigfiCklanese, as noted below, and the remaining ahigeis held by various other companies.
Celanese's ownership interest and environmentalitiaparticipation percentages for such liabégiwhich cannot be attributed to an InfraServ
partner were as follows as of December 31, 2003:

Company Ownership % Liability %

InfraServ GmbH & Co. Gendorf K 39.(% 10.(%
InfraServ GmbH & Co. Oberhausen k 84.(% 75.(%
InfraServ GmbH & Co. Knapsack K 27.(% 22.(%
InfraServ GmbH & Co. Kelsterbach K 100.(% 100.(%
InfraServ GmbH & Co. Hbchst Ki 31.2% 40.(%
InfraServ GmbH & Co. Wiesbaden K 17.% 0.C%
InfraServ Verwaltungs Gmb 100.(% 0.C%

U.S. Superfund SitesIn the U.S., Celanese may be subject to substataiams brought by U.S. Federal or state regujatmencies or
private individuals pursuant to statutory authoatycommon law. In particular, Celanese has a piatdiability under the U.S. Federal
Comprehensive Environmental Response, Compensatidiiability Act of 1980, as amended, and relattede laws (collectively referred to
as "Superfund") for investigation and cleanup cas@pproximately 50 sites. At most of these sitesperous companies, including certain
companies comprising Celanese, or one of its pesdee companies, have been notified that the Efafg governing bodies or private
individuals consider such companies to be potdptiasponsible parties ("PRP") under Superfuncetated laws. The proceedings relating to
these sites are in various stages. The cleanupgsdias not been completed at most sites andatius sif the insurance coverage for most of
these proceedings is uncertain. Consequently, €stacannot determine accurately its ultimate ligtfibr investigation or cleanup costs at
these sites. As of December 31, 2003 and 2002n€sdahad provisions totaling $12 million and $18iom, respectively, for U.S. Superfund
sites and utilized $1 million of these reserve2003 and 2002. There were no additional provisiensrded during 2003, 2002 or 2001.

As events progress at each site for whiblas been named a PRP, Celanese accrues, asraiprapliability for site cleanup. Such
liabilities include all costs that are probable @ad be reasonably estimated. In establishing tiedsiéties, Celanese considers its shipment of
waste to a site, its percentage of total wastepghifto the site, the types of wastes involvedctirelusions of any studies, the magnitude of
remedial actions that may be necessary, and théeuand viability of other PRPs. Often Celanese¢jwiih with other PRPs to sign joint
defense agreements that will settle, among PRk, ty's percentage allocation of costs at ttee Alithough the ultimate liability may
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differ from the estimate, Celanese routinely re@die liabilities and revises the estimate, as@pyate, based on the most current information
available.

Hoechst Liabilities—In connection with the Hoechst demerger, Celaagseed to indemnify Hoechst for the first €250 fappnately
$315 million) of future remediation liabilities f@nvironmental damages arising from 19 specifiegsted Hoechst entities. As of
December 31, 2003 and 2002, Celanese has resdr$83 million and $60 million, respectively, foradbe matters which are included as a
component of the total environmental reserves. rigzsla has made payments through December 31, 26@)8aa of $35 million and
$30 million, respectively. If such future liabiks exceed €250 million (approximately $315 milliddpechst will bear such excess up to an
additional €500 million (approximately $635 milliprThereafter, Celanese will bear one-third anddhsewill bear two-thirds of any further
environmental remediation liabilities. Where Celsmés unable to reasonably determine the probgbilitoss or estimate such loss under this
indemnification, Celanese has not recognized abyjliiies relative to this indemnification.

25. Special Charges

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

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

2003 2002 2001

(in $ millions)

Employee termination benefi 18 8 112
Plant/office closure 7 6 93
Restructuring adjustmen (6) (10 17

Total Restructuring 18 4 18¢
Sorbates antitrust matte 95 — —
Plumbing action: (207 — (28)
Asset impairment — — 261
Third-party reimbursements of restructuring chat — D @)
Other 2 8 2

Total Special Charge 5 5) 41€
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The components of the 2003, 2002 and 288ttucturing reserves were as follows:

Employee
Termination Plant/Office
Benefits Closures Total
(in $ millions)

Restructuring reserve at December 31, 2 35 56 91
Restructuring addition 112 93 20t
Cash and noncash us (59 (85 (139
Other change 3 (14) a7
Currency translation adjustmet D 2 3

Restructuring reserve at December 31, Z 89 48 137
Restructuring addition 8 6 14
Cash and noncash us (56) (22 (78)
Other change 4 (5) 9)
Currency translation adjustmet 2 2 4

Restructuring reserve at December 31, 2 39 29 68
Restructuring addition 18 7 25
Cash and noncash us (32 (13 (45
Other change — (6) (6)
Currency translation adjustmet 3 4 7

Restructuring reserve at December 31, 2 28 21 49

Included in the above restructuring resee$49 million and $68 million at December 3102@nd 2002, respectively, are $9 million
and $9 million, respectively, of long-term reserireduded in other liabilities.

2003

In 2003, Celanese recorded expense of $omin special charges, which consisted of $28iam of restructuring charges, $6 million of
income from favorable adjustments to restructurggerves that were recorded previously, and $1domibf income from other special
charges. The $25 million of additions to the restiting reserve included employee severance co$ts8&million and plant and office closure
costs of $7 million. Within other special chargesre was income of $107 million related to insusarecoveries associated with the plumbing
cases, partially offset by $95 million of expeng@santitrust matters in the sorbates industrymprily related to a decision by the European
Commission.

In 2003, the Chemical Products segmentrdeszbemployee severance charges of $4 million, lwpranarily related to the shutdown of an
obsolete synthesis gas unit in Germany. Therebgilninimal additional costs in 2004 associated withshutdown of this unit.

Ticona started a redesign of its operatiéqpproximately 160 positions are expected to laiced by 2005, as a result of the redesign.
These plans included a decision to sell the Suniveity Jersey site and to relocate administrativerasdarch and development activities to the
existing Ticona
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site in Florence, Kentucky in 2004. As a resultto$ decision, Celanese recorded termination beegfiense of $5 million in 2003. In addition
to the relocation in the United States, Ticonasteesamlined its operations in Germany, primariiotigh offering employees early retirement
benefits under an existing employee benefit arramage. As a result of this arrangement, Ticona et charge of $7 million in 2003.
Additional severance costs to be recorded in spelksages, related to the redesign, are expectbd approximately $1 million per quarter in
2004.

In addition, Ticona ceased its manufactyoperations in Telford, United Kingdom during 2063sed on a 2002 restructuring initiative
concentrate its European manufacturing operatioi@ermany. As a result, Ticona recorded contraotiteation costs and asset impairments
totaling $7 million and employee severance costlomillion in 2003. The total costs of the Telfafoutdown through 2003 are $12 million.

The $6 million of income from favorable asfments of previously recorded restructuring neseconsisted of a $1 million adjustment to
the 2002 reserves, a $4 million adjustment to B@l2eserves and a $1 million adjustment to th@®I83erves. The adjustment to the 2002
reserve related to lower than expected costs tetatthe demolition of the GUR Bayport facility. & ladjustment to the 2001 reserve was
primarily due to the lower than expected decomroigsig costs of the Mexican production facility. Tdjustment to the 1999 reserve was due
to lower than expected payments related to theuobogf a former administrative facility in the Ueit States.

2002

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

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

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

The $10 million of favorable adjustmentgodéviously recorded restructuring reserves coedisf an $8 million adjustment to the 2001
reserves and a $2 million adjustment to the 2066rves. The 2001 adjustment was primarily dueweidhan expected personnel and closure
costs associated with the streamlining of chenfaxzlities in the United States, Canada, and Geymahe 2000
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adjustment was due to lower than expected demolitasts for the Chemical Products production figcifi Knapsack, Germany. The other
special charges income of $8 million related teduction in reserves associated with settlemengsidfonmental indemnification obligations
associated with former Hoechst entities.

2001

In 2001, Celanese recorded special chaogaking $416 million, which consisted of $205 nati of restructuring charges, which were
reduced by $7 million of income for reimbursementsn third party site partners and income from é@gfd pension plan assets, $17 million of
favorable adjustments to restructuring reservesrdea in 2000 and 2001 and $235 million of othexcégd charges.

The $205 million of additions to the resturing reserve included employee severance cots1® million and plant and office closure
costs of $93 million. Employee severance costsistatsprimarily of $34 million for the streamliniraj chemical production and
administrative positions in the United States, Garynand Singapore, $25 million for administrativel @roduction positions at Ticona in the
United States and Germany, $20 million for thertegtiring of production and administrative posisan Mexico, $7 million for the closure of
the acetic acid, pentaerythritol and vinyl acetattmomer units and the elimination of administrapesitions in Edmonton, $6 million for the
elimination of corporate administrative positiof§, million resulting from the closure of a chemioadearch and development center in the
United States, $5 million for the shutdown of atefdament production at Lanaken, Belgium and $iillion for the shut-down of acetate
filament production at Rock Hill, South Carolina.

The $93 million of additions to the restiuring reserve related to plant and office closwassisted mainly of $66 million for fixed asset
impairments, the cancellation of supply contrastier required decommissioning and environmentauwie costs relating to the closure of the
acetic acid, pentaerythritol and vinyl acetate moaounits in Edmonton. Also included in plant affiice closure costs were $10 million for
fixed asset impairments, contract cancellationathér costs associated with the closure of the d@mesearch and development center in the
United States, $4 million of fixed asset impairngeaind other closure costs related to the closuaecbemical distribution terminal in the
United States, $7 million for fixed asset impairiseand shut-down costs at the acetate filameriitiaiti Lanaken, $5 million for equipment
shutdown and other decommissioning costs for tlkeéate filament production facility at Rock Hill agd million associated with the
cancellation of a lease associated with the clogfieen administrative facility in Germany.

The $17 million of favorable adjustmentabr year restructuring reserves consisted dfamillion adjustment to the 2000 reserves
a $4 million adjustment to the 1999 reserves. Titee22000 adjustment was due to lower than expled¢enolition and decommissioning costs
for the Chemical Products production facility in&psack, Germany. This adjustment resulted fronird garty site partner assuming
ownership of an existing facility and obligatio®. the 1999 adjustment, $2 million related to teeersal of a reserve for closure costs for a
parcel of land in Celaya, Mexico that Celanese texhto the Mexican government, which assumed timairging liabilities. The 1999
adjustment also included $2 million relating tosléisan anticipated severance costs for Ticona grapkin Germany.

The other special charges of $235 milliongisted of goodwill impairment of $218 million afided asset impairments of $27 million,
related to the former Chemical Intermediates segmen
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$16 million of fixed asset impairments relatedhe former Acetyl Products segment, and $5 millmnthe relocation of acetate filament
production assets associated with restructurirtgativies. Also included in other special charges %28 million of income from the receipt of
higher than expected insurance reimbursementsditkéhe plumbing cases (see Note 23) and $3 midiincome related to a net reductior
reserves associated with settlements of enviroretherdemnification and other obligations associatéth former Hoechst entities.

26. Captive Insurance Companies

Celanese consolidates two wholly-ownedriasce companies (the "Captives"). The Captivesdey component of the Company's
global risk management program as well as a forsetfinsurance for property, liability and worketempensation risks. The Captives issue
insurance policies to Celanese subsidiaries toigeearonsistent coverage amid fluctuating costeénimsurance market and to lower long-term
insurance costs by avoiding or reducing commegaaiier overhead and regulatory fees. The Capissge insurance policies and coordinate
claims handling services with third party serviceyiders. They retain risk at levels approved by Board of Management and obtain
reinsurance coverage from third parties to limé ttet risk retained. One of the Captives also gsuaertain third party risks. Third party
premiums earned are shown below.

Summarized financial data, excluding inbenpany activity, appear below.

As of December 31

2003 2002
(in $ millions)

Assets
Reinsurance and Losses Receiv: 20t 22¢
Prepaid Insurance Premiul 28 29
Other Current Asse 11 8
Total Current Asset 244 26C
Marketable Securitie 20¢ 14z
Other Lon¢-Term Assett 1 1
Total Assets 44¢ 40¢<

| |
Liabilities
Insurance Reserves and Payables for Third Partyreechal Matter: 14& 14&
Other Current Liabilitie: 10 6
Total Current Liabilities 15& 151
Insurance Loss Reserv 171 177
Total Liabilities 32¢ 32¢
Equity 122 75
Total Liabilities and Equity 44¢ 40z

| |
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2003 2002 2001
(in $ millions)

Third Party Premium 25 28 27
Losses (25) (39) (27)
Interest Income 6 6 11
Dividend Income 5C 23 28
Other Income/(Expens: 8 @) 9

Income Tax Expens (11 ) (2



Net Income 53 4 46

The assets of the Captives consist pripnafimarketable securities and reinsurance rectegaMarketable securities values are based on
qguoted market prices or dealer quotes. The carnyéhge of the amounts recoverable under the reémsgr agreements approximate fair value
due to the short-term nature of these items.

The liabilities recorded by the Captivelatre to the estimated risk of loss recorded byGhptives, which is based on management
estimates and actuarial valuations, and unearrexdipms, which represent the portion of the premiwmiten applicable to the unexpired
terms of the policies in-force. The establishmdrhe provision for outstanding losses is basechupwwn facts and interpretation of
circumstances influenced by a variety of factansedtablishing a provision, management considets fairrently known and the current state
of laws and litigation where applicable. Liabilgiare recognized for known claims when sufficiafidimation has been developed to indicate
involvement of a specific policy and managementreasonably estimate its liability. In additiorghilities have been established to cover
additional exposure on both known and unassertgtsl| Estimates of the liabilities are reviewed apdated regularly. It is possible that
actual results could differ significantly from thecorded liabilities.

The Captives use reinsurance arrangememésitice their risk of loss. Reinsurance arrangésnaowever, do not relieve the Captives
from their obligations to policy holders. Failurktbe reinsurers to honor their obligations cowduit in losses to the Captives. The Captives
evaluate the financial condition of their reinssrand monitor concentrations of credit risk to miizie their exposure to significant losses from
reinsurer insolvencies and establish allowancearoounts deemed uncollectible.

Premiums written are recognized as revérased on the terms of the policies. Capitalizatibthe Captives is determined by regulatory
guidelines.

27. Business and Geographical Segments

In the fourth quarter of 2003, Celanesdigaad its business segments to reflect a chanpewfthe Company manages the business and
assesses performance. This change resulted frantrigansactions, including divestitures and thenfidion of a joint venture. A new segment,
Chemical Products, has been introduced and comsistarily of the former Acetyl Products and Cheatimtermediates segments.
Additionally, legacy pension and other postretiraiteenefit costs associated with previously divé$teechst businesses, which were
historically allocated to the business segments,
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are reflected as part of Other Activities withir teconciliation column and a procurement subsidiahich was previously recorded within
reconciliation column, is now reported within ChealiProducts. Prior year amounts have been refitassd conform to the current year
presentation.

Information with respect to Celanese's stdusegments follows:
Business Segments

Chemical Productsprimarily produces and supplies acetyl productsiuiting acetic acid, vinyl acetate monomer and yialyl alcohol;
specialty and oxo products, including organic sotgeand other intermediates;

Acetate Productsprimarily produces and supplies acetate filamedtagetate tow;
Ticona, the technical polymers segment, develops and ®spplbroad portfolio of high performance techngdymers; and
Performance Productsconsists of Nutrinova, the high intensity sweeteara food protection ingredients business.

The segment management reporting and dbngrgystems are based on the same accountingig®las those described in the summary
of significant accounting policies in Note 3. Cedaa evaluates performance based on operating, prefiearnings, cash flows and other
measures of financial performance reported in atzoore with U.S. GAAP. Besides these measures, reareag believes that return on assets
is considered appropriate for evaluating the perforce of its operating segments. Return on asgkish may be calculated differently by
other companies, is calculated as earnings (loss) €ontinuing operations before interest expetaseand minority interests divided by the
average of total assets, calculated using totetess of the beginning and end of the year.

Trade working capital is defined as tradecaints receivable from third parties and affikateet of allowance for doubtful accounts, plus
inventories, less trade accounts payable to thartlgs and affiliates.

Sales and revenues related to transadbietwgeen segments are generally recorded at vdlaegpproximate third-party selling prices.
Revenues and long-term assets are allocated tdresibased on the location of the business. apifgenditures represent the purchase of
property, plant and equipment.
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27. Business and Geographical Segmel

Chemical Acetate Performance Total
Products Products Ticona Products Segments Reconciliation Consolidated

(in $ millions)

2003:
Sales to external custome 2,96¢ 655 762 16¢ 4,55¢ 49 4,60:
Inter-segment revenue 97 — — — 97 (97 —
Operating profit (loss 13¢ 13 122 (44) 22¢ (111 11¢€
Operating margit 4.6% 2.0% 16.(% -26.(% 5.C% n.m 2.6%
Earnings (loss) from continuing operations befarednc
minority interests 182 17 167 (44) 32z (11¢ 203
Earnings (loss) from continuing operations befarednc
minority interests as a percentage of net < 6.1% 2.6% 21.%% -26.(% 7.1% n.m 4.4%
Depreciation and amortizatic 157 66 57 7 287 7 294
Capital expenditure 10¢ 39 56 2 20€ 5 211
Special charge 1 — 87 (95) @) 2 (5)
Intangible assets, n 604 161 34z — 1,10¢ — 1,10¢
Trade working capite 36¢ 14¢ 11€ 25 65¢ a7 641
Total asset 4,571 92C 1,46¢ 172 7,12¢ (315) 6,81¢
Return on assef 4.0% 1.9% 11.5% -34.0% 4.6% n.m 3.8%
2002:
Sales to external custome 2,34¢ 632 65€ 151 3,78¢ 52 3,83¢
Inter-segment revenue 74 — — — 74 (74) —
Operating profit (loss 152 31 23 45 251 (78) 173
Operating margift') 6.5% 4.9% 3.5% 29.8% 6.6% n.m 4.5%
Earnings (loss) from continuing operations befaseanc
minority interests 165 43 35 45 28¢ (104) 184
Earnings (loss) from continuing operations befaseanc
minority interests as a percentage of net < 7.C% 6.8% 5.3% 29.8% 7.€% n.m 4.8%
Depreciation and amortizatic 13C 53 52 7 24z 5 247
Capital expenditure 101 30 61 4 19€ 7 203
Special charge 2 — (6) — (4) 9 5
Intangible assets, n 58¢ 1532 34z 1 1,08t — 1,08t
Trade working capite 394 91 104 20 60¢ (10) 59¢
Total asset 4,55: 844 1,34¢ 87 6,83 (415) 6,417
Return on assef®) 3.8% 5.1% 2.6% 22.1% 4.3% nm 3.8%
2001:
Sales to external custome 2,43¢ 682 632 142 3,89t 75 3,97(
Inter-segment revenue 83 — — — 83 (83) —
Operating profit (loss (35§) 27) 4) 39 (350) (67) (417)
Operating margif!) -14.7% -4.0% -0.6% 27.5% -9.C% n.m -10.5%
Earnings (loss) from continuing operations befarednc
minority interests (328§ (15) 2 39 (30€) (119) (419
Earnings (loss) from continuing operations befarednc
minority interests as a percentage of net < -13.4% -2.2% -0.3% 27.5% -7.% n.m 10.6%
Depreciation and amortizatic 18t 65 67 6 32z 3 32€
Capital expenditure 63 31 86 2 182 9 191
Special charge 377 (44) 8 — (413) ) (41€)
Intangible assets, n 53C 153 344 1 1,02¢ — 1,02¢
Trade working capite 342 96 66 17 521 (22) 49¢
Total asset 4,171 82¢ 1,322 321 6,64¢ (412) 6,232
Return on assef® 7.3% -1.7% -0.1% 10.1% -4.3% n.m -5.2%
1) Defined as operating profit (loss) divided by retes.
2) Defined as earnings (loss) from continuing operetibefore interest expense, tax and minority istsrdivided by the average of total assets, cdkllasing total assets as of the

beginning and end of the year.

n.m. = not meaningful
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The reconciliation column includes (a) @ems of certain other operating entities andrtredated assets, liabilities, revenues and
expenses, (b) the elimination of inter-segmentssgts) assets and liabilities not allocated tognsnt, (d) corporate center costs for support
services such as legal, accounting and treasugfifurs and (e) interest income or expense assdobita financing activities of the Company.

Additionally, Celanese recognized spedmrges in 2003, 2002 and 2001 primarily relatecksdructuring costs and environmental and
other costs associated with previously divestediesibf Hoechst, and demerger costs. (See Note 25)

Other operating entities consist of angjfllausinesses as well as companies which providasinucture services.

The following table presents financial imf@ation based on the geographic location of Cekdadacilities:

North Thereof Thereof Thereof Thereof Thereof Rest of
America USA Canada Mexico Europe Germany Asia Singapore World  Consolidated
(in $ millions)

2003:
Total asset 4,17¢ 3,25¢ 31z 611 1,871 1,67¢ 45¢€ 27¢ 30€ 6,81¢
Property, plant and equipment, | 94¢ 781 57 11C 591 532 16¢€ 161 3 1,71C
Operating profit (loss 57 78 (16) (5) 3 (40) 57 53 1 11¢€
Net sales 2,15¢ 1,65¢ 23¢ 264 1,891 1,51C 50¢ 457 47 4,60:
Depreciation and amortizatic 181 14¢€ 14 19 86 77 27 27 — 294
Capital expenditure 10¢€ 89 8 11 98 91 5 2 — 211

2002:
Total asset 4,27: 3,42¢ 24¢ 60z 1,45¢ 1,28( 46€ 314 222 6,417
Property, plant and equipment, | 1,00(¢ 83( 47 122 401 347 18¢ 18t 3 1,59:
Operating profit (loss 8 67) 39 3€ 13C 10¢ 47 44 (12) 17z
Net sales 1,911 1,501 17¢€¢ 234 1,45(C 1,17¢ 432 391 42 3,83¢
Depreciation and amortizatic 17C 13¢ 8 23 50 46 27 27 — 247
Capital expenditure 104 89 6 9 98 92 1 1 — 20z

2001:
Total asset 4,40t 3,44( 23¢ 732 1,212 1,06¢ 431 29¢ 184 6,23:
Property, plant and equipment, | 1,08¢ 882 48 15€ 25¢E 22¢ 21t 211 2 1,55¢
Operating profit (loss (56€) (347) (36) (189) 81 79 58 54 10 (417)
Net sales 2,07¢ 1,615 21k 244 1,477 1,19¢ 37t 33¢ 42 3,97(
Depreciation and amortizatic 25C 17¢ 19 52 49 44 27 27 — 32€
Capital expenditure 13t 11¢ 4 12 55 50 1 1 — 191

28. Subsequent Events

In October 2004, the parent of the Purchaffected an internal restructuring ("Recent Restnileg”). As a part of the Recent
Restructuring, the Purchaser, by giving a corredpmninstruction under the Domination Agreemenfeeted the transfer of all of the shares of
Celanese Americas Corporation ("CAC") from Celandeling GmbH, a wholly owned subsidiary of Celaméss, to BCP Caylux Holdings
Luxembourg S.C.A. ("BCP Caylux") which resultedB@P Caylux owning 100% of the equity of CAC andjiiactly, all of its assets,
including subsidiary stock. The transfer was effdainder the Domination Agreement as follows: (&la@ese Holding GmbH

F-69




distributed all outstanding shares in CAC to Cet@n&G, (2) Celanese AG sold all outstanding shiar€AC to the Purchaser for an unsect
note from the Purchaser to Celanese AG in an amemurl to CAC's fair market value of €291 milligg861 million) and (3) the Purchaser
transferred all outstanding capital stock of CAB®©P Caylux for $361 million in partial satisfaatiof a loan owing to BCP Caylux. In 2003
CAC had net sales of approximately $2.8 billion.

In October 2004, CAC announced plans tdément a strategic restructuring of our acetaténss to increase efficiency, reduce
overcapacity in certain manufacturing areas arfddos on products and markets that provide longrtesiue. As part of this restructuring,
CAC plans to discontinue filament production by f2@05 and to consolidate its acetate flake anddperations at three locations, instead of
the current five. When finalized, the restructuris@xpected to result in significant asset impaintrcharges and additional asset retirement
obligations being incurred by the Company.

In December 2004, Celanese Corporationutiimate parent, approved a plan to dispose ofyeo-olefin Copolymer ("COC") business
included within the Technical Polymers Ticona segtand our interest in Pemeas GmbH, the fuel ogit yenture included in Other
Activities. As a result of this decision, the Compaxpects to record an impairment loss in theetlmenth period ended December 31, 2004,
the amount of which has not yet been determined.
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS

Net sales

Cost of sale:

Selling, general and administrative exper

Research and development exper

Special charge
Insurance recoveries associated with plumbing ¢
Sorbates antitrust matte
Restructuring, impairment and other special changet

Foreign exchange lo:

Gain (loss) on disposition of ass

Operating profit
Equity in net earnings of affiliate
Interest expense (including $21 in loss on eartingwishment of debt ar
$95 in amortization of deferred financing costsgbrmonths ended
September 30, 200-
Interest incomt
Other income (expense), r

Earnings (loss) from continuing operations befareand minority interes
Income tax provisiol

Earnings (loss) from continuing operations beforearity interests
Minority interests

Earnings (loss) from continuing operatic

Earnings (loss) from operation of discontinued afiens (including gain
(loss) on disposal of discontinued operations 8j #illion, $14 million, and
$(1) million for nine months ended September 3@3@hree months ended
March 31, 2004, and six months ended Septembe2(BBL, respectively
Income tax benef

Earnings (loss) from discontinued operati
Cumulative effect of changes in accounting prirespinet of tax effec

Net earnings (loss

Earnings (loss) per common sh— basic:
Continuing operation

Discontinued operatior

Cumulative effect of changes in accounting prires
Net earnings (loss

Earnings (loss) per common sh— diluted:
Continuing operation

Discontinued operatior

Cumulative effect of changes in accounting prires
Net earnings (loss
Weighted— average share— basic

Weighted— average share— diluted

Predecessor

Successor

Nine Months ended
September 30, 2003

Three Months ended
March 31, 2004

Six Months ended
September 30, 2004

(in $ millions except per share data)

3,44¢ 1,247 2,49¢
(2,881) (1,002) (2,06%)
(389 (137 (27¢)
(66) (23 (45)
10€ — 1
(99) — —
(2 (28) (59
(g) a) (g)
12€ 52 5C
29 12 35
(36) (6) (22¢)
35 5 15
5C 17 (7)
20€ 80 (13%)
(68) (25) (59)
13€ 55 (199
— — @)
13€ 55 (198
(1g) 13 (1)
(7 23 1)
1) — —
13¢C 78 (196

2.7¢ 11z $ (1.96)
(0.19 046 $ (0.09)
(0.09) — —

2.62 156 $ (1.99)

2.7¢ 1.11 (1.96)

(0.19 0.4€ (0.0
(0.09) — —

2.62 1.57 (1.97)
49,487,91 49,321,46 99,377,88
| .|

49,487,91 49,712,42 99,377,88

See the accompanying notes to the unaudited cdasedi financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED CONSOLIDATED BALANCE SHEETS

ASSETS
Current asset:
Cash and cash equivalel
Receivables, ne
Trade receivables, n— third party and affiliate
Other receivable
Inventories
Deferred income taxe
Other asset
Assets of discontinued operatic

Total current asse

Investments

Property, plant and equipment, |
Deferred income taxe

Other asset

Goodwill, net

Intangible assets, n

Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Short-term borrowings and current installmentsooig-term debt
— third party and affiliate
Accounts payable and accrued liabiliti
Trade payable— third party and affiliate
Other current liabilitie:
Deferred income taxe
Income taxes payab
Dividend payable (note :
Liabilities of discontinued operatiol

Total current liabilities

Long-term debt

Deferred income taxe

Benefit obligations

Other liabilities

Minority interests
Commitments and contingenci
Shareholders' equit'

Common stocl

Additional paic-in capital

Retained earnings (defici

Accumulated other comprehensive i

Less: Treasury stock at cc
Total shareholders' equi

Total liabilities and shareholders' eqL

Predecessor Successor
As of December 31, As of September 30,
2003 2004 Pro Forma
(in $ millions)

14¢ 81¢ 81¢

72z 82¢ 82¢

58¢ 57¢ 57¢

50¢ 56t 56t

67 67 67

52 2C 2C

164 5 5

2,251 2,87 2,87

561 55t 55¢

1,71C 1,94¢ 1,94¢

60€ 72 72

57¢ 68( 68C

1,07z 52¢ 52¢

36 40¢ 40¢

6,814 7,06¢ 7,06¢
I 1 I
14¢ 127 127

59(C 58t 58t

91¢ 79¢ 79¢

19 21 21

26€ 201 201

— — 80z

30 12 12

1,972 1,742 2,54¢

48¢ 2,97 2,97

99 244 244

1,16¢ 1,28( 1,28(

48¢ A7¢ A7¢

18 40z 40z

15C — —

2,714 14¢ 14¢
25 (196 (999

(19¢) — —
2,691 (53 (856€)

(109 — —
2,58 (53 (856

6,814 7,06¢ 7,06¢
I 1 I



See the accompanying notes to the unaudited cdased financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY

Retained Accumulated
Additional Earnings Other Total
Common Pain-in- (Accumulated Comprehensive Treasury Shareholders'
Stock Capital Deficit) Income (Loss) Stock Equity
(in $ millions)
Predecessol
Balance at December 31, 2C 15C 2,66¢ (98) (527) (94) 2,09¢
Comprehensive income, net of t
Net earning: 13C 13C
Other comprehensive income
(loss):
Unrealized gain on securiti 2 2
Foreign currency translatic 181 181
Unrealized loss on derivatiy
contracts 4 4
Additional minimum pension
liability 2 2
Other comprehensive incor 181 181
Comprehensive incorr 311
Dividends €0.44, $0.48 per share (25) (25)
Amortization of deferred
compensatiol 4 4
Indemnification of demerger liabilit 44 44
Purchase of treasury sto (15) (15)
Balance at September 30, 2( 15C 2,718 7 (34€) (109) 2,41¢
.| I I I I I
Balance at December 31, 2C 15C 2,71« 25 (19¢) (109) 2,582
Comprehensive income (loss), ne!
tax:
Net earning: 78 78
Other comprehensive incor
(loss):
Unrealized gain on securiti 7 7
Foreign currency translatic (46) (46)
Other comprehensive lo (39 (39
Comprehensive incorr 39
Amortization of deferred
compensatiol 1 1
Balance at March 31, 20( 15C 2,71 10z (237) (109) 2,62z
.| I I I I I
Successol
Contributed capite — 641 — — — 641
Comprehensive income (loss), net of
tax:
Net loss (19¢) (19¢)
Other comprehensive income
(loss):
Unrealized loss on securiti D D
Unrealized gain on derivative
contract 2 2
Foreign currency translatic D D

Other comprehensive lo




Comprehensive los

(19€)
Distribution to stockholder (500 (500)
Indemnification of demerger liabilit 2 2
Balance at September 30, 2( — 143 (19¢) — — (53

See the accompanying notes to the unaudited cdasedi financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS

Predecessor

Three months
Nine months ended ended
September 30, 2003 March 31, 2004

Successor
Six months
ended
September 30, 2004

Operating activities of continuing operatio
Net earnings (loss
(Earnings) loss from discontinued operations,
Cumulative effect of changes in accounting prines
Adjustments to reconcile net earnings (loss) tocash provided by (used in) operating activit
Special charges, net of amounts u
Stocl-based compensatic
Depreciation and amortizatic
Amortization of deferred financing cos
Change in equity of affiliate
Deferred income taxe
(Gain) on disposition of assets, |
Loss (gain) on foreign current
Minority interest
Changes in operating assets and liabilit
Trade receivables, r—third party and affiliate
Other receivable
Prepaid expense¢
Inventories
Trade payable—third party and affiliate
Other liabilities
Income taxes payab
Loss on extinguishment of mandatorily redeemabééepred share
Other, ne

Net cash provided by (used in) operating activi

Investing activities of continuing operatiol
Capital expenditures on property, plant and equig!
Acquisition of Celanese, net of cash acqu
Fees associated with the acquisition of Celal
Acquisitions of businesst
Proceeds on sales of ass
Proceeds from disposal of discontinued operat
Proceeds from sale of marketable secur
Purchases of marketable securi
Distributions from affiliates
Other, ne

Net cash provided by (used in) investing activi

Financing activities of continuing operatiol
Initial capitalization
Distribution to stockholder
Issuance of mandatorily redeemable preferred sl
Repayment of mandatorily redeemable preferred sl
Borrowings under bridge loai
Repayment of bridge loal
Proceeds from issuance of Senior Subordinated !
Proceeds from issuance of Senior Discount N
Proceeds from Floating Rate Term Lc¢
Borrowings under Senior Credit Faciliti
Shor-term borrowings (repayments) r
Payments of lor-term deb
Purchase of treasury sto
Issuance of preferred stock by consolidated sudngi
Fees associated with financi
Dividend payment
Loan to shareholde

Net cash provided by (used in) financing activi
Exchange rate effects on ce

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of

Cash and cash equivalents at end of pe

Net cash provided by (used in) discontinued openat
Operating activitie:
Investing activities

(in $ millions)
13¢ 78 (196)
7 (23 1
1 . —
4€ 2C 22
45 2 1
212 72 15C
— — 95
(8) 3 (14)
23 (12) 84
9) — (2
94 (26) 26
— — 2
(31 (89) (22)
35 (42) —
3 14 15
(24) (11) 2
(75) (6) 4
(101) (119) (107)
(112) 38 21
— — 21
(6) (7 6
231 (107) 10¢
(139) (44) (10€)
— — (1,531
— — (69)
(15) — —
C — 5
— 13¢ —
16€ 42 85
(209 (42) (107)
— 1 —
(3) — 1)
(179 96 (1,729
— — 641
— — (500
— — 20C
— — (221)
— — 1,56¢
— — (1,56¢)
— — 1,47¢
— — 51z
— — 35C
— — 38¢
1C (16) 17
(108) @7 (239)
(15) — —
— — 17
— — (197)
(25) — 1)
(135) (43) 2,44¢
— (1) (14
(82 (55) 81¢
124 14¢ —
42 93 81¢
. N |
2 (139) 1
) 13¢ )



Net cash provided by (used in) discontinued opena —

See the accompanying notes to the unaudited cdasedi financial statements.

F-74




CELANESE CORPORATION AND SUBSIDIARIES

NOTES TO UNAUDITED CONSOLIDATED FINANCIAL STATEMENT S
1. Description of the Company and Change in Ownership
Description of Company

Celanese Corporation and its subsidiadelgctively the "Company" or the "Successor”) iglabal industrial chemicals company,
representing the former business of Celanese AGtasdbsidiaries ("Celanese" or the "Predecessth® Company's business involves
processing chemical raw materials, such as ethydadepropylene, and natural products, includingirtgas and wood pulp, into value-added
chemicals and chemical-based products. On Octdhek@09, Celanese was demerged from Hoechst AGeChki") and became an
independent publicly traded company.

On November 3, 2004, Blackstone Crystaldi@s Capital Partners (Cayman) IV Ltd., the padr@elanese Holdings LLC, reorganized
as a Delaware corporation and changed its namelam€se Corporation. Additionally, BCP Crystal Hols Ltd. 2 was reorganized as a
Delaware company and changed its name to Celanasiéngs LLC (the "Migration”).

Change in Ownership

Pursuant to a voluntary tender offer comoeeinn February 2004, Celanese Europe Holding G&lgo. KG, formerly known as BCP
Crystal Acquisition GmbH & Co. KG (the "Purchaser) indirect wholly owned subsidiary of BCP Cayhaldings Luxembourg S.C.A.
("BCP Caylux) and Celanese Holdings LLC, on ApriR604 acquired approximately 84.3% of the ordirsdrgres of Celanese AG, excluding
treasury shares, (the "Celanese Shares") for dasecprice of $1,693 million, including direct amgiion costs of approximately $69 million
(the "Acquisition™).

Funding for the Acquisition included equityestments from Blackstone Capital Partners (Gayniitd. 1, Blackstone Capital Partners
(Cayman) Ltd. 2, and Blackstone Capital Partneeg/(@an) Ltd. 3 (collectively, "Blackstone™) and BAagital Investors Sidecar Fund, L.P.
(and together with Blackstone, the "Original Stoaklers"), term loan facilities of approximately $6@illion, $1,565 million in borrowings
under senior subordinated bridge loan facilitiesval as the issuance of mandatorily redeemablepes stock totaling $200 million. In
June 2004, BCP Caylux, a subsidiary of the Compasgd the proceeds from its offerings of $1,000ioniland €200 million ($244 million)
principal amount of its senior subordinated notas #8014, together with available cash and borrosvimgder a $350 million senior secured
floating rate term loan to repay the senior subwatid bridge loan facilities, plus accrued interastl to pay related fees and expenses. See
Notes 9 and 12 for further description of finanar

Following the completion of the Acquisitighe Celanese Shares were delisted from the New Simck Exchange on June 2, 2004. In
addition, a domination and profit and loss transfgreement (the "Domination Agreement") betweera@sde AG and the Purchaser was
approved by the necessary majority of shareholaettse extraordinary general meeting held on JOK8B, 2004, registered in the Commercial
Register on August 2, 2004, and became operativ@abober 1, 2004. When the Domination Agreemenaiyeroperative, the Purchaser
became obligated to offer to acquire all outstagdielanese Shares from the minority shareholde@ete#nese AG in return for payment of
fair cash compensation. The amount of this faih@asmpensation has been determined to be €41.%hpes in accordance with applicable
German law. The total amount of funds necessapytohase all of the remaining Celanese Shares &spiember 30, 2004, assuming all such
shares were tendered.
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on or prior to the date that the Domination Agreethiecame operative would be €348 million. The Raser may elect, or be required, to pay
a purchase price in excess of €41.92 to acquirectin@ining outstanding Celanese Shares. Any minshiaireholder who elects not to sell its
shares to the Purchaser will be entitled to reraashareholder of Celanese AG and to receive a gigasinteed fixed annual payment on their
shares of 8.27 per Celanese Share less certain corporate itakeu of any future dividend. Beginning Octolie2004, taking into account t
circumstances and the tax rates at the time ofiagtento the Domination Agreement, the net guagadtfixed annual payment is €2.89 per
share for a full fiscal year. The net guarantegddiannual payment may, depending on applicableocate tax rates, in the future be higher,
lower or the same as €2.89 per share.

Beginning October 1, 2004, under the teofrthe Domination Agreement, the Purchaser, asltiminating entity, among other things, is
required to compensate Celanese AG for any anosslihcurred by Celanese AG, the dominated emtitihe end of the fiscal year when the
loss was incurred. This obligation to compensatarigse AG for annual losses will apply during thére term of the Domination Agreement.

There is no assurance that the Dominatigre@ment will remain operative in its current foilfrthe Domination Agreement ceases to be
operative, the Purchaser will not be able to diyagitve instructions to the Celanese AG board ohatggement. However, irrespective of
whether a domination agreement is in place betwlee®urchaser and Celanese AG, under German lean€d AG is effectively controlled
by the Purchaser because of the Purchaser's apma@x84% ownership of the outstanding shares afr@ske AG. The Purchaser does have the
ability, through a variety of means, to utilize ésntrolling rights as an owner of approximatel$®84f the outstanding shares of Celanese AG,
to, among other things, (1) ultimately cause a datidn agreement to become operative; (2) usdilisyathrough its approximately 84%
voting power at any shareholders' meetings of Gslai\G, to elect the shareholder representativéiseosupervisory board and to thereby
effectively control the appointment and removattef members of the Celanese AG board of managemarethi(3) effect all decisions that an
approximately 84% majority shareholder is permitechake under German law. The controlling rightthe Purchaser constitute a controll
financial interest for accounting purposes andltésuhe Purchaser being required to consolidatk@ese AG as of the date of acquisition.

2. Basis of Presentation

The financial position, results of operaand cash flows and related disclosures for gegwior to April 1, 2004 (a convenience date
the April 6, 2004 acquisition date), the effectdage of the transaction (the "Effective Date") piresented as the results of the Predecessor. Th
financial position, results of operations and celvs subsequent to the Effective Date, are preskas the results of the Successor as of and
for the six months ended September 30, 2004.

The consolidated financial statements efSkiccessor as of and for the six months endee®@bpt 30, 2004 reflect the Acquisition under
the purchase method of accounting, in accordantteRimancial Accounting Standard Board ("FASB")t8taent of Financial Accounting
Standard ("SFAS") No. 14Business Combinations
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In the opinion of management, the SepterBBef003, March 31, 2004 and September 30, 2084dited consolidated financial
statements contain all adjustments (consisting ohtyormal recurring adjustments) necessary fairpresentation of the financial position,
results of operations, and cash flows of the Compzand the Predecessor. As discussed in Note utehase price allocation is preliminary
and subject to substantial adjustments, which cmaterially impact the results of operations far fix months ended September 30, 2004
compared to what the results would have been feguhchase price allocation been finalized. Thelpase price allocation is expected to be
completed in the fourth quarter of 2004. Certafiorimation and footnote disclosures normally incldiée financial statements prepared in
accordance with accounting principles generallyeptad in the United States ("U.S. GAAP") have be@mdensed or omitted in accordance
with rules and regulations of the Securities andHaxge Commission. These unaudited consolidataddial statements should be read in
conjunction with the Celanese AG and Subsidiar@ssolidated financial statements for the year eidlscember 31, 2003, included within 1
registration statement.

Operating results for the six months enSedtember 30, 2004, the three months ended Marck0B%, and the nine months ended
September 30, 2003 are not necessarily indicafitieeoresults to be expected for the entire yehe fesults of the Successor are not
comparable to the results of the Predecessor dile tdifference in the basis of presentation otpase accounting as compared to historical
cost.

The preparation of consolidated financiateaments in conformity with U.S. GAAP requires rageament to make estimates and
assumptions that affect the reported amounts etsssd liabilities, disclosure of contingent assetd liabilities at the date of the consolidated
financial statements and the reported amountsvefnges, expenses and allocated charges duringpbeting period. The more significant
estimates pertain to the preliminary purchase atiog, allowance for doubtful accounts, inventollpwances, impairments of intangible
assets and other long-lived assets, restructuoets@nd other special charges, income taxes,@eand other postretirement benefits, asset
retirement obligations, environmental liabilitiesdaloss contingencies, among others. Actual resoliéd differ from those estimates.

The Company has reclassified certain gresfod amounts to conform with the current periqaesentation.

The pro forma balance sheet reflects tloeuat of a $803 million dividend payable and resglreduction in shareholders' equity to ref
the impact of the planned dividend, but not thepreteeds of the initial public offering of commsiock, preferred stock or the new senior
credit facilities as described in note 19.

3. Acquisition of Celanese and Pro Forma Information
Acquisition of Celanese

As described further in Note 1, in April®Q the Purchaser, a consolidated subsidiary o€timapany, acquired financial control of
Celanese. As of September 30, 2004, the Companythie process of finalizing the valuation of targiand intangible assets acquired and
liabilities assumed. The Company has preliminallgcated the purchase price on the basis of itentiestimate of the fair value of the
underlying assets acquired and liabilities assuriibd.assets acquired and liabilities assumed #ezted at fair value for the 84.3% portion
acquired and at historical basis for the
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remaining 15.7%. The excess of the purchase prieetbe amounts preliminarily allocated to specissets and liabilities is included in
goodwill. The preliminary purchase price allocatisras follows:

As of
April 1, 2004
(in $ millions)
Current assett
Cash and cash equivalel 93
Receivable: 1,37¢
Inventories 56&
Other current asse 12t
Investment: 552
Property plant and equipme 2,01z
Other nol-current assei 64¢
Intangible asset 41¢
Goodwill 52¢
Total assets acquire 6,31¢
Current liabilities:
Shor-term borrowings and current installments of I-term debt 27¢
Accounts payable and accrued liabilit 59¢
Other current liabilitie: 1,13:
Long term deb 30¢
Benefit obligations 1,347
Other long term liabilitie: 56C
Total liabilities assume 4,22¢
Minority interest 402
Net assets acquire 1,69:
I

Cash and cash equivalents, receivablesr atirrent assets, accounts payable and accrumiitiba and other current liabilities were stated
at their historical carrying values, given the shierm nature of these assets and liabilities.

The preliminary estimated fair value ofémtory, as of the Effective Date, has been allathtsed on management's computations. The
valuation process is expected to be finalized éfturth quarter 2004. The unaudited consolidatatgsent of operations for the six months
ended September 30, 2004 includes $49 million 81 obsales representing the capitalized manufexgfyorofit in inventory on hand as of the
Effective Date. The capitalized manufacturing prefas recorded in purchase accounting and the fowewas subsequently sold during the
six months ended September 30, 2004.
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Deferred income taxes have been provideddrconsolidated balance sheet based on the Cogmagmeliminary estimate of the tax versus
book basis of the assets acquired and liabilitsssimed. Valuation allowances have been establesy@idst those assets for which realizatic
not likely, primarily in the U.S. See Note 15.

The Company's preliminary estimate of pemsind other postretirement benefit obligationdfd. and Canadian plans has been reflectec
in the allocation of purchase price at the proj@dienefit obligation less plan assets at fair markkie. The Company expects to finalize other
pension valuations, primarily German, in the fougttarter 2004.

The Company has a preliminary estimatédeffair value of property, plant and equipmenttauer and vendor contracts, other intang
assets, debt and other assets and liabilities whanagement believes may have a fair value diffehem book value. These preliminary
estimates have been reflected in the Company'adiabstatements as of September 30, 2004. The @oyngxpects to finalize its estimates in
the fourth quarter of 2004. The preliminary estiesatemaining useful lives of Celanese propertynfpdend equipment and intangible assets
acquired is as follows:

Land improvement 6 year.
Buildings 14 year
Building and leasehold improvemel 10-14 year
Machinery and equipmel 2-10 year
Trademarks and tradenarr indefinite
Customer related intangible ass 5-11 year
Developed technolog 1-11 year

In connection with the Acquisition, at thequisition date, the Company began formulatingaa o exit or restructure certain activities.
The Company has not completed this analysis, baitdeorded initial liabilities of $17 million, prianily for employee severance and related
costs in connection with the preliminary plan, adlwas approving the continuation of all existingé@ecessor restructuring and exit plans. As
the Company finalizes its plans to exit or restpetactivities, it may record additional liabilisi€or, among other things, severance and
severance related costs, which would also incriéesgoodwill recorded.

The primary reasons for the Acquisition #mel primary factors that contribute to a purchasee that results in recognition of goodwill
include:

. Celanese's leading market position as a globalyzmerdof acetic acid and the world's largest prodo€ginyl acetate monomer.

. Celanese's competitive cost structures, which asedon economies of scale, vertical integrateehrical knov-how and the
use of advanced technologies.

. Celanese's global reach, with major operationsdrtiNAmerica, Europe and Asia and its extensivevagk of joint ventures, is

competitive advantage in anticipating and meetivggrteeds of its global and local customers in esi&blished and growing
markets, while its
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geographic diversity mitigates the potential impafctolatility in any individual country or region.

. Celanese's broad range of products into a varietyfferent end-use markets, which helps to mitigidite potential impact of
volatility in any individual end-use market.

Other considerations affecting the valugaddwill include:

. The potential to reduce production and raw mateoats further through advanced process contrgégiothat will help to
generate significant savings in energy and raw rigd¢evhile increasing yields in production units.

. The potential to increase its cash flow furtheotiyh increasing productivity, managing trade wagkiapital, receiving cas
dividends from its joint ventures and continuingptosue cost reduction efforts.

. The ability of the assembled workforce to contitueeliver valu-added solutions and develop new products and ind
leading production technologies that solve custgpneblems.

. The potential to optimize the value of Celanesettfglio further through divestitures, acquisitiomsd strategic investments that
enable Celanese to extend its global market lehifep®sition and focus on businesses in whichritaehieve market, cost and
technology leadership over the long term.

. The application of purchase accounting, particuléot items such as pension and other postretiréimemefits and restructuring
activities for which significant reserve balancesrgvor may be recorded.

Pro Forma Information

The following pro forma information for timne months ended September 30, 2004 and 2008nepared as if the Acquisition had
occurred as of the beginning of such period.

Nine months endec

September 30,
2003 2004
In $ millions
Net sales 3,44¢ 3,73
Operating profit 15¢ 191
Net earnings (loss (40) (40)

Pro forma adjustments include adjustmemt$X) purchase accounting, including (i) the efiation of $49 million in cost of sales recor
in the nine months ended September 30, 2004 asul of the fair value adjustment to inventory thets subsequently sold and (ii) the
application of purchase accounting to pension dahdrgostretirement obligations (iii) the applicatiof purchase accounting to property, plant
and equipment and intangible assets (2) adjustnfienitems directly related to the transaction Juing (i) the impact of the additional
pension contribution, (ii) the Advisor monitoringef (see note 18), (iii) fees incurred by Celaneksed to the Acquisition, and (iv) adjustme
to interest expense to reflect the Company's ngitatastructure including the
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reversal of $89 million of accelerated amortizat@pense of deferred financing costs recordedemthe months ended September 30, 2004,
and (3) corresponding adjustments to income tae®ese.

The pro forma adjustments reflect prelimynastimates of the purchase price allocation, tviniay change upon finalization of the
valuation studies that the Company is in the pr@oésompleting, and the changes could be sigmifica

The pro forma information is not necesgaritlicative of the results that would have occdrinad the Acquisition occurred as of the
beginning of the periods presented, nor is it neaély indicative of future results.

4. Summary of Accounting Policies and Recent AccourgiRronouncements
Accounting Policies

The Company is finalizing its evaluationitsfaccounting policies and may determine thdediht policies are preferable in the future.
The more significant accounting policies adoptedigyCompany are as follows:

Consolidation principles

The consolidated financial statements Heeen prepared in accordance with U.S. GAAP fopatiods presented and include the acco
of the Company and its majority owned subsidiaoesr which the Company exercises control as welivasspecial purpose entities which are
variable interest entities where the Company isrikthe primary beneficiary. All significant interapany accounts and transactions have
been eliminated in consolidation.

Revenue recognitiol

The Company recognizes revenue when titteragk of loss have been transferred to the custpgenerally at the time of shipment of
products, and provided four basic criteria are rfi§tpersuasive evidence of an arrangement extstelivery has occurred or services have
been rendered; (3) the fee is fixed and determéaliid (4) collectibility is reasonably assuredot changes in conditions cause manage
to determine revenue recognition criteria are net for certain transactions, revenue recognitionldde delayed until such time that the
transactions become realizable and fully earnegmiats received in advance of revenue recognitiemecorded as deferred revenue.

Cash and cash equivalents
All highly liquid investments with originahaturities of three months or less are consideasti equivalents.
Investments in marketable securitit

The Company has classified its investmamtiebt and equity securities as "available-foe'sahd has reported those investments at their
fair or market values in the balance sheet as @tb®zts. Unrealized gains or losses, net of théektax effect on available-for-sale securities,
are excluded
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from earnings and are reported as a componentohadated other comprehensive income (loss) uedilized. The cost of securities sold is
determined by using the specific identification hoat.

A decline in the market value of any aval#afor-sale security below cost that is deemelde@ther than temporary results in a reduction
in the carrying amount to fair value. The impairmisncharged to earnings and a new cost basi©iosécurity is established. To determine
whether an impairment is other-than-temporary Gbenpany considers whether it has the ability atehinto hold the investment until a
market price recovery and evidence indicating the of the investment is recoverable outweighsexie to the contrary. Evidence considered
in this assessment includes the reasons for thaiimpnt, the severity and duration of the impairtnehanges in value subsequent to year-end
and forecasted performance of the investee.

Financial instruments

The Company addresses certain financiab&x@s through a controlled program of risk managenhat includes the use of derivative
financial instruments. As a matter of principleg thompany does not use derivative financial insgmits) for trading purposes. The Company
has been party to interest rate swaps as wellraggfocurrency forward contracts in the manageroéits interest rate and foreign currency
exchange rate exposures. The Company generaiestinterest rate derivative contracts in orddixdar limit the interest paid on existing
variable rate debt. The Company utilizes foreigmexncy derivative financial instruments to elimimatr reduce the exposure of its foreign
currency denominated receivables and payables tidddlly, the Company utilizes derivative instrurteeto reduce the exposure of its
commodity prices.

Differences between amounts paid or recedreinterest rate swap agreements are recognizadjastments to interest expense over the
life of each swap, thereby adjusting the effeciiterest rate on the hedged obligation. Gains asskls on instruments not meeting the criteria
for cash flow hedge accounting treatment, or tiease to meet hedge accounting criteria, are indladéncome or expense.

If a swap is terminated prior to its matyirthe gain or loss is recognized over the remgimiriginal life of the swap if the item hedged
remains outstanding, or immediately, if the itendded does not remain outstanding. If the swap tiserminated prior to maturity, but the
underlying hedged item is no longer outstanding,ititerest rate swap is marked to market and amsalined gain or loss is recognized
immediately.

Foreign exchange contracts relating toi¢preurrency denominated accounts receivable arads payable are accounted for as fair
value hedges. Gains and losses on derivative msints designated and qualifying as fair value heglgistruments as well as the offsetting
losses and gains on the hedged items are repargatmings in the same accounting period. Foreighange contracts for anticipated
exposures are accounted for as cash flow hedgesefféctive portion of unrealized gains and lossssociated with the contracts are deferred
as a component of accumulated other comprehensteenie (loss) until the underlying hedged transast@ffect earnings. Derivative
instruments not designated as hedges are markedutioet at the end of each accounting period wighrésults included in earnings.

The Company's risk management policy alltvespurchase of up to 80 percent of its natura) gatane and methane requirements,
generally up to 24 months forward using forwardcpase or
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cash-settled swap contracts to manage its exptstitectuating feed stock and energy costs. Throug2004, the Company entered into
natural gas forward and cash-settled swap contfactpproximately 35 percent of its natural gaguieements, generally for up to 3 to

6 months forward; however, this practice may noinlgécative of future actions. The fixed price matugas forward contracts are principally
settled through actual delivery of the physical coodity. The maturities of the cash-settled swapremts correlate to the actual purchases of
the commodity and have the effect of securing pgexdened prices for the underlying commodity. Altigh these contracts are structured to
limit the Company's exposure to increases in conitpqdices, they can also limit the potential benttfe Company might have otherwise
received from decreases in commodity prices. Thash-settled swap contracts are accounted forshsfloav hedges. Realized gains and
losses are included in the cost of the commoditynugettlement of the contract. The effective partid unrealized gains and losses associated
with the cash-settled swap contracts are defesed@mponent of accumulated other comprehensbearia (loss) until the underlying hedged
transactions affect earnings.

Financial instruments, which could potéitiaubject the Company to concentrations of cradk, are primarily receivables concentrated
in various geographic locations and cash equivalé€@elanese performs ongoing credit evaluatiorits @ustomers' financial condition.
Generally, collateral is not required from custosnétllowances are provided for specific risks irdr@rin receivables.

On June 16, 2004, as part of its curreislymanagement, the Company entered into a currgmayp with certain financial institutions.
Under the terms of the swap arrangement, the Coynwdihpay approximately €13 million in interest@dmeceive approximately $16 million in
interest on each June 15 and December 15 (withefsttéor the first period prorated). Upon matunfithe swap agreement on June 16, 2008,
the Company will pay approximately €276 million amrdeive approximately $333 million. The Compang Hasignated the swap as a cash
flow hedge (for accounting purposes) of a euro d@nated intercompany loan. During the six monthdeehSeptember 30, 2004, the effect
the swap resulted in an increase in total liab#itand a decrease in shareholder's equity of $®ménd $1 million net of related income tax of
$1 million, respectively.

Inventories

Inventories are stated at the lower of cogharket. Cost is determined using the firsffinst-out or FIFO method. Cost includes raw
materials, direct labor and manufacturing overh&dres and supplies are valued at cost or maskeéthever is lower. Cost is generally
determined by the average cost method.

During the second quarter of 2004, the eedsor changed its inventory valuation methodtddd.S. subsidiaries from last in-first out
("LIFO") to first in-first out ("FIFO"). The finanial statements have been adjusted for Predecessodp presented to reflect this change.

Deferred financing cost:

The Company capitalizes direct costs irenlito obtain debt financings and amortizes thestsaver the terms of the related debt. Upon
the extinguishment of the related debt, any unamesttcapitalized debt financing costs are immediagpensed. For the six months ended
September 30, 2004, the Company recorded amodirafidefined financing costs, which is classifiednterest
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expense, of $95 million, of which $89 million reddtto accelerated amortization of deferred finapciosts associated with the $1,565 million
bridge loans and the $200 million mandatorily redable preferred stock. As of September 30, 20@Cbmpany has $108 million of
capitalized debt financing costs included withindderm other assets.

Investments and equity in net earnings of affilia

Accounting Principles Board ("APB") Opinidio. 18,The Equity Method of Accounting for InvestmentSammon Stoclstipulates that
the equity method should be used to account farstients in corporate joint ventures and certdieratompanies when an investor has "the
ability to exercise significant influence over ogimg and financial policies of an investee. APBriign No. 18 generally considers an investor
to have the ability to exercise significant inflaerwhen it owns 20 percent or more of the votinglsbf an investee. Financial Accounting
Standards Board Interpretation No. 85iteria for Applying the Equity Method of Accourgifor Investments in Common Stogkjch was
issued to clarify the criteria for applying the @égumethod of accounting to 50 percent or less avec@mpanies, lists circumstances under
which, despite 20 percent ownership, an investor ntd be able to exercise significant influencert@&ia investments where the Company
owns greater than a 20 percent ownership and dagxeccise significant influence or control are@auted for under the cost method.

In accordance with SFAS No. 1€&hodwill and Other Intangible Assetgjopted by the Company effective January 1, 20@2excess of
cost over underlying equity in net assets acquseth longer amortized.

The Company assesses the recoverabilityso€arrying value of its investments whenever &/enchanges in circumstances indicate a
loss in value that is other than a temporary decl8ee "Impairment of property, plant and equipthmtexplanation of the methodology
utilized.

Property, plant and equipmer

Property, plant and equipment are capgdliat cost. Depreciation is calculated on a sttdigh basis, generally over the following
estimated useful lives of the assets:

Land Improvement 20 year
Buildings 30 year
Buildings and Leasehold Improveme 10 year
Machinery and Equipmel 10 year

Leasehold improvements are amortized oOerelrs or the remaining life of the respectivesdéeavhichever is shorter. Assets acquired in
business combinations are recorded at their féiregaand depreciated over the assets remaininglugefor the life of the Company's policy,
whichever is shorter.

Repair and maintenance costs, includingsdos planned maintenance turnarounds, that dexteind the useful life of the asset are
charged against earnings as incurred. Major repiaogs, renewals and significant improvements apéalaed.

Interest costs incurred during the consioacperiod of assets are applied to the averafieevaf constructed assets using the estimated
weighted average interest rate incurred on borrgsvin
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outstanding during the construction period. Theriast capitalized is amortized over the life of éisset.

Impairment of property, plant and equipmenThe Company assesses the recoverability of thgingrvalue of its property, plant and
equipment whenever events or changes in circumssandicate that the carrying amount of the assst mot be fully recoverable.
Recoverability of assets to be held and used isuored by a comparison of the carrying amount adsset to the future net undiscounted cash
flows expected to be generated by the asset. ¢étssse considered to be impaired, the impairntebétrecognized is measured by the amount
by which the carrying value of the assets exceleel$air value of the assets. The estimate of falme may be determined as the amount at
which the asset could be bought or sold in a ctitransaction between willing parties. If this infation is not available, fair value is
determined based on the best information availisbilee circumstances. This frequently involvesubke of a valuation technique including the
present value of expected future cash flows, distalat a rate commensurate with the risk involeedther acceptable valuation techniques.
Impairment of property, plant and equipment to Ispalsed of is determined in a similar manner, ekttegt fair value is reduced by the cost
dispose of the assets.

Intangible asset:

The excess of the purchase price ovewnédire of net identifiable assets and liabilitiesaofacquired business ("goodwill") and other
intangible assets with indefinite useful lives acelonger amortized, but instead tested for impeirtat least annually. Patents, trademarks and
other intangibles with finite lives are amortized @ straight-line basis over their estimated ecaadines.

Impairment of intangible assetsThe Company assesses the recoverability of thgingrvalue of its goodwill and other intangible ets
with indefinite useful lives annually or wheneveeats or changes in circumstances indicate thatdhging amount of the asset may not be
fully recoverable. Recoverability of goodwill is emred at the reporting unit level based on a twp-approach. First, the carrying amount of
the reporting unit is compared to the fair valuestimated by the future net discounted cash flexpected to be generated by the reporting
unit. To the extent that the carrying value of tbporting unit exceeds the fair value of the repgrtnit, a second step is performed, wherein
the reporting unit's assets and liabilities arealued. To the extent that the reporting un#éigying value of goodwill exceeds its implied fair
value of goodwill, impairment exists and must beognized. The implied fair value of goodwill is calated as the fair value of the reporting
unit in excess of the fair value of all non-goodw#sets and liabilities allocated to the reporting. The estimate of fair value may be
determined as the amount at which the asset caulibbght or sold in a current transaction betwedlimg parties. If this information is not
available, fair value is determined based on tls inéormation available in the circumstances. Theguently involves the use of a valuation
technique including the present value of expeattaré cash flows, discounted at a rate commensuiittiehe risk involved, or other
acceptable valuation techniques.

Recoverability of other intangible assetthvindefinite useful lives is measured by a congaar of the carrying amount of the intangible
assets to the fair value of the respective intdagibsets. Any excess of the carrying value ofritengible assets over the fair value of the
intangible assets is recognized as an impairmest [bhe estimate of fair value is determined simdahat for goodwill outlined above.
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The Company assesses the recoverabilitytafigible assets with finite lives in the same nmearas for property, plant and equipment. See
"Impairment of property, plant and equipment.”

Income taxes

The provision for income taxes has beeerrd@hed using the asset and liability approachcobanting for income taxes. Under this
approach, deferred income taxes reflect the netffaxts of temporary differences between the @agrgmounts of assets and liabilities for
financial reporting purposes and the amounts useth€ome tax purposes and net operating lossandredit carryforwards. The amount of
deferred taxes on these temporary differencestesméed using the tax rates that are expectegptydo the period when the asset is realized
or the liability is settled, as applicable, basadax rates and laws in the respective tax jurigtticenacted by the balance sheet date.

Environmental liabilities

The Company manufactures and sells a diMars of chemical products throughout the worldcérdingly, the Company's operations are
subject to various hazards incidental to the prodnof industrial chemicals including the use, dilimg, processing, storage and transportation
of hazardous materials. The Company recognizesdomsd accrues liabilities relating to environmemiatters if available information
indicates it is probable that a liability has béssurred and the amount of loss can be reasonatilyated. If the event of a loss is neither
probable nor reasonably estimable, but is reasgnaigsible, the Company provides appropriate dssckoin the notes to its consolidated
financial statements if the contingency is matefifle Company estimates environmental liabilitirsaacase-by-case basis using the most
current status of available facts, existing techggland presently enacted laws and regulationsir&mwental liabilities for which the
remediation period is fixed and associated cogtseadily determinable are recorded at their netgmt value. Recoveries of environmental
remediation costs from other parties are recordembaets when their receipt is deemed probable.

Legal fees

The Company accrues for legal fees reltatdiigation matters when the costs associateti dé&fending these matters can be reasonably
estimated and are probable of occurring. All otegal fees are expensed as incurred.

Research and developme
The costs of research and developmentrerged as an expense in the period in which theynaurred.
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Functional and reporting currencie:

For the Company's international operatiwhsre the functional currency is other than the. D@&llar, assets and liabilities are translated
using period-end exchange rates, while the stateafeperations amounts are translated using teesge exchange rates for the respective
period. Differences arising from the translatioras§ets and liabilities in comparison with the station of the previous periods or from initial
recognition during the period are included as assdp component of accumulated other compreheirgieene (loss).

As a result of the Purchaser's acquisitibvoting control of Celanese AG, the Predecesis@ntial statements are reported in U.S. dollars
to be consistent with Successor's reporting remergs. For Celanese's reporting requirements,uteantinues to be the reporting currency.

Earnings per share

Basic earnings per share is based on theaneings divided by the weighted average numbeommon shares outstanding during the
period. Diluted earnings per shares is based onghearnings divided by the weighted average numbeommon shares outstanding during
the period adjusted to give effect to common stegkivalents, if dilutive.

Accounting for purchasing agent agreemer

CPO Celanese Aktiengesellschaft & Co. Pmment Olefin KG, Frankfurt am Main ("CPQ"), an iirett wholly owned subsidiary of the
Company, acts as a purchasing agent on behalflah€se as well as third parties. CPO arrangesasal@urchase agreements for raw mate
on a commission basis. Accordingly, the commissearsied on these third party sales are classifiedraduction to selling, general and
administrative expense.

Accounting for the Medicare Prescription Drug, Imprvement and Modernization Act of 20(

On December 8, 2003, the Medicare Presonifdrug, Improvement and Modernization Act of 2q@8 Act) was signed into law. The
Act introduces a prescription drug benefit undeidMare (Medicare Part D) as well as a federal slybtsi sponsors of retiree health care
benefit plans that provide a benefit that is asteatuarially equivalent to Medicare Part D. Advizfrch 31, 2004, as permitted by FSP No. 106-
1, the Company deferred accounting for the effetthe Act in the measurement of its Accumulatedtirement Benefit Obligation (APB(
and the effect to net periodic postretirement biegetts. Specific guidance with respect to accognfor the effects of the Act was recently
issued in FSP No. 106-2, and the Company has aditiigeprovisions of FSP No. 1@6as of the Effective Date, and included any impathe
overall measurement of the liabilities of the UpBstretirement medical plans in purchase accounting

Minority interest

Minority interests in the equity and resudf operations of the entities consolidated byGbenpany are shown as a separate item in the
consolidated financial statements. As a resulhef@ompany's ownership interest in Celanese, theeSsor recorded approximately 16% o
equity and results of operations of Celanese asrityrinterest as of, and for the six months en8egdtember 30, 2004.
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Stock-based compensation

As permitted by SFAS No. 128¢counting for Stock-Based Compensatlit8FAS No. 123"), the Successor accounts for engastock-
based compensation in accordance with APB Opinion28, Accounting for Stock Issued to EmployeesRBANo. 25").

For the three months ended March 31, 2804 the nine months ended September 30, 2003 r¢ldeéessor accounted for stock options
and similar equity instruments under the fair vatuethod, which requires compensation cost to besared at the grant date based on the
of the award. The fair value of stock options ited@mined using the Black-Scholes option-pricing eldtiat takes into account the stock price
at the grant date, the exercise price, the expdiééedf the option, the volatility and the expetttaividends of the underlying stock, and the risk-
free interest rate over the expected life of thigoop Compensation expense based on the fair wdla®ck options is recorded over the vesting
period of the options and has been recognizedeifiPtedecessor consolidated financial statemenesCBanese AG stock options do not
contain changes in control provisions, that wowdgiehresulted in accelerated vesting, as a restiieofcquisition.

Compensation expense for stock appreciatgis, either partially or fully vested, is reded based on the difference between the base
unit price at the date of grant and the quoted etgrkice of Celanese AG's common stock on the Fuan&tock Exchange at the end of the
period proportionally recognized over the vestiegigd and adjusted for previously recognized expens

During the six months ended September 804 2certain employees of the Company held stotioiegunder employee compensation
plans. The recognition and measurement principiés”® No. 25 and related Interpretations were agubin accounting for those plans.

The following table illustrates the effert net earnings (losses) if the Successor hadegbiiie fair value recognition provisions of SFAS
No. 123 to stoc-based employee compensation for the six monthede8eéptember 30, 2004:

Successor
Six months
ended
September 30,
2004
(in $ millions)
Net loss, as reporte (19€)
Less: stoc-based compensation under SFAS No. Q)
Pro forma net los (297)

Recent Accounting Pronouncements

In January 2003, and subsequently reviséaeicember 2003, the FASB issued FASB InterpretdtiBIN") No. 46, Consolidation of
Variable Interest Entities and FIN No. 46 Revisedlléctively "FIN No. 46"). FIN No. 46 clarifies ¢happlication of Accounting Research
Bulletin No. 51, "Consolidation of Financial Statems" requiring the consolidation of certain valgainterest entities (“VIEs") which are
defined as entities having equity that is not sigfit to permit such entity to finance its actiedtiwithout additional subordinate financial
support or whose equity holders lack certain charatics of a controlling financial interest. Toempany deemed to be the primary
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beneficiary is required to consolidate the VIE. MN. 46 requires VIEs that meet the definition apecial purpose entity to be consolidate
the primary beneficiary as of December 31, 2003.(fe-existing VIEs that do not meet the definitifra. special purpose entity, consolidation
is not required until March 31, 2004. At March 2004, upon adoption of FIN No. 46, the Predeced&gbnot identify any VIEs other than the
VIE disclosed below.

Celanese has a lease agreement for its-oyefin copolymer ("COC") plant with Dacron Gmbéispecial purpose entity. This special
purpose entity was created primarily for the puepokconstructing and subsequently leasing the @lagt to Celanese. This arrangement
gualifies as a VIE. Based upon the terms of thedeggreement and the residual value guaranteed3el@novided to the lessors, Celanese is
deemed the primary beneficiary of the VIE. At Debem31, 2003, Celanese recorded $44 million oftaatdil assets and liabilities from the
consolidation of this special purpose entity. Thasolidation of this entity did not have a matenapact on the Predecessor's results of
operations and cash flows for the three monthseiMbach 31, 2004 or the Successor's results ofadipers or cash flows for the six months
ended September 30, 2004.

The Predecessor adopted SFAS No. AdBpunting for Asset Retirement Obligatioms January 1, 2003. The statement requirestipat t
fair value of a liability for an asset retiremetigation be recognized in the period in whicksiinicurred. The liability is measured at its
discounted fair value and is adjusted to its pregalue in subsequent periods as accretion exgemseorded. The corresponding asset
retirement costs are capitalized as part of theycey amount of the related long-lived asset angreleiated over the useful life of the asset. On
January 1, 2003, the Predecessor recognized toanaihounts for existing asset retirement obligatiabilities, associated capitalized costs
and accumulated depreciation. An after-tax tramsitharge of $1 million was recorded as the curiwdadffect of an accounting change. The
ongoing expense on an annual basis resulting fheninitial adoption of SFAS No. 143 is immateribhe effect of the adoption of SFAS
No. 143 on pro forma net income and pro forma egsper share for prior periods presented is nodmah

In December 2003, the FASB issued SFAS18@, Employer's Disclosures About Pensions and OthetrBtiement Benefit§'SFAS
No. 132") which revises employer's disclosures apeusion plans and other postretirement benefiiplThe revised SFAS No. 132 requ
disclosures in addition to those in the originaASMNo. 132 related to the assets, obligations, flagls and net periodic benefit cost of defir
pension plans and other defined postretirementplanluding interim disclosures regarding compasef net periodic benefit costs
recognized during interim periods. In 2004, the @any has adopted the interim disclosure provis@r&FAS No. 132. (See Note 10).

In November 2004, the FASB issued SFAS Md., Inventory Costs, amendment to ARB No. 43 ChaptéSBAS No. 151) which
clarifies the accounting for abnormal amounts & fdcility expense, freight, handling costs, arabted material (spoilage). SFAS No. 151 is
effective for fiscal years beginning after June 28)5. The Company is still assessing the impa&F#S No. 151 on its future results of
operation and financial position.

In March 2004, the EITF reached a consenaussue 03-10ther than Temporary Impairmentvhich outlines the basic model to be used
to evaluate whether an investment is impaired atslthe disclosure requirements for such investn&iTF 03-1 is to be applied
prospectively in periods beginning after June TBRA The Company has applied the provisions of @8tthe current reporting period.
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In December 2004, the FASB revised SFAST®&, which requires that the cost from all shaasedl payment transactions be recognized
in the financial statements. SFAS No. 123 is effector the first interim or annual period begingiafter June 15, 2005. The Company is
developing management incentive programs and gsiéss the impact of SFAS No. 123 on the resultpefations and financial position upon
the finalization of these plans.

In October 2004, the American Jobs Creafionof 2004 (the "Act") was signed into law. Twbtbe more significant provisions of the
Act relate to a one time opportunity to repatrifesign earnings at a reduced rate and manufagtiémefits for qualified production activity
income. The Company has not yet determined thedmany, of this Act on its future results ofetions or cash flows.

5. Divestitures

In September 2003, Celanese and The Downi@iaé Company ("Dow") reached an agreement for Doywurchase the acrylates business
of Celanese. This transaction was completed inlgepr2004. Dow acquired Celanese's acrylates bssiivee, including inventory, intellectt
property and technology for crude acrylic acidcghacrylic acid, ethyl acrylate, butyl acrylateethyl acrylate and 2-ethylhexyl acrylate, as
well as acrylates production assets at the Cleke LBexas facility. In related agreements, Celamégrovide certain contract manufacturing
services to Dow, and Dow will supply acrylates ®lahese for use in its emulsions production. The @a@ce, subject to purchase price
adjustments, for the business was $149 millionciviwas received in the first quarter of 2004. Stam#ously with the sale, Celanese paid an
unrelated obligation of $95 million to Dow. The gates business was part of Celanese's former Glakintermediates segment. As a resu
this transaction, the assets, liabilities, reveraresexpenses related to the acrylates produdt éihthe Clear Lake, Texas facility are reflected
as a component of discontinued operations in thesaalated financial statements in accordance #AS No. 144Accounting for the
Impairment or Disposal of Lor-Lived Assetdn the first quarter of 2004, Celanese recordeteatgx gain of $14 million in discontinued
operations associated with this transaction. Thessend operating profit (loss) associated witlcali¢inued operations are as follows:

Sales
Predecesso Successo
Nine months Three months
ended ended Six months endec
September 30, 2003 March 31, 2004 September 30, 2004

(in $ millions)

Discontinued operations of Chemical Prodt 171 21 1
Discontinued operations of Ticol 34 — 1
Total discontinued operatiol 20t 21 2
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Discontinued operations of Chemical Prodt
Discontinued operations of Ticol

Total discontinued operatiol

6. Inventory

Finished good
Work-in-proces:
Raw materials and suppli

Total inventories

7. Property, Plant and Equipment

Operating Profit (Loss)

Predecessor

Successor

Nine months Three months
ended ended
September 30, 2003 March 31, 2004

Six months ended
September 30, 2004

(in $ millions)

(8) ®
1

) ®)

Predecesso
As of December 31, 2003

Successo
As of September 30, 2004

(in $ millions)

35¢ 441
16 21

134 10¢

50¢ 56&

As a result of the Acquisition, the Compaeyformed a preliminary purchase price allocatiime Company expects to finalize purchase
accounting in the fourth quarter of 2004. The pnaliary estimate of property, plant and equipmerdfeé8eptember 30, 2004 is as follows:

Land

Land improvement
Buildings

Machinery and equipme!
Capitalized interes
Construction in progres

Property, plant and equipment, gr
Less, accumulated depreciati

Property, plant and equipment, |

F-91

Successor
As of September
30, 2004

(in $ millions)

54

36
26¢€
1,601
1C
10¢

2,082

(134)

1,94¢




8. Intangible Asset:
Goodwill

Changes in the Predecessor's carrying amodgoodwill for the three months ended March 2004, were as follows:

Predecessor

Chemical Acetate

Products Products Ticona Total

(in $ millions)
Carrying value of goodwill as of December 31, 2 56¢ 161 34: 1,07z
Exchange rate chang 2 Q) — 3
Carrying value of goodwill as of March 31, 20 56€ 16C 343 1,06¢
| | | |

Successor

As a result of the Acquisition, the Compaeyformed a preliminary purchase price allocatiod recorded goodwill of $528 million.
During September 2004, the Company prepared pradirpiestimates of the fair value of property, plamtl equipment, intangible assets, as
well as the realizability of net deferred tax assethich resulted in adjustments to the purcha®e pilocations, which in the aggregate redt
goodwill that was reported at June 30, 2004 froia7illion to $528 million as of September 30, 2084 of September 30, 2004, the
Company has not allocated this goodwill to its segts.

Other Intangible Assets
Predecessor

The Predecessor's other intangible agsetsarily relate to patents and trademarks acquirete acquisition of the emulsions business.
The Predecessor's cost and accumulated amortizgtmther intangible assets as of December 31, 2688 $67 million and $31 million,
respectively. The Predecessor aggregate amortizexipense charged against earnings for intang#isleta with finite lives during the three
months ended March 31, 2004 and nine months endei@ber 30, 2003 totaled $2 million and $10 millicespectively.

Successor

The Company's cost and accumulated amtdizaf other intangible assets as of Septembe2B804 were $419 million and $13 million,
respectively. Aggregate amortization expense chibagainst earnings for intangible assets withdifiites during the six months ended
September 30, 2004 totaled $13 million.
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The Company has a preliminary estimatdeffair value of intangible assets acquired inAbguisition. The Company will finalize its

value adjustments, which may be significant, inftheth quarter of 2004. The preliminary estimaténtangibles assets as of September 30,
2004 is as follows:

Successol

As of September 30,
2004

(in $ millions)
Trademarks and tradenarr 57
Customer related intangible ass 35€
Developed technolog 6
Total intangible assets, grc 41¢
Less: accumulated amortizati (13
Total intangible assets, n 40€
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9. Debt

Predecesso Successo
As of As of
December 31, September 30,
2003 2004
(in $ millions)
Shor-term borrowings and current installments of I-term debt
Current installments of loi-term debt 48 27
Shor-term borrowings from affiliate 10C 99
Other — 1
Total shor-term borrowings and current installments of I-term debi 14¢ 127
] |
Long-term debt
Senior Credit Facilities
Term loan facility — 391
Floating Rate Term Loan, due 20 — 35C
Senior Subordinated Notes 9.625%, due z — 1,231
Senior Subordinated Notes 10.375%, due z — 24¢
Senior Discount Notes 10.5% due 2( — 413
Senior Discount Notes 10% due 2( — 10C
Term notes
6.125% notes, due 20! 25 —
7.125% mediur-term notes, due 20( 14 14
Variable rate loans with interest rates adjustetbgeally:
Due in 2005, interest rate of 1.5¢ 25 —
Due in 2008, interest rate of 1.5¢ 15C —
Due in 2009, interest rate of 2.9( 61 —
Pollution control and industrial revenue bondseiiest rates ranging from 5.2% to 6.7
due at various dates through 2030 (less purchase @djustment of $2 million as of
September 30, 200 20¢ 207
Obligations under capital leases and other seduwedwings due at various dates throl
2018 53 46
Subtotal 537 3,00(¢
Less: Current installments of lo-term debt 48 27
Total lon¢-term debt 48¢ 2,97:

In connection with the acquisition of Cedam, the Company borrowed $1,565 million undestrgor subordinated bridge loan facilities,
which were repaid in June 2004 through the issuah¢a) $1 billion, 9.625% Senior Subordinated odele in 2014, (b) €200 million
($244 million), 10.375% Senior Subordinated Notes th 2014, and (c) $350 million Floating Rate Téroan due in 2011. Additionally, the
Company entered into Senior Credit Facilities, whcovide financings of up to approximately $1.Ridm.

Senior Credit Facilities

The Senior Credit Facilities consist oart loan facility, revolving credit facility, andaedit-linked revolving facility. As of
September 30, 2004, the Company borrowed $391omillnder the term loan facility and repaid appratisly $235 million of Celanese's
variable rate loans that was scheduled to matu?P@@5, 2008 and 2009. The term loan facility cassi commitments of $456 million and
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€125 million ($155 million), both maturing in 201The revolving credit facility, through a syndicatiof banks, provides for borrowings of up
to $380 million, including the availability of letts of credit in U.S. dollars and euros. As of 8eyiier 30, 2004, there were no amounts
outstanding under this facility, which matures 009. We expect to increase the commitments unaeretbolving credit facilities to

$828 million under our new senior credit facilitid$e $228 million credit-linked revolving facilityvhich matures in 2009, includes borrowing
capacity available for letters of credit and fordoavings on same-day notice. As of September 304 2there were $172 million of letters of
credit issued under the credit-linked revolvingilfac The Senior Credit Facilities are unconditaly guaranteed by Celanese Holdings. These
facilities are secured by substantially all of #ssets of Celanese Holdings LLC ("Celanese Hold)n§LP Caylux and substantially all of

BCP Caylux's existing and future domestic subsiglarsubject to certain exceptions. (See NoteTl®).borrowings under the Senior Credit
Facilities bear interest at a rate equal to aniegiple margin plus, at the Company's option, eithbase rate or a LIBOR rate. The applicable
margin for borrowing under the base rate optioh. 5% and for the LIBOR option, 2.50%.

The Senior Credit Facilities require BCR/I0& to prepay outstanding term loans, subjecttidain exceptions, with:

75% (which percentage will be reduced to 50% if BCB/lux's leverage ratio is less than 3.00 to fo@@ny fiscal year ending
on or after December 31, 2005) of BCP Caylux's sx@ash flow;

. 100% of the net cash proceeds of all-ordinary course asset sales and casualty and coradiem events, if BCP Caylux do
not reinvest or contract to reinvest those procéedssets to be used in BCP Caylux's businessmake certain other permitt
investments within 12 months, subject to certaimthtions;

. 100% of the net cash proceeds of any incurrenceelof other than debt permitted under the senidfitci&cilities, subject tc
certain exceptions; and

. 50% of the net cash proceeds of issuances of eguglanese Holdings, subject to certain excepti

BCP Caylux may voluntarily repay outstamgioans under the senior credit facilities at ametwithout premium or penalty, other than
customary "breakage" costs with respect to LIBO&h&

The term loan facility amortizes each yieaan amount equal to 1% per annum in equal qugitestallments for the first six years and
nine months, with the remaining amount payablehendate that is seven years from the date of theng) of the senior credit facilities.

Principal amounts outstanding under théitilaked revolving facility and the revolving ati facility are due and payable in full at
maturity, five years from the date of the closiridh® Senior Credit Facilities.

Floating Rate Term Loa

The $350 million Floating Rate Term Loanturas in 2011. The borrowings under the FloatingeRa&rm Loan bear interest at a rate
equal to an applicable margin plus, at BCP Caylagt#on, either a base rate or a LIBOR rate. Rodhe completion of the Restructuring (see
Note 19), the applicable margin for borrowings urtthe base rate option is 3.25% and for the LIB@Raom, 4.25%. Subsequent to 1
completion of the Restructuring, the applicable givafor borrowings under the base rate option %% and for the LIBOR option, 3.50%.

F-95




The floating rate term loan requires BCRIG@ato prepay outstanding loans, subject to caréxiceptions and to the extent not required to
prepay loans outstanding under the senior crediiitfas, with:

. 75% (which percentage will be reduced to 50% if BCH®/lux's leverage ratio is less than 3.00 to 10@@ny fiscal year endin
on or after December 31, 2005) of BCP Caylux's sx@ash flow;

. 100% of the net cash proceeds of all non-ordinanyrse asset sales and casualty and condemnatiots eWdBCP Caylux does
not reinvest or contract to reinvest those procéedssets to be used in BCP Caylux's businessmake certain other permitt
investments within 12 months, subject to certaimthtions;

. 100% of the net cash proceeds of any incurrencielof other than debt permitted under the senidatitci&cilities, subject to
certain exceptions and reductions for prepaymemts;

. 50% of the net cash proceeds of issuances of equdglanese Holdings, subject to certain exceptaon reductions for
prepayments.

The BCP Caylux may voluntarily prepay oaitgting loans under the floating rate term loanlifgdwith a premium of 1% if during the
first three years after the closing date), andestthip customary "breakage” costs with respeciBOR loans.

Senior Subordinated Notes

Senior Subordinated Notes consist of $1r8f#lkon of 9.625% Senior Subordinated Notes dug&£8nd €200 million of 10.375% Senior
Subordinated Notes due 2014. From the completidheRestructuring, the Senior Subordinated Natesiaconditionally guaranteed on a
senior unsecured basis by substantially all exgstind future wholly owned U.S. subsidiaries of BC&y/lux (see Note 19).

Under the terms of the Senior Subordinatetks registration agreement, the Company is requo use its reasonable best efforts to f
registration statement with the SEC relating t@effto exchange the outstanding Notes for exchaotgs and thereafter cause the registration
statement to become effective not later than 2%8 fizlowing the closing date of the first issuamée¢he outstanding Notes or the interest rate
on the outstanding Notes will be increased. The @My expects to meet this requirement within théopespecified.

Senior Discount Notes

In September 2004, Crystal US HoldingsI3C. and Crystal US Sub 3 Corp., both consolidaidasidiaries of the Company, issued and
sold in a private placement $853 million aggregatacipal amount at maturity of their Senior DisabiNotes due 2014 consisting of
$163 million principal amount at maturity of thdid% Series A Senior Discount Notes due 2014 an@ $@fion principal amount at maturity
of their 10.5% Series B Senior Discount Notes dd®42collectively, the "Discount Notes"). The grgseceeds of the offering were
$513 million. Approximately $500 million of the preeds were distributed to the Company's sharelgldéth the remaining proceeds used to
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pay fees associated with the financing. Until Oetab, 2009, interest on the discount notes wiltaedn the form of an increase in the accreted
value of such notes. Cash interest on the disaoaess will accrue commencing on October 1, 2009tBnpayable semiannually in arrears on
October and April 1 of each year, commencing Apyi2010.

Under the terms of the Senior Discount Noggistration agreement, the Company is requoede its reasonable best efforts to file a
registration statement with the SEC relating t@effto exchange the outstanding Notes for exchaotgs and thereafter cause the registration
statement to become effective not later than 2¥8 fla@llowing the closing date of the first issuamée¢he outstanding notes or the interest rate
on the outstanding notes will be increased. The @2y expects to meet this requirement within threopespecified.

Covenants

The Senior Credit Facilities contain a nembf covenants that, among other things, redtreability of guaranteeing parties to sell as:
incur additional or repay other indebtedness; issygay dividends on preferred stock; create limmassets; make investments, loans or
guarantees; make certain acquisitions, consoliglateerge; enter into sale and leaseback transagtmgage in certain transactions with
affiliates; change the principal nature of the hass; place limits on dividends from subsidiarés] enter into hedging agreements. In
addition, these credit facilities require the mair@nce of financial covenants such as a maximuahleterage ratio; a maximum bank debt
leverage ratio; a minimum interest coverage ratim a maximum capital expenditures limitation. Besior Subordinated Notes and the
Floating Rate Term loan have similar restrictiond &nancial covenants. As of September 30, 20@R Eaylux and Celanese Holdings were
in compliance with all these covenants.

In certain circumstances including an aipublic offering, the Company can redeem a portibthe Senior Discount Notes and Senior
Subordinated Notes at the accreted value plusraipne.

At the annual shareholders' meeting on Iine&004, Celanese AG shareholders approved payhardividend on the Celanese Shares
for the fiscal year ended December 31, 2003 of Z(50.14) per share which was paid in June 2004idBinds paid to Celanese Holdings
eliminate in consolidation, and the portion paidrimority shareholders were recorded as a redudfioninority interest. The Purchaser inte
to exercise its voting rights at shareholders' ingstto prevent, to the extent permitted by law, dpproval of any dividend on the Celanese
Shares for the fiscal year ended September 30, 20&4cess of the minimum dividend of 4% of theisegred share capital of Celanese
effectively required by German law.

The Company is renegotiating its $120 wiillirade receivable securitization program, whghburrently not available.
10. Pensions

Pension Obligations—Pension obligations are established for benefiygipie in the form of retirement, disability and\d@uing
dependent pensions. The benefits offered vary dowpto the
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legal, fiscal and economic conditions of each courithe commitments result from participation irffided contribution and defined benefit
plans, primarily in the U.S. Benefits are dependemyears of service and the employee's compens&igpplemental retirement benefits
provided to certain employees are non-qualifiedfd3. tax purposes. Separate trusts have beerisiséabfor some non-qualified plans.
Defined benefit pension plans exist at certaintiocs in North America and Europe. The followingresents the components of net periodic
benefit costs for the periods presented:

Pension Benefits

Predecessor
Successo
Nine months Three months Six months
ended ended ended
September 30, March 31, September 30,
2003 2004 2004
(in $ millions)
Components of net periodic benefit cost for the péods ended:
Service cos 27 9 2C
Interest cos 12¢€ 4C 88
Expected return on plan ass (131 (40) (86)
Amortization of prior service co: 5 1 —
Recognized actuarial lo: 12 6 2
Amortization of the unamortized obligati D — —
Settlement los 2 — 4
Net periodic benefit co: 42 16 28

The weighte@verage assumptions used by the Successor to detdvanefit obligations as of March 31, 2004 araribt periodic bene
cost for the nine months ended December 31, 20®4sfollows:

Discount rate

U.S. plans 6.25%

International plan 6.0(%

Combined 6.2(%
Expected return on plan asse

U.S. plans 8.5(%

International plan 7.35%

Combined 8.4(%
Rate of compensation increa

U.S. plans 4.0(%

International plan 3.25%

Combined 3.8(%

The Company contributed $119 million togension plans during the six months ended SepteBhe@004. The Predecessor contributed
$38 million to its pension plans during the three
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months ended March 31, 2004. In October 2004, tragany contributed approximately $300 million te fhension plans.

Other Postretirement Benefit Plans-Certain retired employees receive postretirememicaébenefits under plans sponsored by the
Company, primarily in the U.S. The Company hasrifjlet to modify or terminate these plans at anyetim

The following represents the componentseatfperiodic benefit cost for the periods presented

Postretirement Benefits

Predecesso
Successo
Three months Six months
Nine months ended ended
ended March 31, September 30,
September 30, 200 2004 2004
(in $ millions)
Components of net periodic benefit cost for the péods ended:
Service cos 2 1 2
Interest cos 20 6 12
Amortization of prior service co: 3 1) —
Recognized actuarial lo: 6 2 —
Net periodic benefit co: 25 8 14
I I I

The weighte@verage assumptions used by the Successor to dedoemefit obligations as of March 31, 2004 aralribt periodic bene
cost for the nine months ended December 31, 200ddstretirement benefits are as follows:

Discount rate

U.S. plans 6.25%
International plan 6.0(%
Combined 6.25%

The Company contributed $25 million toptsstretirement benefit plans during the six momthded September 30, 2004. The Predect
contributed $6 million to its postretirement behefans during the three months ended March 314208e Company anticipates contributing
$14 million to the postretirement plans for the aémder of 2004.

The Company sponsors various defined dmution plans in North America covering certain eaygles. Employees may contribute to
these plans and the Company will match these dwtioins in varying amounts. The Company contrimgito the defined contribution plans
are based on specified percentages of employedtmatidns and aggregated $5 million during therabnths ended September 30, 2004. The
Predecessor contributed $3 million, and $8 millimnthe defined contribution plans during the thmeenths ended March 31, 2004 and the |
months ended September 30, 2003, respectivelyCbhgpany anticipates contributing $2 million to defil contribution plans for the
remainder of 2004.
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11. Mandatorily Redeemable Preferred Sto

In April 2004, the Issuer issued 200,008rsk of Series A Cumulative Exchangeable Prefe3tedes due 2016 for gross proceeds of
$200 million, exclusive of $18 million of fees. Then-voting preferred shares have an initial ligtiion preference of $1,000 per share. The
dividend rate was 13%. As these preferred shaeemandatorily redeemable, they are recorded abiitly on the Consolidated Balance Sh
and the Company recorded interest expense of $@&mibr the six months ended September 30, 2084@ated with these preferred shares.
These preferred shares were redeemed on July 4,f808227 million, which included $6 million in ewed interest and a $21 million
premium paid to redeem shares. Accordingly, the g has expensed the $18 million of unamortizédrded financing costs and the
$21 million redemption premium, in the six montmsled September 30, 2004, when the shares weremede&@he Company also recorded
interest expense of $6 million for the six monthded September 30, 2004 associated with theserefehares.

12. Shareholder's Equity

The capital structure of the Issuer coasi$tone class of shares of common stock, par \&0U&L per share. At September 30, 2004, there
were 650,494 shares issued and outstanding.

In September 2004, the Company issued S&idzount Notes for gross proceeds of $513 millexmd distributed $500 million of the
proceeds to the Original Stockholders in the fofra dividend.

13. Commitments and Contingencies

The Company is involved in a number of lggaceedings, lawsuits and claims incidental ®rbrmal conduct of its business, relating to
such matters as product liability, anti-trust, paaste disposal practices and release of cheniittalthe environment. While it is impossible at
this time to determine with certainty the ultimatgcome of these proceedings, lawsuits and claimsagement believes, based on the advice
of legal counsel, that adequate provisions have bede and that the ultimate outcome will not heaveaterial adverse effect on the financial
position of the Company, but may have a materiakegk effect on the results of operations or clsbsfin any given accounting period.

Plumbing Action:

CNA Holdings, Inc. ("CNA Holdings"), a U.Subsidiary of Celanese, includes the U.S. businessconducted by Ticona. CNA
Holdings, along with Shell Chemical Company ("SHedind E. |. Du Pont de Nemours ("DuPont"), amotitecs, have been the defendants
series of lawsuits, alleging that plastics manufeed by these companies that were utilized in thelyction of plumbing systems for resider
property were defective or caused such plumbintesys to fail. Based on, among other things, théifigs of outside experts and the
successful use of Ticona's acetal copolymer inlamapplications, CNA Holdings does not believedria's acetal copolymer was defective or
caused the plumbing systems to fail. In many c&9¢4 Holdings' exposure may be limited by invocatadrthe statute of limitations since
CNA Holdings ceased selling the resin for use snglumbing systems in site built homes during 1886 in manufactured homes during 1990.
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CNA Holdings has been named a defendat@rnirputative class actions, further described betsmwwell as a defendant in other non-class
actions filed in ten states, the U.S. Virgin Islanadnd Canada. In these actions, the plaintifficéffy have sought recovery for alleged property
damages and, in some cases, additional damagesthadeexas Deceptive Trade Practices Act or simjfae statutes. Damage amounts have
not been specified.

Developments under these matters are msvigl

. Class certification has been denied in a putati@escaction pending in Florida state court. Althopdpintiffs subsequently
sought to bring actions individually, they werendissed and are on appeal.

. Class certification has been denied in a putatigescaction pending South Carolina state couraf@se’'s motion to dismiss f
been granted and plaintiffs' appeals up to the Bupreme Court have been denied.

. In April 2000, the U.S. District Court for the Digtt of New Jersey denied class certification fgnaative class action (of
insurance companies with respect to subrogatidms)a The plaintiffs’ appeal to the Third Circuib@t of Appeals was denied
in July 2000 and the case was subsequently dischiss&eptember 2000, a similar putative clasoadieeking certification of
the same class that was denied in the New Jersegrmas filed in Tennessee state court. The aemted certification in
March 2002, and plaintiffs are attempting an app@akes are continuing on an individual basis.

. Class certification of recreational vehicle ownees denied by the Chancery Court of Tennessee, MieGlounty in July 2001,
and cases are proceeding on an individual basis.

. The U.S. District Court for the Eastern DistrictTadxas denied certification of a putative clas$oacin March 2002, and tt
plaintiffs' appeals have been dismissed by theligipecourt. Plaintiff's petition to appeal to tHeS. Supreme Court was denied
in late September 2004.

. Four putative class actions are pending in Canachbants. Two matters pending in Ontario were cadatéd and denied cla
certification. This consolidated action is currgrgh appeal. The two matters pending in Quebedaitidh Columbia are "on
hold" pending the outcome of the Ontario appeain &anadian practice, Ontario tends to be the jieasdiction in such
matters. Dupont and Shell have each settled thesters. Their settlement agreements have beensiphy the Courts,
although Shell's legal fees are still awaiting ¢@proval. Consequently, Celanese remains thedefndant in these matters.

. The court in a punitive class action pending inth8. Virgin Islands denied certification to a Ut&ritorieswide and dismisse
Celanese on jurisdictional grounds. Plaintiffs seeking reconsideration of those rulings.

. A putative nationwide class action was filed indeal court in Indiana in December 2002, againsbragrothers, CNA Holdings

and Shell. CNA's motion to dismiss this lawsuit yaanted in December 2003. Plaintiffs appealeti¢oSeventh Circuit in
January 2004 and that appeal is ongoing.
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In November 1995, CNA Holdings, DuPont &ieell entered into national class action settlesyemhich have been approved by the
courts. The settlements call for the replacemeplwhbing systems of claimants who have had qualijfyeaks, as well as reimbursements for
certain leak damage. Furthermore, the three corapdrad agreed to fund such replacements and resgrhents up to $950 million. As of
September 30, 2004, the funding is $1,073 milliae tb additional contributions and funding commititse made primarily by other parties.
There are additional pending lawsuits in approx@tyaten jurisdictions not covered by this settletéowever, these cases do not involve
(either individually or in the aggregate) a largember of homes, and management does not expeacbligations arising from these lawsuits to
have a material adverse effect on the Company.

In 1995, CNA Holdings and Shell settled ¢hems of certain individuals, owning 110,000 pedy units for an amount not to exceed
$170 million. These claimants are also eligibledaeplumb of their homes in accordance with thmsesimilar to those of the national class
action settlement. CNA Holdings' and Shell's cdmttions under this settlement were subject to atioo as determined by binding arbitration.

CNA Holdings has accrued its best estinoéits share of the plumbing actions. At Septen8i:r2004, the Company had remaining
accruals of $74 million for this matter, of whicthiZsmillion is included in current liabilities. Magament believes that the plumbing actions are
adequately provided for in the consolidated finahstatements. However, if the Company were toriacuadditional charge for this matter,
such a charge would not be expected to have aialadrerse effect on the financial position, batynmave a material adverse effect on the
results of operations or cash flows of the Compargny given accounting period. The Company hashea settlements with CNA Holdings'
insurers specifying their responsibility for thedaims; as a result, the Company has recordedvadleis relating to the anticipated recoveries
from certain third party insurance carriers. Theseeivables are based on the probability of cabbactan opinion of external counsel, the
settlement agreements with the Company's insureentirs whose coverage level exceeds the receivaind the status of current discussions
with other insurance carriers. As of September2B04, the Company has a $65 million note receivediiged to a settlement with an insure
carrier. This receivable is discounted and recomi¢iin Other assets in the Consolidated Balanaesas it will be collected over the next
four years.

Sorbates Litigation

In 1998, Nutrinova Inc., a U.S. subsidiafyNutrinova Nutrition Specialties & Food IngredisftGmbH, then a wholly owned subsidiary
Hoechst, received a grand jury subpoena from ti® District Court for the Northern District of Clalinia in connection with a U.S. criminal
antitrust investigation of the sorbates industryg.\May 3, 1999, Hoechst and the Government of thitedrstates of America entered into an
agreement under which Hoechst pled guilty to a @meit indictment charging Hoechst with participgtin a conspiracy to fix prices and
allocate market shares of sorbates sold in the Ho8chst and the U.S. Government agreed to recochthah the U.S. District Court fine
Hoechst $36 million. This fine was payable oveefiears, with the last payment of $5 million bemagde in June 2004. Hoechst also agres
cooperate with the government's
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investigation and prosecutions related to the desbiadustry. The U.S. District Court accepted fiéa on June 18, 1999 and imposed the
penalty as recommended in the plea agreement.

In addition, several civil antitrust actohy sorbates customers, seeking monetary damagdestizer relief for alleged conduct involving
the sorbates industry, have been filed in U.Sestatl federal courts naming Hoechst, Nutrinova,ahdr Celanese subsidiaries, as well as
other sorbates manufacturers, as defendants. Mahgge actions have been settled and dismiss#uebgourt.

In July 2001, Hoechst and Nutrinova entental an agreement with the Attorneys General o$ta8es, pursuant to which the statutes of
limitations were tolled pending the states' invgegions. This agreement expired in July 2003. SDcwber 2002, the Attorneys General for
New York, lllinois, Ohio, Nevada, Utah and Idahledi suit on behalf of indirect purchasers in tmegpective states. The Utah, Nevada
Idaho actions have been dismissed as to Hoechsinbiva and Celanese. A motion for reconsideraisgpending in Nevada and a appeal is
pending in Idaho. The Ohio and lllinois actions ééeen settled. The New York action is the onlyitey General action still pending. The
court in the New York matter dismissed all antitrtisims; however other state law claims are géhding. The Attorneys General of
Connecticut, Florida, Hawaii, Maryland, South Caral Oregon and Washington have entered into ssthé discussions and have been
granted extensions of the tolling agreement thrabgbtember 2004.

Nutrinova and Hoechst have cooperated thighEuropean Commission since 1998. In May 2062 Ftlropean Commission informed
Hoechst of its intent to investigate officially therbates industry, and in January 2003, the Earo@®mmission served Hoechst, Nutrinova
and a number of competitors with a statement ofalgns alleging unlawful, anticompetitive beha\adfecting the European sorbates market.
In October 2003, the European Commission ruledioeichst, Chisso Corporation, Daicel Chemical Itdless Ltd., The Nippon Synthetic
Chemical Industry Co. Ltd. and Ueno Fine Chemitadistry Ltd. operated a cartel in the Europeabat®s market between 1979 and 1996.
The European Commission imposed a total fine oB&L&illion ($172 million), of which €99 million (#23 million) was assessed against
Hoechst. The case against Nutrinova was closedfii@@gainst Hoechst is based on the European Gssion's finding that Hoechst does not
qualify under the leniency policy, is a repeat atotr and, together with Daicel, was a co-conspirdtoHoechst's favor, the European
Commission gave a discount for cooperating in tivestigation. Hoechst appealed the European Corianisglecision in December 2003.
Payment of the obligation is deferred pending agubn the appeal.

Based on the advice of external counselaaraView of the existing facts and circumstanedating to the sorbates matter, including the
status of government investigations, as well a8 ci@ims filed and settled, the Company has reingimccruals of $131 million. This amount
is included in current liabilities at September 2004 for the estimated loss relative to this mmaiéhough the outcome of this matter cannot
be predicted with certainty, management's besnesti of the range of possible additional futurasdssand fines, including any that may result
from the above noted governmental proceedingsf 8emtember 30, 2004 is between $0 and $9 millidwe estimated range of such possible
future losses is management's best estimate basie @dvice of external counsel taking into coasition potential fines and claims, both
civil and criminal, that may be imposed or madetimer jurisdictions.
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Pursuant to the Demerger Agreement, Cetawes assigned the obligation related to the sestattter. However, Hoechst agreed to
indemnify Celanese for 80 percent of any costs ii&sla may incur relative to this matter. Accordingglanese has recognized a receivable
from Hoechst and a corresponding contribution gited net of tax, from this indemnification. In @B, Celanese recorded a $44 million, net of
tax, increase to additional paid-in capital relatethe recoveries from Hoechst for the speciatgémdiscussed above. As of September 30,
2004, the Company has receivables, recorded watlirent assets, relating to the sorbates indenatific from Hoechst totaling $105 million.
The additional reserve and the estimated rangesdiple future losses, noted above, for this matteigross of any recovery from Hoechst.
Celanese believes that any resulting liabilitied,of amounts recoverable from Hoechst, will nothe aggregate, have a material adverse
effect on Celanese's financial position, but mayeha material adverse effect on results of opearata cash flows in any given accounting
period.

Guarantees

The Company has agreed to guarantee ominifie third parties for environmental and othebill@ies pursuant to a variety of agreements,
including asset and business divestiture agreemleatses, settlement agreements, and various agneemith affiliated companies. Although
many of these obligations contain monetary andiioe limitations, others do not provide such liniat.

The Company has accrued for all probabteraasonably estimable losses associated witmailk matters or claims that have been
brought to its attention.

These known obligations include the followi
Demerger Obligations
Celanese has obligations to indemnify Heetdr various liabilities under the Demerger Agremst as follows:

. Celanese agreed to indemnify Hoechst for envirortatdiabilities associated with contamination argunder 19 divestitur
agreements entered into by Hoechst prior to theedgen.

Celanese's obligation to indemnify Hoeéhstubject to the following thresholds:

. Celanese will indemnify Hoechst against those liidés up to €250 million (approximately $310 milfi);

. Hoechst will bear those liabilities exceed€250 million (approximately $310 million), howeveel@nese will reimburs
Hoechst for one-third of those liabilities for anmsithat exceed €750 million (approximately $930iam) in the aggregate.

Celanese's obligation regarding two agreementbdas settled. The aggregate maximum amount of@mviental indemnifications
under the remaining divestiture agreements, whiokige for monetary limits is approximately €750lan ($930 million). Three of
the divested agreements do not provide for monéitaiis.
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Based on The Company's estimate of the probalbilityss under this indemnification, The Company teserves of $47 million as of
September 30, 2004, for this contingency. Wherelbmmpany is unable reasonably to determine thegtibty of loss or estimate such
loss under an indemnification, the Company hasexignized any related liabilities.

Celanese has also undertaken in the Demerger Agregegmindemnify Hoechst to the extent that Hoechstquired to discharge
liabilities, including tax liabilities, associatedth businesses that were included in the dememipere such liabilities were not
demerged, due to legal restrictions on the traasfésuch items. These indemnities do not providleéhy monetary or time limitations.
Celanese has not provided for any reserves assdaiath this indemnification. Celanese did not makg payments to Hoechst in
guarters ended March 31, 2004 and 2003 in conmewtith this indemnification.

Divestiture Obligations

Celanese and its predecessor companiesdagréndemnify third party purchasers of formesibesses and assets for various pre-closing
conditions, as well as for breaches of represamtstiwarranties and covenants. Such liabilities mlslude environmental liability, product
liability, antitrust and other liabilities. Thesadiemnifications and guarantees represent standatdactual terms associated with typical
divestiture agreements and, other than environrkgalslities, the Company does not believe thaytlexpose the Company to any significant
risk.

Since the demerger, Celanese has divestie iaggregate over 20 businesses, investmentaaililes, through agreements containing
indemnifications or guarantees to the purchasesny\f the obligations contain monetary and/or tiimtations, ranging from one year to
30 years, the aggregate amount of guarantees pfad under these agreements is approximately§itign as of September 30, 2004. Ot
agreements do not provide for any monetary or timgations.

Based on the Company's historical clainpeeence and its knowledge of the sites and buséseisivolved, the Company believes that
adequately reserved for these matters. As of SdqeeB0, 2004, the Company has reserves in the gagref $53 million for all such
environmental matters.

Plumbing Insurance Indemnificatio

Celanese has entered into agreements ngthiance companies related to product liabilitylessents associated with Celcon® plumbing
claims. These agreements, except those with insbimeurance companies, require Celanese to indgmand/or defend these insurance
companies in the event that third parties seektiathdi monies for matters released in these agrené&he indemnifications in these
agreements do not provide for time limitations.

In certain of the agreements, Celanesewede fixed settlement amount. The indemnitieseurtdese agreements generally are limited to,
but in some cases are greater than, the amourivedde settlement from the insurance company. iagimum exposure under these
indemnifications is $95 million. Other settlemegt@ements have no stated limits.
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There are other agreements whereby thingatisurer agreed to pay a fixed percentage ahtd that relate to that insurer's policies.
Celanese has provided indemnifications to the grsuior amounts paid in excess of the settlementepgage. These indemnifications do not
provide for monetary or time limitations.

The Company has reserves associated vatiethroduct liability claims. Sédumbing Actiongbove.
Other Obligations

. Celanese is secondarily liable under a lease agmepursuant to which Celanese has assigned a dbkgation to a thirc
party. The lease assumed by the third party expine&pril 30, 2012. The lease liability for the et from October 1, 2004 to
April 30, 2012 is estimated to be approximately &illion.

. Celanese has agreed to indemnify various insureaucrs, for amounts not in excess of the settigmeceived, from clairr
made against these carriers subsequent to thersetit. The aggregate amount of guarantees under se¢tlements is
approximately $9 million, which is unlimited in tar

As indemnification obligations often depesmdthe occurrence of unpredictable future eveahesfuture costs associated with them cannot
be determined at this time. However, if the Comparye to incur additional charges for these mattarsh charges may have a material
adverse effect on the financial position, resuftsperations or cash flows of the Company in aegiaccounting period.

Other Matters

Celanese Ltd. and/or CNA Holdings, Incthd.S. subsidiaries of Celanese, are defendarapproximately 800 asbestos cases, the
majority of which are premises-related. Becauseymdithese cases involve numerous plantiffs, Cedarng subject to claims significantly in
excess of the number of actual cases. Celanegesases for defense costs related to claims grisirm these matters. The Company belie
it does not have any significant exposure in theagers.

On July 31, 2003, a federal district cauted that the formula used in International Buss®lachine Corporation's ("IBM") cash balance
pension plan violated the age discrimination priovis of the Employee Retirement Income Security #ct974. The IBM decision, however,
conflicts with the decisions from two other fededatrict courts and with the proposed regulatifuirsash balance plans issued by the Internal
Revenue Service in December 2002. IBM has annoutheedt will appeal the decision to the Unitedt8saCourt of Appeals for the Seventh
Circuit. The effect of the IBM decision on the Coeng's cash balance plan cannot be determinedsatirtie.

Celanese entered into an agreement witdr@ah, Sachs & Co. oHG, an affiliate of Goldman Sa&ICo., on December 15, 2003 (the
"Goldman Sachs Engagement Letter"), pursuant tetwioldman Sachs acted as Celanese's financiaadmiconnection with the Tender
Offer. Pursuant to the terms of the Goldman Sactygagement Letter, in March 2004 Celanese paid Gaitd&achs a financial advisory fee
equal to $13 million and a discretionary bonus ¢tu&5 million, upon
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consummation of the Tender Offer. In addition, @eke has agreed to reimburse Goldman Sachs fts @hsonable expenses and to
indemnify Goldman Sachs and related persons fatidtt damages arising in connection with GoldiBanhs Engagement Letter.

Celanese AG is a defendant in nine conatdid actions brought by minority shareholders duAngust 2004 in the Frankfurt District
Court (Landgericht). Among other things, theseadirequest the court to set aside shareholddutiess passed at the extraordinary general
meeting held on July 30 and 31, 2004 based onaltats that include the alleged violation of prased requirements and information right:
the shareholders. Based on information as avaikblef the date of this prospectus, the outcomlesforegoing proceedings cannot be
predicted with certainty. The time period to briiegward challenges has expired.

14. Special Charges

Special charges include provisions forreegtiring and other expenses and income incurrégidaithe normal course of ongoing
operations. Restructuring provisions representsooisseverance and other benefit programs relatewhjor activities undertaken to redesign
the Company's operations, as well as costs incimrednnection with a decision to exit non-stratdgiisinesses and the related closure of
facilities. These measures are based on formal gesnent decisions, establishment of agreementseniifloyee representatives or individual
agreements with the affected employees as welleapublic announcement of the restructuring plan.

The components of special charges for greds presented are as follows:

Predecesso

Successo

Nine months ende

September 30, 20C

Three months
ended
March 31, 2004

Six months endec
September 30, 200

(in $ millions)

Employee termination benefi 4) 2 @)
Plant/office closure QD — (52
Restructuring adjustmen — — 1
Total Restructuring 5) 2 (58)
Sorbates antitrust matte (95) — —
Plumbing action: 10¢€ — 1
Other 3 (26) D
Total Special Charge 9 (28) (58)
I I I

Predecessor

For the nine months ended September 3@, Z@decessor recorded income of $9 million ircspeharges, which consisted primarily
$106 million related to insurance recoveries asgediwith the plumbing cases, offset by $95 miliidrexpenses for antitrust matters in the
sorbates industry, primarily related to a decidigrthe European Commission.

For the three months ended March 31, 2B8ddecessor recorded $28 million in special chag®aprised primarily of expenses for

advisory services related to the Acquisition.
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Successor

For the six months ended September 30,,26@4Company recorded special charges of $58amijliivhich consisted primarily of
impairment charges of $50 million associated mostti the restructuring of the Company's acetatrmss, and $2 million of impairment
charges in the chemicals business.

In October 2004, the Company announcedsphahich it had begun to formulate at the acqusitiate, to consolidate its tow production
to fewer sites by 2007 and to discontinue the pttdo of acetate filament by mid-2005. The restutiog is being implemented to increase
efficiency, reduce overcapacity and to focus ordpobs and markets that provide long-term value. fEs&ucturing resulted in $50 million of
asset impairment charges recorded as a specigjecfarthe six months ended September 30, 2004 adnillion in charges to depreciation
for related asset retirement obligations. In cotinaowith the plan, the Company expects to recentesance liabilities of approximately
$40 million in the fourth quarter of 2004, whichlMie established with a corresponding increasgoimdwill.

The components of the September 30, 20@3¢M31, 2004 and September 30, 2004 restructueseyves were as follows:

Employee
Termination Plant/Office
Benefits Closures Total
(in $ millions)
Predecessol
Restructuring reserve at December 31, Z 39 29 68
Restructuring addition 4 1 5
Cash and noncash us (30 (20 (40)
Other change — 3 3
Currency translation adjustmer 2 2 4
Restructuring reserve at September 30, 2 15 19 34
I I I
Restructuring reserve at December 31, Z 28 21 49
Restructuring addition 2 — 2
Cash and noncash us 5) 2 (7
Other change — — —

Currency translation adjustmet — — —

Restructuring reserve at March 31, 2( 25 19 44

Successor

Restructuring reserve at April 1, 20 25 19 44
Purchase accounting adjustme 10 — 10
Restructuring addition 6 52 58
Cash and noncash us 9 (59 (63)
Other change D — D

Currency translation adjustmer

Restructuring reserve at September 30, 2 31 17 48
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In connection with the Acquisition, at thequisition Date, the Company began formulatindaamto exit or restructure certain activities.
The Company has not completed this analysis, atdé@orded initial purchase accounting liabilié$17 million, $10 million of which is
included in the table above, with the remaining'ifion recorded in other current liabilities. Tlekabilities are primarily for employee
severance and related costs in connection witptiléminary plan as well as approving the contimarabf all existing Predecessor
restructuring and exit plans. As the Company faediits plans to exit or restructure activitiesn#ty record additional liabilities, for among
other things, severance and severance relatedandtsuch amounts could be significant.

15. Income Taxes

At the Effective Date of the Transactiomldhese had $576 million of net deferred tax aseétshich $531 million were in the U.S.,
including $173 million arising from U.S. net openatloss ("NOL") carryforwards. Under U.S. tax latlve utilization of the deferred tax asset
related to the NOL carryforward is subject to anual limitation if there is a more than 50 percgetpoint change in shareholder ownership.
The Acquisition triggered this limitation (which mmhe subject to adjustment). As a result of thistition and the Restructuring (as referred to
in Note 19), a valuation allowance was establishgainst the deferred tax asset attributable tdJtse NOL carryforwards at the Acquisition
date. In addition, as a result of the Restructuplagined at the Acquisition date, including thesfar of Celanese Americas Corporation to
BCP Caylux, the Company determined that it wasongér more likely than not that it would realize dther net U.S. deferred tax assets.
Accordingly, the Company recorded a full valuataiowance on its $294 million of other net pre-asiion U.S. deferred tax assets (reduced
by deferred tax liabilities) with a correspondimgriease in goodwill. In addition, the valuatioroalance on U.S. deferred assets was increased
by $12 million through a charge to tax expense, &timillion through a reduction in minority intstdiability, respectively, during the six
months ended September 30, 2004 related to actiultgequent to the Acquisition date. Managemeturiently reviewing the impact of the
Acquisition and whether it will have an impact adher deferred tax assets outside the U.S. Theifatadn of this assessment could result in
adjustments to current and deferred tax assetiahilities.

As a result of the conclusion of an incareexamination for the tax audit period ending &aber 31, 2000 and the receipt of the final
tax and interest assessment, the Company revecsaged income tax reserves attributed to that defibis resulted in a decrease in income
taxes payable and goodwill, which was recordeduitipase accounting, of $113 million.
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16. Earnings (Loss) Per Share

Predecesso Successo
Nine Months ended
September 30, Three Months ended Six Months ended
2003 March 31, 2004 September 30, 2004
(in $ millions
except for share
(in $ millions except for share and per share data) and per share

Earnings (loss) from continuing operatic 13¢€ 55 (19%)
Earnings (loss) from discontinued operati @ 23 Q)
Cumulative effect of changes in accounting priresj D — —
Net earnings (loss 13C 78 (19¢)
Basic earnings per shal

Continuing operation 2.7¢ 1.1z (1.9¢)

Discontinued operatior (0.19 0.4¢ (0.09)

Cumulative effect of changes in accounting

principles (0.02) — —

Net earnings (loss 2.6 1.5¢ (2.99)
Diluted earnings per shat

Continuing operation 2.7¢ 1.11 (2.9¢)

Discontinued operatior (0.19 0.4¢ (0.09)

Cumulative effect of changes in account

principles (0.02 — —

Net earnings (loss 2.6 1.57 (2.99)
Weighte—average shar—basic 49,487,91 49,321,46 99,377,88
Weighte—average shar—diluted 49,487,91 49,712,42 99,377,88

Prior to the completion of the proposednffg the Company intends to effect a 152.772941 fetock split of outstanding shares of
common stock (see Note 19). Accordingly, basic dihded shares for the six months ended Septemhe2(®4 have also been calculated
based on the weighted average shares outstandipgted for the stock split, of 99,377,885 millidarnings (loss) per share for the
Predecessor periods has been calculated by dividihgncome available to common shareholders byifterical weighted average shares
outstanding of the Predecessor. As the capitattstrel of the Predecessor and Successor are difféherreported earnings (loss) per share are
not comparable.

Shares issuable pursuant to outstandingrarstock options under the Predecessor's StodkrOptan have been excluded from the
computation of diluted earnings per share for ther®onths ended September 30, 2004 because tliedt & antidilutive.
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17. Business and Geographical Segme!

In the fourth quarter of 2003, the Compegmsligned its business segments to reflect a chahlgew the Company manages the business
and assesses performance. This change resulteddoamt transactions, including completed and pendivestitures and the formation of a
joint venture. A new segment, Chemical Products,been introduced and consists primarily of thenfar Acetyl Products and Chemic
Intermediates segments. Additionally, legacy pamsind other postretirement benefit costs associsitidoreviously divested Hoechst
businesses, which were historically allocated tolihsiness segments, are reflected as part of @thieities within the reconciliation column
and a procurement subsidiary, which was previotetgrded within the reconciliation column, is na@ported within Chemical Products. Prior
year amounts have been reclassified to conformeatirrent year presentatic

Information with respect to the Compangidustry segments follows:
Business Segments

Chemical Productsprimarily produces and supplies acetyl productsiuiting acetic acid, vinyl acetate monomer and yialyl alcohol;
specialty and oxo products, including organic sotgeand other intermediates;

Acetate Productsprimarily produces and supplies acetate filamedtaoetate tow;
Ticona, the technical polymers segment, develops andligspgp broad portfolio of high performance techhpaymers; and
Performance Productsconsists of Nutrinova, the high intensity sweetearat food protection ingredients business.
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The reconciliation column includes corperattivities, including financing and certain adisirative activities, intersegment eliminations
and other activities, which are not allocable t® skgments.

Chemical Acetate Performance Total
Products Products Ticona Products Segments Reconciliation Consolidated

(in $ millions)

Successo

For the six months ended September 30, 2

Sales to external custome 1,58¢ 34¢ 432 92 2,467 31 2,49¢
Inter-segment revenue 59 — — — 59 (59) —
Operating profit (loss 11¢ (29) 26 14 13C (80) 50
Earnings (loss) from continuing operations befare

and minority interest 134 (25) 58 12 17¢€ (311 (135)
Depreciation and amortizatic 77 30 34 5 14€ 4 15C
Capital expenditure 37 24 41 2 104 2 10€
Predecessor

For the three months ended March 31, 2(

Sales to external custome 78¢ 172 227 44 1,23: 11 1,24%
Inter-segment revenue 29 — — — 29 (29) —
Operating profit (loss 65 9 31 11 11€ (64) 52
Earnings (loss) from continuing operations befare

and minority interest 72 9 45 11 137 (57) 80
Depreciation and amortizatic 39 13 1€ 2 7C 2 72
Capital expenditure 15 8 2C — 43 1 44
For the nine months ended September 30, 2

Sales to external custome 2,22¢ 47¢ 574 13C 3,412 36 3,44¢
Inter-segment revenue 70 — — — 7C (70) —
Operating profit (loss 12z 10 134 (55) 21z (84) 12¢
Earnings (loss) from continuing operations befare

and minority interest 147 15 17€ (55) 28: 7 20€
Depreciation and amortizatic 11€ 43 43 6 20¢ 5 213
Capital expenditure 71 26 34 1 13z 1 133

18. Related Party Transactions

Upon closing of the Acquisition, the Compgrajd aggregate transaction advisory and otherdsegell as the full monitoring fee for
services rendered and to be rendered in 2004 obzrippately $65 million to affiliates of The Blackste Group (the "Advisor"). The Company
has agreed to indemnify the Advisor and its atfgaand their respective partners, members, digaéficers, employees, agents and
representatives for any and all losses relatingedransactional services contemplated by thes#éetion and monitoring fee agreement and the
engagement of the Advisor pursuant to, and theopeadnce by the Advisor of the services contemplatedhe transaction and monitoring fee
agreement.

19. Subsequent Events

In October 2004, the Issuer and certaitsasubsidiaries completed an internal restructufthe "Restructuring”) pursuant to which the
Purchaser effected, by giving a correspondingiesivn under the Domination Agreement, the transfell of the shares of Celanese
Americas Corporation ("CAC") from Celanese HoldidgbH, a wholly owned subsidiary of Celanese AGBE&P Caylux

F-112




Holdings Luxembourg S.C.A. which resulted in BCR/0& Holdings Luxembourg S.C.A. owning 100% of #aguity of CAC and, indirectly,
all of its assets, including subsidiary stock.

Following the transfer of CAC to BCP Cndt(s Holdings Corp., (1) BCP Crystal Holdings L&contributed substantially all of its
assets and liabilities (including all outstandirgital stock of BCP Caylux Holdings Luxembourg &¢to BCP Crystal US Holdings Corp.,
in exchange for all of the outstanding capital ktotBCP Crystal US Holdings Corp.; and (2) BCP €&y US Holdings Corp. assumed certain
obligations of BCP Caylux Holdings Luxembourg S.C.Acluding all rights and obligations of BCP QaylHoldings Luxembourg S.C.A.
under the senior credit facilities, the floatingeréerm loan and the notes. BCP Crystal Holdingk Bthas reorganized as a Delaware limited
liability company and to change its name to Celarésldings LLC. Blackstone Crystal Holdings CapRalrtners (Cayman) IV Ltd. is
expected to be reorganized as a Delaware corporatiohange its name to Celanese Corporation. B@Bta US Holdings Corp., at its
discretion, may subsequently cause the liquidadfdBCP Caylux Holdings Luxembourg S.C.A.

As a result of these transactions, BCP @h$S Holdings Corp. holds 100% of CAC's equitg aindirectly, all equity owned by CAC in
its subsidiaries. In addition, BCP Crystal US Hols Corp. holds, indirectly, all of the outstandamgnmon stock of Celanese AG held by the
Purchaser and all of the wholly owned subsidiaofethe Issuer that guarantee BCP Caylux's obligatinder the senior credit facilities
guarantee the senior subordinated notes issuednen8] 2004 July 1, 2004 (see notes 1 and 8) ams@cured senior subordinated basis.

On October 27, 2004 we agreed to acquirtédcCorporation ("Acetex"), a Canadian corporgtfonapproximately $261 million dollars
and the assumption by us of debt owed by Acetdygdsat approximately $231 million. Presently, Apehas two primary businesses—its
Acetyls Business and the Specialty Polymers amdd-Husiness. The Acetyls business produces a@iticpolyvinyl alcohol and vinyl acetate
monomer. These chemicals and their derivativesised in a wide range of applications in the autdreptonstruction, packaging,
pharmaceutical and textile industries. Specialtymers developed and manufactured by Acetex areé nsthe manufacture of a variety of
plastics products, including packaging and lamimaproducts, auto parts, adhesives and medicalptedThe Films business focuses on
products for the agricultural, horticultural anchstruction industries. Acetex will be operated ad pur chemicals business. Acetex products,
which include acetic acid, polyvinyl alcohol anahyi acetate monomer are used to produce paintiingsaadhesives, textiles and other
products. Closing of the acquisition is conditiongubn regulatory approvals and other customaryitiond. In connection with the funding of
this acquisition we expect to amend the senioritfadilities and to borrow approximately $500 nal under the amended senior credit
facilities.

On November 23, 2004, we agreed to acq(imamul Polymers, the North American and Europeanilgion polymer business of
National Starch and Chemical Company, for $208iomlINational Starch and Chemical Company is aididry of Imperial Chemics
Industries PLC. The Vinamul Polymers product lineliides vinyl acetate-ethylene copolymers, vingtate homopolymers and copolymers,
and acrylic and vinyl acrylic emulsions. Vinamullygoers operates manufacturing facilities in theteaiStates, Canada, the United Kingdom,
and The Netherlands. As part of the agreementpNatiStarch and Chemical Company will continueuppdy Vinamul Polymers with starch,
dextrin and other specialty ingredients followihg tacquisition. We will supply the Vinamul
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Polymers business with vinyl acetate monomer amgvptyl alcohols. We expect to finance this acqtiisi through borrowings under the new
senior credit facilities.

The Company is currently pursuing an ihiablic offering of up to 50,000,000 shares ofStsies A common stock (exclusive of the
underwriters' over-allotment option described bgldlie offering is expected to be completed infitet quarter of 2005. The Company
estimates that the net proceeds from this offeidfigr deducting underwriting discounts and estédatffering expenses, will be approximately
$757 million. The offering of Series A common staskeing made concurrently with the offering of thompany's preferred stock. The
Company estimates that the net proceeds from feeraj of its preferred stock, after deducting umd#éting discounts and estimated offering
expenses, will be approximately $233 million. Then@pany intends to use (1) approximately $207 rmllid the net proceeds from the
offerings of Series A common stock and preferredisto redeem a portion of the senior discount1(&80 million of accreted value as of
September 30, 2004) and approximately $566 mililoredeem a portion of the senior subordinatedsnotéts subsidiaries and (2) borrowings
under the amended and restated senior credittfesithat the Company's subsidiaries expect ta émtte prior to the consummation of the
offering, together with any remaining net proce&dm the offering of Series A common stock and frthra offering of the Company's
preferred stock, to repay the floating rate teranlof the Company's subsidiaries and to pay a $80i8n dividend to holders of the
Company's Series B common stock. In addition, tbe@any expects to grant the underwriters an ogtigrurchase up to an additional
7,500,000 shares of its Series A common stock.Gdrapany expects to use the proceeds from any shalepursuant to the underwriters'
over-allotment option to pay an additional cash dividéindhe amount of up to $114 million) to the haklef the Company's Series B comr
stock. If the underwriters' over-allotment optismiot exercised in full, the Company expects todéss stock dividend to the holders of its
Series B common stock equal to 7,500,000 minusitheal number of shares the underwriters purchase the Company pursuant to the over-
allotment option.

Prior to the completion of the proposeaffg, the Company intends to effect a 152.772@41 fstock split of outstanding shares of
common stock.

In December 2004, the Company approvedcekshcentive plan for executive officers, key eoydes and directors, a deferred
compensation plan for executive officers and kepleyees as well as other management incentive anagr

Our stock incentive plan allows for theuiasce or delivery of up to 16.25 million share®of Series A common stock. Options will be
granted at an exercise price equal to the initidlip offering price. The options have a ten-yeant with vesting terms pursuant to a schedule,
with no vesting to occur later than the 8th anrseey of the date of the grant. Accelerated vediggends on meeting specified performance
targets. The stock incentive plan provides foriiseance of 1,797,386 shares of our Series A constomk to our executive officers, key
employees and directors at an aggregate pricepybajmately $13 million or $7.20 per share.
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The Deferred Compensation plan has an ggggenaximum amount payable of $192 million (which reduction of $51 million of
potential future cash outflows from the $243 millipreviously reported as a result of the final@atf the initial public offering). The initial
component of the deferred compensation plan, t@ah aggregate of approximately $27 million, vé$te2004 and was paid in the first
quarter of 2005. The remaining aggregate maximumuaipayable of $165 million is subject to downwadjustment if the price of our
common stock falls below the initial public offegiprice and vests subject to both (1) continuedleympent or the achievement of the certain
performance criteria and (2) the disposition bydRfone of at least 90% of their equity interestsrwith at least a 25% cash internal rate of
return on their equity interest.

The other management incentive progranisdecincentive bonuses for executive officers atidiokey employees for a 3 year period
totaling $26 million.

In December 2004, we approved a plan tpadie of the Cyclo-olefin Copolymer ("COC") businesduded within the Technical
Polymers Ticona segment and our interest in Pe@e#sH, the fuel cell joint venture included in Othfartivities. As a result of this decision
the Company expects to record an impairment lo#isarihree month period ended December 31, 2084rtiount of which has not yet been
determined.

20. Celanese Corporation's Stand-alone Financial Inforttion

Celanese Corporation is a recently-formadgany which does not have, apart from the finanoithe Transactions, any independent
external operations other than through the indioeatership of the Celanese businesses.

The senior credit facilities, the floatirgge term loan and the indentures governing thesseanbordinated notes and the senior discount
notes contain various covenants that limit theitghif some of Celanese Corporation's subsidiademngage in specified types of transactions.
These covenants limit the ability of such subsidmto, among other things, incur additional indebess, issue preferred stock, pay dividends
or make other distributions, repurchase their @apibck, make other restricted payments, makesinvents, or sell certain assets.
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The following tables contain condensedriitial information of Celanese Corporation as of fordhe six months ended September 30,

2004:

Balance Sheet Dati
Assets:
Investment in affiliate

Total asset

Liabilities:
Trade payable—third party and affiliate
Accrued interest payab

Total current liabilities
Stockholders' equit

Total liabilities and stockholders' equ

Statement of Operations Dal

Selling, general and administrative expe
Equity in losses of affiliat

Interest expens

Other income (expense), r

Net (loss)

Cash Flows Date

Net (loss)

Amortization of deferred financing cos
Premium on repayment of preferred shz
Equity in net losses of affilial

Changes in operating assets and liabilit

Accounts payab—third party and affiliate

Accrued interest payab

Net cash flows from operating activiti
Fees associated with financi

Settlement of foreign currency trade with subsig

Distribution to shareholde
Loan from subsidiar

Repayment of mandatorily redeemable preferred sl

Distribution from subsidiar

Net cash flows from financing activitit
Exchange rate effect on ca

Net change in cas

Cash at the beginning of the peri

Cash at the end of the peri

As of
September 30, 2004

(in $ millions)

(59)

(59)

1
1
2
(53)
(51)
1
For the Six
Months Ended
September 30, 2004
(in $ millions)
1)
(14€)
(46)
(©)
(196)
|
For the Six
Months Ended
September 30, 2004
(in $ millions)
(196)
18
21
14¢€
1
1
9)
(18)
18
(500)
227
(221)
50C
6
3
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