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Basis of Presentation

In this Annual Report on Form 10-K, the term "Cels@" refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The ternes'@ompany,” "we," "our" and "us" refer to Celanesel its
subsidiaries on a consolidated basis. The term "BEBtal" refers to our subsidiary BCP Crystal USldihgs
Corp., and not its subsidiaries. The term "Purctiaséers to our subsidiary, Celanese Europe Hol@mbH &
Co. KG, formerly known as BCP Crystal AcquisitiomBH & Co. KG, a German limited partnership
( Kommanditgesellschaft, Kfzand not its subsidiaries, except where othenmidieated. The term "Original
Shareholders" refers, collectively, to Blackstorapital Partners (Cayman) Ltd. 1, Blackstone Capitatners
(Cayman) Ltd. 2, Blackstone Capital Partners (Caynhad. 3 and BA Capital Investors Sidecar FundP.LThe
terms "Sponsor" and "Advisor" refer to certain léfes of The Blackstone Group.

Celanese is a recently-formed company which doesane any independent external operations otfsar th
through the indirect ownership of Celanese AG apthlese Americas Corporation, their consolidated
subsidiaries, their non-consolidated subsidiatiestures and other investments. For accountinggseq
Celanese and its consolidated subsidiaries arereeféo as the "Successor.” See Note 4 to the Qidaged
Financial Statements (as defined below) for add#ionformation on the basis of presentation armbanting
policies of the Successor.

In October 2004, Celanese and certain of its sidrééd completed an organizational restructurihe (t
"Restructuring”) pursuant to which the Purchastratéd, by giving a corresponding instruction unither
Domination Agreement (as defined in "Managemenigsssion and Analysis of Financial Condition and
Results of Operations — Basis of Presentation -atrnpf the Acquisition of Celanese AG"), the tramgif all of
the shares of Celanese Americas Corporation ("CA®) Celanese Holding GmbH, a wholly owned
subsidiary of CAG, to BCP Caylux Holdings Luxembgp&.C.A. ("BCP Caylux") owning 100% of the equity
CAC and indirectly, all of its assets, includindsidiary stock. Thereafter, BCP Caylux transfecedain
assets, including its equity ownership interesEA&C to BCP Crystal.

Celanese AG is incorporated as a stock corporétiktiengesellschaftAG) organized under the laws of
the Federal Republic of Germany. As used in thiudeent, the term "CAG" refers to (i) prior to the
Restructuring, Celanese AG and Celanese Americgso@ation, their consolidated subsidiaries, theinn
consolidated subsidiaries, ventures and other tmasts, and (ii) following the Restructuring, Cedan AG, its
consolidated subsidiaries, its non-consolidatedislidries, ventures and other investments, exteptwith
respect to shareholder and similar matters wheredhtext indicates, "CAG" refers to Celanese AG. F
accounting purposes, "Predecessor" refers to CAQtarsubsidiaries.

As of the date of this Annual Report, we have thasses of common stock, Series A common stock and
Series B common stock, and convertible perpetustepred stock. In January 2005, Celanese compéeted
initial public offering of 50,000,000 shares of ®srA common stock. The Series A common stock isecidly
held by public shareholders, the Original Shareéxdldind certain directors, officers and employéélseo
Company. All of the Series B common stock is heldhe Original Shareholders. Except for (i) a speSeries
B common stock dividend which we paid to the haddefroutstanding shares of Series B common stock on
March 9, 2005 and a special cash dividend to be feaihe holders of outstanding shares of SeriesrBmon
stock on April 7, 2005, in each case as descrilmetu"ltem 5. Market for the Registrant's CommoniBg



Related Stockholder Matters and Issuer Purchasegquify Securities — Dividend Policy", (ii) the
convertibility of Series B common stock into Serfesommon stock and (iii) the right of the Series@nmon
stock to consent to any changes to our governingments that would adversely affect the SeriesfBroon
stock, shares of Series A common stock and sh&i@sries B common stock are identical, includinghwi
respect to voting rights. The Series B common steilautomatically convert into Series A commongit upor
payment of the special Series B common stock castieshd and may also be converted into Series Amom
stock at any time at the option of the holder. Asdiin this Annual Report, the term "common staokans,
collectively, the Series A common stock and theeSeB common stock, and the term "preferred stocgéns
the convertible perpetual preferred stock, in ezade unless otherwise specified.

Concurrently with the initial public offering ofsitSeries A common stock, Celanese offered 9,600,000
shares of its preferred stock. Holders of the pretestock are entitled to receive, when, as andkiflared by tr
Celanese board of directors, out of funds legalilable therefore, cash dividends at the rate. 25% per
annum of liquidation preference, payable quarterlgrrears, commencing on May 1, 2005. Dividendshen
preferred stock are cumulative from the date dfahissuance. The preferred stock is convertiatehe option
of the holder, at any time, into shares of our&eA common stock at a conversion rate of 1.25eshafr Series
A common stock for each share of preferred stoafijest to adjustments.

Pursuant to a voluntary tender offer commenceceirérary 2004 (the "Tender Offer"), the Purchaser, a
indirect wholly-owned subsidiary of Celanese, infiAp004 acquired approximately 84% of the ordinahares
of CAG (the "CAG Shares") outstanding. All refereadn this document to the outstanding ordinaryeshaf
CAG exclude treasury shares. As of December 314 ,208lanese’s indirect ownership of approximatdB &f
the outstanding CAG Shares would equate to apprteiyn 84% of the issued CAG Shares (excluding tngas
shares). Pursuant to a mandatory offer commenc8eptember 2004, the Purchaser acquired additA&l
Shares. As a result of these acquisitions, paytidfset by the issuance of additional shares 0BG a result ¢
the exercise of options issued under the CAG soption plan, as of March 23, 2005, we own approxatya
85% of the outstanding CAG Shares.

Following the transfer of CAC to BCP Crystal, (1B Crystal Holdings Ltd. 2 contributed substangiall
of its assets and liabilities (including all outséng capital stock of BCP Caylux) to BCP Crystad §2) BCP
Crystal assumed certain obligations of BCP Cayiluiuding all rights and obligations of BCP Caylumder the
senior credit facilities, the floating rate ternatoand the notes. BCP Crystal Holdings Ltd. 2 rapized as a
Delaware limited liability company and changednigsne to Celanese Holdings LLC. Blackstone Crystal
Holdings Capital Partners (Cayman) IV Ltd. reorgaxias a Delaware corporation and changed its tame
Celanese Corporation. BCP Crystal, at its discretioay subsequently cause the liquidation of BCAWGa

As a result of these transactions, BCP Crystal$h@@D% of CAC's equity and, indirectly, all equityned
by CAC in its subsidiaries. In addition, BCP Crystalds, indirectly, all of the outstanding commsinck of
CAG held by the Purchaser and all of the wholly edisubsidiaries of Celanese that guarantee BCRiCay!
obligations under the senior credit facilities andirantee the senior subordinated notes issuedneng) 2004
and July 1, 2004 on an unsecured senior suborditeasis. See Notes 1 and 16 to the ConsolidatexhEial
Statements (as defined below).

The term "Concurrent Financings" refers, colledsiyé the offering our Series A common stock, the
offering of our preferred stock, the entering infour amended and restated senior credit facliied the use
proceeds therefrom in each case. See "Market éoR#gistrant's Common Equity, Related Stockholdattéds
and Issuer Purchases of Equity Securities—Useadd®ds." The term "Transactions" refers, collettivie the
Tender Offer, the borrowing of the original $608lion term loan and the $1,565 million senior sulinated
bridge loan facilities on April 6, 2004, the Jumelauly 2004 repayment of the senior subordinat&ttyb loan
facilities and the borrowing of the $350 milliométing rate term loan and the $1,225 million an@Cemillion
of senior subordinated notes (such June and J¥ &payment and borrowings, the "Refinancing") ted
issuance in September 2004 of $853 million aggeegencipal amount at maturity (with $513 milliom gross
proceeds) of senior discount notes. See "Managesreiscussion and Analysis of Financial Conditiowl a
Results of Operations — Liquidity".

The consolidated financial statements of the Swsresr the nine months ended December 31, 20@#, an
the consolidated financial statements of the Preskar for the three months ended March 31, 2004aarehch
of the years ended December 31, 2003 and 2002inedtan this document (collectively, the "Consotieth
Financial Statements") were prepared in accordesitteaccounting principles generally accepted i thited
States ("U.S. GAAP") for all periods presented. Tumsolidated Financial Statements reflect, forpbgods
indicated, the financial condition, results of agt@ans and cash flows of the businesses transféor€AG from
Hoechst Aktiengesellschaft, also referred to asetst” in this document, in a demerger that beceffieetive
on October 22, 1999,

adjusted for acquisitions and divestitures. Thegdtidated Financial Statements and other finariefarmation
included in this document, unless otherwise spettifhave been presented to separately show thetsetfie
discontinued operations.

CAG is a foreign private issuer and previouslydils consolidated financial statements as of Déugr1
2003 and 2002 in its Annual Report on Form 20-FQ3zhanged its fiscal year to end on September 8Gakso
filed its consolidated financial statements aseft8mber 30, 2004 and for the nine months thenceimdiés
2004 Annual Report on Form 20-F. In accordance @ignman law, the reporting currency of the CAG
consolidated financial statements is the euro. fesalt of the Purchaser's acquisition of votingtonl of CAG,
the financial statements of CAG contained in tlasuiment are reported in U.S. dollars to be constistéh our
reporting requirements. For CAG's reporting requigats, the euro continues to be the reporting nayre

In the preparation of other information includedhis document, euro amounts have been translated i
U.S. dollars at the applicable historical ratefiee on the date of the relevant event/period. fioposes of
prospective information, euro amounts have bearskated into U.S. dollars using the rate in effacDecembe
31, 2004. Our inclusion of this information is moeant to suggest that the euro amounts actualhgsept such
dollar amounts or that such amounts could have beewerted into U.S. dollars at any particular rétat all.



Market Industry and Data Forecasts

This document includes industry data and foredhsisCelanese has prepared based, in part, upastiyd
data and forecasts obtained from industry pubbeatiand surveys and internal company surveys. Jgarty
industry publications and surveys and forecasteggly state that the information contained thetes been
obtained from sources believed to be reliablehis document, the terms "SRI Handbook," "CMAI Metbha
Analysis," "Nexant Chem Study 2003," "Nexant Chetod$ 2002" and "Tecnon Orbichem Survey" refer ® th
SRl International Chemical Economics HandbadBMAI 2002-2003 World Methanol Analysislexant Chem
SystemsSeptember 2003 PERP Acetic Acid StuNgxant Chem Systenfebruary 2002 Vinyl Acetate Study
and Tecnon Orbichercetic Acid and Vinyl Acetate World Sun&gptember 2003 report, respectively. The
statements regarding Celanese's market posititismlocument are based on information derived frioenSRI
Handbook, CMAI Methanol Analysis, Tecnon Orbichemm&y, Nexant Chem Study 2002 and Nexant Chem
Study 2003.

AO Plus™, BuyTiconaDirect™, CelActi¥, Celanex®, Celcon®, Celstrar®, Celvolit® , Compel®,
GUR®, Hoecat®, Hostaform®, Impet® , Impet-HI®, Mowilith ®, Nutrinova® DHA, Riteflex®, Sunet®,
Topas®, Vandar® , VAntage™, Vectr® , Vectran®, Vinamul® , Elite® , Durosef® and certain other produc
and services named in this document are registeaddmarks and service marks of CAG. Forffds a
registered trademark of Fortron Industries, a joarture of Celanese.

Special Note Regarding Forward-Looking Statements

Investors are cautioned that the forward-lookirajeshents contained in this Annual Report involvéhbo
risk and uncertainty. Many important factors cocddise actual results to differ materially from thasiticipated
by these statements. Many of these factors areaeasnomic in nature and are, therefore, beyondonirol.
See "Management's Discussion and Analysis of Finh@ondition and Results of Operations—Forward-
Looking Statements May Prove Inaccurate.”

Item 1. Business

Celanese Corporation

We are an integrated global producer of value-adidéastrial chemicals and have #1 or #2 market
positions worldwide in products comprising the migyoof our sales. We are also the world's largestiucer of
acetyl products, including acetic acid, vinyl atetamonomer (VAM) and polyacetal products (POM) and
leading global producer of high-performance engieé@olymers used in consumer and industrial prisdacd
designed to meet highly technical customer requérgs Our operations are located in North Ameitzappe
and Asia. In addition, we have substantial ventprérarily in Asia. We believe we are one of thevést-cost
producers of key building block chemicals in thetsts chain, such as acetic acid and VAM, due to ou
economies of scale, operating efficiencies and netgry production technologies.

We have a large and diverse global customer bassistimg principally of major companies in a broad
array of industries. For the three months endeccMad, 2004 approximately 46% of our net saleshiey t
Predecessor was to customers located in North Amespproximately 42% to customers in Europe and
approximately 12% to customers in Asia, Austrahid ¢he rest of the world. For the nine months ended
December 31, 2004, approximately 47% of our neisshy the Successor was to customers located it Nor
America, approximately 40% to customers in Eurape @pproximately 13% to customers in Asia, Ausaralic
the rest of the world.

Segment Overview

We operate through four business segments: Chefioducts, Technical Polymers Ticona, Acetate
Products and Performance Products. The table hi#listrates each segment's net sales to exterstbmers fo
the three months ended March 31, 2004, by the Pesder and for the nine months ended Decembei084, 2
by the Successor, as well as each segment's mrajdugis and end use markets.

Technical Performance
Chemical Products Polymers Ticona Acetate Products(® Products
2004 Net Sale§!)
+ Predecessor (three $789 million $227 million $172 million $44 million
months ended March 31,
2004)
$2,491 million $636 million $523 million $131 million

« Successor (nine
months ended December
31, 2004)

Major Products

« Acetic acid

« Vinyl acetate
monomer (VAM)

« Polyvinyl alcohol
(PVOH)

+ Emulsions

(POM)

Polyacetal products ¢

UHMW-PE (GUR)
Liquid crystal

polymers (Vectra)

Polyphenylene sulfic

Acetate tow
Acetate filament

*  Sunett sweetener
« Sorbates

* Acetic anhydride (Forton)
* Acetate esters
« Carboxylic acids
+ Methanol
Major End -Use Markets ,  pajntg + Fuel system - Filter products «  Beverages
+ Coatings components + Textiles + Confections

+ Adhesives
* Lubricants
* Detergents

Conveyor belts
Electronics
Seat belt mechanisms

+ Baked goods
+ Dairy products



(1) Net sales of $1,243 million for the PredecessotHerthree months ended March 31, 2004 and $3,8B6mfor the Successor for the nii
months ended December 31, 2004, also include $llibmand $45 million in net sales from Other Adties, respectively, primarily
attributable to our captive insurance companie®42tet sales of Chemical Products excludes intgmset sales of $29 million with
respect to the Predecessor for the three monthededdrch 31, 2004 and $82 million with respecthte Successor for the nine months
ended December 31, 2004.

(2) In October 2004, we announced our plans toodisoue filament production by mid-2005 and to aditsate our flake and tow production
at three sites, instead of the current five.

Chemical Products

Our Chemical Products segment produces and sugaleggl products, including acetic acid, acetaterss
vinyl acetate monomer, polyvinyl alcohol and emutsi. We are a leading global producer of acetid,dbe
world's largest producer of vinyl acetate mononmet the largest North American producer of methafa,
major raw material used for the production of acatid. We are also the largest polyvinyl alcoholducer in
North America. These products are generally usdtging blocks for value-added products or irenmediate
chemicals used in the paints, coatings, inks, adéesfilms, textiles and building products indiest Other
chemicals produced in this segment are organiestdvand intermediates for pharmaceutical, agticailland
chemical products. For the three months ended Mai¢l2004, net sales by the Predecessor to external
customers of acetyls were $371 million, acetyleiives and polyols were $205 million and all othesiness
lines combined totaled $213 million. For the ninentis ended December 31, 2004, net sales by theeSaar
to external customers of acetyls were $1,187 millaxcetyl derivatives and polyols were $691 millaord all
other business lines combined totaled $613 million.

Technical Polymers Ticona

Our Technical Polymers Ticona segment developsiymes and supplies a broad portfolio of high
performance technical polymers for applicationutoaotive and electronics products and in othesoarer an
industrial applications, often replacing metal tasg. Together with our 45%-owned venture Polypmasbur
50%-owned venture Korea Engineering Plastics Comp#th, or KEPCO, and Fortron Industries, our 50-50
venture with Kureha Chemicals Industry of Japanaveea leading participant in the global technpmymers
business. The primary products within the Ticorgnsent are polyacetal products or POM, and GUR |@a-u
high molecular weight polyethylene. POM is used ioroad range of products including automotive
components, electronics and appliances. GUR is inskattery separators, conveyor belts, filtratmuipment,
coatings and medical devices. For the three mambed March 31, 2004, sales by the Predecessatemal
customers in the Technical Polymers Ticona segtegated $227 million. For the nine months endeddbelger
31, 2004, sales by the Successor to external cessoimthe Technical Polymers Ticona segment tot8&36
million.

Acetate Products

Our Acetate Products segment primarily producessaipglies acetate tow, which is used in the pradoct
of filter products and acetate filament, which $&d in the apparel and home furnishing industfes.acetate
products are sold into a diverse set of end maplications, including filter products, fashiorpapel, linings
and home furnishings. We are one of the world'difgaproducers of acetate tow and acetate filanieditjding
production by our ventures in China. In October£00e announced plans to consolidate our acetglte find
tow manufacturing by early 2007 and to exit thetateefilament business by mid-2005. This restriegiis
being implemented to increase efficiency, reducer-aapacities in certain manufacturing areas aridaes on
products and markets that provide long-term vaffiee.the three months ended March 31, 2004, saléiseby
Predecessor to external customers for the Acetatduts segments were $172 million. For the ninaetimo
ended December 31, 2004, sales by the Successgrtetmal customers for the Acetate Products segnvesite
$523 million.

Performance Products

The Performance Products segment operates undgatieename of Nutrinova and produces and sells
Sunett high intensity sweetener and food protedtignedients, such as sorbates, for the food, lageeand
pharmaceuticals industries. For the three montde&March 31, 2004, sales by the Predecessor éonext
customers of Performance Products were $44 milkan the nine months ended December 31, 2004, bgles
the Successor to external customers of Performarmducts were $131 million.

Competitive Strengths

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

Leading Market Positions

We have #1 or #2 market positions globally in praidihat make up a majority of our sales, accorttng
the SRI Handbook and the Tecnon Orbichem SurveyaWe leading global producer of acetic acid &ed t
world's largest producer of vinyl acetate monori@ona and our ventures, Polyplastics and KEPC®, ar
leading suppliers of polyacetal products and o#mgjineering resins in North America, Europe and the
Asia/Pacific region. Our leadership positions aaeda on our large share of global production cépaci
operating efficiencies, proprietary technology @ndhpetitive cost structures in our major products.

Proprietary Production Technology and Operating Egglise

Our production of acetyl products employs industgding proprietary and licensed technologies Lidiclg
our proprietary AO Plus acid-optimization technoldgr the production of acetic acid and VAntagewin
acetate monomer technology. AO Plus enables pirgaity to be increased with minimal investmentilevh
VAntage enables significant increases in producfficiencies, lower operating costs and increasespacity
at ten to fifteen percent of the cost of buildingeav plant.

Low Cost Producer



Our competitive cost structures are based on eci@sonf scale, vertical integration, technical knbaw
and the use of advanced technologies.

Global Reach

We operate 29 production facilities (excluding wantures) throughout the world, with major openasiin
North America, Europe and Asia. Ventures owned $and our partners operate ten additional faalit@ur
infrastructure of manufacturing plants, terminalsd sales offices provides us with a competitiveaathge in
anticipating and meeting the needs of our globéllanal customers in well-established and growiregkats,
while our geographic diversity reduces the potémtipact of volatility in any individual country aegion. We
have a strong and growing presence in Asia (paatilyuin China) where ventures owned by us andpautners
operate three additional facilities.

International Strategic Investments

Our strategic investments, including our ventuhesie enabled us to gain access, minimize costs and
accelerate growth in new markets, while also geimgraignificant cash flow and earnings. Our equity
investments and cost investments represent an temgazomponent of our growth strategy. During thren
months ended December 31, 2004, we received $3®miih dividends from our strategic investmentsiring
the three months ended March 31, 2004, we recéi2@dnillion in dividends and other distributionsrin our
strategic investments.

Diversified Products and End-Use Markets

We offer our customers a broad range of producgsviride variety of end-use markets. For exampke, th
Technical Polymers Ticona business offers customér®ad range of high-quality engineering plagticsieet
the needs of customers in numerous end-use maskets,as automotive, electrical/electronics, appkeand
medical. The Chemical Products segment has leadarget positions in an integrated chain of basit an
performance-based acetyl products, sold into déverdustrial applications. This product diversitydanarket
exposure help us to reduce the potential impaebkztility in any individual market segment.

Business Strategies

We are focused on increasing operating cash flpveditability, return on investment and shareholder
value, which we believe can be achieved througHdhewing business strategies:

Maintain Cost Advantage and Productivity Leadership

We continually seek to reduce our production and maaterial costs. We announced in July 2003 that we
intend to purchase most of our North American imd&methanol requirements from Southern

Chemical Corporation beginning in July 2005 underudti-year agreement at a lower cost than ouregresost
for methanol. Our advanced process control (APGjepts generate savings in energy and raw matavigile
increasing yields in production units. Most sigesfintly, we intend to intensify the implementatidrSax Sigma,
which has become a pervasive and important tobbth operations and administration for achievingpter
productivity and growth. We are also engaged iresghprojects and process technology improvememissied
on energy reduction. For example, by implementimglifications and improvements in the distillatigrsems
at our Calvert City, Kentucky polyvinyl alcohol piawe were able to achieve a 17% reduction imstesage.
Using less energintense technology to more efficiently reduce acetid impurities at our Clear Lake Plant
also enabled reductions in steam and electricigesWe intend to continue using best practicesdace costs
and increase equipment reliability in maintenanue @roject engineering.

Focused Business Investment

We intend to continue investing strategically iogth areas, including new production capacity Xteed
our global market leadership position. Historicabiyr strong market position has enabled us t@beitapacity
growth to take advantage of projected demand grokghexample, we are building a 600,000 metricpen
year worle-scale acetic acid plant in China, the world'sdssgrowing market for acetic acid and its derixedi
We also increased the capacity of our GUR ultrdrinigolecular weight polyethylene plant in Germanyl# to
10,000 tons per year in the third calendar quaft@004, and in 2004, we also increased our NortteAcan
polyacetal capacity at our Bishop facility by 2084102,000 tons. We expect to continue to benefinfour
investments and capacity expansion that enable oeét increases in global demand.

Maximize Cash Flow and Reduce Debt

Despite a difficult operating environment over st several years, we have generated a significant
amount of operating cash flow. Between Januarn@22and March 31, 2004, the Predecessor generaged o
$650 million of net cash provided by operating wti#s. Between April 1, 2004 and December 31, 20064
Successor consumed over $63 million of net castl iseperating activities. The cash flow used bgragions
was affected by the orntéme payment of a $95 million obligation to a thjpdrty, $59 million associated with t
exercising of stock appreciation rights, pensiontdbutions totaling $409 million and higher intstexpense
due to increased debt levels. We expect improveinemir operating cash flow through increased petitity
in our operations, increased cash dividends fronventures, reduced pension contributions and jnysu
additional cost reduction efforts. We believe ifoeused capital expenditure plan that is dedictdeattractive
investment projects. We intend to use our free éiashto reduce indebtedness and selectively exmamd
businesses. The operating cash flow used by thdePessor for the three months ended March 31, 2@84
$107 million. As of December 31, 2004, we had tdeht of $3,387 million and cash and cash equitaleh
$838 million.

Deliver Value-Added Solutions

We continually develop new products and industadieg production technologies that solve our
customers' problems. For example, Ticona has workestly with fuel system suppliers to develop eetal
copolymer with the chemical and impact resistaregenrsary to withstand exposure to hot diesel fuelsur
emulsions business, we pioneered a technologitatico that leads the industry in product offeririgs
ecologically friendly emulsions for solvent-fregérior paints. We believe that our customers value
expertise, and we will continue to work with themehhance the quality of their products.

Enhance Value of Portfolio

We will continue to further optimize our businesstfolio through divestitures, acquisitions andagggic
investments that enable us to focus on businessgkich we can achieve market, cost and technology
leadership over the long term. In addition, weridt€o continue to expand our product mix into highelue-



added products. For example, we have begun cotisinuaf a 600,000 metric ton acetic acid plant mr@
the world's fastest growing market for acetic agide plant is expected to come on

stream in late 2006 or early 2007. We also divestetcore businesses, such as acrylates, which we c@dw
in February 2004. We also acquired Vinamul Polymirs North American and European emulsions businé
Imperial Chemical Industries PLC in February 2005.

Business Segments
Chemical Products

The Chemical Products segment consists of six basifines: Acetyls, Acetyl Derivatives and Polyols,
Polyvinyl Alcohol, Emulsions, Specialties, and atbbemical activities. All business lines in thegsent
mainly conduct business using the "Celanese" tnatee, except Polyvinyl Alcohol, which uses the éradrk
Celvol, and Emulsions, which uses the trademarke/ilith and Celvolit. In February 2005, Celanesewdred
the Vinamul Polymers, the North American and Euespemulsion polymer business of Imperial Chemical
Industries PLC, which primarily uses the trademafksamul, Elite and Duroset. The following tablst§ key

products and their major end use markets.

Key Chemical Products

Major End Use Markets

Methanol

Acetic Acid

Acetic Anhydride

Vinyl Acetate Monome
Acetate Ester

Oxo Alcohols
Polyvinyl Alcohol

Emulsions

Emulsion Powder
Carboxylic Acids

Amines

Formaldehyde and Acetic Ac

Vinyl Acetate Monomer, Acetic Anhydride and Purdfie
Terephtalic Acid or PTA, an Intermediate used ia pihoduction
of Polyester resins, films and fibe

Cellulose Acetate and Pharmaceutic

Paints, Adhesives, Paper Coatings, Films and Bs

Coatings, Ink:

Plasticizers, Acrylates, Esters, Solvents and

Adhesives, Building Products, Paper Coatings, Fémd Textile!

Water-Based Quality Surface Coatings, Adhesives-Nmven
Textiles and Glass Fibe

Building Products
Lubricants, Detergents and Special

Agricultural Products and Water Treatme

Business Lines

Acetyls. The acetyls business line produces:

« Acetic acid, used to manufacture vinyl acetateamer and other acetyl derivatives. We manufacture
acetic acid for our own use, as well as for saldiral parties, including producers of purified
terephthalic acid, or PTA, and to other particigantthe acetyl derivatives business;

« Vinyl acetate monomer, used in a variety of ailles, paints, films, coatings and textiles. We
manufacture vinyl acetate monomer for our own aseyell as for sale to third parties;

« Methanol, principally used internally in the drection of acetic acid and formaldehyde. The badac
sold to the merchant market;

« Acetic anhydride, a raw material used in thedpiciion of cellulose acetate, detergents and
pharmaceuticals; and

« Acetaldehyde, a major feedstock for the proaurctf polyols. Acetaldehyde is also used in other
organic compounds such as pyridines, which are imsagricultural products.

We are a leading global producer of acetic acidtardvorld's leading producer of vinyl acetate ntaeo
according to the Tecnon Orbichem Survey. Accordindata from the CMAI Methanol Analysis, we are the
largest producer of methanol in North America.

Acetic acid, methanol, and vinyl acetate mononike, dther commodity products, are characterized by



cyclicality in pricing. The principal raw materidls these products are natural gas and ethyleniehwie
purchase from numerous sources; carbon monoxidehw¥e purchase under long-term contracts; methanol
which we both manufacture and purchase under s@wort-contracts; and butane, which we purchase @woen
supplier and can also obtain from other sourcelsth&ke raw materials, except carbon monoxide, are
commodities and are available from a wide varidtyaurces.

Our production of acetyl products employs leadingppietary and licensed technologies, including our
proprietary AO Plus acid-optimization technology flee production of acetic acid and VAntage vingteate
monomer technology. AO Plus enables plant cap&gibe increased with minimal investment, while Vage
enables significant increases in production efficies, lower operating costs and increases in dgpclO to
15 percent of the cost of building a new plant.

Acetyl Derivatives and Polyols. The acetyl derivatives and polyols business firoduces a variety of
solvents, polyols, formaldehyde and other chemjaeltéch in turn are used in the manufacture of {sain
coatings, adhesives, and other products.

Many acetyl derivatives products are derived frammroduction of acetic acid and oxo alcohols. Ruiyn
products are:

« Ethyl acetate, an acetate ester that is a sblsad in coatings, inks and adhesives and in the
manufacture of photographic films and coated papers

« Butyl acetate, an acetate ester that is a sblw@ed in inks, pharmaceuticals and perfume;

« Propyl acetate, an acetate ester that is asolwed in inks, lacquers and plastics;

« Methyl ethyl ketone, a solvent used in the piin of printing inks and magnetic tapes;

« Butyric acid, an intermediate for the productafresters used in artificial flavors;

« Propionic acid, an organic acid used to proéect preserve grain; and

« Formic acid, an organic acid used in textileidgeand leather tanning.

Polyols and formaldehyde products are derivatifesethanol and are made up of the following prosgluct

« Formaldehyde, primarily used to produce adhessgins for plywood, particle board, polyacetal
products engineering resins and a compound usedking polyurethane;

« Polyol products such as pentaerythritol, usecbitings and synthetic lubricants; trimethylolpop,
used in synthetic lubricants; neopentyl glycol,disepowder coatings; and 1,3-butylene glycol, used
in flavorings and plasticizers.

Oxo alcohols and intermediates are produced frarpydene and ethylene and include:

« Butanol, used as a solvent for lacquers, dopddfnners, and as an intermediate in the manufact
of chemicals, such as butyl acrylate;

« Propanol, used as an intermediate in the pragtucf amines for agricultural chemicals, and as a
solvent for inks, resins, insecticides and waxes; a

« Synthesis gas, used as an intermediate in tiduption of oxo alcohols and specialties.

Acetyl derivatives and polyols are commodity praduzharacterized by cyclicality in pricing. Thenmipal
raw materials used in the acetyl derivatives bissilime are acetic acid, various alcohols, methanol
acetaldehyde, propylene, ethylene and synthesid/g@snanufacture many of these raw materials foroon
use as well as for sales to third parties, inclgdior competitors in the acetyl derivatives busin®ge purchase
propylene and ethylene from a variety of sources.rénufacture
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acetaldehyde for our European production, but welmse all acetaldehyde requirements for our North
American operations from third parties. Acetaldehijglalso available from other sources.

Polyvinyl Alcohol.  Polyvinyl alcohol, or PVOH, is a performandemical engineered to satisfy
particular customer requirements. It is used ineadtes, building products, paper coatings, filmd gaxtiles.
The primary raw material to produce polyvinyl alobfs vinyl acetate monomer, while acetic acidrisquced a
a by-product. Prices vary depending on industryreag and end use application. Products are soi&dglabal
basis, and competition is from all regions of tharid. Therefore, regional economies and supplyderdand
balances affect the level of competition in otheggions. According to Stanford Research Internatisna
December 2003 report on PVOH, we are the largesthNemerican producer of polyvinyl alcohol and tird
largest producer in the world.

Emulsions We purchased the emulsions business of Cla#i@&won December 31, 2002, and the Vina
emulsions business of ICI in February 2005. Thelpets from the Clariant AG business are sold utiter
Mowilith and Celvolit brands, and the products frame Vinamul emulsions business are sold under the
Vinamul, Elite and Duroset brands. These produnthitde conventional emulsions, high-pressure vaiogtate
ethylene emulsions, and powders. Emulsions are rfragevinyl acetate monomer, acrylate esters ayetse.



Emulsions are a key component of water-based gualiface coatings, adhesives, non-woven textitels a
other applications.

Specialties. The specialties business line produces:

« Carboxylic acids such as pelargonic acid, usetkiergents and synthetic lubricants, and heptanoi
acid, used in plasticizers and synthetic lubricants

« Amines such as methyl amines, used in agroctasjimonoisopropynol amines, used in herbicides,
and butyl amines, used in the treatment of rubbdrim water treatment; and

« Oxo derivatives and special solvents, such a®naldehyde, which is used by the Performance
Products segment for the production of sorbateg/edisas raw materials for the fragrance and food
ingredients industry.

The prices for these products are relatively stebketo long-term contracts with customers whose
industries are not generally subject to the cytliemds of commodity chemicals.

The primary raw materials for these products aeired and ammonia, which are purchased from world
market suppliers based on international prices.

In March 2002, we formed Estech, a venture withcla@orporation, a leading producer of synthetic
lubricants, for the production and marketing of palgol esters or NPEs. This venture, in which w51
percent interest, built and operates a 7,000 mriper year NPE plant at our Oberhausen, GerrsiyThe
plant came on stream in the fourth quarter of 208%polyol esters are used as base stocks forefymth
lubricants in refrigeration, automotive, aviatiamdandustrial applications, as well as in hydrafilicds. We
supply Estech with carboxylic acids and polyolg thain raw materials for producing NPEs.

We contributed our commercial, technical and openal oxo business activities in Oberhausen, Geyman
to European Oxo GmbH, Celanese's European oxo ché&wienture with Degussa AG. The venture began
operations in October 2003.

Facilities

The Chemical Products segment has productionisitiee United States, Canada, Mexico, Singapore,
Spain, Sweden, Slovenia, the United Kingdom, ththditgands and Germany. The emulsions businesslate
has tolling arrangements in the United KingdomnEeand Greece. We also participate in a ventuSairdi

Arabia that produces methanol and MTBE. Over teefiaw years, we have continued to shift our préidac
capacity to lower cost production facilities whilgpanding in growth markets, such as China. Asaltieve

shut down our formaldehyde unit in Edmonton, Alee@anada in mid-2004. We have commenced building a

600,000 metric ton acetic acid plant in Nanjingjr@hwhich is expected to come on stream in la@621r early
2007.

11

Capital Expenditure

The Chemical Products segment's capital expenditayehe Successor for the nine months ended
December 31, 2004 were $64 million. The ChemicatBcts segment's capital expenditures by the Pesdec
were $15 million for the three months ended Marth2904, and $109 million and $101 million for years
ended 2003 and 2002, respectively. The capitalredipges incurred during the last three years eelgrimarily
to efficiency and safety improvement-related iteaasociated with the normal operations of the bssinas well
as spending for a new plant for synthesis gasjrapdrtant raw material for the production of oxoatiols and
specialties, at our Oberhausen site. The new phdrith supplies European Oxo GmbH and CAG, came on
stream in the third quarter of 2003 and has impdaediability and reduced production costs. Capital
expenditures in 2003 also included the integratiba company-wide SAP system.

Markets

The following table illustrates net sales by desiion of the Chemical Products segment by geogeaphi
region of the Successor for the nine months endexbMber 31, 2004, and of the Predecessor for the th
months ended March 31, 2004, and for the yearsceBéeember 31, 2003 and 2002.

Successol Predecesso
Nine Months Ended Three Months Ended Year Ended December 31
December 31, 2004 March 31, 2004 2003 2002
(in millions)
% of % of % of % of
$ Segment  $ Segment  $ Segment  $ Segment

North America $ 94¢ 38% $ 30€ 39% 1,181 39% 1,03¢ 44%
Europe/Africa 96& 39% 314 40% 1,18¢ 40% 817 35%
Asia/Australia 484 19% 144 18% 522 18% 418 18%
Rest of World 93 4% 25 3% 82 3% 71 3%

The Chemical Products segment markets its prodwttsdirectly to customers and through distributttrs
also utilizes a number of "e-channels”, includitggwebsite at www.chemvip.com, as well as systesystem
linking through its industry portal, Elemica.

In the acetyls business line, the methanol maskgtdabal and highly dependent on the demand falysts
made from methanol. In addition to our own deméndsnethanol, our production is sold to a few regib
customers who are manufacturers of chemical intdiaes and to a lesser extent, by manufactureteimood
products industry. We typically enter into shomatecontracts for the sale of methanol. Acetic aaid vinyl
acetate monomer are global businesses which haeeadéarge customers. Generally, we supply thésiead
customers under multi-year contracts. The custowfeasetic acid and vinyl acetate monomer produagrpers
used in water-based paints, adhesives, paper gsafim modifiers and textiles. We have long-stagd
relationships with most of these customers.



Polyvinyl alcohol is sold to a diverse group ofimegl and multinational customers mainly under king
year contracts. The customers of the polyvinyl tgédusiness line are primarily engaged in the patidn of
adhesives, paper, films, building products, andileex

Emulsions and emulsion powders are sold to a divgrsup of regional and multinational customers.
Customers for emulsions are manufacturers of wadeed quality surface coatings, adhesives, andvowen
textiles. Customers for emulsion powders are prisnaranufacturers of building products.

Acetyl derivatives and polyols are sold to a dieegsoup of regional and multinational customersibot
under multi-year contracts and on the basis ofdstagding relationships. The customers of acetyvdgves
are primarily engaged in the production of paint®tings and adhesives. In addition to our own dehfiar
acetyl derivatives to produce cellulose acetates@leacetyl derivatives to other participantstie tellulose
acetate industry. We manufacture formaldehyde doroovn use as well as for sale to a few regionatamers
that include manufacturers in the wood productsarainical derivatives industries. The sale of fddehyde is
based on both long and short term agreements. Bay® sold
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globally to a wide variety of customers, primaiitythe coatings and resins and the specialty pitsdodustries.
Oxo products are sold to a wide variety of cust@nprimarily in the construction and automotivetistties and
are used internally to produce acetyl derivatiide oxo market is characterized by oversupply anderous
competitors.

The specialties business line primarily serves gloharkets in the synthetic lubricant, agrochemiaziber
processing and other specialty chemical areas. Méithe specialties business line involves "ond¢ausr, one
product" relationships, where the business devetaptomized products with the customer, but theisfies
business line also sells several chemicals whietpaced more like commodity chemicals.

Competition

Our principal competitors in the Chemical Prodwsgigment include Air Products and Chemicals, Inc.,
Atofina S.A., BASF, Borden Chemical, Inc., BP p.[(t88P"), Chang Chun Petrochemical Co., Ltd., Dhice
Dow, Eastman Chemical Corporation ("Eastman"), BuPont de Nemours and Company ("DuPont"),
Methanex Corporation, Lyondell, Nippon Goshei, Resinc., Rohm & Haas Company, Showa Denko K.K.,
and Kuraray Co. Ltd.

Technical Polymers Ticona

Ticona develops, produces and supplies a broatbfiorvf high performance technical polymers. The
following table lists key Ticona products, themdemarks, and their major end use markets.

Key Ticona Products Major End Use Markets

Hostaform/Celcon (Polyacetal produc Automotive, Electronics, Consumer Products and Ieeg

GUR (Ultra High Molecular Weight) Profiles, Battery Separators, Industrial SpecialEétration,
Polyethylene or P-UHMW Coatings and Medic:i

Celanex/Vandar/Riteflex/Impet (Polyester  Electrical, Electronics, Automotive and Appliances
Engineering Resins

Vectra (Liquid Crystal Polymer: Electronics, Telecommunications, Consumer and Mg
Fortron* (Polyphenylene Sulfide or PF Electronics, Automotive and Industri
Celstran, Compel (long fiber reinforced Automotive and Industrial

thermoplastic:

* Fortron is a registered trademark of Fortron Isiies.

Ticona's technical polymers have chemical and glaygiroperties enabling them, among other things, t
withstand high temperatures, resist chemical reastwith solvents and resist fracturing or stretghiThese
products are used in a wide range of performanceadéing applications in the automotive and eleéton
sectors and in other consumer and industrial gaaftes replacing metal or glass.

Ticona is a business oriented to enable innovafionis customers while closely working togethethw
them for a new development. Ticona focuses itsrisffon developing new markets and applicationst$or
product lines, often developing custom formulatiemsatisfy the technical and processing requiraseha
customer's applications. For example, Ticona hakeebclosely with fuel system suppliers to devedopacetal
copolymer with the chemical and impact resistarmeessary to withstand exposure to hot diesel foelse new
generation of common rail diesel engines. The pcodan also be used in automotive fuel sender wiitre it
remains stable at the high operating temperatuesept in direct-injection diesel engines.

Ticona's customer base consists primarily of aglamgmber of plastic molders and component suppliers
which are often the primary suppliers to originglipment manufacturers, or OEMs. Ticona
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works with these molders and component suppliersedisas directly with the OEMs to develop and iy
specialized applications and systems.

Prices for most of these products, particularlycsgdezed product grades for targeted applicatigesierally
reflect the value added in complex polymer chemijgirecision formulation and compounding, and the
extensive application development services providée specialized product lines are not particylarl
susceptible to cyclical swings in pricing. Polyatgtroducts pricing, mainly in standard gradeshasyever,
somewhat more price competitive, with many minimsenvice providers competing for volume sales.

Business Line

Polyacetal products are sold under the trademasitaftrm in all regions but North America, where sed
them under the trademark Celcon. Polyplastics,hitkvwe hold a 45% ownership interest, and Korea
Engineering Plastics, in which we hold a 50% owhigrinterest, are leading suppliers of polyacetatpcts
and other engineering resins in the Asia/Pacifigae. Polyacetal products are used for mechan@dsp
including door locks and seat belt mechanismsutoraotive applications and in electrical, consumared
medical applications such as drug delivery systantsgears for appliances.

The primary raw material for polyacetal productfoisnaldehyde, which is manufactured from methanol.
Ticona currently purchases formaldehyde in the éthBtates from our Chemical Products segment and, i
Europe, manufactures formaldehyde from purchasetanel.

GUR an ultra high molecular weight polyethyleneP&-UHMW, is an engineered material used in heavy-
duty automotive and industrial applications sucleasbattery separator panels and industrial camviglts, as
well as in specialty medical and consumer appleetj such as porous tips for marker pens, spouipegnt
and prostheses. GUR Micro powder grades are usdddb performance filters, membranes, diagnostidgaes,
coatings and additives for thermoplastics & elagmmPE-UHMW fibers are also used in protectivéidtal
applications. The basic raw material for GUR isylghe.

Celstran and Compel are long fiber reinforced thepiastics, which impart extra strength and stiffnes
making them more suitable for larger parts tharnveational thermoplastics.

Polyesters such as Celanex polybutylene terephéhaaPBT, and Vandar, a series of PBT-polyester
blends, are used in a wide variety of automotilegtécal and consumer applications, including figm system
parts, radiator grilles, electrical switches, apptie housings, boat fittings and perfume bottles cRaw
materials for polyesters vary. Base monomers, ssafimethyl terephthalate or DMT and PTA, are widel
available with pricing dependent on broader polgeBber and packaging resins market conditionsal&mn
volume specialty co-monomers for these productsygieally supplied by a few companies.

Liquid crystal polymers, or LCPs, such as Vectre,wsed in electrical and electronics applicatiamd for
precision parts with thin walls and complex shapes.

Fortron, a polyphenylene sulfide, or PPS, prodsatsed in a wide variety of automotive and other
applications, especially those requiring heat ancthemical resistance, including fuel system paediator
pipes and halogen lamp housings, and often replaetsl in these demanding applications. Fortron is
manufactured by Fortron Industries, Ticona's 5@&@ture with Kureha Chemicals Industry of Japan.

In December 2004, we approved a plan to dispo3écoha's Cyclo-olefin Copolymer ("COC") business.
Facilities

Ticona has polymerization, compounding and reseanchtechnology centers in Germany, Brazil and the
United States. Ticona's Kelsterbach, Germany priatusite is located in close proximity to one loé tsites
being considered for a new runway under the Fratkigport's expansion plans. The constructiorha t
particular runway could have a negative effectr@nplant's current production
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capacity and future development. While the stateegument of Hesse and the owner of the airport pterthe
expansion of this option, it is uncertain whettres bption is in accordance with applicable lawkhdugh the
government of the state of Hesse expects the jplproaal for the airport expansion in 2007 and tlaet ©f
operations in 2009-2010, neither the final outcarhthis matter nor its timing can be predictedhds time.

Capital Expenditure

Ticona's capital expenditures by the Successaht®nine months ended December 31, 2004 was $64
million. Ticona's capital expenditures by the Piedsor were $20 million for the three months erdadch 31,
2004, and $56 million and $61 million for the yedaB03 and 2002, respectively. Ticona had experestim
each of these three years relating primarily tecifificy and safety improvement-related items assediwith
the normal operations of the business. In 20049iaccompleted its expansion of its Oberhausen GBR P
UHMW capacity by 10,000 metric tons per year, aredalso increased by 20% to 102,000 tons our North
American POM capacity. The capital expenditure2fa®3 also include construction of a new administea
building in Florence, Kentucky and the integratafra company-wide SAP system. In addition, Ticoad h
expenditures in 2002 for significant capacity exgians at its Bishop, Texas and Shelby, North Caaddites.
Ticona doubled its U.S. capacity for GUR PE-UHMWHayilding a new 30,000 metric tons per year fagilit
Bishop, Texas, replacing the existing plant in BaypTexas. The new plant came on stream in thd thiarter
of 2002. In the fourth quarter of 2002, Ticona @&sed capacity by 6,000 metric tons at its polydgebducts
facility in Kelsterbach, Germany and commencedrthfr increase of 17,000 metric tons; however, its
completion is dependent upon the action of the EtahAirport expansion described above.

Markets

The following table illustrates the destinationtioé net sales of the Technical Polymers Ticona segiy
geographic region of the Successor for the ninethsoended December 31, 2004, and of the Prededesshe
three months ended March 31, 2004, and for thesyaaded December 31, 2003, and 2002.

Net Sales to External Customers by Destination—Teclical Polymers Ticona

Successo Predecessol
Nine Months Ended Three Months Ended Year Ended December 31
December 31, 2004 March 31, 2004 2003 2002

(in millions)



% of % of % of

% of

$ Segment  $ Segment  $ Segment  $ Segment
North America 247 39% 95 42% 35( 45% 31¢ 48%
Europe/Africa 331 52% 11€ 51% 37z 49% 30C 46%
Asia/Australia 33 5% 9 4% 19 3% 18 3%
Rest of World 25 4% 7 3% 2C 3% 19 3%

Ticona's sales in the Asian market are made mémbugh its ventures, Polyplastics, Korea Engimegri
Plastics and Fortron Industries, which are accalfdgeunder the equity method and therefore nduihed in
Ticona's consolidated net sales. If Ticona's portibthe sales made by these ventures were inclindié chart
above, the percentage of sales sold in Asia/Auatwaduld be substantially higher. A number of Tiatn
polyacetal products customers, particularly indppliance, electrical components, toys and cegaations of
the electronics/telecommunications fields, have edowoling and molding operations to Asia, partciyl
southern China. To meet the expected increasedrikmahis region, we, along with Polyplastics, 8dibishi
Gas Chemical Company Inc., and Korea Engineeriagties agreed on a venture to construct and oparate
world-scale 60,000 metric ton polyacetal produatslity in China. When completed, we will indirectbwn an
approximate 38 percent interest in this venturerkAdm the new facility commenced in July 2003, #mel new
plant is expected to start operations in the secprdter of 2005.
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Ticona's principal customers are suppliers to titeraotive industries as well as industrial supglidthese
customers primarily produce engineered products, Tacona works closely with its customers to as$istn to
develop and improve specialized applications astesys. Ticona has long-standing relationships mitist of
its major customers, but it also uses distributorsnost of its major products, as well as a nundfeslectronic
channels, such as its BuyTiconaDirect on-line andesystem, and other electronic marketplacesaohe
larger customer base. For most of Ticona's prolitees, contracts with customers typically haveratef one tc
two years. A significant swing in the economic citiods of the end markets of Ticona's principaltonsers
could significantly affect the demand for Ticonateducts.

Competition

Ticona's principal competitors include BASF, DuRdb¢neral Electric Company and Solvay S.A. Smaller

regional competitors include Asahi Kasei CorpomatidSM NV, Mitsubishi Plastics, Inc., Chevron Pipidl
Chemical Company, L.P., Braskem S.A., Teijin andajdndustries Inc.

Acetate Products

The Acetate Products segment consists primarigcefate filter products, which uses the "Celanbsarid
to market its products. The segment's acetate ditdrbusiness line will be discontinued by mid-2005.

Business Line

Acetate filter products are found in cigaretteefift and acetate filament is found in fashion appbmengs
and home furnishings. According to the 2002 Stahfesearch Institute International Chemical Ecomsmi
Handbook, we are the world's leading producer efate fibers, including production of our ventuiredsia.

We produce acetate flake by processing wood putlp adetic anhydride. We purchase wood pulp that is
made from reforested trees from major suppliersm@oduce acetic anhydride internally. The acetatesfis
then further processed into acetate fiber in thnfof a tow band or filament.

The acetate filter products business line prodacesate tow, which is used primarily in cigareitierfs.
The acetate tow market continues to be charactehiygestability and slow growth.

We have a 30% interest in three manufacturing vestwith Chinese state-owned enterprises that gpedu
cellulose acetate flake and tow in China. Additibnan 2004, 21% of our sales of acetate tow wswlel to
Chinese state-owned tobacco enterprises, the tasigege market for acetate tow in the world. Asnded for
acetate tow in China exceeds local supply, we amdChinese partners have agreed to expand caacheir
three manufacturing ventures. Two of the ventucespleted their tow manufacturing expansions in danu
2005; the expansion at the third venture is sclezbitd be completed by mid-year. Although increases
manufacturing capacity of the ventures will redumeginning in 2005, the volume of our future dirsales of
acetate tow to China, the dividends paid by thewes to us are projected to increase once thensiges are
complete in 2007.

The Acetate Products segment is continuing its i@iiction and operations improvement efforts. €hes
efforts are directed toward reducing costs whilei@gng higher productivity of employees and equémm In
addition to restructuring activities previously emthken, we outsourced the operation and maintenaiaur
utility operations at the Narrows, Virginia and Rddill, South Carolina plants in 2003. We also eldour
Charlotte, North Carolina administrative and reskand development facility and relocated the fiomst there
to the Rock Hill and Narrows locations. The relématwvas substantially completed during the thirdmter of
2004. In March 2005, we announced the relocatiomuofRock Hill administrative functions to our Dasl
corporate headquarters. This relocation is expectéa@ completed in the third quarter of 2005.

In October 2004, we announced plans to implemeiitagiegic restructuring of our acetate business to
increase efficiency, reduce overcapacity in cemaamufacturing areas and focus on products andetsathat
provide long-term value. As part of this restrugtgr we plan to discontinue acetate
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filament production by mid-2005 and to consolidatie flake and tow operations at three locationte#d of the
current five. The restructuring resulted in $50limil of asset impairment charges and charges toedigtion
related to $12 million in asset retirement obligas, of which $8 million was recorded by the Acetatoducts
segment and $4 million was recorded by the Chenfioadlucts segment. In addition, Celanese recorded
severance liabilities of approximately $40 millionthe fourth quarter of 2004, with a correspondimgyease in
goodwill. Sales of acetate filament by the Predsmefor the three months ended March 31, 2004 %28
million, and sales of acetate filament by the Sesoefor the nine months ended December 31, 2004 $33
million. See Note 21 to the Consolidated FinanSiatements.



Facilities

The Acetate Products segment has production sitégeiUnited States, Canada, Mexico and Belgiumd, an
participates in three manufacturing ventures imm@hin October 2004, we announced plans to clas&dtk
Hill, South Carolina, production site during 200%lao shutdown production of acetate productset th
Edmonton, Alberta, Canada site by 2007. Additigndilament production at Narrows and Ocotlan ipexted
to be discontinued by mid-2005 and flake productib@cotlan is expected to be recommissioned 5200

Capital Expenditure

The Acetate Products segments' capital expendibyrélse Successor for the nine months ended Deaembe
31, 2004 were $32 million. The Acetate Productsvsag's capital expenditures by the Predecessor $8re
million for the three months ended March 31, 2Q0% $39 million and $30 million for the years 2G081 200z
respectively. The capital expenditures incurredrduthese years related primarily to efficiencyyieonmental
and safety improvememelated items associated with the normal operatifrise business. Capital expenditu
in 2003 also included the integration of a compaige SAP system.

Markets

The following table illustrates the destinationtlo¢ net sales of the Acetate Products segmentduyraghic
region of the Successor for the nine months endexbMber 31, 2004, and of the Predecessor for the th
months ended March 31, 2004, and for the yearscebéeember 31, 2003 and 2002.

Net Sales to External Customers by Destination—Acate Products

Successo Predecessol
Nine Months Ended Three Months Ended Year Ended December 31
December 31, 200 March 31, 2004 2003 2002
(in millions)
% of % of % of % of
$ Segment  $ Segment  $ Segment  $ Segment

North America 148 28% 47 27% 18¢ 29% 18¢ 30%
Europe/Africa 143 27% 45 26% 192 29% 167 26%
Asia/Australia 222 43% 75 44% 25¢ 40% 25€ 41%
Rest of World 13 2% 5 3% 16 2% 21 3%

Sales in the acetate filter products industry wertecipally to the major tobacco companies thabaot for
a majority of worldwide cigarette production. Owntracts with most of our customers, including langest
customer, with whom we have a long-standing refestiip, are entered into on an annual basis. Imteesrs,
the cigarette industry has experienced consolidatio

Competition

Principal competitors in the Acetate Products segrimelude Acetate Products Ltd. (Acordis), Daicel,
Eastman, Mitsubishi Rayon Company, Limited, Bambeligand Rhodia S.A. ("Rhodia").
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Performance Product:

The Performance Products segment consists of tekifgredients business conducted by Nutrinovas Thi
business uses its own trade names to conduct lsssifike following table lists key products of therfBrmance
Products segment and their major end use markets.

Key Performance Products Major End Use Markets
Sunett (Acesulfan-K) Beverages, Confections, Dairy Products and Phamtiaeés
Sorbates Dairy Products, Baked Goods, Beverages,

Animal Feeds, Spreads and Delicatessen Pro

Business Line

Nutrinova's food ingredients business consisthefiroduction and sale of high intensity sweeteards
food protection ingredients, such as sorbic acidl sorbates worldwide, as well as the resale ofrdtrexl
ingredients mainly in Japan, Australia, Mexico dnel United States.

Acesulfame-K, a high intensity sweetener marketedeu the trademark Sunett, is used in a variety of
beverages, confections and dairy products througtheuwvorld. The primary raw materials for this guct are
diketene and sulfur trioxide. Sunett pricing forgieted applications reflects the value added byiNaxta, such
as technical services provided. Nutrinova's stsatego be the most reliable and highest qualigdpicer of this
product, to develop new applications for the pragund to expand into new markets. Nutrinova manstai stric
patent enforcement strategy, which has resultéaviorable outcomes in a number of patent infringenneatter
in Europe and the United States. Nutrinova's Eumomend U.S. primary production patents for makingest
expired at the end of the first quarter of 2005.

Nutrinova's food protection ingredients are maimgd in foods, beverages and personal care produnes
primary raw materials for these products are ketemkcrotonaldehyde. Sorbates pricing is extrersehsitive
to demand and industry capacity and is not nedéssi@pendent on the prices of raw materials.

Facilities

Nutrinova has production facilities in Germanywaall as sales and distribution facilities in alljoraworld
markets.

Capital Expenditure



The Performance Products segment's capital expeasdiby the Successor were $3 million for the nine
months ended December 31, 2004. The Performancki@ssegment's capital expenditures by the Predece
were $0 million for the three months ended March2ZD4 and $2 million and $4 million for the ye2B03 and
2002, respectively. The capital expenditures irediduring these years related to efficiency, dédotking,
quality and safety improvement items associatetl thi¢ normal operation of the business.

Markets

The following table illustrates the destinationtioé net sales of the Performance Products segrgent b
geographic region of the Successor for the ninethsoended December 31, 2004, and of the Prededesshe
three months ended March 31, 2004, and for thesyaadled December 31, 2003 and 2002.
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Net Sales to External Customers by Destination—Pesfmance Products

Successo Predecessol
Nine Months Ended Three Months Ended Year Ended December 31
December 31, 2004 March 31, 2004 2003 2002
(in millions)
% of % of % of % of
$ Segment  $ Segment  $ Segment $ Segment

North America 52 40% 19 43% 73 43% 56 37%
Europe/Africa 49 37% 17 39% 5¢ 35% 55 36%
Asia/Australia 21 16% 6 14% 28 17% 25 17%
Rest of World 9 7% 2 4% 9 5% 15 10%

Nutrinova directly markets Sunett primarily to ifed number of large multinational and regional
customers in the beverage and food industry uredgy-term and annual contracts. Nutrinova marketd fo
protection ingredients primarily through regionatdbutors to small and medium sized customersdirettly
through regional sales offices to large multinaglocustomers in the food industry.

Competition

The principal competitors for Nutrinova's Sunetestener are Holland Sweetener Company, The
NutraSweet Company, Ajinomoto Co., Inc. and sev@rahese manufacturers. In sorbates, Nutrinova evesp
with Nantong AA, Daicel, Yu Yao/Ningbo, Yancheng &nPac and other Chinese manufacturers of sorbates.

Other Activities

Other Activities included revenues mainly from ttegtive insurance companies, Celanese Advanced
Materials, Inc., and Pemeas GmbH or Pemeas. Celaktsnced Materials consists of high performance
polymer PBI and the Vectran polymer fiber prodieeé$. Pemeas, a venture with a consortium of ivesed
by Conduit Ventures, a London based venture capitalpany, develops high temperature membrane asissi
or MEA's for fuel cells. We contributed our MEA adty to Pemeas in April 2004. In December 2004, we
approved a plan to dispose of our interest in Penm@ther activities also include corporate acesgfiseveral
service companies and other ancillary businesseishvdo not have significant sales.

Our two wholly-owned captive insurance companiesaakey component of our global risk management
program, as well as a form of self insurance farmoperty, liability and workers compensation sskhe
captive insurance companies issue insurance policieur subsidiaries to provide consistent coveragid
fluctuating costs in the insurance market and weelolong-term insurance costs by avoiding or reaigici
commercial carrier overhead and regulatory fees. @ptive insurance companies issue insurancegobnd
coordinate claims handling services with third paervice providers. They retain risk at levelsrappd by the
Celanese board of directors and obtain reinsuraocerage from third parties to limit the net rigkained. One
of the captive insurance companies also insureainehird party risks.

Investments

We have a significant portfolio of strategic invasnts, including a number of ventures, in Asia,tNor
America and Europe. In aggregate, these strategastments enjoy significant sales, earnings asH flaw.
We have entered into these strategic investmerdgdier to gain access to local markets, minimizé<and
accelerate growth in areas we believe have sigmifiuture business potential. The table below feetk the
earnings, cash flow contribution and depreciatiod amortization of our strategic investments:
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Successol Predecesso
Nine Months Three Months Year Ended December 31,
Ended Ended
December 31, 200 _ March 31, 2004 2003 2002
(in millions)
Earnings from equity investmer $ 36 $ 12 $ 35 $ 21
Dividends from equity investmen 22 15 23 61
Other distributions from equity investmel — 1 — 39

Dividends from cost investmer 33 6 53 35



Year Ended December 31

2004 2003 2002
(in millions)
Depreciation and amortization of equity investagsg(dited’ $ 28 $ 27 $ 27
Depreciation and amortization of cost investeesalited) 16 17 17
Total depreciation and amortization equity and aoststees (unaudite: 44 44 44

The fiscal year end for all ventures is DecemberBipreciation and amortization as presented inahie
above represents the amounts recorded by the esritased on local generally accepted accountingiplés,
computed in proportion to our ownership percentdgese amounts are not included in the depreciatich
amortization reported by the Successor and theceesgor.

Accounting
Name Location Ownership Method Partner(s) Description
Chemical Products
Clear Lake Methanol Partners LP u.s. 50.0% Equity Valero Methanol production
National Methanol Company (lbn Sin
Saudi 25.0% Cost SABIC, CTE Methanol production
Arabia Petrochemical
European Oxo JV Germany 50.0% Equity Degussa AG European propylenebased
oxo chemicals busine:
Estech Germany 51.0% Equity Hatco Corporation Neopolyol esters (NPE:
Technical Polymers Ticona
Korea Engineering Plastics Co., Ltd.
(KEPCO) Korea 50.0% Equity Mitsubishi Gas POM
Chemical
Company, Inc
Polyplastics Co., Ltd. Japan 45.0% Equity Daicel Chemical Polyacetal products
Industries Ltd
Fortron Industries u.s. 50.0% Equity Kureha Chemical PPS
Industries
Acetate Products
Kunming Cellulose Fibers Co. Ltd. China 30.0% Cost China National Acetate tow production
Tobacco Corp
Nantong Cellulose Fibers Co. Lt China 31.0% Cost China National Acetate tow & flake
Tobacco Corp production
Zhuhai Cellulose Fibers Co. Ltd. China 30.0% Cost China National Acetate tow production

Tobacco Corp
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The following are our principal ventures:
Major Equity Investments

Polyplastics Co., Ltd. Polyplastics Co., Ltd. ("Polyplastics") is adtng supplier of engineering plastics
in the Asia-Pacific region. Established in 1964 &eddquartered in Japan, Polyplastics is a 45/Btuxe
between us and Daicel Chemical Industries Ltd. flaltics' principal production facilities are loedtin Japan,
Taiwan, and Malaysia (with an additional ventureilfey under construction in China). We believe fahstics
is the largest producer and marketer of POM inAthia-Pacific region.

Korea Engineering Plastics Co. Ltd Founded in 1987, Korea Engineering Plastics Od. ("KEPCQO")
is the leading producer of POM in South Korea. Wguired our 50% interest in KEPCO in 1999 from the
Hyosung Corporation, a Korean conglomerate. MitshibGas Chemical Company owns the remaining 50% of
KEPCO. KEPCO operates a 55,000-ton annual cappoigiacetal products plant in Ulsan, South Korea.

Fortron Industries.  Fortron Industries is a 50/50 venture betwegand Kureha Chemical Industry Co.
Ltd. (KCI) of Japan. Production facilities are loeedin Wilmington, NC. We believe Fortron has tading
technology in linear polymer.

European Oxo In October 2003, we entered into a 50/50 ventor European oxo operations with
Degussa AG. Under the terms of this venture, wegetbour commercial, technical and operational pleys-
based oxo business activities, with those of Deyds3's Oxeno subsidiary. European Oxo has plants in
Oberhausen and Marl, Germany.

InfraServs.  We hold ownership interests in several Infra®goups located in Germany. InfraServs own
and develop industrial parks and provide on-siteegal and administrative support to tenants.

Major Cost Investments

China Acetate Products Ventures We hold approximately 30% ownership interéS@96 board
representation) in three separate venture acetatieigts production entities in China: the Nantdfgnming,
and Zhuhai Cellulose Fiber Companies. In each megtaChinese stawned entities control the remainder. ~
terms of these ventures were recently extendedighr@020. With an estimated 30% share of the world'
cigarette production and consumption, China isnbdd's largest and fastest growing market for ateetow
products. In combination, these ventures reprebentarket leader in Chinese domestic acetate ptiotuand
are well positioned to capture future growth in @t@nese cigarette market. In March 2003, we ancpattners
decided to expand the manufacturing facilitiesllahaee ventures in China. The tow expansion at tfithe



ventures was completed in January 2005. The thistheduled for completion in June 2005. Flake
expansion is expected to be completed in 2007 vEhéures are funding the investments from operatash
flows.

National Methanol Co. (Ibn Sina) With production facilities in Saudi Arabia, final Methanol Co.
represents 2% of the world's methanol productigracity and is the world's eighth largest Metharrodpccer of
MTBE. Methanol and MTBE are key global commodityenfical products. We indirectly own a 25% interest i
National Methanol Co., with the remainder held by Saudi Basic Industries Corporation (SABIC) (5G2)l
Texas Eastern Arabian Corporation Ltd. (25%). SABES responsibility for all product marketing.

These investments, where Celanese owns greateatP@mercent ownership interest, are accounted for
under the cost method of accounting because Celar@@mot exercise significant influence.

Acquisitions and Divestitures

In the last three years, we acquired the followdnginesses:

« In February 2005, we acquired the Vinamul enmuisibusiness of ICI.

« In December 2002, we purchased the Europeansémsland global emulsion powders business of
Clariant AG.
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In the last three years, we divested the followbnginesses:

* In February 2004, CAG sold its acrylates busrtesDow.

« In December 2003, the Ticona segment complétedale of its nylon business line to BASF.

« Effective January 1, 2002, CAG sold its inteiiesnfraServ GmbH & Co. Deponie Knapsack KG
("Deponie”) to Trienekens AG.

« In December 2002, CAG sold Trespaphan, its dlobanted polypropylene film business, to a
consortium consisting of the Dor-Moplefan Group &=in Capital, Inc.

« During 2002, CAG sold its global allylamines dudS. alkylamines businesses to U.S. Amines Ltd.

For further information on the acquisition and ditieires discussed above, see "Management's Disouss
and Analysis of Financial Condition and Result©gpkrations" and Note 7 to the Consolidated Findncia
Statements.

Raw Materials and Energy

We purchase a variety of raw materials from sount@sany countries for use in our production preess
We have a policy of maintaining, when available tiple sources of supply for materials. Howevemsoof oul
individual plants may have single sources of sufphsome of their raw materials, such as carbonarige
and acetaldehyde. In 2003, a primary U.S. suppfi@rood pulp to the Acetate Products segment sbwndts
pulp facility. This closure resulted in increaseubmting costs for expenses associated with giradifywood puly
from alternative suppliers and significant incresaisewood pulp inventory levels. We have securéeradtive
sources of wood pulp supply. Although we have hedgle to obtain sufficient supplies of raw materigthere
can be no assurance that unforeseen developmdhtetaffect our raw material supply. Even if wave
multiple sources of supply for a raw material, thean be no assurance that these sources can méietine
loss of a major supplier. Nor can there be any anutae that profitability will not be affected shdwle be
required to qualify additional sources of supplytie event of the loss of a sole supplier. In adidjtthe price of
raw materials varies, often substantially, fromryteayear.

A substantial portion of our products and raw materare commodities whose prices fluctuate as atark
supply/demand fundamentals change. For exampleiaiaélity of prices for natural gas and ethylgméose
cost is in part linked to natural gas prices) mesdased in recent years. Our production facilitéhg largely on
coal, fuel oil, natural gas and electricity for egye Most of the raw materials for our Europeanragiens are
centrally purchased by our subsidiary, which alegstraw materials on behalf of third parties. Wenage our
exposure through the use of derivative instrumantsforward purchase contracts for commodity phiedging,
entering into long-term supply agreements, andiryelir purchasing and sales agreements. Managament'
policy for the majority of its natural gas and maaequirements allows entering into supply agregshand
forward purchase or cash-settled swap contractef ecember 31, 2004, there were no derivativdrects
outstanding. In 2003, there were forward contraotgering approximately 35% of the Company's Chemica
Products segment North American requirements. Mamagt regularly assesses its practice of purchasing
portion of its commodity requirements forward ahd titilization of a variety of other raw materiaidying
instruments, in addition to forward purchase cartran accordance with changes in market condition
Management capped its exposure on approximately &0t U.S. natural gas requirements during thetine
of August and September of 2004. The fixed prideina gas forward contracts and any premium astextia
with the purchase of a price cap are principallyle@ through actual delivery of the physical condity. The
maturities of the cash-settled swap or cap corsremtrelate to the actual purchases of the commadit have
the effect or securing or limiting predeterminetes for the underlying commodity. Although thesatcacts
were structured to limit exposure to increasesommodity prices, certain swaps may also limit theeptial
benefit the Company might have otherwise receivechfdecreases in commodity prices. These castedettl
swap or cap contracts were accounted for as cashifédges.
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Research and Development

All of our businesses conduct research and devedopactivities to increase competitiveness. Our
Technical Polymers Ticona and Performance Prodiggments in particular are innovation-oriented tesses
that conduct research and development activitielet@lop new, and optimize existing, productiorhtexdtogies,
as well as to develop commercially viable new petgland applications.

The Chemical Products segment has been focusimgmoving core production technologies, such as
improving catalyst development, and supporting lufgthottlenecking and cost reduction efforts.

The Acetate Products segment has been concentaatidgveloping new applications for acetate towhsu
as its use in disposable consumer materials.

Research in the Technical Polymers Ticona segmsdntiised on the development of new formulatiort
applications for its products, improved manufactgmprocesses and new polymer materials with varying
chemical and physical properties in order to mestamer needs and to generate growth. This effedlves the
entire value chain from new or improved monomedpution, polymerization and compounding, to working
closely with end-users to identify new applicatithat can take advantage of these high performisatares.
Ticona is continually improving compounding recipeextend product properties and grades, whileriffy
grade consistency on a global basis. In additiecpia is developing new polymerization and manufiacy
technology in order to meet economic and ecologjocals without sacrificing high quality processing.

The research and development activities of theoPmence Products segment are conducted at Nutfova
Frankfurt, Germany location. They are directed talsaxpanding its existing technologies and devetppew
applications for existing products in close coofierawith its customers.

Research and development costs are included imegpes incurred. The Successor's development costs
for the nine months ended December 31, 2004 weren$ilion. The Predecessor's research and developme
costs for the three months ended March 31, 20@#f@2003 and 2002 were $23 million, $89 milliamda$65
million, respectively. For additional informatiom @ur research and development expenses, see "Eiaeags
Discussion and Analysis of Financial Condition d&webults of Operations—Summary of Consolidated Resul
2003 Compared with 2002—Research and Developmemrises.”

Intellectual Property

We attach great importance to patents, trademeogsrights and product designs in order to probect
investment in research and development, manufactamnd marketing. Our policy is to seek the wigestsible
protection for significant product and process digwaents in our major markets. Patents may covedymts,
processes, intermediate products and product Bsetection for individual products extends for vagyperiods
in accordance with the date of patent applicatilimgfand the legal life of patents in the variamsintries. The
protection afforded, which may also vary from caurd country, depends upon the type of patentitsnstope
of coverage.

In most industrial countries, patent protectionsexfor new substances and formulations, as wétras
unique applications and production processes. Heweve do business in regions of the world where
intellectual property protection may be limited atifficult to enforce. We maintain strict informati security
policies and procedures wherever we do businesh Btormation security policies and proceduresude date
encryption, controls over the disclosure and safpkey of confidential information, as well as emyge
awareness training. Moreover, we monitor our coitgrstand vigorously challenge patent and trademark
infringement. For example, the Chemical Productsrent maintains a strict patent enforcement styateich
has resulted in favorable outcomes in a numbeatght infringement matters in Europe, Asia andidhéed
States. We are currently pursuing a number of msatigdating to the infringement of our acetic agadents.
Some of our earlier acetic acid patents will expir@007; other patents covering acetic acid aesgmtly
pending.

As patents expire, the products and processesibedand claimed in those patents become generally
available for use by the public. Our European arfl. Patents for making Sunett, an important proguour
Performance Products segment, expire by the etitedfrst quarter of 2005, which will
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reduce our ability to realize revenues from malkdugett due to increased competition and potemttdtions
and will result in our results of operations andttéiows relating to the product being less favtgaban today.
We believe that the loss of no other single patdrich may expire in the next several years will engily
adversely affect our business or financial results.

We also seek to register trademarks extensivetyrasans of protecting the brand names of our ptsduc
which brand names become more important once tlresponding patents have expired. We protect our
trademarks vigorously against infringement and atsek to register design protection where apprtpria

Environmental and Other Regulation

Obtaining, producing and distributing many of omgucts involves the use, storage, transportatich a
disposal of toxic and hazardous materials. We @alpgest to extensive, evolving and increasinglynsteint
national and local environmental laws and regutegjavhich address, among other things, the follgwin

* Emissions to the air;

« Discharges to surface and subsurface waters;

* Other releases into the environment;

« Generation, handling, storage, transportati@atment and disposal of waste materials;

* Maintenance of safe conditions in the workplaog]



« Production, handling, labeling or use of cheisieesed or produced by us.

We are subject to environmental laws and regulatthat may require us to remove or mitigate theats$f
of the disposal or release of chemical substarntcearmus sites. Under some of these laws and a¢igak, a
current or previous owner or operator of propergyrbe held liable for the costs of removal or rerataoh of
hazardous substances on, under, or in its propeittyput regard to whether the owner or operat@vkiof, or
caused the presence of the contaminants, and fegswaf whether the practices that resulted in the
contamination were legal at the time they occurfedmany of our production sites have an extendstiy of
industrial use, it is impossible to predict preljisghat effect these laws and regulations will haweus in the
future. Soil and groundwater contamination has oecliat some of our sites, and might occur or bealiered
at other sites. The Predecessor's worldwide expeedifor the three months ended March 31, 2004tend
Successor's worldwide expenditures for the nineth®ended December 31, 2004, in each case, ingudose
with respect to third party and divested sites, #node for compliance with environmental contrguiations
and internal company initiatives, totaled $22 roilliof which $2 million was for capital projects caiotaled $66
million of which $6 million was for capital projestrespectively. It is anticipated that stringemtionmental
regulations will continue to be imposed on us drihdustry in general. Although we cannot predith
certainty future expenditures, due to new air ragahs in the U.S., management expects that thiérbena
temporary increase in compliance costs that willtapproximately $30 million to $45 million thron@007.
According to our estimates, there may be an additimcrease of approximately $50 million over $#89 to $4¢
million during that time depending on the outconi¢he pending court challenge to the low risk al&give
method of compliance allowed by recent air regafaifor Industrial/Commercial/Institutional Boileaiad
Process Heaters, but thereafter management betieaethe current spending trends will continués Wifficult
to estimate the future costs of environmental ptote and remediation because of many uncertairitiekiding
uncertainties about the status of laws, regulatiand information related to individual locationglssites.
Subject to the foregoing, but taking into considieraour experience to date regarding environmentters of
a similar nature and facts currently known, wedwaithat capital expenditures and remedial actorcemply
with existing laws governing environmental protentivill not have a material adverse effect on asibess
and financial results.

Air Issues

In December 1997, the Conference of the Parti¢seoUnited Nations Framework Convention on Climate
Change drafted the Kyoto Protocol, which would leli$h significant emission reduction targets
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for six gases considered to have global warmingmiatl (referred to as greenhouse gases) and vadoiviel
mandatory reductions in developed nations subgetité Protocol. With Russia's ratification in Nousan 2004,
the Protocol has been adopted by enough of theraridustrialized countries (defined in Annex khe
Protocol) and came into effect in February 2008limations that have ratified it. The Europeandinor EU,
including Germany and other countries where the @amy has interests, ratified the Kyoto Protoc®2@®2 and
is formulating applicable regulations. Recent E@apUnion regulations required all EU member statesave
implemented a trading system covering carbon dmeichissions by January 1, 2005. Accordingly, arssioi
trading system came into effect at the start of520he new regulation directly affects our powemps at the
Kelsterbach and Oberhausen sites in Germany arldhttegken site in Belgium, as well as the power fglé@inc
operated by other InfraServ entities on sites dtlwive operate. We and the InfraServ entities meayelguired
to purchase carbon dioxide credits, which couldltes increased operating costs, or may be redumeleveloj
additional cost-effective methods to reduce carntioride emissions further, which could result iorieased
capital expenditures. We have not yet determinedrttpact of this legislation on future capital spieiy. The
new regulation indirectly affects our other opeyas in the EU, which may experience higher eneagiscfrom
third party providers. We have not yet determirtegitmpact of this legislation on our operating sost

In 2002, President Bush announced new climate @hanitiatives for the U.S. Among the policies to be
pursued is a voluntary commitment to reduce the€ghouse gas intensity" of the U.S. economy byet8amt
within the next ten years. The Bush Administrati®seeking to partner with various industrial sestincluding
the chemical industry, to reach this goal. The Ag@r Chemistry Council, of which we are a membeas h
committed to pursue additional reductions in gresise gas intensity toward an overall target of &&@nt by
2012, using 1990 emissions intensity as the baseélife currently emit carbon dioxide and smaller ants of
methane and experience some losses of polyfluednaydrocarbons used as refrigerants. We havetewvesd
continue to invest in improvements to our procesisasincrease energy efficiency and decrease joese gas
intensity.

In some cases, compliance with environmental heaithsafety requirements involves our incurringitehp
expenditures. Due to new air regulations in thetéthBtates, management expects that there wilttbmporary
increase in compliance costs that will total apprately $30 million to $45 million through 2007. Fexample,
the Miscellaneous Organic National Emissions Stedglfor Hazardous Air Pollutants regulations, aadous
approaches to regulating boilers and incineratocéiding the National Emission Standards for Hepas Air
Pollutants (NESHAP) for Industrial/Commercial/listional Boilers and Process Heaters, will impodditional
requirements on our operations. Although some @sétrules have been finalized, a significant portibthe
NESHAP for Industrial/lCommercial/Industrial Boilemsd Process Heaters regulation that provides lmwaisk
alternative method of compliance for hydrogen dbi®emissions has been challenged in federal catet.
cannot predict the outcome of this challenge, wiimhld, if successful, increase our costs by, atingrto our
estimates, approximately $50 million in additiortiie $30 million to $45 million noted above throu@®07 to
comply with this regulation.

Chemical Products Issues

Other new or revised regulations may place addifioequirements on the production, handling, ladgebr
use of some chemical products. Pursuant to a Earopaion regulation on Risk Assessment of Existing
Chemicals, the European Chemicals Bureau of thefg&an Commission has been conducting risk assessmen
on approximately 140 major chemicals. Some of tremicals initially being evaluated include vinykeaate
monomer or VAM, which CAG produces, as well as cetitprs' products, such as styrene and 1,3-butadien
These risk assessments entail a multi-stage procektermine whether and to what extent the Corsions
should classify the chemical as a carcinogen drsh, iwhether this classification, and related liaige
requirements, should apply only to finished produbat contain specified threshold concentratidres o
particular chemical. In the case of VAM, we curhgmio not expect a final ruling until the end oétfirst half of
2005. We and other VAM producers are participatinthis process with detailed scientific analysagporting
the industry's position that VAM is not a probablenan carcinogen and that labeling of end prodstutsiid no



be required but that, if
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it is, should only be at relatively high parts petlion of residual VAM levels in the end productsis not
possible for us to predict the outcome or effecmf final ruling.

Several recent studies have investigated possitie between formaldehyde exposure and variouscakdi
conditions, including leukemia. The Internationajehcy for Research on Cancer or IARC recently ssifi@d
formaldehyde from Group 2A (probable human carcemdgo Group 1 (known human carcinogen) based on
studies linking formaldehyde exposure to nasoptgeghcancer, a rare cancer in humans. IARC alsoladed
that there is insufficient evidence for a causabagtion between leukemia and occupational exjgosur
formaldehyde, although it also characterized ewideor such an association as strong. The resulfsRC's
review will be examined by government agencies weponsibility for setting worker and environménta
exposure standards and labeling requirements.

We are a producer of formaldehyde and plasticsrdérirom formaldehyde. We, together with other
producers and users, are evaluating these findilgscannot predict the final effect of IARC's rexs#ication.

Other recent initiatives will potentially requirexicological testing and risk assessments of a watéety o
chemicals, including chemicals used or producedsyrlhese initiatives include the Voluntary Chillse
Chemical Evaluation Program and High Productionuveé Chemical Initiative in the United States, adl e
various European Commission programs, such aseWweBuropean Environment and Health Strategy,
commonly known as SCALE, and the proposal for tegi&ration, Evaluation and Authorization and Restm
of Chemicals or REACH. REACH, which was proposedhsyEuropean Commission in October 2003, will
establish a system to register and evaluate chésmiwanufactured or imported to the European Union.
Depending on the final ruling, additional testidgcumentation and risk assessments will occutferchemical
industry. This will affect European producers oéuticals as well as all chemical companies worldwiide
export to member states of the European Union.filaéruling has not yet been decided.

The above-mentioned assessments in the UnitedsStateEurope may result in heightened concernstabou
the chemicals involved, and in additional requirateéeing placed on the production, handling, ialgedr use
of the subject chemicals. Such concerns and additi@quirements could increase the cost incuryeaio
customers to use our chemical products and othermist the use of these products, which could askly
affect the demand for these products.

Remediation Issues

We are subject to claims brought by United Stageleffal or state regulatory agencies, regulatorncige
in other jurisdictions or private individuals redarg the cleanup of sites that we own or operataeal or
operated, or where waste or other material froropisrations was disposed, treated or recycledatticolar, we
have a potential liability under the United Stafesleral Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amendednmonly known as Superfund, the United States
Resource Conservation and Recovery Act, and rekited laws, or regulatory requirements in other
jurisdictions, or through obligations retained mntractual agreements for investigation and cleaugps. Al
many of these sites, numerous companies, inclugsngr one of our predecessor companies, haverim#ied
that the Environmental Protection Agency or EPAtesgoverning body or private individuals consisiech
companies to be potentially responsible partieeufdiperfund or related laws. The proceedingsinglab
these sites are in various stages. The cleanuggsd@s not been completed at most sites. We rgrdaiew
the liabilities for these sites and accrue our ksstmate of our ultimate liability for investigai or cleanup
costs, but, due to the many variables involvediithsestimation, the ultimate liability may vary finchese
estimates.

Our wholly-owned subsidiary, InfraServ Verwaltur@mbH, is the general partner of the InfraServ
companies that provide on-site general and admétigé services at German sites in Frankfurt amnMai
Hoechst, Gendorf, Huerth-Knapsack, Wiesbaden, Glusdn and Kelsterbach. Producers at the sitesgding
our subsidiaries, are owners of limited partnerstigrests in the respective InfraServ companiés. lffraServ
companies are liable for any residual contaminagiodh other pollution because they own the reatesta
which the individual facilities operate. In additicHoechst, as the responsible party under Germhblicdaw, is
liable to third parties for all environmental dareabat
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occurred while it was still the owner of the plaatsl real estate. However, the InfraServ compdrags agreed
to indemnify Hoechst from any environmental lidlilarising out of or in connection with environmaint
pollution of any InfraServ site. The partnershipesgnents provide that, as between the limited pestreach
limited partner is responsible for any contaminati@aused predominantly by such partner. The limidners
have also undertaken to indemnify Hoechst agairt Sabilities. Any liability that cannot be attrited to an
InfraServ partner and for which no third partyésponsible, is required to be borne by the Infra8empany in
question. In view of this potential obligation tin@nate residual contamination, the InfraServ camips in
which we have an interest, have recorded provisiotading approximately $81 million as of DecemBéy
2004. If the InfraServ companies default on thespective indemnification obligations to eliminegsidual
contamination, the limited partners in the InfraSesmpanies have agreed to fund such liabilitiebjext to a
number of limitations. To the extent that any lidigis are not satisfied by either the InfraSermpanies or the
limited partners, these liabilities are to be bdogeus in accordance with the demerger agreement.

As between Hoechst and CAG, Hoechst has agreediéminify CAG for two-thirds of these demerged
residual liabilities. Likewise, in some circumstasdCAG could be responsible for the eliminatiomesidual
contamination on a few sites that were not tramsteto Infraserv companies, in which case Hoechsttm
reimburse CAG for two-thirds of any costs so inedtr

Some of our facilities in Germany are over 100 gedd, and there may be significant contamination a
these facilities. Provisions are not recorded fateptial soil contamination liability at facilitiestill under
operation, as German law does not currently recquineers or operators to investigate and remedy soil
contamination until the facility is closed and demtied, unless the authorities otherwise directveler, soil
contamination known to the owner or operator mestdmedied if such contamination is likely to have
adverse effect on the public. If we were to terrreéngperations at one of our facilities or if Gernian were



changed to require such removal or clean up, teeamuld be material to us. We cannot accurately
determine the ultimate potential liability for irsteggation and clean up at such sites. We adjustigions as new
remedial commitments are made. See Notes 4 anal th@ Consolidated Financial Statements.

In the demerger agreement between Hoechst and CAG, agreed to indemnify Hoechst against
environmental liabilities for environmental contaxaiion that could arise under some divestitureegents
regarding chemical businesses, participations setagocated in Germany, the U.S. and other camthiat wer
entered into by Hoechst prior to the demerger. G&R@ Hoechst have agreed that CAG will indemnify ¢hesg
against those liabilities up to an amount of €25llion (approximately $340 million). Hoechst willgar those
liabilities exceeding €250 million (approximatelg40 million), but CAG will reimburse Hoechst for eithird
of those liabilities for amounts that exceed €75ian (approximately $1,022 million). CAG has made
payments through December 31, 2004 of $38 millmmehvironmental contamination liabilities in costien
with the divestiture agreements. As of Decembe2804, CAG has reserves of $46 million for thistoogency
and may be required to record additional resenvéise future. See Notes 19 and 27 to the Conselidat
Financial Statements.

At December 31, 2004, the estimated range for réatied costs is between $100 million and $143 willi
with the best estimate of $143 million. Future firgs or changes in estimates could have a magffidt on the
recorded reserves and Celanese's cash flows. Bea#mber 31, 2004 and December 31, 2003, we hadvess
of $143 million and $159 million, respectively, fenvironmental matters worldwide. We regularly esvithe
liabilities for these sites and have accrued ost bstimate of an ultimate liability for investigat or cleanup
costs, but, due to many variables involved in segtimation, the ultimate liability may vary fromette
estimates.

Organizational Structure

Significant Subsidiaries

We operate our global businesses through subsidiariEurope, North America and Asia, all of whick
owned indirectly through a series of holding conipanOur European and Asian subsidiaries, including
Celanese Chemicals Europe GmbH, Ticona GmbH, NatairNutrition Specialties & Food
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Ingredients GmbH, and Celanese Singapore Pte,,drel owned indirectly by CAG. In North America, myaof
the businesses are consolidated under CAC whiabugh its wholly-owned subsidiary, CNA Holdingsgin
directly or indirectly owns the North American opting companies. These include Celanese Ltd., Bicon
Polymers, Inc., Celanese Acetate LLC, and Grupa@zle S.A.

Employees

As of December 31, 2004, we had approximately 9gii@ployees worldwide from continuing operations,
compared to 9,500 as of December 31, 2003. Thiesepts a decrease of approximately 4 percent. The
following table sets forth the approximate numbieemployees on a continuing basis as of Decembg2®14,
2003, and 2002.

Employees as o

December 31,
2004 2003 2002
North America 5,50( 5,60( 6,30(C
thereof USA 4,00( 4,00( 4,60(
thereof Canad 40C 40C 50C
thereof Mexicc 1,10 1,20 1,20
Europe 3,30( 3,60( 3,90(
thereof German 3,00( 3,00( 2,80(
Asia 20C 20C 20C
Rest of World 10C 10C 10C
Total Employees 9,10( 9,50( 10,50(

Many of our employees are unionized, particulamlyziermany, Canada, Mexico, Brazil, Belgium and
France. However, in the United States, less thangorarter of our employees are unionized. Moreadwer,
Germany and France, wages and general working tionsliare often the subject of centrally negotiated
collective bargaining agreements. Within the lingigsablished by these agreements, our variousdsabiss
negotiate directly with the unions and other labi@anizations, such as workers' councils, reprasgtiie
employees. Collective bargaining agreements betweGerman chemical employers associations arahsani
relating to remuneration typically have a term négear, while in the United States a three yean fer
collective bargaining agreements is typical. Wenffomprehensive benefit plans for employees agid th
families and believe our relations with employeessatisfactory.
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Iltem 2. Properties

Description of Property

As of December 31, 2004, we had numerous produetimhmanufacturing facilities throughout the world.
We also own or lease other properties, includiffgefbuildings, warehouses, pipelines, research and
development facilities and sales offices. The foilg table sets forth a list of our principal pration and other
facilities throughout the world as of December 2004.



Site

Leased/Owned

Products/Functions

Corporate Offices

Dallas, Texas, USA

Kronberg/Taunus, Germany

Bedminster, New Jersey, USA

Chemical Products

Bay City, Texas, USA

Bishop, Texas, USA

Calvert City, Kentucky, USA

Cangrejera, Veracruz, Mexico

Clear Lake, Texas, USA

Edmonton, Alberta, Canada

Frankfurt am Main, Germany

Oberhausen, Germany

Leased

Leased

Leased

Owned

Owned

Owned

Owned

Owned

Owned

Owned by InfraServ GmbH &
Co. Hoechst KG, in which
CAG holds a 31.2 percent
limited partnership interest

Owned by InfraServ GmbH &
Co. Oberhausen KG, in which
CAG holds an 84.0 percent
limited partnership intere:
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Corporate headquarters
Administrative offices

Administrative offices

Butyl acetate
Iso-butylacetate
Propylacetate

Vinyl acetate monomer
Carboxylic acids
n/i-Butyraldehyde

Butyl alcohols
Propionaldehyde,
Propyl alcohol

Formaldehyde
Methanol
Pentaerythritol
Polyols

Polyvinyl alcohol

Acetic anhydride
Acetone derivatives
Ethyl acetate

Vinyl acetate monomer
Methyl amines

Acetic acid
Vinyl acetate monome

Methanol

Acetaldehyde

Butyl acetate

Conventional emulsions
Emulsion powders

Vinyl acetate ethylene emulsions
Vinyl acetate monomer

Amines
Carboxylic Acids
Neopentyl Glycols

Site

Leased/Owned

Products/Functions

Pampa, Texas, USA

Pasadena, Texas, USA

Jurong Island, Singapore

Koper, Slovenia

Tarragona, Spain

Tarragona, Spain

Tarragona, Spain

Perstorp, Sweden

Acetate Products

Lanaken, Belgium

Owned

Owned

Owned

Owned

Owned by Complejo Industrial
Tagsa AIE, in which CAG
holds a 15.0 percent share

Owned
Leased

Owned

Owned

Acetic acid
Acetic anhydride
Ethyl acetate

Polyvinyl alcohol

Acetic acid

Butyl acetate

Ethyl acetate

Vinyl acetate monome

Conventional emulsions

Vinyl acetate monomer

Vinyl acetate ethylene emulsions
Conventional emulsions

Conventional emulsions
Vinyl acetate ethylene emulsio

Tow



Narrows, Virginia, USAL;
Ocotlan, Jalisco, Mexict ;
Technical Polymers Ticona
Auburn Hills, Michigan, USA

Bishop, Texas, USA

Florence, Kentucky, USA

Kelsterbach, Germany

Oberhausen, Germany

Owned

Owned

Leased

Owned

Owned

Owned by InfraServ GmbH &
Co. Kelsterbach KG, in which
CAG holds a 100.0% limited
partnership interes

Owned by InfraServ GmbH &

Tow, Filament, Flake

Tow, Filament

Automotive Development Center

Polyacetal products (Celcon)
PE-UHMW (GUR)
Compounding

Compounding

LFT (Celstran)
Polyacetal products (Hostaform)
Compounding

PE-UHMW (GUR)

Co. Oberhausen KG, in which
CAG holds an 84.0% limited
partnership interes

Shelby, North Carolina, USA Owned LCP
PBT and PET (Celanex)
Compounding

Wilmington, North Carolina, USA Leased by a non-consolidated
venture, in which CAG

has a 50% intere

PPS (Fortron)
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Site Leased/Owned Products/Functions

Winona, Minnesota, USA Owned LFT (Celstran)

Performance Products

Frankfurt am Main, Germany Owned by InfraServ GmbH & Sorbates

Co. Hoechst KG, in which Sunett
CAG holds a 31.2% limited
partnership interes

(1) Filament production at Narrows and Ocotlanxgexted to be discontinued by mid-2005. Flake petidn at Ocotlan is expected to be
recommissioned in 2005.

Polyplastics has its principal production faciktie Japan, Taiwan and Malaysia. Korea Engineering
Plastics has its principal production facilitiesSouth Korea. Our Chemical Products segment hasiremnwith
manufacturing facilities in Saudi Arabia and Germand its Acetate Products segment has three \@enwith
production facilities in China.

During the nine months ended December 31, 2004Sticeessor and its consolidated subsidiariesgin th
aggregate, had capital expenditures for the exparsid modernization of production, manufacturiegearch
and administrative facilities of $166 million. Dog the three months ended March 31, 2004, the Pesder an
its consolidated subsidiaries, in the aggregate damital expenditures for the expansion and maog&tion of
production, manufacturing, research and adminisedacilities of $44 million. In 2003 and 2002 ¢ete
expenditures amounted to $211 million and $203iomIrespectively. We believe that our currentlfaes and
those of our consolidated subsidiaries are adedoateet the requirements of our present and feedse future
operations. We continue to review our capacity iremuents as part of our strategy to maximize oabal
manufacturing efficiency.

For information on environmental issues associatiéll our properties, see "Business—Environmental an
Other Regulation" and "Management's Discussionfamalysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources—Envirental Matters." Additional information with respeot
our property, plant and equipment, and leasesrisagwed in Notes 12 and 25 to the Consolidatedrf€iiad
Statements.
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Iltem 3. Legal Proceedings

We are involved in a number of legal proceedingssuits and claims incidental to the normal conadict
our business, relating to such matters as prodalutity, anti-trust, past waste disposal practiaes release of
chemicals into the environment. While it is impbésiat this time to determine with certainty theroate



outcome of these proceedings, lawsuits and clailmsagement believes that adequate provisions have
been made and that the ultimate outcomes will aseta material adverse effect on our financialtposi but
may have a material adverse effect on the restitiperations or cash flows in any given accounpiegod. See
also Note 27 to the Consolidated Financial Statésnen

Plumbing Actions

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsady of Celanese, included the U.S. business now
conducted by the Ticona segment, CNA Holdings, @leith Shell Oil Company ("Shell"), DuPont and athe
have been the defendants in a series of lawsnihkiding a number of class actions, alleging thastrs
manufactured by these companies that were utilizéide production of plumbing systems for residainti
property were defective or caused such plumbintesys to fail. Based on, among other things, théifigs of
outside experts and the successful use of Ticaga®l copolymer in similar applications, CNA Holgs does
not believe Ticona's acetal copolymer was defedaiveaused the plumbing systems to fail. In marsesaCNA
Holdings' exposure may be limited by invocatiorth# statute of limitations since CNA Holdings cehselling
the resin for use in the plumbing systems in siiét homes during 1986 and in manufactured homemgu
1990.

CNA Holdings has been named a defendant in tertipetelass actions, further described below, a3 al
a defendant in other naslass actions filed in ten states, the U.S. Vilglands, and Canada. In these actions
plaintiffs typically have sought recovery for alefproperty damages and, in some cases, additianzges
under the Texas Deceptive Trade Practices Actnoitagi type statutes. Damage amounts have not hzssified

Developments under these matters are as follows:

« Dilday, et al. v. Hoechst Celanese Corporationale—Weakley County, Tennessee 27th Judicial
Chancery Court Class certification of recreational vehiclermss was denied in July 2001, and
cases are proceeding on an individual basis.

¢ Shelter General Insurance Co., et al. v. Shell@mpany, et al.—Weakley County, Tennessee
Chancery Court In April 2000, the U.S. District Court for tiEstrict of New Jersey denied class
certification for a putative class action (of insnce companies with respect to subrogation claims).
The plaintiffs' appeal to the Third Circuit CouftAppeals was denied in July 2000, and the case was
subsequently dismissed. In September 2000, a similative class action seeking certification @& th
same class that was denied in the New Jersey matefiled in Tennessee state court. The Tennessee
court denied certification in March 2002, and pliis are attempting an appeal. Cases are continuin
on an individual basis.

« Tom Tranter v. Shell Oil Company, et aDntario Court, General Division; Gariepy, et al. $hell Oi
Company, et al.—Ontario Court, General Division These matters, which the Court consolidated,
were denied class certification but are currentlyappeal. Dupont and Shell have each settled these
matters, as well as the Couture and Furlan matedmsv. Their settlement agreements have been
approved by the Court. We are the only defendangaieing in this lawsuit.

« Richard Couture, et al. v. Shell Oil Company, e—Superior Court, Providence of Quebec; Furlan v.
Shell Oil Company, et al.—British Columbia Suprédeairt, Vancouver Registry. Dupont and Shell
have each settled these matters, as noted above HoNlings is the only defendant remaining in tt
lawsuits. They are "on hold" pending the outcom¢hefappeal in the Tranter and Gariepy matters
above, as in Canadian practice, Ontario tends théd#ead jurisdiction" in such cases.
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¢ Howard, et al. v. Shell Oil Company, et—9th Judicial Circuit Court of Common Pleas, Chatt:
County, South Carolina; Viera, et al. v. Hoechstabese Corporation, et al.—11th Judicial Circuit
Court, Dade County, Florida; Fry, et al. v. Hoecl@tlanese Chemical Group, Inc., et al.—5th
Judicial Circuit Court, Marion County, Floride Certification has been denied in these putatiass
actions pending in South Carolina and Florida statats. The Plaintiff's petition to appeal the Hod
matter to the United States Supreme Court was dénilate September 2004, and CNA Holdings'
motion to dismiss has been granted. Although pfésrin Viera and Fry subsequently sought to bring
actions individually, they were dismissed, andtlagipeal was denied.

« Richard, et al. v. Hoechst Celanese Chemical Grénp, et a—U.S. District Court for the Eastern
District of Texas, Texarkana Divisic. The court denied certification of a putativass action in
March 2002, and the Fifth Circuit Court has uphelel dismissal. The plaintiff's petition to appeal t
the United States Supreme Court was denied irSeptember 2004.

¢ St Croix Ltd., et al. v. Shell Oil Company, etaVirgin Islands Territorial Court, St. Croix
Division. The court in a putative class action denietiftmtion to a U.S. territories-wide class and
dismissed CNA Holdings on jurisdictional groundiiitiffs are seeking reconsideration of those
rulings.

« Vickers, et al. v. Shell Oil Company, et al. —U.8tfixt Court—Northern District of Indiana A
putative nationwide class action was filed in fedeourt in December 2002 against, among others,
CNA Holdings and Shell. CNA Holding's motion to miiss this lawsuit was granted in December
2003. The plaintiffs’ appeal to the 7th CircuitAgfpeals in January 2004 was dismissed.

In order to reduce litigation expenses and to mtevelief to qualifying homeowners, in November 399
CNA Holdings, DuPont and Shell Oil Company entdred national class action settlements, which Haeen
approved by the courts. The settlements call feréplacement of plumbing systems of claimants dne had
qualifying leaks, as well as reimbursements fotaireak damage. Furthermore, the three compéuaies
agreed to fund these replacements and reimburssmpro $950 million. As of December 31, 2004, fineding
is $1,073 million due to additional contributionsdafunding commitments made primarily by other jesrt
There are additional pending lawsuits in approxetyab jurisdictions not covered by this settlemdmwever,



these cases do not involve (either individuallynothe aggregate) a large number of homes, and
management does not expect the obligations arfsimg these lawsuits to have a material adverseethe the
Company.

In 1995, CNA Holdings and Shell Oil Company settled claims relating to individuals in Texas owning
total of 110,000 property units, who are represyea Texas law firm, for an amount that will retceed $17
million. These claimants are also eligible for ploenb of their homes in accordance with terms sintib those
of the national class action settlement. CNA Hajdirand Shell Oil Company's contributions undes thi
settlement were subject to allocation as determinyebinding arbitration.

In addition, a lawsuit filed in November 1989 inlBware Chancery Court, between CNA Holdings and
various of its insurance companies relating telkaliims incurred and to be incurred for the prodiadiility
exposure led to a partial declaratory judgmentMAGHoldings' favor. As a result, settliements haeer
reached with a majority of CNA Holdings' insurepesifying their responsibility for these claims.wever, in
January 2000, CNA Holdings filed a motion in Supetate Court in Wilmington, Delaware to set altdate
with respect to this lawsuit against one insuresegting that the settlement is void because thaén refused to
make the required "coverage in place" paymentsN@ Eloldings. The insurer and CNA Holdings signed a
settlement agreement in June 2003. Pursuant teetfiement agreement, the insurer agreed to pay CNA
Holdings $105 million in five annual installimentssatisfaction of all claims incurred and to beuimed for the
product liability expense previously covered by ithgurer. In February 2005, CNA Holdings reached a
settlement agreement with another insurer, purswanhich the insurer agreed to pay CNA Holdingd $4
million in exchange for the release of certainrgi This amount was recorded as a reduction ofwgitiod

Management believes that the plumbing actions degwately provided for in the Consolidated Financia
Statements and that they will not have a matedaéese effect on our financial position.
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However, if we were to incur an additional chargethis matter, such a charge would not be expeoctédve a
material adverse effect on our financial positioat may have a material adverse effect on our tesfil
operations or cash flows in any given accountingppe No assurance can be given that our litigateserves
will be adequate or that we will fully recover ate under our insurance policies.

Sorbates Antitrust Actions

In 1998, Nutrinova, Inc., a U.S. subsidiary of Nldwva Nutrition Specialties & Food Ingredients GmbH
then a whollyewned subsidiary of Hoechst, received a grand sufypoena from the United States District C
for the Northern District of California in connemti with a criminal antitrust investigation of therlsates
industry. On May 3, 1999, Hoechst and the U.S. Fdd@overnment entered into an agreement underhwhic
Hoechst pled guilty to a one-count indictment ciragdHoechst with participating in a conspiracy itogdrices
and allocate market shares of sorbates sold ib/ified States. Hoechst and the U.S. Federal Govarhm
agreed to recommend that the U.S. District Conr floechst $36 million, payable over five yearghuie last
payment of $5 million being paid in June 2004. Het@lso agreed to cooperate with the U.S. Federal
investigation and prosecutions related to the gesbiadustry. The U.S. District Court accepted giésa on June
18, 1999 and imposed a penalty as recommendee ipléla agreement.

Nutrinova and Hoechst have cooperated with the jigan Commission since 1998 in connection with
matters relating to the sorbates industry. In M@92 the European Commission informed Hoechsisahtent
to investigate officially the sorbates industrydan early January 2003, the European Commissiorede
Hoechst, Nutrinova and a number of competitors wifiatement of objections alleging unlawful,
anticompetitive behavior affecting the Europearbates market. In October 2003, the European Cononiss
ruled that Hoechst, Chisso Corporation, Daicel Gahindustries Ltd., The Nippon Synthetic Chemical
Industry Co. Ltd. and Ueno Fine Chemicals Induktd; operated a cartel in the European sorbatekehar
between 1979 and 1996. The European Commissionsietpa total fine of €138.4 million (approximateli8®
million), of which €99 million (approximately $13%illion) was assessed against Hoechst. The casesaga
Nutrinova was closed. The fine against HoechsaieH on the European Commission's finding that kistec
does not qualify under the leniency policy, is pe@ violator and, together with Daicel, was a oonspirator. In
Hoechst's favor, the European Commission gavecaudi for cooperating in the investigation. Hoechst
appealed the European Commission's decision inrbleee2003, and that appeal is still pending.

In addition, several civil antitrust actions by Isates customers, seeking monetary damages andrelieér
for alleged conduct involving the sorbates industgve been filed in U.S. state and federal cawatsing
Hoechst, Nutrinova, and our other subsidiariesyelsas other sorbates manufacturers, as defenddatsy of
these actions have been settled and dismissedepotirt. One private actiokerr v. Eastman Chemical Co. et
al., is still pending in the Superior Court of Newsky, Law Division, Gloucester County. The plainéifleges
violations of the New Jersey Antitrust Act and tew Jersey Consumer Fraud Act and seeks unspecified
damages.

In July 2001, Hoechst and Nutrinova entered intagmeement with the Attorneys General of 33 states,
pursuant to which the statutes of limitations wetked pending the states' investigations. Thieagrent expire
in July 2003. Since October 2002, the Attorneysésaifor New York, lllinois, Ohio, Utah and Idahitef! suit
on behalf of indirect purchasers in their respecsitates. The Utah, Nevada and Idaho actions resm b
dismissed as to Hoechst, Nutrinova and CAG. A nmotiw reconsideration is pending in Nevada. An appe
filed in Idaho was dismissed and that dismissal waeld by the Idaho Supreme Court. The Ohio dibis
actions have been settled, and the Idaho actiordisatissed in February 2005. The New York actdew York
v. Daicel Chemical Industries Ltd., et pending in the New York State Supreme Court, NewkY@ounty, is
the only Attorney General action still pendingtob seeks unspecified damages. All antitrust clamthis
matter were dismissed by the court in Septembe4;200wvever, other state law claims are still pegdoechs
and Nutrinova have filed an appeal of the cousisial of the motion to dismiss those remainingro&iA
settlement agreement with the Attorneys Gener@afnecticut, Florida, Hawaii, Maryland, South Caral
Oregon and Washington is currently being negotiatatithese Attorneys General have been grantedsiates
of the tolling agreement.
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Although the outcome of the foregoing proceedinys @aims cannot be predicted with certainty, we



believe that any resulting liabilities, net of amirecoverable from Hoechst, will not, in the agmte,
have a material adverse effect on our financiaitjpms but may have a material adverse effect enrésults of
operations or cash flows in any given period. kandemerger agreement, Hoechst agreed to pay 8érmpeafc
liabilities that may arise from the government istigation and the civil antitrust actions relatedte sorbates
industry.

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petrentical Development CorporatioriFaiwan Kaohsiung
District Court. On February 7, 2001, Celanese Internationap@ation filed a private criminal action for
patent infringement against China Petrochemicalebmment Corporation, or CPDC, alleging that CPDC
infringed Celanese International Corporation's patevering the manufacture of acetic acid. Thisoral
action was subsequently converted to a civil actibeging damages against CPDC based on a period of
infringement of five years, 1996-2000, and base@€B®C's own data and as reported to the Taiwanese
securities and exchange commission. Celanese attenal Corporation's patent was held valid by the
Taiwanese patent office. The amount of damagemeldiby Celanese International Corporation has been
reassessed at $35 million. This action is stilldieg.

Shareholder Litigation

CAG is a defendant in the following nine consol@thtictions brought by minority shareholders during
August 2004 in the Frankfurt District Courté§ndgericht):

« Mayer v. Celanese A

¢ Knoesel v. Celanese A

« Allerthal Werke AG and Dif-Hdl. Christa G6tz v. Celanese AG

¢ Carthago Value Invest AG v. Celanese AG

« Prof. Dr. Ekkehard Wenger v. Celanese

« Jen-Uwe Penquitt & Claus Deiniger Vermdgensverwalt@tR v. Celanese AG

¢ Dr. Leonhard Knoll v. Celanese A

« B.E.M. Borseninformatiol- und Effektenmanagement GmbH v. Celanese AG

« Protagon Capital GmbH v. Celanese ;

Further, several minority shareholders have joihedproceedings via a third party interventionupysort
of the plaintiffs. The Purchaser has joined thecpealings via a third party intervention in supmdr€AG. On
September 8, 2004, the Frankfurt District Courtsmiidated the nine actions.

Among other things, these actions request the towstt aside shareholder resolutions passed at the
extraordinary general meeting held on July 30 ahd2804 based on allegations that include the efleg
violation of procedural requirements and informatitghts of the shareholders.

Further, on August 2, 2004, two minority sharehoddastituted public register proceedings with the
Kénigstein local court Amtsgerich) and the Frankfurt district court, both with awié have the registration
the Domination Agreement in the Commercial Regidtdeted (AmtsloschungsverfahrgnThese actions are
based on an alleged violation of procedural requinets at the extraordinary general meeting, agade
undercapitalization of the Purchaser and Blackstortean alleged misuse of discretion by the conmpe@urt
with respect to the registration of the Dominatigreement in the Commercial Register.

Based upon information available as of the dathisfdocument, the outcome of the foregoing proicegd
cannot be predicted with certainty. The time petmtring forward challenges has expired.

The amounts of the fair cash compensatigbfindung) and of the guaranteed fixed annual payment
(Ausgleich) offered under the Domination Agreement may bedased in special award proceedings
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( Spruchverfahren initiated by minority shareholders, which mayther reduce the funds the Purchaser can
otherwise make available to us. As of the datdisf Annual Report, several minority shareholder€AfG had
initiated special award proceedings seeking corevew of the amounts of the fair cash compengatio

( Abfindung) and of the guaranteed fixed annual paymeiggleich) offered under the Domination
Agreement. This could reduce the funds the Purchasemake available to Celanese and its subsidiand,
accordingly, diminish our ability to make paymeatsour indebtedness. However, the court dismisked a
these proceedings in March 2005 on the groundseafmissibility. The dismissal is subject to appeal.

In February 2005, a minority shareholder also bhbaglawsuit against the Purchaser, as well asradio
member of CAG's board of management and a formernlree of CAG's supervisory board, in the Frankfurt
District Court. Among other things, this action keéo unwind the tender of the plaintiff's sharmeshie Tender
Offer and seeks compensation for damages sufferedcansequence of tendering shares in the Terftir O

Based upon the information as available, the outcofithe foregoing proceedings cannot be prediaftu
certainty.

Other Matters
As of the latest practical date, Celanese Ltd.@n@NA Holdings, Inc., both our U.S. subsidiariase



defendants in approximately 850 asbestos caseauBecnany of these cases involve numerous plaintiff
we are subject to claims significantly in excesghef number of actual cases. We have reservesfense costs
related to claims arising from these matters. Wiebe we do not have any significant exposure @sthmatter:
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Iltem 4. Submission of Matters to a Vote of Security Holders

On December 31, 2004, the holders of shares ofapital stock representing all of our then outstagd
voting power by written consent without a meetig@pproved and adopted the 2004 Stock Incentige Bhd
authorized the reservation of 16,250,000 shar&edfs A common stock for issuance under such fiian,
approved and adopted our Deferred CompensationgPldrauthorized awards to be granted under such pla
with the maximum amount payable to be $192 milliand (iii) authorized the payment of $15 million in
retention and other bonuses to certain executifieeo and key employees.
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PART Il

Item 5. Market for the Registrant's Common Equity, Relat&ockholder Matters and Issuer Purchases
Equity Securities

Market Information

Trading in Celanese's Series A common stock cometkan the New York Stock Exchange on Januar
2005, under the symbol "CE". All of the shares efdDese's Series B common stock are held by thgrati
Shareholders, and there is currently no public eigid these shares.

Holders

As of March 23, 2005, there were 45 holders of réad the Series A common stock and 4 holders of
record of the Series B common stock. By includiegspns holding shares in broker accounts undeststesmes
however, we estimate our shareholder base to hexipmately 10,700 as of March 23, 2005.

Dividend Policy

We declared and paid, as applicable, the folloveipgcial Series B common stock dividends to holdérs
our Series B common stock, which are required byaovended and restated certificate of incorporation

« The first dividend was a stock dividend, purduarwhich we declared and paid a dividend to the
holders of our Series B common stock in the amoii@500,000 shares of our Series A common
stock (which is the number of additional sharesuhéerwriters had an option to purchase, but did no
exercise such option).

* The second dividend is a cash dividend of $8@0#om, which we declared and will pay to the halsle
of our Series B common stock from the borrowingdarrour senior credit facilities, the net proceeds
from the offering of our Series A common stock reriray after the repayment of certain indebtedness
of our subsidiaries described under "Use of Progekdlow, and the net proceeds from the offering of
our preferred stock.

The stock dividend described above was paid on M8r@005. We expect to pay the cash dividend
described above on April 7, 2005. Under the terfrmuo amended and restated certificate of incorpammawe
have been obligated to take all actions requirgueomitted under applicable Delaware law to pethet
payment of the special Series B common stock diddeand to declare and pay these dividends toxtieate
there are funds legally available therefor. Upoypmpent of the $804 million dividend, the shares efi€s B
common stock convert automatically to shares oieSek common stock.

Our board of directors currently intends to adopblicy of declaring, subject to legally availalileds, a
quarterly cash dividend on each share of our comsbark at an annual rate initially equal to appmadely
0.75% of the $16.00 initial public offering pricemshare of our Series A common stock (or $0.1Zhpare)
unless our board of directors in its sole discretietermines otherwise, commencing the secondequa2005.
Our board of directors may at any time modify aralee our dividend policy on our Series A commorckto
Based upon the number of outstanding shares oBeries A common stock after the initial public oiffig, the
common stock dividend declared on March 8, 200%,500,000 shares of our Series A common stock lzad t
conversion as mentioned above, the anticipatedamash dividend payment will be approximately $diflion.
However, there is no assurance that sufficient caslurplus will be available to pay such divideRdrther,
such dividends payable to holders of our commoakstannot be declared or paid or have funds sdedsr the
payment thereof, unless we have paid or set asittisffor the payment of all accumulated and ungaidlends
with respect to the shares of our preferred stasldescribed below.

We are required, under the terms of the prefert@eksto pay scheduled quarterly dividends, sultject
legally available funds, at the rate of 4.25% peruam (or $1.06 per share) of liquidation
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preference, payable quarterly in arrears. Thisdeind is expected to result in an annual divideryaneat of
approximately $10 million. For so long as the pnefd stock remains outstanding, (1) we will notldes pay o



set apart funds for the payment of any dividendtber distribution with respect to any junior staokparity
stock and (2) neither we, nor any of our subsid&rwill, subject to certain exceptions, redeemcipase or
otherwise acquire for consideration junior stoclparity stock through a sinking fund or otherwisegach case
unless we have paid or set apart funds for the paywf all accumulated and unpaid dividends wigpest to
the shares of preferred stock and any parity storckll preceding dividend periods and except far $pecial
Series B common stock dividends.

The amounts available to us to pay cash dividentib&restricted by our subsidiaries' debt agreetnie
Under the terms of the senior credit facilitiestaia limits have been placed on the ability of BCRstal and it
subsidiaries to pay dividends or otherwise trangfeir assets to us. The indentures governingeh®s
subordinated notes and the senior discount nates but do not prohibit, the ability of BCP CryktErystal
LLC and their respective subsidiaries to pay dimie Any decision to declare and pay dividend$@nfuture
will be made at the discretion of our board of dioes and will depend on, among other things, eauits of
operations, cash requirements, financial conditbmmtractual restrictions and other factors thatbmard of
directors may deem relevant.

Under the Domination Agreement, any minority shatéér of Celanese AG who elects not to sell shar
the Purchaser will be entitled to remain a shaadrobf Celanese AG and to receive a net guarafitesi
annual paymentAusgleich) of €2.89 per CAG Share based on the current Getmalaw. See "Management's
Discussion and Analysis of Financial Condition &ebults of Operations—Liquidity—Domination
Agreement."

Under Delaware law, our board of directors may aectlividends only to the extent of our
"surplus” (which is defined as total assets atifaarket value minus total liabilities, minus stamytcapital), or i
there is no surplus, out of our net profits for then current and/or immediately preceding fiseang. The vall
of a corporation's assets can be measured in agnusfilvays and may not necessarily equal their hadke.
The value of our capital may be adjusted from ttoméme by our board of directors but in no eveiit e less
than the aggregate par value of our issued stogkb@ard of directors may base this determinatioouar
financial statements, a fair valuation of our assetanother reasonable method. Our board of dirgetill seek
to assure itself that the statutory requirementisbeimet before actually declaring dividends. wtufe periods,
our board of directors may seek opinions from aétsialuation firms to the effect that our solveocyssets are
sufficient to allow payment of dividends, and seglinions may not be forthcoming. With respect te th
declaration of the Series B common stock cash tuk slividends described above, we obtained such an
opinion indicating that we had a sufficient surpiosllow the payment of these cash and stock didd. If we
sought and were not able to obtain such an opinverljkely would not be able to pay dividends. tddion,
pursuant to the terms of our preferred stock, veepaohibited from paying a dividend on our commtotk
(except for the special Series B common stock éivits) unless all payments due and payable under the
preferred stock have been made.

Use of Proceeds

The net proceeds from the initial public offerinigoar Series A common stock, after deducting
underwriting discounts and estimated offering exsgsnwas approximately $760 million. The net prds€eom
the offering of our preferred stock, after dedugtimderwriting discounts and estimated offeringemges, was
approximately $233 million.

We contributed $779 million of the net proceedsrfrihe offering of our Series A common stock and the
offering of our preferred stock to our subsidiatyystal U.S. 3 Holdings L.L.C. ("Crystal LLC"), wdh used
approximately $207 million of such net proceedseileem a portion of its senior discount notes. @htd C
contributed the remaining proceeds to its subsjdi@elanese Holdings, which in turn contributedséhnproceec
to its subsidiary, BCP Crystal. BCP Crystal usechsproceeds to redeem a portion of its senior slibated
notes. BCP Crystal used a portion of borrowingapgdroximately $1,135 million under the amended and
restated senior credit facilities to repay the ant®wutstanding under the $350 million floatingeregrm loan
and expects pay approximately a $577 million dimitiéo
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Celanese Holdings, which in turn will distributéstamount to Crystal LLC. Crystal LLC will distrikeithis
amount up to us and we will use it, together with temaining net proceeds from the offering of ®eries A
common stock and the net proceeds from the offesfrayir preferred stock, to pay a dividend of $8@i#lion to
the holders of our Series B common stock. Celasesgjuisition of Vinamul was primarily financed $300
million of the borrowings under the amended andiatesl senior credit facilities. The loans under puor senio
credit facilities will remain outstanding under thmended and restated senior credit facilities. &xpected
sources and uses of funds used in connection héiCbncurrent Financings are set forth in the thblew.

Sources Uses
(in millions) (in millions)
Series A Common Stoc $ 80C Partial Redemption of Senior Discount Na
Preferred Stoc 24C Partial Redemption of Senior Subordinated N
Amended and Restated Senior
Credit Facilities 1,13t Repayment of Floating Rate Term Lc
Discounted Share 12 Dividend to Holders of our Series B Common St

Estimated Fees and Expen
Acquisition of Vinamul
Total Source: $ 2,187 Total Uses

Approximately $227 million, or 22% of the combineelt proceeds from the offering of our Series A
common stock and the offering of our preferred lstoil be used to pay a portion of the $804 milligpecial
Series B common stock dividends. In addition, $6iillon of the proceeds from additional borrowingsder
the amended and restated senior credit facilitiédoe used to fund the remaining portion of thecpl Series B
common stock dividends such that $804 million, #¥a3of the combined proceeds from the Concurrent
Financings, will be paid to the Original Sharehoide

The interest rate and maturity of indebtednesswieatlischarged using the net proceeds from the
Concurrent Financings, as well as the use of pdse&em such indebtedness, are described below:

Senior Discount Notes. In September 2004, our subsidiaries CrystaBUldings L.L.C. and Crystal L



Sub 3 Corp., issued $853 million aggregate prid@paount at maturity of their senior discount nades
2014 consisting of $163 million aggregate princigalount at maturity of their 10% Series A seniscdint
notes and $690 million aggregate principal amoumaturity of their 10%2:% Series B senior discountes. The
gross proceeds of the offering were $513 millioppfoximately $500 million of the proceeds were rifistted tc
the Original Shareholders, with the remaining peatseused to pay fees associated with this finanting!
October 1, 2009, interest on the senior discoutewill accrue in the form of an increase in therated value
of such notes. Cash interest on the senior disauates will accrue commencing on October 1, 20@Bkan
payable semiannually in arrears on April 1 and ®etd.. In February 2005, we used approximatelyr§iifon
of the net proceeds from the offering of our SeAileommon stock to redeem a portion of the Serieg@ior
discount notes, $151 million to redeem a portiothef Series B senior discount notes and $19 mitiopay the
premium associated with such redemption. In Mai@b62 Crystal U.S. Holdings 3 L.L.C. and Crystal USsib
3 Corp. entered into a supplemental indenture ¢wige that the Company guarantee the senior digcotes in
order that the financial information required toftled under the indenture can be filed by the Camp rather
than the issuers of the senior discount notes.

Senior Subordinated Notes. In June and July 2004, BCP Caylux issued $1lfllon aggregate principi
amount of 9 5/8% senior subordinated notes due 28#4€200 million principal amount of 10 3/8% senio
subordinated notes due 2014. In February 2005,sed approximately $521 million of the net procefedm the
offering of our Series A common stock to redeenodipn of the senior subordinated notes and $5lianito
pay the premium associated with the redemption.

Senior Credit Facilities. In January 2005, BCP Crystal US Holding Cogelanese Holdings LLC and
CAC entered into an Amended and Restated Crediedrgent with a syndicate of banks and other findncia
institutions led by Deutsche Bank AG, New York Branas administrative agent, Deutsche Bank Seesiiitic.
and Morgan Stanley Senior Funding, Inc., as ja@atlarrangers, Deutsche Bank
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Securities Inc., Morgan Stanley Senior Funding, &md Banc of America Securities LLC, as joint bookners
Morgan Stanley Senior Funding, Inc., as syndicatigent, and Bank of America, N.A., as documentadigent,
which modifies certain terms of the credit agreentted as of April 6, 2004. The senior creditlfties provide
financing of approximately $2.8 billion. The senavedit facilities consist of (1) a term loan fégilin the
aggregate amount of approximately $ 1.8 billiorti{iding approximately €275 million of Euro denontiec
loans) which matures in 2011; (2) a $228 millioadit-linked revolving facility which matures in 20@nd
includes borrowing capacity available for lettefsredit; (3) a $600 million revolving credit faityf which
matures in 2009; and (4) a new delayed draw teem facility in the aggregate amount of $242 millishich,
once borrowed, shall be treated (as to amortizat@hrepayments) on the same basis as the ternfdodity.
We expect to use this delayed draw facility to fica the acquisition of Acetex Corporation ("Acedexd’
Canadian corporation. The Company entered intagga@ement to acquire Acetex in October 27, 2004,thed
closing of such acquisition is conditioned uponutatpry approvals and other customary requiremdrits.
borrowings under the senior credit facilities biederest at a rate equal to an applicable margis, @t BCP
Crystal's option, either base rate or a LIBOR r@te applicable margin for borrowings under thechage
option is 1.50% and for the LIBOR option, 2.50% €&ch case subject to a step-down based on a perfoe
test). In addition to paying interest, BCP Cryssalequired to pay certain fees. See "Managembigtzussion
and Analysis of Financial Condition and Result©gpkrations — Liquidity — Senior Credit Facilities".

Floating Rate Term Loan. In June 2004, BCP Caylux entered into a $390amifloating rate term loan
with Deutsche Bank AG New York Branch, as admiaiste agent, Morgan Stanley Senior Funding, Ire., a
global coordinator, and Deutsche Bank Securitiesdnd Morgan Stanley Senior Funding, Inc., as jeiad
arrangers. BCP Crystal is the borrower under thatifhg rate term loan. The floating rate term lozatures in
2011. The borrowings under the floating rate tevanlbear interest at a rate equal to an applicabhgin plus,
at BCP Crystal's option, either a base rate oB0R rate. Subsequent to the completion of the Resiring,
the applicable margin for borrowings under the base option was 3.25% and for the LIBOR optioi5085.
The floating rate term loan accrues interest. Tdas was repaid in January 2005 as described ie s
Proceeds" above.

Use of Proceeds From Indebtedness Being DischaagddOriginal Shareholder Equity Investment The
Purchaser used the borrowings under the then-egisgnior credit facilities, together with the lmwings under
the senior subordinated bridge loan facilities, #relcash equity investment by the Original Shddsrs (whick
included the proceeds from the issuance of the atangiredeemable preferred shares) to acquire CHaBeS ir
connection with the Tender Offer, to refinance @ierexisting debt of CAG, prind certain pension obligatio
of CAG, pre-fund certain contingencies and certdiligations linked to the value of the CAG Shamsgh as
the payment of fair cash compensation under theiBation Agreement for the remaining CAG Shares, and
payment obligations related to outstanding stogkeqation rights, stock options and interest paytsigorovide
additional funds for working capital and other gethe€orporate purposes, and pay related fees goehees.
BCP Caylux used the proceeds from the offeriniefdenior subordinated notes, together with availedsh
and borrowings under the floating rate term loarefmay its two senior subordinated bridge loanlitas, plus
accrued interest, to redeem the mandatory redeempadierred shares and to pay related fees ancheapeThe
issuers of the senior discount notes used therneepds from the offering to make a return of aplistributior
to Celanese, which in turn made a distributiorh® ®riginal Shareholders, and to pay fees and esgzen
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Iltem 6. Selected Financial Data

The balance sheet data shown below as of Decemib@084 and 2003, and the statements of operations
and cash flow data for the nine months ended Deeeih, 2004, the three months ended March 31, 20,
the years ended December 31, 2003 and 2002, which are set forth below, are derived from the €xidatec
Financial Statements included elsewhere in thisid@mt and should be read in conjunction with tHosencial
statements and the notes thereto. The statemepeodtions data for the years ended December 81, 20d
2000 (in the case of the year ended December 8D @0ly, unaudited) and the balance sheet daté as o
December 31, 2002, 2001 and 2000 (in the caseedDétember 31, 2001 and 2000 only, unauditedfall
which are set forth below, have been derived frand translated into U.S. Dollars based on, CAGw®hical
euro audited financial statements and the undeylggtounting records. This document presents tiaadial



information relating to the Predecessor and the&asor.

As of the date of this document, the Purchasemdinect wholly owned subsidiary of Celanese, owns
approximately 84% of the outstanding CAG Sharefa@se is a recently formed company which, aparfr
the financing of the Transactions, does not hayeirahependent external operations other than thrabg
indirect ownership of the CAG businesses. Accorljininancial and other information of CAG is presed in

this document for periods through March 31, 200d eur financial and other information is preserasdf and
for the nine months ended December 31, 2004.
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Predecessol Successol
Three Months  Nine Months
Year Ended December 31 Ended Ended
March 31, December 31,
2000 2001 2002 2003 2004 2004
(unaudited)
(in millions, except per share and per share date
Statement of Operations Data
Net sales $ 4,12C $ 397C $ 383t $ 4,60: $ 1,24 $ 3,82¢
Cost of sale: (3,409) (3,409) (3,179 (3,887 (1,002 (3,092)
Selling, general and administrative exper (497) (489 (44€) (510) (137) (499
Research and development exper (75) (74) (65) (89) (23) (67)
Special charge® :
Insurance recoveries associated with
plumbing case 18 28 — 107 — 1
Sorbates antitrust matte — — — (95) — —
Restructuring, impairment and other
special charges, n (36) (444 5 a7 (28) (92)
Foreign exchange gain (los 5 1 3 (4) — 3
Gain (loss) on disposition of ass 1 — 11 6 1) 3
Operating profit (loss 1323 (417) 172 11€ 52 78
Equity in net earnings of affiliate 18 12 21 35 12 36
Interest expens (68) (72 (55) (49) (6) (300
Interest and other income (expense),(z) 101 53 41 92 14 12
Income tax benefit (provisior (99) 111 (57) (53) () (70)
Minority interests — — — — — 8
Earnings (loss) from continuing operatic 85 (313 122 142 55 (252
Earnings (loss) from discontinued operati 1 (52 27 6 23 1)
Cumulative effect of changes in accounting

principles, net of income te — — 18 (1) — —
Net earnings (loss $ 86 $ (365 $ 166 $ 148 $ 78 % (253)
Earnings (loss) per sha®
Earnings (loss) per common sh—basic:

Continuing operation $ 15¢ (6.22 $ 244 $ 28¢ $ 11z $ (2.59

Discontinued operatior $ 0.0z $ (109 $ 054 § 01z $ 0.4€ $ (0.0)

Cumulative effect of change in

accounting principle $ 03¢ §$ (0.09)

Net earnings (loss $ 161 $ (725 $ 334 § 29¢ § 15¢ $ (2.55)
Weighted average sha—basic 53,293,12: 50,331,84 50,329,34 49,445,95 49,321,46 99,377,88
Eag)irjgs (loss) per common sh—diluted

Continuing operation $ 15¢ § (6.22) $ 244§ 28¢ $ 111§ (2.59

Discontinued operatior $ 0.0z $ (109 $ 054 § 01z $ 0.4€ $ (0.0)

Cumulative effect of change in

accounting principle $ 03¢ §$ (0.09)
Net earnings (loss $ 161 $ (725 $ 334 §$ 29¢ § 1571 $ (2.55)
Weighted average sha—diluted OF 53,293,12: 50,331,84 50,329,34 49,457,14 49,712,42 99,377,88
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Predecessol Successol
Three Nine Months
Year Ended December 31 "é?}r&t:j DecEe:?betSr 31
March 31,
2000 2001 2002 2003 2004 2004
(unaudited)
(in millions, except per share and per share date
Statement of Cash Flows Data
Net cash provided by (used in) continu

operations
Operating activitie: N/A $ 462 $ 362 $ 401 $ 107 $ (63)
Investing activities N/A (108) (139) (275) 96 (1,810
Financing activitie: N/A (337) (150) (10€) (43) 2,68¢

Balance Sheet Data (at the end of period) (20(
and 2001 unaudited):



Trade working capite(® N/A $ 49¢ 59¢ 641 715 762
Total asset $ 7,13¢ 6,232 6,417 6,81¢ 6,61 7,41
Total debt 1,08¢ 778 644 637 587 3,381
Shareholders' equity (defic 2,671 1,95 2,09¢ 2,582 2,622 (112)
Other Financial Data:

Depreciation and amortizatic 308 32€ 247 294 72 184
Capital expenditure 188 191 203 211 44 16€
Dividends paid per sha(®) $ 0.1C $ 0.3¢ — % 0.4€ —

(1) Special charges include impairment chargesjigians for restructuring, which include costs asated with
employee termination benefits and plant and offlosures certain insurance recoveries, and othegreses ar
income incurred outside the normal course of ongoiperations. See Note 21 to the Consolidated Eiafin
Statements.

@

-

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

3

<

Successor earnings (loss) per share is caézlitat dividing net earnings (loss) by the weighdedrage shares
outstanding after giving effect to the 152.7729di7dne stock split. Earnings (loss) per shareHer t
Predecessor periods has been calculated by dividihgarnings (loss) by the historical weightedrage share
outstanding of the Predecessor. As the capitattstre of the Predecessor and Successor are diffé¢hen
reported earnings (loss) per share are not comigarab

4

=

Trade working capital is defined as trade acteueceivable from third parties and affiliate$ ofeallowance
for doubtful accounts, plus inventories, less tradeounts payable to third parties and affilialeade working
capital is calculated in the table below (2001 wlitm®al):

Predecessol Successo
December

March 31, 31,

2001 2002 2003 2004 2004

(in millions)
Trade receivables, n $ 53¢ $ 666 $ 72z $ 798 3 86€
Inventories 483 50& 50¢ 51€ 61€
Trade payable (520 (5729 (590 (599 (722)
Trade working capite $ 49¢  $ 59¢ § 641 $ 715 $ 762

December 31

(5) In the nine months ended December 31, 2004, @&cared and paid a dividend of €0.12 ($0.14)spare for
the year ended December 31, 2003. Dividends paiktanese and its consolidated subsidiaries elimiima
consolidation.
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Iltem 7. Management's Discussion and Analysis &inancial Condition and Results of Operations

You should read the following discussion and anslg6the financial condition and the results of
operations of Celanese Corporation and its subsidg(collectively the "Company" or the "Succesyor"
together with the Consolidated Financial Statememtd the notes to those financial statements, whiete
prepared in accordance with U.S. GA/

The following discussion and analysis of financiahdition and results of operations covers peripder
and subsequent to the acquisition of Celanese Ad3tarsubsidiaries (collectively "CAG" or the "Przkssor")
Accordingly, the discussion and analysis of his@irperiods do not reflect the significant impduat the
acquisition of CAG has had and will have on thecgssor, including increased leverage and liquidity
requirements as well as purchase accounting adjeists In addition, investors are cautioned thatfitmevard-
looking statements contained in this section inedigth risk and uncertainty. Several important éastcould
cause actual results to differ materially from th@mticipated by these statements. Many of thesenséents are
macroeconomic in nature and are, therefore, beythedcontrol of management. See "Forward-Looking
Information" located at the end of this secti

The results for the nine months ended Decembe2®13 and the three months ended March 31, 2003 have
not been audited together with the results of the months ended December 31, 2004 and the thre¢hso
ended March 31, 2004 and should not be taken dsdication of the results of operations to be repdrfor any
subsequent period or for the full fiscal year.

Reconciliation of Non-U.S. GAAP Measures: Managdgroempensates for the limitations of using non-
U.S. GAAP financial measures by using them to supeht U.S. GAAP results to provide a more complete
understanding of the factors and trends affectimghiusiness other than U.S. GAAP results alonthisregard,
we disclose net debt and trade working capital,clldre nond.S. GAAP financial measures. Net debt is def
as total debt less cash and cash equivalents, rani tworking capital is defined as trade accoumtseivable
from third parties and affiliates net of allowanfoe doubtful accounts, plus inventories, less tradeounts
payable to third parties and affiliates. Managemeses net debt to evaluate the capital structure taade
working capital to evaluate the investment in rgables and inventory, net of payables. Net debtteatke
working capital are not a substitute for any U.AAR financial measure. In addition, calculationsnet debt
and trade working capital contained in this reporay not be consistent with that of other compariiés. most
directly comparable financial measures presenteddoordance with U.S. GAAP in our financial statemeor
net debt and trade working capital are total debtlahe working capital components of trade worldagital



identified above, respectively. For a reconciliatiof net debt and total debt, see "Financial Hights"
below. For a reconciliation of trade working cagita the working capital components, see "SeleEiedncial
Data."

Basis of Presentation
Impact of the Acquisition of Celanese AG

On April 6, 2004, Celanese Europe Holding GmbH & B, formerly known as BCP Crystal Acquisition
GmbH & Co. KG ("BCP" or the "Purchaser"), an indirevholly owned subsidiary of the Successor, aeglir
approximately 84% of the Celanese AG ordinary shagecluding treasury shares ("CAG Shares"). Theary
shares were acquired at a price of €32.50 per sitar aggregate purchase price of $1,693 millimziuding
direct acquisition costs of approximately $69 roifli During the nine months ended December 31, 20@4,
Purchaser acquired additional CAG Shares for ahase price of $33 million. As the additional shaaeguired
primarily represented exercised employee stocloaptithe Purchaser's ownership percentage remained
approximately 84% as of December 31, 2004.

As part of the acquisition, the Purchaser agreedftnance certain existing debt of CAG, pre-fureshgion
obligations of CAG, pre-fund certain contingencisl certain obligations linked to the value of @&G, such
as the payment of fair cash compensation undemaifgion and Profit and Loss Transfer Agreement
("Domination Agreement") for the remaining outstengdCAG Shares and payment obligations related to
outstanding stock appreciation rights, stock opgtiand interest payments, provide additional fuldsviorking
capital and other general corporate purposes, anpdgbated fees and expenses.
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The funds used in connection with the acquisitib@AG were provided by equity investments of $641
million from the Blackstone Capital Partners (Caynatd. 1, Blackstone Capital Partners (Cayman) R{cand
Blackstone Capital Partners (Cayman) Ltd. 3 (ctilety, "Blackstone") and BA Capital Investors Side Fund
L.P. (and together with Blackstone, the "Originhh8holders"); term loans of approximately $608iami|
borrowings under senior subordinated bridge loailifies of $1,565 million as well as the issuamée
mandatorilly redeemable preferred stock totalin@@gillion. The senior subordinated bridge loariliges
have since been refinanced by the senior subortinaites and the floating rate term loan. As alre$the
financing, our interest expense currently is, ailtlagntinue to be, substantially higher than itsyaior to the
acquisition or as compared with historical CAG.

We accounted for the acquisition of CAG using thechase method of accounting and, accordingly, this
resulted in a new basis of accounting. The purchase was allocated based on the fair value ofitigerlying
assets acquired and liabilities assumed. The assegtsred and liabilities assumed are reflectfdiavalue for
the approximately 84% portion acquired and at CAsohical basis for the remaining approximate 16%te
excess of the total purchase price over the fdirevaf the net assets acquired at closing wasattaicto
goodwill, and this indefinite lived asset is sulbjecan annual impairment review. Goodwill in thensaction
totalled $747 million.

In connection with the acquisition of CAG, at thegaisition date, the Company began formulatingaa b
exit or restructure certain activities. We have ecmnpleted this analysis, but have recorded iniaailities of
$60 million, primarily for employee severance aathted costs in connection with the preliminarynplas well
as approving the continuation of all existing Pbsor restructuring and exit plans. As we finatiae plans to
exit or restructure activities, we may record aiddal liabilities for, among other things, severarnd severan
related costs, which may also increase the goodedbirded. See Note 2 in the Consolidated Financial
Statements.

Successor

Successor—Represents the Company's audited coatgalifinancial position as of December 31, 2004 and
its audited consolidated results of operationsaash flows for the nine months ended December 314 2
These consolidated financial statements reflecagimication of purchase accounting, described ebmlating
to the acquisition of CAG.

Predecessor

Predecessor—Represents CAG's audited consolidatattfal position as of December 31, 2003 and its
audited consolidated results of operations and ftasls for each of the years in the two-year pegoded
December 31, 2003, its audited interim consolidagsdlts of operations and cash flows for the tineaths
ended March 31, 2004, and its unaudited interinsobdated results of operations and cash flowsHerthree
months ended March 31, 2003 and the nine monthsdeDecember 31, 2003. These consolidated financial
statements relate to periods prior to the acqarsitif CAG and present CAG's historical basis obaoting
without the application of purchase accounting.

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

Initial Public Offering and Concurrent Financings

In January 2005, the Company completed an initidlip offering of 50,000,000 shares of Series A
common stock and received net proceeds of appraelyn®760 million after deducting underwriters'aisints
and estimated offering expenses. ConcurrentlyCitviapany received net proceeds of $233 million ftbe
offering of its convertible perpetual preferredcktoA portion of the proceeds of the share offesimgre used to
redeem $188 million of senior discount notes an2ll®illion of senior subordinated notes, excludangmiums
of $19 million and $51 million, respectively.

Subsequent to the closing of the initial publiceoifig, the Company borrowed an additional $1,136ani
under the amended and restated senior credittfesijla portion of which was used to repay $350ionilof
floating rate term loan and $200 million was priityansed to finance the February 2005 acquisitibthe
Vinamul emulsions business. Additionally, the amethelind restated senior credit facilities includég42
million delayed draw term loan which is expectedbéoused to finance the Acetex acquisition.

46



On April 7, 2005, the Company expects to use theaieing proceeds of the initial public offering and
concurrent financings to pay a special cash divdderholders of the Company's Series B common std&804
million, which was declared on March 8, 2005. Inli&idn, the Company issued a 7,500,000 Series Ancom
stock dividend to the holders of its Series B comrstock, the Original Shareholders, respectivetyiMarch 9,
2005. See Note 3 to the Consolidated Financiab8teants.

Major Events In 2004

In response to greater demand for Ticona's techpagmers, two projects were announced to expand
manufacturing capacity. Ticona announced planadrease production of polyacetal in North Amerigaabout
20%, raising total capacity to 102,000 tons per ytdhe Bishop, Texas facility. This project wasnpleted in
October 2004. Fortron Industries, a venture of iacand Kureha Chemicals Industries, plans to iser¢ae
capacity of its Fortron polyphenylene sulfide planWilmington, North Carolina, by 25%, by the eofd2005.

In October 2004, we completed an organizationatuetiring (the "Restructuring”). As part of the
Restructuring, the parent of BCP, by causing BC&ite corresponding instruction under the Dominatio
Agreement, effected the transfer of all of the sharf Celanese Americas Corporation ("CAC") fronte@ese
Holding GmbH, a wholly owned subsidiary of Celan@¢& to BCP Caylux Holdings Luxembourg S.C.A.
("BCP Caylux") which resulted in BCP Caylux ownih@0% of the equity of CAC and, indirectly, all &f i
assets, including subsidiary stock.

Following the transfer of CAC to BCP Caylux (1) @e¢se Holdings contributed substantially all of its
assets and liabilities (including all outstandirgital stock of BCP Caylux) to BCP Crystal US Halgs Corp.
("BCP Crystal") in exchange for all outstanding italpstock of BCP Crystal; and (2) BCP Crystal assd
certain obligations of BCP Caylux, including aljliis and obligations of BCP Caylux under the seciedit
facilities, the floating rate term loan and theisesubordinated notes. BCP Crystal, at discretiay
subsequently cause the liquidation of BCP Caylux.

As a result of these transactions, BCP Crystal$h@@D% of CAC's equity and, indirectly, all equityned
by CAC in its subsidiaries. In addition, BCP Crystalds, indirectly, all of the outstanding commsinck of
Celanese AG held by the Purchaser and all of thellwbwned subsidiaries of Celanese that guaraB@e
Caylux's obligations under the senior credit féieili guarantee the senior subordinated notes issuddne 8,
2004, and July 1, 2004 on an unsecured senior diraded basis.

If legal challenges of the Domination Agreementligsenting shareholders of Celanese AG are suctessf
some or all actions taken under the Domination Agrent, including the transfer of CAC may be reqlik@be
reversed and the Purchaser may be required to capeCelanese AG for damages caused by suchsaction

In October 2004, we announced plans to implemeiitadiegic restructuring of our acetate business to
increase efficiency, reduce overcapacity in cergagas and to focus on products and markets tbhaidar long-
term value. As part of this restructuring, we plamliscontinue acetate filament production by mi®2 and to
consolidate our acetate flake and tow operatiotisraé locations, instead of five. The restructymiesulted in
$50 million of asset impairment charges recorded sgecial charge and $12 million in charges taetgation
for related asset retirement obligations for theennonths ended December 31, 2004.

In October 2004, we agreed to acquire Acetex Cearor ("Acetex"), a Canadian corporation, for
approximately $261 million and the assumption byfidebt owed by Acetex, valued at approximatelg1$2
million. Acetex has two primary businesses: thetjlseBusiness and the Specialty Polymers and Films
Business. The Acetyls business produces aceti¢ paigvinyl alcohol and vinyl acetate monomer. Becialty
Polymers and Films Business produces specialtynpely (used in the manufacture of a variety of mlast
products, including packaging and laminating prasiuauto parts, adhesives and medical productsplss
products for the agricultural, horticultural anchstruction industries. Closing of the acquisitierconditioned
upon regulatory approvals and other customary ¢immdi. We expect to finance this acquisition thioug
borrowings under the $242 million delayed draw tésem, which is part of the amended and restateibse
credit facilities.
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In November 2004, we announced our plans to puecki@samul Polymers, the North American and
European emulsion polymer business of NationalcBtand Chemical Company ("NSC"), for $208 million.
NSC is a subsidiary of Imperial Chemical Industi<C ("ICI"). Emulsion polymers enhance the perfanoe
of adhesives, paints and coatings, textiles, pdpeiding products and other goods. The acquisitias
completed in February 2005 and was financed thranmgamendment of the senior credit facilities.

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

In December 2004, we approved a plan to disposieeo€yclo-olefin Copolymer ("COC") business
included within the Technical Polymers Ticona seghand our interest in Pemeas GmbH, the fuel egitwre
included in Other Activities. This decision resdlti@ $32 million of asset impairment charges reedrds a
special charge related to the COC business. Thenums and the operating (loss) for COC were $8aniind
$(59) million for the nine months ended December20iD4, $1 million and $(9) million for the threeonths
ended March 31, 2004 and $7 million and $(35) wonillfor the year ended December 31, 2003, respéctiviee
revenues for the fuel cell business were not neltéoi any period presented. Operating (losses)herfuel cell
business was $(8) million for the nine months endedember 31, 2004, $(2) million for the three nhsn¢nded
March 31, 2004 and $(12) million for the year en@&tember 31, 2003. As of December 31, 2004, the
estimated total assets and total liabilities of C@Cluding intercompany payables, were approxityahé2
million and $74 million, respectively, and the esdited total assets and total liabilities of Pen@athbH were
$24 million and $3 million, respectively.

In December 2004, we approved a stock incentive fuleexecutive officers, key employees and dine;to
a deferred compensation plan for executive offiegrs key employees, as well as other managemestttine
programs. We recorded expense of $50 million rdlatehese new compensation plans during the nioretms
ended December 31, 2004.

Major Events In 2003

In 2003, CAG took major steps to enhance the vafuts businesses, by investing in new production
capacity in growth areas, reducing costs and irsinggproductivity.



Optimizing the Portfolio

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

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

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

Investing in Growth Areas

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

« Announced agreement with China National TobaCogporation to double capacities of three acetate
tow plants in China, in which CAG owns a 30% share

« Brought on stream the Estech GmbH venture péaptoduce neopolyol esters at Oberhausen,
Germany, to supply the growing specialty lubricantrkets in Europe, Africa and the Middle East

*  Announced plans to expand its GURultra high molecular weight polyethylene plant ibehausen,
Germany, by 10,000 tons, increasing our total weideé capacity by 17% in the second half of 2004

« Broke ground with Asian partners for a new irtmeant in a polyacetal plant in China, the world's
highest growth market for engineering plastics.
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Reducing Costs and Increasing Productivity

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

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

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

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

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

« Completed a new, more efficient plant for syste@as, a primary raw material used at the
Oberhausen, Germany site.

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

¢ Acquisition of the European emulsions and glarallsion powders businesses from Clariant AG,
Switzerland

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

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

Continuing Internal Growth Activities

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

* Completion of capacity expansion for Vecttiquid crystal polymers in Shelby, North Carolina

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



« Announcement to construct with Asian partnevgald-scale 60,000 ton per annum polyacetal pla

China.

Additional Highlights:

* Cost savings of an estimated $95 million achikeine2002 associated with the Focus and Forward
restructuring programs, initiated in 2001

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

« Divestiture of global allylamines and U.S. alkylines business with production sites in Portsmouth

Virginia and Bucks, Alabama

< Initiation in December 2002 of a buy back oftofl,031,941 shares

« Expensing of stock options commenced in July2280a total estimated cost of €10 million ($10
million), of which approximately $3 million was regnized in 2002.
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Financial Highlights
Successo Predecessol
Nine Months Nine Months ~ Three Months ~ Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Statement of Operations Data
Net sales 3,82¢ 3,46¢ 1,24 1,137 4,60¢ 3,83¢
Special charge
Insurance recoveries associated
with plumbing case 1 107 — — 107 —
Sorbates antitrust matte — (95) — — (95) —
Restructuring, impairment and
other special charges, r 92) (16) (28) 1) 7 5
Operating profit 78 46 52 72 118 173
Earnings (loss) from continuing
operations before te
and minority interest 174 108 72 88 19€ 18C
Earnings (loss) from continuing
operations (252 79 55 64 143 123
Earnings (loss) from discontinued
operations 1) 13 23 @ 6 27
Net earnings (loss (259 92 78 56 148 168
Successol Predecesso
As of As of
December 31, December 31,
2004 2003
(in $ millions)
Balance Sheet Data
Short-term borrowings and current
installments of long-term debt - third
party and affiliate! 144 14¢
Plus: Lon-term debi 3,247 48¢
Total debi 3,381 637
Less: Cash and cash equivale 83¢ 14€
Net debi 2,54¢ 48¢
Successol Predecesso
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Other Data:
Depreciation and amortizatic 184 224 72 70 294 247
Operating margii®) 2.0% 1.3% 4.2% 6.2% 2.6% 4.5%
Earnings (loss) from continuing
operations before tax and
minority interests as a percentage
of net sale: (4.5% 3.1% 5.8% 7.1% 4.3% 4.7%



(1) Defined as operating profit divided by net sales.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Successo Predecesso
Nine Months Nine Months ~ Three Months ~ Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Net sales 3,82¢ 3,46€ 1,24 1,137 4,60¢ 3,83¢
Cost of sale: (3,092 (2,94¢) (1,002) (935) (3,889 (3,179
Selling, general and administrative
expense (49¢) (402) (137) (10€) (510) (44€)
Research and development exper (67) (69 (23) (20) (89) (65)
Special charge:
Insurance recoveries associated
with plumbing case 1 107 — — 107 —
Sorbates antitrust matte — (95) — — (95) —
Restructuring, impairment and
other special charges, r 92) (16) (28) (1) 17 5
Foreign exchange gain (los ) ) — (1) (4) 3
Gain (loss) on disposition of ass: 3 6 Q) — 6 11
Operating profit 78 46 52 72 118 173
Equity in net earnings of affiliate 36 25 12 10 35 21
Interest expens (300) 37 (6) 12) (49) (55)
Interest income 24 38 5 6 44 18
Other income (expense), r (12) 36 9 12 48 23
Earnings (loss) from continuing
operations before tax and
minority interests 174 108 72 88 19€ 18C
Income tax provisiol (70) (29) (17) (24) (53) (57)
Earnings (loss) from continuing
operations before minority
interests (249 79 55 64 143 123
Minority interests (8) — — — — —
Earnings (loss) from continuing
operations (252 79 55 64 143 123
Earnings (loss) from discontinued
operations
Earnings (loss) from operation of
discontinued operatior — 7 5) (8) 1) 43
Gain (loss) on disposal of
discontinued operatior 2 9 14 2 7 14
Income tax benefi 1 @3) 14 3 — 56
Earnings (loss) from discontinu
operations 1) 13 23 @ 6 27
Cumulative effect of changes in
accounting principles, net of
income tax — — — 1) 1) 18
Net earnings (loss (253 92 78 56 148 168
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Overview — Nine Months Ended December 31, 2004 Coraped with Nine Months Ended
December 31, 2003

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

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

Net sales in the nine months ended December 34, 23@ 10% to $3,826 million compared to net skle
the same period in 2003 mainly on higher volumeallibusiness segments, stronger pricing in Chelmica
Products and favorable currency effects, which vparially offset by lower pricing in the remainisggments
and changes in the composition of the Chemical lrRitsdsegment.

Operating profit increased by 70% to $78 milliomymared to the same period last year. Operatingtprof
benefited from increased net sales, lower stockegigtion rights expense of $76 million as weltast savings
These factors were partially offset by increased meaterial and energy costs, higher special charg#87
million, expenses associated with a new managenmnpensation plan of $50 million, and higher prsfessal



and consulting fees. For the nine months endedbleee31, 2004, operating profit included lower
depreciation and amortization of $40 million reggtprimarily from purchase accounting adjustmertd a
non-cash charge of $53 million in inventory-relagedchase accounting adjustments.

Earnings from continuing operations before tax amigority interests decreased to a loss of $174ionill
from earnings of $108 million in the same pericst lgear mainly due to an increase in interest expenf $263
million, resulting from the higher debt levels ahe expensing of deferred financing costs of $8%ianj and
the absence of $18 million in income from the damalization of an insurance provider, which was ipiyt
offset by higher operating profit of $32 million.

Net earnings (loss) decreased to a loss of $29®mitompared to earnings of $92 million for thensa
period a year earlier.

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

Overview — Three Months Ended March 31, 2004 Compad with Three Months Ended March 31, 2003

In the three months ended March 31, 2004, all o8&%usinesses experienced strong volume growth
compared to the same period the previous year. 6é@&fited from increased activity in some of itskess,
such as electrical/electronics, new applicatiomgdohnical polymers and food ingredients, andttgypply
conditions in the acetyl products markets. Opegapirofit declined, however, due to higher raw miateand
energy costs, special charges and the absenceashéfrom stock appreciation rights, which werdipfy
offset by favorable currency effects.

Net sales increased 9% to $1,243 million due tama increases and favorable currency effects,thegul
mainly from the stronger euro versus the U.S. do\falume increases were particularly strong inAlvetate
Products and Ticona segments. These factors wetiallyeoffset by the effects of transfer of therBpean oxo
business to a venture in the fourth quarter of 2003

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

Overview — 2003 Compared 2002

In a global business environment characterizedidlyen raw material and energy costs and modesttgrow
CAG achieved full year 2003 net earnings of $14Bioni compared to net earnings of $168
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million for 2002. Earnings from continuing operatincreased to $143 million in 2003 compared 2351
million in 2002. Earnings from continuing operatsoexcludes the results of the nylon and the mgjofithe
acrylates businesses, which were divested on Deme&ih 2003 and February 1, 2004, respectively aaad
included in earnings (loss) from discontinued opers. Net sales increased to $4,603 million in260m
$3,836 million in 2002 due to price and volume &&ses and favorable currency movements.

Earnings from continuing operations before tax amigority interests increased to $196 million in 300
compared to $180 million in 2002. This increase waarily due to higher pricing, particularly ihne Chemice
Products segment, increased volumes in all segmesgsreductions, productivity improvements anebfable
currency movements. Additional favorable adjustméntluded greater earnings from affiliates, mainlasia,
increased interest and income from plumbing insteaecoveries and the demutualization of an insgran
provider, as well as the addition of the emulsibasiness acquired at the end of 2002. Also affg&arnings
from continuing operations before tax and minonitgrests was income of $107 million from insurance
recoveries and $95 million of expense associatéld avititrust matters in the Sorbates industry asudised
below. These increases were mainly offset by highsts for raw materials and energy and increaspense
for stock appreciation rights.

Significant items affecting earnings from contirglioperations before tax and minority interests f2#03
to 2002 were approximately:

(in $ millions)

Pricing and volume improvemer 24C
Higher costs for raw materials and energy, netost ceductions and

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

Although CAG recorded special charges of only $Bioni, special charges significantly affected the
operating results of the Ticona and Performanceiis segments in 2003. Ticona's operating prefiefited
from income of $107 million from insurance recoesrielated to the plumbing cases. The insurancweees
more than offset special charges related to Tisoorganizational redesign efforts and the closiing o
manufacturing facility in the United Kingdom. Thperating profit of the Performance Products' segmers
burdened by $95 million in special charges relatmg European Commission decision to fine Hoe€St
million ($115 million) for antitrust matters in tlerbates industry that occurred prior to the dewever

Segment net sales in 2003 increased 21% compag&@Ddue to the inclusion of the emulsions busines
acquired at year-end 2002 (+8%), favorable curreffscts (+5%) and higher pricing (+5%) and volumes
(+4%). These increases were partly offset by thestier of the European oxo business to a ventuteifourth
quarter of 2003 (-1%). Operating profit declined3a# to $118 million in 2003 compared to $173 roilin
2002. This decline reflected increased raw material energy costs, as well as higher expensedok st
appreciation rights and special charges discusskedvb These factors outweighed increased pricirifén
Chemical Products and Acetate Products segmegtsehvolumes in all segments, particularly in Tie@nd
Performance Products, cost reductions, productimifgrovements, increased income from the captisarance
companies and the addition of the emulsions busines



In the Chemical Products segment, the contribiftiom the emulsions business, favorable currency
movements and cost reductions were outweigheddiyehienergy costs and an increase in stock apgietia
rights expense. Overall in 2003, increased sefiinces offset higher raw material costs, althougbimg
outpaced raw material costs in the first half @ ylear and lagged in the second half. In the Aed®adducts
segment, increased pricing and volumes as weli@dugtivity gains only partially offset higher ranaterial an
energy prices. Increased demand led to volume imgmnents in the Ticona segment on the developmemewf
applications and entry into new markets, partiaffget by organizational redesign costs. Volumeeases for
the Performance Products' Sunett sweetener wesetdd§ lower pricing for Sunett and sorbates.
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CAG reduced its net debt by 6% to $489 million BBecember 31, 2003 compared to $520 million as of
December 31, 2002. This decrease primarily repteshe net repayment of $68 million of debt offsgtthe
addition of $38 million of debt related to the colidation of a variable interest entity under Fioih
Accounting Standard Board Interpretation No.@6nsolidation of Variable Interest EntitieIrade working
capital increased to $641 million at December @D Rfrom $599 million at December 31, 2002. Thiwréase i
primarily related to favorable foreign currencyesffs as lower payables more than offset the regfuati
inventory resulting from the high levels at the @fi@002, resulting from advance purchases of wmdgd, a key
raw material, in the Acetate Products segment chbgehe shutdown of a major supplier. Operatinghdiow
benefited by $180 million relating to the effecfshedging of currency exposure on intercompany iiugaf
operations in U.S. dollars, compared to approxitya#®85 million in 2002. Benefit obligations decredsy
$106 million to $1,165 million in 2003 from $1,2Wdillion primarily due to an increase in the failwe of plan
assets, contributions, payments and a plan ameridelated to the U.S. postretirement medical plarese
factors were partially offset by the effects ofexkase in the discount rate.

In 2003, CAG took major steps to concentrate ondte businesses. In September, CAG reached an
agreement to sell its acrylates business to Dow.tfdnsaction was completed on February 1, 20040Qaber
1, European Oxo GmbH, CAG's oxo chemicals ventiitie Begussa, began operations.

CAG streamlined its manufacturing operations andiaistrative functions, mainly in the Chemical
Products and Ticona segments, and, as a resudtdezttermination benefit expenses of $26 milliocost of
sales, primarily in the fourth quarter of 2003.
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Selected Data by Business Segmentine Months Ended December 31, 2004 Compared withitke Months
Ended December 31, 2003 and Three Months Ended Mdr@1, 2004 Compared with Three Months Ende
March 31, 2003

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

Net Sales
Chemical Product 2,57 2,29¢ 81¢ 767
Technical Polymers Ticor 63€ 56€ 221 19¢
Acetate Products 523 513 172 14z
Performance Produc 131 12¢ 44 41
Segment Total 3,86: 3,50¢ 1,261 1,14¢
Other Activities 45 38 11 11
Intersegment Eliminatior (82 (77) (29) (20)
Total Net Sale 3,82¢ 3,46¢€ 1,24% 1,137
Special Charges
Chemical Product ?3) 2 (1) (1)
Technical Polymers Ticon.

Insurance recoveries associated with

plumbing cases 1 107 — —
Restructuring, impairment and other
special charges, n (38) (20) (1) —

Acetate Products (50) — — —
Performance Product

Sorbates antitrust matters — (95) — _
Segment Tota (90) (6) 2 1)
Other Activities 1) 2 (26) —
Total Special Charge (91) (4) (28) (1)
Operating Profit (Loss)
Chemical Product 248 86 65 52
Technical Polymers Ticor (12) 102 31 19
Acetate Products (11) 11 9 2
Performance Produc 18 (56) 11 12
Segment Tota 243 144 11€ 85
Other Activities (165) (99) (64) (13)
Total Operating Profi 78 46 52 72

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




Chemical Product
Technical Polymers Ticona
Acetate Product
Performance Products
Segment Tota

Other Activities

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

26& 11t 64 60

26 14C 45 27

©) 15 9 2

15 (56) 11 12
29¢ 214 12¢ 101
(479 (106) (57 13
(174 108 72 88
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Selected Data by Business Segmentine Months Ended December 31, 2004 Compared withitke Months
Ended December 31, 2003 and Three Months Ended Mdr@31, 2004 Compared with Three Months Ende

March 31, 2003 (Continued)

Stock Appreciation Rights
Chemical Product

Technical Polymers Ticor
Acetate Product

Performance Products
Segment Tota

Other Activities

Total Stock Appreciation Righ'

Depreciation & Amortization
Chemical Product

Technical Polymers Ticor
Acetate Product

Performance Products
Segment Tota

Other Activities

Total Depreciation & Amortizatio

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

— (18) — 4

(€) (18) — 5

- (6) - 2

— (1) — —

(1) (43 — 11

— (34) — 7

(©) @7 — 18

89 11¢ 38 38

48 42 16 15

33 53 13 13

10 5 2 2

18C 21¢ 70 68

4 5 2 2

184 224 72 70

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

December 31, 2003

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

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

March 31, 2003

in percentage Volume Price Currency Other Total

Chemical Product 5 2 5 5) 7
Technical Polymers Ticor 13 (5) 8 — 16
Acetate Product 21 — — — 21
Performance Produc 7 (15) 15 _ 7
Segment tote 8 1) 6 ) 10
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Summary by Business Segment—Nine Months Ended Decbkar 31, 2004 Compared with Nine Months
Ended December 31, 2003 and Three Months Ended Mdr@31, 2004 Compared with Three Months Ende

March 31, 2003

Chemical Products



Successo Predecessol

Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 2,57 2,29¢ 27t 81¢ 767
Net sales varianc
Volume 4% 5%
Price 10% 2%
Currency 4% 5%
Other (6)% (5%
Operating profi 248 86 162 65 52
Operating margii 9.6% 3.7% 7.%% 6.£%
Special charge ?3) 2 (5) 1) (1)
Earnings from continuing operations before
tax and minority interest 26E 11& 15C 64 60
Depreciation and amortizatic 89 11¢ (30) 39 38

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

Chemical Products' net sales increased by 12%,&7$2nillion for the nine months ended December 31,
2004 from the comparable period last year as higeling prices (+10%), increased volumes (+4%) and
favorable currency movements (+4%) were partiaffged by changes in the composition of the segr(i€t).

Pricing increased for most products, particulailyyVacetate monomer, acetic acid, and acety!| dérie
products, driven by high industry utilization angtier costs for raw materials. Volumes also incedas
particularly for vinyl acetate monomer, polyvinytahol and emulsions due to strong overall demand.

The changes in the composition of the segmenttrérsah the transfer of the European oxo businegsan
venture in the fourth quarter of 2003 (-2%) andharmge in the structure of the business under wdectain
acrylates products, which were formerly sold irite merchant market, are now being sold under aacint
manufacturing agreemen#f). Only the margin realized under such contramtufiacturing arrangement is n
reported in net sales.

Operating profit increased to $248 million for thiee months ended December 31, 2004 from $86 millio
in the same period last year. Higher pricing, high@umes, as well as favorable currency effectrenpartially
offset by increased raw material costs and enédggrating profit was also favorably impacted by éowtock
appreciation rights expense of $18 million andahsence of a loss from the European oxo busingsselhas
decrease in depreciation and amortization expef$80million, largely as a result of purchase astng
adjustments. Operating profit in the nine monthdeehDecember 31, 2004 included a $17 million nostica
charge for the manufacturing profit added to ineepunder purchase accounting which was chargedsbof
sales as the inventory was sold.

Earnings from continuing operations before tax anidority interests increased to $265 million congzhr
to $115 million for the nine months ended Decen8ier2003 as a result of higher operating profitalihvas
partially offset by lower dividend income from casvestments and lower equity in net earnings bliaks due
to restructuring charges in the European oxo ventur

Three Months Ended March 31, 2004 Compared wite@honths Ended March 31, 2003

Chemical Products' net sales increased by 7% t8 &8lion in the three months ended March 31, 2004
from the comparable period last year as increaskdnes (+5%), favorable currency movements
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(+5%) and higher selling prices (+2%) were parialifset by the effects of the transfer of the Ea@an oxo
business into a venture (-4%) as well as a chamgfeei structure of the business under which cegeaiylates
products, which were formerly sold into the merdhaarket, are now being sold under a contract nmatufing
agreement %). Only the margin realized under such contrambufiacturing arrangement is now reported ir
sales.

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

Operating profit increased to $65 million in theetd months ended March 31, 2004 from $52 millioth&
same period last year. Higher volumes and sellimaep, as well as favorable currency effects, vpemtially
offset by increased raw material costs and speraisgciated with productivity initiatives, incredssnergy
costs, the transfer of the European oxo busineskthe absence of income from stock appreciatigintsiof $4
million.

Earnings from continuing operations before tax amidority interests increased to $64 million comphie
$60 million in the three months ended March 31,2pf0marily due to a higher operating profit paitiaffset
by lower dividend income from cost investments andshare of the loss generated from the European o
venture.

Technical Polymers Ticona

Successo Predecessol
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 63€ 56€ 70 227 19¢

Net sales varianct



Volume 11% 13%

Price (4)% (5)%

Currency 5% 8%
Operating profit (loss) (12) 102 (118) 31 19
Operating margii 1.9% 18.2% 13.7% 9.7%

Special charge:
Insurance recoveries associated with

plumbing case 1 107 (10€) — —
Restructuring, impairment and other
special charges, net (38) (20) (18) 1) —
Earnings from continuing operations before
tax and minority interest 26 14C (114) 45 27
Depreciation and amortization 48 42 6 16 15

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

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

Volumes grew in all product lines, particularlydare products. Polyacetal volumes grew on stroegkers
in the automotive and medical industries in NortheXica while European sales benefited from gredgerand
for uses in consumer products and the commerciaizaf new applications. Volumes for Vectra liquidystal
polymers rose in North America and Europe due t® cemmercial applications, such as household gomuts,
stronger sales to the electrical/electronics ingu&UR ultra high molecular weight polyethylenegras a
result of increased sales for new specialty apgitina and stronger sales to Asia. Overall pricieglihed due to
changes in product mix and ongoing competitive fressfrom Asian exports of polyacetal into North énsa
and Europe.

Ticona recorded special charges of $37 milliontfier nine months ended December 31, 2004 compared to
income from special charges of $87 million for tzene period last year. The special charges
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in 2004 are mainly related to a $32 million nonkcampairment charge associated with a plan to diss the
cyclo-olefin copolymer business. Income from spledi@rges in 2003 consisted of insurance recoveeiesed
to the plumbing cases of $107 million, which weegtjally offset by $20 million in organizationaldesign
costs.

Operating profit decreased to a loss of $12 milfiomthe nine months ended December 31, 2004 from a
operating profit of $103 million for the same petiast year due to the impact of changes in spebiiges
mentioned above. Results for the nine months ebdmémber 31, 2004 benefited from higher volumesgto
stock appreciation rights expense of $17 milliod groductivity improvements. These factors werdlpaiffset
by higher raw material and energy costs. Operatiofjt in the nine months ended December 31, 26@tded
a $20 million non-cash charge for the manufactugrafit added to inventory under purchase accogntivhich
was charged to cost of sales as the inventory vlds s

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

Three Months Ended March 31, 2004 Compared wite@honths Ended March 31, 2003

Net sales for Ticona increased by 16% to $227 amilfor the three months ended March 31, 2004
compared to the same period last year as highemes (+13%) and favorable currency movements (+8&6)
partially offset by lower selling prices (-5%).

Volumes increased in most business lines, partilgula polyacetal and Vectra liquid crystal polyraer
Polyacetal volumes grew in North America and Europeales to new end uses and higher sales todtte N
American automotive market. Volumes for Vectra rdge to new commercial applications in North Amaric
and Europe and stronger sales to the electricetfel@cs industry. Pricing declined as lower prigedducts
constituted a higher percentage of sales and catimpgiressure continued from Asian imports of @aigtal intc
North America.

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

Earnings from continuing operations before tax anigority interests increased to $45 million comhie
$27 million in the same period in 2003. This ingeaesulted from the higher operating profit angrioved
equity earnings from our Polyplastics and Fortnoduistries affiliates due to increased sales volumes
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Acetate Products
Successo Predecesso
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,

in $ millions (except for percentage 2004 2003 Change in $ 2004 2003




(unaudited) (unaudited)

Net sales 523 51z 10 17z 14z
Net sales varianct
Volume 1% 21%
Price 1% 0%
Operating profit (loss (11) 11 (22) 9 2
Operating margii (2.9)% 2.1% 5.2% 1.4%
Special charge (50) — (50) — —
Earnings (loss) from continuing operations
before tax and minority interes (@) 15 (22) 9 2
Depreciation and amortizatic 33 53 (20) 13 13
Nine Months Ended December 31, 2004 Compared viite Months Ended December 31, 2(
Acetate Products' net sales for the nine montheefcember 31, 2004 increased by 2% to $523 millio
compared to the same period last year due to bligigher volumes (+1%) and prices (+1%).
Volumes grew on higher tow demand in Asia, whicls\partially offset by lower filament sales, printyari
in Mexico. Additionally, pricing increased for botbw and filament.
Operating profit declined to a loss of $11 millionthe nine months ended December 31, 2004 from an
operating profit of $11 million in the same periadt year reflecting special charges of $50 milliftam non-cash
asset impairments associated with the planned ddaton of tow production and our planned exitrfréhe
filament business, as well as higher raw matedats These decreases were partly offset by loerediation
and amortization expense of $20 million, largelyaassult of purchase accounting adjustments, doder
depreciable asset base, as well as from producgeiins. Operating loss in the nine months endezebéer 31
2004 included a $4 million non-cash charge forrtremufacturing profit added to inventory under paszh
accounting, which was charged to cost of salehamwentory was sold.
Three Months Ended March 31, 2004 Compared wite@honths Ended March 31, 2003
Acetate Products' net sales in the first three troanded March 31, 2004 increased by 21% to $1U@m
compared to the same period in 2003 primarily dueigher volumes (+21%). Average pricing remained
unchanged.
Volumes grew on higher sales of tow, particuladyChina. This increase more than offset slightlydo
filament volumes, primarily in Mexico.
Operating profit and earnings from continuing oierss before tax and minority interests rose tarion
compared to $2 million in the same period last yeahigher volumes of tow as well as productivigirg.
These increases more than offset higher raw materss.
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Performance Products
Successo Predecessol
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 131 12¢ 3 44 41
Net sales varianc
Volume 14% %
Price (16)% (15)%
Currency 4% 15%
Operating profit (loss 18 (5€) 74 11 12
Operating margii 13.7% (43.9% 25.(% 29.2%
Special charge:
Sorbates antitrust matte — (95) 95 — —
Earnings (loss) from continuing operations
before tax and minority interes 15 (56€) 71 11 12
Depreciation and amortizatic 10 5 5 2 2

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

Net sales for the Performance Products segmenthvwduinsists primarily of the Nutrinova food ingrewulis
business, increased by 2% to $131 million compé&ree same period last year as increased volufiet4)
and favorable currency effects (+4%) more thanetffsice decreases (-16%).

Increased volumes for Sunett sweetener reflectedgigrowth from new and existing applicationstia t
U.S. and European beverage and confectionary ngarkensistent with our strategy, pricing for Sumniettlined
on lower unit selling prices associated with highelumes to major customers and the anticipatedatipn of
the primary European and U.S. production patentiseaénd of March 2005. Pricing for sorbates, whiel bee
under pressure from Asian producers, began tolig@balthough worldwide overcapacity still prewallin the
industry.

Operating profit increased to $18 million compatedbss of $56 million in the same period last year
which included special charges of $95 million rethto antitrust matters in the sorbates industper@ting
profit in the nine months ended December 31, 260ided a $12 million non-cash charge for the
manufacturing profit added to inventory under pasghaccounting, which was charged to cost of saldlse
inventory was sold, and higher depreciation andréimation expense of $5 million largely as a resdilt
purchase accounting adjustments.



Three Months Ended March 31, 2004 Compared witled@ionths Ended March 31, 2003

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

Pricing for Sunett sweetener declined on lower selling prices associated with higher volumes &jom
customers, an overall price decline in the higknsity sweetener market, and the anticipated etuiraf the
European and U.S. production patents at the eiboch 2005. Increased Sunett volumes reflecteagtro
growth from new and existing applications in th&lUand European beverage and confectionary matkets.
sorbates, pricing and volume pressure from Asiaadycers continued due to worldwide overcapacity.

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

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

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

Net sales for Other Activities increased by 189$46 million for the nine months ended December 31,
2004 compared to the same period last year. Thigase primarily reflects higher third party reveaiby the
captive insurance companies.

The operating loss of Other Activities increase165 million for the nine months ended December 31
2004 compared to $98 million for the same periad yaar. This increase was primarily due to $38ionilin
new management incentive compensation expenseshwidludes charges related to a new a deferred
compensation plan, a new stock incentive plan aher@xecutive bonuses, as well as higher conguétitd
professional fees, which includes the advisor nuinig fees of $10 million. The operating loss floe hine
months ended December 31, 2003 included incométiresérom the reversal of environmental reserve$12
million, which was offset by expense associatedhwtbck appreciation rights of $34 million.

Loss from continuing operations before tax and miipanterests increased to $473 million from aslad
$106 million for the same period last year. Thiswargely due to $259 million of higher interesperse from
significantly higher costs of $89 million from thefinancing of debt and increased debt levelsghdri
operating loss and the absence of income from ¢heutlialization of an insurance provider of $18 ionill

Three Months Ended March 31, 2004 Compared witled@ionths Ended March 31, 2003

Net sales for Other Activities remained flat at $dillion for the three months ended March 31, 2004
compared to the same period last year.

The operating loss of Other Activities increase&d million for the three months ended March 3102
compared to $13 million for the same period lastry&his increase was primarily due to special gbgiof $26
million mainly related to advisory services asstadawith the acquisition of CAG. Also contributibg this
decline was the absence of income from stock apgirec rights of $7 million.

62

Selected Data by Business Segm- Annual Results

Predecessol
Year Ended December 31
2003 2002
% of % of
$ Segments $ Segments
(in $ millions, except for percentages

Net Sales
Chemical Product 3,06¢ 66% 2,41¢ 63%
Technical Polymers Ticona 762 16 65€ 17
Acetate Product 658 14 632 16
Performance Products 16¢ 4 151 4
Segment Tota 4,651 10C% 3,85¢ 10C%
Other Activities 49 52
Intersegment Eliminatior (97) 74)
Total Net Sale 4,608 3,83¢
Special Charges
Chemical Product 1 (14)% 2 (5C)%
Technical Polymers Ticona:

Plumbing action: 107 n.m — —

Other activities (20) n.m (6) n.m
Acetate Product — — — —
Performance Product

Sorbates antitrust matte (95) n.m — —
Segment Tota 7) 10C% 4) 10(%
Other Activities 2 9
Total Special Charge (5) 5



Operating Profit (Loss)

Chemical Products 13¢ 60% 152 61%
Technical Polymers Ticor 122 53 23 9
Acetate Products 13 6 31 12
Performance Produc (44) (19) 45 18
Segment Tota 22¢ 10C% 251 100%
Other Activities (111 (79)

Total Operating Profi 11€ 173

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

Chemical Products 17t 56% 161 57%
Technical Polymers Ticor 167 53 35 12
Acetate Product 17 5 43 15
Performance Produc (44) (14) 45 16
Segment Tota 31t 10C% 284 100%
Other Activities (119 (104)
Total Earnings from Continuing

Operations Before Tax and Minority Intere 19¢ 18C
Depreciation and Amortization
Chemical Product 157 55% 13C 54%
Technical Polymers Ticona 57 20 52 21
Acetate Product 66 23 53 22
Performance Products 7 2 7 3
Segment Tots 287 10C% 242 10C(%
Other Activities 7 5
Total Depreciation and Amortizatic 294 247
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Summary by Business Segme— 2003 Compared with 2002

Chemical Products

Predecesso

Year Ended December 31

in $ millions (except for percentage 2003 2002 Change in $ Change in %
Net sales 3,06t 2,41¢ 64€ 27%
Net sales varianct

Volume 2%

Price 9%

Currency 5%
Other 11%
Operating profit 138 152 (14) (9%
Operating margi 4.5% 6.3%
Special charge 1 2 1) (50)%
Earnings from continuing operations before tax and

minority interests 17E 161 14 9%
Depreciation and amortizatic 157 13C 27 21%

Net sales of Chemical Products rose 27% to $3,068®min 2003 as compared to 2002, due to the full
year effect of the emulsions business acquire@a-end 2002 (+12%), higher selling prices (+9%), faade
currency effects (+5%) as well as increased volufh2%o). These increases were partly offset by ridwesfer of
the European oxo business to a venture in thetfauarter of 2003 (-1%).

Compared to 2002, selling prices in 2003 incredsechajor products, including acetic acid and vinyl
acetate monomer, following the substantial riseaim material costs, particularly natural gas, ethgl and
propylene. Volumes rose for acetic acid, partidylar Asia, as volumes were comparably higher du@art, to
an interruption in production in 2002. Vinyl acetamonomer volumes were higher in most regions|ypdue to
competitor outages, while volumes declined for pilyl alcohol in Asia and specialties mainly in Bpe due t
competitive pricing.

Chemical Products had income from special charf&4 anillion in 2003 and $2 million in 2002. The
income recorded in 2003 and 2002 relate to faveratljustments to previously recorded restructur@sgrves
that more than offset employee severance costedeia production facility closures.

Operating profit decreased to $138 million in 2@@8n $152 million in 2002. The contribution frometh
emulsions business, favorable currency movementsast reductions were outweighed by higher eneogys
and an increase in stock appreciation rights expen$13 million. Termination benefit expenses b4 $nillion
were recorded in cost of sales, primarily in therfo quarter of 2003, related to the streamlinifig o
manufacturing operations and administrative fumaidOverall in 2003, increased selling prices affsgher rav
material costs, although pricing outpaced raw nigteosts in the first half of the year and laggrethe second
half.

Earnings from continuing operations before tax amigority interests increased to $175 million in 300
compared to $161 million in 2002. This increaseiitesl from higher dividend income from the SaudaBian
cost investment, primarily due to higher methanalipg partially offset by lower operating profit.
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Technical Polymers Ticona

Predecessol

Year Ended December 31

in $ millions (except for percentage 2003 2002 Change in $ Change in %
Net sales 762 65€ 10€ 16%
Net sales varianct

Volume 11%

Price 3)%

Currency 8%
Operating profit 122 23 9g >10(%
Operating margil 16.(% 3.5%
Special charge 87 (6) 93 >100%
Earnings from continuing operations before tax and

minority interests 167 35 13z >100%
Depreciation and amortizatic 57 52 5 10%

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

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

Ticona recorded income from special charges ofréifon in 2003 compared to expense of $6 million i
2002. The income in 2003 primarily resulted fromurance recoveries of $107 million associated thiéh
plumbing cases, which was partially offset by nestring charges for organizational redesign cobl2
million and the closure of the Telford, UK, compdimg facility of $8 million. The 2002 expense resdl|from
restructuring costs associated with the consobdatif manufacturing operations in Europe and thiedn
States.

Operating profit increased to $122 million in 20@83sus $23 million in 2002. Income from insurance
recoveries, higher volumes, and reduced spending than offset higher raw material and energy ¢éstger
pricing, and higher expense associated with stppkeziation rights of $13 million. Ticona continuedincur
significant market development costs for cyclo-mieopolymers in 2003. Termination benefit experafesd
million were recorded in cost of sales, primarilythe fourth quarter 2003, related to the streandiof
manufacturing operations and administrative fumio

Earnings from continuing operations before tax amigority interests increased to $167 million in 300
compared to $35 million in 2002. This increase ltesufrom higher operating profit and higher equégrnings
from the Polyplastics venture, due to growth in@enese and Taiwanese economies in 2003, as svalteres
income from insurance recoveries.

65
Acetate Product:
Predecesso
Year Ended December 31

in $ millions (except for percentage 2003 2002 Change in $ Change in %
Net sales 65E 632 23 4%
Net sales varianct

Volume 2%

Price 2%
Operating profit 13 31 (18) (58)%
Operating margil 2.C% 4.9%
Special charge — — — n.m.
Earnings from continuing operations before tax and

minority interests 17 43 (26) (60)%
Depreciation and amortizatic 66 53 13 25%

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

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

Acetate Products recorded an operating profit & @illion in 2003, compared to $31 million in 2082
higher pricing and volumes, as well as productig&ns, only partially offset higher raw materiatleenergy
prices. The segment also incurred costs for triamgity to new wood pulp suppliers as a primary diepglosed
its U.S. facility in 2003. In accordance with Staent of Financial Accounting Standard ("SFAS") N43,
Accounting for Asset Retirement Obligatic, the Acetate Products segment recorded a char$@ willion,
included within depreciation expense, as the rexfudtworldwide assessment of our acetate producipacity.
That assessment concluded that it was probable¢hngtin facilities would be closed in the latteiftof the
decade.



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

Performance Product:

Predecesso

Year Ended December 31

in $ millions (except for percentage 2003 2002 Change in $ Change in %
Net sales 16¢ 151 18 12%
Net sales varianct

Volume 6%

Price 1A1)%

Currency 17%
Operating profit (loss (44) 45 (89) >100%
Operating margil (26.0% 29.6%
Special charge (95) — (95) n.m.
Earnings (loss) from continuing operations befareand

minority interests (44) 45 (89) >10(%
Depreciation and amortizatic 7 7 — 0%

Net sales for the Performance Products segmergased by 12% to $169 million in 2003 as compared to
2002 due to favorable currency movements (+17%)iaeréased volumes (+6%), partially offset by price
decreases (-11%).
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Pricing for Sunett sweetener declined primarilyaassult of lower unit selling prices associatethviigher
volumes to major customers and the anticipatedratiph of the European and U.S. production paten2905.
Increased Sunett volumes reflected strong grovetim fnew applications in the U.S. and European beecaad
confectionary markets. In sorbates, pricing andina pressure from Asian producers intensified du2if03
due to worldwide overcapacity.

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

Operating profit and earnings (loss) from contiguaperations before tax and minority interestsided!
from $45 million in 2002 to a loss of $44 million 2003, due to special charges and lower priciigs @ecline
was slightly offset by favorable currency movemehtgher Sunett volumes, cost reductions and irseea
productivity.

Other Activities

Net sales for Other Activities decreased by 6%49 fillion in 2003 from $52 million in 2002, prinibr
reflecting slightly lower third party sales by tbaptive insurance companies.

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

The operating loss of Other Activities increase1d1 million in 2003 compared to $78 million inG2D
This increase was primarily the result of highepense for stock appreciation rights of $27 millaord lower
income from special charges, offset by $17 milladrincreased income from the captive insurance aongs
mainly due to a reduction in loss reserves resgiftiom expired policies and actuarial revaluations.

Earnings (loss) from continuing operations befaseand minority interests increased to a loss 4B$1
million in 2003 compared to a loss of $104 millimr2002. This decline resulted from higher opegtosses
partially offset by lower interest expense and kiginterest and other income, net. Lower intergpenese is
primarily due to lower interest rates and curretrapslation effects as well as lower average defl. Higher
interest and other income, net resulted primariyrf income of $18 million from the demutualizatiohan
insurance provider and the gain on sale of investsnef $4 million, partially offset by expense df4smillion
related to the unfavorable currency effects onuthieedged position of intercompany net receivables
denominated in U.S. dollars.

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

Net Sales

For the nine months ended December 31, 2004, fext sereased by 10% to $3,826 million compared to
the same period in 2003. Volume increases in glinants, higher pricing in the Chemical Productsrsag and
favorable currency effects resulting mainly frone 8tronger euro versus the U.S. dollar were phrivdiset by
lower pricing in the remaining segments and theatff of reductions due to changes in the compasitidghe
Chemical Products.

Cost of Sales

Cost of sales increased by $144 million to $3,098an for the nine months ended December 31, 2004
versus the comparable period last year. Highemnaterial costs and unfavorable currency effectewpeartially
offset by decreases due to changes in the compositiour Chemical Products segment and cost saviDgst
of sales for the nine months ended December 34 aB® included a $53 million non-cash chargeliier t
manufacturing profit added to inventory under pasghaccounting which was charged to cost of salésea
inventory was sold offset by lower depreciationenxge, largely as a result of purchase accountijugtadents.
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Selling, General and Administrative Expenses

Selling, general and administrative expense inee&y $96 million to $498 million for nine monthsded
December 31, 2004 compared to the same periogidast This increase was primarily due to new mamege
compensation expense of $50 million, higher comsyiand professional fees, which includes advisonitoring
fees of $10 million, increased amortization expeofsiéentifiable intangible assets acquired, asauafable
currency movements as well as the absence of adlaoadjustment to our estimate of certain envirental
reserves during the nine months ended Decemb&08B, of $12 million, which were partially offset B$9
million of lower stock appreciation rights expense.

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

Special Charges

Special charges include provisions for restructuend other expenses and income incurred outs&le th
normal ongoing course of operations. Restructupiroyisions represent costs related to severancetued
benefit programs related to major activities unalezh to fundamentally redesign the business opestas we
as costs incurred in connection with decisionsdbren-strategic businesses. These measures see ba
formal management decisions, establishment of aggats with employees' representatives or individual
agreements with affected employees, as well apubic announcement of the restructuring plan. felated
reserves reflect certain estimates, including theeséaining to separation costs, settlements ofraotual
obligations and other closure costs. We reassese#ierve requirements to complete each indivigliaal under
existing restructuring programs at the end of eaplorting period. Actual experience may be difféfeom
these estimates.

Successo Predecessol

Nine Months Ended Nine Months Ended
December 31, 2004 December 31, 2003

(unaudited)
(in $ millions)
Employee termination benefi (8) a7)
Plant/office closure (52) @)
Restructuring adjustmen 3 6
Total restructuring (57) (18)
Sorbates antitrust matte — (95)
Plumbing action: 1 107
Asset impairment (34) —
Other 1) 2
Total special charge 91 (4)

Special charges for the nine months ended Dece&ih&004 of $91 million were largely related to non
cash impairment charges of $50 million and $32iarilfesulting from plans by the Acetate Productmsent to
consolidate tow production at fewer sites and szalntinue production of acetate filament and asiewito
dispose of the Ticona COC business, respectivgigcial charges for the nine months ended Decenthe2®32
of $4 million resulted mainly from expenses of $8llion associated with antitrust matters in thebsdes
industry and employee termination benefits of $ifian, which were largely offset by income of $16llion
from insurance recoveries.

Operating Profit

Operating profit for the nine months ended Decen3de2004 increased to $78 million from $46 million
the same period last year. Operating profit beeéfitom increased net sales and $76 million of loevgense
for stock appreciation rights and lower depreciagnd amortization expense of $40
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million, which were partially offset mainly by ineased raw material and energy costs, higher spewages,
new management compensation expense of $50 méhidrinventory purchase accounting adjustments 8f $5
million and higher professional and consulting fees

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates rose by $11liom to $36 million in the nine months ended Ded&n
31, 2004 compared to the same period last yeas.ifbiease primarily represents improved equitpiegs
from Asian and U.S. affiliates due to increase@sablumes, partially offset by lower earnings thue
restructuring charges in the European oxo ventiash distributions received from equity affiliatesre $22
million in the nine months ended December 31, 28@#pared to $8 million in the same period of 2003.

Interest Expense

Interest expense increased to $300 million fomiine months ended December 31, 2004 from $37 millio
in the same period last year. The higher intengseese resulted from increased debt levels of $38ilion as
of December 31, 2004 versus $637 million as of Demer 31, 2003, resulting from the acquisition of €As
well as the expensing of deferred financing cof%88 million from the refinancing of the seniorbsudinated
bridge loan facilities and mandatorily redeemabtfgrred stock.

The Company expects to incur expenses of approglyndi05 million associated with the refinancingtth
occurred during the first quarter of 2005, whichresents early repayment premiums and expensidgfefred
finance costs.

Interest Income



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

Other Income (Expense), Net

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

Income Taxes

Income tax expense increased by $41 million toilllon for the nine months ended December 31, 2004
and the effective tax rate for this period was niegat0 percent. The effective tax rate was unfalty affected
primarily by the application of full valuation all@nces against post-acquisition net U.S. defeardassets,
Canadian deferred tax assets due to post-acquiségiructurings, certain German deferred tax assel the
non-recognition of tax benefits associated withugsitjon related expenses. These unfavorable effeete
partially offset by unrepatriated low taxed earsipgimarily in Singapore. For the same period i820ncome
tax expense of $29 million was recorded based amaal effective tax rate of 27%.

Minority Interests

For the nine months ended December 31, 2004, niyriaterests increased to $8 million from $0 miflim
the same period in the prior year. This increageamily relates to the minority interests in thereags of
Celanese AG.
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Earnings (Loss) from Discontinued Operations

In September 2003, CAG and Dow reached an agreefiorebw to purchase the acrylates business of
CAG. This transaction was completed in February428@d the sales price was $149 million, resulting gain
of approximately $14 million. Dow acquired CAG'sdates business line, including inventory, intetleal
property and technology for crude acrylic acid cgdhacrylic acid, ethyl acrylate, butyl acrylateethyl acrylate
and 2-ethylhexyl acrylate, as well as acrylatesipetion assets at the Clear Lake, Texas facilityelated
agreements, the Company will provide certain catreanufacturing services to Dow, and Dow will siypp
acrylates to the Company for use in its emulsianesipction. The acrylates business was part of tieenical
business. As a result of this transaction, thetaskabilities, revenues and expenses relateteatrylates
product lines at the Clear Lake, Texas facility mfected as a component of discontinued operstiothe
Consolidated Financial Statements in accordande 8ASNo. 144, Accounting for the Impairment or Dispc
of Long-Lived Assets

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

Net Sales Operating Profit

Successol Predecessol Successol Predecessol
Nine Months Ended  Nine Months Ended  Nine Months Ended  Nine Months Ended
December 31, 200: December 31, 200: December 31, 200: December 31, 200:

(unaudited) (unaudited)
(in $ millions)
Discontinued operations of
Chemical Product 1 18€ — 7
Discontinued operations of Ticol 1 33 — —
Total discontinued operatiol 2 21¢ — 7

Net Earnings

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

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

Net Sales

For the three months ended March 31, 2004, ne$ sateeased by 9% to $1,243 million compared to the
same period in 2003. This increase is primarily tuiavorable currency effects relating mainlyhe stronger
euro versus the U.S. dollar as well as volume ems in all the segments. These factors were Ihadféset by
the transfer of the European oxo business to aweim the fourth quarter of 2003.

Cost of Sales

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

Selling, General and Administrative Expenses

Selling, general and administrative expense ine@&s $137 million compared to $108 million for the
same period last year. Unlike the three monthseéirch 31, 2003, the comparable period in 2004did
benefit from $16 million of income from stock apgiaion rights. Unfavorable currency movements also
contributed to this increase.
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Special Charges
The components of special charges for the thregtms@nded March 31, 2004 and 2003 were as follows:

Predecesso
Three Months Ended Three Months Ended
March 31, 2004 March 31, 2003
(unaudited)
(in $ millions)
Employee termination benefi 2) (1)
Total restructuring 2 )
Other (26) —
Total special charge (28) 1)

The $27 million increase in special charges forttiee months ended March 31, 2004 compared to the
same period last year is primarily due to expefizeadvisory services related to the acquisitiolCaiG.

Operating Profit

Operating profit declined in the three months enkliedch 31, 2004 to $52 million compared to $72 il
in the same period last year. The favorable effettigher volumes and favorable currency movemesete
offset by higher raw material costs, special chauaygl the absence of income from stock appreciaitibits.
Operating profit declined also due to $10 millidrspending associated with productivity initiatiyesimarily in
the Chemical Products segment. Stock appreciaiirsrhad no effect on operating profit for theetamonths
ended March 31, 2004, as the share price remagiatively flat whereas in the three months endedckMa1,
2003, operating profit included $18 million of inoe as a result of a decline in the share price.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates rose by $2liil to $12 million for the three months ended Ma84,
2004 compared to the same period last year. Cagfibditions received from equity affiliates incredso $16
million for the three months ended March 31, 206rhpared to $15 million the same period of 2003.

Interest Expense

Interest expense decreased to $6 million for theetimonths ended March 31, 2004 from $12 milliothin
same period last year primarily due to lower averdept levels.

Other Income (Expense), Net

Other income (expense), net decreased by $3 miili® million for the three months ended March 31,
2004 compared to $12 million for the comparabléquelast year. Dividend income accounted for urttlercost
method decreased by $1 to $6 million for the thnemths ended March 31, 2004 compared to the sanalpe
2003.

Income Taxes

CAG recognized income tax expense of $17 milliosdobon an annual effective tax rate of 24% in the
three months ended March 31, 2004 compared to $#ldmbased on an annual effective tax rate of Xé¥the
same period in 2003. The decrease in the anniedtiafé tax rate is the result of higher earningewer taxed
jurisdictions.

Earnings (Loss) from Discontinued Operations

Earnings (loss) from discontinued operations inseelsby $30 million to earnings of $23 million ftwet
three months ended March 31, 2004 compared tosaofo$7 million for the comparable period last
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year, reflecting primarily an $14 million gain aad14 million tax benefit associated with the sHlethe
acrylates business in 2004. The tax benefit is Ipaitiributable to the utilization of a capital fosarryover
benefit that had been previously subject to a tainallowance.

The following table summarizes the results of tleeahtinued operations for the three months endatth
31, 2004 and 2003.

Net Sales Operating Loss
Successol Predecessol Successol Predecesso
Three Months Ended ~ Three Months Ended ~ Three Months Ended ~ Three Months Ended
March 31, 2004 March 31, 2003 March 31, 2004 March 31, 2003
(unaudited) (unaudited)

(in $ millions)

Discontinued operations of

Chemical Product 21 50 (5) 8)
Discontinued operations of

Ticona — 12 — —
Total discontinued operatio 21 62 (5) (8)

Net Earnings

As a result of the factors mentioned above, netiegs increased by $22 million to net earnings%8 $
million in the three months ended March 31, 200shpared to the same period last year.

Summary of Consolidated Results — 2003 Compared wi2002
Net Sales

Net sales increased by $767 million to $4,603 onillin 2003 as compared to $3,836 million in 20028 du
primarily to the full year effect of the emulsiobssiness acquired at year-end 2002, favorable reyre



movements resulting from the strengthening of e @ersus the U.S. dollar as well as higher sgllin
prices and volumes. Overall, all segments had aease in net sales.

Cost of Sales

Cost of sales increased by 22% to $3,883 millioR0A3 compared with $3,171 million in 2002. Cost of
sales as a percentage of net sales also increasdéa in 2003 from 83% in 2002, reflecting sigrafitly higher
raw material and energy costs, partly offset byeased selling prices primarily in the Chemicaldics
segment.

Selling, General and Administrative Expenses

Selling, general and administrative expenses ise@dy 14% to $510 million in 2003 from $446 mitlim
2002 primarily due to a $51 million increase in empes for stock appreciation rights, unfavorabteeticy
effects as well as the inclusion of the emulsionsifess. This increase was partially offset by oedtiction
efforts.

Research and Development Expenses

Research and development expenses increased byo3#89 million in 2003 from $65 million in 2002.
This increase resulted primarily from currency nmoeeats, the inclusion of the emulsions business and
expiration of cost sharing arrangements at CelaWes¢ures during 2002. Research and developmernsgs
as a percentage of sales increased to 1.9% for f26031.7% in 2002.
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Special Charges

The components of special charges for the yearsceBécember 31, 2003 and 2002 were as follows:

Predecesso
Year Ended Year Ended

December 31, 2003 December 31, 2002

(in $ millions)
Employee termination benefi (18) 8)
Plant/office closure (@) (6)
Restructuring adjustmen 6 10
Total restructuring (19 4)
Sorbates antitrust matte (95) —
Plumbing action: 107 —
Other 2 9
Total special charge (5) 5

In 2003, the Predecessor recorded expense of $§6miit special charges, which consisted of $23iomil
of restructuring charges, $6 million of income fréaworable adjustments to restructuring reservaswtere
recorded previously, and $14 million of income frother special charges. The $25 million of addgiomthe
restructuring reserve included employee severaosts of $18 million and plant and office closurstsoof $7
million. Within other special charges there wasome of $107 million related to insurance recoveassociated
with the plumbing cases, partially offset by $93lion of expenses for antitrust matters in the soeb industry,
primarily related to a decision by the European @uossion.

In 2003, the Chemical Products segment recordedogre® severance charges of $4 million, which
primarily related to the shutdown of an obsoletetgsis gas unit in Germany.

In 2003, Ticona commenced the redesign of its djpers These plans included a decision to sell the
Summit, New Jersey site and to relocate adminige&@nd research and development activities tetsting
Ticona site in Florence, Kentucky in 2004. As autesf this decision, the Predecessor recordeditetion
benefit expense of $5 million in 2003. In addittorthe relocation in the United States, Ticonadtesamlined
its operations in Germany, primarily through offfieriemployees early retirement benefits under astiagi
employee benefit arrangement. As a result of thisn@ement, Ticona recorded a charge of $7 millio2003.

Also in 2003, based on a 2002 restructuring initeato concentrate its European manufacturing dmers
in Germany, Ticona ceased its manufacturing opmratin Telford, United Kingdom. This resulted imaact
termination costs and asset impairments totalingh#ifon and employee severance costs of $1 miliio2003.
Through December 31, 2003, the total cost of tHéofieshutdown through 2003 were $12 million.

The $6 million of income from favorable adjustmeotpreviously recorded restructuring reserves
consisted of a $1 million adjustment to the 20G2rees, a $4 million adjustment to the 2001 reseavel a $1
million adjustment to the 1999 reserves. The adjest to the 2002 reserve related to lower than eepecosts
related to the demolition of the GUR Bayport fayiliThe adjustment to the 2001 reserve was prigndrik to
the lower than expected decommissioning costseofhxican production facility. The adjustment te t999
reserve was due to lower than expected paymemitedeio the closure of a former administrativeliigcin the
United States.

In 2002, the Predecessor recorded income from alpeftarges of $5 million, which consisted of $14
million of restructuring charges, $10 million ottiome from favorable adjustments to previously reéedr
restructuring reserves, $1 million of income froemmbursements from third party site partners relaveprior
year initiatives, and $8 million of income from ettspecial charges. The $14 million of restruciyigharge:
included employee severance costs of $8 million@adt and office closure costs of $6 million.

Project Focus, initiated in early 2001, set goaletiuce trade working capital, limit capital exgieares
and improve earnings before interest, taxes, degiiec and amortization from programs
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to increase efficiency. Project Forward was annedrin August 2001 and initiated additional restuticig and
other measures to reduce costs and increase pilifjtaDuring 2002, the Predecessor recorded eggso
severance charges of $8 million, of which $3 millielated to adjustments to the 2001 forward itités and $:
million for streamlining efforts of production fdities in Germany and the United States, and $lionifor
employee severance costs in the polyvinyl alcolisiress.

Ticona recorded asset impairments of $4 millio2@02 related to a decision in 2002 to shutdown
operations in Telford, United Kingdom in 2003. ldition, with the construction of a new and expah@&JR
plant in Bishop, Texas, the GUR operations in Bapltexas were transferred to a new facility.
Decommissioning and demolition costs associatel thi¢ Bayport closure were $2 million.

The $10 million of favorable adjustments of prewlyurecorded restructuring reserves consisted &8an
million adjustment to the 2001 reserves and a $omiadjustment to the 2000 reserves. The 200asidjent
was primarily due to lower than expected persoanel closure costs associated with the streamlioing
chemical facilities in the United States, Canadal, @ermany. The 2000 adjustment was due to lovesr th
expected demolition costs for the Chemical Prodpaisiuction facility in Knapsack, Germany. The athe
special charges income of $8 million related teduction in reserves associated with settlements of
environmental indemnification obligations assoaatéth former Hoechst entities.

Foreign Exchange Gain (Loss)

Foreign exchange gain (loss) decreased to a Io®4 ofillion in 2003 from a gain of $3 million in 2@.
This change is primarily attributable to the striéreging of the Mexican peso and Canadian dollainagthe
U.S. dollar.

Operating Profit

Operating profit declined to $118 million in 2008nepared to $173 million in 2002. The favorable effe
of higher selling prices primarily in the Chemi&abducts segment, favorable currency movements, cos
reductions, and income from insurance recoveriegl6f million in the Ticona segment, were offset by
expenses of $95 million in the Performance Prodsetgnent related to antitrust matters, $12 milibn
organizational redesign costs at Ticona, increasetk appreciation rights expense as well as higher
material and energy costs in most segments. Stmuieaiation rights expense for 2003 was $59 million
compared to $3 million in 2002. CAG streamlinednitanufacturing operations, mainly in the ChemigaldBcts
and Ticona segments and, as a result, recordedhttion benefit expenses, in cost of sales, ofih#bon,
primarily in the fourth quarter of 2003.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates increased & $nillion in 2003 from $21 million in 2002. Thiedrease
was mainly attributable to an increase in the emmifrom the Polyplastics venture, an investmetlut bg the
Ticona segment, partly due to growth in the Chireese Taiwanese economies in 2003. Cash distribsifiam
equity affiliates were $23 million in 2003 compateds100 million in 2002.

Interest Expense

Interest expense decreased by 11% to $49 milli@908 from $55 million in 2002. This decrease is
primarily related to currency translation effectsldower interest rates as well as lower average ldeels.

Interest Income

Interest income increased by $26 million to $44lionlin 2003 compared to 2002, primarily due teenest
income associated with insurance recoveries ofr#ibn in the Ticona segment.

Other Income (Expense), Net

Other income (expense), net increased to $48 milidi2003 from $23 million in 2002, mainly due to
income of $18 million resulting from the demutualtipn of an insurance provider and an increase in
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dividend income. These increases were partiallyedfby expense of $14 million related to the unfabte
currency effects on the unhedged position of imemgany net receivables denominated in U.S. dollars.
Investments accounted for under the cost methottibated dividend income of $53 million and $35 linih in
2003 and 2002, respectively. The increase in 20@8apily resulted from higher dividends from theufa
Arabian cost investment on higher methanol pricimgich were slightly offset by lower dividend incerfrom
the Acetate Products cost investments in Chinayevearnings are being reinvested for capacity esipas.

Income Taxes
CAG recognized income tax expense of $53 millio2#03 compared to $57 million in 2002.

The effective tax rate for CAG in 2003 was 27 pata@mmpared to 32 percent in 2002. In comparisdhe
German statutory rate, the 2003 effective taxwate favorably affected by unrepatriated low-taxachangs,
favorable settlement of prior year (1996) taxethmU.S., equity earnings from Polyplastics, whack excluded
from U.S. taxable income and utilization of a UcSpital loss carryforward that had been subjeet taluation
allowance. The effective tax rate was unfavoralffigcied in 2003 by dividend distributions from sialisries
and writedowns of certain German corporate ancktta® benefits related to prior years.

In comparison to the German statutory rate, thectiffe tax rate in 2002 was favorably affectedhmy t
utilization of certain net operating loss carryfangds in Germany, the release of certain valuatileawvances on
prior years' deferred tax assets, unrepatriateetdowd earnings and a lower effective minimum tasdien in
Mexico. The effective tax rate was unfavorably etiéel in 2002 by distributions of taxable dividerfidsn
certain equity investments and the reversal okaltductible writedown in 2000 of a German invesime

Earnings (Loss) from Discontinued Operations

In September 2003, CAG and Dow reached an agreefiorebw to purchase the acrylates business of
CAG. This transaction was completed in February428@d the sales price was $149 million, resulting gain
of approximately $14 million. Dow acquired CAG'sdates business line, including inventory, intetleal
property and technology for crude acrylic acid cgdhacrylic acid, ethyl acrylate, butyl acrylateethyl acrylate
and 2-ethylhexyl acrylate, as well as acrylategipetion assets at the Clear Lake, Texas facilityelated
agreements, the Company will provide certain cattreanufacturing services to Dow, and Dow will siypp
acrylates to the Company AG for use in its emulsiproduction. Simultaneously with the sale, CAGaid@an
unrelated obligation of $95 million to Dow. The glates business was part of the chemical busifesa.result
of this transaction, the assets, liabilities, rexenand expenses related to the acrylates pradastdt the Clear
Lake, Texas facility are reflected as a componédistontinued operations in the Consolidated Faen



Statements in accordance with SFAS No. 144.

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

In 2003, CAG recorded a $1 million loss from opienag of discontinued operations related to the lateg
and nylon business divestitures. In 2003, CAG edsorded adjustments related to prior year disoaetl
operations representing a gain of $4 million.

In December 2002, CAG completed the sale of Tresaapits global oriented polypropylene ("OPP") film
business, to a consortium consisting of Dor-MopigEaoup and Bain Capital, Inc. for a value of $2dilion.
Net of the purchase price adjustments of $19 miliad the repayment of $80 million in intercompalept that
Trespaphan owed CAG, CAG received net proceed4 15 #illion. Trespaphan was formerly part the
Performance Products segment.

During 2002, CAG sold its global allylamines andUalkylamines businesses to U.S. Amines Ltd. These
businesses were part of the chemicals business.

In 2002, CAG received net proceeds of $106 milkon recorded a pre-tax gain of $14 million on the
disposal of discontinued operations relating tes¢hdivestitures. Pre-tax earnings from operatidns o
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discontinued operations in 2002 were $1 million.&recognized a tax benefit of $40 million for distioued
operations, which includes a tax benefit associatiéiil a tax deductible writedown of the tax basis f
Trespaphan's subsidiary in Germany relating toy&ars ended December 31, 2001 and 2000. Sinc&this
benefit related to an entity solely engaged in siriess designated as discontinued operationgathisenefit ha
been correspondingly included in earnings (losenfdiscontinued operations.

The following table summarizes the results of tlseahtinued operations for the years ended DeceBther
2003 and 2002.

Net Sales Operating Profit (Loss)
Predecessol
Year Ended Year Ended Year Ended Year Ended
December 31, 2003 December 31, 2002 December 31, 2003 December 31, 2002
(in $ millions)
Discontinued operations of Chemical
Products 23€ 24¢€ 1) (52)
Discontinued operations of Performance
Products — 257 — 10
Discontinued operations of Ticol 45 57 _ (1)
Total discontinued operatiol 281 56C 1) (43)

Cumulative Effect of Changes in Accounting Princigs

CAG recorded $1 million loss in a cumulative effetthanges in accounting principles, net of tax, o
January 1, 2003, related to the adoption of SFASIM8. CAG recognized transition amounts for ergsthsset
retirement obligation liabilities, associated caliited costs and accumulated depreciation. Theinggo
amortization expense on an annual basis resultorg the initial adoption of SFAS No. 143 is not evél.

In 2002, CAG recorded income of $18 million for #hemulative effect of two changes in accounting
principles, net of tax of $5 million. The adoptiohSFAS No. 142Goodwill and Other Intangible Asseti
2002 resulted in income of $9 million, as it reggiunamortized negative goodwill (excess of falugaver
cost) on the balance sheet to be written off immiedly and classified as a cumulative effect of ¢jeaim
accounting principle in the consolidated statenoémtperations. Additionally, in 2002 CAG changed th
actuarial measurement date for its U.S. pensioroéimet postretirement benefit plans from Septer8feio
December 31. As this change was accounted focchargge in accounting principle, a cumulative effect
adjustment of income of $9, net of taxes of $5ionill was recorded in 2002.

Net Earnings

As a result of the factors mentioned above, theematings of CAG decreased by $20 million to net
earnings of $148 million in 2003 compared to $168ion in 2002.

Liquidity and Capital Resources
Cash Flows
Net Cash Provided by/Used in Operating Aities

Cash flow from operating activities decreased ¢ash outflow of $170 million for 2004 compared toaest
inflow of $401 million for 2003. This decrease parily resulted from $473 million of pension contitions,
which are $343 million more than 2003. Additionallywer income from insurance recoveries, the payrnéa
$95 million obligation to a third party, as well payments of $59 million associated with the ex@ng of stock
appreciation rights in 2004 also contributed ts dhecrease. These
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outflows were partially offset by a decline in pagmis associated with bonuses and income taxeslbasve
lower cash consumed through changes in trade r@glely and trade payables. The hedging of foreigrecay
net receivables, primarily intercompany, resule@17 million cash inflow in 2004 compared to a @h8illion
inflow in 2003. Unfavorable foreign currency effeen the euro versus the U.S. dollar on cash astul ca
equivalents increased to $24 million in 2004.

Net cash provided by operating activities increase&38 million to $401 million in 2003 as compated
2002 primarily due to insurance recoveries of $@lon, plus interest, offset by higher net taxpesd of $143



million and lower dividends from equity investments$41 million. In addition, higher contributiomgere
made to the U.S. qualified defined benefit pengilam of $130 million in 2003 compared to $100 roifliin
2002. The hedging activity of foreign currency derated intercompany net receivables served tagtigrt
offset unfavorable currency effects on net earnivfgsl55 million and resulted in a $180 million bdsflow in
2003 compared to $95 million in 2002 due to thargrf settlements of these contracts.

Net Cash Used in Investing Activities

Net cash from investing activities decreased tashoutflow of $1,714 million in 2004 compared tcash
outflow of $275 million in 2003. The increased casttflow primarily resulted from the acquisition GAG.
This increase was partially offset by higher netcegeds received from disposals of discontinuedadipers of
$129 million and lower cash outflows related toH@gnet purchases of marketable securities of $fldm

Capital expenditures decreased by $1 million to0&2dllion in 2004. Spending in 2004 primarily reddtto
a new Ticona research and administrative facitit{Fliorence, Kentucky, the expansion of productemwilities
for polyacetal in Bishop, Texas and GUR in Oberkeau&ermany, major replacements of equipment, @@pac
expansions, major investments to reduce futureatiper costs, environmental, health and safetyaitiites and
the integration of a company-wide SAP platform.&firg in 2003 primarily related to the completidreo
production facility for synthesis gas, a primarwnaaterial at the Oberhausen site in Germany, major
replacements of equipment, capacity expansiongmiajestments to reduce future operating costs,
environmental, health and safety initiatives arglititegration of a company-wide SAP platform.

The increase in cash outflows of $136 million i02@ompared to 2002 is mainly due to lower proceeds
from disposal of discontinued operations of $198ioni and the receipt of $39 million in returnsapital from
investments in non-consolidated InfraServ compaimi@902. This increase in cash outflow for 2003 wa
partially offset by a $131 million cash outflow fthire 2002 purchase of the net assets of the emalsio
businesses. Additionally, net cash outflows inceeasy $41 million related to higher net purchades o
marketable securities.

Capital expenditures increased by $8 million toB&1illion in 2003, primarily due to foreign currgnc
effects. Spending in 2003 primarily related to ¢thenpletion of a production facility for synthesiasg a primary
raw material at the Oberhausen site in Germanypmiaplacements of equipment, capacity expansioagr
investments to reduce future operating costs, enmiental, health and safety initiatives and thegration of a
company-wide SAP platform. The spending in 200Rided the start of construction of the synthess ga
production facility at the Oberhausen site. In &ddi major projects included the completion ofemnGUR
plant at the Bishop, Texas, facility and the cajyagxpansion for Vectra at Shelby, North Caroliflhe Vectra
expansion was built to supply the projected léexgn demand of the telecommunications industrytardkvelog
and grow emerging markets.

Net Cash Provided by/Used in Financing Activities

Net cash from financing activities increased t@shcinflow of $2,643 million in 2004 compared toash
outflow of $108 million in 2003. The increased casflow primarily reflects higher net proceeds from
borrowings in connection with the acquisition of GAand borrowings to prefund benefit obligationse3é
increased cash inflows were partially offset bys@@®million return of capital to the Original Shiodders.
Refer to the Liquidity section below for additioriaformation.

Net cash used in financing activities declined B¢ #illion to an outflow of $108 million in 2003
compared to 2002. This decrease is primarily rdladdower net payments of short-term borrowings of
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$121 million, offset by net payments of loterm debt in 2003 of $48 million. In addition, i6@3, Celanese A
paid a cash dividend of $25 million and repurchas$@ 848 of its shares, to be held in treasury, for
approximately $15 million. Net cash used in finawgcactivities in 2002 was primarily due to net debt
repayments aggregating $144 million. In additiorla@ese AG repurchased 284,798 of its shares, helden
treasury, for approximately $6 million.

Liquidity

The primary source of liquidity has been cash gateelrfrom operations, which included cash inflovesrf
currency hedging activities. Historically, the pary liquidity requirements were for capital expeodss,
working capital, pension contributions and investtseOur contractual obligations, commitments aelbitd
service requirements over the next several yearsignificant and are substantially higher thanohisal
amounts. Our primary source of liquidity will camtie to be cash generated from operations as wekistng

cash on hand. We have availability under our ametiaahel restated credit facilities to assist, if iegql in
meeting our working capital needs and other conted@bligations.

We believe we will have available resources to nhegt our short-term and long-term liquidity
requirements, including debt service. If our cdelvffrom operations is insufficient to fund our delervice and
other obligations, we may be forced to use otheameavailable to us such as to increase our bangsainder
our lines of credit, reduce or delay capital expemds, seek additional capital or seek to restmecor refinance
our indebtedness.

In January 2005, we completed an initial publiccafigs of Series A common stock and received net
proceeds of approximately $760 million. Concurrgritie Company received net proceeds of $233 mifiom
the offering of its convertible preferred stockpArtion of the proceeds of the share offerings wesed to
redeem $188 million of senior discount notes ar@ll$Hillion of senior subordinated notes, which exies
premiums of $19 million and $51 million, respectjve

Subsequent to the closing of the initial publiceoifig, we borrowed an additional $1,135 million enthe
senior credit facilities, which were amended arsdated in January 2005; a portion of which was usedpay a
$350 million floating rate term loan, which exclsdaremiums of $3 million, and $200 million was pairity
used to finance the acquisition of the Vinamul esiarl business. Additionally, the amended and redtsénior
credit facilities include a $242 million delayedadrterm loan which is expected to be used to firghe Acete:
acquisition.

On April 7, 2005, we expect to use the remainimacpeds to pay a special cash dividend to holdettseof
Company's Series B common stock of $804 millionicivhwvas declared on March 8, 2005. Upon paymettie
$804 million dividend, the shares of Celanese SeBieommon stock convert automatically to shares of
Celanese Series A common stock. In addition, we asaythe available sources of liquidity to purchihse
remaining outstanding shares of Celanese AG.



As a result of the offerings in January 2005, wev ave $240 million aggregate liquidation preferent
outstanding preferred stock. Holders of the prefiéstock are entitled to receive, when, as ardkif|lared by ot
board of directors, out of funds legally availatilerefor, cash dividends at the rate of 4.25% peum (or
$1.06 per share) of liquidation preference, paygblerterly in arrears, commencing on May 1, 2005idends
on the preferred stock are cumulative from the détaitial issuance. This dividend is expecteddsult in an
annual dividend payment of approximately $10 milidccumulated but unpaid dividends accumulatenat a
annual rate of 4.25%. The preferred stock is cdibler at the option of the holder, at any timevishares of our
Series A common stock at a conversion rate of shafreur Series A common stock per $25.00 liquatati
preference of the preferred stock.

Our board of directors currently intends to adopbhcy of declaring, subject to legally availalilmds, a
quarterly cash dividend on each share of our Sé&riesmmon stock at an annual rate initially eqoal t
approximately 0.75% of the $16.00 initial publidesfng price per share of our Series A common s{ock$0.12
per share) unless our board of directors in ite gidcretion determines otherwise, commencing ¢cerd
quarter of 2005. Based upon the number of oustarsliares after the initial
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public offering, the common stock dividend declaoedMarch 8, 2005 and the conversion as mentiobete
the anticipated annual cash dividend payment iscxapately $19 million. However, there is no asswethat
sufficient cash or surplus will be available to agh dividend.

As of December 31, 2004, we had total debt of $By88lion and cash and cash equivalents of $838
million. In connection with the acquisition of CA@g incurred a substantial amount of debt. We edtérto
senior subordinated bridge loans and issued $20@mof mandatorily redeemable preferred sharesh lof
which were subsequently refinanced by the senibolinated notes and the floating rate term loan.
Additionally, we issued senior discount notes additgonal senior subordinated notes as well asredtato
senior credit facilities.

In connection with the CAG acquisition, the Compaaycelled its committed commercial paper backup
facilities and revolving credit facilities. Additially, we agreed to pre-fund $463 million of cemtpension
obligations, which is expected to eliminate thechfse future funding for seven to ten years. ADeicember 31
2004, $409 million was pre-funded, and in Febri2095 we contributed an additional $42 million te tion-
qualified pension plan's rabbi trusts. We termidater $120 million trade receivable securitizat@ogram in
February 2005, which was unavailable since the @&Quisition and had no outstanding sales of rebédgeas
of December 31, 2004.

During the nine months ended December 31, 2004¢ep&id approximately $235 million of CAG's varia
rate debt that was originally scheduled to matar2G05, 2008 and 2009.

We were initially capitalized by equity contributi® totaling $641 million from the Original Sharethets.
On a stand alone basis, Celanese Corporation aysfaCtJS Holdings 3 LLC ("Crystal LLC"), the issuefthe
senior discount notes, have no material assets thithe the stock of their subsidiaries that theyypand no
independent external operations of their own ajpan the financing. As such, Celanese Corporatimh @rysta
LLC generally will depend on the cash flow of theibsidiaries to meet their obligations, includihgir
obligations under the preferred stock, the senggalint notes, senior subordinated notes, ternslaad any
revolving credit borrowings and guarantees.

In March 2005, the Company received $75 milliondarearly contractual settlement of receivablesteel
to the 2000 sale of CAG's 50% interest in the Viikunstoff GmbH venture. The Company has receleab
related to this settlement as of December 31, 2@Bith was recorded in the allocation of the pusehprice of
CAG.

Domination Agreemenét the Celanese AG annual shareholders' meetinfuoa 15, 2004, Celanese AG
shareholders approved payment of a dividend oi€@ Shares for the fiscal year ended December @13 »f
€0.12 per share. For the nine month fiscal year @eadeSeptember 30, 2004, Celanese AG will not lhe tab
pay a dividend to its shareholders due to lossasgiiad in the Celanese AG statutory accounts. Alingly, in
the near term, Celanese Corporation, Crystal LL&B@P Crystal US Holdings Corp ("BCP Crystal"), wni
issued the senior subordinated notes and term l@alsise existing cash and borrowings from their
subsidiaries, subject to various restrictions,udaig restrictions imposed by the senior creditlitaes and
indentures and by relevant provisions of Germanathdr applicable laws, to make interest paymehtse
Domination Agreement ceases to be operative, thigyadf Celanese Corporation and BCP Crystal teetrtbeir
obligations will be materially and adversely affsdt

The Domination Agreement was approved at the CelaA& extraordinary shareholders' meeting on July
31, 2004. The Domination Agreement between CelaA&end the Purchaser became effective on Octaber 1
2004. When the Domination Agreement became effecthve Purchaser was obligated to offer to acalire
outstanding CAG Shares from the minority sharehsldé Celanese AG in return for payment of fairhcas
compensation. This offer will continue until two nths following the date on which the decision o ldst
motion in award proceedingsSpruchverfahren as described in "Legal Proceedings—Shareholdéagdtion”,
has been disposed of and has been published. &hesd proceedings were dismissed in 2005; howdver,
dismissal is still subject to appeal. The amourthi fair cash compensation has been determinbd €11.92
per share, plus interest, in accordance with agple&eGerman law. Any minority shareholder who elewit to
sell their shares to the Purchaser will
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be entitled to remain a shareholder of Celanes@Ato receive from the Purchaser a gross guafitesl
annual payment on their shares of €3.27 per CAGeSkas certain corporate taxes in lieu of anyriutu
dividend. Taking into account the circumstancesthedax rates at the time of entering into the Dation
Agreement, the net guaranteed fixed annual payied&2.89 per share for a full fiscal year. Basedruthe
number of CAG Shares held by the minority sharefrslds of December 31, 2004, a net guaranteed fixed
annual payment of €23 million is expected. Thequetranteed fixed annual payment may, depending on
applicable corporate tax rates, in the future lgbéi, lower or the same as €2.89. If the Purchasguires all
CAG Shares outstanding as of December 31, 2004pthkamount of funds necessary to purchase such
remaining outstanding shares would be at least €8Bién plus accrued interest from October 2, 2004



While the Domination Agreement is operative, thecRaser is required to compensate Celanese AG for
any statutory annual loss incurred by CelanesetA&dominated entity at the end of its fiscal y@hen the los
was incurred. If the Purchaser were obligated tken@ash payments to Celanese AG to cover an alossalthe
Purchaser may not have sufficient funds to payéstewhen due and, unless the Purchaser is abletam fund:
from a source other than annual profits of CelaeéSethe Purchaser may not be able to satisfyhtgation to
fund such shortfall. The Domination Agreement cdrbeterminated by the Purchaser in the ordinanysm
until September 30, 2009.

Our subsidiaries, BCP Caylux Holdings Luxembour@.8. and BCP Crystal, have each agreed to provide
the Purchaser with financing to strengthen the Rager's ability to fulfill its obligations unden; im connection
with, the Domination Agreement and to ensure thatRurchaser will perform all of its obligationsden, or in
connection with, the Domination Agreement when soigligations become due, including, without limiat,
the obligations to make a guaranteed fixed annawinent to the outstanding minority shareholdersffer to
acquire all outstanding CAG Shares from the migasitareholders in return for payment of fair cash
consideration and to compensate Celanese AG fostatytory annual loss incurred by Celanese AGnduttie
term of the Domination Agreement. If BCP Caylux @mdBCP Crystal are obligated to make payments unde
such guarantees or other security to the Purcleestor the minority shareholders, we may not haftcgent
funds for payments on our indebtedness when due.

In the first quarter of 2005, the Company paid #illion to affiliates of the Blackstone Group reddtto an
advisor monitoring agreement. This agreement wasit@ted concurrent with the initial public offegimnd
resulted in an additional $35 million payment.

Contractual Obligations. The following table sets forth our fixed comtizal debt obligations as of
December 31, 2004, on a pro forma basis, aftengieffect to additional borrowings under the teoan facility
of $1,135 million and repayments of $521 milliontleé senior subordinated notes, $188 million ofséeior
discount notes and the $350 million floating r&ert loan which excludes premiums of $51 million9 $illion
and $3 million, respectively.

Less than 1 2-3 4-5 After 5
Fixed Contractual Debt Obligations® Total Year Years Years Years

(in $ millions)

Senior Credit Facilities

Term Loans Facility 1,75¢ 17 34 34 1,67¢
Senior Subordinated Not(?) 977 — — — 977
Senior Discount Note® 554 — — — 554
Assumed Deb® 38t 13¢ 45 16 182
Total Fixed Contractual Debt Obligatic 3,671 15€ 79 50 3,38¢

(1) Excludes the following: $242 million of delayddaw term loans which will be used to finance Mvetex acquisition and cash interest
obligations on debt, excluding the senior discawtes and any commitment and facility fees, of apjmately $208 million in the next
year, $390 million in years two to three, $385 iiilin years four to five and $1,031 million affare years. Interest payments on the t¢
loan facility, which has a variable interest ratere calculated using an assumed rate of 5.00%llfperiods. No cash interest is payable
on the senior discount notes in years one to fiwk$288 million cash interest is payable after fyears.

(2) Does not include $4 million of premium on th22$ million of the senior subordinated notes issiidgt 1, 2004.
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(3) Reflects the accreted value of the notes atritat

(4) Does not include $2 million purchase accountidgustment to assumed debt.

Senior Credit Facilities. As of December 31, 2004, the senior creditifses of $1,232 million consist of
a term loan facility, a revolving credit facilitgnd a credit-linked revolving facility.

The term loan facility consists of commitments 468 million and €25 million, both maturing in 2011. /
of December 31, 2004, we borrowed $624 millionI(iding €125 million) under the term loan facility.

The revolving credit facility, through a syndicatiof banks, provides for borrowings of up to $380iom,
including the availability of letters of credit ih.S. dollars and euros and for borrowings on sameritice. As
of December 31, 2004, there were no amounts oulistgrunder the revolving credit facility, which roegs in
2009.

Subsequent to the consummation of the initial publfering in January 2005, we entered into ameratal
restated senior credit facilities. The terms ofaheended and restated senior credit facilitiesabstantially
similar to the terms of our existing senior crddlitilities. Under the amended and restated fagdlithe term loan
facility increased to $1,759 million (including €illion). In addition, there is a new $242 milidelayed
draw facility which when drawn will be added to tivdsting term loan facility. We expect to use ttiedayed
draw facility to finance the acquisition of Acetex.

Also in January 2005, the revolving credit faciliyas increased from $380 million to $600 milliorden
the amended and restated senior credit facilifibe.$228 million creditinked revolving facility, which mature
in 2009, includes borrowing capacity availableltgdters of credit. As of December 31, 2004, theezen$207
million of letters of credit issued under the ctditiked revolving facility. As of December 31, 2005401
million remained available for borrowing under tieeolving credit facilities (taking into accounttiers of credi
issued under the revolving credit facilities).

Substantially all of the assets of Celanese HoklidgC ("Celanese Holdings"), the direct parent 6B
Crystal, and, subject to certain exceptions, sultisidy all of its existing and future U.S. subsides, referred to
as U.S. Guarantors, secure these facilities. Thetings under the senior credit facilities bedersst at a rate
equal to an applicable margin plus, at the borrtsagstion, either a base rate or a LIBOR rate. djhygicable



margin for borrowing under the base rate optioh.5% and for the LIBOR option, 2.50% (in each ¢case
subject to a step-down based on a performance test)

The senior credit facilities are subject to prepegtrequirements and contain covenants, defautto#rer
provisions. The senior credit facilities require BCrystal to prepay outstanding term loans, suligecertain
exceptions, with:

- 75% (such percentage will be reduced to 50% iPBIystal's leverage ratio is less than 3.00 t6 fo®
any fiscal year ending on or after December 315200 BCP Crystal's excess cash flow;

- 100% of the net cash proceeds of all non-ordicatyrse asset sales and casualty and condemnation
events, unless BCP Crystal reinvests or contraatsitivest those proceeds in assets to be use@h@ystal's
business or to make certain other permitted investswwithin 12 months, subject to certain limitap

- 100% of the net cash proceeds of any incurrefdelat other than debt permitted under the semdlic
facilities, subject to certain exceptions; and

- 50% of the net cash proceeds of issuances ofyegluCelanese Holdings, subject to certain exoesti

BCP Crystal may voluntarily repay outstanding loander the senior credit facility at any time wittio
premium or penalty, other than customary "breakagsts with respect to LIBOR loans.

In connection with the borrowing by BCP Crystal enthe term loan portion of the senior credit fiéiei,
BCP Crystal and CAC have entered into an intercamppaan agreement whereby BCP Crystal has agreed to
lend the proceeds from any borrowings under its tern facility to CAC. The intercompany loan agremt
contains the same amortization provisions as thseredit facilities. The interest rate with respto the loans
made under the intercompany loan agreement isatie ss the
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interest rate with respect to the loans under B8Rt@l's term loan facility plus three basis paif@€P Crystal
intends to service the indebtedness under its amfacility with the proceeds of payments madi by CAC
under the intercompany loan agreement.

Floating Rate Term Loan. The $350 million floating rate term loan masine 2011. The borrowings
under the floating rate term loan bear interest i@tte equal to an applicable margin plus, at B8Rtal's
option, either a base rate or a LIBOR rate. Podhe completion of the Restructuring, the applieabargin for
borrowings under the base rate option was 3.25%arttie LIBOR option, 4.25%. Subsequent to the
completion of the Restructuring, the applicable girafor borrowings under the base rate option %% and fo
the LIBOR option, 3.50%. The floating rate termragccrues interest. We used a portion of new bangsv
under the amended and restated senior credittfesito repay the floating rate term loan and $ioni of
associated premium in January 2005.

Senior Subordinated Notes. The senior subordinated notes consist of $12#l®n of 9 5/8% Senior
Subordinated Notes due 2014 and €200 million 08/B% Senior Subordinated Notes due 2014. From the
completion of the Restructuring, all of BCP Cryst&).S. domestic, wholly owned subsidiaries thatrgntee
BCP Crystal's obligations under the senior creaatitlities guarantee the senior subordinated natesno
unsecured senior subordinated basis. In Februdy,2@e used approximately $521 million of the netgeeds
of the offering of our Series A common stock togenh a portion of the senior subordinated notesbaid
million to pay the premium associated with the raggon.

Senior Discount Notes. In September 2004, Crystal LLC and Crystal W® S Corp., a subsidiary of
Crystal LLC, issued $853 million aggregate printimaount at maturity of their senior discount nades 2014
consisting of $163 million principal amount at mattyof their 10% Series A senior discount notes @014 an
$690 million principal amount at maturity of thdi® 1/2% Series B Senior Discount Notes due 2014
(collectively, the "senior discount notes"). Thess proceeds of the offering were $513 million. Agpimately
$500 million of the proceeds were distributed te @ompany's Original Shareholders, with the remaini
proceeds used to pay fees associated with thearefing. Until October 1, 2009, interest on the sediscount
notes will accrue in the form of an increase indbereted value of such notes. Cash interest osethier
discount notes will accrue commencing on Octob@0D9 and be payable semiannually in arrears oil Apr
and October 1. In February 2005, we used approrimn&87 million of the net proceeds of the offerivfgour
Series A common stock to redeem a portion of th@eSé senior discount notes and $151 million tdeem a
portion of the Series B senior discount notes afiirfillion to pay the premium associated with such
redemption.

Assumed Debt. As a result of the acquisition of CAG, the Camyp prepaid, in April 2004, $175 million
of debt scheduled to mature in 2005 and 2008 an8eptember 2004, prepaid approximately $60 milibn
additional debt previously scheduled to matured@® The outstanding assumed debt of $383 millidrich
includes a $2 million reduction under purchase antiag, is primarily made up of fixed rate polluticontrol
and industrial revenue bonds, short-term borrowings affiliated companies and capital lease oltigges.

Covenants. The indentures governing the senior subordéhatees and the senior discount notes limit
ability of the issuers of such notes and the ahbdfttheir restricted subsidiaries to:

« incur additional indebtedness or issue prefestedk;

« pay dividends on or make other distributionsepurchase the respective issuer's capital stock;

« make certain investments;

* enter into certain transactions with affiliates;

« limit dividends or other payments by BCP Crystaéstricted subsidiaries to it;

« create liens or other pari passu or subordina@ebtedness without securing the respective notes



« designate subsidiaries as unrestricted sub#diaand

« sell certain assets or merge with or into ottwmpanies.
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Subject to certain exceptions, the indentures gorgrthe senior subordinated notes and the sefgoodnt
notes permit the issuers of the notes and thetiictsd subsidiaries to incur additional indebtesiencluding
secured indebtedness.

The senior credit facilities contain a number of@wants that, among other things, restrict, suligecertair
exceptions, the ability of Celanese Holdings aaditbsidiaries' ability, to:

« sell assets;

¢ incur additional indebtedness or issue prefestedk;

« repay other indebtedness (including the notes);

« pay dividends and distributions or repurchasdr tbapital stock;

« create liens on assets;

* make investments, loans guarantees or advances;

« make certain acquisitions;

« engage in mergers or consolidations;

« enter into sale and leaseback transactions;

« engage in certain transactions with affiliates;

« amend certain material agreements governing BGBtal's indebtedness;

» change the business conducted by Celanese lgsldind its subsidiaries; and

« enter into hedging agreements that restrictéinds from subsidiaries.

In addition, the senior credit facilities requir€B Crystal to maintain the following financial conamts: a
maximum total leverage ratio, a maximum bank debetage ratio, a minimum interest coverage raté an
maximum capital expenditures limitation.

A breach of covenants of the senior credit faetitas of December 31, 2004 that are tied to ratised on
Adjusted EBITDA, as defined in our credit agreensenbuld result in a default under the senior ¢riedilities
and the lenders could elect to declare all amobmtowed due and payable. Any such acceleratioridvalso
result in a default under the indentures govertiirggsenior subordinated notes and the senior discmies.
Additionally, under the senior credit facilitiebetfloating rate term loan and the indentures gumgrthe senior
subordinated notes and the senior discount noteshility to engage in activities such as incugradditional
indebtedness, making investments and paying didisiénalso tied to ratios based on Adjusted EBITBA of
December 31, 2004, we were in compliance with tltesenants. The maximum consolidated net bank tdebt
Adjusted EBITDA ratio, previously required undeetbenior credit facilities, was eliminated whenameended
the facilities in January 2005.
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Covenant levels and ratios for the four quartededrDecember 31, 2004 are as follows:

Covenant December 31, 200
Level Ratios
Senior credit facilities (1)
Minimum Adjusted EBITDA to cash interest ra 1.7 4.2x
Maximum consolidated net debt to Adjusted EBITDAa 5.5x 2.5x

Senior subordinated notes indenturé?

Minimum Adjusted EBITDA to fixed charge ratio regeid to incur
additional debt pursuant to ratio provisic 2.0x 3.4x



Discount notes indenture(®
Minimum Adjusted EBITDA to fixed charge ratio regeid to incur
additional debt pursuant to ratio provisic 2.0x 2.8x

(1) The senior credit facilities require BCP Crystamaintain an Adjusted EBITDA to cash interestio starting at a minimum of 1.7x for the
period April 1, 2004 to December 31, 2005, 1.8xtfw period January 1, 2006 to December 31, 2086xfor the period January 1, 2007
to December 31, 2007 and 2.0x thereafter. Failusatisfy these ratio requirements would constitugefault under the senior credit
facilities. If lenders under the senior credit fiieis failed to waive any such default, repaymelligations under the senior credit facilities
could be accelerated, which would also constitufefault under the indenture.

(2) BCP Crystal's ability to incur additional detntd make certain restricted payments under th@ssnbordinated note indenture, subject to
specified exceptions, is tied to an Adjusted EBITf@Afixed charge ratio of at least 2.0 to 1.

(3) Crystal LLC's ability to incur additional deld make certain restricted payments under th@sdisicount notes indenture, subject to
specified exceptions, is tied to an Adjusted EBIT@Aixed charge ratio of at least 2.0 to 1.

Adjusted EBITDA is used to determine compliancehwitany of the covenants contained in the indentures
governing our outstanding notes and in the semiditfacilities. Adjusted EBITDA and all of its ogponent
elements are defined in our debt agreements ahddmoon-U.S. GAAP measures and terms that arsaine
as U.S. GAAP measures which are not determineti®@sdame basis as U.S. GAAP. Adjusted EBITDA is
defined as EBITDA further adjusted to exclude uraisiems, noreash items and other adjustments permitte
calculating covenant compliance under our indestared senior credit facilities, as shown in théetddelow.

We believe that the disclosure of the calculatibAdjusted EBITDA provides information that is uskfo an
investor's understanding of our liquidity and fineh flexibility.

Adjusted EBITDA as calculated under our senior itrietilities and the indentures for the senior
subordinated notes and the senior discount notahédour quarters ended December 31, 2004 islkas:
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Senior Credit Facilities Senior
Senior Subordinated Notes Discount Notes
(unaudited)(in$millions
Net loss of Celanese Corporati (17%) (17%)
Net loss of entities not included in covenant cktian (1) 66 51
Net loss for covenant purpos (109) (124)
Earnings from discontinued operatic (22) (22)

Cumulative effect of changes in accounting prines — —
Interest expense ne

Interest expens 24k 26(
Interest income 31 31
Cash interest income used by captive insurancediatiss to
fund operation: 10 10
Taxes:
Income tax provisiol 87 87
Franchise taxe 2 2
Depreciation and amortizatic 25€ 25€

Unusual items
Special charge@

Insurance recoveries associated with plumbing ¢ 1) 1)

Restructuring, impairment and other special changet 12C 12¢C
Severance and other restructuring charges notdedlin

special charge 31 31
Unusual and nc-recurring items®) 102 10

Other nor-cash charges (income

Non-cash charge® 74 74
Equity in net earnings of affiliates in excess a$le dividends

received (10) (10)

Excess of cash dividends paid to minority sharedrsiéh
subsidiaries over the minority interest incomehefse

subsidiaries 7 7
Other adjustmeni®):
Advisor monitoring fee 10 10
Net gain on disposition of asst ) )
Pro forma cost savin¢® 32 32
Adjusted EBITDA 80z 80z

(1) Includes $55 million (plus an additional $15lion for the senior credit facilities and the sensubordinated notes) of interest expense, $3
million of foreign currency expense recorded inestincome (expense), net and $7 million eliminatidintercompany interest income.



Special charges include provisions for restructyend other expenses and income incurred outséledhmal ongoing course of
operations. Restructuring provisions representscasated to severance and other benefit progratated to major activities undertaken to
fundamentally redesign the business operationsefisas costs incurred in connection with a decidiw exit non-strategic businesses.
These measures are based on formal managemeribdscisstablishment of agreements with the empByeeresentatives or individual
agreements with the affected employees, as weéleapublic announcement of the restructuring pldre related reserves reflect certain
estimates, including those pertaining to separatisis, settlements of contractual obligations @ther closure costs. We reassess the
reserve requirements to complete each individuai pihder existing restructuring programs at theafreach reporting period. Actual
experience may be different from these estimates.Nbte 21 to the Consolidated Financial Statements

(3) Consists of the following: $50 management conspagion program, $26 million of foreign currencyperse on intercompany loans and
swaps; $21 million of transaction costs; $7 millimremployee contract termination expense; $1 arilbbf stock appreciation rights
expense; and $2 million of income, net for otheseellaneous non-recurring items.
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(4) Included in the amount above is $53 millioreapense relating to our inventory step-up undecipase accounting; $9 million of
amortization expense included in net periodic pemsind OPEB cost; $1 million of expense associaiéi Celanese AG's stock option
plan; and a change in swap valuation of $11 millieems that were zero for the applicable periotidse required to be included per our
financing agreements, are any reimbursed expemskarsy non-cash portion of rent expenses.

(5) Our financing agreements require us to makeraddjustments to net earnings (loss) for net gaidisposition of assets and advisor fees
paid to an affiliates of the Blackstone Group. G@aiss) on extinguishment of debt was zero forapplicable period but are required to be
included per our financing agreements.

(6) Our financing agreements also permit adjustsennhet earnings (loss) on a pro forma basisddain cost savings that we expect to
achieve. We expect annual cost savings of appraeign&37 million from pension pre-funding (of whi@f million is reflected in the
Successor's actual results) and approximately #mfrom lower costs associated with publiclytéid equity in Germany.

Consolidated net debt, a required measure for @vezompliance purposes and its components areed!
in our credit agreements as total indebtednessistimg of borrowed money and the deferred purcipase of
property or services plus net cash for receivafitesicing less unrestricted cash and cash equitsatsrour
subsidiary Celanese Holdings LLC and its subsidgadn a consolidated basis. Consolidated net debt i
calculated as follows as of December 31, 2004:

($ millions)

Short-term borrowings and current installmentsooig-term debit- third party and

affiliates 144
Long-term debt 3,24%
Total consolidated debt of Celanese Corpore 3,381

Debt of entities not included in convenant caldok-senior discount note (527)

Less: cash and cash equivale (838)
Consolidated net de 2,022

Contractual Obligations. The following table sets forth our fixed comtiizal cash obligations as of
December 31, 2004.

Less than 1 1-3 4-5 After 5
Fixed Contractual Cash Obligations Total Year Years Years Years
(in $ millions)
Total Debt® 3,38¢ 144 57 28 3,16(
of which Capital Lease Obligations and

Other Secured Borrowing 49 9 35 3 2
Operating Lease 23¢ 57 82 41 58
Unconditional Purchase Obligatio 967 15E 177 13¢ 49€
Other Contractual Obligatior 18¢ 182 2 _ _
Fixed Contractual Cash Obligatio 4,77¢ 53¢ 31€ 20¢€ 3,714

(1) Does not include $2 million purchase accountingistjent to assumed debt.

In the first quarter of 2005, the Company paid #iillion to affiliates of the Blackstone Group reddtto an
advisor monitoring agreement. This agreement wasit@ted concurrent with the initial public offegimnd
resulted in an additional $35 million terminatiomyment. Based upon the number of CAG Shares heildeny
minority shareholders as of December 31, 2004t gueranteed fixed annual payment of €23 million is
expected. These amounts are excluded from the ahble

Unconditional Purchase Obligations include takeay contracts and fixed price forward contracte Th
Company does not expect to incur any material bbsseler these contractual arrangements. In additiese
contracts may include variable price components.

Other Contractual Obligations primarily includesreuitted capital spending and fines associated thigh
U.S. antitrust settlement described in Note 2heoGonsolidated Financial Statements. Includedtire©
Contractual Obligations is a €99 million ($135 rwiff) fine from the European Commission
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related to antitrust matters in the sorbates inglusthich is pending an appeal. The Company isrimuéed by ¢



third party for 80% of the expenses relating tasthmatters, which is not reflected in the amounvab

At December 31, 2004, the Company has contractuslagtees and commitments as follows:

Expiration per period

Less than 1 1-3 4-5 After 5
Contractual Guarantees and Commitments Total Year Years Years Years
(in $ millions)
Financial Guarantee 55 7 14 15 19
Standby Letters of Crec 212 212 — — _
Contractual Guarantees and Commitmt 267 21¢ 14 15 19

The Company is secondarily liable under a leaseeagent pursuant to which the Company has assigned a
direct obligation to a third party. The lease assdrby the third party expires on April 30, 2012eTkase
liability for the period from January 1, 2005 to #{80, 2012 is estimated to be approximately $58ion.

Standby letters of credit of $212 million at Dece&nB1, 2004 are irrevocable obligations of an isgui
bank that ensure payment to third parties in thenethat certain Successor subsidiaries fail téoperin
accordance with specified contractual obligatidrig likelihood is remote that material paymentd &l
required under these agreements. The stand-bysletteredit include $207 million issued under thedit-
linked revolving facility of which approximately $2million relates to obligations associated with #orbates
antitrust matters as described in the "Other Conigd Obligations" above.

For additional commitments and contingences, see Rb to the Consolidated Financial Statements.

The Company expects to continue to incur costshfefollowing significant obligations. Although,gh
Company cannot predict with certainty the annuehsiing for these matters, such matters will affetire cash
flows of the Company.

Successo Predecesso Successol
Spending for Nine Spending for Three
Months Ended Months Ended 2005 Projected
Other Obligations December 31, 2004 March 31, 2004 Spending
(in $ millions)

Environmental Matter 66 22 92
Pension and Other Benef 487 48 77
Other Obligation: 552 70 16¢

Environmental Matters

For the nine months ended December 31, 2004, tbeeSsor's worldwide expenditures, including
expenditures for legal compliance, internal envinemtal initiatives and remediation of active, onphdivested
and U.S. Superfund sites were $66 million. The cedsor's worldwide expenditures for the three hwende:
March 31, 2004 and the years ended December 38, 2802002 were $22 million, $80 million and $83
million, respectively. The Successor's capital @cojelated environmental expenditures for the mioaths
ended December 31, 2004, and the Predecessotfeftiree months ended March 31, 2004 and the pealed
December 31, 2003 and 2002, included in worldwidgeaditures, were $6 million, $2 million, $10 milti and
$4 million, respectively. Environmental reservesriemediation matters were $143 million and $15Bioni as
of December 31, 2004 and December 31, 2003, rasplctSee Notes 14 and 15. As of December 31, 20@4
estimated range for remediation costs is betwe®@ #dillion and $143 million, with the best estimafe$143
million.

It is anticipated that stringent environmental fagons will continue to be imposed on the chemical
industry in general. Management cannot predict edthainty future environmental expenditures, esigc
expenditures beyond 2005. Due to new air regulatinrthe U.S., management expects that
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there will be a temporary increase in compliancgthat will total approximately $30 million to $4nillion
through 2007. An additional $50 million may be nee¢depending upon the outcome of a challenge in U.S
federal court related to key portions of the regata In addition, a recent European Union direetiequires a
trading system for carbon dioxide emissions torbglace by January 1, 2005. Accordingly, Emissioading
Systems will directly affect the power plants a telsterbach and Oberhausen sites in Germanyhend t
Lanaken site in Belgium, as well as power plan®sraged by InfraServ entities on sites at which werate. The
Company and the InfraServ entities may be requwezlirchase carbon dioxide credits, which couldltés
increased operating costs, or may be requiredueldp additional cost-effective methods to redusdon
dioxide emissions further, which could result inrieased capital expenditures. Additionally, the megulation
indirectly affects our other operations in the Epgan Union, which may experience higher energysdosn
third party providers. We have not yet determirtegitmpact of this legislation on our operating sost

Due to its industrial history, the Company hasdbkgation to remediate specific areas on its &csites as
well as on divested, orphan or U.S. Superfund siteaddition, as part of the demerger agreemetit Woechst,
a specified proportion of the responsibility fovgonmental liabilities from a number of pre-demarg
divestitures was transferred to the Company. Mamage has provided for such obligations when thexewe
loss is probable and reasonably estimable. Manageedieves that the environmental costs will natda
material adverse effect on the financial positibthe Company, but they may have a material adveffeet on
the results of operations or cash flows in any gi@ecounting period. See Note 19 and 27 to the @iolased
Financial Statements.

Pension and Other Benefits

The funding policy for pension plans is to accurteifalan assets that, over the long run, will apjmate
the present value of projected benefit obligatiéits.the nine months ended December 31, 2004, thoeehs
ended March 31, 2004 and for the year ended DeaeBih@003, pension contributions to the U.S. digali
defined benefit pension plan amounted to $300 omi|l33 million and $130 million, respectively. Gdbutions
to the German pension plans for the nine months@itcember 31, 2004 were $105 million. Also fa tine



months ended December 31, 2004, three months évidexh 31, 2004 and for the year ended December
31, 2003, payments to other non-qualified planaléat $29 million, $6 million and $24 million, resgiwely.

Spending by the Company associated with other iigpiehs, primarily retiree medical, defined
contribution and long-term disability, amountedb&8 million, $9 million and $65 million for the rermonths
ended December 31, 2004, three months ended Marc2084 and for the year ended December 31, 2003,
respectively. See Note 17 to the Consolidated EiaaStatements.

Plumbing Actions and Sorbates Litigation

The Company is involved in a number of legal praiegs and claims incidental to the normal conddict o
its business. For the nine months ended Decemh&@0B# there were net cash inflows of zero in cotior
with the plumbing actions and sorbates litigatibar the three months ended March 31, 2004 andhéye¢ar
ended December 31, 2003, there were net cash isfidwpproximately zero and $110 million in coniatt
with the plumbing actions and sorbates litigatids.of December 31, 2004, there were reserves d $illion
for these matters. In addition, the Company hadivables from insurance companies and Hoechstrinexior
with the plumbing and sorbates matters of $191lionilas of December 31, 2004.

Although it is impossible at this time to determinith certainty the ultimate outcome of these mafte
management believes, based on the advice of legakel, that adequate provisions have been madthanthe
ultimate outcome will not have a material adverf$ect on the financial position of the Company, batld hav
a material adverse effect on the results of opmrator cash flows in any given accounting pericek Bote 27 t
the Consolidated Financial Statements.

Capital Expenditures

The Company's capital expenditures were $210 mifiaw the calendar year 2004. Capital expenditures
primarily related to a new Ticona research and adstrative facility in Florence, Kentucky,
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the expansion of production facilities for polyaden Bishop, Texas and GUR in Oberhausen, Germaayor
replacements of equipment, capacity expansiongmrajestments to reduce future operating costs,
environmental, health and safety initiatives arglititegration of a company-wide SAP platform. Calpit
expenditures remained below depreciation levelma@sagement continued to make selective capitabinvents
to enhance the market positions of its products.

Capital expenditures were financed principally wittsh from operations. Spending for 2005 is exjgeitte
be between $210 million to $230 million. At DecemB&, 2004, there were approximately $40 million of
outstanding commitments related to capital projestsch are included within the fixed contractuakh
obligations table above.

Off-Balance Sheet Arrangements

We have not entered into any material off-balarcargements.

Recent Accounting Pronouncemen

In November 2004, the FASB issued SFAS No. 18dentory Costs, amendment to ARB No. 43 Chapter
4, which clarifies the accounting for abnormal anmtswf idle facility expense, freight, handling casand
wasted material (spoilage). SFAS No. 151 is eféector fiscal years beginning after June 15, 200&
Company is in the process of assessing the img&FAS No. 151 on its future results of operatiansd
financial position.

In December 2004, the FASB revised SFAS No. B28pounting for Stock Based Compensatiarich
requires that the cost from all share-based paytmamsactions be recognized in the financial statés SFAS
No. 123 (revised) is effective for the first interor annual period beginning after June 15, 200& Tompany
is currently evaluating the potential impact of S§-No. 123 (revised), although it is anticipated tha adoptiol
will have a negative impact on results of operation

In December 2004, the FASB issued SFAS No. BX8hanges of Nonmonetary Assets, an amendment of
APB Opinion No. 29, Accounting for Nonmonetary Bations. The amendments made by SFAS No. 153 are
based on the principle that exchanges of nonmonatsets should be measured based on the fair oithe
assets exchanged. Further, the amendments elintheaterrow exception for nonmonetary exchangessnofar
productive assets and replace it with a broadeemti@n for exchanges of nonmonetary assets thabtibave
commercial substance. The statement is effectivadamonetary asset exchanges occurring in fissabgs
beginning after June 15, 2005. Earlier applicat®opermitted for nonmonetary asset exchanges aogurr
fiscal periods beginning after the date of issuaiibe provisions of this statement shall be appiexspectively
The Company is currently evaluating the potentigdact of this statement.

In October 2004, the American Jobs Creation A@Qf4 (the "Act") was signed into law. Three of the
more significant provisions of the Act relate torge-time opportunity to repatriate foreign earniaga reduced
rate, manufacturing benefits for qualified prodaotactivity income and new requirements with respec
deferred compensation plans. The Company has naeyermined the impact, if any, of this Act onfitture
results of operations or cash flows. Additionallpder new Section 409A of the Internal Revenue Cocdated
in connection with the Act, the U.S. Treasury Démpant is directed to issue regulations providinglgoce and
provide a limited period during which deferred ca@ngation plans may be amended to comply with the
requirements of Section 409A. When the regulatamesissued, the Company may be required to make
modifications to certain compensation plans to dgmgth Section 409A.

Market Risks

We are exposed to market risk through commercidlifimancial operations. Our market risk consists
principally of exposure to currency exchange ratesyest rates and commodity prices. The Predecéssl in
place policies of hedging against changes in coegrexchange rates, interest rates and commoditgepas
described below. We adopted the Predecessor'emwptilicies regarding the use of derivative finahci
instruments. Contracts to hedge exposures are atmbéor under SFAS No. 13Bccounting
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for Derivative Instruments and Hedging Activitamended by SFAS No. 138¢counting for Certain Derivativ
Instruments and Certain Hedging Activitand SFAS No. 148Amendment of Statement 133 on Derivative
Instruments and Hedging Activiti. See Note 26 to the Consolidated Financial Statésne

Foreign Exchange Risk Managem

We and the Predecessor have receivables and payddiieminated in currencies other than the funation
currencies of the various subsidiaries, which eéarteign exchange risk. For the purposes of thaudhent, the
Predecessor's reporting currency is the U.S. ddharreporting currency of Celanese AG continodsetthe
euro. The U.S. dollar, the euro, Mexican peso, depayen, British pound sterling, and Canadiaradalte the
most significant sources of currency risk. Accogiyn we enter into foreign currency forwards andpe/to
minimize our exposure to foreign currency fluctoas. The foreign currency contracts are desigrfated
recognized assets and liabilities and forecastetsaictions. The terms of these contracts are dnenaer one
year. Our centralized hedging strategy statesfthaign currency denominated receivables or liibirecorde:
by the operating entities will be internally hedgedly the remaining net foreign exchange positidihthen be
hedged externally with banks. As a result, foraigrrency forward contracts relating to this certesd strategy
did not meet the criteria of SFAS No. 133 to qualdr hedge accounting. Net foreign currency tratisa gains
or losses are recognized on the underlying traises;twhich are offset by losses and gains relatddreign
currency forward contracts.

On June 16, 2004, as part of its currency risk rgameent, the Company entered into a currency swép wi
certain financial institutions. Under the termstoé swap arrangement, the Company will pay appratéig €13
million in interest and receive approximately $1@ion in interest on each June 15 and Decembeith
interest for the first period prorated). Upon miyuof the swap agreement on June 16, 2008, thepaosmwill
pay approximately €276 million and receive appraadely $333 million. The Company designated the sure®
euro term loan and a euro note as a net investheeglgte (for accounting purposes) in the fourth quant 2004.
The loss related to the swap was $21 million fernine months ended December 31, 2004, of whichndillibn
is related to the ineffectiveness of the net inmestt hedge. During the nine months ended Decenihea(®4,
the effects of the swap resulted in an increagetal liabilities and a decrease in shareholdejtste of $57
million and $36 million, respectively.

Contracts with notional amounts totaling approxieha$288 million and $765 million at December 31,
2004 and 2003, respectively, are predominantly.®.dollars, British pound sterling, Japanese ged,
Canadian dollars. Most of the Company's foreigmenay forward contracts did not meet the critefi$BAS
No. 133 to qualify for hedge accounting. The Conmypaatognizes net foreign currency transaction gains
losses on the underlying transactions, which aisebby losses and gains related to foreign cuyrémvard
contracts. For the year ended December 31, 2004;¢impany's foreign currency forward contractsltedun a
decrease in total assets and an increase in iahéltles of $42 million and $2 million, respectly. As of
December 31, 2004, these contracts, in additioratoral hedges, hedged approximately 100% of thrapg2my's
net receivables held in currencies other than thiéies' functional currency for the Company's Enean
operations. Related to the unhedged portion dutieg/ear, a net gain (loss) of approximately ($&)ion and
$4 million from foreign exchange gains or losses wecorded to other income (expense), net for ihe month
ended December 31, 2004 and the three months étaedh 31, 2004. During 2003, the Predecessor'sgiore
currency forward contracts resulted in a decreasetal assets of $8 million and an increase ial t@bilities of
$1 million. As of December 31, 2003, these congdetdged a portion (approximately 85%) of the Rresigor's
U.S. dollar denominated intercompany net receivahigd by euro denominated entities. Related to the
unhedged portion, a net loss of approximately $ildom from foreign exchange gains or losses warded to
other income (expense), net in 2003. During the gaded December 31, 2002, the Predecessor hetlgéits
U.S. dollar denominated intercompany net receivabidd by euro denominated entities. Thereforeethes ni
material net effect from foreign exchange gainfbsses. Hedging activities primarily related teengompany
net receivables yielded cash flows from operatictgvaies of approximately $17 million, $180 millicand $95
million for the nine months ended December 31, 29@4r ended December 31, 2003 and 2002, resplgctive
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A substantial portion of our assets, liabilitiesyenues and expenses is denominated in currertbiestbar
U.S. dollar, principally the euro. Fluctuationstive value of these currencies against the U.Sadgdhrticularly
the value of the euro, can have, and in the past had, a direct and material impact on the busines
financial results. For example, a decline in thiugaf the euro versus the U.S. dollar, results decline in the
U.S. dollar value of our sales denominated in earabearnings due to translation effects. Likewaseincrease
in the value of the euro versus the U.S. dollar i@esult in an opposite effect. The Company esem¢hat the
translation effects of changes in the value of otherencies against the U.S. dollar increasedalets by
approximately 3% and increased total assets byoappately 3% for the nine months ended December 31,
2004. The Predecessor estimated that the translefiects of changes in the value of other curemegainst tt
U.S. dollar increased net sales by approximatelyf@%he three months ended March 31, 2004 and by
approximately 7% for the year ended December 303 2Md by approximately 2% in 2002. The Predecessor
also estimated that the translation effects of gharnn the value of other currencies against ti& tollar
decreased total assets by approximately 1% fothife® months ended March 31, 2004 and approxim&gélyn
2003. Exposure to transactional effects is furteduced by a high degree of overlap between thewcies in
which sales are denominated and the currenciesichwhe raw material and other costs of goods acéd
denominated.

As of December 31, 2004, we had total debt of $B88lion, of which approximately $610 million (€24
million) is euro denominated debt. A 1% increaséoieign exchange rates would increase the eurordavatec
debt by $6 million.

Interest Rate Risk Managem:

The Company may enter into interest rate swap aggats to reduce the exposure of interest rate risk
inherent in the Company's outstanding debt by lugkn borrowing rates to achieve a desired level of
fixed/floating rate debt depending on market caodg. At December 31, 2004, the Successor hadtacest
rate swap agreements in place. The Predecessapleadnterest rate swaps with a notional amou$260
million at December 31, 2003. In the second quat@004, the Successor recorded a loss of less{ha
million in other income (expense), net associatét the early termination of its $200 million inest rate sway
During 2003, the Predecessor recorded a loss ofifién in other income (expense), net, associatéh the
early termination of one of its interest rate swdpge Successor recognized net interest expensetealging
activities relating to interest rate swaps of $1liari for the nine months ended December 31, 200
Predecessor recognized net interest expense frdgirfeactivities relating to interest rate swap$aimillion,
$11 million and $12 million for the three monthgled March 31, 2004 and the years ended Decemb@083,
and 2002. During 2003, the Predecessor's inteatsswaps, designated as cash flow hedges, resuked



decrease in total assets and total liabilitiesaméhcrease in shareholders' equity of $4 millt¥ million
and $7 million, net of related income tax of $4lioii, respectively. The Predecessor recorded gaiat(loss)
of less than ($1) million, $2 million and ($3) nivih in other income (expense), net of the ineffexportion of
the interest rate swaps, during the three monttie®March 31, 2004 and the years ended Decemb@083,
and 2002, respectively.

On a pro forma basis as of December 31, 2004, Wepproximately $1,900 million of variable rate teb
A 1% increase in interest rates would increase akinterest expense by approximately $19 million.

Commodity Risk Manageme

The Company's policy for the majority of our natigas and butane requirements allows entering into
supply agreements and forward purchase or sattfed swap contracts. Fixed price natural gagdoit contract
are principally settled through actual deliverythé physical commodity. The maturities of the castiled swap
contracts correlate to the actual purchases ofdhemodity and have the effect of securing predetethprices
for the underlying commodity. Although these cootsaare structured to limit our exposure to incesads
commodity prices, they can also limit the potenb@hefit we might have otherwise received from dases in
commodity prices. These cash-settled swap contasetaccounted for as cash flow hedges. Realizied gad
losses on these contracts are included in theofdse commodity upon settlement of the contrabe T
Successor recognized losses of less than $1 mftioon natural gas swaps and butane contracts éonitie
months ended December 31, 2004. The
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Predecessor recognized losses of $1 million, $Bamiand less than $1 million from natural gas ssvapd

butane contracts for the three months ended MatcB@®4 and the years ended December 31, 2003008 2
respectively. There was no material impact on tilarice sheet at December 31, 2004 and Decemb2033,
There were no unrealized gains and losses assweidtte the cash-settled swap contracts as of Deeeiib,

2004 and December 31, 2003. The Company did na hay open commaodity swaps as of December 31, 2004.
The Company had open swaps with a notional amdust enillion as of December 31, 2003.

Critical Accounting Policies and Estimates

Our Consolidated Financial Statements are basé¢deoselection and application of significant acamgm
policies. The preparation of these financial staets and application of these policies requiresagament to
make estimates and assumptions that affect theteebamounts of assets and liabilities and thelaisce of
contingent assets and liabilities at the date effifiancial statements as well as the reported amsaf revenues
and expenses during the reporting period. Actuallte could differ from those estimates. Howevez,are not
currently aware of any reasonably likely eventsimumstances that would result in materially diéfet results.

We believe the following accounting polices andneates are critical to understanding the financial
reporting risks present in the current economidrenwent. These matters, and the judgments andtaitiges
affecting them, are also essential to understandlimgeported and future operating results. See #ab the
Consolidated Financial Statements for a more cohgmsive discussion of the significant accountinficpes.

Recoverability of Lon-Lived Asset

Our business is capital intensive and has requéed will continue to require, significant invesimein
property, plant and equipment. At December 31, 20042003, the carrying amount of property, plant a
equipment was $1,702 million and $1,710 milliorspectively. As discussed in note 4 to the Consteidia
Financial Statements, we and the Predecessor ahsasxoverability of property, plant and equipirterbe
held and used by a comparison of the carrying amoiuan asset or group of assets to the future net
undiscounted cash flows expected to be generaté¢idebgsset or group of assets. If such assetoasidered
impaired, the impairment recognized is measuregdi@amount by which the carrying amount of the gsse
exceeds the fair value of the assets.

In December 2004, we approved a plan to disposieeo£OC business included within the Ticona segn
This decision resulted in $32 million of asset innpent charges recorded as a special charge retatbé COC
business.

As a result of the planned consolidation of towdurtion and the termination of filament productitme
Acetate Products segment recorded impairment chaf®50 million associated with plant and equiptrierthe
nine months ended December 31, 2004.

We assess the recoverability of the carrying vafueur goodwill and other intangible assets wittgfinite
useful lives at least annually or whenever eventhanges in circumstances indicate that the aagrgmount o
the asset may not be fully recoverable. Recovétgloif goodwill is measured at the reporting ueitél based c
a two-step approach. First, the carrying amounhefreporting unit is compared to the fair valuesgmated by
the future net discounted cash flows expected tgenerated by the reporting unit. To the exteratt, the
carrying value of the reporting unit exceeds thevialue of the reporting unit, a second step isqrened,
wherein the reporting unit's assets and liabiligies fair valued. The implied fair value of goodwsl calculated
as the fair value of the reporting unit in excekthe fair value of all non-goodwill assets andlldies allocated
to the reporting unit. To the extent that the réipgrunit's carrying value of goodwill exceedsiitglied fair
value, impairment exists and must be recognizedfA3ecember 31, 2004, the Company had $1,147anilhf
goodwill and other intangible assets, net.

During 2003, the Predecessor performed the anmgairment test of goodwill and determined thateher
was no impairment. As a result of the tender gfféce of €32.50 per share announced on
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December 16, 2003, which would place an impliclueaon CAG at an amount below book value of the net
assets, the Predecessor initiated an impairmehtsasin accordance with SFAS No. 142. The impairtne
analysis was prepared on a reporting unit levelwitided the most recent cash flow, discount matd growth
rate assumptions. Based on the resulting analysredecessor's management concluded that gbodsiho
impaired as of December 31, 2003.

As of December 31, 2004, no significant changeakénunderlying business assumptions or circumsgance



that drive the impairment analysis led managenmehbetieve goodwill might have been impaired. Wd wil
continue to evaluate the need for impairment ifngfes in circumstances or available informationdaté that
impairment may have occurred. In the future, weeexpo perform the required impairment tests atlea
annually on each June 30 unless circumstancesealittare frequent testing.

A prolonged general economic downturn and, speglifica continued downturn in the chemical industs
well as other market factors could intensify conitpet pricing pressure, create an imbalance of atdusupply
and demand, or otherwise diminish volumes or pofitich events, combined with changes in inteadesf
could adversely affect our estimates of futureaash flows to be generated by our long-lived assets
Consequently, it is possible that our future opegatesults could be materially and adversely aéédy
additional impairment charges related to the recahiéty of our long-lived assets.

Restructuring and Special Charg

Special charges include provisions for restructuand other expenses and income incurred outs&le th
normal ongoing course of operations. Restructupiroyisions represent costs related to severanceted
benefit programs related to major activities unalezh to fundamentally redesign our operations dlsaseosts
incurred in connection with a decision to exit reirategic businesses. These measures are basedmat f
management decisions, establishment of agreeméthtshe employees' representatives or individual
agreements with the affected employees as well@public announcement of the restructuring pldre fielatec
reserves reflect certain estimates, including theeséaining to separation costs, settlements ofractual
obligations and other closure costs. We reassese#ierve requirements to complete each indivigliaal under
our restructuring program at the end of each rappgeriod. Actual experience has been and mayiragato be
different from these estimates. See Note 21 tc€Cihesolidated Financial Statements.

Environmental Liabilities

We manufacture and sell a diverse line of chenpoatlucts throughout the world. Accordingly, the
businesses' operations are subject to various dezgidental to the production of industrial cheats including
the use, handling, processing, storage and tratsjwor of hazardous materials. We recognize loasdsaccrue
liabilities relating to environmental matters ifaahable information indicates that it is probatiata liability has
been incurred and the amount of loss is reasoreignated. If the event of loss is neither probalole
reasonably estimable, but is reasonably possitdeCompany provides appropriate disclosure in ttesto its
Consolidated Financial Statements if the contingésienaterial.

Total reserves for environmental liabilities wefet$ million and $159 million at December 31, 2004 a
2003, respectively. Measurement of environmentgmees is based on the evaluation of currentlylabiai
information with respect to each individual sitelaonsiders factors such as existing technologsently
enacted laws and regulations and prior experiemcemediation of contaminated sites. An environralent
reserve related to cleanup of a contaminated sgetrmclude, for example, provision for one or marf the
following types of costs: site investigation anstiteg costs, cleanup costs, costs related to sdikhater
contamination resulting from tank ruptures and gestediation monitoring costs. These reserves ddate
into account any claims or recoveries from insueafihere are no pending insurance claims for any
environmental liability that are expected to beenial. The measurement of environmental liabilitiebased on
arange of management's periodic estimate of wihtlicost to perform each of the elements of temediation
effort. We use our best estimate within the ramgestablish our environmental reserves. We utilinel parties
to assist in the management and the developmemntrafost estimates for our sites. Changes to emviemtal
regulations or other factors affecting environmeldilities are reflected in the consolidatedditial
statements in the period in
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which they occur. We accrue for legal fees relatelitigation matters when the costs associateti défense
can be reasonably estimated and are probable to.o&lt other fees are expensed as incurred. Seée Noto th
Consolidated Financial Statements.

Asset Retirement Obligatio

Total reserves for asset retirement obligationsev#&2 million and $47 million at December 31, 2@0w
2003, respectively. SFAS No. 143 requires thafdivevalue of a liability for an asset retirememtigation be
recognized in the period in which it is incurredheTliability is measured at the discounted faiueaind is
adjusted to its present value in subsequent pedsa@scretion expense is recorded. The corresppadset
retirement costs are capitalized as part of theyirey amount of the related long-lived asset angreeiated over
the asset's useful life. Management has identifigchot recognized asset retirement obligatioresteel to
substantially all its existing operating facilitidsxamples of these types of obligations includealéion,
decommissioning, disposal and restoration actwitieegal obligations exist in connection with teénement of
these assets upon closure of the facilities or diyament of the existing operations. However, openatat thes
facilities are expected to continue indefinitelydaherefore a reasonable estimate of fair valuacale
determined at this time. In the future, we willess strategies of the businesses acquired anduppgrs
decisions that differ from past decisions of mamagyet regarding the continuing operations of exgsfacilities.
Asset retirement obligations will be recorded #gk strategies are changed and probabilities stidoare
assigned to existing facilities. If certain opemngtfacilities were to close, the related assetertent obligations
could significantly affect our results of operaticand cash flows.

In accordance with SFAS No. 143, the Acetate Prsdsegment recorded a charge of $8 million, inalude
within 2003 depreciation expense, related to pakasset retirement obligations, as a resultwbddwide
assessment of our acetate production capacitya¥éessment concluded that there was a probabiitycertain
facilities would be closed in the latter half oétecade. In October 2004 we announced plans sptdate
flake and tow production by early 2007 and to digtwe production of filament by mi#@05. The restructurir
will result in the discontinuance of acetate prdéircat two sites. As such, we recorded a chargglafmillion
included within depreciation expense, of which $#i8iom was recorded by the Acetate Products segrapdt$4
million by the Chemical Products segment, for tirermonths ended December 31, 2004.

Realization of Deferred Tax Assi

Total net deferred tax assets (liabilities) wergs@® million and $555 million at December 31, 2Gow
2003, respectively. Management regularly reviewsléferred tax assets for recoverability and eistadd a
valuation allowance based on historical taxableine, projected future taxable income, applicabte ta
strategies, and the expected timing of the reveisagxisting temporary differences. A valuatioloaince is
provided when it is more likely than not that sopeetion or all of the deferred tax assets will hetrealized.
Such evaluations require significant managememgmenhts. Valuation allowances have been established
primarily for U.S. federal and state net operatogses carryforwards, certain German income tax los



carryforwards, Mexican net operating loss carryfmme and Canadian deferred tax assets. See Nate 22
the Consolidated Financial Statements.

On April 6, 2004, the closing date of the acquisitof CAG, the Predecessor had approximately $576
million in net deferred tax assets, of which $53lliom were in the U.S., including $172 million aing from
U.S. net operating loss ("NOL") carryforwards. UnteS. tax law, the utilization of deferred tax etssrelated
to NOL carryforwards is subject to an annual lirti¢a if there is a more than 50 percentage poiangle in
shareholder ownership. The acquisition of CAG teiggl this limitation. As a result of this limitati@nd the
Restructuring, $153 million of the $172 million NQtas written off and a valuation allowance wasleighed
against the remaining $19 million. In addition,aaesult of the Restructuring, including the transff CAC to
BCP Crystal, we determined that it was no longereniiely than not that we would realize our othet U.S.
deferred tax assets. Accordingly, we recorded laséliation allowance on our $351 million of ottret pre-
acquisition U.S. deferred tax assets (reduced bgriddel tax liabilities) with a corresponding incsean
goodwill. In addition, the valuation allowance

94

on U.S. deferred assets was increased by $33 mthi@ugh a charge to tax expense during the nioeting
ended December 31, 2004 related to activity sukesgdo the closing date of the acquisition of CAG.

As a result of the conclusion of an income tax exation for the tax audit period ending December 31
2000 and the receipt of the final tax and inteassessment, management reversed accrued incomeséaxes
attributable to that period. This resulted in ardase in income taxes payable and a decrease dwijbof $113
million as it was a purchase accounting adjustment.

Benefit Obligation:

Pension and other postretirement benefit plansrauysubstantially all employees who meet eligibili
requirements are sponsored by CAC. With respeits$ 1d.S. qualified defined benefit pension plannimium
funding requirements are determined by the Empl@&etzement Income Security Act. For the periods
presented, the Predecessor or the Company haeentrbquired to contribute under these minimumifund
requirements. However, the Predecessor chose tdlmae to the U.S. defined benefit pension pla8 #8llion,
$130 million and $100 million for three months eddéarch 31, 2004 and for the years ended Decenther 3
2003 and 2002, respectively. The Successor chasentaibute to the U.S defined benefit pension [#a60
million for the nine months ended December 31, 2@®htributions to the German pension plans fomtine
months ended December 31, 2004 were $105 millieneBts are generally based on years of servicéoand
compensation. Various assumptions are used indlcalation of the actuarial valuation of the empm@eyenefit
plans. These assumptions include the weighted geeat@count rate, rates of increase in compenski@ts,
expected long-term rates of return on plan assetsrereases or trends in health care costs. litiaddo the
above mentioned assumptions, actuarial consultesgtsubjective factors such as withdrawal and rigrtates
to estimate the projected benefit obligation. Toeiarial assumptions used may differ materiallyrfractual
results due to changing market and economic camditihigher or lower withdrawal rates or longeskorter
life spans of participants. These differences nesylt in a significant impact to the amount of penexpense
recorded in future periods.

The amounts recognized in the Consolidated FinhBtéements related to pension and other
postretirement benefits are determined on an detuzasis. A significant assumption used in detaing our
pension expense is the expected long-term ratetoifir on plan assets. At December 31, 2004, werassan
expected long-term rate of return on plan asse8s586 for the U.S. qualified defined benefit pensptan,
which represents greater than 85 percent and &@peeof pension plan assets and liabilities, rethpelg. On
average, the actual return on plan assets ovdotigeterm (15 to 20 years) has exceeded 9.0%. Hewéor the
nine months ended December 31, 2004, the U.S fiapabtiefined benefit pension plan assets actuatmetas
less than the expected long-term rate of retuipiaf assets. The Company had lowered the expemtgetérm
rate of return on U.S. qualified defined benefihgien plan assets from 9.0% to 8.5% as it expeetst future
returns considering the lower inflationary enviramh

For the nine months ended December 31, 2004, qeated long-term rate of return assumption for our
U.S. plans was 8.5%, reflecting the generally etgtmoderation of long-term rates of return infihancial
markets. We estimate a 25 basis point declinedaretpected long-term rate of return for the U.&ilifjed
defined benefit pension plan to increase pensipeese by an estimated $5 million in 2004. Anotlstineate
that affects our pension and other postretiremenefit expense is the discount rate used in thearactuarial
valuations of pension and other postretirement filgplan obligations. At the end of each year, veteiimine th
appropriate discount rate, which represents thezést rate that should be used to determine tleeptealue of
future cash flows currently expected to be requicesettle the pension and other postretiremengfiten
obligations. The discount rate is generally basethe yield on high-quality corporate fixed-incosezurities.
At December 31, 2004, we lowered the discountt@t&88% from 6.25% at December 31, 2003 for thg. U.
plans. We estimate that a 50 basis point declinbardiscount rate for the U.S. pension and posgreent
medical plans will increase pension and other ptistment benefit annual expenses by an estimd&euilion
and less than $1 million, respectively, and ourdfi¢iobligations by approximately $130 million and
approximately $13 million, respectively.
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Over the past several years, CAG had experienggifisant increases (in excess of $400 million) in
unrecognized net actuarial pension losses. Thedossre mainly due to asset losses resulting fesataeturns
that were less than the assumed rate of returinanefises in the projected benefit obligation.

Other postretirement benefit plans plans providdinz and life insurance benefits to retirees wheem
minimum age and service requirements. The postraént benefit cost for the nine months ended Deeeib,
2004, three months ended March 31, 2004 and theeyeled December 31, 2003, includes $21 million, $8
million, and $35 million, respectively, and the aged post-retirement liability was $406 million ad820
million as of December 31, 2004 and 2003, respelytiin other noncurrent liabilities. The key detémants of
the accumulated postretirement benefit obligatiédPBO") are the discount rate and the healthcast wend
rate. The healthcare cost trend rate has a signifieffect on the reported amounts of APBO andedlaxpense
For example, increasing the healthcare cost tratedly one percentage point in each year woul@éass the
APBO at December 31, 2004, and the 2004 postretineivenefit cost by approximately $2 million ansisi¢har



$1 million, and decreasing the healthcare costitrate by one percentage point in each year would
decrease the APBO at September 30, 2004 and the@retirement benefit cost by approximately $#an
and less than $1 million, respectively. See Notéolfhie Consolidated Financial Statements.

Accounting for Commitments and Contingen

The Company is subject to a number of lawsuitspimdaand investigations, incidental to the normal
conduct of its business, relating to and inclugingduct liability, patent and intellectual propertpmmercial,
contract, antitrust, and employment matters, whiehhandled and defended in the ordinary courseisihess.
See Note 27 to the Consolidated Financial Statesn&fanagement routinely assesses the likeliho@hpf
adverse judgments or outcomes to these matterglhaswanges of probable and reasonably estiniefdes.
Reasonable estimates involve judgments made bygeament after considering a broad range of inforomati
including: notifications, demands, settlements Wwhiave been received from a regulatory authorifyrivate
party, estimates performed by independent condsltam outside counsel, available facts, identificaof othel
potentially responsible parties and their abildycontribute, as well as prior experience. A deteation of the
amount of loss contingency required, if any, iseased in accordance with SFAS No.&dntingencies and
Commitment$ and recorded if probable and estimable afterfobemalysis of each individual matter. The
required reserves may change in the future duewodevelopments in each matter and as additiof@inmation
becomes available. See Note 27 to the Consolid&tethcial Statements.

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsady of ours and the Predecessor, which includes the
U.S. business now conducted by Ticona, along whiillSChemical Company ("Shell") and E. I. du Poat d
Nemours ("DuPont"), among others, have been thendieints in a series of lawsuits, alleging thattjglas
manufactured by these companies that were utilizéide production of plumbing systems for residainti
property were defective or caused such plumbintesys to fail. CNA Holdings has accrued its besteste of
its share of the plumbing actions. At December2RD4 and 2003, accruals were $73 million and $76omj
respectively, for this matter, of which $11 milliand $14 million, respectively, are included inreut liabilities
Management believes that the plumbing actions degwately provided for in the consolidated finahcia
statements. However, if we were to incur an addéiecharge for this matter, such a charge wouldeot
expected to have a material adverse effect onithadial position, but may have a material advefgect on ou
results of operations or cash flows in any givetoaating period. The Predecessor's receivablesnglt the
anticipated recoveries from third party insuranagiers for this product liability matter are basedthe
probability of collection on the settlement agreetsgeached with a majority of the insurance ceswehose
coverage level exceeds the receivables and bastt @tatus of current discussions with other iasce
carriers. As of December 31, 2004 and 2003, ina@rafaims receivables were $75 million and $63iarill
respectively. Collectibility could vary depending the financial status of the insurance carriers.

Nutrinova Inc., a U.S. subsidiary of Nutrinova Niitn Specialties & Food Ingredients GmbH, a whelly
owned subsidiary of ours and the Predecessoryig fgavarious legal proceedings in the United &aCanada
and Europe alleging Nutrinova Inc. engaged in ufévanticompetitive behavior which affected thelsdes
markets while it was a wholly-owned subsidiary afdghst. In accordance with the
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demerger agreement between Hoechst and Celaneseh became effective October 1999, CAG, the
successor to Hoechst's sorbates business, wasedsige obligation related to these matters. Howe¥eechst
agreed to indemnify Celanese AG for 80 percentaghents for such obligations. Expenses relatehiso t
matter are recorded gross of any such recovenes ftoechst while the recoveries from Hoechst, which
represents 80 percent of such expenses, are recdirgetly to shareholders' equity, net of taxaaontribution
of capital.

Based on a review of the existing facts and cirdamses relating to the sorbates matter, includiegstatu
of governmental investigations, as well as civdiclis filed and settled, we and the Predecessordmadining
accruals of $145 million and $137 million at DecemB1, 2004 and 2003, respectively, for the esgchédss
relative to this matter. Although the outcome aétimatter cannot be predicted with certainty, managnt's be:
estimate of the range of possible additional futasses and fines, including any that may resaolnfr
governmental proceedings, as of December 31, 20bdtiveen $0 and $9 million. The estimated rangricii
possible future losses is management's best estiadkihg into consideration potential fines andnota both
civil and criminal, that may be imposed or madetimer jurisdictions. At December 31, 2004 and 2008 and
the Predecessor had receivables, recorded withiardLassets, relating to the sorbates indemnidindtom
Hoechst of $116 million and $110 million, respeetj

Business combinatior

Upon closing an acquisition, the Company estim#tedair values of assets and liabilities acquaad
consolidates the acquisition as soon as practic&ilen the time it takes to obtain pertinent infiation to
finalize the acquired company's balance sheety#@etly with implications for the purchase pricethod
acquisition), then to adjust the acquired compaagt®unting policies, procedures, books and recordsir
standards, it is often several quarters beforeCthvapany is able to finalize those initial fair valestimates.
Accordingly, it is not uncommon for the initial @sites to be subsequently revised. The judgemeate im
determining the estimated fair value assigned th etass of assets acquired and liabilities assuasedell as
asset lives, can materially impact net earningssjlo

In valuing the acquisition of CAG, the CompanyiréH various valuation methods with the assistdrora
valuation specialists. The significant assets &tillities valued include property, plant and equént,
intangible assets and cost and equity method imesss.

In connection with the acquisition of CAG, at thegaisition date, the Company began formulatingaa pt
exit or restructure certain activities. The Comphag not completed this analysis, but has recardeal
liabilities of $60 million, primarily for employeseverance and related costs in connection witiprtliéminary
plan, as well as approving the continuation oealkting Predecessor restructuring and exit plasghe
Company finalizes its plans to exit or restructacévities, it may record additional liabilitiesrfamong other
things, severance and severance related costsh wioiald also increase the goodwill recorded.

Captive Insurance Compani

The Company consolidates two wholly owned insurasmepanies (the "Captives"). The Captives are :
component of the Company's global risk managemexgram as well as a form of self-insurance for prop
liability and workers compensation risks. The Cagiiissue insurance policies to the Company's diabigs to
provide consistent coverage amid fluctuating ciosstie insurance market and to lower long-term iasae
costs by avoiding or reducing commercial carriegrtread and regulatory fees. The Captives issueanse
policies and coordinate claims handling serviceh wiird party service providers. They retain righevels
approved by management and obtain reinsurance agedrom third parties to limit the net risk retdh One o



the Captives also insures certain third party ri

The assets of the Captives consist primarily ofkatable securities and reinsurance receivables.
Marketable securities values are based on quotekletarices or dealer quotes. The carrying valughef
amounts recoverable under the reinsurance agresmpptoximate fair value due to the short-term neatdi
these items.
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The liabilities recorded by the Captives relat¢ht® estimated risk of loss recorded by the Captiwbsch is
based on management estimates and actuarial valsatind unearned premiums, which represent thopaf
the premiums written applicable to the terms ofgtbcies in force. The establishment of the primrisfor
outstanding losses is based upon known facts derpnetation of circumstances influenced by a vard
factors. In establishing a provision, managemensitters facts currently known and the current sthtaws
and litigation where applicable. Liabilities areognized for known claims when sufficient inforneattihas bee
developed to indicate involvement of a specifid@oand management can reasonably estimate thbitity. In
addition, liabilities have been established to caadditional exposure on both known and unassettehs.
Estimates of the liabilities are reviewed and updatgularly. It is possible that actual resultslddiffer
significantly from the recorded liabilitie

The Captives use reinsurance arrangements to réldeiceisk of loss. Reinsurance arrangements hewev
do not relieve the Captives from their obligatidagolicyholders. Failure of the reinsurers to hotheir
obligations could result in losses to the CaptiVid® Captives evaluate the financial conditionheitt reinsurers
and monitor concentrations of credit risk to mirdmtheir exposure to significant losses from reiesu
insolvencies and establish allowances for amousgsneéd no-collectable

Premiums written are recognized based on the tefrtiee policies. Capitalization of the Captives is
determined by regulatory guidelines. As of Decen83gr2004 and 2003, the net retained concurreregate
risk of all policies written by the Captives, afteinsuring higher tier risks with third party imance companies,
net of established reserves, amounted to approgiy®498 million and $484 million, respective

Forward-Looking Statements May Prove Inaccurate

This Annual Report contains certain forward-lookstgtements and information relating to us that are
based on the beliefs of our management as welssw@ptions made by, and information currently add to,
us. These statements include, but are not limagdtatements about our strategies, plans, obgctiv
expectations, intentions, expenditures, and assangéand other statements contained in this praspédbkat are
not historical facts. When used in this documemtds such as "anticipate,” "believe," "estimatexXpect,"
"intend," "plan” and "project" and similar expresss, as they relate to us are intended to idefuifyard-
looking statements. These statements reflect auercuviews with respect to future events, arequatrantees ¢
future performance and involve risks and uncerigdrthat are difficult to predict. Further, certéamward-
looking statements are based upon assumptionsfasite events that may not prove to be accu

Many factors could cause our actual results, perémce or achievements to be materially differemnfr
any future results, performance or achievementsniag be expressed or implied by such forward-lngki
statements. These factors include, among othegst

« changes in general economic, business, politicdiragulatory conditions in the countries or regior
which we operate;

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

« changes in the price and availability of raw enals, particularly changes in the demand for psup
of, and market prices of fuel oil, natural gas,Icekectricity and petrochemicals such as ethylene,
propylene and butane, including changes in prodnajuotas in OPEC countries and the deregulation
of the natural gas transmission industry in Europe;

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

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

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

« the existence of temporary industry surplus potidn capacity resulting from the integration atairt-
up of new world-scale plants;
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« increased price competition and the introductbnompeting products by other companies;

« the ability to develop, introduce and marketanative products, product grades and applications,
particularly in the Ticona and Performance Prodsetgments of our business;

« changes in the degree of patent and other [grgétction afforded to our products;



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

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

« potential liability resulting from pending or futiiitigation, or from changes in the laws, reguas ol
policies of governments or other governmental &@iv in the countries in which we operate;

« changes in currency exchange rates and intextest;

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

« pending or future challenges to the Dominatigre®ement; and

« various other factors, both referenced and ef@renced in this prospectus.

Many of these factors are macroeconomic in natodeage, therefore, beyond our control. Should ane o
more of these risks or uncertainties materializeshmuld underlying assumptions prove incorrect,amtual
results, performance or achievements may vary mafljefrom those described in this Annual Report as
anticipated, believed, estimated, expected, intgénplanned or projected. We neither intend nor mssany
obligation to update these forward-looking statetsiewhich speak only as of their dates.
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RISK FACTORS

Many factors could have an effect on Celanesegfiial condition, cash flows and results of opersi
We are subject to various risks resulting from diag economic, environmental, political, industoysiness
and financial conditions. The principal factors described below.

Risks Related to the Acquisition of Celanese AG

If the Domination Agreement ceases to be operatihe, Company's managerial control over Celanese
AG is limited.

We own 100% of the outstanding shares of CAC amdaimately 84% of the outstanding shares of CAG.
Our access to cash flows of, and our control of3J# subject to the continuing effectiveness ofioenination
Agreement. See "Management's Discussion and Asabfgtinancial Condition and Results of Operations—
Liquidity—Domination Agreement.”

The Domination Agreement is subject to legal clmgliss instituted by dissenting shareholders. Migorit
shareholders have filed nine actions against CAtherFrankfurt District Courtl(andgericht), seeking, among
other things, to set aside the shareholder resalsifpassed at the extraordinary general meetingdmeJuly 30
and 31, 2004 based, among other things, on thgealleiolation of procedural requirements and infation
rights of the shareholders, to declare the Donmomatigreement and the change in the fiscal year anilito
prohibit CAG from performing its obligations undée Domination Agreement. Pursuant to German law, t
time period for the filing of such challenges hapieed. Further, several additional minority shalelers have
joined the proceedings via third party interventioisupport of the plaintiffs. The Purchaser hasgd the
proceedings via third party intervention in suppifr€AG. In addition, a German court could revoke t
registration of the Domination Agreement in the owencial register. On August 2, 2004, two minority
shareholders instituted public register proceedimigis the Kdnigstein Local CourtAmtsgerich) and the
Frankfurt District Court, both with a view to hatfee registration of the Domination Agreement in the
Commercial Register deleted\tntsldschungsverfahrgnSee "Legal Proceedings."

If the Domination Agreement ceases to be operativePurchaser's ability, and thus our abilitydateol
the board of management decisions of CAG, willigeificantly limited by German law. As a result, wey no
be able to ensure that our strategy for the operati our business can be fully implemented. Initimit our
access to the operating cash flow of CAG in orddunhd payment requirements on our indebtednesdwil
limited, which could have a material adverse effecthe value of our stock.

If the Domination Agreement ceases to be operativertain actions taken under the Domination
Agreement might have to be reversi

If legal challenges of the Domination Agreementigsenting shareholders of CAG are successful, sm
all actions taken under the Domination Agreementiuiding the Restructuring, may be required todwersed
and the Purchaser may be required to compensatef@Ad&mages caused by such actions. Any such event
could have a material adverse effect on our attilittnake payments on our indebtedness and on the ghour
stock.

Minority shareholders may interfere with CAG's fute actions, which may prevent us from causing CAG
to take actions which may have beneficial effeats dur shareholders.

The Purchaser currently owns approximately 84%ef@AG Shares. Shareholders unrelated to us held th
remainder of the outstanding CAG Shares. Germarplawides certain rights to minority shareholdevkich
could have the effect of delaying, or interferinghwcorporate actions (including those requirihgreholder
approval), such as the potential application feooation of admission of the CAG Shares to the Kiah Stock
Exchange, the squeepet and the potential conversion of CAG from itsreat legal form of a stock corporati
into a limited partnershiplommanditgesellschaft, KiGor a limited liability company Gesellschaft mit
beschrénkter Haftung, GmbHn accordance with the
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provisions of the German Transformation Atfrawandlungsgesetz, UmwGMinority shareholders may be
able to delay or prevent the implementation of CA\@rporate actions irrespective of the size af the
shareholding. Any challenge by minority sharehaderthe validity of a corporate action may be sabjo
judicial resolution that may substantially delayhander the implementation of such action. Suclaykebf, or
interferences with, corporate actions as well &ged litigation may limit our access to CAG's célskvs and
make it difficult or impossible for us to take enplement corporate actions which may be desirabléew of
our operating or financial requirements, includaaions which may have beneficial effects for duareholders

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

Under the Domination Agreement, the Purchasertileshto give instructions directly to the board o
management of CAG, including, but not limited testructions that are disadvantageous to CAG, agdasrsucl
disadvantageous instructions benefit the Purchastiie companies affiliated with either the Purehias CAG.
CAG's board of management is required to complj wity such instruction, unless, at the time whet su
instruction is given, (i) it is, in the opinion tfe board of management of CAG, obviously not mititerests of
the Purchaser or the companies affiliated withegithe Purchaser or CAG, (i) in the event of adismntageous
instruction, the negative consequences to CAG isgraportionate to the benefits to the Purchas¢her
companies affiliated with either the Purchaser AGC (iii) compliance with the instruction would Ve legal
or statutory restrictions, (iv) compliance with tinstruction would endanger the existence of CAGWiit is
doubtful whether the Purchaser will be able toyfatbmpensate CAG, as required by the DominatioreAgrent
for its annual loss Jahresfehlbetrag incurred during the fiscal year in which suchtinstion is given. The
board of management of CAG remains ultimately resjile for making the executive decisions for CA@ a
the Purchaser, despite the Domination Agreemenpti€ntitled to act on behalf of, and has no pawdegally
bind, CAG. The CAG board of management may delayirtiplementation of, or refuse to implement, anyhef
Purchaser's instructions despite its general didigao follow such instructions (with the exceptiomentioned
above). Such delays of, or interferences with, d@npe with the Purchaser's instructions by the o
management of CAG may make it difficult or impossifor the Purchaser to implement corporate actelnish
may be desirable in view of our operating or finahgequirements, including actions which may hbeeeficial
effects for our shareholders.

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

As long as the Purchaser does not own 100% ofulstanding CAG Shares, the Domination Agreement
requires, among other things, the Purchaser torerbat CAG makes a gross guaranteed fixed anrayahent
( Ausgleich) to minority shareholders of €3.27 per CAG shass|certain corporate taxes in lieu of any future
dividend. Taking into account the circumstancesthedax rates at the time of the entering intthef
Domination Agreement, the net guaranteed fixed ahpayment is €2.89 per share for a full fiscalryéa of
December 31, 2004, there were approximately 8anilCAG Shares held by minority shareholders. The ne
guaranteed fixed annual payment may, dependingplicable corporate tax rates, in the future bénaiglower
or the same as €2.89. The amount of this guarafitestiannual payment was calculated in accordavitte
applicable German law. Such guaranteed fixed anpayahents will be required regardless of whetheratttual
distributable profits per share of CAG are higlegyal to, or lower than the amount of the guarahfixed
annual payment per share. The guaranteed fixedshpayment will be payable for so long as therenaireority
shareholders of CAG and the Domination Agreememties in place. No dividends for the period after
effectiveness of the Domination Agreement, othantthe guaranteed fixed annual payment effectipalgt by
the Purchaser, are expected to be paid by CAG €Tteegiirements may reduce the funds the Purchaser ¢
make available to Celanese and its subsidiariesaudrdingly, diminish our ability to make paymendn our
respective indebtedness. See "Management's Disouasd Analysis of Financial Condition and Resafts
Operations—Liquidity—Domination Agreement."”
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The amounts of the fair cash compensation and oétfuaranteed fixed annual payment offered under
the Domination Agreement may be increased, whichynfiarther reduce the funds the Purchaser can
otherwise make available to us.

Several minority shareholders of CAG have initiaspécial award proceedingS§gruchverfahren seeking
the court's review of the amounts of the fair cammpensation Abfindung) and of the guaranteed fixed annual
payment (Ausgleich) offered under the Domination Agreement. As altasfithese proceedings, the amounts of
the fair cash compensatio\bfindung) and of the guaranteed fixed annual paymetuggleich) could be
increased by the court, and the Purchaser woutddpgired to make such payments within the two meafter
the publication of the court's ruling. Any suchrie@se may be substantial. All minority shareholdezhiding
those who have already received the fair cash cosgt®n would be entitled to claim the respectiighr
amounts. This may reduce the funds the Purchasemeiie available to Celanese and its subsidiands a
accordingly, diminish our ability to make paymeatsour indebtedness. See "Legal Proceedings.”

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

Under the Domination Agreement, the Purchasergsired, among other things, to compensate CAG for
any annual loss incurred, determined in accordaitteGerman accounting requirements, by CAG atethe of
the fiscal year in which the loss was incurred.sTdbligation to compensate CAG for annual losséisawply
during the entire term of the Domination Agreem&n€AG incurs losses during any period of the apiere
term of the Domination Agreement and if such lodsed to an annual loss of CAG at the end of amgriisca
year during the term of the Domination Agreememe, Purchaser will be obligated to make a corresipgnchst
payment to CAG to the extent that the respectiveiahloss is not fully compensated for by the disson of
profit reserves Gewinnriucklager) accrued at the level of CAG during the term @& Bomination Agreement.
The Purchaser may be able to reduce or avoid aaghgnts to CAG by off-setting against such loss
compensation claims by CAG any valuable counterdaagainst CAG that the Purchaser may have. If the
Purchaser was obligated to make cash payments @ t6Aover an annual loss, we may not have sufficie
funds to make payments on our indebtedness wheantljeunless the Purchaser is able to obtain fiindsa
source other than annual profits of CAG, the Pusehanay not be able to satisfy its obligation tedisuch
shortfall. See "Management's Discussion and AnglgtsFinancial Condition and Results of Operations—
Liquidity—Domination Agreement."”



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

Our subsidiaries, BCP Caylux and BCP Crystal, lea@h agreed to provide the Purchaser with finantm
strengthen the Purchaser's ability to fulfill itdigations under, or in connection with, the Dontioa
Agreement and to ensure that the Purchaser wilbperall of its obligations under, or in connectiaith, the
Domination Agreement when such obligations become thcluding, without limitation, the obligatiots make
a guaranteed fixed annual payment to the outstgndinority shareholders, to offer to acquire altstanding
CAG Shares from the minority shareholders in reforrpayment of fair cash consideration and to censate
CAG for any annual loss incurred by CAG during tiien of the Domination Agreement. If BCP Caylux &md
BCP Crystal are obligated to make payments undgr guarantees or other security to the Purchaséoathe
minority shareholders, we may not have sufficiemids for payments on our indebtedness when due.

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

Even if the minority shareholders' challenges mBomination Agreement are unsuccessful and the
Domination Agreement continues to be operativeaveelimited in the amount of distributions we mageive
in any year from CAG. Under German law, the amaimtistributions to the Purchaser will be
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determined based on the amount of unappropriatedines generated during the term of the Domination
Agreement as shown in the unconsolidated annuahdial statements of CAG, prepared in accordante wi
German accounting principles and as adopted ancagg by resolutions of the CAG board of manageraed
supervisory board, which financial statements maylifferent from Celanese's consolidated finanstalements
under U.S. GAAP. Our share of these earnings,if amay not be in amounts and at times sufficiergtliow us
to pay our indebtedness as it becomes due, whigld é@ave a material adverse effect on the valua@btock.

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

We must rely on payments from our subsidiariesutalfdividend, redemption and other payments on our
preferred stock. In addition, our subsidiaries, BO#ystal and Crystal US Holdings 3 L.L.C. ("CrystalC"),
are holding companies and all of their operaticescanducted through their subsidiaries. Therefiey
depend on the cash flow of their subsidiariesuditlg CAG, to meet their obligations, including ighkions of
approximately $3.7 billion of our indebtednessdgfjiving effect to the Concurrent Financings axdweding
$242 million to be drawn down from our amended eesdated credit facilities to fund the Acetex asgian). If
the Domination Agreement ceases to be operatid, subsidiaries may be unable to meet their olidgat
under such indebtedness. Although the Dominatiore&gent became operative on October 1, 2004sithjec
to legal challenges instituted by dissenting shaldrs. In August 2004, minority shareholders filede action:
against CAG in the Frankfurt District Court&ndgericht) seeking, among other things, to set aside the
shareholder resolutions passed at the extraordgengral meeting held on July 30 and 31, 2004 hasedng
other things, on the alleged violation of procetleeguirements and information rights of the shateérs, to
declare the Domination Agreement and the changeeifiiscal year void and to prohibit CAG from perfong
its obligations under the Domination Agreement.sRant to German law, the time period for the filofguch
challenges has expired. Further, several additiomabrity shareholders have joined the proceedingshird
party intervention in support of the plaintiffs. @Rurchaser has joined the proceedings via thittg pa
intervention to support CAG. In addition, a Gerneanrt could revoke the registration of the Domioati
Agreement in the commercial register. On Augu&®4, two minority shareholders instituted pubtgister
proceedings with the Konigstein Local CouA&ritsgerich)) and the Frankfurt District Court, both with a wi¢o
have the registration of the Domination Agreemarthe Commercial Register deleted
( AmtsloschungsverfahrgnSee "Legal Proceedings.” The ability of our sdiasies to make distributions to us,
BCP Crystal and Crystal LLC by way of dividendggiest, return on investments, or other paymentdu@ing
loans) or distributions is subject to various riefns, including restrictions imposed by the semredit
facilities and indentures governing their indebtesn and the terms of future debt may also limgirohibit suct
payments. In addition, the ability of the subsiiarto make such payments may be limited by relevan
provisions of German and other applicable laws.

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

We are evaluating our internal controls over finaheporting in order to allow management to réar,
and our independent auditors to attest to, ourriatecontrols over financial reporting, as requibgdSection 40
of the Sarbanes-Oxley Act of 2002 and rules andlegigns of the SEC thereunder, which we referst@action
404. We are currently performing the system and¢ss evaluation and testing required (and any sanes
remediation) in an effort to comply with managemesntification and auditor attestation requiremesftSectior
404. The management certification and auditor &tties requirements of Section 404 will initiallpgly to
Celanese as of December 31, 2006 and to CAG aspté®ber 30, 2006. In the course of our ongoingi@ec
404 evaluation, we have identified areas of intecoatrols that may need improvement, and planresigh
enhanced processes and controls to address thés@pother issues that might be identified throtigé
review. Currently,
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none of the identified areas that need improverhamé been categorized as significant deficienaiesaterial
weaknesses, individually or in the aggregate. Hameas we are still in the evaluation process, \ag identify
conditions that may result in significant deficiesor material weaknesses in the future. In 266dain
members of our accounting staff identified two #igant deficiencies and our auditors identifiecbtwaterial
weaknesses, in addition to, and separate fromSeation 404 evaluation process. As a result ofriheerial
weaknesses that were identified, Celanese conclindécs of December 31, 2004, its "disclosurerot&and
procedures"” (as defined in Rule 13a-15(e) undeB#wirities Exchange Act of 1934, as amended) nere
effective for recording, processing, summarizing egporting the material information Celanese ggined to



disclose in the reports it files under the SecesifExchange Act of 1934, within the time periodscsfed in the
rules and forms of the Commission. These deficeEnand material weaknesses are discussed in itetfad!
immediately subsequent risk factor and Item 9A—"ttas and Procedures".

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

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

We have in the past identified significant deficieiles and material weaknesses in our internal cong,o
and the identification of any significant deficieries or material weaknesses in the future could affeur
ability to ensure timely and reliable financial repts.

In addition to, and separate from, our evaluatibimtrnal controls under Section 404 of the Saesan
Oxley Act of 2002 and any areas requiring improvetitbat we identify as part of that process, wesjmesly
identified two significant deficiencies and two ma&l weaknesses in our internal controls. The ieubdmpany
Accounting Oversight Board ("PCAOB") defines a siigant deficiency as a control deficiency, or a
combination of control deficiencies, that adversaffgcts the company's ability to initiate, autkerirecord,
process, or report external financial data reliablgccordance with generally accepted accountingiples
such that there is more than a remote likelihoad shmisstatement of the company's annual or inténancial
statements that is more than inconsequential wilbe prevented or detected. The PCAOB definestariah
weakness as a single deficiency, or combinatiaetitiencies, that results in more than a remédglitiood that
a material misstatement of the annual or intermariicial statements will not be prevented or detecte

We are in the process of implementing changesémgthen our internal controls. In addition, while
have taken actions to address these deficienctbsvaaknesses, additional measures may be necesghtlies:
measures along with other measures we expect éatdalknprove our internal controls may not be sigfit to
address the issues identified by us or ensureotivainternal controls are effective. For a des@ipbf these
deficiencies and weaknesses, see ltem 9A — "Caenanodl Procedures.” If we are unable to correctidgfties
or weaknesses in internal controls in a timely neginaur ability to record, process, summarize apbrt
financial information within the time periods spféil in the rules and forms of the SEC will be adedy
affected. This failure could materially and advérsmpact our business, our financial condition ainel market
value of our securities.

104

Risks Related to Our Indebtedness

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

We are highly leveraged. Our total indebtednessgatpproximately $3.7 billion (after giving effeotthe
Concurrent Financings and excluding $242 milliotéodrawn down from our credit facilities to furigtAcete:
acquisition). Our substantial debt could have ingoatrconsequences for you, including:

« making it more difficult for us to make payments our debt;

« increasing vulnerability to general economic ardlstry conditions;

* requiring a substantial portion of cash flow fropeeations to be dedicated to the payment of prai
and interest on indebtedness, therefore reducinglulity to use cash flow to fund operations, talpi
expenditures and future business opportunities;

« exposing us to the risk of increased interestsras certain of our borrowings, including thefiog
rate term loan and borrowings under the senioricfadlities, are at variable rates of interest;

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

« limiting our ability to adjust to changing matl@nditions and placing us at a competitive
disadvantage compared to our competitors who ressedebt.

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

We may be able to incur substantial additional inedéness in the future. The terms of our existielgtdio
not fully prohibit us from doing so. The revolviegedit facilities provide commitments of up to $di8ion. As
of December 31, 2004, there were no outstandingptaangs under the revolving credit facilities andadability
of $401 million (taking into account letters of dieissued under the revolving credit facilitieg)e also expect
to incur an additional $242 million of indebtednessler our amended and restated senior credittfesito
finance the acquisition of Acetex. If new debtdsled to our current debt levels, the related ribks we now
face could intensify.

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

Our ability to satisfy our cash needs depends sh oa hand, receipt of additional capital, inclgdin
possible additional borrowings, and receipt of dasm our subsidiaries by way of distributions, adges or



cash payments. Our total indebtedness totals appately $3.7 billion (after giving effect to the
Concurrent Financings and excluding $242 milliotéodrawn down from our credit facilities to furig tAcete:
acquisition). Debt service requirements, excludhg$242 million to be drawn down from our creditifities tc
fund the Acetex acquisition, consist of principapayments aggregating $285 million in the next figars and
$3,386 million thereafter (including $211 millior accreted value on the senior discount notes)eardage
annual cash interest payments of approximately $dlion in each of the next five years. See "Magagnt's
Discussion and Analysis of Financial Condition d&webults of Operations—Liquidity—Contractual
Obligations."

Our ability to make scheduled payments on or tmagfce our debt obligations depends on the findncia
condition and operating performance of our subsigawhich is subject to prevailing economic anthpetitive
conditions and to certain financial, business ah@rfactors beyond our control. We may not be &ble
maintain a level of cash flows from operating aitit'g sufficient to permit us to pay the principatemium, if
any, and interest on our indebtedness.
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If our cash flows and capital resources are insigffit to fund our debt service obligations, we rbay
forced to reduce or delay capital expenditures,asslets (including the CAG Shares), seek additicegital or
restructure or refinance our indebtedness. Thésmative measures may not be successful and ntayenmit
us to meet our scheduled debt service obligationthe absence of such operating results and ressuwe
could face substantial liquidity problems and migbtrequired to dispose of material assets or tipegsto mee
our debt service and other obligations. The sernedit facilities and the indentures governing imgiebtedness
restrict our ability to dispose of assets and hseproceeds from the disposition. We may not be &bl
consummate those dispositions or to obtain thegawe which we could realize from them and theseqaus
may not be adequate to meet any debt service oblngathen due.

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

The senior credit facilities and the indenturesegoing our indebtedness contain various covenaats t
limit our ability to engage in specified types mfrisactions. These covenants limit the ability ofsal LLC,
BCP Crystal and their restricted subsidiaries mogag other things, incur additional indebtednesssire
preferred stock, pay dividends on or make otheribigions on or repurchase their capital stocknake other
restricted payments, make investments, and sedioeassets.

In addition, the senior credit facilities contaiovenants that require Celanese Holdings LLC ("Gzdan
Holdings") to maintain specified financial ratiosdasatisfy other financial condition tests. CelanEsldings’
ability to meet those financial ratios and tests loa affected by events beyond its control, amakiy not be able
to meet those tests at all. A breach of any ofelwsenants could result in a default under théosenedit
facilities. Upon the occurrence of an event of diéfander the senior credit facilities, the lendeosild elect to
declare all amounts outstanding under the sengtitcfacilities to be immediately due and payalvid germinat
all commitments to extend further credit. If Cels@dioldings were unable to repay those amountdettuers
under the senior credit facilities could proceediast the collateral granted to them to secureititibtedness.
Celanese Holdings has pledged a significant podfdts assets as collateral under the senior cfadiities. If
the lenders under the senior credit facilities bvege the repayment of borrowings, Celanese Hgklmay not
have sufficient assets to repay the senior creditifies and its other indebtedness, which coaldeha material
adverse effect on the value of our stock.

The terms of the senior credit facilities prohid@CP Crystal and its subsidiaries from paying divitts or
otherwise transferring their assets to us.

Our operations are conducted through our subsidiand our ability to pay dividends is dependerthen
earnings and the distribution of funds from oursidiaries. However, the terms of the senior criditiities
prohibit BCP Crystal and its subsidiaries from paydividends or otherwise transferring their asgetss.
Accordingly, under the terms of the senior credidilities, BCP Crystal and its subsidiaries may make
dividends to us to enable us to pay dividends arstmck.

Risks Related to Our Business

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

We operate in the global market and have customersny countries. During the period covered by thi
Annual Report, we had major facilities located iarth America, Europe and Asia, including facilities
Germany, China, Japan, Korea and Saudi Arabia tgzktarough ventures. Our principal customers are
similarly global in scope, and the prices of ourstrgignificant products are typically world marieices.
Consequently, our business and financial resuétstfected directly and indirectly by world econanmpolitical
and regulatory conditions.

Conditions such as the uncertainties associatddwat, terrorist activities, epidemics, pandemics o
political instability in any of the countries in weh we operate could affect us by causing delayesses
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in the supply or delivery of raw materials and prots as well as increased security costs, insunareaiums
and other expenses. These conditions could alsit iror lengthen economic recession in the Unieates,
Europe, Asia or elsewhere. Moreover, changes is lawegulations, such as unexpected changes utategy
requirements (including import or export licensheguirements), or changes in the reporting requéremof
United States, German or European Union governrhagéncies, could increase the cost of doing bssiie
these regions. Any of these conditions may haveffatt on our business and financial results akalevand
may result in volatile current and future pricesdar securities, including the stock.

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

Consumption of the basic chemicals that we manufactn particular those in acetyl products, sueh a
methanol, formaldehyde, acetic acid and vinyl g@eetaonomer, has increased significantly over tre pa



years. Despite this growth in consumption, prodsiterve experienced alternating periods of inadequat
capacity and excess capacity for these product®d®eof inadequate capacity, including some duato
material shortages, have usually resulted in irs@aelling prices and operating margins. Thisofien been
followed by periods of capacity additions, whichveaesulted in declining capacity utilization rateslling
prices and operating margins. We expect that tbgsiécal trends in selling prices and operating giras relating
to capacity shortfalls and additions will likelyrsest in the future, principally due to the confimyicombined
impact of five factors:

«  Significant capacity additions, whether throygéint expansion or construction, can take two tegh
years to come on stream and are therefore nedgdsased upon estimates of future dems

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

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

« As competition in these products is focused Beep being a low-cost producer is critical to
profitability. This favors the construction of langplants, which maximize economies of scale, but
which also lead to major increases in capacity ¢hatoutstrip current growth in demand.

* Cyclical trends in general business and econamtivity produce swings in demand for chemicals.

We believe that the basic chemicals industry, paldrly in the commodity chemicals manufacturecbhby
Chemical Products segment, is currently chara&éri® overcapacity, and that there may be furthpacity
additions in the next few years.

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

Some of the markets in which our customers padteipsuch as the automotive, electrical, conswnaid
textile industries, are cyclical in nature, thusipg a risk to us which is beyond our control. hesarkets are
highly competitive, to a large extent driven by ers® markets, and may experience overcapacitgf athich
may affect demand for and pricing of our products.

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

We purchase significant amounts of natural gay/etie, butane, and propylene from third partiesufo ir
our production of basic chemicals in the ChemigaldBcts segment, principally methanol, formaldehyaetic
acid, vinyl acetate monomer, as well as oxo prauste use a portion of our output
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of these chemicals, in turn, as inputs in the petida of further products in all our segments. i gurchase
significant amounts of cellulose or wood pulp feeun our production of cellulose acetate in thetAte
Products segment. We purchase significant amodmtatoral gas, electricity, coal and fuel oil tqply the
energy required in our production processes.

Prices of natural gas, oil and other hydrocarba@etincreased dramatically in 2004. To the exteist t
trend continues and we are unable to pass thrdwegte tprice increases to our customers, our opgnatofit and
results of operations may be less favorable thaeeed.

We are exposed to any volatility in the prices of aw materials and energy. Although we have
agreements providing for the supply of natural gésylene, propylene, wood pulp, electricity, caad fuel oil,
the contractual prices for these raw materialsearetgy vary with market conditions and may be higlulatile.
Factors which have caused volatility in our raw enial prices in the past and which may do so inftitere
include:

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

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

* The general level of business and economic iagtiand

« The direct or indirect effect of governmentajutation.

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

A substantial portion of our products and raw materare commodities whose prices fluctuate as atark
supply/demand fundamentals change. We manage posese through the use of derivative instruments an
forward purchase contracts for commodity price lireglgentering into long-term supply agreements, r@niti-
year purchasing and sales agreements. Managerpelit\s for the majority of its natural gas and e
requirements allows entering into supply agreemantsforward purchase or cash-settled swap costrastof
December 31, 2004, there were no derivative cotstr@atstanding. In 2003, there were forward comsrac
covering approximately 35% of the Company's ChehRecaducts segment North American requirements.



Management regularly assesses its practice of paith a portion of its commodity requirements famva
and the utilization of a variety of other raw mékhedging instruments, in addition to forward ghase
contracts, in accordance with changes in markeditions. Management capped its exposure on appateim
20% of its U.S. natural gas requirements duringntioaths of August and September of 2004. The fpuce
natural gas forward contracts and any premium @ssacwith the purchase of a price cap are priflgisettied
through actual delivery of the physical commoditae maturities of the cash-settled swap or capraotgt
correlate to the actual purchases of the commadityhave the effect of securing or limiting predeiaed
prices for the underlying commodity. Although thesatracts were structured to limit exposure toeases in
commodity prices, certain swaps may also limitgbeential benefit the Company might have otherwesmivec
from decreases in commodity prices. These caslegdetivap or cap contracts were accounted for dsftas
hedges.

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

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

Our operating results, especially in our PerfornealRoducts and Technical Polymers Ticona segments,
depend significantly on the development of comnaiiciviable new products, product grades
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and applications, as well as production technokdfeve are unsuccessful in developing new pragluct
applications and production processes in the futuecompetitive position and operating results be
negatively affected. Likewise, we have undertakesha@e continuing to undertake initiatives in @gments to
improve productivity and performance and to gereecaist savings. These initiatives may not be cotagler
beneficial or the estimated cost savings from sadtlvities may not be realized.

Frankfurt airport expansion could require us to recte production capacity of, limit expansion poteati
of, or incur relocation costs for our KelsterbacHamt which would lead to significant additional cts

The Frankfurt airport's expansion plans includeabestruction of an additional runway. One of theee
sites under consideration, the northwest optioryld/be located in close proximity to our Kelstervac
production plant. The construction of this partazulunway could have a negative effect on the [dantrrent
production capacity and future development. WHike dovernment of the state of Hesse and the owirteeo
Frankfurt airport promote the expansion of the mwest option, it is uncertain whether this optistini
accordance with applicable laws. Although the goxeent of the state of Hesse expects the plan appfovthe
airport expansion in 2007 and the start of openatia 20092010, neither the final outcome of this matter it®
timing can be predicted at this time.

Environmental regulations and other obligations r@ing to environmental matters could subject us to
liability for fines, clean-ups and other damagequire us to incur significant costs to modify ooperations
and increase our manufacturing and delivery cos

Costs related to our compliance with environmelatak concerning, and potential obligations withpes
to, contaminated sites may have a significant eganpact on our operating results. These incloileggations
related to sites currently or formerly owned orm@ped by us, or where waste from our operationsdigosed.
We also have obligations related to the indemmgtgament contained in the demerger and transfeeaggnt
between CAG and Hoechst, also referred to as theerger agreement, for environmental matters arigingf
certain divestitures that took place prior to teengrger. Our accruals for environmental remediatinligations
$143 million as of December 31, 2004, may be insigifit if the assumptions underlying those accrpatse
incorrect or if we are held responsible for curlenndiscovered contamination. See "Managemengsusision
and Analysis of Financial Condition and Result©pierations—Critical Accounting Policies and Estiesat-
Environmental Liabilities," and Notes 19 and 27%He Consolidated Financial Statements.

Our operations are subject to extensive internatjorational, state, local, and other supranatitavas and
regulations that govern environmental and healthsafety matters. We incur substantial capital @hér costs
to comply with these requirements. If we violaterth we can be held liable for substantial fines ather
sanctions, including limitations on our operati@ssa result of changes to or revocations of enmiental
permits involved. Stricter environmental, safety &ealth laws, regulations and enforcement polictesd
result in substantial costs and liabilities to u$imitations on our operations and could subjegtlrandling,
manufacture, use, reuse or disposal of substamgasllotants to more rigorous scrutiny than at pres
Consequently, compliance with these laws couldlt@ssignificant capital expenditures as well @sev costs
and liabilities and our business and operatingltesuay be less favorable than expected. Due toaiew
regulations in the United States, management egjpleat there will be a temporary increase in coamué costs
that will total approximately $30 million to $45 Hivn through 2007. For example, the MiscellaneGuganic
National Emissions Standards for Hazardous AirlRalits (NESHAP) regulations, and various approathes
regulating boilers and incinerators, including NEESHAPs for Industrial/Commercial/Institutional Bayis and
Process Heaters, will impose additional requiresientour operations. Although some of these rue® tbeen
finalized, a significant portion of the NESHAPs fadustrial/Commercial/Institutional Boilers andoeess
Heaters regulation that provides for a low rislemiative method of compliance for hydrogen chlogdgssions
has been challenged in federal court. We cannaligirthe outcome of this challenge, which couldsutcessful
increase our costs by, according to our estimafgs,oximately $50 million above the $30 milliong45 million
noted above through 2007 to comply with this regjofa As another example, recent European Union
regulations require a trading system for carborxidmemissions to have been in place by Janua29d5.
Accordingly, an emission trading system came into
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effect at the start of 2005. This regulation wifeat our power plants at the Kelsterbach and Odoeshn sites, ¢



well as power plants operated by other InfraSetities. We and the InfraServ entities may be regfliio
develop additional cost-effective methods to redtambon dioxide emissions further, which could feisu
increased capital expenditures.

We are also involved in several claims, lawsuitd administrative proceedings relating to environtakn
matters. An adverse outcome in any of them may thezip affect our earnings and cash flows in aipatar
reporting period.

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

New or revised governmental regulations relatinbealth, safety and the environment may also affect
demand for our products. Pursuant to the Europeaarltegulation on Risk Assessment of Existing Cicais,
the European Chemicals Bureau of the European Cesioni has been conducting risk assessments on
approximately 140 major chemicals. Some of the dbelminitially being evaluated include vinyl acieta
monomer or VAM, which we produce. These risk agsesds entail a multi-stage process to determinehtat
extent the European Commission should classifgkienical as a carcinogen and, if so, whether this
classification and related labeling requirementsuthapply only to finished products that contaiedafied
threshold concentrations of a particular chemicathe case of VAM, we currently do not expectrefiruling
until mid-2005. We and other VAM producers are iggvating in this process with detailed scientdicalyses
supporting the industry's position that VAM is @oprobable human carcinogen and that labelingnef fi
products should not be required. If labeling isuiegd, then it should depend on relatively hightpaer million
of residual VAM in these end products. We cannetjut the outcome or effect of any final ruling.

Several recent studies have investigated possitde between formaldehyde exposure and various end
points including leukemia. The International Ageriey Research on Cancer or IARC recently reclassifi
formaldehyde from Group 2A (probable human carcam)go Group 1 (known human carcinogen) based on
studies linking formaldehyde exposure to nasoptgeghcancer, a rare cancer in humans. IARC alsoleded
that there is insufficient evidence for a causabagtion between leukemia and occupational exgosur
formaldehyde, although it also characterized ewigefor such an association as strong. The resulsRC's
review will be examined by government agencies wé#ponsibility for setting worker and environménta
exposure standards and labeling requirements. ¥a producer of formaldehyde and plastics derivewh f
formaldehyde. We are participating together witheotproducers and users in the evaluations of tfirediegs.
We cannot predict the final effect of IARC's recifisation.

Other recent initiatives will potentially requirexicological testing and risk assessments of a wadéety o
chemicals, including chemicals used or producedsyrhese initiatives include the Voluntary Chillse
Chemical Evaluation Program and High Productionuvité Chemical Initiative in the United States, a8 a®
various European Commission programs, such aseiveburopean Environment and Health Strategy,
commonly known as SCALE, as well as the Propogathfe Registration, Evaluation, Authorization and
Restriction of Chemicals or REACH. REACH, which tBeropean Commission proposed in October 2003, will
establish a system to register and evaluate chésmitanufactured in, or imported to, the Europeaiobin
Depending on the final ruling, additional testidgcumentation and risk assessments will occuferchemical
industry. This will affect European producers oéwficals as well as all chemical companies worldvifide
export to member states of the European Union fillaéruling has not yet been decided.

The above-mentioned assessments in the Uniteds&tateEurope may result in heightened concernstabou
the chemicals involved and in additional requiretadreing placed on the production, handling, latgetr use
of the subject chemicals. Such concerns and additi@quirements could increase the cost incuryealo
customers to use our chemical products and othermist the use of these products, which could lead
decrease in demand for these products.
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Our production facilities handle the processing sdme volatile and hazardous materials that subjest
to operating risks that could have a negative effea our operating results

Our operations are subject to operating risks aatmtwith chemical manufacturing, including théated
storage and transportation of raw materials, prtsdaed wastes. These hazards include, among dihest

« pipeline and storage tank leaks and ruptures;

« explosions and fires; and

« discharges or releases of toxic or hazardoustanbes.

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

We maintain property, business interruption andiakig insurance which we believe is in accordanitb w
customary industry practices, but we cannot predietther this insurance will be adequate to fullyer all
potential hazards incidental to our business.

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

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

As we conduct a significant portion of our operati@utside the United States, fluctuations in cwies of
other countries, especially the euro, may matgrifflect our operating results. For example, chargeurrenc
exchange rates may affect:

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



The cost of items required in our operations.

We use financial instruments to hedge our exposufereign currency fluctuations. The net notional
amounts under such foreign currency contracts antiétg at December 31, 2004 were $288 million. The
hedging activity of foreign currency denominatetéinompany net receivables resulted in a cashvinéib
approximately $24 million and less than $1 million the nine months ended December 31, 2004 anththe
months ended March 31, 2004, respectively. Thesiipe effects may not be indicative of future efte

A substantial portion of our net sales is denongidan currencies other than the U.S. dollar. In our
consolidated financial statements, we translatdanal currency financial results into U.S. dollaessed on
average exchange rates prevailing during a regpptériod or the exchange rate at the end of thasgheDuring
times of a strengthening U.S. dollar, at a condtrgl of business, our reported international saarnings,
assets and liabilities will be reduced becauséadba currency will translate into fewer U.S. delaWe estimat
that the translation effects of changes in theealiother currencies against the U.S. dollar iaseel net sales
by approximately 3% for the nine months ended Déu=r31, 2004, 6% for the three months ended Match 3
2004, 7% for the year ended December 31, 2003rammdased net sales by approximately 2% in 2002. We
estimate that the translation effects of changékensalue of other currencies against the U.Sadoicreased
total assets by approximately 3% for the nine meetided December 31, 2004, decreased total agsets b
approximately 1% for the three months ended MadcH2804 and increased total assets by approximatélin
2003.

In addition to currency translation risks, we ineucurrency transaction risk whenever one of o@ratng
subsidiaries enters into either a purchase ores sednsaction using a currency different fromdaperating
subsidiary's functional currency. Given the voigtibf exchange rates, we may not be able to manage
currency transaction and/or translation risks ¢iffety, or volatility in currency exchange ratesyrexpose our
financial condition or results of operations tagngicant additional risk. Since a
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portion of our indebtedness is and will be denongdan currencies other than U.S. dollars, a weilgeaf the
U.S. dollar could make it more difficult for us tepay our indebtedness.

Significant changes in pension fund investment penfnance or assumptions relating to pension costs
may have a material effect on the valuation of pamsobligations, the funded status of pension plasd our
pension cost

Our funding policy for pension plans is to accuntelfalan assets that, over the long run, will apjmate
the present value of projected benefit obligatiést pension cost is materially affected by thealist rate
used to measure pension obligations, the levelasf @ssets available to fund those obligationket t
measurement date and the expected long-term raétush on plan assets. Significant changes instment
performance or a change in the portfolio mix ofdsted assets can result in corresponding increases
decreases in the valuation of plan assets, paatigutquity securities, or in a change of the exgecate of
return on plan assets. A change in the discouetwauld result in a significant increase or decedaghe
valuation of pension obligations, affecting theawed funded status of our pension plans as wahaset
periodic pension cost in the following fiscal yeaamilarly, changes in the expected return on plssets can
result in significant changes in the net periodiagion cost of the following fiscal years. As ofd@mber 31,
2004, our underfunded position related to our aefibenefit pension plans was $636 million. Durimg nine
months ended December 31, 2004, we contributecbajppately $434 million to the plans. During theehr
months ended March 31, 2004, we contributed appratdly $39 million to the plans.

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

In connection with the Transactions, we have reed significant amount of goodwill and other
identifiable intangible assets. Goodwill and othet identifiable intangible assets were approxityeké, 147
million as of December 31, 2004, or 15% of our ltatsets based on preliminary purchase accour@agdwill
and net identifiable intangible assets are recoadddir value on the date of acquisition and,doadance with
Financial Accounting Standards Board Statemenirdricial Accounting Standards ("SFAS") No. 142,
Goodwill and Other Intangible Assets, will be revesd at least annually for impairment. Impairmentymesult
from, among other things, deterioration in our parfance, adverse market conditions, adverse chamges
applicable laws or regulations, including chandpes testrict the activities of or affect the prottuand services
sold by our business, and a variety of other fact®he amount of any quantified impairment musekgensed
immediately as a charge to results of operatiompending on future circumstances, it is possitaée We may
never realize the full value of our intangible ass@ny future determination of impairment of arsfgcant
portion of goodwill or other identifiable intangéhssets would have an adverse effect on our fimlegandition
and results of operations.

CAG may be required to make payments to Hoechst.

Under its 1999 demerger agreement with Hoechst, @gi@ed to indemnify Hoechst for environmental
liabilities that Hoechst may incur with respectAG's German production sites, which were transféfrom
Hoechst to CAG in connection with the demerger. C#& has an obligation to indemnify Hoechst agains
liabilities for environmental damages or contamimratrising under certain divestiture agreementsred into
by Hoechst prior to the demerger. As the indematfan obligations depend on the occurrence of wiptable
future events, the costs associated with them @trget determinable and may materially affect opegaresults
CAG's obligation to indemnify Hoechst against lldigis for environmental contamination in connentigith the
divestiture agreements is subject to the followtimgsholds (translated into U.S. dollars usingRieeember 31,
2004 exchange rate):

«  CAG will indemnify Hoechst for the total amousitthese liabilities up toZ50 million (approximatel
$340 million);

*  Hoechst will bear the full amount of those liilgis between €250 million (approximately $340
million) and €750 million (approximately $1,020 tith); and
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¢ CAG will indemnify Hoechst for one third of thesiabilities for amounts exceeding €750 million
(approximately $1,020 million).

CAG has made payments through December 31, 20$38nillion for environmental contamination
liabilities in connection with the divestiture agmeents, and may be required to make additional patarin the
future. As of December 31, 2004, we have reserf/approximately $46 million for this contingencyycamay
be required to record additional reserves in tieréu

Also, CAG has undertaken in the demerger agreetn@ntdemnify Hoechst to the extent that Hoechst is
required to discharge liabilities, including taabilities, in relation to assets included in thenéeger, where su
liabilities have not been demerged due to transf@ther restrictions. CAG did not make any payraeat
Hoechst in 2004 and did not make any paymentslireeR003 or 2002 in connection with this indemnity

Under the demerger agreement, CAG will also beaesiple, directly or indirectly, for all of Hoeclst
obligations to past employees of businesses that demerged to CAG. Under the demerger agreement,
Hoechst agreed to indemnify CAG from liabilitiegHer than liabilities for environmental contamiei)
stemming from the agreements governing the diwestiof Hoechst's polyester businesses, which wemeedge
to CAG, insofar as such liabilities relate to the@&pean part of that business. Hoechst has als®ddo bear 80
percent of the financial obligations arising in nention with the government investigation and &tign
associated with the sorbates industry for pricengixdescribed in "Legal Proceedings—Sorbates Arsitr
Actions" and Note 27 to the Consolidated FinanStatements and CAG has agreed to bear the remafing
percent.

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

Certain of our borrowings, primarily borrowings @mdhe senior credit facilities, are at variablesaof
interest and expose us to interest rate risk téfr@st rates increase, which we expect to occurdelt service
obligations on the variable rate indebtedness wimdrkase even though the amount borrowed remaireed
same, and our net income and cash available foicggy our indebtedness would decrease. As of Déesid1,
2004, we had approximately $1.1 billion of variatdée debt. A 1% increase in interest rates waubdeiase
annual interest expense by approximately $11 millio

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

Because our Sponsor controls us, the influence of public shareholders over significant corporate
actions will be limited, and conflicts of interesetween our Sponsor and us or you could arise ie fature.

Our Sponsor (as defined in this document) bendifjotavns approximately 63% of our outstanding
common stock. As a result, our Sponsor, througbdtgrol over the composition of our board of dices and it
control of the majority of the voting power of ccommon stock, has effective control over our decisito ente
into any corporate transaction and will have thiitglto prevent any transaction that requires apgroval of
equityholders regardless of whether or not otheitgholders or noteholders believe that any suahdactions
are in their own best interests. For example, @anSor effectively could cause us to make acqarsitithat
increase our indebtedness or sell revenue-gengrasisets. Additionally, our Sponsor is in the bessof
making investments in companies and may from tionnte acquire and hold interests in businesséds tha
compete directly or indirectly with us. Our Sponsmaly also pursue acquisition opportunities that ey
complementary to our business, and as a resuftethoquisition opportunities may not be availablas. So
long as our Sponsor continues to own a signifieambunt of our equity, even if such amount is lés®t50%, it
will continue to be able to significantly influenoe effectively control our decisions. Under theeamded and
restated shareholders' agreement between us a@tithiral Shareholders which are affiliates of Sgonsor,
such Original Shareholders will be entitled to dasite all nominees for election to our board oéctiors for so
long as they hold at least 25% of the total vopiogver of our common stock. Thereafter, althoughSponsor
will not have an explicit contractual right to do, $ may still nominate directors in its capadity a stockholder.
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Our amended and restated certificate of incorpamatnounces any interest or expectancy that we imav
or right to be offered an opportunity to particiat, specified business opportunities.

Our amended and restated certificate of incorpamgtrovides that none of the Original Shareholders
(including the Sponsor) or their affiliates or aiyector who is not employed by us (including amyp®mployet
director who serves as one of our officers in bothdirector and officer capacities) or his or h#iliates has
any duty to refrain from (i) engaging in a corperapportunity in the same or similar lines of besin which
we or our affiliates now engage or propose to eagadii) otherwise competing with us. In additiam the
event that any of the Original Shareholders (inicigdhe Sponsor) or any non-employee director aegui
knowledge of a potential transaction or other bessnopportunity which may be a corporate oppostuoit
itself or himself or its or his affiliates and fos or our affiliates, such Original Shareholdenon-employee
director has no duty to communicate or offer swahgaction or business opportunity to us and mies aay
such opportunity for themselves or offer it to drestperson or entity.

We are a "controlled company" within the meaning dthe New York Stock Exchange rules and, as a
result, are exempt from certain corporate governanequirements.

Our Sponsor controls a majority of the voting poweour outstanding common stock. As a result, veeaa
"controlled company" within the meaning of the N¥ark Stock Exchange corporate governance standards.
Under the New York Stock Exchange rules, a compmdnyhich more than 50% of the voting power is higyd
another company is a "controlled company" and megatomply with certain requirements, including {i¢
requirement that a majority of the board of direstoonsist of independent directors, (2) the remment that the
nominating committee be composed entirely of indeleat directors with a written charter addressiey t
committee's purpose and responsibilities, (3) dugiirement that the compensation committee be ceatpo
entirely of independent directors with a writteradier addressing the committee's purpose and retplities
and (4) the requirement for an annual performaneguation of the nominating/corporate governanag an
compensation committees. We utilize these exemgtida a result, we do not have a majority of inchejeat
directors nor do our nominating and compensationriitees consist entirely of independent directors.
Accordingly, our shareholders do not have the sprotections afforded to shareholders of compariasare



subject to all of the New York Stock Exchange cogp® governance requirements.

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

We attach great importance to patents, trademeogsrights and product designs in order to probect
investment in research and development, manufactamd marketing. Our policy is to seek the wigestsible
protection for significant product and process dgwments in its major markets. Patents may covedyts,
processes, intermediate products and product Bsetection for individual products extends for viagyperiods
in accordance with the date of patent applicatilimgfand the legal life of patents in the variammintries. The
protection afforded, which may also vary from caurd country, depends upon the type of patentitsnstope
of coverage. Our continued growth strategy maygous to regions of the world where intellectualpgendy
protection may be limited and difficult to enforce.

As patents expire, the products and processesibded@and claimed in those patents become generally
available for use by the public. Our European arf8l. [gatents for making Sunett, an important produour
Performance Products segment, expired at the etiedirst quarter of 2005, which will reduce otnildy to
realize revenues from making Sunett due to incabaempetition and potential limitations and wilktgt in our
results of operations and cash flows relating &pfoduct being less favorable than today.

We also seek to register trademarks extensivetyrasans of protecting the brand names of our ptsduc
which brand names become more important once thiesponding patents have expired. If we are natessfu
in protecting our trademark rights, our revenuesulits of operations and cash flows may be adyeadfdcted.
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The market price of our common stock and BCP Crystpublic debt may be volatile, which could cause
the value of our shareholders' investment and thebd holders' investment, respectively, to decline.

Securities markets worldwide experience signifigante and volume fluctuations. This market voitil
as well as general economic, market or politicalditons, could reduce the market price of our cammstock
and BCP Crystal's public debt in spite of our ofircaperformance. In addition, our operating resutuld be
below the expectations of public market analystsiamestors, and in response, the market pricasroEommon
stock and BCP Crystal's public debt could decreagsficantly.

Provisions in our amended and restated certificateincorporation and bylaws, as well as any
shareholders' rights plan, may discourage a takepaéempt.

Provisions contained in our amended and restateificate of incorporation and bylaws could make it
more difficult for a third party to acquire us, evié doing so might be beneficial to our sharehadd@rovisions
of our amended and restated certificate of incaten and bylaws impose various procedural androthe
requirements, which could make it more difficult 8hareholders to effect certain corporate actibos.
example, our amended and restated certificatecofporation authorizes our board of directors tedeine the
rights, preferences, privileges and restrictionsrufsued series of preferred stock, without artg wo action by
our shareholders. Thus, our board of directorsatdahorize and issue shares of preferred stockweitimg or
conversion rights that could adversely affect theéng or other rights of holders of our Series Axoon stock.
These rights may have the effect of delaying oerigty a change of control of our company. In addita
change of control of our company may be delayedeterred as a result of our having three classdg@dtors
(each class elected for a three year term). Intiatdiwe would be required to issue additional ekaf our
Series A common stock to holders of the prefertedkswho convert following a fundamental changee3é
provisions could limit the price that certain inta@s might be willing to pay in the future for skarof our
common stock.

Iltem 7A. Quantitative and Qualitative Disclosws@bout Market Ris}
Market Risks

We are exposed to market risk through commercidifenancial operations. Our market risk consists
principally of exposure to currency exchange ratgsrest rates and commodity prices. The Predecéssl in
place policies of hedging against changes in cegrexchange rates, interest rates and commoditgpas
described below. Contracts to hedge exposurescamiated for under SFAS No. 138¢counting for Derivativi
Instruments and Hedging Activitiamended by SFAS No. 13&¢counting for Certain Derivative Instruments
and Certain Hedging Activitiesnd SFAS No. 148Amendment of Statement 133 on Derivative Instrusreamd
Hedging Activities. See Note 26 to the Consolidated Financial Statésne

Foreign Exchange Risk Managem

We and the Predecessor have receivables and paydgiieminated in currencies other than the funation
currencies of the various subsidiaries, which eéateign exchange risk. For the purposes of theudhent, the
Predecessor's reporting currency is the U.S. daharfunctional reporting currency of Celanese édatinues t
be the euro. The U.S. dollar, the euro, Mexicaropéapanese yen, British pound sterling, and Canadbllar
are the most significant sources of currency reicordingly, we enter into foreign currency forwaraind swag
to minimize our exposure to foreign currency flittans. The foreign currency contracts are deseghfr
recognized assets and liabilities and forecastetsaictions. The terms of these contracts are dsnenaer one
year. Our centralized hedging strategy statesftinatgn currency denominated receivables or liibgirecordet
by the operating entities will be internally hedgedly the remaining net foreign exchange positidihthen be
hedged externally with banks. As a result, foraigrrency forward contracts relating to this certesd strategy
did not meet the criteria of SFAS No. 133 to qualdr hedge accounting. Net foreign currency tratisa gains
or losses are recognized on the underlying traises;twhich are offset by losses and gains relatddreign
currency forward contracts.

On June 16, 2004, as part of its currency risk mameent, the Company entered into a currency swép wi
certain financial institutions. Under the termgtod swap arrangement, the Company will pay
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approximately €13 million in interest and receiyppeoximately $16 million in interest on each Juideahd
December 15 (with interest for the first periodnated). Upon maturity of the swap agreement on 16n&008,



the Company will pay approximately €276 million aiedeive approximately $333 million. The Company
designated the swap, the euro term loan and anetieoas a net investment hedge (for accountinggses) in
the fourth quarter of 2004. The loss related tostivap was $21 million for the nine months endedebswer 31,
2004, of which $14 million is related to the ineffieeness, of the net investment hedge. Duringithe months
ended December 31, 2004, the effects of the swapteel in an increase in total liabilities and aréase in
shareholder's equity of $57 million and $36 millioespectively.

Contracts with notional amounts totaling approxiehat288 million and $765 million at December 31,
2004 and 2003, respectively, are predominantly.®. dollars, British pound sterling, Japanese ged,
Canadian dollars. The Company recognizes net foraigrency transaction gains or losses on the lyidgr
transactions, which are offset by losses and gaiased to foreign currency forward contracts. feryear
ended December 31, 2004, the Company's foreigemeyrforward contracts resulted in a decreasetal &sset
and an increase in total liabilities of $42 milliand $2 million, respectively. As of December 3002, these
contracts, in addition to natural hedges, hedg@dogmately 100% of the Company's net receivabldd m
currencies other than the entities' functional ency for the Company's European operations. Retatéte
unhedged portion during the year, a net gain (losapproximately ($2) million and $4 million froforeign
exchange gains or losses was recorded to othemim¢expense), net for the nine months ended Deaedibe
2004 and the three months ended March 31, 2004n®@003, the Predecessor's foreign currency fatwar
contracts resulted in a decrease in total assefi8 ofillion and an increase in total liabilities®# million. As of
December 31, 2003, these contracts hedged a pdaiproximately 85%) of the Predecessor's U.Sadoll
denominated intercompany net receivables held by éenominated entities. Related to the unhedgetibpoa
net loss of approximately $14 million from foreigrchange gains or losses was recorded to othemieico
(expense), net in 2003. During the year ended Dbee3il, 2002, the Predecessor hedged all of itsddlfar
denominated intercompany net receivables held by @enominated entities. Therefore, there was nieiah
net effect from foreign exchange gains or losseseRables yielded cash flows from operating atésiof
approximately $24 million, less than $1 million.di¢gng activities primarily related to intercompamst
receivables yielded cash flows from operating éitiv of approximately $17 million, $180 million di$95
million for the nine months ended December 31, 2@@4r ended December 31, 2003 and 2002, resplyctive

A substantial portion of our assets, liabilitiesyenues and expenses is denominated in currertbiestbar
U.S. dollar, principally the euro. Fluctuationstire value of these currencies against the U.Sadghrticularly
the value of the euro, can have, and in the paat had, a direct and material impact on the busiaes
financial results. For example, a decline in thiz@af the euro versus the U.S. dollar, resulis @ecline in the
U.S. dollar value of our sales denominated in earasearnings due to translation effects. Likewaseincrease
in the value of the euro versus the U.S. dollar @esult in an opposite effect. The Company edim¢hat the
translation effects of changes in the value of otherencies against the U.S. dollar increasedalets by
approximately 3% and increased total assets byoappately 3% for the nine months ended December 31,
2004. The Predecessor estimated that the transletiects of changes in the value of other curenegainst tr
U.S. dollar increased net sales by approximatelyf@%he three months ended March 31, 2004 and by
approximately 7% for the year ended December 303 20d by approximately 2% in 2002. The Predecessor
also estimated that the translation effects of gharin the value of other currencies against ti& dollar
decreased total assets by approximately 1% fothtlee months ended March 31, 2004 and increasaldasgets
by approximately 5% in 2003. Exposure to transaeti@ffects is further reduced by a high degreeveflap
between the currencies in which sales are denoedreatd the currencies in which the raw materialathédr
costs of goods sold are denominated.

As of December 31, 2004, we had total debt of $B88lion, of which approximately $610 million (€44
million) is euro denominated debt. A 1% increaséoneign exchange rates would increase the eurorderatec
debt by $6 million.
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Interest Rate Risk Managem:

The Company may enter into interest rate swap aggats to reduce the exposure of interest rate risk
inherent in the Company's outstanding debt by lugkn borrowing rates to achieve a desired level of
fixed/floating rate debt depending on market caodg. At December 31, 2004, the Successor hadtacest
rate swap agreements in place. The Predecessapleadnterest rate swaps with a notional amou$260
million at December 31, 2003. In the second quat@004, the Successor recorded a loss of less{ha
million in other income (expense), net associatéH the early termination of its $200 million inest rate sway
During 2003, the Predecessor recorded a loss ofifién in other income (expense), net, associatéh the
early termination of one of its interest rate swdpse Successor recognized net interest expensetealging
activities relating to interest rate swaps of $1liari for the nine months ended December 31, 200
Predecessor recognized net interest expense frdgirfeactivities relating to interest rate swap$aimillion,
$11 million and $12 million for the three monthgled March 31, 2004 and the years ended Decemb@083,
and 2002. During 2003, the Predecessor's inteatsswaps, designated as cash flow hedges, resuked
decrease in total assets and total liabilitiesaméhcrease in shareholders' equity of $4 mill®t4 million and
$7 million, net of related income tax of $4 milliorespectively. The Predecessor recorded a net(lgss) of
less than ($1) million, $2 million and ($3) million other income (expense), net of the ineffectivetion of the
interest rate swaps, during the three months ehtizdh 31, 2004 and the years ended December 33, 200
2002, respectively.

On a pro forma basis, after giving effect to then@arent Financings, as of December 31, 2004, wle ha
approximately $1,900 million of variable rate debdtl% increase in interest rates would increaseiahinterest
expense by approximately $19 million.

Commodity Risk Manageme

The Company's policy for the majority of our natigas and butane requirements allows entering into
supply agreements and forward purchase or satited swap contracts. Fixed price natural gasdaot contract
are principally settled through actual deliverytioé physical commodity. The maturities of the casttled swap
contracts correlate to the actual purchases ofdhemodity and have the effect of securing predetezchprices
for the underlying commodity. Although these cootsaare structured to limit our exposure to incesas
commodity prices, they can also limit the poterib@hefit we might have otherwise received from edases in
commodity prices. These cash-settled swap contaaetaccounted for as cash flow hedges. Realizied gad
losses on these contracts are included in theoddse commodity upon settlement of the contrabe T
Successor recognized losses of less than $1 mftilon natural gas swaps and butane contracts éonitie
months ended December 31, 2004. The Predecessgnieed losses of $1 million, $3 million and lelsart $1
million from natural gas swaps and butane contrfaetthe three months ended March 31, 2004 angdhes



ended December 31, 2003 and 2002, respectivelyeaas no material impact on the balance sheet at
December 31, 2004 and December 31, 2003. Thereneenarealized gains and losses associated witbabie-
settled swap contracts as of December 31, 2009andmber 31, 2003. The Company did not have any ope
commodity swaps as of December 31, 2004. The Coynpath open swaps with a notional amount of $5 anilli
as of December 31, 2003.
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Item 8. Financial Statements and Supplementargt®

The Company's consolidated financial statementssapglementary data are included in pages F-2 ¢frou
F-94 of this Annual Report on Form 10-K. See accanying "Item 15. Exhibits, Financial Statement StHes
and Reports on Form 8-K" and Index to the Constidi&inancial Statements on page F-1.
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Quarterly Financial Information

CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Predecessol Successol
Three Months Three Months Three Months Three Months
Ended Ended Ended Ended
March 31, June 30, September 30, December 31,
2004 2004 2004 2004
(in $ millions except for share and per share dats
(unaudited)
Net sales 1,242 1,22¢ 1,26¢ 1,332
Cost of sale: (1,002 (1,05¢) (1,008) (1,029
Selling, general and administrative exper (137 (125) (159) (220
Research and development exper (23) (22) (23) (22
Special charge!
Insurance recoveries associated with plumbing ¢ — 2 (1) —
Restructuring, impairment and other special charges
net (29) 1) (58) (33
Foreign exchange lo: — — 2 1)
Gain (loss) on disposition of ass 1) — 2 1
Operating profit 52 25 25 28
Equity in net earnings of affiliate 12 18 17 1
Interest expens (6) (130) (98) (72
Interest income 5 7 8 9
Other income (expense), r 9 (24) 17 (5)
Earnings from continuing operations before tax and
minority interests 72 (104) (1) 39
Income tax provisiol 17) (10) (48) (12)
Earnings (loss) from continuing operations before
minority interests 55 (114) (79 (51)
Minority interests — (10) 8 6)
Earnings (loss) from continuing operatic 55 (124) (71) (57
Earnings (loss) from discontinued operatic
Loss from operation of discontinued operati (5) — — —
Gain (loss) on disposal of discontinued operat 14 1) — 1)
Income tax benefi 14 — — 1
Earnings (loss) from discontinued operatit 23 1) — —
Net earnings (los! 78 (125) (71) (57)
Net earnings (loss) per common sh- basic 1.5¢ (1.26€) (0.77) 0.57
Net earnings (loss) per common sh- diluted 1.57 (1.26) (0.77) 0.57
Weighted average shar- basic: 49,321,46: 99,377,88 99,377,88 99,377,88
Weighted average shar- diluted: 49,712,42 99,377,88 99,377,88 99,377,88
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
Predecesso

Three Months Three Months Three Months Three Months
Ended Ended Ended Ended
March 31, June 30, September 30, December 31,



2003 2003 2003 2003
(in $ millions except for share and per share date
(unaudited)

Net sales 1,137 1,16¢ 1,14: 1,15¢
Cost of sale: (935) (980) (96€) (1,002)
Selling, general and administrative exper (108 (130) (14€) (126)
Research and development exper (20) (23) (23) 23
Special charge!

Insurance recoveries associated with plumbing ¢ — 10z 4 1

Sorbates antitrust matte — (11) (84) —

Restructuring, impairment and other special charges

net (€] — (€} (15)

Foreign exchange lo: 1) 1) 1) 1)
Gain on disposition of asse — 5 1

Operating profit (loss 72 12& (69) (10
Equity in net earnings of affiliate 10 9 10 6
Interest expens 12 12) 12) 13
Interest income 6 23 6 9
Other income (expense), r 12 20 11 5

Earnings from continuing operations before 88 165 (54) )
Income tax benefit (provisior (24) (55 18 8
Earnings (loss) from continuing operatic 64 11C (36) 5
Earnings (loss) from discontinued operatic

Loss from operation of discontinued operati 8) — 1 6

Gain (loss) on disposal of discontinued operat 2 1) — 10

Income tax (provision) benef 3 — — @3)

Earnings (loss) from discontinued operatit @ 1) 1 13
Cumulative effect of changes in accounting prinespih

2003 and 2002, respective [€)) — — —

Net earnings (loss 56 10¢ (35) 18
Net earnings (loss) per common sh— basic™®) 1.1z 2.21 (0.77) 0.3€
Net earnings (loss) per common sh- diluted %) 1.12 2.21 (0.79) 0.3€
Weighted average shar- basic 49,817,23 49,330,47 49,321,46 49,321,46
Weighted average shar- diluted: 49,817,23 49,330,47 49,321,46 49,321,46

(1) The net earnings (loss) per common share informdtiothe three months ended March 31, 2003 incd$6.02) per share for the
cumulative effect of a change in accounting priteip
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Item 9. Changes in and Disagreements with Accountants orcédanting and Financial Disclosure

None.
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Item 9A. Controls and Procedures

In 2004, certain members of our accounting stafftified two significant deficiencies in internairdrols
in the computation of certain accounting adjustmenhese deficiencies were discovered in additioand
separate from, the evaluation process we are ctinduin connection with Section 404 of the Sarba@®afey
Act of 2002, or Section 404, which is further désed below. The first deficiency was identified ihgy the
quarter ended June 30, 2004 by members of our cteptinancial reporting group and related to the
qualifications and ability of certain accountingmagers to initially calculate the change from theQ (last-in,
first-out) method of accounting for inventoriesRi-O (first-in, first-out) and the resulting faikiof such
employees to correctly make such calculations. SBw®nd was identified during the quarter ended 300200
by one of our financial accounting managers arated|to an omitted employee benefit accrual dukddailure
to provide the applicable employment contract$eodctuary prior to the cut-off date for the Decent®il, 2003
pension valuation. Corrective actions taken bynatuded an internal audit review, the developmémrnhanced
guidelines, the termination and reassignment gfamsible persons and an elevation of the issuteto
Supervisory Board of Celanese AG. The significaftaiencies noted were identified and correctethin
quarter ended September 30, 2004 and thus didkisttas of December 31, 2004.

On March 30, 2005, we received a letter from KPMGPL("KPMG"), our independent auditors, identifyi
two material weaknesses. These material weaknesesdetermined in the course of the audit of marfcial
statements as of and for the nine months endedrilEre31, 2004. The first material weakness reltiesbvera
deficiencies in the assessment of effectivenesslandmentation of derivative financial instrumerithe
required adjustments were made in the proper atitmuperiod, and we do not believe they had anyenielt
impact on previously reported financial informatidme second material weakness was for the sandpsnd
related to conditions preventing our ability to qdately research, document, review and draw coiuziaon
accounting and reporting matters, which resulteadjustments that had to be recorded to preventimamcial
statements from being materially misleading. Theditions largely related to significant increaseshie
frequency of, and the limited amount of time arnzhtécal accounting resources available to addoesaplex
accounting matters and transactions and as a afghé consummation of simultaneous debt and gquit
offerings during the year-end closing processebponse to the letter from KPMG, we are increattieg
resources within our finance organization to inel@xperts in the accounting for derivative finahgiatrument:
and in financial reporting, including tax accoungtissues. We are also taking steps to ensure dieguate time
is made available for company personnel to adetyussearch, document, review and conclude on atteay



and reporting matters. These initiatives have natgaffected or are reasonably likely to affecaterially
our internal controls over financial reporting.

Celanese, under the supervision and with the jgation of Celanese's management, including thefchi
executive officer (CEO) and chief financial offiq€@FO), performed an evaluation of the effectivenefs
Celanese's "disclosure controls and procedureddfised in Rule 13a-15(e) under the SecuritieshBrge Act
of 1934, as amended). Disclosure controls and pioes are defined as controls and other proceddirs
issuer that are designed to ensure that informagéiquired to be disclosed by the issuer in thentspbat it files
or submits under the Securities Exchange Act o#4i93ecorded, processed, summarized and repoiteihw
the time periods specified in the rules and forithe Commission. Based on this evaluation, and @sult of
the foregoing material weaknesses that were idedtiCelanese's CEO and CFO concluded that, asodébbe
31, 2004, the end of the period covered by thisuahiReport, Celanese's disclosure controls ancepoes
were not effective for gathering, analyzing anctliising the material information Celanese is rezpliio
disclose in the reports it files under the SeasitExchange Act of 1934, within the time periodscsfed in the
rules and forms of the Commssion. Except as digcliabove, there have been no significant changes in
Celanese's "internal controls over financial reipgtt(as defined in Rule 13a-15(f) under the Semsi
Exchange Act of 1934, as amended) during the pexeéred by this Annual Report that has materiaffgcted
or is reasonably likely to materially affect, imiaf controls over financial reporting.

Beginning with the fiscal year ending DecemberZ106, Section 404 will require us to include arinal
control report of management with our Annual Reporf-orm 10K. The internal control report must contain
a statement of management's responsibility folbistang and maintaining adequate
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internal control over financial reporting for ug) @ statement identifying the framework used byagement to
conduct the required evaluation of the effectivengfsour internal control over financial reportir{g)
management's assessment of the effectiveness ofteural control over financial reporting as oé ténd of our
most recent fiscal year, including a statemenbasttether or not our internal control over finahceporting is
effective, and (4) a statement that our independeditors have issued an attestation report on geament's
assessment of our internal control over finan@gbrting.

In connection therewith, we are currently perforgnihe system and process evaluation and testingreeq
(and any necessary remediation) in an effort topdgmwith the management certification and auditibestation
requirements of Section 404. In the course of aigoing Section 404 evaluation, we have identifiezha of
internal controls that may need improvement, aad pb design enhanced processes and controls tessdd
these and any other issues that might be identifiexligh this review. As we are still in the evaioa process,
we may identify other conditions that may resulsignificant deficiencies or material weaknessehénfuture.

We cannot be certain as to the timing of completibaur evaluation, testing and any remediatiofoastol
the impact of the same on our operations. If wenateable to implement the requirements of Sectidh in a
timely manner or with adequate compliance or odependent auditors are not able to certify aseo th
effectiveness of our internal control over finaheceporting, we may be subject to sanctions or stigation by
regulatory authorities, such as the Commissiona Assult, there could be a negative reaction irfitt@ncial
markets due to a loss of confidence in the relighif our financial statements. In addition, weyne required
to incur costs in improving our internal controbsm and the hiring of additional personnel. Angtsaction
could negatively affect our results.

We expect to incur expenses in an aggregate obajppately $9 million to $14 million in the 2005 €ial
year in connection with our preparation for comptia with Section 40
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Iltem 9B. Other Information
None
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PART llI

Item 10. Directors and Executive Officers of the Registrant

The information required by this Item 10 is incargted herein by reference from the section captione
"Corporate Governance" and "Section 16(a) Benéf@imnership Reporting Compliance" of the Company's
definitive proxy statement for the 2005 annual rimeedf stockholders to be filed not later than A6, 2005
with the Securities and Exchange Commission puitsiwalRegulation 14A under the Securities Exchangeoh
1934, as amended (the "2005 Proxy Statement").

Iltem 11. Executive Compensation

The information required by this Item 11 is incargted by reference from the section captioned "Btee
Compensation" of the 2005 Proxy Statement.
Item 12. Security Ownership of Certain Beneficial Owners alinagement and Related Stockholder
Matters

The information required by this Item 12 is incarted by reference from the section captioned 'lStoc

Ownership Information” of the 2005 Proxy Statement.

Iltem 13. Certain Relationships and Related Transactions



The information required by this Item 13 is incarted by reference from the section captioned ‘@@rert
Relationships and Related Party Transactions"®R005 Proxy Statement.

Iltem 14. Principal Accounting Fees and Services

The information required by this Item 14 is incargted by reference from the section captioned
"Ratification of Independent Auditors — Audit anélRted Fees" of the 2005 Proxy Statement.
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PART IV

Item 15. Exhibits, Financial Statement Schedules and Repaots Form 8-K

(a) 1. Financial Statements The reports of our independent registeredipazcounting firm and our
consolidated financial statements are listed belod/ begin on page F-1 of this Annual Report on FOOAK.

Page Number

Reports of Independent Registered Pu

Accounting Firm F-2
Consolidated Statements of Operati F-4
Consolidated Balance She F-5
Consolidated Statements of Stockholders' Equityfi¢Re F-6
Consolidated Statements of Cash Flc F-7
Notes to Consolidated Financial Stateme¢ F-8

2. Financial Statement Schedu.

The financial statement schedules required byithis are included as an Exhibit to this Annual Réepo
Form 10-K.

3. Exhibit List.

See Index to Exhibits following our consolidateddfincial statements contained in this Annual Report
Form 10-K.

PLEASE NOTE: It is inappropriate for readers tousss the accuracy of, or rely upon any covenants,
representations or warranties that may be contamadreements or other documents filed as Exhibjter
incorporated by reference in, this Annual ReportyAuch covenants, representations or warrantigshanee
been qualified or superseded by disclosures cardadmseparate schedules or exhibits not filed with
incorporated by reference in this Annual Reporty medlect the parties' negotiated risk allocatiortie
particular transaction, may be qualified by mat#yiatandards that differ from those applicable $ecurities
law purposes, and may not be true as of the datéoAnnual Report or any other date and may Ibgestito
waivers by any or all of the parties. Where exiibitd schedules to agreements filed or incorpotated
reference as Exhibits hereto are not includedesetexhibits, such exhibits and schedules to agnetsmare not
included or incorporated by reference herein.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&{(the Securities Exchange Act of 1934, the regrst
has duly caused the report to be signed on itslblejnéhe undersigned, thereunto duly authorized.

CELANESE CORPORATION
By: /S/ David N. Weidman

Name: David N. Weidma
Title: Chief Executive Officer,

President and Director
Date: March 31, 2005

POWER OF ATTORNEY

Know all persons by their presents, that each efdihectors of Celanese Corporation whose signature
appears below hereby constitutes and appointssgatliNelson his true and lawful attorney-in-faut agent,
with full power of substitution, with power to a@lone, to sign and execute on behalf of the ungeesi any
amendment or amendments to this Annual Report omB6K, and to perform any acts necessary to be do
order to file such amendment, and each of the sigleed does hereby ratify and confirm all that sdatdrney-
in-fact and agent, or his substitutes, shall doaarse to be done by virtue hereof.



Pursuant to the requirements of the Securities &xga Act of 1934, this report has been signed &y th
following persons in the capacities and on the glatdicated

Signature Title Date
/s/ Chinh E. Chu Chairman of the Board of Directors March 31, 2005
Chinh E. Chu
/s/ David N. Weidman Chief Executive Officer, Posit March 31, 2005
and Director (Principal Executive
David N. Weidman Officer)
/s/ Corliss J. Nelson Executive Vice President @hief March 31, 2005
Financial Officer (Principal
Corliss J. Nelson Financial and Accounting Officer)
/s/ John M. Ballbach Director March 31, 2005

John M. Ballbach
/sl James Barlett Director March 31, 2005
James Barlett
/s/ Benjamin J. Jenkins Director March 31, 2005
Benjamin J. Jenkins
/sl William H. Joyce Director March 31, 2005
William H. Joyce

/sl Anjan Mukherjee Director March 31, 2005

Anjan Mukherjee

/s/ Paul H. O'Neill Director March 31, 2005
Paul H. O'Neill
/sl Hanns Ostmeier Director March 31, 2005

Hanns Ostmeier

/sl James A Quella Director March 31, 2005

James A Quella

/s/ Daniel S. Sanders Director March 31, 2005

Daniel S. Sanders
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Report of Independent Registered Public Accountingrirm




To the Board of Directors and Shareholders
Celanese Corporation:

We have audited the accompanying consolidated balsheet of Celanese Corporation and subsidiaries
("Successor") as of December 31, 2004, and théetkonsolidated statements of operations, shatetsl
equity (deficit), and cash flows for the nine-mop#riod ended December 31, 2004. These consolidated
financial statements are the responsibility of@wenpany's management. Our responsibility is toespan
opinion on these financial statements based orodit.

We conducted our audit in accordance with the stedslof the Public Company Accounting Oversightri8oa
(United States). Those standards require that exe gohd perform the audit to obtain reasonable assarabout
whether the financial statements are free of materisstatement. An audit includes examining, desa basis,
evidence supporting the amounts and disclosuréifinancial statements. An audit also includegssing the
accounting principles used and significant estimatade by management, as well as evaluating ttralbve
financial statement presentation. We believe thatmdit provides a reasonable basis for our opinio

In our opinion, the consolidated financial stateteerferred to above present fairly, in all matenéspects, the
financial position of Celanese Corporation and &liases as of December 31, 2004, and the reséittsedr
operations and their cash flows for the nine-mgmethod ended December 31, 2004, in conformity Wits.
generally accepted accounting principles.

As discussed in Notes 1 and 2 to the consolidateh¢ial statements, effective April 1, 2004 (aemence
date for the April 6, 2004 acquisition date), asidiary of Celanese Corporation acquired 84.3%ef t
outstanding stock of Celanese AG in a business gwtibn. As a result of the acquisition, the cordatied
financial information for the period after the atsition is presented on a different cost basis ta for the
periods before the acquisition and, thereforeptscomparable.

/s/ KPMG LLP
Short Hills, New Jersey
March 30, 2005

F-2

Report of Independent Registered Public Accountindrirm

To the Supervisory Board
Celanese AG:

We have audited the accompanying consolidated balsheet of Celanese AG and subsidiaries ("Presecgs
as of December 31, 2003, and the related consetidsthtements of operations, shareholders' equitycash
flows for the period from January 1, 2004 to Ma8dh 2004 and for the years ended December 31, 2003
2002 ("Predecessor periods"). These consolidatedhial statements are the responsibility of them@any's
management. Our responsibility is to express aniopion these consolidated financial statementsdaa our
audits.

We conducted our audits in accordance with thedstals of the Public Company Accounting OversigharBio
(United States). Those standards require that ewe gohd perform the audit to obtain reasonable assarabout
whether the financial statements are free of materisstatement. An audit includes examining, desa basis,
evidence supporting the amounts and disclosuréifinancial statements. An audit also includegssing the
accounting principles used and significant estimatade by management, as well as evaluating ttralbve
financial statement presentation. We believe thatmdits provide a reasonable basis for our opinio

In our opinion, the consolidated financial stateteerferred to above present fairly, in all matenéspects, the
financial position of Celanese AG and subsidiagge®f December 31, 2003, and the results of thebragions
and their cash flows for the Predecessor periodspnformity with U.S. generally accepted accoumtin
principles.

As discussed in Note 4 to the consolidated findrst&tements, Celanese AG and subsidiaries changed
using the last-in, first-out or LIFO method of deténing cost of inventories at certain locationgtte first-in,
first-out or FIFO method.

As discussed in Note 5 to the consolidated findrst&ements, Celanese AG and subsidiaries ad@tetement
of Financial Accounting Standards ("SFAS") No. 148;counting for Asset Retirement Obligations”,exffive
January 1, 2003.

As discussed in Note 5 to the consolidated findrst&ements, Celanese AG and subsidiaries adéjedicial
Accounting Standards Board Interpretation No. 4év{Bed), "Consolidation of Variable Interest Eesti—an
interpretation of ARB No. 51", effective Decembdr, 2003.

As discussed in Note 5 to the consolidated findrst&ements, Celanese AG and subsidiaries ad&#a& No
142, "Goodwill and Other Intangible Assets", effeetlanuary 1, 2002.

As discussed in Note 5 to the consolidated findrst&ements, Celanese AG and subsidiaries halxeasoptec
SFAS No. 146, "Accounting for Costs Associated Vit or Disposal Activities”, effective October 2002.

As discussed in Note 17 to the consolidated firelrstatements, Celanese AG and subsidiaries chahged
actuarial measurement date for their Canadian aBd pénsion and other postretirement benefit plag903
and 2002, respectively.

We also have reported separately on the consodidatencial statements of Celanese AG and subgidiars of
December 31, 2003 and for the years ended Dece3ih@003 and 2002. Those financial statements were
presented using the euro as the reporting currency.

IsIKPMG Deutsche Treuhand-Gesellschaft Aktiengsskdft Wirtschaftsprifungsgesellschaft
Frankfurt am Main, Germany
March 30, 2005
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Successo Predecessol
Nine Months Three Months
Ended Ended Year Ended Year Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002
(in $ millions, except for share and per share daie
Net sales 3,82¢ 1,247 4,602 3,83¢
Cost of sale: (3,097) (1,00%) (3,887 (3,179
Selling, general and administrative exper (499¢) (137 (510) (44¢€)
Research and development exper (67) 23 (89) (65)
Special charge!
Insurance recoveries associated with plumbing
cases 1 — 107 —
Sorbates antitrust matte — — (95) —
Restructuring, impairment and other special
charges, ne 92 (28 (W) 5
Foreign exchange gain (los ) — (4) 3
Gain (loss) on disposition of ass: 3 1) 6 11
Operating profit 78 52 11€ 172
Equity in net earnings of affiliate 36 12 35 21
Interest expens (300 (6) (49) (55)
Interest income 24 5 44 18
Other income (expense), r (12) 9 48 23
Earnings (loss) from continuing operations be
tax and minority interes! 179 72 19€ 18C
Income tax provisiol (70) (17) (53) (57)
Earnings (loss) from continuing operations be
minority interests (249 55 142 122
Minority interests ®) — — —
Earnings (loss) from continuing operatic (252) 55 14z 12z
Earnings (loss) from discontinued operatic
Loss from operation of discontinued operati — (5) 1) (43)
Gain (loss) on disposal of discontinued
operations [¥)] 14 7 14
Income tax benefi 1 14 — 56
Earnings (loss) from discontinued
operationg 1) 23 6 27
Cumulative effect of changes in accounting prinespl
net of income tax of $1 million and $5 million in
2003 and 2002, respective — — 1) 18
Net earnings (loss (259) 78 14€ 16€
Earnings (loss) per common sh- basic:
Continuing operation 2.54) 1.1z 2.8¢ 2.44
Discontinued operatior (0.01) 0.4€ 0.1z 0.54
Cumulative effect of changes in accounting
principles — — (0.02) 0.3€
Net earnings (loss (2.55) 1.5¢ 2.9¢ 3.34
Earnings (loss) per common sh- diluted:
Continuing operation 2.54) 1.11 2.8¢ 2.44
Discontinued operatior (0.01) 0.4€ 0.1z 0.54
Cumulative effect of changes in accounting
principles — — (0.02) 0.3€
Net earnings (loss (2.55) 1.57 2.9¢ 3.34
Weighted average shar- basic: 99,377,88 49,321,46 49,445,95 50,329,34
Weighted average shar- diluted: 99,377,88 49,712,42 49,457,14 50,329,34
See the accompanying notes to the consolidated firdal statements.
F-4
CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
Successol Predecessol
As of As of
December 31, December 31,
2004 2003

ASSETS

Current asset:
Cash and cash equivalel
Receivables, net:

in $ millions, except share amounts

83t

Trade receivables, n- third party and affiliate 86€

14¢

72z



Other receivable 67C 58¢
Inventories 61¢ 50¢
Deferred income taxe 71 67
Other assets 86 95
Assets of discontinued operatic 2 164

Total current assets 3,151 2,29¢
Investments 60C 561
Property, plant and equipment, | 1,702 1,71C
Deferred income taxe 54 60€
Other asset 75€ 53t
Goodwill 747 1,072
Intangible assets, n 40C 36

Total assets 7,41C 6,814

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)

Current liabilities:

Short-term borrowings and current installmentsoofg-term debt — third party
and affiliates 144 14¢
Accounts payable and accrued liabiliti

Trade payable- third party and affiliate 722 59C

Accrued liabilities 88t 91¢
Deferred income taxe 20 19
Income taxes payable 214 26€
Liabilities of discontinued operatiot 7 30

Total current liabilities 1,99¢ 1,972
Long-term debr 3,24 48¢
Deferred income taxe 25€ 99
Benefit obligations 1,00C 1,165
Other liabilities 51C 48¢
Minority interests 51€ 18
Commitments and contingencies

Shareholders' equity (deficit
Successor: Series B common stock, no par valuep80@00 shares

authorized and 99,377,884 issued and outstanding§ Bscember 31, 20C
Predecessor: Common stock, no par value, €140omidiggregate registered
value; 54,790,369 shares authorized and issue8228168 outstanding as
of December 31, 20C — 15C
Additional paic-in capital 15€ 2,71«
Retained earnings (defici (25%) 25
Accumulated other comprehensive income (I 1)) (19€)
(112) 2,691
Less: Treasury stock at ct — 10¢S

Total shareholders' equity (deficit) (112 2,582

Total liabilities and shareholders' equity (deji 7,41C 6,81«

See the accompanying notes to the consolidated fiv@al statements.

F-5
CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY (DE FICIT)
Accumulated Total

Predecessol
Balance at December 31, 20
Comprehensive income (loss), net of t

Net earning:

Other comprehensive income (los
Unrealized gain on securiti(?)
Foreign currency translatic
Unrealized loss on derivative contra®
Additional minimum pension liabilit®)
Other comprehensive lo

Comprehensive inconm

Amortization of deferred compensati
Indemnification of demerger liabilit
Purchase of treasury sto

Retirement of treasury stor

Balance at December 31, 20
Comprehensive income, net of t

Net earning:

Other comprehensive incorr
Unrealized gain on securiti(?)

Other Shareholders
Additional Retained  Comprehensive
Common Paid-in Earnings Treasury Equity
Stock Capital (Deficit) Income (Loss) Stock (Deficit)
(in $ millions, except per share data
153 2,677 (26€) (497) (113) 1,95¢
— — 16€ — — 16€
— — — 3 — 3
— — — 192 — 192
- - - ® - ®
— — — (220) — (220
— - — (30) - (30)
— — — — — 13¢
— 3 — — — 3
— 7 — — — 7
_ — — — (6) (6)
(©) (22) — - 25 _
15C 2,668 (98) (527) (94) 2,09¢
— — 14¢ — — 14¢
— — — 4 — 4



Foreign currency translatic — — — 307 — 307
Unrealized gain on derivative contra@ — — — 6 — 6
Additional minimum pension liabilit®) — — — 12 — 12
Other comprehensive incor — — — 32¢ — 32¢
Comprehensive inconm — — — — — 4717
Dividends ($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, 20 15C 2,714 25 (19€) (10¢) 2,58
Comprehensive income (loss), net of t
Net earning: — — 78 — — 78
Other comprehensive income (los
Unrealized gain on securiti(®) — — — 7 — 7
Foreign currency translatic — — — (46) — (46)
Other comprehensive lo — — — (39) — (39)
Comprehensive incon — — — — — 39
Amortization of deferred compensati — 1 — — — 1
Balance at March 31, 20( 15C 2,71¢ 102 (237) (109) 2,62:
Successo
Contributed Capite — 641 — — — 641
Comprehensive income (loss), net of t
Net loss — — (259) — — (259)
Other comprehensive income (los
Unrealized loss on securiti) — — — @) — ()
Foreign currency translatic — — — 7 — 7
Unrealized gain on derivative contra@ — — — 2 — 2
Additional minimum pension liabilit®) — — — a9 — a9
Other comprehensive incor — — — 17 — 17
Comprehensive los — — — — — (270)
Indemnification of demerger liabilit — 3 — — — 3
Distribution to original shareholde — (500) — — — (500)
Management compensati — 14 — _ _ 14
Balance at December 31, 20 — 158 (259 17 — (112)

(1) Net of tax (benefit) expense of $(1) million in 2062 million in 2003, $2 million for the three nbs ended March 31, 2004 and
million for the nine months ended December 31, 2004

(2) Net of tax (benefit) expense of $(2) million in Z)&4 million in 2003, and $1 million for the nineonths ended December 31, 20

(3) Net of tax (benefit) expense of $(118) million i6Q2, $5 million in 2003 and $(3) million for thena months ended December 31, 2(

(4) Net of tax expense of $33 million in 20(

See the accompanying notes to the consolidated fir@al statements.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities from continuing operatio
Net earnings (loss
(Earnings) loss from discontinued operations,

Cumulative effect of changes in accounting prires

Adjustments to reconcile net earnings (loss) tocash provided by (used in)

operating activities

Special charges, net of amounts u
Stock based compensati
Depreciation and amortizatic
Amortization of deferred financing fe
Change in equity of affiliate
Deferred income taxe

(Gain) on disposition of assets, |
Write-downs of investment

Loss (gain) on foreign curren:
Minority interests

Changes in operating assets and liabilit

Successo Predecessol
Nine Months Three Months
Ended Ended Year Ended Year Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002
(in $ millions)
(259 78 14¢ 16€
1 23 ©) @7
— — 1 (18)
37 2C 91 (60)
- 2 65 5
184 72 294 241
98 — — -
(14) 3 (12) 40
1¢ 12 7¢ 2
(©)] - © 1y
— — 4 15
1 (26) 158 121
8 — — —



Trade receivables, n- third party and affiliate (19) (89) — (90

Other receivable 10¢ (42) 22 (18)
Prepaid expens¢ ® 14 (50) (10)
Inventories (18) (11) (11) 11
Trade payable- third party and affiliate 95 (6) (41) 7
Benefit obligations and other liabiliti¢ (35€) (11¢) (165) 4)
Income taxes payab 1c 3e (19%) 4)
Loss on extinguishment of mandatorily redeemabééepred share 21 — — —
Other, ne 7 @) 31 (11)
Net cash provided by (used in) operating activi (63) (107) 401 362

Investing activities from continuing operatiol

Capital expenditures on property, plant and equip (16€) (44) (211) (209)
Acquisition of Celanese AG, net of cash acqu (1,564) — — —
Fees associated with acquisition of Celanese (6€) — — —
Acquisition of businesse — — (18) (131)
Net proceeds (outflow) on sale of ass 31 — 1c 12)
Net proceeds from disposal of discontinued opena — 13¢ 1C 20€
Proceeds from sale of marketable secur 132 42 20z 201
Purchases of marketable securi a73) (42) (265) (223)
Distributions from affiliate — — — 39
Other, ne 1) 1 (3) (16)
Net cash provided by (used in) investing activi (1,810 9€ (275) (139)

Financing activities from continuing operatio

Initial capitalization 641 — — —
Distribution to original shareholde (500) — — —
Issuance of mandatorily redeemable preferred sl 20C — — —
Repayment of mandatorily redeemable preferred sl (221) — — —
Borrowings under bridge loal 1,56¢ — — —
Repayment of bridge loa (1,56%) — — —
Proceeds from lor-term debt — — 61 50
Proceeds from issuance of senior subordinated isoduht note: 1,98¢ — — —
Proceeds from floating rate term lo 35C — — —
Borrowings under senior credit faciliti 60¢€ — — —
Shor-term borrowings (repayments), t 3€ (16) (20) (141)
Payments of lor-term debt (254) (27) (109) (53)
Issuance/(purchase) of Celanese AG treasury 2¢ — (15) 6)
Issuance of preferred stock by consolidated sudnsi 15 — — —
Fees associated with financi (20¢) — — —
Dividend payments by Celanese / 1) — (25) —
Net cash provided by (used in) financing activi 2,68¢ (43) (10€) (150)
Exchange rate effects on ce 2t (1) 6 7
Net increase (decrease) in cash and cash equis 83¢ (55) 24 81
Cash and cash equivalents at beginning of pe — 14¢ 124 43
Cash and cash equivalents at end of pe 83t 92 14¢ 124
Net cash provided by (used in) discontinued openat
Operating activitie: 1 (139) (12) 16
Investing activities (1) 13¢ 12 a7
Financing activities — — — 2
Net cash used in discontinued operati — — — 3

See the accompanying notes to the consolidated fir@al statements.
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1. Description of the Company and Change in Ownership

Description of the Company

Celanese Corporation and its subsidiaries (collelstithe "Company" or the "Successor") is a global
industrial chemicals company, representing the &rbusiness of Celanese AG and its subsidiariea@'CGr
the "Predecessor"). The Company's business invphkasssing chemical raw materials, such as etbyden
propylene, and natural products, including natges and wood pulp, into value-added chemicals aechizal-
based products.

On November 3, 2004, Blackstone Crystal Holdingpi@hPartners (Cayman) IV Ltd., reorganized as a
Delaware corporation and changed its name to Ceéa@erporation. Additionally, BCP Crystal Holdingsl. 2,
a subsidiary of Celanese Corporation, was reorgangs a Delaware limited liability company and dethits
name to Celanese Holdings LLC.

Basis of Presentation

The financial position, results of operations aadhcflows and related disclosures for periods gadkpril
1, 2004 (a convenience date for the April 6, 20€quisition date), the effective date of the tratisac(the
"Effective Date"), are presented as the resulth@efPredecessor. The financial position, resultspefations and
cash flows subsequent to the Effective Date, agsguted as the results of the Successor as obattefnine
months ended December 31, 2004.

The consolidated financial statements of the Sismress of and for the nine months ended Decemher 31



2004 reflect the acquisition of CAG under the pasthmethod of accounting in accordance with Firdnci
Accounting Standards Board ("FASB") Statement offcial Accounting Standards ("SFAS") No. 141,
Business Combinatior.

The results of the Successor are not comparatifeteesults of the Predecessor due to the differenthe
basis of presentation of purchase accounting apaed to historical cost. Furthermore, the Succesmsd the
Predecessor have different accounting policies reifipect to certain matters (See Note 4). The didiased
financial statements for the three months endeccMat, 2004 have been prepared in accordance WG'sC
accounting policies (see Note 4) and the requiresnfen interim financial reporting in accordancetwi
Accounting Principles Board ("APB") No. 2Biterim Financial Reporting

Change in Ownership

Pursuant to a voluntary tender offer commenceceiorérary 2004, Celanese Europe Holding GmbH & Co.
KG, formerly known as BCP Crystal Acquisition GmBHCo. KG (the "Purchaser"), an indirect wholly ovehe
subsidiary of Celanese Corporation, on April 6,2@@quired approximately 84% of the ordinary shafes
Celanese AG, excluding treasury shares, (the "CA&") for a purchase price of $1,693 million]uding
direct acquisition costs of approximately $69 roifli(the "Acquisition”). During the nine months edde
December 31, 2004, the Purchaser acquired additiiaaes of Celanese AG for a purchase price offi@ibn.
As the shares primarily represented exercised graplstock options, the Purchaser's ownership pegen
remained at approximately 84% as of December 31420

Funding for the Acquisition included equity invesmts of $641 million from Blackstone Capital Partne
(Cayman) Ltd. 1, Blackstone Capital Partners (Caynhad. 2, and Blackstone Capital Partners (Caynhaah) 3
(collectively, "Blackstone") and BA Capital InvessdSidecar Fund, L.P. (and together with Blacksttine
"Original Shareholders"), term loan facilities @ipoximately $608 million, $1,565 million in borriwgs under
senior subordinated bridge loan facilities as waslthe issuance of mandatorily redeemable prefstoedk
totaling $200 million. In June 2004, BCP Caylux Hiolgs Luxembourg S.C.A. ("BCP Caylux"), an indirect
subsidiary of Celanese Corporation, used the pdxee
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from its offerings of $1,000 million and €200 milii ($244 million) principal amount of its seniobsudinated
notes due 2014, together with available cash anWwings under a $350 million senior secured flogwiate
term loan to repay the senior subordinated bridge Facilities, plus accrued interest, and to dated fees and
expenses. See Notes 16, 18 and 20 for furtherigéeorof financings.

Following the completion of the Acquisition, the GAShares were delisted from the New York Stock
Exchange on June 2, 2004. In addition, a dominatimhprofit and loss transfer agreement (the "Datiom
Agreement") between Celanese AG and the Purchaseapproved by the necessary majority of sharetohie
the extraordinary general meeting held on Julyrg® i, 2004, registered in the Commercial RegisteAugus
2, 2004, and became operative on October 1, 200&rvthe Domination Agreement became operative, the
Purchaser became obligated to offer to acquirewtitanding CAG Shares from the minority sharehsldé¢
Celanese AG in return for payment of fair cash cengation. The amount of this fair cash compensdiien
been determined to be €41.92 per share, plus stténeaccordance with applicable German law. Ttal t
amount of funds necessary to purchase all of tmaiting CAG Shares as of December 31, 2004, asguatin
such shares were tendered on or prior to thattHatehe Domination Agreement became operative evbalat
least €334 million. The Purchaser may elect, orelogiired, to pay a purchase price in excess o4tb.
acquire the remaining outstanding CAG Shares. Ampority shareholder who elects not to sell its sisao the
Purchaser will be entitled to remain a sharehotd€@AG and to receive from the Purchaser a grossagueed
fixed annual payment on its shares of €3.27 per (Gh@re less certain corporate taxes in lieu offature
dividend. Beginning October 1, 2004, taking intc@mt the circumstances and the tax rates atrtree df
entering into the Domination Agreement, the netrgngeed fixed annual payment would %89 per share for
full fiscal year. The net guaranteed fixed annwajrpent may, depending on applicable corporateatesr in thi
future be higher, lower or the same as €2.89 perestin the fourth quarter of 2004, a charge ofaximately
$7 million was recorded for the guaranteed payment.

Beginning October 1, 2004, under the terms of tbenMation Agreement, the Purchaser, as the domig
entity, among other things, is required to compen€zlanese AG for any statutory annual loss ircluby
Celanese AG, the dominated entity, on a non-codat@d basis, at the end of the fiscal year whetogewas
incurred. This obligation to compensate Celanesg@@nnual losses will apply during the entirentesf the
Domination Agreement.

There is no assurance that the Domination Agreemintemain operative in its current form. If the
Domination Agreement ceases to be operative, thepgaay will not be able to directly give instructsto the
Celanese AG board of management. The Dominatioeéxgent cannot be terminated by the Purchaser in the
ordinary course until September 30, 2009. Howewerspective of whether a domination agreement jglace
between the Company and Celanese AG, under Geama@¢lanese AG is effectively controlled by the
Company because of the Company's approximate 848émsWip of the outstanding shares of Celanese A8. T
Company does have the ability, through a varietymeéns, to utilize its controlling rights as an ewnf
approximately 84% of the outstanding shares of izeda AG, to, among other things, (1) ultimatelyseaa
domination agreement to become operative; (2) tssahility, through its approximately 84% votingwer at
any shareholders' meetings of Celanese AG, to #lecthareholder representatives on the supervismayd and
to thereby effectively control the appointment aexhoval of the members of the Celanese AG board of
management; and (3) effect all decisions that gncegmately 84% majority shareholder is permittedrtake
under German law. The controlling rights of the Qamy constitute a controlling financial interest fo
accounting purposes and result in the Company beigired to consolidate CAG as of the date of &itipn.
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2. Acquisition of Celanese

Acquisition of Celanese

As described further in Note 1, in April 2004, fherchaser, a consolidated subsidiary of the Company
acquired financial control of CAG. The Company hscated the purchase price on the basis of itent
estimate of the fair value of the underlying assetuired and liabilities assumed. The assets setjand
liabilities assumed are reflected at fair valuetf@ approximate 84% portion acquired and at histbbasis for
the remaining minority interest of approximately?d6Upon completion of the organizational restruicmin
October 2004 (See Note 31), the assets acquiretanilities assumed of Celanese Americas Corponaand
its subsidiaries ("CAC") are reflected at fair valfior the 100% portion acquired. The excess optirehase
price over the amounts allocated to specific asddiabilities is included in goodwill. The puase price
allocation is as follows:

As of
April 1,
2004
(in$
millions;
Current assets
Cash and cash equivale! 93
Receivable: 1,46¢
Inventories 56€&
Other current asset 125
Investments 554
Property plant and equipme 1,72€
Other noi-current assel 741
Intangible asset 432
Goodwill 747
Total assets acquire 6,458
Current liabilities:
Shor-term borrowings and current installments of I-term debt 27¢
Accounts payable and accrued liabilit 59¢
Other current liabilitie: 1,16€
Long term deb 30€
Benefit obligation: 1,37(
Other long term liabilitie: 558
Total liabilites assume 4,27¢
Minority interest
Net assets acquire 1,72¢

Cash and cash equivalents, receivables, otherrtuassets, accounts payable and accrued liabiditids
other current liabilities were stated at their diigtal carrying values, given the short term natfrthese assets
and liabilities.

The estimated fair value of inventory, as of thieEive Date, has been allocated based on managemen
computations. The consolidated statement of oerafior the nine months ended December 31, 2004des
$53 million in cost of sales representing the @jziéd manufacturing profit in inventory on handoéshe
Effective Date. The capitalized manufacturing pgrefas recorded in purchase accounting and the tonewas
subsequently sold during the nine months endedleer31, 2004.

F-10

CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Deferred income taxes have been provided in theamtated balance sheet based on the Company's
estimate of the tax versus book basis of the assefsired and liabilities assumed. Valuation alloees have
been established against those assets for whitihatian is not likely, primarily in the U.S. (Sééote 22).

The Company's estimate of pension and other postretnt benefit obligations has been reflectedén t
allocation of purchase price at the projected Liepbfigation less plan assets at fair market value

The Company's estimates of the fair values of ptgpplant and equipment, customer and vendor
contracts, other intangible assets, debt, cosegnity method investments and other assets anititiehhave
been reflected in the Company's financial statemastof December 31, 2004. Included in other naoreat!
assets above is investments accounted for undeogtenethod of accounting whose fair value appnaxed
$220 million at the acquisition date. The estimatdaining useful lives of the CAG property, pland
equipment and intangible assets acquired are asvial

Land improvement 1-20 year
Buildings and building improvemen 1-30 year
Machinery and equipme 1-20 year
Trademarks and tradenarr Indefinite
Customer related intangible ass 5-11 year
Developed technolog 1-11 year

Leasehold improvements are amortized over 10 yaratse remaining term of the respective lease,
whichever is shorter. Assets acquired in businesgbinations are recorded at their fair values aapteciated



over the assets' estimated remaining useful life.

In connection with the Acquisition, at the acquéitdate, the Company began formulating a plarxiiooe
restructure certain activities. The Company hascoatpleted this analysis, but has recorded iniailities of
$60 million, primarily for employee severance aathted costs in connection with the preliminarynplas well
as approving the continuation of all existing Pabsor restructuring and exit plans. As the Compiaajizes
its plans to exit or restructure activities, it magord additional liabilities for, among otherths, severance ai
severance related costs, which would also incréresgoodwill recorded.

The primary reasons for the Acquisition and thenauiy factors that contribute to a purchase prie¢ th
results in recognition of goodwill include:

« leading market position as a global produceaaztic acid and the world's largest producer oflvin
acetate monomer.

« competitive cost structures, which are basedaamomies of scale, vertical integration, technical
know-how and the use of advanced technologies.

« (global reach, with major operations in North Aioa, Europe and Asia and its extensive network of
ventures, is a competitive advantage in anticigasind meeting the needs of its global and local
customers in well-established and growing marketsle its geographic diversity mitigates the
potential impact of volatility in any individual catry or region.

« broad range of products into a variety of diéferend-use markets, which helps to mitigate the
potential impact of volatility in any individual druse market.

Other considerations affecting the value of gooldiwdlude:

« the potential to reduce production and raw niateosts further through advanced process control
projects that will help to generate significantisge in energy and raw materials while increasing
yields in production units

« the potential to increase its cash flow furttigough increasing productivity, managing trade kireg
capital, receiving cash dividends from its ventuaed continuing to pursue cost reduction efforts.
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« the ability of the assembled workforce to conéro deliver value-added solutions and develop new
products and industry leading production techn@sgdhat solve customer problems.

« the potential to optimize the value of the Comys portfolio further through divestitures, acdtiiss
and strategic investments that enable the Compmeytend its global market leadership position and
focus on businesses in which it can achieve mackest, and technology leadership over the long term.

« the application of purchase accounting, paréidylfor items such as pension and other postregre
benefits and restructuring activities for whichrsfgcant reserve balances were or may be recorded.

Pro Forma Information

The following pro forma information for the yeansded December 31, 2004 and 2003 was prepared as if
the Acquisition had occurred as of the beginninguath period:

Years Ended December 31

2004 2003
(in $ millions)
Net sales 5,06¢ 4,60:
Operating profit 234 15¢
Net loss 77) (69)

Pro forma adjustments include adjustments for (@¥lpase accounting, including (i) the eliminatidr$63
million in cost of sales recorded in the year enBedember 31, 2004 as a result of the fair valjesatient to
inventory that was subsequently sold and (ii) theliaation of purchase accounting to pension aherot
postretirement obligations (iii) the applicationmfrchase accounting to property, plant and equiped
intangible assets, (2) adjustments for items diyeetated to the transaction, including (i) thepact of the
additional pension contribution, (ii) the Advisoonitoring fee (see Note 6), (iii) fees incurredtbg Company
related to the Acquisition, and (iv) adjustmentinterest expense to reflect the Company's newtalagiructure
including the reversal of $89 million of acceleh@mortization expense of deferred financing coetsrded in
the year ended December 31, 2004, and (3) corrdappadjustments to income tax expense.

The pro forma information is not necessarily intdligaof the results that would have occurred had th
Acquisition occurred as of the beginning of theipes presented, nor is it necessarily indicativéuaire results

3. Initial Public Offering and Concurrent Financings



In January 2005, the Company completed an initiélip offering of 50,000,000 shares of Series A
common stock and received net proceeds after dedustderwriters' discounts and estimated offeergenses
of $760 million. Concurrently, the Company received proceeds of $233 million from the offeringitsf
convertible perpetual preferred stock. A portiorthef proceeds of the share offerings were useedeem $188
million of senior discount notes and approxima®$21 million of senior subordinated notes whichleses
premiums of $19 million and $51 million, respectjve

Subsequent to the closing of the initial publiceoifig, the Company borrowed an additional $1,138ani
under the amended and restated senior credittfesijla portion of which was used to repay $350ionilof a
floating rate term loan and $200 million was priityansed to finance the February 2005 acquisitibthe
Vinamul emulsion business (see Notes 7 and 16)N®&ge 16 for significant terms of the amended asdated
Senior Credit Facilities.

On April 7, 2005, the Company expects to use thearging proceeds of the initial public offering and
concurrent financings to pay a special cash divdderholders of the Company's Series B common
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stock of $804 million which was declared March 803. In addition, on March 8, 2005, the Companyeska
7,500,000 Series A common stock dividend to thgi@al Shareholders of its Series B common stockarUp
payment of the $804 million dividend, the shareSefies B common stock convert automatically toeshaf
Series A common stock.

As a result of the offering in January 2005, thenPany now has $240 million aggregate liquidation
preference of outstanding preferred stock. Holdétbe preferred stock are entitled to receive, nylees and if,
declared by the Company's board of directors, bturals legally available therefor, cash divideatithe rate ¢
4.25% per annum of liquidation preference, payablerterly in arrears, commencing on May 1, 200%¥id@ind:
on the preferred stock are cumulative from the détaitial issuance. Accumulated but unpaid divide
accumulate at an annual rate of 4.25%. The prefestieck is convertible, at the option of the holdgrany time
into one share of Series A common stock per $25q0@ation preference of preferred stock and wél
recorded in shareholders' equity.

Upon completion of the initial public offering, tf@ompany terminated its advisor monitoring agregmen
and paid the Advisor a $35 million termination {&ze Note 6).

Prior to the completion of the initial public offeg, the Company effected a 152.772947 for 1 sgpti of
the outstanding shares of Series B common stock.

4.  Summary of Accounting Policies

« Consolidation principles

The consolidated financial statements have beguaped in accordance with accounting principles
generally accepted in the United States ("U.S. GAA® all periods presented and include the act®ohthe
Company and its majority owned subsidiaries oveictvthe Company exercises control as well as viriab
interest entities where the Company is deemedriheapy beneficiary (See Note 5). All significant
intercompany accounts and transactions have beaimated in consolidation.

* Business combination

Upon closing an acquisition, the Company estimtitedair values of assets and liabilities acquaad
consolidate the acquisition as soon as practic&len the time it takes to obtain pertinent infation to
finalize the acquired company's balance sheetyéetly with implications for the purchase pricethod
acquisition), then to adjust the acquired compaagtounting policies, procedures, books and recordsir
standards, it is often several quarters beforeCtmapany is able to finalize those initial fair valestimates.
Accordingly, it is not uncommon for the initial @saites to be subsequently revised.

« Estimates and assumptior

The preparation of consolidated financial statesméntonformity with U.S. GAAP requires management
to make estimates and assumptions that affecefimted amounts of assets and liabilities, discost
contingent assets and liabilities at the date efcibnsolidated financial statements and the regp@meounts of
revenues, expenses and allocated charges durimgpbging period. The more significant estimategain to
purchase price allocations, impairments of intaleg#ssets and other long-lived assets, restrugt@asts and
other special charges, income taxes, pension dved postretirement benefits, asset retirement atiigs,
environmental liabilities, and loss contingencigstual results could differ from those estimates.

* Revenue recognitiol

The Company recognizes revenue when title andofiséss have been transferred to the customer,
generally at the time of shipment of products, pralided four basic criteria are met: (1) persuasividence of
an arrangement exists; (2) delivery has occurreskorices have been rendered; (3) the fee is fixed
determinable; and (4) collectibility is reasonahfsured. Should changes in conditions cause
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management to determine revenue recognition @igme not met for certain transactions, revenuegrtion
would be delayed until such time that the transastbecome realizable and fully earned. Paymené&svwed in
advance of revenue recognition are recorded asrddfeevenue.

¢ Cash and cash equivalents

All highly liquid investments with original matuigts of three months or less are considered cash
equivalents.

* Investments in marketable securitit

The Company has classified its investments in dabtequity securities as "available-for-sale" aasl h
reported those investments at their fair or mavkéies in the balance sheet as other assets. ire@gains or
losses, net of the related tax effect on availdblesale securities, are excluded from earnings andepaated a
a component of accumulated other comprehensiveried@oss) until realized. The cost of securitielsl
determined by using the specific identification huoet.

A decline in the market value of any available-$ate security below cost that is deemed to be atizer
temporary results in a reduction in the carryingant to fair value. The impairment is charged tme®ys and
new cost basis for the security is establishedd@termine whether an impairment is other-than-temmyo the
Company considers whether it has the ability atehinto hold the investment until a market priceoreery and
evidence indicating the cost of the investmene&verable outweighs evidence to the contrary. éhad
considered in this assessment includes the redsoti®e impairment, the severity and duration @& th
impairment, changes in value subsequent to yearaemtiforecasted performance of the investee.

« Financial instruments

The Company addresses certain financial exposhresgh a controlled program of risk management that
includes the use of derivative financial instrunsesee Note 26). As a matter of principle, the Canypdoes nc
use derivative financial instruments for tradinggmses. The Company has been party to interesswaps as
well as foreign currency forward contracts in then@gement of its interest rate and foreign curr&xchange
rate exposures. The Company generally utilizeséstaate derivative contracts in order to fixiorit the
interest paid on existing variable rate debt. Thenfany utilizes foreign currency derivative finaaici
instruments to eliminate or reduce the exposuitsdbreign currency denominated receivables anydipies,
which includes the Company's exposure on its doésrominated intercompany net receivables heldiby e
denominated entities. Additionally, the Company hglized derivative instruments to reduce the esype of its
commodity prices and stock compensation expense.

The Company also uses derivative and non-derivéithaacial instruments that may give rise to foreig
currency transaction gains or losses, to hedgéote@gn currency exposure of a net investmentfioraign
operation. The effective portion of the gain orsles the derivative and the foreign currency gailoss on the
non-derivative financial instrument is recordedhasurrency translation adjustment in other compreive
income (loss).

Differences between amounts paid or received @reast rate swap agreements are recognized as
adjustments to interest expense over the life o savap, thereby adjusting the effective interat on the
hedged obligation. Gains and losses on instrummttmeeting the criteria for cash flow hedge actiogn
treatment, or that cease to meet hedge accouniiegi@, are included as income or expense.

If a swap is terminated prior to its maturity, ten or loss is recorded to other income (expems#)and
recognized over the remaining original life of #veap if the item hedged remains outstanding, orentiately, i
the item hedged does not remain outstanding. I is not terminated prior to maturity, but tmelerlying
hedged item is no longer outstanding, the intastswap is marked to market and any unrealizedagdoss it
recognized immediately.

Gains and losses on derivative instruments asagdlhe offsetting losses and gains on the hedgetsiare
reported in earnings in the same accounting pe@aihs and losses relating to the ineffective
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portion of hedges are recorded in other incomedpgg), net. Foreign exchange contracts designateddges
for anticipated exposures are accounted for asftmsthedges. The effective portion of unrealizedng and
losses associated with the contracts are defesraccamponent of accumulated other comprehensieeria
(loss) until the underlying hedged transactionscféarnings. Derivative instruments that are estghated as
hedges are marked-to-market at the end of eachuating period with the results included in earnings

The Company's risk management policy for the mgjafi its natural gas and butane requirements allow
entering into supply agreements and forward puelasash-settled swap contracts. As of Decemhe2(BM,
there were no derivative contracts outstandin@003, there were forward contracts covering appnaxely
35% of the Company's Chemical Products segmentiNorterican requirements. Management regularly
assesses its practice of purchasing a portiors @binmodity requirements forward and the utilizatd a
variety of other raw material hedging instrumemsaddition to forward purchase contracts, in adaace with
changes in market conditions. The fixed price redtgas forward contracts and any premium associaiibdthe
purchase of a price cap are principally settledugh actual delivery of the physical commodity. Theturities
of the castsettled swap or cap contracts correlate to theahpturchases of the commodity and have the effe
securing or limiting predetermined prices for timelerlying commodity. Although these contracts were
structured to limit exposure to increases in comityqutices, certain swaps may also limit the patdritenefit
the Company might have otherwise received fromeisas in commodity prices. These cash-settled swap
contracts were accounted for as cash flow hedgesliZzed gains and losses on these contracts duel@ttin the
cost of the commodity upon settlement of the canirBhe effective portion of unrealized gains anskes
associated with the cash-settled swap contractdedegred as a component of accumulated other caimepsive
income (loss) until the underlying hedged transaxtiaffect earnings.

The Predecessor selectively used call optionsfsebsome of the exposure to variability in expedteure
cash flows attributable to changes in the Compastgiek price related to its stock appreciation tsghlans. The



options are designated as cash flow hedging insnisn The Predecessor excluded the time value
component from the assessment of hedge effectigseiiée change in the call option's time value [@rted
each period in interest expense. The intrinsicevaluthe option contracts is deferred as a compoofen
accumulated other comprehensive income (loss) th@itompensation expense associated with the lyimder
hedged transactions affect earnings.

Financial instruments which could potentially suibjtne Company to concentrations of credit risk are
primarily receivables concentrated in various gapbic locations and cash equivalents. The Comparfpgms
ongoing credit evaluations of its customers' finahcondition. Generally, collateral is not requirfgom
customers. Allowances are provided for specifikgigmherent in receivables.

« Inventories
Inventories are stated at the lower of cost or tai®ost is determined using the first-in, first-ou FIFO

method. Cost includes raw materials, direct lalnat manufacturing overhead. Stores and suppliegasdued at
cost or market, whichever is lower. Cost is gerg@détermined by the average cost method.
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Upon Acquisition, the Predecessor changed its itorgrvaluation method of accounting for its U.S.
subsidiaries from the last-in, first-out or LIFO tined to the first-in, first-out method or FIFO methto be
consistent with the Successor's accounting polibjs change will more closely represent the phydioa of
goods resulting in ending inventory which will legttepresent the current cost of the inventorythectosts in
income will more closely match the flow of good&i€Tfinancial statements of the Predecessor have bee
adjusted for all periods presented to reflect ¢hiange. The impact of this change on the Predetessported
net earnings and earnings per share for the thoee¢hs ended March 31, 2004 and the years endechibece
31, 2003 and 2002 is as follows:

Predecesso
Three Months Ended Year Ended Year Ended
March 31, 2004 December 31, 2003 _December 31, 2002

in $ millions, except per share dat:

Net earnings prior to restateme 67 147 181
Change in inventory valuation meth 17 1 (19
Income tax effect of chan¢ (6) _ 6
Net earnings as restat 78 14¢ 168

Basic earnings per shal

Prior to restatemel 1.3€ 2.97 3.6C
Change in inventory valuation method, net of 0.2 0.0z (0.26)
As restate( 1.5€ 2.9¢ 3.34

Diluted earnings (loss) per sha®

Prior to restatemer 1.3t 2.97 3.6C
Change in inventory valuation method, net of 0.22 0.0Z (0.2€)
As restate( 1.57 2.9¢ 3.34

(1) Per-share data are based on weighted averagesstutstanding in each period.

« Deferred financing cost:

The Company capitalizes direct costs incurred taiakdebt financings and amortizes these coststbeer
terms of the related debt. Upon the extinguishroétite related debt, any unamortized capitalizdat ieancing
costs are immediately expensed. For the nine manttied December 31, 2004, the Successor recorded
amortization of deferred financing costs, whicklassified in interest expense, of $98 millionydfich $89
million related to accelerated amortization of defd financing costs associated with the $1,56%anibridge
loans and the $200 million mandatorily redeemabéégpred stock. As of December 31, 2004, the Sswmdtas
$105 million of deferred financing costs includeithin long term other assets. As of December 3032the
Predecessor had $5 million of deferred financingtismcluded within long-term other assets.

« Investments and equity in net earnings of affiliat

Accounting Principles Board ("APB") Opinion No. THe Equity Method of Accounting for Investments in
Common Stockstipulates that the equity method should be tisedcount for investments in corporate joint
ventures and certain other companies when an iovkas "the ability to exercise significant infleenover
operating and financial policies of an investeePBAOpinion No. 18 generally considers an invegidrdve the
ability to exercise significant influence when wias 20 percent or more of the voting stock of aregtee. FASI
Interpretation No. 35Criteria for Applying the Equity Method of Accougifor Investments in Common Stock
which was issued to clarify the criteria for applyithe equity method of accounting to 50 percer¢ss owned
companies, lists circumstances under which, degpitgercent ownership, an investor may not be table
exercise significant influence. Certain investmenitere the Company owns greater than a 20 pereamrship
and can not exercise
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significant influence or control are accounteddader the cost method. Such investments aggred&e $
million and $76 million as of December 31, 2004 &atember 31, 2003, respectively, and are includétn
long-term other assets.

In accordance with Statement of Financial Accounftandards ("SFAS") No. 142, adopted by the
Predecessor effective January 1, 2002, the exéessbover underlying equity in net assets acgliseno
longer amortized.

The Company assesses the recoverability of thgingrvalue of its investments whenever events or
changes in circumstances indicate a loss in vélaki$ other than a temporary decline. See "Impaitnof
property, plant and equipment" for explanationhaf methodology utilized.

« Property, plant and equipmer

Property, plant and equipment are capitalized st. €epreciation is calculated on a straight-liasis,
generally over the following estimated useful lizéghe assets.

Land Improvement 20 year
Buildings and Building Improvemen 30 year
Machinery and Equipmel 20 year

Leasehold improvements are amortized over 10 yaatse remaining life of the respective lease,
whichever is shorter. Assets acquired in businesgbinations are recorded at their fair values aapteciated
over the assets' remaining useful life or thediféghe Company's policy, whichever is shorter.

Repair and maintenance costs, including costsléamed maintenance turnarounds, that do not extend
useful life of the asset are charged against egsras incurred. Major replacements, renewals ardfiiant
improvements are capitalized.

Interest costs incurred during the constructiongokof assets are applied to the average value of
constructed assets using the estimated weightedge/énterest rate incurred on borrowings outstamnduring
the construction period. The interest capitalizedmortized over the life of the asset.

Impairment of property, plant and equipmenthe Company assesses the recoverability of thgicg
value of its property, plant and equipment whenewents or changes in circumstances indicate hieatarrying
amount of the asset may not be fully recoverabézdRerability of assets to be held and used is uredsy a
comparison of the carrying amount of an asseteduture net undiscounted cash flows expected meberate
by the asset. If assets are considered to be igghahe impairment to be recognized is measuretidpmount
by which the carrying value of the assets exceleel$air value of the assets. The estimate of faliner may be
determined as the amount at which the asset caulibbght or sold in a current transaction betwedimg
parties. If this information is not available, faalue is determined based on the best informati@ilable in the
circumstances. This frequently involves the usa wéluation technique including the present valuexpected
future cash flows, discounted at a rate commensuvih the risk involved, or other acceptable vébra
techniques. Impairment of property, plant and eapgipt to be disposed of is determined in a similanner,
except that fair value is reduced by the costdgpase of the assets (See Note 12).

¢ Intangible asset:

Beginning in 2002, the excess of the purchase priee fair value of net identifiable assets andilides of
an acquired business ("goodwill") and other intalegassets with indefinite useful lives are not eimed, but
instead are tested for impairment at least annu#yents, trademarks and other intangibles wiitefiives are
amortized on a straight-line basis over their estéd economic lives.

Impairment of intangible assetsthe Company assesses the recoverability of thgicg value of its
goodwill and other intangible assets with inde@niseful lives annually or whenever events or charig
circumstances indicate that the carrying amoutiefasset may not be fully recoverable.
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Recoverability of goodwill is measured at the rejmor unit level based on a two-step approach. Rinst
carrying amount of the reporting unit is comparethie fair value as estimated by the future netaliated cash
flows expected to be generated by the reporting Winithe extent that the carrying value of theoréipg unit
exceeds the fair value of the reporting unit, asecstep is performed, wherein the reporting uagsets and
liabilities are fair valued. To the extent that tleporting unit's carrying value of goodwill exceets implied fail
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 excesstd# fair value of all non-goodwill assets and litigis allocated to
the reporting unit. The estimate of fair value nba@ydetermined as the amount at which the assed beubough
or sold in a current transaction between willingtiea. If this information is not available, faiale is
determined based on the best information availibiiee circumstances. This frequently involvesubke of a
valuation technique including the present valuexgfected future cash flows, discounted at a ratemensurate
with the risk involved, or other acceptable valaattechnigues.

Recoverability of other intangible assets with ifitiée useful lives is measured by a comparisothef
carrying amount of the intangible assets to thevalue of the respective intangible assets. Arpess of the



carrying value of the intangible assets over tlevialue of the intangible assets is recognizedras
impairment loss. The estimate of fair value is dateed similar to that for goodwill outlined above.

The Company assesses the recoverability of intésgisets with finite lives in the same mannemoas f
property, plant and equipment. See "Impairmentropprty, plant and equipment".

¢ Income taxes

The provision for income taxes has been determirsény the asset and liability approach of accognftm
income taxes. Under this approach, deferred incaxes reflect the net tax effects of temporaryedéhces
between the carrying amounts of assets and liggsilfor financial reporting purposes and the ameustd for
income tax purposes and net operating loss ancdréait carry forwards. The amount of deferred taxeshese
temporary differences is determined using the &desrthat are expected to apply to the period wheasset is
realized or the liability is settled, as applicalidased on tax rates and laws in the respectivitidiction
enacted as of the balance sheet date.

The Company reviews its deferred tax assets faverability and establishes a valuation allowaresehl
on historical taxable income, projected future tA@ancome, applicable tax strategies, and the @rpetiming
of the reversals of existing temporary differendesaluation allowance is provided when it is mbkely than
not that some portion or all of the deferred teseés will not be realized.

« Environmental liabilities

The Company manufactures and sells a diverse fiohe@mical products throughout the world.
Accordingly, the Company's operations are sub@egrious hazards incidental to the productiomdiistrial
chemicals including the use, handling, processitigage and transportation of hazardous matefiaks.
Company recognizes losses and accrues liabiliglegimg to environmental matters if available imfation
indicates it is probable that a liability hlasen incurred and the amount of loss can be rebsoestimated. If th
event of a loss is neither probable nor reasonedtiynable, but is reasonably possible, the Companyides
appropriate disclosure in the notes to its conatdid financial statements if the contingency isariat The
Company estimates environmental liabilities on seelay-case basis using the most current statugadfhble
facts, existing technology and presently enacted &nd regulations. Environmental liabilities fomieh the
remediation period is fixed and associated costseadily determinable are recorded at their netqmt value.
Recoveries of environmental remediation costs fother parties are recorded as assets when theiptes
deemed probable (See Note 19).
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« Legal Fees

The Company accrues for legal fees related taalitign matters when the costs associated with defgnd
these matters can be reasonably estimated andaoabpe of occurring. All other legal fees are enged as
incurred.

« Minority interests

Minority interests in the equity and results of mimns of the entities consolidated by the Companey
shown as a separate item in the consolidated fiabstatements. As a result of the Company's ovimgrs
interest in Celanese AG, the Successor recordeabéippately 16% of the equity and results of openadi of
Celanese AG as minority interest as of, and fomihe months ended December 31, 2004. In additidhe
Company's ownership interest in Celanese AG, amtditientities included in the consolidated finahcia
statements that have minority interests at Decel®bge2004 are as follows:

Ownership

Percentage
InfraServ GmbH & Co. Oberhausen k 84%
Celanese Polisinteza d.o 73%
Synthesegasanlage Ruhr Gm 50%
Pemeas Gmbl 41%
Dacron GmbF 0%

The Company has a 60 percent voting interest amdght to appoint a majority of the board of
management of Synthesegasanlage Ruhr GmbH, wisaltseén the Company controlling this entity and,
accordingly, the Predecessor and Successor arelitatmg this entity in their consolidated finaaki
statements.

Dacron GmbH and Pemeas GmbH are variable intenéities as defined under FASB Interpretation
("FIN") No. 46, Consolidation of Variable Interest EntiticBhe Company is deemed the primary beneficiary of
these variable interest entities and, accordinginsolidates these entities in its consolidatearfamal statemen
(See Note 5).

« Accounting for Sorbates Matter

On October 22, 1999, Celanese AG was demergedHtoaechst AG ("Hoechst"). In accordance with the
demerger agreement between Hoechst and Celanes€d\@ese AG then new owner to Hoechst's sorbates
business, was assigned the obligation relatedet&drbates matters. However, Hoechst agreed toninifie
Celanese AG for 80 percent of payments for suclyatibns. Expenses related to this matter are decbgross
of any such recoveries from Hoechst, and its lsgatessors, in the consolidated statement of apesat



Recoveries from Hoechst, and its legal succesadnish represent 80 percent of such expenses, are
recorded directly to shareholders' equity (defigiBt of tax, as a contribution of capital in tlesolidated
balance sheet.

« Research and developme

The costs of research and development are chasgaad expense in the period in which they are irclrr

« Functional and reporting currencies

For the Company's international operations wheeduhctional currency is other than the U.S. Dollar
assets and liabilities are translated using peeiodi-exchange rates, while the statement of opestimounts
are translated using the average exchange ratéisefoespective period. Differences arising from tianslation
of assets and liabilities in comparison with trenslation of the previous periods or from initie¢ognition
during the period are included as a separate coemai accumulated other comprehensive income)(loss
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As a result of the Purchaser's acquisition of \tiontrol of Celanese AG, the Predecessor financial
statements are reported in U.S. dollars to be stergiwith Successor's reporting requirements Jedanese A(
reporting requirements, the euro continues to be¢porting currency.

« Earnings per share

Basic earnings per share is based on the net gardinided by the weighted average number of common
shares outstanding during the period. Diluted e@sper shares is based on the net earnings dibigéte
weighted average number of common shares outsiguadiring the period adjusted to give effect to canm
stock equivalents, if dilutive.

« Stock-based compensation

As permitted by SFAS No. 123ccounting for Stock-Based Compensafit8FAS No. 123"), the
Successor accounts for employee stock-based coafnin accordance with APB Opinion No. 25,
Accounting for Stock Issued to Employ("APB No. 25"), using an intrinsic value approacheasure
compensation expense, if any.

For the three months ended March 31, 2004, anglehes ended December 31, 2003 and 2002, the
Predecessor accounted for stock options and siejaity instruments under the fair value methodgctvh
requires compensation cost to be measured at #m date based on the value of the award. Theddue of
stock options is determined using the Black-Schof®n-pricing model that takes into account tteels price
at the grant date, the exercise price, the expédifeedf the option, the volatility and the expedtaividends of
the underlying stock, and the risk-free interest mver the expected life of the option. Compemnsatixpense
based on the fair value of stock options is recdmleer the vesting period of the options and hasbe
recognized in the Predecessor consolidated finbsizilements. The Celanese AG stock options deargtin
changes in control provisions, which would haveultes! in accelerated vesting, as a result of theussition
(See Note 23).

Compensation expense for stock appreciation riglitiser partially or fully vested, is recorded béisa the
difference between the base unit price at the afageant and the quoted market price of Celanests A@mmon
stock on the Frankfurt Stock Exchange at the erti@period proportionally recognized over the wesperiod
and adjusted for previously recognized expense k&te 23).

The following table illustrates the effect on natréngs (loss) if the Successor had applied thevédue
recognition provisions of SFAS No. 123 to stockdzhemployee compensation for the nine months ended
December 31, 2004:

Nine Months Ended
December 31, 2004

in $ millions
Net loss, as reporte (25%)
Less: stoc-based compensation under SFAS No. D
Pro forma net los (254

« Accounting for purchasing agent agreemer

CPO Celanese Aktiengesell Schaft & Co. ProcurméefitdkG, Franfurt AmMain ("CPO"), a subsidiary
of the Company, acts as a purchasing agent onfefitae Company, as well as third parties. CP@rages sale
and purchase agreements for raw materials on a ésiom basis. Accordingly, the commissions earnethes:
third party sales are classified as a reducticsetting, general and administrative expense. Cosions
amounted to $6 million, $2 million, $8 million a$& million for the nine months ended December BD42 the
three months ended March 31, 2004 and the yeaedeDecember 31, 2003 and 2002, respectively. The ra
material sales volume commissioned by CPO for thadies amounted to $512 million, $149 million6$5
million and $441 million for nine months ended Dextxer 31, 2004, three months ended March 31, 26@4, t
years ended December 31, 2003 and 2002, respgc
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« Reclassifications

Certain reclassifications have been made to pear yalances in order to conform to current year
presentation.

5. Accounting Changes and Pronouncements

Accounting Changes Adopted in 2004

During 2004, the Predecessor changed its invenaation method of accounting for its US subsigsir
from the LIFO method to the FIFO method to confavith the Successor's accounting policy. The Presiwtse
financial statements have been restated for alb@gepresented to reflect this change (See Note 4).

In January 2003, and subsequently revised in Deee2®03, the FASB issued FASB Interpretation
("FIN") No. 46, Consolidation of Variable Interest Entiti@nd FIN No. 46 Revised (collectively "FIN No. 46").
FIN No. 46 clarifies the application of AccountiRgsearch Bulletin No. 51,Consolidation of Financial
Statement8 requiring the consolidation of certain variabieirest entities ("VIEs") which are defined as tegi
having equity that is not sufficient to permit suaftity to finance its activities without additidreubordinate
financial support or whose equity holders lack @ertharacteristics of a controlling financial irgst. The
company deemed to be the primary beneficiary igired to consolidate the VIE. FIN No. 46 requird&¥ that
meet the definition of a special purpose entitheécconsolidated by the primary beneficiary as ofédeber 31,
2003. For pre-existing VIEs that do not meet thiéinit@on of a special purpose entity, consolidatismot
required until March 31, 2004. At March 31, 200gpn adoption of FIN No. 46, the Predecessor didduritify
any VIEs other than the VIE disclosed below.

The Company has a lease agreement for its cycforaepolymer ("COC") plant with Dacron GmbH, a
special purpose entity. This special purpose entéy created primarily for the purpose of consingcand
subsequently leasing the COC plant to the CompBimg. arrangement qualifies as a VIE. Based uporteimes
of the lease agreement and the residual value gtegr&elanese provided to the lessors, the Comipatgemet
the primary beneficiary of the VIE. At December 2003, the Predecessor recorded $44 million oftewfdil
assets and liabilities from the consolidation o $pecial purpose entity.

In April 2004, the Company and a group of investetsby Conduit Ventures Ltd. entered into a vestur
which was named Pemeas GmbH. This venture was tbimerder to advance the commercialization of the
Company's fuel cell technology. Pemeas GmbH isidensd a variable interest entity as defined urdirNo.
46. The Company is deemed the primary beneficiatiiis variable interest entity and, accordinglgnsolidate:
this entity in its consolidated financial statensefithe consolidation of this entity did not haveaaterial impact
on the Company's financial position or results pémtions and cash flows for the nine months efxEember
31, 2004.

In March 2004, the Emerging Issues Task Force (FEITeached a consensus on Issue No. 03@er
than Temporary Impairmentwhich outlines the basic model to be used touatalwhether an investment is
impaired and sets the disclosure requirementsuicin ;wvestments. EITF Issue No. 03-1 is to be appli
prospectively in periods beginning after June TB4A The Company has applied the provisions of H§EbHe
No. 03-01 in the current reporting period with natarial impact on the Company's financial positiomesults
of operations and cash flows for the nine montldedrDecember 31, 2004.

On December 8, 2003, the Medicare Prescription Pimgrovement and Modernization Act of 2003 (the
"Medicare Act") was signed into law. The Act inttaxs a prescription drug benefit under Medicaree(iMare
Part D") as well as a federal subsidy to sponsbrstoee health care benefit plans that providerefit that is ¢
least actuarially equivalent to Medicare Part D.oA8arch 31, 2004, as permitted by FASB Staff Bosi
("FSP") 106-1Accounting and Disclosure Requirements Relatetido t
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Medicare Prescription Drug, Improvement and Modeation Act of 2002the Company deferred accounting
the effects of the Act in the measurement of itsukaulated Postretirement Benefit Obligation (APE@Y the
effect to net periodic postretirement benefit coStsecific guidance with respect to accountinglfier effects of
the Act was recently issued in FSP No. 10&&;ounting and Disclosure Requirements Relatetiédvtedicare
Prescription Drug, Improvement and Modernizatiort 8£2003,and the Company has adopted the provisior
FSP No. 106-2 as of the Effective Date, and inaluaiey impact in the overall measurement of thdlitas of
the U.S. postretirement medical plans in purchaseunting.

Accounting Changes Adopted in 2003

The Predecessor adopted SFAS No. Mgounting for Asset Retirement Obligatioos,January 1, 2003.
The statement requires that the fair value offailitg for an asset retirement obligation be redagd in the
period in which it is incurred. The liability is rsured at its discounted fair value and is adjustéts present
value in subsequent periods as accretion expemseasded. The corresponding asset retirement eosts
capitalized as part of the carrying amount of #lated long-lived asset and depreciated over thet'asuseful
life. On January 1, 2003, the Predecessor recodiaesition amounts for existing asset retirenwdigation
liabilities, associated capitalized costs and aadatad depreciation. An after-tax transition chasg&1 million
was recorded as the cumulative effect of an acaogichange. The ongoing expense on an annual fEssilting
from the initial adoption of SFAS No. 143 is immaaé (See Note 15). The effect of the adoption BAS No.
143 on proforma net income and proforma earningsipare for prior periods presented is not material

In November 2002, the EITF reached a consensussue INo. 00-21Revenue Arrangements with Multiple
Deliverables. EITF Issue No. 00-21 provides guidance on hoacmunt for arrangements that involve the
delivery or performance of multiple products, seeg and/or rights to use assets. The provisioB3TdF Issue
No. 00-21 apply to revenue arrangements enteredafier June 30, 2003.

In April 2003, the FASB issued SFAS No. 148nendment of Statement 133 on Derivative Instrusraamd
Hedging Activities. SFAS No. 149 is intended to result in more cdesisreporting of contracts as either



freestanding derivative instruments subject to SR&S133 in their entirety, or as hybrid instrumsenith
debt host contracts and embedded derivative featureddition, SFAS No. 149 clarifies the defimitiof a
derivative by providing guidance on the meaningndfal net investments related to derivatives.sTsiatement
is effective for contracts entered into or modifafter June 30, 2003. The adoption of SFAS No.didhot
have a material effect on the Predecessor's caiased financial position or results of operations.

In May 2003, the EITF reached a consensus on Nsu@1-8,Determining Whether an Arrangement
Contains a LeaseEITF Issue No. 01-8 provides guidance on ideirtgyleases contained in contracts or other
arrangements that sell or purchase products oicestvThis consensus is effective prospectivelyctmtracts
entered into or significantly modified after May,2Z803. The impact of EITF Issue No. 01-8 did natda
material effect on the Company's consolidated firemposition or results of operations. The impafcEITF
Issue No. 01-8 on the Company's future resultpefations and financial position will depend on titrens
contained in contracts signed or contracts ameirdéee future.

In December 2003, the SEC issued Staff AccountinieBn ("SAB") 104,Revenue RecognitionThe SAE
updates portions of the interpretive guidance idetlin Topic 13 of the codification of staff accting bulletins
in order to make the guidance consistent with cura@thoritative accounting literature. The priraipevisions
relate to the incorporation of certain sectionthef staff's frequently asked questions documemevanue
recognition into Topic 13. The adoption of SAB 1did not have an effect on the Predecessor's calaset
financial position or results of operations.

In December 2003, the FASB issued SFAS No. 1324eely,Employers' Disclosures about Pensions and
Other Postretirement BenefitSFAS No. 132 (revised) prescribes employersliasees about pension plans
and other postretirement benefit plans; it doeschange the measurement or recognition
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of those plans. The statement retains and reuisedisclosure requirements contained in the origif@\S No.
132. It also requires additional disclosures altoeitassets, obligations, cash flows, and net piertmehefit cost
of defined benefit pension plans and other posémeint benefit plans. The statement generallyfestve for
fiscal years ending after December 15, 2003. The@my's disclosures in Note 17 incorporate theirements
of SFAS No. 132 (revised).

Accounting Changes Adopted in 2002

In 2002, the Predecessor recorded income of $1®mfbr the cumulative effect of two accounting
changes. This amount consisted of income of $danil$0.18 per share) from the implementation oASHNo.
142, as disclosed below, and income of $9 milli®®.18 per share), net of income taxes of $5 millama resu
of the change in the measurement date of the Pesdecs U.S. benefit plans (See Note 17).

Effective January 1, 2002, the Predecessor ad@Ré®b No. 142Goodwill and Other Intangible Assets
and accordingly applied the standards of the statémrospectively. This statement addresses finhnci
accounting and reporting for acquired goodwill atiger intangible assets and provides that goodwil some
intangibles no longer be amortized on a recurriagj$ Instead, goodwill and intangible assets witlindefinite
life are subject to an initial impairment test viiitlsix months of adoption of SFAS No. 142 and asteannually
thereafter.

As of January 1, 2002, the Predecessor had gooditfila net carrying value of $1,024 million thaasv
subject to the transition provisions of SFAS No21Buring the first half of 2002, the Predecessmfgrmed the
required impairment tests of goodwill as of Janugrg002 and determined that there was no impairn@ther
intangible assets with finite lives continue toameortized over their useful lives and reviewedifiopairment.

Additionally, SFAS No. 142 requires that any unatized negative goodwill (excess of fair value over
cost) on the balance sheet be written off immebiated classified as a cumulative effect of chainge
accounting principle in the consolidated statenoémperations. As a result, income of $9 millionsvacorded
to cumulative effect of changes in accounting pples in the Predecessor's consolidated statenfi@ptenations
in the first quarter of 2002 (See Note 13).

The Predecessor adopted SFAS No. B&tounting for the Impairment or Disposal of Longdd Asses,
on January 1, 2002, and accordingly applied thestant prospectively. SFAS No. 144 supersedes S¥AS
121,Accounting for the Impairment of Long-Lived Assetd for Long-Lived Assets to Be Disposed Tie
Statement also supersedes APB No.R3porting the Results of Operations-Reporting tfiedEs of Disposal of
a Segment of a Business, and Extraordinary, Unuandllnfrequently Occurring Events and Transactiombis
Statement establishes a single accounting modestoampairment, based on the framework establigh&FAS
No. 121, for long-lived assets to be disposed ofdig. The Statement retains most of the requiresmneISFAS
No. 121 related to the recognition of impairmentasfg-lived assets to be held and used. Additign&FAS
No. 144 extends the applicability to discontinugémtions, and broadens the presentation of diswerd
operations to include a component of an entity. theption of SFAS No. 144 did not have a mateffigict on
the Predecessor's consolidated financial statements

Effective October 2002, the Predecessor early @dopFAS No. 146Accounting for Costs Associated with
Exit or Disposal Activitiesand accordingly applied the Statement prospectiteBxit or disposal activities
initiated after September 30, 2002. The statemeliifias EITF Issue No. 94-3,iability Recognition for Certail
Employee Termination Benefits and Other Costs tbaExActivity (including Certain Costs Incurred &
Restructuring’. The principal difference between SFAS No. 146 Bhit- Issue No. 94-3 relates to the criteria
for recognition of a liability for a cost associdiwith an exit or disposal activity.
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SFAS No. 146 requires recognition only when thbiligy is incurred. In contrast, under EITF Issue.4-
3, a liability was recognized when the Company cdtteah to an exit plan. Additionally, SFAS No. 146



stipulates that the liability be measured at failue and be adjusted for changes in cash flow astisn

In November 2002, the FASB issued FIN No. @biarantor's Accounting and Disclosure Requireméorts
Guarantees, Including Indirect Guarantees of In@eloiess of Otherswhich addresses the disclosure to be r
by a guarantor in its interim and annual finansiatements about its obligations under guaranfdese
disclosure requirements are included in Note 2K. IRb. 45 also requires the recognition of a liapiby a
guarantor at the inception of certain guaranteésred into or modified subsequent to adoption.

FIN No. 45 requires the guarantor to recognizebhility for the non-contingent component of the
guarantee, this is the obligation to stand readyetform in the event that specified triggering retgeor
conditions occur. The initial measurement of thability is the fair value of the guarantee at iptien. The
recognition of a liability is required even if & hot probable that payments will be required utiderguarantee
or if the guarantee was issued with a premium paymeas part of a transaction with multiple eletseAs
noted above, the Predecessor has adopted thegtisel@equirements of FIN No. 45 and applied thegaition
and measurement provisions for all guaranteesehiato or modified after December 31, 2002.

Recent Accounting Pronouncements

In November 2004, the FASB issued SFAS No. 18dentory Costs, amendment to ARB No. 43 Chapter
4, which clarifies the accounting for abnormal amtsuf idle facility expense, freight, handling casind
wasted material (spoilage). SFAS No. 151 is eféector fiscal years beginning after June 15, 200%&
Company is in the process of assessing the impa&fAS No. 151 on its future results of operatians
financial position.

In December 2004, the FASB revised SFAS No. B28pounting for Stock Based Compensatiarich
requires that the cost from all share-based paytmamsactions be recognized in the financial statés SFAS
No. 123 (revised) is effective for the first interor annual period beginning after June 15, 200& Tompany
is currently evaluating the potential impact of S§-No. 123 (revised), although it is anticipated tha adoptiol
will have a negative impact on results of operation

In December 2004, the FASB issued SFAS No. Ex8hanges of Nonmonetary Assets, an amendment of
APB Opinion No. 29, Accounting for Nonmonetary Bastions. The amendments made by SFAS No. 153 are
based on the principle that exchanges of nonmonatsets should be measured based on the fair oathe
assets exchanged. Further, the amendments elintiateirrrow exception for nonmonetary exchangessnoilar
productive assets and replace it with a broadegtian for exchanges of nonmonetary assets thabtlhave
commercial substance. The statement is effectivadomonetary asset exchanges occurring in fissabgs
beginning after June 15, 2005. Earlier applicatiopermitted for nonmonetary asset exchanges doguirr
fiscal periods beginning after the date of issuaiibe provisions of this statement shall be appbiexspectively
The Company is currently evaluating the potentigbact of this statement.

In October 2004, the American Jobs Creation A@Qf4 (the "Act") was signed into law. Three of the
more significant provisions of the Act relate torge-time opportunity to repatriate foreign earniaga reduced
rate, manufacturing benefits for qualified prodaotactivity income and new requirements with respec
deferred compensation plans. The Company has naeyermined the impact, if any, of this Act onfitture
results of operations or cash flows. Additionallpder new Section 409A of the Internal Revenue Cocdated
in connection with the Act, the U.S. Treasury Démpent is directed to issue regulations providinglgoce and
provide a limited period during which deferred ca@ngation plans may be amended to comply with the
requirements of Section 409A. When the regulatamesissued, the Company may be required to make
modifications to certain compensation plans to dgmgth Section 409A.
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6. Transactions and Relationships with Affiliates ariRlelated Parties

The Company is a party to various transactions wfiifiated companies. Companies in which the
Company has an investment accounted for underdasteoc equity method of accounting, are considered
Affiliates; any transactions or balances with saompanies are considered Affiliate transaction® filowing
tables represent the Company's transactions wiiliadés for the periods presented:

Successo Predecessol
Nine Months Three Months Year Year
Ended Ended Ended Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002
(in $ millions)
Statements of Operations
Purchases from Affiliate(®) 11t 35 40 73
Sales to Affiliates) 13t 42 108 70
Interest income from Affiliate 1 — — 1
Interest expense to Affiliate 3 — 5 7
Successol Predecessol
As of As of
December 31, December 31,
2004 2003
(in $ millions)
Balance Sheet:
Trade and other receivables from Affilial 56 50
Current notes receivable (including interest) fraffiliates 50 7
Total receivables from Affiliate 10€ 57
Accounts payable and other liabilities due Affiia 24 35



Shor-term borrowings from Affiliate:® 12¢ 10C
Total due Affiliates 152 13E

(@) purchases/Sales from/to Affiliat

Purchases and sales from/to Affiliates are accalfweat prices which, in the opinion of management
approximate those charged to third party custorfeersimilar goods or services.

(@ shor- term borrowings from Affiliates (See Note

The Company has agreements with certain Affiliggesnarily Infraserv entities, whereby excess Aéfie
cash is lent to and managed by the Company, ahlarinterest rates governed by those agreements.

Upon closing of the Acquisition, the Company paggji@gate transaction advisory and other fees dsawel
the monitoring fee for services rendered and teebelered in 2004 of approximately $65 million tfilaftes of
The Blackstone Group (the "Advisor”) and Blacksta®®0 million of which related to an annual advisor
monitoring fee agreement. The Company has agreiediémnnify the Advisor and its affiliates and their
respective partners, members, directors, offi@argloyees, agents and representatives for anylblodses
relating to the transactional services contemplbiethe transaction and monitoring fee agreemedtlaa
engagement of the Advisor pursuant to, and theopeence by the Advisor of the services contemplaiedhe
transaction and monitoring fee agreement.

In January 2005, the Company paid the Advisor $illtom for the 2005 monitoring fee, and an addiabn
$35 million to terminate the monitoring fee agreame

In connection with the Acquisition, the Companyuisd $200 million mandatorily redeemable preferred
stock to an affiliate of Banc of America SecuritidsC. The mandatorily redeemable preferred
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shares were redeemed using the proceeds fromrifw sebordinated notes issued July 1, 2004. B&nc o
America Securities LLC was also an initial purchrasfiethe senior subordinated notes and the seisepdnt
notes and is an affiliate of a lender under therated and restated senior credit facilities. Ban&rmgrica
Securities LLC is an affiliate of BA Capital Invess Fund, L.P., one of the Original Shareholdees(Sotes 16
and 18).

7. Acquisitions, Divestitures and Venture

Acquisitions:

« On April 6, 2004, the Company acquired CAG (Sketes 1 and 2).

¢ On December 31, 2002, the Predecessor acquiegd@ AG's European emulsions and worldwide
emulsion powders businesses, valued at $154 millimiuding the assumption of related liabilitié&et of
purchase price adjustments of $2 million and tiseiaption of liabilities of $21 million, the Predesser
paid $131 million cash for the net assets of therimss in 2002. In 2003, the purchase price adprstm
related to the acquisition was finalized, whichuteed in the Predecessor making an additional paymwie
$7 million. The addition of this business to thee@tical Products segment enabled the Predecesstiet
a comprehensive range of value-added emulsiongiaudsion powders that serve as the primary
ingredients in quality surface coatings, adhesineswoven textiles and other applications. The emuk
and emulsion powders business has four producgioifities servicing the product requirements of
customers across Europe. There are also 11 sdilessadind seven research and technology centeggtek
to provide rapid response to customers. Two oftieeluction facilities are located in Germany andiSp
in close proximity to the Company's plants thatyghemical ingredients for emulsions. The Predsor
recorded $35 million of initial goodwill in 2002,hich was subsequently reduced by $24 million upon
completion of the purchase price allocation in 20@3addition, the fair value of the intangible etss
acquired was $42 million, consisting primarily @ftents and trademarks (See Note 13).

« On October 27, 2004, the Company agreed to eeduietex Corporation ("Acetex"), a Canadian
corporation, for approximately $261 million and #gmsumption by the Company of debt owed by Acetex,
valued at approximately $231 million. On January 2005, the Acetex shareholders approved the
transaction. Presently, Acetex has two primarynesses—its Acetyls business and its Specialty Reigm
and Films business. The Acetyls business produmeticaacid, polyvinyl alcohol and vinyl acetate
monomer, which are used to produce paints, cogtatfeesives, textiles and other products. These
chemicals and their derivatives are used in a wadge of applications in the automotive, constarcti
packaging, pharmaceutical and textile industrigecilty polymers developed and manufactured by
Acetex are used in the manufacture of a variefyladtics products, including packaging and lamimati
products, auto parts, adhesives and medical predlibe Films business focuses on products for the
agricultural, horticultural and construction indiess. Closing of the acquisition is conditioned npo
regulatory approvals and other customary conditibomsonnection with the funding of this acquisitjdhe
Company expects to borrow $242 million under thiayksd draw acquisition facility provided for in the
amended and restated senior credit facilities (G&e 16).

¢ In February 2005, the Company acquired Vinanalyers, the North American and European emulsion
polymer business of Imperial Chemical Industrie€CRLICI") for $208 million. The Vinamul Polymers
product line includes vinyl acetate-ethylene copwdys, vinyl acetate homopolymers and copolymerd, an
acrylic and vinyl acrylic emulsions. Vinamul Polyre@perates manufacturing facilities in the United
States, Canada, the United Kingdom, and The Nethesl As part of the agreement, ICI will continae t
supply Vinamul Polymers with starch, dextrin anbdestspecialty ingredients following the acquisitidime
Company will supply ICI with vinyl acetate mononeerd polyvinyl alcohols. The Company primarily
financed this acquisition through borrowings of 829illion under the amended and restated senidalitcre
facilities (See Note 16).



F-26

CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Ventures:

In April 2004, the Company and a group of ineestied by Conduit Ventures Ltd. entered into atwen
which is named Pemeas GmbH. This venture was foimertler to advance the commercialization of the
Company's fuel cell technology. Pemeas GmbH isidensd a variable interest entity as defined uridish

No. 46, The Company is deemed the primary beneficifthis variable interest entity and, accordingl
consolidates this entity in its consolidated finahstatements. The consolidation of this entity dot have

a material impact on the Company's financial positir results of operations and cash flows as dffan

the nine months ended December 31, 2004. In Deae2@l9, the Company approved a plan to dispose of
the Company's ownership interest in Pemeas GmbH.

On October 1, 2003, Celanese AG and Degussa'B€&g(ssa”) completed the combination of their
European Oxo businesses. The venture, EuropearG@iH, consists of both companies' propyléasec
oxo chemical activities. Celanese AG contributetlassets with a carrying value of $12 million fo5@06
interest in the venture. Celanese AG retained aukiatly all the accounts receivable, accounts pkyanc
accrued liabilities of its contributed businesssérg on September 30, 2003. In addition, Celaé¢sand
Degussa each have committed to fund the venturallggWnder a multi-year agreement, Degussa has the
option to sell its share in European Oxo GmbH ®@wmpany at fair value beginning in January 2008.
The Company has the option to purchase Deguss&'s shthe business at fair value beginning in danu
2009. The Company's European Oxo business is pre Company 's Chemical Products segment. The
Company reports its investment in European Oxo Guosihg the equity method of accounting.

Divestitures:
The following tables summarize the results of tlseahtinued operations for the nine months ended

December 31, 2004, the three months ended MarcR(BY, and the years ended December 31, 2003 ard 200

Net Sales
Successol Predecessol
Nine Months Three Months Year Year
Ended Ended Ended Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002
(in $ millions)
Discontinued operations of Chemical
Products 1 21 23€ 24¢
Discontinued operations of Performance
Products — — — 257
Discontinued operations of Ticol 1 _ 45 57
Total discontinued operatiol 2 21 281 56(
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Operating Profit (Loss)

Successol Predecesso
Nine Months Three Months Year Year
Ended Ended Ended Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002
(in $ millions)
Discontinued operations of Chemical
Products — (5) (1) (52
Discontinued operations of Performance
Products — — — 10
Discontinued operations of Ticol — — — (1)
Total discontinued operatiol — (5) 1) (43)

2004

In December 2004, the Company approved a plaisfmse of COC business included within the
Technical Polymers Ticona segment and the Compartgiest in Pemeas GmbH, the fuel cell venture
included in Other Activities. As a result of thisaision, the Company recorded an impairment losisen
nine month period ended December 31, 2004 of $3m{See Note 21).

2003

In September 2003, the Predecessor and The Dmm{cal Company ("Dow") reached an agreement for
Dow to purchase the acrylates business of the Pesder. This transaction was completed in February
2004 for a sales price of approximately $149 milliwhich resulted in a pre-tax gain of approximatd4
million in the three months ended March 31, 200dwlacquired the Predecessor's acrylates busimess li



including inventory, intellectual property and teokogy for crude acrylic acid, glacial acrylic acethyl
acrylate, butyl acrylate, methyl acrylate and 2ylitbxyl acrylate, as well as acrylates productisseds at
the Clear Lake, Texas facility. In related agreetsiethe Company provides certain contract manufagu
services to Dow, and Dow supplies acrylates tadbmpany for use in its emulsions production.
Simultaneous with the sale, the Predecessor regaithrelated obligation of $95 million to Dow. The
acrylates business was part of the Predecesssi€al business. As a result of this transactioa, t
assets, liabilities, revenues and expenses refatin acrylates product lines at the Clear Lalexab
facility as well as the gain recorded on the saderaflected as a component of discontinued operaiin
the consolidated financial statements in accordaiteSFAS No. 144,

« In December 2003, the Ticona segment complétedale of its nylon business line to BASF. Ticona
received cash proceeds of $10 million and recoedgdin of $3 million. The transaction is reflecteda
component of discontinued operations in the codatéd financial statements in accordance with SFAS
No. 144.

In 2003, the Predecessor recorded $1 million isdesrom operations of discontinued operationgeelto
the acrylates and nylon business divestituresdtitian, the Predecessor also recorded adjustnelated to
prior year discontinued operations representingia gf $4 million.

2002

« Effective January 1, 2002, the Predecessorisoldterest in InfraServ GmbH & Co. Deponie Knagsa
KG ("Deponie”) to Trienekens AG. The Predecessoomed a net cash outflow of $20 million on theesal
of this business, which included cash of $35 millaffset by proceeds received of $15 million, arghin
of $9 million on disposition of Deponie includedgain on disposition of assets.

« In December 2002, the Predecessor completeshlbeof Trespaphan, a global oriented polypropylene
("OPP") film business, to a consortium consistifigdpor-Moplefan Group and Bain Capital, Inc.
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for a value of $214 million. Net of the purchasie adjustments of $19 million and the repaynuéré80
million in intercompany debt that Trespaphan owezlRredecessor, the Predecessor received net gsocee
of $115 million. Trespaphan was formerly part of Predecessor's Performance Products segment. The
transaction is reflected as a component of disnaetl operations in the consolidated financial statgs

in accordance with SFAS No. 144.

« During 2002, the Predecessor sold its globglatines and U.S. alkylamines businesses to U.9nésn
Ltd. These businesses are reflected as a compohdistcontinued operations in the consolidatedrfaial
statements in accordance with SFAS No. 144.

In 2002, the Predecessor received net proceeds06 Billion and recorded $14 million in earningssg)
from operation of discontinued operations (inclgdingain on disposal of discontinued operatiorsldf
million) and a gain of $9 million in gain on dispidsn of assets relating to these divestitures. ifiddally, the
Predecessor recognized a tax benefit of $40 miftomliscontinued operations, which includes abierefit
associated with a tax deductible write down oftéhebasis for Trespaphan's subsidiary in Germalaying to
tax years ended December 31, 2001 and 2000. Sirc&ak benefit relates to an entity solely engageal
business designated as discontinued operatiossathbenefit has been correspondingly includezhimings
(loss) from discontinued operations.
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8.  Securities Available for Sal

At December 31, 2004 and 2003, the Company had 886idn and $333 million, respectively, of
securities available for sale, which were includsch component of long-term and current other a.s§be
Company's captive insurance companies and pensiated trusts hold these securities. The Successorded
a net realized gain of $7 million for the nine mumended December 31, 2004. The Predecessor rdcrui
realized gain (loss) of $0 million, $3 million afi7) million for the three months ended March 3102 and the
years ended December 31, 2003 and 2002, respgcfilet amortized cost, gross unrealized gain, ¢
unrealized loss and fair values for available-falesecurities by major security type at Decemiie2804 and
December 31, 2003, were as follows:

Amortized Unrealized Unrealized Fair
Cost Gain Loss Value

(in $ millions)

Successo
At December 31, 200-
Debt securitie:
U.S. governmer 68 6 Q) 73



Foreign governmer 1 — — 1
U.S. municipa 1 — — 1
U.S. corporatt 12¢€ — (1) 127
Total debt securitie 19¢ 6 2 202
Bank certificates of depos 10 — — 10
Equity securitie: 37 — ) 36
Mortgage-backed securitie 102 9 — 112
Money markets deposits and other secur 4 _ _ 4
352 15 3) 364
Predecessol
At December 31, 200!
Debt securitie:
U.S. governmer 69 7 — 76
Foreign governmer 2 1 — 3
U.S. municipa 1 — — 1
U.S. corporatt 10€ 2 — 108
Total debt securitie 17€ 10 — 188
Bank certificates of depos 35 — — 35
Equity securitie: 51 2 (8) 45
Mortgage-backed securitie 56 8 — 64
Money markets deposits and other secur 1 _ _ 1
321 20 (8) 332
Fixed maturities at December 31, 2004 by contrdchegurity are shown below. Actual maturities could
differ from contractual maturities because borrasvery have the right to call or prepay obligatiomish or
without call or prepayment penalties.
Amortized Fair
Cost Value
(in $ millions)
Within one yea® 26 27
From one to five yeal 141 141
From six to ten yeal 99 101
Greater than ten yea 55 65
321 334
(1) Proceeds received from fixed maturities thatureawithin one year are expected to be reinveisted
additional securities upon such maturity.
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9. Receivables, ne
Successo Predecesso
As of As of
December 31, 2004 December 31, 2003
(in $ millions)
Trade receivable- third party and affiliate 88¢ 744
Reinsurance receivabl 164 20E
Other 50€ 384
Subtotal 1,55¢ 1,33:
Allowance for doubtful accoun (22) (22)
Net receivable 1,53€ 1,317

As of December 31, 2004 and 2003, the Company bagigmificant concentrations of credit risk sinhe t

Company's customer base is dispersed across migenedt industries and geographies.

10. Inventories

Successol Predecessol
As of As of
December 31, 2004 December 31, 2003
(in $ millions)
Finished good 47C 35¢
Work-in-process 26 16
Raw materials and suppli 122 134




Total inventories 61E 50¢
11. Investments
The Company accounts for the following Affiliatesder the equity method:
Carrying Share of
Value Earnings (Loss)
Successol Successol Predecessol
Nine Months Three Months
As of Ended Ended
December 31, December 31, March 31,
Affiliate Segment Ownership 2004 2004 2004
(in $ millions)
Chemical
Estech GmbH & Co. K( Products 51.(% — 3) —
Chemical
European Oxo Gmbl Products 50.(% 3 5) (©)]
Fortron Industrie! Ticona 50.(% 58 6 2
Korea Engineering Plastics Co., L Ticona 50.(% 15& 11 3
Polyplastics Co., Lt Ticona 45.(% 202 17 7
InfraServ GmbH & Co. Gendorf Kt Other 39.(% 25 3 1
InfraServ GmbH & Co. Hochst K Other 31.2% 134 5 2
InfraServ GmbH & Co. Knapsack K Other 27.(% 20 1 —
Sherbrooke Capital Health and WellnessPerformanc
L.P. Products 10.(% 3 1 —
Total 60C 36 12
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Successo Predecessol
Three Months
Nine Months Ended Ended Year Ended Year Ended

December 31, 200.

March 31, 2004 December 31, 200:

December 31, 200;

(in $ millions)

Affiliates totals:
Net earnings
Successor/Predecessor's sh
Net earnings
Dividends
Other distribution:

Total asset

Total liabilities

Interests of other
Successor/Predecessor's share of el

Excess of cost over underlying equity in net asaetglirec

Successor/Predecessor's carrying value

94

36
22

of invessr

27 85 51
12 35 21
15 23 61
1 — 39
Successol Predecessol
As of As of
December 31, 2004 December 31, 2003
(in $ millions)
2,582 2,32(
1,34¢ 1,143
754 72C
482 452
11¢€ 10¢
60C 561

Estech GmbH & Co. KG is a venture created in 2@@2He production and marketing of neopolyol esters
The Company accounts for its ownership interegstech GmbH & Co. KG under the equity method of
accounting because the minority shareholder hastantive participating rights that allow it to peipate in
significant decisions made in the ordinary coursbusiness.

In October 2003, the Predecessor and Degussa ctiphe formation of European Oxo Chemicals Gn
a venture created to own and operate the Europegrylpne-based oxo businesses of the Predecessor an

Degussa (See Note 7).

The Company accounts for its ownership intere§tiarbrooke Capital Health and Wellness, L.P. uttte
equity method of accounting because the Compaaplesto exercise significant influence.

In addition to equity method investments, the Conyplaas certain investments that it accounts foreund
the cost method of accounting, which are recordetbn-current other assets in the consolidatechbalaheet.
The Company's investments accounted for underabensethod of accounting as of December 31, 2084 an

2003, respectively, are as follows:

Successo

Predecessol

As of

Ownership December 31, 2004

As of
December 31, 2003




(in $ millions

National Methanol Compar 25% 54 —
Kunming Cellulose Fibers Co. Lt 30% 15 15
Nantong Cellulose Fibers Co. L 31% 77 20
Zhuhai Cellulose Fibers Co. L 30% 15 15
InfraServ GmbH & Co. Wiesbaden K 18% 22 20
Other 50 44

Total 238 114
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Certain investments above, where the Company owewtey than a 20 percent ownership interest, are
accounted for under the cost method of accountiimapily because the Company cannot exercise sagmf
influence.

The Successor recognized $33 million of dividerzbime from investments accounted for under the cost
method for the nine months ended December 31, 208 Predecessor recognized dividend income from
investments accounted for under the cost meth@ afillion, $53 million and $35 million for the the months
ended March 31, 2004 and for the years ended Dese&ih 2003 and 2002, respectively.

12. Property, Plant and Equipmer

Successo Predecesso
As of As of
December 31, 2004 December 31, 2003
(in $ millions)
Land 41 53
Land improvement 49 13¢
Buildings 24¢ 59¢
Machinery and equipme 1,71z 5,08t
Capitalized interes 9 15¢
Construction in progres 88 197
Property, plant and equipment, grt 2,14¢ 6,22(
Less: accumulated depreciati (44€) (4,510
Property, plant and equipment, | 1,702 1,71(C

Depreciation totaled $144 million, $69 million, ®hillion and $244 million for the nine months edde
December 31, 2004, the three months ended MarcR0®Y, and years ended December 31, 2003 and 2002,
respectively.

Capital expenditures in property plant and equipnaemounted to $166 million, $44 million, $211 nolti
and $203 million for the nine months ended Decer3i¢2004, three months ended March 31, 2004, eatsy
ended December 31, 2003 and 2002, respectively.

Assets under capital leases, net of accumulatedtaation, amounted to approximately $5 million &8t
million at December 31, 2004 and 2003, respectively

Interest costs capitalized were $4 million, $3 imil| $3 million and $6 million for the nine monteaded
December 31, 2004, the three months ended MarcRORY, and the years ended December 31, 2003 argj 200
respectively.

In the first quarter of 2004, as part of the adsdadivestiture, the Predecessor entered int@agieement
with Dow to allow Dow to use certain property, glaand equipment. As the agreement met the stipolabf a
capital lease under EITF Issue No. 0I3&termining Whether an Arrangement Contains a Ledse Company
has reclassed $11 million related to property, tpdawal equipment into other long-term receivables.

In December 2004, the Company approved a planlitis€OC business and recorded an impairment
charge of $32 million for the nine months ended éveber 31, 2004.

In October 2004, the Company announced plans tsatioiate its tow production to fewer sites by 2@0id
to discontinue the production of acetate filamgnirtid-2005. In the third quarter of 2004, the Compa
recorded restructuring charges of $50 million edato asset impairment of the Company's acetaiedss

At December 31, 2003, the consolidation of a vdeiafiterest entity, Dacron GmbH, resulted in the
recording of $53 million in net property, plant aeguipment.
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On October 1, 2003, the Predecessor and Degusaa begjr European Oxo GmbH venture (See Note 7).
The Predecessor contributed property, plant, anghetpnt with a net book value of $7 million to Epean Oxo
GmbH.

In 2003, the purchase price allocation associatiétve December 2002 acquisition of the Emulsions
business was finalized. As a result, property, tpdanal equipment was increased by $35 million.

As of January 1, 2003, the Predecessor adopted 8@A$43,Accounting for Asset Retirement



Obligations, and recognized transition amounts for existirgeasetirement obligations and corresponding
capitalized costs and accumulated depreciationnldmimption, the Predecessor recorded $8 millidarid and
land improvements, and a corresponding $5 millioadcumulated depreciation. In addition, in therfiou
quarter of 2003, the Predecessor assigned a plitpdhat certain facilities in the Acetate prodsisegment
would close in the latter half of this decade amelPredecessor recorded $10 million in land and lan
improvements and $1 million in machinery and equéptas well as a corresponding $11 million in acalatec

depreciation.

13. Intangible Asset:

Goodwill
Performance
Chemical Acetate
Products _Products Ticona Products Total
(in $ millions)
Predecessol
Carrying value of goodwill as of December 31, 2! 52¢ 152 342 — 1,02¢
Finalization of purchase accounting adjustmi 35 — — — 35
Exchange rate chang 2 — — — 2
Carrying value of goodwill as of December 31, 2! 56& 152 342 — 1,061
Finalization of purchase accounting adjustm (24) — — — (24)
Exchange rate chang 27 8 — — 35
Carrying value of goodwill as of December 31, 2! 56¢ 161 342 — 1,072
Exchange rate chang 2) 1) _ _ (3)
Carrying value of goodwill as of March 31, 20C 56€ 16C 343 — 1,06¢
Successo
Carrying value of goodwill associated with the Aigition as of
December 31, 200 192 18C 29C 84 747

Successor

As a result of the Acquisition and Restructurirge Company performed purchase price allocations and
recorded goodwill of $747 million. (See Notes 2 &i4.

Predecessor

Effective January 1, 2002, the Predecessor ad&fé® No. 142Goodwill and Other Intangible Assets
and accordingly applied the standards of the stat¢iprospectively. This statement provides thatgolband
other intangible assets with an indefinite lifelanger be amortized, rather they will be testelast annually
for impairment. Additionally, the adoption of SFA®. 142 required that any unamortized negative galbd
(excess of fair value over cost) on the balancetshe written off immediately and classified asienalative
effect of change in accounting principle in the swlidated statement of operations. As a resulgrire of $9
million was recorded to cumulative effect of chamgeaccounting principles in the Predecessor'saaated
statement of operations in the first quarter of200
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The following table presents the impact of adop®#AS No. 142 on net earnings and net earnings per
share:

Predecessol
Year Ended
December 31, 2002

(in $ millions, except per share data

Reported net earning 16¢
Adjustment for goodwill amortizatio —
Adjustment for negative goodw (9)
Adjusted net earning 15¢
Earnings per common shé basic and dilutec
Reported net earning 3.34
Goodwill amortizatior —
Negative goodwil (0.1§)
Adjusted net earning 3.1€

Other Intangible Assets

Successor

The Company has estimated the fair value of intalagissets acquired in the Acquisition, as follows:

Successo
As of
December 31, 200.

(in $ millions)




Trademarks and tradenarr 68

Customer related intangible ass 36¢E
Developed technolog 9
Total intangible assets, grc 442
Less: accumulated amortizati (42)
Total intangible assets, n 40C

Aggregate amortization expense charged againsingarfor intangible assets with finite lives duritig
nine months ended December 31, 2004 totaled $3®miEstimated amortization expense for the sudicep
five fiscal years is approximately $49 million i0@5, $48 million in 2006, $47 million in 2007, $4dllion in
2008 and $42 million in 2009. The Company has tmeat&s and tradenames of $68 million which have an
indefinite life. Accordingly, no amortization isaerded on these intangible assets.

Predecessor

The Predecessor's cost and accumulated amortizztimther intangible assets, primarily relatedhe t
emulsion acquisition, as of December 31, 2003 @éiemillion and $31 million, respectively. Aggregat
amortization expense charged against earningsfangible assets with finite lives during the thneenths
ended March 31, 2004 and the years ended Decerib@083 and 2002 totaled $2 million, $11 milliord$2
million, respectively. Predecessor's intangibleessubject to amortization have a weighted avelitgef five
years.

In 2003, it was determined that of the other intalegassets acquired in the emulsions acquisi@n,
million represents a trademark which has an indtefiife and is not subject to amortization. Acdogly, since
2003 amortization expense was not recorded forttademark.
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14. Accrued Liabilities

Successol Predecessol
As of As of
December 31, 200- December 31, 200:
(in $ millions)
Accrued salaries and benel 20€ 16C
Accrued environmental (See Note 1! 25 35
Accrued restructuring (See Note : 68 40
Insurance loss reserves (See Note . 11F 14£
Accrued lega 15C 143
Other 324 39€
Total accrued liabilitie 88¢ 91¢

As of December 31, 2004 and 2003, accrued legalabeludes $145 million and $137 million,
respectively, of liabilities related to sorbatestteis (See Note 27).

As of December 31, 2003, the Other caption aboglkdtes a reclassification from Other liabilities of
approximately $56 million in anticipation of an Bgpayment of an obligation under a separate ageeémith
Dow, which was accelerated upon the close of tleeafahe acrylates business. As of December 303 2he
total liability recorded within Other associatedlwihis matter was $95 million, including intereBhis amount
was paid in February 2004 (See Note 7).

15. Other Liabilities

Successol Predecessol
As of As of
December 31, 2004 December 31, 2003
(in $ millions)
Environmental liabilities (See Note 1 11¢ 124
Insurance liabilities (See Note 2 144 171
Other 24¢€ 194
Total other liabilities 51C 48¢

Prior to the adoption of SFAS No. 143, the Predsmelad $33 million of post closure liabilities inded
within environmental liabilities. As provided und8FAS No. 143, such amounts were reversed, anarfiBon
of asset retirement obligations were establishedoffADecember 31, 2004, estimated liabilities fsed
retirement obligations were approximately $52 miili of which $42 million is included as a componehother
long-term liabilities included in the Other captiabove. This amount primarily represents the Cormpigan
estimated future liability for site demolition afat various landfill closures and the associateditooing costs
at these operating sites.
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Changes in asset retirement obligations are relamhas follows:

Successol Predecessol
Nine Months Ended  Three Months Ended Year Ended
December 31, 2004 March 31, 2004 December 31, 2003
(in $ millions)

Balance at beginning of peric 48 47 39
Additions 12 — 11
Accretion 1 1 2
Payment: Q) Q) 4)
Purchase accounting adjustme 9) — —
Revisions to cash flow estimat 1) 1 @)
Exchange rate chang 2 — —
Balance at end of peric 52 48 47

In October 2004, the Company announced plans tedtiofate its tow production to fewer sites by 2@0i8
to discontinue the production of acetate filamegntid-2005. The restructuring is being implemertted
increase efficiency, reduce overcapacity and tagam products and markets that provide long-teatner The
establishment of $12 million in asset retiremeritgattions resulted in a corresponding charge taefgation
expense for the nine months ended December 31, 2004

In the fourth quarter of 2003, the Predecessogassi a probability that facilities in the Acetate®ucts
segment will close. These facilities were previgud#emed to have indeterminable lives. As a rethét,
Predecessor recorded depreciation expense of $lidmior the year ended December 31, 2003.

The Company has identified but not recognized assieément obligations related to substantiallyodits
existing operating facilities. Examples of theseety of obligations include demolition, decommisgign
disposal and restoration activities. Legal obligias exist in connection with the retirement of thassets upon
closure of the facilities or abandonment of theseémg operations. However, the Company currentiynglon
continuing operations at these facilities indeéhjitand therefore a reasonable estimate of fairevahnnot be
determined at this time. In the event the Compamsitlers plans to abandon or cease operationss ites,
an asset retirement obligation will be reassess#thatime. If certain operating facilities wecedose, the
related asset retirement obligations could sigaifity affect the Company's results of operatiorts @ash flows.
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16. Debt

Successol Predecessol
As of December 31, 200 _As of December 31, 200
(in $ millions)

Short-term borrowings and current installments of lon¢-term

debt
Current installments of loi-term debt 15 48
Shor-term borrowings from Affiliate: 12€ 10C
Other 1 _

Total short-term borrowings and current installnsewftlong-
term debi 144 14¢€

Long-term debt
Senior Credit Facilities

Term loan facility 624 —
Floating Rate Term Loan, due 20 35C
Senior Subordinated Notes 9.625%, due Z 1,231 —
Senior Subordinated Notes 10.375%, due 2 272 —
Senior Discount Notes 10.5%, due 2( 424 —
Senior Discount Notes 10%, due 2( 108 —
Term notes

6.125% notes, due 20( — 25

7.125% mediur-term notes, due 20( 14 14
Variable rate loans with interest rates adjusteibgeally:

Due in 2005, interest rate of 1.5¢ — 25

Due in 2008, interest rate of 1.5F — 15C

Due in 2009, interest rate of 2.9( — 61

Pollution control and industrial revenue bondseiiast rates
ranging from 5.2% to 6.7%, due at various datesutin 2030
(less purchase price adjustment of $2 million aBefember

31, 2004) 191 20¢
Obligations under capital leases and other seduwedwings

due at various dates through 2( 49 53

Subtotal . 3,25¢ 537

Less: Current installments of lo-term debi 15 48




Total lon¢-term debt 3,24% 48¢

In connection with the acquisition of CAG, the Caanp borrowed $1,565 million under the senior
subordinated bridge loan facilities, which wereaiegn June 2004 through the issuance of: (a) Billion,
9.625% senior subordinated notes due in 2014; @f)CEmillion ($244 million), 10.375% senior subordied
notes due in 2014; and (c) $350 million floatingereerm loan due in 2011. Additionally, the Companyered
into senior credit facilities in April 2004, whigirovided financings of up to approximately $1.2ibil. As a
result of the acquisition of CAG, the Company pidpa April 2004, $175 million of debt schedulemmature
in 2005 and 2008 and, in September 2004, prepaitbapnately $60 million of additional pre-acquisiti debt
of CAG previously scheduled to mature in 2009.

In July 2004, the Company issued $225 million 82%% senior subordinated notes for cash proceeds of
$231. These proceeds were used to repay mandatedidemable preferred stock (See Note 18).

F-38

CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

In January 2005, the Company amended and restated senior credit facilities, which now provide
borrowings of up to approximately $2.8 billion, lading a delayed draw acquisition facility of $24@lion and
repaid the $350 million floating rate term loan Hebruary 2005, the Company redeemed $521 millfdheo
senior subordinated notes and $188 million of tbenfany's senior discount notes (See Note 3).

Senior Credit Facilities. As of December 31, 2004, the senior creditifses of $1,232 million consist of
a term loan facility, a revolving credit facilitynd a credit-linked revolving facility.

The term loan facility consists of commitments 468 million and €25 million, both maturing in 2011. /
of December 31, 2004, the Company borrowed $62Homi(including €125 million) under the term loan
facility.

The revolving credit facility, through a syndicatiof banks, provides for borrowings of up to $380iom,
including the availability of letters of credit h.S. dollars and euros and for borrowings on samerdtice. As
of December 31, 2004, there were no amounts oulistgrunder the revolving credit facility, which roags in
2009.

Subsequent to the consummation of the initial publfering in January 2005, the Company entereal int
amended and restated senior credit facilities.t€has of the amended and restated senior crediititecare
substantially similar to the terms of the Compasexisting senior credit facilities. Under the ametiénd
restated facility, the term loan facility increageds1,759 million (including €275 million). In aiidn, there is a
new $242 million delayed draw facility which wheradin will be added to the existing term loan fagiliThe
Company expects to use this delayed draw faciifinance the acquisition of Acetex.

Also in January 2005, the revolving credit facilitas increased from $380 million to $600 milliorden
the amended and restated senior credit facilifibe.$228 million creditinked revolving facility, which mature
in 2009, includes borrowing capacity availableltdters of credit. As of December 31, 2004, theezen$207
million of letters of credit issued under the ciditiked revolving facility. As of December 31, 2005401
million remained available for borrowing under tiegolving credit facilities (taking into accounttiers of credi
issued under the revolving credit facilities).

Substantially all of the assets of Celanese HoklidgC ("Celanese Holdings"), the direct parent GilB
Crystal US Holdings Corp. ("BCP Crystal"), and, gaib to certain exceptions, substantially all efékisting an
future U.S. subsidiaries, referred to as U.S. Quiara, secure these facilities. The borrowings urtite senior
credit facilities bear interest at a rate equarapplicable margin plus, at the borrower's optéther a base
rate or a LIBOR rate. The applicable margin forrbaing under the base rate option is 1.50% andhier
LIBOR option, 2.50% (in each case, subject to p-siewn based on a performance test).

The senior credit facilities are subject to prepaghrequirements and contain covenants, defauttotrer
provisions. The senior credit facilities require BCrystal to prepay outstanding term loans, sulbgecertain
exceptions, with:

— 75% (such percentage will be reduced to 50% iPEystal's leverage ratio is less than 3.00 t6 fo®
any fiscal year ending on or after December 315200 BCP Crystal's excess cash flow;

— 100% of the net cash proceeds of all non-ordicanyse asset sales and casualty and condemnation
events, unless BCP Crystal reinvests or contraatsitvest those proceeds in assets to be use@m@ystal's
business or to make certain other permitted investswithin 12 months, subject to certain limitap

— 100% of the net cash proceeds of any incurrehdelut other than debt permitted under the sermdit
facilities, subject to certain exceptions; and

— 50% of the net cash proceeds of issuances ofyeafuCelanese Holdings, subject to certain exoesti
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BCP Crystal may voluntarily repay outstanding loander the senior credit facility at any time witito
premium or penalty, other than customary "breakagsts with respect to LIBOR loans.

In connection with the borrowing by BCP Crystal anthe term loan portion of the senior credit fiéiet,
BCP Crystal and CAC have entered into an intercawpaan agreement whereby BCP Crystal has agreed to
lend the proceeds from any borrowings under it® tiean facility to CAC. The intercompany loan agnemst
contains the same amortization provisions as thimseredit facilities. The interest rate with respto the loans
made under the intercompany loan agreement isatine ss the interest rate with respect to the loadsr BCP
Crystal's term loan facility plus three basis peiBCP Crystal intends to service the indebtednedsr its term
loan facility with the proceeds of payments madi by CAC under the intercompany loan agreemehis Toar



and related interest eliminate in consolidation.

Floating Rate Term Loan. The $350 million floating rate term loan magine 2011. The borrowings
under the floating rate term loan bear interest i@tte equal to an applicable margin plus, at B8Rtal's
option, either a base rate or a LIBOR rate. Podhe completion of the Restructuring, the applieabargin for
borrowings under the base rate option was 3.25%arttie LIBOR option, 4.25%. Subsequent to the
completion of the Restructuring, the applicable girafor borrowings under the base rate option %% and fo
the LIBOR option, 3.50%. The floating rate termragccrues interest. We used a portion of new bangsv
under the amended and restated senior credittfesito repay the floating rate term loan and $lioni of
associated premium in January 2005.

Senior Subordinated Notes. The senior subordinated notes consist of $12ilfllon of 9 5/8% Senior
Subordinated Notes due 2014 and €200 million 08/B% Senior Subordinated Notes due 2014. From the
completion of the Restructuring, all of BCP Cry'sté).S. domestic, wholly owned subsidiaries thargaotee
BCP Crystal's obligations under the senior creatitlities guarantee the senior subordinated natesno
unsecured senior subordinated basis. In Februdy, Zpproximately $521 million of the net proceefithe
offering of our Series A common stock was usedetieem a portion of the senior subordinated notds&fh
million to pay the premium associated with the raggon.

Senior Discount Notes. In September 2004, Crystal LLC and Crystal W 3 Corp., a subsidiary of
Crystal LLC, issued $853 million aggregate printimaount at maturity of their senior discount nades 2014
consisting of $163 million principal amount at matiof their 10% Series A senior discount notes @014 an
$690 million principal amount at maturity of thdi@%2% Series B Senior Discount Notes due 2014 (ctblly,
the "senior discount notes"). The gross proceedsenbffering were $513 million. Approximately $560llion
of the proceeds were distributed to the Companyigif@al Shareholders, with the remaining proceestduo
pay fees associated with the refinancing. Untiladbet 1, 2009, interest on the senior discount netiésccrue
in the form of an increase in the accreted valusuch notes. Cash interest on the senior discatasmwill
accrue commencing on October 1, 2009 and be pagebi@annually in arrears on April 1 and Octoben1l.
February 2005, used approximately $37 million @f tiet proceeds of the offering of our Series A cemstock
to redeem a portion of the Series A senior discootgs and $151 million to redeem a portion of3eees B
senior discount notes and $19 million to pay thenpum associated with such redemption. Under timest®f
the senior discount notes registration statembatCompany is required to use its reasonable Hestseto file &
registration statement with the SEC relative t@ffto exchange the outstanding notes for exchaogs and
thereafter cause the registration statement torbeadfective not later than 270 days following thesing date
of the first issuance of the outstanding noteerihterest rate on the outstanding notes wilHoesiased. The
Company expects to meet this requirement withirptméod specified.

Covenants. The indentures governing the senior subordéhatees and the senior discount notes limit
ability of the issuers of such notes and the ahbdfttheir restricted subsidiaries to:

< incur additional indebtedness or issue prefestedk;

« pay dividends on or make other distributionsepurchase the respective issuer's capital stock;
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* make investments;

« enter into certain transactions with affiliates;

< limit dividends or other payments by BCP Crysta¢stricted subsidiaries to it;

« create liens or other pari passu on subordinatiebtedness without securing the respective notes

« designate subsidiaries as unrestricted subg&disand

« sell certain assets or merge with or into ottw@mpanies.

Subject to certain exceptions, the indentures gorgrthe senior subordinated notes and the sefgoodnt

notes permit the issuers of the notes and thetictsd subsidiaries to incur additional indebtesiencluding
secured indebtedness.

The senior credit facilities contain a number of@eants that, among other things, restrict, suligecertai
exceptions, the ability of Celanese Holdings asditbsidiaries' ability to:

« sell assets;

¢ incur additional indebtedness or issue prefestedk;

« repay other indebtedness (including the notes);

« pay dividends and distributions or repurchasdr tbapital stock;



« create liens on assets;

* make investments, loans guarantees or advances;

« make certain acquisitions;

* engage in mergers or consolidations;

« enter into sale and leaseback transactions;

¢ engage in certain transactions with affiliates;

« amend certain material agreements governing B@MBtal's indebtedness;

« change the business conducted by Celanese tgsldind its subsidiaries; and

« enter into hedging agreements that restrictéinds from subsidiaries.

In addition, the senior credit facilities requir€B Crystal to maintain the following financial conats: a
maximum total leverage ratio, a maximum bank debetage ratio, a minimum interest coverage raté an
maximum capital expenditures limitation. The maximeoonsolidated net bank debt to Adjusted EBITDAorat

previously required under the senior credit faelit was eliminated when we amended the facilitieanuary
2005.

As of December 31, 2004, the Company was in comedavith all of its debt covenants.
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The maturation of the Company's debt, includingtstesm borrowings, is as follows:

Total
(in $ millions)
2005 144
2006 39
2007 18
2008 7
2009 21
Thereaftel® 3,15¢
Total 3,387

(@) Includes $2 million purchase accounting adjustntemtssumed debt.

17. Benefit Obligations

Pension obligations  Pension obligations are established for benpfiyable in the form of retirement,
disability and surviving dependent pensions. Theefies offered vary according to the legal, fiseatl economi
conditions of each country. The commitments refsain participation in defined contribution and defi
benefit plans, primarily in the U.S. Benefits aepdndent on years of service and the employee'pausation.
Supplemental retirement benefits provided to ceremployees are naqualified for U.S. tax purposes. Sepai
trusts have been established for some non-qualifizas.

Defined benefit pension plans exist at certaintiooa in North America and Europe. As of Decemhbkr 3
2004, the Company's U.S. qualified pension planesgnted greater than 85 percent and 80 perc&elahese
pension plan assets and liabilities, respectivffective January 1, 2001, for the U.S. qualifieshgion plan, th
Company began providing pension benefits for cenaw employees hired in the United States afteebder
31, 2000 based upon a new Cash Balance Plan forindigpendent trusts or insurance companies adeirfs
majority of these plans. Actuarial valuations foesge plans are prepared annually.

The Company sponsors various defined contributlangin Europe and North America covering certain
employees. Employees may contribute to these pladshe Company will match these contributionsarying
amounts. Contributions to the defined contribugiens are based on specified percentages of engloye
contributions and they aggregated $8 million f@ ttine months ended December 31, 2004, $3 milborthe
three months ended March 31, 2004, $11 milliond62and $12 million in 2002.

In connection with the acquisition of CAG, the Fhaser agreed to pfend $463 million of certain pensic
obligations. During the nine months ended Decer8tie2004, $409 million was pre-funded to the Conyfsan
pension plans. The Company contributed an additi®#2 million to the norgualified pension plan's rabbi tru
in February 2005.



Other postretirement obligations Certain retired employees receive postretiremedical benefits
under plans sponsored by the Company, which hasgheto modify or terminate these plans at anyeti
Company employees in the U.S. who were 50 yeaagefas of January 1, 2001, are eligible to receive
postretirement medical benefits, both pre-65 cayernd continued secondary coverage at age 65dprbthat
upon termination they are at least age 55 and hawamimum of 10 years of service. On January 11200
Celanese AG eliminated continued postretirementicaédoverage at age 65 for employees who wer&aan
January 1, 2001 or were hired on or after JanuaPpQ1. This group of employees continues to lgih#é for
pre-65 postretirement medical coverage providetithban termination they are at least age 55 and hav
minimum of 10 years of service. Generally, the dostoverage is shared between the Company and the
employee, and is determined based upon completad pé service.
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In 2003, the U.S. postretirement medical plan waeraded to introduce defined dollar caps for pre3199
retirees. The amendments included: pre-age 65 eapset to $9,600 and the post-age 65 cap was $8tG60;
the elimination of pre-1993 retiree contributiomgilthe cap is reached; moving all retirees tortrenaged
choice program; and the introduction of relativielinor changes to the retiree cost sharing in o emplify
administration. These changes were approved in 2008 and were reflected with a remeasurementeof th
retiree medical plan resulting in a reduction ie #tcumulated projected benefit obligation ("APB®Hhich was
set up as a $67 million negative prior service baste as these changes become effective July 4, 200

In December 2003, the Medicare Act establishedeagiption drug benefit under Medicare known as
"Medicare Part D." As a result of this new federdlinded benefit, the Company expects a reductiche post-
65 medical per capita claims cost in its postratiat plan. Accordingly, the Company treated theltes $6
million reduction in APBO at July 1, 2004 as anuactal gain. The introduction of the federal beneftduced
the Company's SFAS No. 106 net periodic benefit froghe fiscal year ending December 31, 2004dsg lthan
$1 million, due to lower service cost and interestwell as amortization of the unrecognized net.ga

Pension Benefite

Successol Predecesso
As of As of As of
December 31, 2004 _ March 31, 2004 December 31, 2003

(in $ millions)

Change in projected benefit obligatior

Projected benefit obligation at beginning of per 2,87¢ 2,80¢ 2,55¢
Service cos 30 9 36
Interest cos 131 40 171
Participant contribution 1 — 1
Plan amendmen — 1 5
Actuarial losse: 187 64 15€
Acquisitions 1 — —
Special termination benefi — — 1)
Divestitures 1) — —
Settlement: ) — Q)
Benefits paic (13€) (44) 70
Change in measurement da — — 6
Foreign currency exchange rate char 35 2 47

Projected benefit obligation at end of per 3,122 2,87¢ 2,80¢
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Pension Benefite
Successol Predecesso

As of As of As of
December 31, 2004 March 31, 2004 December 31, 2003

(in $ millions)

Change in plan asset

Fair value of plan assets at beginning of pe 1,99t 1,92¢ 1,57¢
Actual return on plan asse 171 73 342
Company contribution 434 39 154
Participant contribution 1 — 1
Settlement: ) 1) 1)
Benefits paic (13€) (44) (170)
Change in measurement da — — 2
Foreign currency exchange rate char 23 [©) 26

Fair value of plan assets at end of pel 2,48¢ 1,99t 1,92¢

Funded status and net amounts recognized



Plan assets in excess of (less than) benefit dldigy (63€) (879
Unrecognized prior service cc — 39
Unrecognized actuarial lo: 15¢ 83C
Unrecognized net transition obligati 1 —
Net amount recognized in the consolidated balance
sheet: (482) (10
Amounts recognized in the accompanying consolidated
balance sheets consist of:
Accrued benefit liability (504) (73¢)
Intangible asse®) — 39
Additional minimum liability ) 22 69C
Net amount recognized in the consolidated balance
sheets (482) (10)
(M Amount is classified as other assets in the codatdil balance shee
(@ Amount shown net of tax in the consolidated statetmef shareholders' equity (deficit).
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Pension Benefits
Successo Predecesso
As of As of As of

Weighted-average assumptions used to determir
benefit obligations

Discount rate
U.S. plans
International plan
Combinec
Rate of compensation increa
U.S. plans
International plan
Combinec

Change in projected benefit obligatior
Projected benefit obligation at beginning of per
Service cos
Interest cos
Participant contribution
Plan amendmen
Actuarial losses (gain:

Acquisitions

Curtailments

Benefits paic

Foreign currency exchange rate char
Projected benefit obligation at end of per

December 31, 2004

March 31, 2004

December 31, 2003

5.88%
5.5(%
5.85%

4.0(%
3.25%
3.8(%

6.25%
6.0(%
6.2(%

4.0(%
3.25%
3.8(%

Postretirement Benefits

6.25%
5.7(%
6.2(%

4.00%
3.25%
3.8(%

Successol

Predecessol

As of

December 31, 2004

As of
March 31, 2004

As of
December 31, 2003

(in $ millions)

417 424 487
2 1 2
19 6 27
10 3 11
— — (67)
15 ) 16
1 — —
_ ) _
(45) (6) (59)
2 o) 3
421 417 424
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Postretirement Benefits

Successol

Predecessol

As of

December 31, 2004

As of

March 31, 2004

As of

December 31, 2003




(in $ millions)

Change in plan asset
Fair value of plan assets at beginning of pe — —
Actual return on plan asse —

Company contribution 35 3 44
Participant contribution 10 3 11
Acquisitions — — —
Divestitures — — —
Settlement: — — —
Benefits paic (45) (6) (55)
Change in measurement da — — —
Foreign currency exchange rate char — — _
Fair value of plan assets at end of pel — — —
Funded status and net amounts recognized
Plan assets in excess of (less than) benefit
obligation (421) (424)
Unrecognized prior service (benef — (71
Unrecognized actuarial lo: 15 17E
Net amount recognized in the consolidated
balance shee (406) (320)
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Postretirement Benefits
Successo Predecesso
As of As of As of
December 31, 2004 March 31, 2004 December 31, 2003
Weighted-average assumptions used to determir
benefit obligations
Discount rate
U.S. plans 5.8t% 6.25% 6.25%
International plan 5.68% 6.00% 6.00%
Combinec 5.86% 6.24% 6.25%

The projected benefit obligation, accumulated biénéligation, and fair value of plan assets fdrdafined
benefit pension plans with accumulated benefitgatiions in excess of plan assets at the end of 20042003
were as follows:

Successo Predecessol
As of As of
December 31, 2004 December 31, 2003
(in $ millions)
Projected benefit obligatic 3,102 2,79(C
Accumulated benefit obligatic 2,94¢ 2,65t
Fair value of plan asse 2,46€ 1,91C

The accumulated benefit obligation for all defirmhefit pension plans was $2,964 million and $2,670
million at December 31, 2004 and December 31, 268pectively.

The Company uses a measurement date of Decemlber i8i pension and other postretirement benefit
plans.

In 2003, Celanese AG changed the actuarial valnatieasurement date for its Canadian pension ard oth

postretirement benefit plans from September 30dodinber 31. The net effect of this change is ndériz

In 2002, Celanese AG changed the actuarial valnatieasurement date for its U.S. pension and other
postretirement benefit plans from September 30d¢odmber 31. Celanese AG believed this method was
preferable because a calendar year reporting btabglvaluation date in line with its fiscal yeareereporting
allowing for a more current measurement of theteelactuarial components. Celanese AG accountetiifoas
a change in accounting principle, which resulted sumulative effect adjustment in 2002. As a tegutome o
$9 million, net of income taxes of $5 million, wacorded to cumulative effect of changes in acdagnt
principles in the consolidated statement of openrati In addition, this change reduced total 200%jpe and
postretirement benefit expense cost by approxim&ed million.
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Pension Benefits

Successol Predecesso
Three Months
o . Nine Months Ended Ended Year Ended Year Ended
Components of net periodic benefit cos December 31, 2004 _ March 31, 2004 December 31, 2003 December 31, 2002
(in $ millions)

Service cos 30 9 36 33
Interest cost 131 40 171 16€
Expected return on plan ass (131) (40) (17%) (16€)
Amortization of prior service co: — 1 8 8
Recognized actuarial lo 2 6 16 3
Amortization of the unamortized obligatit — — (1) )]
Curtailment loss (gair — — — (1)
Settlement los 4 — 1 2
Special termination charge 3 — — —
Change in measurement da — — ) (14)

Net periodic benefit cost 39 16 55 27

Pension Benefits

Successo Predecessol
Weighted-average assumptions used Nine Months Ended  Three Months Ended Year Ended Year Ended
determine net cost December 31, 2004 __March 31, 2004 December 31, 2003 _December 31, 2002

(in $ millions)

Discount rate

U.S. plans 6.25% 6.25% 6.75% 7.25%
International plan 6.0(% 5.7% 6.3(% 6.9(%
Combined 6.2(% 6.2(% 6.7(% 7.2%

Expected return on plan asse

U.S. plans 8.5(% 8.5(% 9.0(% 9.0(%
International plan 7.35% 7.35% 7.1% 7.6(%
Combined 8.4(% 8.4(% 8.85% 8.9(%

Rate of compensation increa

U.S. plans 4.00% 4.0% 4.0% 3.4(%
International plan 3.25% 3.25% 3.3(% 3.3(%
Combined 3.8(% 3.8(% 3.8(% 3.4(%

On January 1, 2004 and April 1, 2004, the Compamedth care cost trend assumption for U.S.
postretirement medical plan's net periodic berefit was 11% per year grading down 1% per yeanto a
ultimate rate of 5%.

Postretirement Benefits

Successol Predecesso
Three Months
o 3 Nine Months Ended Ended Year Ended Year Ended
Components of net periodic benefit cos December 31, 2004 _ March 31, 2004 _December 31, 2003 December 31, 2002
(in $ millions)

Service cos 2 1 2 3
Interest cos 19 6 27 29
Amortization of prior service co: 1) 1) 3) (1)
Recognized actuarial lo 1 2 8 7
Change in measurement da — — 1 1

Net periodic benefit cot 21 8 35 39
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Postretirement Benefits

Successo Predecessol
Weighted-average assumptions used 1 Nine Months Ended  Three Months Ended Year Ended Year Ended
determine net cost December 31, 2004 __March 31, 2004 December 31, 2003 _December 31, 2002
Discount rate
U.S. plans 6.25% 6.25% 6.75% 7.25%
International plans 6.0(% 6.0(% 6.5(% 7.1(%
Combined 6.25% 6.25% 6.75% 7.25%

Included in the pension obligations above are attiabilities relating to supplemental retiremplans fo
certain employees amounting to $238 million andZ&illion as of December 31, 2004 and December 31,
2003, respectively. Pension expense relating teetipgans included in net periodic benefit costiéat&$11
million, $5 million, $18 million and $20 million fothe nine months ended December 31, 2004, the thomths



ended March 31, 2004 and for the years ended Deze&ih 2003 and 2002, respectively. To fund these
obligations, non-qualified trusts were establishediuded within other non-current assets, whict trearket
values of $127 million and $130 million at DecemBgr 2004 and December 31, 2003, respectively, and
recognized income (loss) of $6 million, $(1) mitiand $3 million for the nine months ended Decendder
2004, the three months ended March 31, 2004 angei@wieended December 31, 2003, respectively. Thasenc
income recorded in 2002 related to these trust2008, the Predecessor contributed $18 milliomése trusts
from proceeds received from the demutualizatioarofnsurance company. The gain associated witle thes
proceeds was included within interest and othewrime, net, in the consolidated statement of operstio

The asset allocation for the qualified U.S. defibedefit pension plan as of December 31, 2004 8682
respectively, and the target allocation range®6@dl5 by asset category is presented below. Thedhie of plar
assets for this plan was $2,199 million and $1,m8Bon as of December 31, 2004 and 2003, respelstiv
These asset amounts represent approximately 88Be ¢btal pension assets at December 31, 2004 23#da9
December 31, 2003. The expected long-term ratetafm on these assets was 8.5% at December 30,a2@04
9.0% at December 31, 2003.

Plan assets did not include any investment in Gsla\G or Celanese Corporation common shares during
the periods presented.

Target Percentage of Plan Assets ¢
Allocation December 31,

Asset Category- US 2005 2004 2003
Equity securitie: 55- 80% 73% 74%
Debt securitie! 20- 30% 22% 25%
Real estat 0- 5% 0% 0%
Other 0- 5% 5% 1%
Total 10C% 10C%

The asset allocation for the primary Canadian @efibenefit pension plan as of December 31, 2004 and
2003, respectively, and the target allocation rarfge2005 by asset category is presented beloe fdih value
of plan assets for this plan was $135 million ahd@&million as of December 31, 2004 and 2003, retbpsly.
These asset amounts represent approximately 5be abtal pension assets at December 31, 2004 araf 69%
total pension assets at December 31, 2003. The®gbngterm rate of return on these plan assets was 7t
December 31, 2004 and 2003, respectively.
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Target Percentage of Plan Assets ¢
Allocation December 31,

Asset Category- Canada 2005 2004 2003
Equity securitie: 55- 75% 62% 64%
Debt securitie! 25-45% 30% 30%
Real estati 0- 5% 3% 3%
Other 0- 1% 5% 3%
Total 10C% 10C%

The Company's other post-retirement benefit plaesiafunded.

The financial objectives of the qualified U.S. @anadian pension plans are established in conpmcti
with a comprehensive review of each plan's ligpbgiructure. Asset allocation policy is based otaitied
asset/liability analysis. In developing investmpalicy and financial goals, consideration is giterthe plan's
demographics, the returns and risks associatedaltgmative investment strategies, and the cuandt
projected cash, expense and funding ratios of llre p formal asset/liability mix study of the plan
undertaken every 3 to 5 years or whenever ther&éas a material change in plan demographics, tenef
structure or funding status and investment marke¢. Company has adopted a long-term investmentdwori
such that the risk and duration of investment Issse weighed against the long-term potential fgreciation
of assets. Although there cannot be complete asserthat these objectives will be realized, itéfidved that
the likelihood for their realization is reasonahigh, based upon the asset allocation chosen anistorical
and expected performance of the asset classezedtltiy the plans. The intent is for investmentsadroadly
diversified across asset classes, investment stplesstment managers, developed and emerging tsarke
business sectors and securities in order to magpmatfolio volatility and risk. Investments may ibeseparate
accounts, commingled trusts, mutual funds and qibefed asset portfolios provided they all confaom
fiduciary standards.

External investment managers are hired to managpehsion assets. An investment consultant assgibts
the screening process for each new manager hinegt.t®e long-term, the investment portfolio is ecteel to
earn returns that exceed a composite of marketésdhat are weighted to match each plan's tasget a
allocation. Long-term is considered three (3) t@ f{5) years; however, incidences of underperfocaare
analyzed. The portfolio return should also (over ldng-term) meet or exceed the return used faraaict
calculations in order to minimize future pensiomtridputions and escalation in pension expense.

The expected rate of return assumptions for plastasire based mainly on historical performanceaet
over a long period of time (15 to 20 years) encossjzy many business and economic cycles. Adjussnent
upward and downward, may be made to those histogtarns to reflect future capital market expeotad;
these expectations are typically derived from eixadvice from the investment community and sunafyseer
company assumptions.

As a result of the $105 million contribution madetiie German plans for the year ended December 31,
2004, the four largest German plans, for the finse, have pension plan assets. The asset allocfatidhe



German defined benefit pension plans as of Dece®he2004, and the target allocation ranges fob28{
asset category are presented below. The fair wlpi&n assets for these plans was $118 millioof &ecembe
31, 2004. These asset amounts represent approkmb&teof the Company's total pension assets at bee
31, 2004. The expected long-term rate of returthese assets was 5.25% at December 31, 2004.
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Target Percentage of Plan Assets ¢
Allocation December 31,
Asset Category- Germany 2005 2004 2003
Equity securitie: 20- 40% 31% n/a
Debt securitie: 60- 8(% 69% n/a
Real estat 0% 0% n/a
Other 0% 0% n/a
Total 10C%

Plan assets did not include any investment in @slaAG or the Company's common shares during the
periods presented.

External investment managers have been hired tageathe German pension assets. For the equity
securities portion, the goal is to approximatedaeelopment of the Euro Stoxx 50 Total Return penimce
using a passive equity mandate. For the debt sgqeition, a benchmark oriented active fixed ineomandate
that is oriented towards the Lehman Euro AggreBated Index is used.

To limit the market price risk of the invested fsridwas decided to invest the majority of the faimtto
fixed income instruments. The remaining portionhef funds were invested into equity instrumentsenefit
from a potentially higher equity performance conggbwith the current performance of fixed income
instruments.

Beginning October 1, 2004, two different fund magragone for equity and one for fixed income, began
investing in the equity and fixed income fund. By £nd of October 2004 both funds were completelgsted.
Moderate lower interest rates as well as risingtgqoarkets provided a positive performance infthath
quarter of 2004 for both funds.

The funds are designated and managed in a waghihaissets invested provide a Euro based perfoenanc
to meet the pension requirements of German entitiésh are predominantly in Euro. This ensures that
additional risks from currency fluctuations are kepa low level.

The expected rate of return assumptions for plaatasire based mainly on historical performancesaett
over a long period of time (15 to 20 years) encossjzgy many business and economic cycles. Adjussnent
upward and downward, may be made to those histogtarns to reflect future capital market expeotad;
these expectations are typically derived from eixadvice from the investment community and sunafyseer
company assumptions.

The table below reflects the pension benefits etgueto be paid from the plan or from the Company's
assets. The postretirement benefits representtbetBompany's share of the benefit cost and thepants’
share of the cost, which is funded by participanmitdbutions to the plan. Expected contributiorfie amounts
expected to be contributed to funded plans.

Postretirement

Pension Benefits Benefits

Employer Contributions (in $ millions)

2005 (projected 7 n/a
Expected Benefit Payments

2005 18C 47

2006 177 43

2007 17€ 41

2008 18C 40

2009 184 38

201(-2014 1,013 16€
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Assumed health care cost trend rates have a signtfeffect on the amounts reported for the hezlth
plans. A one-percentage-point change in assumdthioeae cost trend rates would have the folloveffgcts:

One One
Percent Percent
Increase Decrease

(in $ millions)




Effect on postretirement obligatic 2 2

The effect of a one percent increase or decreaeiassumed health care cost trend rate wouldlease
than a $1 million impact on service and interestco

The following table represents additional benédibilities and other similar obligations:

Successo Predecessol
As of As of
December 31, 2004 December 31, 2003
Other Obligations (in $ millions)
Long-term disability 71 79
Other 19 27
Total 90 10€

18. Mandatorily Redeemable Preferred Stock

In April 2004, the Company issued 200,000 shareSesies A Cumulative Exchangeable Preferred Shares
due 2016 for gross proceeds of $200 million, exekisf $18 million of fees. These non-voting preéer shares
had an initial liquidation preference of $1,000 pkare and a dividend rate of 13%. As these pedeshares
were mandatorily redeemable, they were recordedliability on the consolidated balance sheet, thed
Company recorded associated interest expense milén for the nine months ended December 31, 2004
These preferred shares were redeemed on July 4,f208227 million, which included $6 million in axed
interest and a redemption premium of $21 millioscérdingly, the Company expensed $18 million of
unamortized deferred financing costs and the rediempremium of $21 million, both of which are inded
within interest expense in the nine months endeckByber 31, 2004.

19. Environmental

General- The Company is subject to environmental lawsragdlations worldwide which impose
limitations on the discharge of pollutants into gieand water and establish standards for thénexat, storage
and disposal of solid and hazardous wastes. Thep@oynbelieves that it is in substantial compliawith all
applicable environmental laws and regulations. Thenpany is also subject to retained environmental
obligations specified in various contractual agreets arising from divestiture of certain businedsethe
Company or one of its predecessor companies.

For the nine months ended December 31, 2004, tbeeSsor's worldwide expenditures, including
expenditures for legal compliance, internal envinental initiatives and remediation of active, onphdivested
and U.S. Superfund sites were $66 million. The Ecedsor's worldwide expenditures for the three hmeande:
March 31, 2004 and the years ended December 338, 282002 were $22 million, $80 million and $83
million, respectively. The Successor's capital @cojelated environmental expenditures for the nioaths
ended December 31, 2004, and the Predecessottgeftiree months ended March 31, 2004 and the pealed
December 31, 2003 and 2002, included in worldwidgeaditures, were $6 million, $2 million, $10 milti and
$4 million, respectively. Environmental reservesriemediation matters were $143 million and $15Bioni as
of December 31, 2004 and 2003, respectively. ABaxfember 31, 2004, the estimated range for reniediat
costs is between $100 million and $143 million,hathe best estimate being $143 million.
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Remediation- Due to its industrial history and through retaimentractual and legal obligations, the
Company has the obligation to remediate specii@asion its own sites as well as on divested, orph&hS.
Superfund sites. In addition, as part of the deereagreement between the Predecessor and Hoeclpsgified
portion of the responsibility for environmentaldibties from a number of Hoechst divestitures wasisferred
to the Predecessor. The Company provides for shiijations when the event of loss is probable a@donabl
estimable.

For the nine months ended December 31, 2004, tee thonths ended March 31, 2004 and the years ¢
December 31, 2003 and 2002, the total remediaffonte charged to earnings before tax were $3 oilli$0
million, $0 million and $7 million, respectively HEse charges were offset by reversals of previcesthblished
environmental reserves due to favorable trendstimates at unrelated sites of $2 million, $2 miili $6 million
and $15 million during the nine months ended Decan®, 2004, the three months ended March 31, 200,
the years ended December 31, 2003 and 2002, reaggcManagement believes that environmental
remediation costs will not have a material advef$ect on the financial position of the Companyt imay have
a material adverse effect on the results of oparator cash flows in any given accounting period.

The Company did not record any insurance recoveelesed to these matters for the reported periods.
There are no receivables for recoveries as of Dbee®il, 2004 and 2003.

German InfraServs On January 1, 1997, coinciding with a reorgamzesf the Hoechst businesses in
Germany, real estate service companies ("InfraSewesre created to own directly the land and prgpand to
provide various technical and administrative seviat each of the manufacturing locations. The Gmyphas
manufacturing operations at three InfraServ locetiom Germany: Oberhausen, Frankfurt am Main-Hdeshd
Kelsterbach, and holds interests in the compankéshwown and operate the former Hoechst sites imdG#,
Knapsack and Wiesbaden.

InfraServs are liable for any residual contaminatiod other pollution because they own the reatesin
which the individual facilities operate. In additicHoechst, as the responsible party under Germhblicdaw, is
liable to third parties for all environmental dareabat occurred while it was still the owner of filants and re:
estate. The contribution agreements entered int®@7Y between Hoechst and the respective operating
companies, as part of the divestiture of these emngs, provide that the operating companies wilemnify
Hoechst against environmental liabilities resultirgm the transferred businesses. Additionally,ItifeaServs
have agreed to indemnify Hoechst against any enwiemtal liability arising out of or in connectioritiv
environmental pollution of any site. Likewise, iertain circumstances the Company could be resplenfsibthe



elimination of residual contamination on a few sitkat were not transferred to InfraServ compairnies,
which case Hoechst must reimburse the Companyjoithirds of any costs so incurred.

The InfraServ partnership agreements provide ttsabetween the partners, each partner is resperisibl
any contamination caused predominantly by suctnparfAny liability, which cannot be attributed to a
InfraServ partner and for which no third partyésponsible, is required to be borne by the Infra®artnership
In view of this potential obligation to eliminatesidual contamination, the InfraServs, primarilatiag to
equity and cost affiliates which are not consokddby the Company, have reserves of $81 milliong#&l
million as of December 31, 2004 and December 3Q32fespectively.

If an InfraServ partner defaults on its respecindemnification obligations to eliminate residual
contamination, the owners of the remaining paréitigm in the InfraServ companies have agreed td fiuth
liabilities, subject to a number of limitations. Tree extent that any liabilities are not satisfideither the
InfraServs or their owners, these liabilities arédé borne by the Company in accordance with teedger
agreement. However, Hoechst will reimburse the Camggdor two-thirds of any such costs. Likewisec@rtain
circumstances the Company could be responsiblénéoelimination of residual contamination on sel/sites
that were not transferred to InfraServ companiesyhiich case Hoechst must also reimburse the Coynipan
two-thirds of any costs so incurred. The German InfresSare owned partially by the Company, as notéadvie
and the remaining ownership is held by various othe
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companies. The Company's ownership interest anidoemeental liability participation percentages farch
liabilities which cannot be attributed to an Infea® partner were as follows as of December 31, 2004

Company Ownership % Liability %

InfraServ GmbH & Co. Gendorf K 39.(% 10.C%
InfraServ GmbH & Co. Oberhausen 84.(% 75.(%
InfraServ GmbH & Co. Knapsack K 27.(% 22.(%
InfraServ GmbH & Co. Kelsterbach K 100.% 100.(%
InfraServ GmbH & Co. Héchst 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., the Company may be subject to sabatalaims brought by U.S.
Federal or state regulatory agencies or privat®iddals pursuant to statutory authority or comnfenm. In
particular, the Company has a potential liabilindar the U.S. Federal Comprehensive EnvironmergapBnse
Compensation and Liability Act of 1980, as amende] related state laws (collectively referredg¢o a
"Superfund") for investigation and cleanup costagiroximately 50 sites. At most of these sitesnenous
companies, including certain companies compridirig@ompany, or one of its predecessor companigs, ha
been notified that the Environmental Protection #ge state governing bodies or private individwassider
such companies to be potentially responsible ma(tlRRP") under Superfund or related laws. The gedings
relating to these sites are in various stages.cldanup process has not been completed at mostsitethe
status of the insurance coverage for most of theseeedings is uncertain. Consequently, the Compangot
determine accurately its ultimate liability for iestigation or cleanup costs at these sites. AsecEber 31,
2004 and 2003, the Successor and the Predecessprdwsions totaling $14 million and $12 million,
respectively, for U.S. Superfund sites and utili$&dmillion, less than $1 million, $1 million and $nillion of
these reserves during the nine months ended Decedhb2004, the three months ended March 31, 2664tse
years ended December 31, 2003 and 2002. Thereneesignificant additional provisions recorded dgrthe
nine months ended December 31, 2004, the threehmemnided March 31, 2004, and the years ended Decemb
31, 2003 and 2002.

As events progress at each site for which it has lmmed a PRP, the Company accrues, as appropriate
liability for site cleanup. Such liabilities incladll costs that are probable and can be reasorabiyated. In
establishing these liabilities, the Company conrsids shipment of waste to a site, its percentdfdetal waste
shipped to the site, the types of wastes involtleel conclusions of any studies, the magnitude pframedial
actions that may be necessary and the number abdityi of other PRPs. Often the Company will jeiith
other PRPs to sign joint defense agreements thiedatile, among PRPs, each party's percentageasibm of
costs at the site. Although the ultimate liabilitay differ from the estimate, the Company routirrelyiews the
liabilities and revises the estimate, as approgriadsed on the most current information available.

Hoechst Liabilities +n connection with the Hoechst demerger, Celangseagreed to indemnify Hoechst
for the first €250 million (approximately $340 niilh) of future remediation liabilities for envirorental
damages arising from 19 specified divested Hoeatities. As of December 31, 2004 and 2003, reserf/&46
million and $53 million, respectively, for these tteas are included as a component of the totalrenmiental
reserves. Celanese AG and its legal successors,rhaste total payments through the years ended Dxeredd,
2004 and 2003 of $38 million and $35 million, respeely. If such future liabilities exceed €250 haih
(approximately $340 million), Hoechst will bear buexcess up to an additional €500 million (appratiety
$680 million). Thereafter, the Company will beaeethird and Hoechst will bear two-thirds of anythar
environmental remediation liabilities. Where then@any is unable to reasonably determine the prétyabf
loss or estimate such loss under this indemnificathe Company has not recognized any liabilitidative to
this indemnification.
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20. Shareholders' Equity (Deficit)

Number of Shares Authorized and Issued

See table below for share activity:

Common Common Authorized Treasury
Stock Stock Common Stock Stock
(authorized (authorized, not
and
issued (outstanding) issued)
Predecessol (in whole shares)
As of December 31, 20C 55,915,36  50,334,89 — 5,58047
Retirement of treasury shar (1,125,001 — — (1,125,001
Shares repurchased into treas — (284,799 — 284,79¢

Shares issued to Celanese AG Supervisory Board from

treasury — 8,38: — (8,387%)
Authorized capital increases pursuant to stockoopti
plan — — 1,250,001 —
As of December 31, 20C 54,790,36  50,058,47 1,250,000  4,731,89
Shares repurchased into treas — (749,84%) — 749,84¢
Shares issued to Celanese AG Supervisory Board from
treasury — 12,84( — (12,84()
Authorized capital increases pursuant to stockoopti
plan — — 1,250,001
As of December 31, 20C 54,790,36  49,321,46 2,500,000 _5,468,90
As of March 31, 200 54,790,36  49,321,46 2,500,000  5,468,90
Successo
Shares issued upon formation of the Company amd as
December 31, 200 99,377,88  99,377,88  400,623,11 —

On December 31, 2004, the capital structure ofdbmpany consisted of 650,494 shares of Series B
common stock, par value $0.01 per share. In Jar2G0§, the Company amended its certificate of ipemation
and increased its authorized common stock to 500000 shares and the Company effected a 152.7 72847
stock split for the outstanding shares of the SéBi€ommon stock. Accordingly, all Successor shai@mation
is effected for such stock split.

Additional Paid-in Capital

Predecessor

In 2002, the Predecessor retired 1,125,000 shatdsrhtreasury, which resulted in a $3 million uetion
of common stock, a $22 million reduction in additi paid-in capital and a $25 million reductiontieasury
stock.

In connection with the demerger and pursuant tdierger Agreement executed and delivered by the
Predecessor and Hoechst, the Predecessor assumgthalassets and liabilities of Hoechst's bakiemicals,
acetate, technical polymer and certain other inddiusinesses as well as certain contractuatsighd
obligations related to other current and former ¢hst businesses. For the nine
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months ended December 31, 2004, the Successodegtar$3 million increase to additional paid-initzlp
related to recoveries due from Hoechst for thetrarsti matters in the sorbates industry. During 2608
Predecessor recorded a $44 million increase tdieddl paid-in capital related to recoveries duerfrHoechst
for the antitrust matters in the sorbates indugge Note 27). During 2002, the Predecessor redad&y
million increase to additional paid-in capital.

During 2003 and 2002, the Predecessor granted sgians totaling 0.1 million and 1.1 million,
respectively, and, in accordance with SFAS No. EXBensed the fair value of these options. As altes
additional paid-in capital increased by $1 milliduring the three months ended March 31, 2004, $itomin
2003 and $3 million in 2002 to reflect the amotti@a of the fair value of the stock options (Seed\®3).

Accumulated Other Comprehensive Income (Loss)

Comprehensive income (loss), which is displayethéconsolidated statement of shareholders' equity
(deficit), represents net earnings (loss) plusréseilts of certain shareholders' equity (defididmges not
reflected in the consolidated statements of opamatiSuch items include unrealized gains/losseaanketable
securities, foreign currency translation, additianaimum pension liabilities and unrealized gaiosses on
derivative contracts.

The after-tax components of accumulated other cehmrsive income (loss) are as follows:

Accumulated
Unrealized Unrealized Other
Gain (Loss) Additional Gain/ Comprehensive
on Foreign Minimum (Loss) on
Marketable Currency Pension Derivative Income/

Securities Translation Liability Contracts (Loss)




(in $ millions)

Predecessol
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 1C 242 (44¢) ?3) (19¢)
Curren-period chang 7 (46) — — (39
Balance at March 31, 20( 17 197 (44¢) 3) (237)
Successo
Curren-period chang @ 7 (19 2 (17)
Balance at December 31, 2C ) 7 (19) 2 17
Dividends
Successor

In September 2004, the Company issued senior discmies for gross proceeds of $513 million and
distributed $500 million of the proceeds to thegval Stockholder in the form of a dividend.

On March 8, 2005, the Company declared a spec@ $@llion cash dividend and a 7,500,000 Series A
common stock dividend to the Series B common sshekeholders, which is expected to be paid on April
2005. The dividends will substantially reduce theity received from the initial public offering (E&lote 3).
Upon payment of the $804 million dividend, the sisaof the Series B common stock convert autométital
shares of Series A common stock.
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21. Special Charges

Special charges include provisions for restructuend other expenses and income incurred outsée th
normal ongoing course of operations. Restructupiroyisions represent costs related to severancethed
benefit programs related to major activities uralezh to fundamentally redesign the business opesatas we
as costs incurred in connection with decisionsxtoren-strategic businesses. These measures see ba
formal management decisions, establishment of aggats with employees' representatives or individual
agreements with affected employees, as well apubic announcement of the restructuring plan. feteted
reserves reflect certain estimates, including theséaining to separation costs, settlements ofraotual
obligations and other closure costs. The Compaaysesses the reserve requirements to complete each
individual plan under existing restructuring progsaat the end of each reporting period. Actual eepee may
be different from these estimates.

The components of special charges for the nine hsoended December 31, 2004, the three months ended
March 31, 2004 and for the years ended Decembe2@®3 and 2002 were as follows:

Successol Predecesso
Three Months
Nine Months Ended Ended Year Ended Year Ended
December 31, 2004 _ March 31, 2004 December 31, 2003 December 31, 2002
(in $ millions)
Employee termination benefi (8) ) (18) (8)
Plant/office closure (52) — (7) (6)
Restructuring adjustments 3 — 6 10
Total Restructuring (57) 2) (19 (4)
Sorbates antitrust matters — — (95) —
Plumbing action: 1 — 107 —
Asset impairment (34) — — —
Other [€) (26) 2 9
Total Special Charge (91) (28) (5 5

The components of the December 31, 2004, Marcl2@14 and the December 31, 2003 restructuring
reserves were as follows:
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Employee
Termination Plant/Office
Benefits Closures Total

(in $ millions)




Predecessol

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 adjustmer 3 4 7

Restructuring reserve at December 31, 2 28 21 49
Restructuring addition 2 — 2
Cash and noncash us (5) 2 (@)

Other change — — —
Currency translation adjustmer — — —

Restructuring reserve at March 31, 2( 25 19 44

Successo

Restructuring reserve at April 1, 20 25 19 44
Purchase accounting adjustme 51 — 51
Restructuring addition 8 52 60
Cash and noncash us (14) (56) (70)
Other change — 3) 3)
Currency translation adjustmer 2 2 4

Restructuring reserve at December 31, 2 72 14 86

Successor

Included in the above restructuring reserve of Biion at December 31, 2004 are $18 million ofden
term reserves included in Other liabilities.

For the nine months ended December 31, 2004, theeSsor recorded expense of $91 million in special
charges, which consisted of $60 million of restuuicty charges and $34 million from other speciarges. The
$60 million of additions to the restructuring resemcluded employee severance costs of $8 miliuth plant
and office closure costs of $52 million. Within etrspecial charges there were $34 million of expsnef
which $32 million related to a non-cash impairmeimarge based on the Company's decision to s€ii€
business within the Ticona Technical Polymers segnand $2 million related to an asset impairmdra o
chemical unit in Canada.

In October 2004, the Company announced plans tedtiofate its tow production to fewer sites by 2@0i8
to discontinue the production of acetate filamegntid-2005. In the third quarter of 2004, the Compa
recorded restructuring charges of $50 million edab asset impairment of the Company's acetaiedss The
restructuring is being implemented to increasecigfficy, reduce overcapacity and to focus on pradact
markets that provide long-term value.

During the nine months ended December 31, 2004Ctmpany continued with its redesign initiativehe'
Chemical Products segment recorded approximatelpi#ién of severance and organizational redesigsts;
which included approximately $2 million relatedth® shutdown of an obsolete synthesis gas unieim@ny.
Ticona recorded approximately $6 million similafty severance, relocation and employee relatedresqse
primarily associated with management's initiativedlocate the segment's administrative and relseard
development functions from Summit, New Jersey trdtice, Kentucky.
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In connection with the Acquisition, at the Acquiisit Date, the Company began formulating a plarxib e
or restructure certain activities. The Companyatscompleted this analysis, but has recordedhinitirchase
accounting liabilities of $60 million, $51 millicof which is included in the table above, with teenaining $9
million recorded in other current liabilities. Theekabilities are primarily for employee severaarel related
costs in connection with the preliminary plan adlas approving the continuation of all existingeBecessor
restructuring and exit plans. As the Company fesiits plans to exit or restructure activitiesnity record
additional liabilities, for among other things, seance and severance related costs and such ancouidsbe
significant.

Predecessor

Included in the above restructuring reserve of §diflon as of December 31, 2003, is $9 million ohg-
term reserves included in other liabilities.

For the three months ended March 31, 2004, theeResdor recorded $28 million in special charges,
comprised primarily of expenses for advisory sesicelated to the Acquisition.

In 2003, the Predecessor recorded expense of $b6mriit special charges, which consisted of $23iomil
of restructuring charges, $6 million of income fréamorable adjustments to restructuring reservasilere
recorded previously and $14 million of income frother special charges. The $25 million of additiomthe
restructuring reserve included employee severaoses of $18 million and plant and office closurstsoof $7
million. Within other special charges there wasoime of $107 million related to insurance recoveassociated
with the plumbing cases, partially offset by $93liom of expenses for antitrust matters in the soeb industry,
primarily related to a decision by the European @assion.

In 2003, the Chemical Products segment recordedogre severance charges of $4 million, which
primarily related to the shutdown of an obsoletetlgsis gas unit in Germany.

In 2003, Ticona commenced the redesign of its djper® These plans included a decision to sell the
Summit, New Jersey site and to relocate adminig&gand research and development activities t@xiging
Ticona site in Florence, Kentucky in 2004. As autesf this decision, the Predecessor recordeditetion
benefit expense of $5 million in 2003. In addittorthe relocation in the United States, Ticonadtesamlined
its operations in Germany, primarily through offeriemployees early retirement benefits under astiegi
employee benefit arrangement. As a result of thisn@ement, Ticona recorded a charge of $7 millio2003.



Also in 2003, based on a 2002 restructuring initéato concentrate its European manufacturing djmers
in Germany, Ticona ceased its manufacturing opmratin Telford, United Kingdom. This resulted imo@ct
termination costs and asset impairments totalingiifon and employee severance costs of $1 miliilp2003.
Through December 31, 2003, the total costs of #léofd shutdown through 2003 were $12 million.

The $6 million of income from favorable adjustmeotpreviously recorded restructuring reserves
consisted of a $1 million adjustment to the 20Grees, a $4 million adjustment to the 2001 reseavel a $1
million adjustment to the 1999 reserves. The adjest to the 2002 reserve related to lower than eepecosts
related to the demolition of the GUR Bayport fayiliThe adjustment to the 2001 reserve was prigndrik to
the lower than expected decommissioning costseofhxican production facility. The adjustment te t999
reserve was due to lower than expected paymemitedeio the closure of a former administrativeliigcin the
United States.

In 2002, the Predecessor recorded income from alpetarges of $5 million, which consisted of $14
million of restructuring charges, $10 million otiome from favorable adjustments to previously réedr
restructuring reserves, $1 million of income froemmbursements from third party site partners relaveprior
year initiatives, and $8 million of income from ettspecial charges. The $14 million of restrucyigharge:
included employee severance costs of $8 million@adt and office closure costs of $6 million.
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Project Focus, initiated in early 2001, set goaleetiuce trade working capital, limit capital exgitares
and improve earnings before interest, taxes, dégies and amortization from programs to incred$eiency.
Project Forward was announced in August 2001 aitidtied additional restructuring and other meastoes
reduce costs and increase profitability. During2d8e Predecessor recorded employee severanaestar$s
million, of which $3 million related to adjustmerttsthe 2001 forward initiatives and $4 million fetreamlining
efforts of production facilities in Germany and tieited States, and $1 million for employee sevegarosts in
the polyvinyl alcohol business.

Ticona recorded asset impairments of $4 millio2002 related to a decision in 2002 to shutdown
operations in Telford, United Kingdom in 2003. lsdition, with the construction of a new and expah@JR
plant in Bishop, Texas, the GUR operations in Bagpicexas were transferred to a new facility.
Decommissioning and demolition costs associatel thi¢ Bayport closure were $2 million.

The $10 million of favorable adjustments of prewlyurecorded restructuring reserves consisted &8an
million adjustment to the 2001 reserves and a $omiadjustment to the 2000 reserves. The 200asidjent
was primarily due to lower than expected persoanel closure costs associated with the streamlioing
chemical facilities in the United States, Canadal, @ermany. The 2000 adjustment was due to lovesr th
expected demolition costs for the Chemical Prodprtsluction facility in Knapsack, Germany. The athe
special charges income of $8 million related teduction in reserves associated with settlements of
environmental indemnification obligations assodatéth former Hoechst entities.

22. Income Taxes

As of the period ended December 31, 2004, the Cagnjsaheadquartered in the U.S. Under federal U.S.
tax law, U.S. corporations are subject to a 35%ifaldcorporate income tax. In addition, U.S. coapions are
generally subject to state income taxes at vaniates based on location. The estimated averageistaime tax
rate, after federal benefit, is approximately 2%.

For the three months ended March 31, 2004, anthéoyears ended 2003 and 2002, the Predecessor was
headquartered in Germany. Under German tax lawn@eicorporations are subject to both a corporaienie
tax and a trade income tax, the latter of whichesbased upon location. The German corporate irdamrate
in 2003 was 26.5%. Combined with a solidarity sargle of 5.5% on the corporate tax, and the bletdekd
income tax rate after corporate tax benefit, théusdry tax rate in Germany was 41 percent. In 20@2for the
three months ended March 31, 2004, the corpor&tenras 25%. Combined with a solidarity surchargb.b6%o
on the corporate tax, and the blended trade indemeate after corporate tax benefit, the statutaryrate in
Germany was 40%.

Deferred taxes are being provided at a 37% peregator the U.S. companies as of December 31,.2004
Deferred taxes are being provided on all other comgs at the tax rate that will be in effect in kbeal tax
jurisdictions at the time the temporary differenaes expected to revers
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Successol Predcessor
Nine Months
Ended Decembe  Three Months Year Ended Year Ended
Ended March December December
31, 2004 31, 2004 31, 2003 31, 2002

(in $ millions)

Earnings (loss) from continuing operations befoime
tax and minority interest:

Germany (117) 14 (28) 14C
u.s. (98) (©)] 68 (15C)
Other . 41 61 15€ 19C

Total (179 72 19€ 18C

Provision (benefit) for income taxe



Current:

Germany 19 17 28 37
u.s. 2 v) (74) (29)
Other 36 7 35 39

Total curren: 57 22 (11) 47

Deferred:

Germany (12 (5) (8) 24
u.s. — 4 76 (15)
Other 25 (4 4 1

Total deferrec 13 (5) 64 10

Income tax provisiol 70 17 53 57

Effective income tax rate reconciliatic
A reconciliation of income tax provision (beitgefor the
nine months ended December 31, 2004, the threehz
ended March 31, 2004 and the years ended December
31, 2003 and 2002 determined by using the appkcabl
U.S. statutory rate of 35% for the nine months ende
December 31, 2004, and, the applicable German
statutory rate of 40% for the three months endedca
31, 2004; 41% and 40% for the years ended December
31, 2003 and 2002, respectively, is as follo

Income tax provision (benefit) computed at statytax

rates (612) 29 80 72

Increase (decrease) in taxes resulting fr
Change in valuation allowan: 113 — (7) (26)
Equity income and dividenc 10 ) 5 14
Expenses not resulting in tax bene 51 — — —
Subpart F income 4 1 4 2
U.S. tax rate differential — — (4) 6
Other foreign tax rate differentials (43) (19) (39) (31
Valuation adjustments in subsidiar — — 8 15
Change in statutory German trade tax — — 3) —
Adjustment for prior years taxt — — 7 —
Other (4 8 2 5

Income tax provisiol 70 17 53 57

The Successor recognized income tax expense ofdiiién for the nine months ended December 31,
2004. The Predecessor recognized income tax expédd million, $53 million and $57 million for énthree
months ended March 31, 2004 and for the years eBbdedmber 31, 2003 and 2002, respectively.

The effective tax rate for the nine months endedeb@er 31, 2004 was negative 40 percent. The féect
tax rate for the three months ended March 31, 20@Hthe years ended December 31, 2003 and 20024vas
percent, 27 percent and 32 percent, respectivelytie nine months ended December 31,
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2004, and as compared to the statutory rate, feetafe tax rate was unfavorably affected primahiythe
application of full valuation allowances againsspacquisition net U.S. deferred tax assets, Canadiferred
tax assets due to post-acquisition restructurirjc@mtain German deferred tax assets. A valuatiowance is
provided when it is more likely than not that aateéd tax asset, all or in part, will not be readizThe effective
rate was also unfavorably affected by the non-reitimm of tax benefits associated with acquisitietated
expenses. The unfavorable effects were partiafsedoby unrepatriated low taxed earnings, primarily
Singapore. In the nine months ended December 34,20e Company finalized certain tax audits relatethe
pre-acquisition period which resulted in a reduttio income taxes payable of approximately $113aniwith
a corresponding reduction to goodwill.

The effective tax rate for the three months endeddi 31, 2004 was based on a 24% annualized ef#ecti
rate which was primarily attributable to projectettepatriated low taxed earnings in Singapore.

In comparison to the German statutory tax rate 2008 effective rate was favorably affected by
unrepatriated low-taxed earnings, favorable seteof prior year (1996) taxes in the U.S., eqegynings
from Polyplastics Co. Ltd. which are excluded fron$. taxable income and utilization of a U.S. calditss
carryforward that had been subject to a valuatimwance. The effective tax rate was unfavorabfeeted in
2003 by dividend distributions from subsidiariesl awitedowns of certain German corporate income teame
tax benefits related to prior years.

In comparison to the German statutory tax rategffective tax rate in 2002 was favorably affedbgdhe
utilization of certain net operating loss carryfands in Germany, the release of certain valuatilowances on
prior years' deferred tax assets, unrepatriateetdowd earnings and a lower effective minimum tasden in
Mexico. The effective tax rate was unfavorably efiéel in 2002 by distributions of taxable dividerfidsn equity
investments and the reversal of a tax-deductibleedawn in 2000 of a German investment.

The tax effects of the temporary differences whydfe rise to a significant portion of deferred tssets
and liabilities are as follows:

Successol Predecessol
As of As of
December 31, 2004 December 31, 2003

(in $ millions)
Pension and postretirement obligatic 372 36¢
Accrued expense 104 122
Net operating loss and tax credit carryforwe 29¢ 361




Investment: 8) 35

Other 31 66
Subtotal 797 94¢
Valuation allowancd® (590) (160)
Deferred tax asse 207 78¢
Depreciation and amortizatic 31€ 207
Interest 0 3
Inventory 12 24
Other 30 —
Deferred tax liabilities 35¢ 234

Net deferred tax assets (liabilitie (15)) 55E

(1) Includes deferred tax asset valuation allowancestdjents of approximately $390 million which weeearded to
Goodwill. These account for the primary differeneeth respect to items which are not reflectechia éffective tax rate
reconciliation.

The Company has established valuation allowanaessfdeferred tax assets in the U.S., Mexico and

certain Canadian and German entities. These vatuatiowances relate to net operating loss carnwdod
benefits and other net deferred tax assets, athafth may not be realizable.
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At December 31, 2004, the Company has net operkigsgcarryforwards of approximately $300 million
for Germany and Mexico, with various expirationefatThe U.S. federal net operating loss carryfotiware
approximately $490 million for the pre-acquisitiperiod and are subject to significant limitatiomeT
acquisition and corresponding tax law governingutiezation of acquired net operating losses teigayl this
limitation. The associated deferred tax asset vt&2 $nillion at the acquisition date. Except foremtimated $1
million, potentially realizable as a result of twenual limitation effect and utilizable againstuig U.S. taxable
income (which has been subject to a full valuaibowance), the remaining tax benefit for the peetasition
U.S. net operating loss carryforward has beenavritiff.

Post-acquisition U.S. federal net operating lossyéarwards are approximately $280 million and will
expire in 2024. Post acquisition foreign net ogataloss carryforwards are approximately $80 milland will
expire at various dates.

The other U.S. net deferred tax assets as of MatcR004 was $351 million. As a result of the asiigin,
a full valuation allowance was applied against ¢hest assets with a corresponding increase in Gidodw
subsequent recognition of any tax benefit relatetthése temporary differences and/or certainguaiisition ne
operating losses will be a decrease to Goodwiill.

The Company had U.S. capital loss carryforwards1®4 million, which expired in October 2004 and
accordingly are not reflected in the 2004 defeteedassets and valuation allowance amounts above.

Provisions have not been made for income taxesreign withholding taxes on cumulative earnings of
foreign subsidiaries of approximately $83 millioeclause such earnings will either not be subjeahyosuch
taxes or are intended to be indefinitely reinvestetthose operations. In addition, the Companyrtwgrovided
taxes on approximately $480 million of temporarffetiences attributable to investments in foreighsidiaries
and corporate joint ventures because such diffeeate essentially permanent in duration. It ispnattical to
determine the tax liability, if any, that would payable if such amounts were not reinvested indefjnor were
not permanent in duration.

The Act provides for a one-time tax deduction o¥858f certain foreign earnings that are repatriaféus
provision is applicable to the last tax year thegdn before the enactment date, or that begirteeione-year
period beginning on the enactment date. The Comjzaimythe process of evaluating the effects of the
repatriation provision, and as a result, the tagdot for the year ending December 31, 2004 is Zére.
evaluation process will be completed by the fogulrter 2005 with a potential range of earningseto
repatriated under this provision of zero to $200iom. The related range of income tax effects wits
repatriation cannot be reasonably estimated atithis

The income tax (benefit) expense for the nine moetided December 31, 2004, the three months ended
March 31, 2004 and the years ended December 338, &0 2002 was allocated to continuing operatioms a
accumulated other comprehensive income. The aggrégpaexpense (benefit) amounts allocated to aotatet
other comprehensive income, for unrealized gamssés) on securities, additional minimum pensiabilities
and unrealized gains (losses) on derivative cotgnaas $(2) million, $2 million, $11 million and¥$1 million)
for the nine months ended December 31, 2004, tlee tmonths ended March 31, 2004 and the years ended
December 31, 2003 and 2002, respectively. The iecax (benefit) expense associated with other
comprehensive income is dependent upon the tasdjation in which the items arise and accordinglyld
result in an effective tax rate that is differemrfi the overall consolidated effective income @eron the
statement of operations.

23. Stock-based and Other Management Compensation Plans

In December 2004, the Company approved a stockiiveeplan for executive officers, key employeed an
directors, a deferred compensation plan for exeeudfficers and key employees as well as other gemant
incentive programs.

The Company's stock incentive plan allows for #saiance or delivery of up to 16.25 million sharethe
Company's Series A common stock through stock pptamd a discounted share program. In
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January 2005, options were initially granted aegercise price equal to the initial public offeripdgce. The
options have a ten-year term with vesting termsyamt to a schedule, with no vesting to occur lditan the 8th
anniversary of the date of the grant. Acceleratsting depends on meeting specified performangetsr

In December 2004, the Company granted rights towkee officers, key employees and directors to
purchase up to 1,797,386 shares of Series A constook at a discount of $8.80 per share. As a resduttis
discounted share offering, the Company recordeaeatine pre-tax non-cash charge of $14 millionhveit
corresponding adjustment to additional paid-in @apvithin shareholders' equity (deficit).

The deferred compensation plan has an aggregatenmaxamount payable of $192 million. The initial
component of the deferred compensation plan, tayaih aggregate of approximately $27 million, vé$te200«
and was paid in the first quarter of 2005. The li@ing aggregate maximum amount payable of $165anilis
subject to downward adjustment if the price of @mmpany's common stock falls below the initial peibl
offering price and vests subject to both (1) cargithemployment or the achievement of the certaifopeance
criteria and (2) the disposition by Blackstone pleast 90% of its equity interest in the Comparigh\at least a
25% cash internal rate of return on their equitgriest. During the nine months ended December®14,2he
Company recorded compensation expense of $27 milésociated with this plan.

At the Annual General Meetings of Celanese AG ory 3, 2002 and April 1, 2003, shareholders
approved the 2002 Celanese Stock Option Plan g@@2' Plan") and the 2003 Celanese Stock Option (Bien
"2003 Plan"), respectively. Each plan authorizeglifsuance of up to 1.25 million options to purehsisares of
Celanese AG common stock. Options are granted exetise price reflecting the reference price (twelay
average of market price prior to grant date) pl@9% exercise premium and become exercisable &eesyfron
the date of grant. Two year vesting is possibléhéfmarket price per share outperforms the megkaformance
of Celanese competitors as defined in the plan thesholding period. All unexercised options exp@e years
from the date of grant. If the market price peradelse AG share of common stock on the date of isgeicat
least 20% higher than the reference price at the 6f the grant, the holder is entitled to receiv@sh payment
equal to the exercise premium of 20%.

On July 8, 2002, the Predecessor granted 1.1 m#iock options relating to the 2002 Plan, at ar@se
price of €27.54 per share, to members of the BoaManagement and key employees for the purchase of
Celanese AG shares of common stock. On Janua30®B, the Predecessor granted an additional Olibmil
stock options relating to the 2002 plan, at an&serprice of €23.78 per share, to individuals wwhoame
eligible persons since the last grant for the pasehof Celanese AG shares of common stock.

In accordance with SFAS No. 123, the fair valu¢hef 1.1 million and 0.1 million options granted
approximated €10 million ($10 million) and €1 noifi ($1 million), respectively. As a result of Cedar AG's
market price per share outperforming the mediafop@ance of Celanese AG's peer group, the fairevafu
these options was recognized over the accelerastihg period of two years. For the three montiededrMarct
31, 2004 and the years ended December 31, 200300%] the Predecessor recognized compensation sxj
$2 million, $6 million and $3 million, respectivelfor these options to the Consolidated Statements
Operations with a corresponding increase to adwitipaid in capital within shareholders' equityfici®.
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A summary of the activity related to the 2003 Pdad 2002 Plan is presented in the table belowKstoc
options in millions):

Successol Predecessol
Nine Months Three Months
Ended Ended Year Ended Year Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002
Weighted- Weighted- Weighted- Weighted-
Number Average Number Average Number Average Number Average
of Grant of Grant of Grant of Grant
Options Price in € Options Pricein € Options  Pricein € Options  Price in €
Outstanding at beginning of peri 11 27.2¢ 1.2 27.2¢ 11 27.5¢ — —
Grantec — — — — 0.1 23.7¢ 11 27.5¢
Exercisec (0.6) 27.5¢ — — — — — —
Forfeited — — 0.1) 27.5¢ — 27.5¢ — —
Outstanding at end of perit 0.5 27.0C 1.1 27.2¢ 1.2 27.2¢ 1.1 27.5¢
Options exercisable at end of per 0.5 27.5¢ — — — — — —
Weighted-average remaining
contractual life (years 7.€ 8.2 8.5 9.5
The weightedaverage fair value of the options granted durirgytbars ended December 31, 2003 and !
was estimated to be €6.41($6.93) per option an8368k9.10) per option, respectively, on the datgraht using
the Black-Scholes option-pricing model with thedeling assumptions:
2003 2002
Expected dividend yiel 1.7% 1.7%
Risk-free interest rat 3.2¢% 4.3(%
Expected stock price volatilil 42.0(% 41.0(%

Expected life (years 6 6



Effective January 15, 2001, the Predecessor addipéeldong-Term Incentive Plan (the "2000 Celane€e A
LTIP"). The 2000 Celanese AG LTIP covers the Bazfrianagement and senior executives of the Predeces
Stock appreciation rights ("Rights") granted uniter 2000 Celanese AG LTIP have a ten-year term and
generally will be exercisable in whole or in paubject to certain limitations, at any time durthg period
between January 15, 2003 and January 14, 201lideduat the time of exercise, the performance dafraimary
share of Celanese AG on the Frankfurt Stock Exchamgst exceed the performance of the median dtihee
prices of Celanese AG's peer group companies asedeby the Board of Management of Celanese AG.ednd
the 2000 Celanese AG LTIP, the participant willeige the cash difference between the base priceéhenshare
price of Celanese AG on the day of exercise. Otdba Rights granted under this plan, approxinya8e500
remain outstanding as of December 31, 2004. Thedeessor recognized expense of less than $1 migiah
million and $1 million for the three months endedrgh 31, 2004, and the years ended December 33,&00
2002, respectively, for the 2000 Celanese AG LRIghts remaining unexercised as of January 15, 2l be
deemed to have been forfeited as of that date g price of these Rights was €19.56 per share.

During 1999, the Predecessor adopted the Equityciation Plan (the "1999 Celanese AG EPP") ard th
Long-Term Incentive Plan (the "1999 Celanese AGRT.IThe 1999 Celanese AG EPP covers the Board of
Management and certain senior executives of thdeeessor. The participants in the 1999 Celanesenere
required to purchase a defined value of CelanesstAck over a one or two year period. The Rightésgd
under the 1999 Celanese AG EPP were based onghize® amount of
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money invested in Celanese AG shares by the paatiti divided by the base price of the stock anttiptied
by two. Rights granted under the EPP have a tenigea and generally will be exercisable in whoteropart,
subject to certain limitations, at any time durthg period between October 25, 2001 and Octobe2@®),
provided at the time of exercise, the performarfcancordinary share of Celanese AG on the FraniStotk
Exchange must exceed the median of performandeedghare prices of Celanese AG's peer group coempasi
defined by the Celanese AG Board of Managementettite 1999 Celanese AG EPP, the participant will
receive the cash difference between the base gnidehe Celanese AG share price on the day of isgel©f the
total Rights granted under this plan, approxima8R00 remain outstanding as of December 31, 2R@hts
remaining unexercised as of October 26, 2009 wiltlbemed to have been forfeited as of that dat gfdmt
price of these Rights was €16.37 per share. ThaeRessor recognized expense of less than $1 mi$ibh
million and $1 million for the 1999 Celanese AG E@Pthe three months ended March 31, 2004 ang¢hes
ended December 31, 2003 and 2002, respectively.

The 1999 Celanese AG LTIP covers the Board of Mamamnt and senior executives of Celanese. AG
Rights granted under the 1999 Celanese AG LTIP haea-year term and generally are exercisablehimievor
in part, subject to limitations, at any time durihg period between October 25, 2001 and Octobe2®®,
provided at the time of exercise, the performarfaancordinary share of Celanese AG on the Frani§totk
Exchange must exceed the performance of the medidre share prices of Celanese AG's peer grouppaaie:
as defined by the Celanese AG Board of Managernurter the 1999 Celanese AG LTIP, the participatit wi
receive the cash difference between the base gnidehe share price of Celanese AG on the dayeatise. At
December 31, 2004, approximately 8,650 of the fights granted under this plan remained outstandrights
remaining unexercised as of October 26, 2009 willbemed to have been forfeited as of that da& gfdnt
price of these Rights was €16.37 per share. Thaeessor recognized expense of less than $1 mi$ibn
million and $1 million for the 1999 Celanese AG FTior the three months ended March 31, 2004 angehes
ended December 31, 2003 and 2002, respectively.

A summary of the activity related to stock appreorarights plans is presented in the table belBRiglfts ir
millions):

Successol Predecessol

Nine Months Ended Three Months Ended Year Ended Year Ended
December 31, 2004 March 31, 2004 December 31, 2003 December 31, 2002
Weighted- Weighted- Weighted- Weighted-
Number Average Number Average Number Average Number Average

of Grant of Grant of Grant of Grant
Rights Price in € Rights Price in € Rights Price in € Rights Price in €
Outstanding at beginning of peri 0.1 17.5€ 3.1 17.7% 5.2 17.5¢ 5.8 17.4%
Grantec — — — — — — 0.1 19.5¢
Exercisec 0.1) 17.5€ (3.0 17.7¢ 2.1 17.27 (0.6) 16.37
Forfeited — — — — — — (0.1) 19.5¢
Outstanding at end of perit — — 0.1 17.5¢ 3.1 17.77 5.2 17.5¢
Rights exercisable at end of peri — — 0.1 17.5¢ 3.1 17.77 3.2 16.37
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Beginning in 2000, the Predecessor offered stockgization plans ("SPP") to employees not eligitde
participate in the stock appreciation rights pldsder these plans, active employees who investfiaed
amount of money in Celanese AG shares during adiperiod of time were entitled to receive a 3&pst
rebate from the Company. The SPP was not offeretdnoloyees during 2004 or 2003. Compensation expef
$2 million was recognized in 2002 related to thé&SP

In connection with its demerger from Hoechst, thedecessor assumed obligations associated with the
Hoechst 1997 Stock Appreciation Rights Plan (tH#971Hoechst SAR Plan") and the Hoechst 1998 Stock
Option Plan (the "1998 Hoechst Option Plan") fortiggpating employees under these compensationraros.



As a result of the merger of Hoechst and RhoRewtenc to form Aventis in December 1999, the teamd
conditions of these compensation programs were fieddb take into account the changed circumstances

The 1997 Hoechst SAR Plan and 1998 Hoechst Optam mcluding all rights and options granted,
expired in 2002 and 2003, respectively. There wasnpact on earnings for the nine months ended Dbee
31, 2004 or the three months ended March 31, 2664ess than $1 million of income for the yearsethd
December 31, 2003 and 2002, respectively, for @88 Hoechst Option Plan. The Predecessor recogfized
million of income in 2002 for the 1997 Hoechst SRRn.
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24. Earnings (Loss) Per Share

Successol Predecessol
Three Months
Nine Months Ended Ended Year Ended Year Ended
December 31, 2004 _ March 31, 2004 December 31, 2003 December 31, 2002

(in $ millions, except for share and per share daie

Earnings (loss) from continuing

operations (252) 55 14z 12z
Earnings (loss) from discontinued

operations 1) 23 6 27
Cumulative effect of changes in

accounting principle _ _ (1) 18
Net earnings (loss (253%) 78 14¢ 16€
Basic earnings (loss) per sha

Continuing operation (2.59) 1.12 2.8¢ 2.44

Discontinued operatior (0.03) 0.4€ 0.1Z 0.54

Cumulative effect of changes in

accounting principle — — (0.02) 0.3€
Net earnings (loss (2.55) 1.5¢€ 2.9¢ 3.34
Diluted earnings (loss) per sha
Continuing operation (2.59) 1.11 2.8¢ 2.44
Discontinued operatior (0.01) 0.4€ 0.1Z 0.54
Cumulative effect of changes in
accounting principle _ _ (0.02) 0.3€
Net earnings (los¢ (2.55) 1.57 2.9¢ 3.34
Weightec-average share- basic 99,377,88 49,321,46 49,445,95 50,329,34
Stock options — 390,95: 11,18; —
Weightect-average share- diluted 99,377,88 49,712,42 49,457,14 50,329,34

Prior to the completion of the initial public offeg of Celanese Corporation Series A common stock i
January 2005, the Company effected a 152.77294% $twck split of outstanding shares of commonls{see
Note 20). Accordingly, basic and diluted sharestfiernine months ended December 31, 2004 have been
calculated based on the weighted average sharstoding, adjusted for the stock split. Earningsg) per
share for the Predecessor periods has been caldidgtdividing net income available to common shalgers
by the historical weighted average shares outstgnaofi the Predecessor. As the capital structutbeof
Predecessor and Successor are different, the egpearnings (loss) per share are not comparable.

Shares issuable pursuant to outstanding commok efions under the Predecessor's Stock OptiorsPlan
of 544,750 have been excluded from the computatiafiluted earnings (loss) per share for the nimaths
ended December 31, 2004 because their effectitilative.
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25. Leases

Total minimum rent charged to operations undeopdirating leases was $63 million, $21 million, $95
million and $73 million for the nine months endedd@mber 31, 2004, the three months ended March0BH,
and for the years ended December 31, 2003 and 2@§2ectively. Future minimum lease payments uretgal
and lease agreements which have initial or remgitérms in excess of one year at December 31, 26904s
follows:

Capital Operating
(in $ millions)
2005 3 57
2006 3 45
2007 3 37
2008 2 24
2009 1 17



Later years 4 58

Sublease incom _ (8)
Minimum lease commitmen 16 23C
Less amounts representing intel 3
Present value of net minimum lease obligati 13

The related assets for capital leases are inclidethchinery and equipment in the consolidatedrizada
sheets.

Management expects that, in the normal course sifibss, leases that expire will be renewed or cepla
by other leases.

26. Financial Instruments

In the normal course of business, the Company ves#sus financial instruments, including derivative
financial instruments, to manage risks associafiéll imterest rate, currency, certain raw materiadgoand stock
based compensation exposures. The Company doesaderivative financial instruments for specukativ
purposes.

Interest Rate Risk Managem:

The Company may enter into interest rate swap aggats to reduce the exposure of interest rate risk
inherent in the Company's outstanding debt by hugkn borrowing rates to achieve a desired level of
fixed/floating rate debt depending on market candi. At December 31, 2004, the Successor hadtecest
rate swap agreements in place. The Predecessapeadnterest rate swaps with a notional amou$260
million at December 31, 2003. In the second quat@004, the Successor recorded a loss of less$tha
million in other income (expense), net, associatét the early termination of its $200 million imésst rate
swap. During 2003, the Predecessor recorded afdgs million in other income (expense), net, assed with
the early termination of one of its interest rat@ps. The Successor recognized interest expensehfedging
activities relating to interest rate swaps of $1liami for the nine months ended December 31, 200
Predecessor recognized net interest expense frdgirfeactivities relating to interest rate swap$aimillion,
$11 million and $12 million for the three monthgled March 31, 2004 and the years ended Decemb@083,
and 2002, respectively. During 2003, the Predecasisterest rate swaps, designated as cash fldgese
resulted in a decrease in total assets and tatzlities and an increase in shareholders' eqdi4anillion, $14
million and $7 million, net of related income taf$at million, respectively. The Predecessor recdraeet gain
(loss) of less than ($1)
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million, $2 million and ($3) million in other incoen(expense), net of the ineffective portion ofititerest rate
swaps, during the three months ended March 31, 26@4he years ended December 31, 2003 and 2002,
respectively.

Foreign Exchange Risk Managem

Certain entities have receivables and payablesrdigraed in currencies other than their respective
functional currencies, which creates foreign exdearsk. The Company may enter into foreign curyenc
forwards and swaps to minimize its exposure toifpreurrency fluctuations. The foreign currency traots are
mainly for booked exposure and, in some cases, ft@sthedges for anticipated exposure associatéhl sdles
from the Performance Products segment.

On June 16, 2004, as part of its currency risk mameent, the Company entered into a currency swép wi
certain financial institutions. Under the termdtod swap arrangement, the Company will pay apprateiy €13
million in interest and receive approximately $18lion in interest on each June 15 and Decembeith
interest for the first period prorated). Upon méyuof the swap agreement on June 16, 2008, thepgaosmwill
pay approximately €276 million and receive appraadety $333 million. The Company designated the sz
euro term loan and a euro note as a net investhegige (for accounting purposes) in the fourth guant 2004.
The loss related to the swap was $21 million fernine months ended December 31, 2004, of whichndillibn
is related to the ineffectiveness of the net investt hedge. During the nine months ended Decenthe2(®4,
the effects of the swap resulted in an increagetat liabilities and a decrease in shareholdeysitg (deficit) of
$57 million and $36 million, respectively.

Contracts with notional amounts totaling approxieha$288 million and $765 million at December 31,
2004 and 2003, respectively, are predominantly.®.dollars, British pound sterling, Japanese ged,
Canadian dollars. Most of the Company's foreigmenay forward contracts did not meet the critefi$BAS
No. 133 to qualify for hedge accounting. The Conypaatognizes net foreign currency transaction gains
losses on the underlying transactions, which aisebby losses and gains related to foreign cuyrémmvard
contracts. Fothe year ended December 31, 2004, the Compangigfocurrency forward contracts resulted
decrease in total assets and an increase in iahéltles of $42 million and $2 million, respectly. As of
December 31, 2004, these contracts, in additioratoral hedges, hedged approximately 100% of thrapgamy's
net receivables held in currencies other than thiéies' functional currency for the Company's Enean
operations. Related to the unhedged portion dutieg/ear, a net gain (loss) of approximately ($#)ion and
$4 million from foreign exchange gains or losses wecorded to other income (expense), net for ithe month
ended December 31, 2004 and the three months dhadh 31, 2004, respectively. During 2003, the
Predecessor's foreign currency forward contractslted in a decrease in total assets of $8 mikiod an
increase in total liabilities of $1 million. As 8fecember 31, 2003, these contracts hedged a portion
(approximately 85%) of the Predecessor's U.S. ddéaominated intercompany net receivables helelirg
denominated entities. Related to the unhedgedquori net loss of approximately $14 million fromefign
exchange gains or losses was recorded to othemim¢expense), net in 2003. During the year endextmber
31, 2002, the Predecessor hedged all of its USarddénominated intercompany net receivables hgleluno
denominated entities. Therefore, there was no naatest effect from foreign exchange gains or Iesse
interest. Hedging activities related to intercompaat receivables yielded cash flows from operaiotyities o
approximately $24 million, less than $1 million,88imillion and $95 million for the nine months edde
December 31, 2004, the three months ended MarcRORY, and the years ended December 31, 2003 argj 200
respectively.



Commodity Risk Manageme

The Company's policy for the majority of the Comygamatural gas and butane requirements allows
entering into supply agreements and forward puelasash-settled swap contracts. The Successor
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recognized losses of less than $1 million from redtgas swaps and butane contracts for the ningtrm@mded
December 31, 2004. The Predecessor recognizedslof$4 million, $3 million and less than $1 milidrom
natural gas swaps and butane contracts for the thmnths ended March 31, 2004 and the years ended
December 31, 2003 and 2002, respectively. Thereneasaterial impact on the balance sheet at Decefithe
2004 and 2003. There were no unrealized gainsaest$ associated with the cash-settled swap conasof
December 31, 2004 and 2003. Celanese did not lrgvemen commodity swaps as of December 31, 200d. Th
Predecessor had open swaps with a notional amé®t million as of December 31, 2003.

Stock Based Compensation Risk Manage!

During 2001, the Predecessor purchased call opt@rmne million shares of Celanese AG stock teetf
in part, its exposure of the 2000 Celanese LTIRsEhoptions had a maturity of two years, a striieepf
€19.56 per share and an average premium of €4.38hpee. These options expired during 2003. As @tres
net loss of $1 million was recorded to interesbme in 2003.

Fair Value of Financial Instrumeni

Summarized below are the carrying values and etuirfair values of financial instruments as of Dabe!
31, 2004 and 2003, respectively. For these purptisesair value of a financial instrument is threaunt at
which the instrument could be exchanged in a catransaction between willing parties.

Successo Predecessol
As of As of
December 31, 2004 December 31, 2003
Carrying Fair Carrying Fair
Amount Value Amount Value
(in $ millions)
Cost investment 238 23¢ 114 114
Marketable securitie 364 364 333 338
Long-term debt 3,242 3,51¢ 48¢ 524
Debr-related derivative liabilit 57 57 13 13
Foreign exchan¢-related derivative ass 9 9 47 47

At December 31, 2004 and 2003, the fair valuesashand cash equivalents, receivables, notes payabl
trade payables, short-term debt and the curretdliments of long-term debt approximate carryinfuea due to
the short-term nature of these instruments. Thesesihave been excluded from the table. Additignakrtain
long-term receivables, principally insurance recabées, are carried at net realizable value (See Rp).

Included in other assets are certain investmerntsuated for under the cost method and long-term
marketable securities classified as available-&be-dn general, the cost investments are not plyttiaded and
their fair values are not readily determinable; boer, the Company believes that the carrying value
approximates or is less than the fair value.

The fair value of long-term debt and debt-relaiedricial instruments is estimated based upon the
respective implied forward rates as of Decembe2804 and 2003, as well as quotations from investme
bankers and on current rates of debt for similpetnstruments.

27. Commitments and Contingencies

The Company is involved in a number of legal pradegs, lawsuits and claims incidental to the normal
conduct of its business, relating to such mattensraduct liability, anti-trust, past waste disgquactices and
release of chemicals into the environment. Whils impossible at this time to determine
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with certainty the ultimate outcome of these praoegs, lawsuits and claims, management believesedan
the advice of legal counsel, that adequate pravisimve been made and that the ultimate outconh@etihave
a material adverse effect on the financial positbthe Company, but may have a material adverfeetedn the
results of operations or cash flows in any givetoaating period.

Plumbing Action

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsidy of the Company, included the U.S. business now
conducted by the Ticona segment. CNA Holdings, @leith Shell Chemical Company ("Shell*) and E.u. d
Pont de Nemours ("DuPont"), among others, have bezdefendants in a series of lawsuits, allegiag t
plastics manufactured by these companies that wiéized in the production of plumbing systems fesidentia
property were defective or caused such plumbintesys to fail. Based on, among other things, théifigs of
outside experts and the successful use of Ticaegatsl copolymer in similar applications, CNA Holgs does
not believe Ticona's acetal copolymer was defedaiveaused the plumbing systems to fail. In marsesaCNA
Holdings' exposure may be limited by invocatiorth# statute of limitations since CNA Holdings cehselling
the resin for use in the plumbing systems in siiét homes during 1986 and in manufactured homemgu
1990.



CNA Holdings has been named a defendant in tertipatelass actions, further described below, a$ asl
a defendant in other naslass actions filed in ten states, the U.S. Vilglands, and Canada. In these actions
plaintiffs typically have sought recovery for alesproperty damages and, in some cases, additanzges
under the Texas Deceptive Trade Practices Actroilagi type statutes. Damage amounts have not hessified

Developments under this matter are as follows:

« Class certification has been denied in putatiass actions pending in Florida state court. Altito
plaintiffs subsequently sought to bring actionsvidtlially, they were dismissed and subsequentlir
appeal was denied.

« Class certification has been denied in a putathass action pending in South Carolina statetcour
CNA Holdings' motion to dismiss has been grantedi@aintiffs' appeals up to the U.S. Supreme
Court have been denied.

« In April 2000, the U.S. District Court for theddrict of New Jersey denied class certificationdo
putative class action (of insurance companies wisipect to subrogation claims). The plaintiffs' el
to the Third Circuit Court of Appeals was deniedlily 2000 and the case was subsequently
dismissed. In September 2000, a similar putatimeschction seeking certification of the same class
that was denied in the New Jersey matter was iiilétennessee state court. The court denied
certification in March 2002, and plaintiffs areeattpting an appeal. Cases are continuing on an
individual basis.

« Class certification of recreational vehicle owsi@as denied by the Chancery Court of Tennessee,
Weakley County in July 2001, and cases are prongeth an individual basis.

« The U.S. District Court for the Eastern Distii¢tTexas denied certification of a putative classon
in March 2002, and the plaintiffs’ appeals havenlbdiemissed by the appellate court. Plaintiff's
petition to appeal to the U.S. Supreme Court wasede

« Four putative class actions are pending in Ciamacburts. Two matters pending in Ontario were
consolidated and denied class certification. Thissolidated action is currently on appeal. The two
matters pending in Quebec and British Columbid'anehold” pending the outcome of the Ontario
appeal, as in Canadian practice, Ontario tends thd lead jurisdiction in such matters. Dupont and
Shell have each settled these matters. Their seitieagreements have been approved by the courts.
Consequently, CNA Holdings remains the only defendtathese matters.
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« The court in a putative class action pendintheU.S. Virgin Islands denied certification to &5U
territories-wide class and dismissed CNA Holdinggwisdictional grounds. Plaintiffs are seeking
reconsideration of those rulings.

« A putative nationwide class action was filedederal court in Indiana in December 2002, against,
among others, CNA Holdings and Shell. CNA Holdingstion to dismiss this lawsuit was granted in
December 2003. Plaintiffs appealed to the Sevemrtui€in January 2004 and that appeal was
dismissed.

In November 1995, CNA Holdings, DuPont and Sheleeed into national class action settlements, which
have been approved by the courts. The settlematittocthe replacement of plumbing systems ofrokaits
who have had qualifying leaks, as well as reimbuesas for certain leak damage. Furthermore, thesethr
companies had agreed to fund such replacementeandursements up to $950 million. As of Decembkr 3
2004, the funding is $1,073 million due to addiibnontributions and funding commitments, made pritp by
other parties. There are additional pending lawsniapproximately ten jurisdictions not coveredtibig
settlement; however, these cases do not involteeieindividually or in the aggregate) a large nembf homes
and management does not expect the obligatioriagfi®om these lawsuits to have a material adveffeet on
the Company.

In 1995, CNA Holdings and Shell settled the clamhsertain individuals, owning 110,000 propertytani
for an amount not to exceed $170 million. Theséradats are also eligible for a replumb of their leenn
accordance with the terms similar to those of #gonal class action settlement. CNA Holdings' 8hell's
contributions under this settlement were subjectitacation as determined by binding arbitration.

CNA Holdings has accrued its best estimate offitsa of the plumbing actions. At December 31, 2604,
Company had remaining accruals of $73 million fos matter, of which $11 million is included in cemnt
liabilities. Management believes that the plumbaations are adequately provided for in the conatdid
financial statements. However, if the Company weriacur an additional charge for this matter, saatharge
would not be expected to have a material advefeetedn the financial position, but may have a matadvers
effect on the results of operations or cash flofwhe Company in any given accounting period. Tlen@any
has reached settlements with CNA Holdings' insuspeifying their responsibility for these clainas; a result,
the Company has recorded receivables relatingetarticipated recoveries from certain third pangurance
carriers. These receivables are based on the gliopabcollection, an opinion of external counstie
settlement agreements with the Company's insureartiErs whose coverage level exceeds the receivainid
the status of current discussions with other insceaarriers. As of December 31, 2004, the Compasy$75
million of receivables related to a settlement veithinsurance carrier. This receivable is discaliated recorde
within Other assets in the consolidated balancetsdit will be collected over the next four years

In February 2005, the Company settled with an imsce carrier and received cash proceeds of $4#bmill
in March 2005. This $44 million, included in theSmillion receivable noted above, was previously no



recognized in the Predecessor's consolidated fialestatements and is accounted for as a purchise p
adjustment with a corresponding decrease to gobdwil

Sorbates Litigatior

In 1998, Nutrinova Inc., a U.S. subsidiary of Noava Nutrition Specialties & Food Ingredients GmbH,
then a wholly-owned subsidiary of Hoechst, receiaegand jury subpoena from the U.S. District Céairthe
Northern District of California in connection withU.S. criminal antitrust investigation of the satés industry.
On May 3, 1999, Hoechst and the Government of thiged States of America entered into an agreemeai¢
which Hoechst pled guilty to a one-count indictmeimarging Hoechst with participating in a conspjraxfix
prices and allocate market shares of sorbatesrstiheg U.S. Hoechst and the U.S. Government agieed
recommend that the U.S. District Court fine Hoed@®&8 million. This fine was payable over five yeawith the
last payment of $5 million being made in June 2004.
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Hoechst also agreed to cooperate with the govertisnemestigation and prosecutions related to drbates
industry. The U.S. District Court accepted thisapde June 18, 1999 and imposed the penalty as reeaded
in the plea agreement.

In addition, several civil antitrust actions by Isates customers, seeking monetary damages andrelieér
for alleged conduct involving the sorbates indugtigve been filed in U.S. state and federal cowataing
Hoechst, Nutrinova, and other subsidiaries of tbenany, as well as other sorbates manufacturers, as
defendants. Many of these actions have been setti@diismissed by the court.

In July 2001, Hoechst and Nutrinova entered intagmeement with the Attorneys General of 33 states,
pursuant to which the statutes of limitations wetked pending the states' investigations. Thigagrent expire
in July 2003. Since October 2002, the Attorneysésaifor New York, lllinois, Ohio, Nevada, Utah altthho
filed suit on behalf of indirect purchasers in theispective states. The Utah, Nevada and Idafhonadtave
been dismissed as to Hoechst, Nutrinova and thep@oyn A motion for reconsideration is pending invhida.
The Ohio and lllinois actions have been settledtarddaho action was dismissed in February 2068. New
York action is the only Attorney General actiorl gtending. The court in the New York matter dissed all
antitrust claims; however other state law clainessill pending. A settlement agreement with theoAteys
General of Connecticut, Florida, Hawaii, Marylagauth Carolina, Oregon and Washington is currdrming
negotiated and these attorney generals have baategrextensions of the tolling agreement.

Nutrinova and Hoechst have cooperated with the igan Commission since 1998. In May 2002, the
European Commission informed Hoechst of its interihvestigate officially the sorbates industrydan
January 2003, the European Commission served Hp@dlisinova and a number of competitors with a
statement of objections alleging unlawful, anticetitpve behavior affecting the European sorbatesketaln
October 2003, the European Commission ruled thacHst, Chisso Corporation, Daicel Chemical Indastri
Ltd., The Nippon Synthetic Chemical Industry CodLand Ueno Fine Chemicals Industry Ltd. operatedreel
in the European sorbates market between 1979 &9l The European Commission imposed a total fine of
€138.4 million ($189 million), of which €99 millio($135 million) was assessed against Hoechst. Tée ca
against Nutrinova was closed. The fine against Hskis based on the European Commission's findiiag t
Hoechst does not qualify under the leniency polisy repeat violator and, together with Daicelswaaco-
conspirator. In Hoechst's favor, the European Cassioin gave a discount for cooperating in the ingetion.
Hoechst appealed the European Commission's dedisibacember 2003. Payment of the obligation iedefl,
but is subject to interest, pending a ruling onappeal.

Based on the advice of external counsel and awesfdghe existing facts and circumstances relatinthe
sorbates matter, including the status of governnmeistigations, as well as civil claims filed asettled, the
Company has remaining accruals of $145 millionsTarount is included in current liabilities at Dentxer 31,
2004 for the estimated loss relative to this magdthough the outcome of this matter cannot beljgted with
certainty, management's best estimate of the rahgessible additional future losses and finesefiness of
amounts already accrued), including any that mayltérom the above noted governmental proceediagsf
December 31, 2004 is between $0 and $9 million. &dignated range of such possible future losses is
management's best estimate based on the advigtéeof@ counsel taking into consideration poterftisds and
claims, both civil and criminal, that may be impdse made in other jurisdictions.

Pursuant to the Demerger Agreement with Hoechdar@se AG was assigned the obligation relatedeo th
sorbates matter. However, Hoechst agreed to indgr@elanese AG for 80 percent of any costs Celanese
incur relative to this matter. Accordingly, CelaeesG has recognized a receivable from Hoechst and a
corresponding contribution of capital, net of ttwm this indemnification. As of December 31, 20t
Company has receivables, recorded within curresgttasrelating to the sorbates indemnification fiéoechst
totaling $116 million. In 2003, Celanese AG recat@e$44 million, net of tax, increase to additiopaid-in
capital related to the recoveries from Hoechstlierspecial charges
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discussed above. The remaining accrual and theatstil range of possible additional future lossetedabove
for this matter are gross of any recovery from HmstcThe Company believes that any resulting ligds, net o
amounts recoverable from Hoechst, will not, in dlggregate, have a material adverse effect on thgp@oy's
financial position, but may have a material advefect on results of operations or cash flowsrig given
accounting period.

Shareholder Litigatior

Celanese AG, a majority-owned subsidiary of the Gany, is a defendant in nine consolidated actions
brought by minority shareholders during August 200the Frankfurt District Courtl(andgericht). Among
other things, these actions request the courtttassée shareholder resolutions passed at theoedinary



general meeting held on July 30 and 31, 2004 basedlegations that include the alleged violatién o
procedural requirements and information rightshef shareholders. Based on the information as é&lejlthe
outcome of the foregoing proceedings cannot beigietiwith certainty. The time period to bring famd
challenges has expired.

Further, two minority shareholders instituted palégister proceedings with the Kénigstein Local@o
( Amtsgerichtiand the Frankfurt District Court, both with a vigsvhave the registration of the Domination
Agreement in the Commercial Register deletdan{sldschungsverfahren'hese actions are based on an
alleged violation of procedure requirements atetkigaordinary general meeting held July 30 and2804, an
alleged undercapitalization of the Purchaser antkifited entities at the time of the tender ofied an alleged
misuse of discretion by the competent court wispeet to the registration of the Domination Agreetiie the
Commercial Register. Based on the information aslavle, the outcome of the foregoing proceediragsiot be
predicted with certainty.

As of the date of this annual report, several nitpahareholders had initiated special award proires
( Spruchverfahrendeeking the court's review of the amounts of tirecksh compensationAbfindung)and of
the guaranteed fixed annual paymeAuggleich)offered under the Domination Agreement. As a resiihese
proceedings, the amounts of the fair cash compensand the guaranteed fixed annual payment coave h
been increased by the court so that all minorigrsholders, including those who have already testtigireir
shares into the mandatory offer and have recelvedadir cash compensation, could claim the respettigher
amounts. The Court dismissed these proceedingseogrounds of inadmissability in March 2005. Themissal
is subject to appeal.

In February 2005, a former shareholder of Celaké3@lso brought a lawsuit against the Purchasevredis
as a former member of Celanese AG's board of mamagteand a former member of Celanese AG's supeywiso
board in the Frankfurt District Court. Among otltlings, this action seeks to unwind the tendehefptlaintiff's
shares in the Tender Offer and seeks compensatiatafages suffered as a consequence of tend@angssin
the Tender Offer. Based on the information as abégl, the outcome of the foregoing proceedings atipe
predicted with certainty.

Guarantees

The Company has agreed to guarantee or indemiiity pharties for environmental and other liabilities
pursuant to a variety of agreements, includingteesse business divestiture agreements, leaselgnsettt
agreements, and various agreements with affiliatedpanies. Although many of these obligations danta
monetary and/or time limitations, others do notviste such limitations.

The Company has accrued for all probable and redpestimable losses associated with all known
matters or claims that have been brought to ienéitin (See Note 19).

These known obligations include the following:
Demerger Obligation

The Company has obligations to indemnify Hoechstéious liabilities under the Demerger Agreenmas
follows:
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« The Company agreed to indemnify Hoechst for mmmental liabilities associated with contamination
arising under 19 divestiture agreements enterediptHoechst prior to the demerger.

The Company's obligation to indemnify Hoechst isjsat to the following thresholds:

* The Company will indemnify Hoechst against thiiakilities up to €250 million (approximately $340
million);

« Hoechst will bear those liabilities exceeding&2nillion (approximately $340 million), howevereth
Company will reimburse Hoechst for one-third ofghldiabilities for amounts that exceeds© million
(approximately $1,022 million) in the aggregate.

The Company's obligation regarding two agreemeassbieen settled. The aggregate maximum amount of
environmental indemnifications under the remairdigestiture agreements that provide for monetamyté is
approximately €750 million ($1,022 million). Threéthe divested agreements do not provide for neget
limits.

Based on the estimate of the probability of lossaurthis indemnification, the Company had reseofe}€
million as of December 31, 2004, for this continggnWhere the Company is unable reasonably to uhéter
the probability of loss or estimate such loss uradeindemnification, the Company has not recognagd
related liabilities (See Note 19).

The Company has also undertaken in the Demergezehgent to indemnify Hoechst to the extent that
Hoechst is required to discharge liabilities, imihg tax liabilities, associated with businessed there included
in the demerger where such liabilities were not elgrad, due to legal restrictions on the transfémich items.
These indemnities do not provide for any monetarynoe limitations. The Company has not provideddoy
reserves associated with this indemnification. INgithe Company nor the Predecessor did not make an
payments to Hoechst in the nine months ended Deeegih 2004, the three months ended March 31, 2004
the years ended December 31, 2003 and 2002 in ctiomevith this indemnification.

Divestiture Obligation:

The Company and its predecessor companies agréedetmnify third party purchasers of former
businesses and assets for variousgwsing conditions, as well as for breaches ofesentations, warranties &
covenants. Such liabilities also include environtakliability, product liability, antitrust and oéh liabilities.
These indemnifications and guarantees represardata contractual terms associated with typicaslivure
agreements and, other than environmental liakslitike Company does not believe that they expase th
Company to any significant risk.



The Company and the Predecessor have divested agtiregate over 20 businesses, investments and
facilities, through agreements containing indeneaifions or guarantees to the purchasers. Manyeof th
obligations contain monetary and/or time limitapranging from one year to 30 years, the aggresgatnt of
guarantees provided for under these agreemenppisximately $2.9 billion as of December 31, 200ther
agreements do not provide for any monetary or timgations.

Based on historical claims experience and its kedgg of the sites and businesses involved, the @oynp
believes that it is adequately reserved for theattars. As of December 31, 2004, the Company rsEsves in
the aggregate of $52 million for all such enviromtaé matters.

Plumbing Insurance Indemnificatio

CAG entered into agreements with insurance compaelated to product liability settlements assaclat
with Celcon® plumbing claims. These agreements, except thogeimsblvent insurance companies, require the
Company to indemnify and/or defend these insuraocepanies in the event that third parties seektiaddi
monies for matters released in these agreemengsin@iemnifications in these agreements do not peofor
time limitations.
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In certain of the agreements, CAG received a fsetlement amount. The indemnities under these
agreements generally are limited to, but in sonsesare greater than, the amount received inmettiefrom
the insurance company. The maximum exposure uheésetindemnifications is $95 million. Other setiéem
agreements have no stated limits.

There are other agreements whereby the settlingensgreed to pay a fixed percentage of claimis tha
relate to that insurer's policies. The Companygrasided indemnifications to the insurers for amtsysaid in
excess of the settlement percentage. These indeativhs do not provide for monetary or time lintibas.

The Company has reserves associated with thesagirability claims. Se®lumbing Actionsbove.
Other Obligations

« The Company is secondarily liable under a leageement pursuant to which the Company has
assigned a direct obligation to a third party. Téese assumed by the third party expires on Agril 3
2012. The lease liability for the period from Jaryuk, 2005 to April 30, 2012 is estimated to be
approximately $55 million.

« The Company has agreed to indemnify variousrarste carriers, for amounts not in excess of the
settlements received, from claims made againsetbesiers subsequent to the settlement. The
aggregate amount of guarantees under these sattiemeapproximately $10 million, which is
unlimited in term.

As indemnification obligations often depend on ¢iceurrence of unpredictable future events, theréutu
costs associated with them cannot be determin#ésatime. However, the Company were to incur addal
charges for these matters, such charges may haategial adverse effect on the financial positi@sults of
operations or cash flows of the Company in any miaecounting period.

Other Matters

In the normal course of business, the Company €iries commitments to purchase goods and services
over a fixed period of time. The Company maintansumber of "take-or-pay" contracts for the purehafsraw
materials and utilities. As of December 31, 200éré were outstanding future commitments of appnesely
$935 million under take-or-pay contracts. The Conypdoes not expect to incur any losses under these
contractual arrangements. Additionally, as of Delsen81, 2004, there were outstanding commitmertasimg
to capital projects of approximately $41 million.

Celanese Ltd. and/or CNA Holdings, both U.S. subsiels of the Company, are defendants in
approximately 800 asbestos cases as of Decemb8034, Because many of these cases involve numerous
plaintiffs, the Company is subject to claims sigr@htly in excess of the number of actual cases. Gbmpany
has reserves for defense costs related to claisiagfrom these matters. The Company believeseschot
have any significant exposure in these matters.

The Company entered into an agreement with Goldi®achs & Co. oHG, an affiliate of Goldman, Sachs
and Co., on December 15, 2003 (the "Goldman Sasbadgement Letter"), pursuant to which Goldman Sachs
acted as the Company's financial advisor in conmeetith the tender offer. Pursuant to the termghef
Goldman Sachs Engagement Letter, in March 2004 r@ek AG paid Goldman Sachs a financial advisay fe
equal to $13 million and a discretionary bonus €tu&5 million, upon consummation of the tendefenfin
addition, Celanese AG agreed to reimburse GoldnaahsSfor all its reasonable expenses and to indgmni
Goldman Sachs and related persons for all direviad@s arising in connection with Goldman Sachs
Engagement Letter.

On July 31, 2003, a federal district court ruledttthe formula used in International Business Maehi
Corporation's ("IBM") cash balance pension pladatied the age discrimination provisions of
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the Employee Retirement Income Security Act of 19## IBM decision, however, conflicts with the dgens
from two other federal district courts and with fireposed regulations for cash balance plans issy¢ie
Internal Revenue Service in December 2002. IBMdrawunced that it will appeal the decision to thmatéd
States Court of Appeals for the Seventh Circuie Effect of the IBM decision on the Company's daslance



plan cannot be determined at this time.

28.

Captive Insurance Companies

The Company consolidates two wholly-owned insuraszrapanies (the "Captives"). The Captives are a

key component of the Company's global risk managemegram as well as a form of self-insurance for
property, liability and workers' compensation riskee Captives issue insurance policies to the Goy’p
subsidiaries to provide consistent coverage amictdiating costs in the insurance market and to ldarey-term
insurance costs by avoiding or reducing commemzalier overhead and regulatory fees. The Captasese
insurance policies and coordinate claims handlergises with third party service providers. Thetane risk at
levels approved by Management and obtain reinseraacerage from third parties to limit the net niskained.
One of the Captives also insures certain thirdypasks. Third party premiums earned are shownwelo

Successo Predecesso
As of As of
December 31, December 31,
2004 2003
(in $ millions)

Assets
Reinsurance and losses receive 164 20E
Prepaid insurance premiur 25 28
Other current asse 28 47

Total current asse 217 28(
Marketable securitie 221 167
Other lon¢-term asset 58 1

Total asset 49€ 44¢
Liabilities
Insurance reserves and payables for third partyirgechal

matters 11F 14t
Other current liabilitie: 12 10

Total current liabilities 127 15E
Insurance loss reserv 144 171

Total liabilities 271 32€
Equity 22t 122
Total liabilities and equit 49€ 44¢
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Successol Predecessol

Three Months Ended

Nine Months Ended

December 31, 2004 March 31, 2004

Year Ended Ended  Year Ended Ended

December 31, 2003 _December 31, 2002

(in $ millions)
Third party premium: 29 6 25 28
Losses (28) 8) (25) (39)
Interest income¢ 7 2 6 6
Dividend income 24 2 43 19
Other income / (expens 3 — 8 @)
Income tax benefit / (expens (21) 7 (4) (3)
Net income 14 9 53 4

The assets of the Captives consist primarily ofkatable securities and reinsurance receivables.
Marketable securities values are based on quotekletarices or dealer quotes. The carrying valughef
amounts recoverable under the reinsurance agresmpptoximate fair value due to the short-term neatdi
these items.

The liabilities recorded by the Captives relat¢ht® estimated risk of loss recorded by the Captiwbsch is
based on management estimates and actuarial valsatind unearned premiums, which represent thopaf
the premiums written applicable to the unexpirechteof the policies in-force. The establishmenthef
provision for outstanding losses is based upon knfagts and interpretation of circumstances infagghby a
variety of factors. In establishing a provision,magement considers facts currently known and thectstate
of laws and litigation where applicable. Liabilgiare recognized for known claims when sufficiefbimation
has been developed to indicate involvement of aiipgolicy and management can reasonably estiiste
liability. In addition, liabilities have been estished to cover additional exposure on both knowad anasserted
claims. Estimates of the liabilities are reviewed apdated regularly. It is possible that actualts could
differ significantly from the recorded liabilities.

The Captives use reinsurance arrangements to réldeiceisk of loss. Reinsurance arrangements, kewe
do not relieve the Captives from their obligatidagolicyholders. Failure of the reinsurers to hotheir
obligations could result in losses to the CaptiVid® Captives evaluate the financial conditionheitt reinsurers
and monitor concentrations of credit risk to mirdmtheir exposure to significant losses from reiesu
insolvencies and establish allowances for amouegsnéd uncollectible.

Premiums written are recognized as revenue baséuederms of the policies. Capitalization of the
Captives is determined by regulatory guidelines.
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29. Supplemental Cash Flow Information

Successol Predecesso
Three Months
Nine Months Ended Ended Year Ended Year Ended
December 31, 2004 _ March 31, 2004 December 31, 2003 _December 31, 2002

(in $ millions)

Cash paid for

Taxes, net of refunc 25 14 171 28
Interest, net of amounts capitaliz 184 48 39 45
Noncash investing and financing

activities:
Fair value adjustment to securities

available-for-sale, net of ta @ 7 4 3
Settlement of demerger liability, r

of tax 3 — 44 7

30. Business and Geographical Segments

In the fourth quarter of 2003, the Predecessoigeedi its business segments to reflect a chanpewfit
managed the business and assesses performanceh@ihge resulted from recent transactions, inctudin
completed and pending divestitures and the formaifca venture. A new segment, Chemical Producas, w
introduced and consists primarily of the former #t@roducts and Chemical Intermediates segments.
Additionally, legacy pension and other postretiraetrigenefit costs associated with previously divé$teechst
businesses, which were historically allocated eolihsiness segments, are reflected as part of Qttiefties
within the reconciliation column and a procuremsuttsidiary, which was previously recorded withia th
reconciliation column, is now reported within ChealiProducts. Prior year amounts have been refitb$d
conform to the current year presentation
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Information with respect to the industry segmestas follows:

Chemical Acetate Performance Total
Products Products Ticona Products Segments  Reconciliation Consolidated

(in $ millions)

Successo

As of and for the nine months ende
December 31, 2004

Sales to external custome 2,491 523 63€ 131 3,781 45 3,82¢
Inter-segment revenue 82 — — — 82 82 —
Operating profit (loss 24¢ 11) 12 18 243 (165) 78
Operating margii® 9.6% (2.1%) (1.9%) 13.7% 6.3% n.m 2.0%
Earnings (loss) from continuing operations

before tax and minority interes 265 @ 26 15 29¢ (473) 79

Earnings (loss) from continuing operations
before tax and minority interests as a

percentage of net sal 10.2% (1.3%) 4.1% 11.5% 7.7% n.m (4.5%)
Depreciation and amortizatic 89 33 48 10 18C 4 184
Capital expenditure 64 32 64 3 163 3 16€
Special charge 3) (50) (37) — (90) 1) (92)
Goodwill and intangible asse 32€ 214 464 143 1,147 — 1,147
Total asset 2,99¢ 76€ 1,604 10¢ 5,472 1,93¢ 7,41C
Predecessol

For the three months endec
March 31, 2004

Sales to external custome 78¢ 172 227 44 1,232 11 1,24z
Inter-segment revenue 29 — — — 29 (29) —
Operating profit (loss 65 9 31 11 11€ (64) 52
Operating margii® 7.%% 5.2% 13.7% 25.(% 9.2% n.m 4.2%
Earnings (loss) from continuing operations

before tax and minority interes 64 9 45 11 12¢ (57) 72

Earnings (loss) from continuing operations
before tax and minority interests as a

percentage of net sal 7.€% 5.2% 19.8% 25.(% 10.2% n.m 5.8%
Depreciation and amortizatic 39 13 16 2 70 2 72
Capital expenditure 15 8 20 — 43 1 44
Special charge (1) — 1) — (@) (26) (28

As of and for the year endec
December 31, 2003:

Sales to external custome 2,96¢ 655 762 16¢ 4,55¢ 49 4,602
Inter-segment revenue 97 — — — 97 97) —



Operating profit (loss 13¢ 13 122 (44) 22¢ (111) 118
Operating margi®) 4.5% 2.0% 16.0% (26.C%) 4.9% n.m 2.6%
Earnings (loss) from continuing operations

before tax and minority interes 17& 17 167 (44) 315 (119) 19€
Earnings (loss) from continuing operations

before tax and minority interests as a

percentage of net sal 5.7% 2.6% 21.% (26.C%) 6.8% n.m 4.3%
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)
Goodwill and intangible asse 604 161 343 — 1,10¢ — 1,10¢
Total asset 2,762 714 1,472 172 5,12 1,694 6,81<
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Chemical Acetate Performance Total
Products Products Ticona Products Segments  Reconciliation Consolidated
(in $ millions)

For the year ended

December 31, 2002:
Sales to external custome 2,34t 632 65€ 151 3,78¢ 52 3,83¢
Inter-segment revenue 74 — — — 74 (74) —
Operating profit (loss 152 31 23 45 251 (78) 172
Operating margi®) 6.% 4.9% 3.5% 29.6% 6.5% n.m 4.5%
Earnings (loss) from continuing operations

before tax and minority interes 161 43 35 45 284 (104) 18C
Earnings (loss) from continuing operations

before tax and minority interests as a

percentage of net sal 6.7% 6.8% 5.2% 29.8% 7.4% n.m 4.7%
Depreciation and amortizatic 13C 53 52 7 242 5 247
Capital expenditure 101 30 61 4 19€ 7 203
Special charge 2 — (6) — (4) 9 5

(1) Defined as operating profit (loss) dividedrst sales (which includes sales to external custe@ued intersegment revenues)

n.m. = not meaningful

Business Segmer

Chemical Productsprimarily produces and supplies acetyl productsluiding acetic acid, vinyl acetate
monomer and polyvinyl alcohol; specialty and oxodarcts, including organic solvents and other intsiates;

Acetate Productsprimarily produces and supplies acetate filamedtaoetate tow;

Ticona, the technical polymers segment, develops and ®galbroad portfolio of high performance

technical polymers; and

Performance Productsconsists of Nutrinova, the high intensity sweetear&t food protection ingredients

business.

The segment management reporting and controllistesys are based on the same accounting policies as
those described in the summary of significant antiog policies in Note 4. Celanese evaluates perémce
based on operating profit, net earnings (loss)y dasvs and other measures of financial performaeperted in

accordance with U.S. GAAP.

Sales and revenues related to transactions betseggnents are generally recorded at values that
approximate third-party selling prices. Revenues lang-term assets are allocated to countries basede
location of the business. Capital expendituresasgmt the purchase of property, plant and equipment

The reconciliation column includes (a) operatiohsestain other operating entities and their relassets,
liabilities, revenues and expenses, (b) the elitionaof intersegment sales, (c) assets and liabilities not aiéx
to a segment, (d) corporate center costs for sagpovices such as legal, accounting and treasugtibns and
(e) interest income or expense associated witméimg activities of the Company.

Additionally, the Company recognized special charigethe nine months ended December 31, 2004, the
three months ended March 31, 2004 and the yeaedldbdcember 31, 2003 and 2002 primarily related to
restructuring costs and environmental and otheisassociated with previously divested entitiesloéchst, an

demerger costs (See Note 21).

Other operating entities consist of primarily aleeiy businesses as well as companies which provide

infrastructure services.
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The following table presents financial informatiosased on the geographic location of Celaneseitifzi

North Thereof Thereof Thereof Thereof Thereof Rest of
America USA Canada Mexico Europe _Germany Asia Singapore _ World Consolidatec

(in $ millions)

Successo
As of and for the nine
months ended
December 31, 2004:

Total asset 3,20« 2,71¢ 174 311 3,231 3,01€ 507 27€ 462 7,41C
Property, plant and equipment,

net 90& 818 — 87 66€ 59C 12¢ 112 2 1,702
Operating profit (loss (30 32 8) 10 (15) (46) 134 12¢ (11) 78
Net sales 1,78¢ 1,327 211 25C 1,52¢ 1,25€ 465 41¢ 45 3,82¢
Depreciation and amortizatic 99 74 17 8 76 74 9 9 — 184
Capital expenditure 10C 95 2 3 56 47 10 2 — 16€
Predecessor

For the three months
ended March 31, 2004:

Operating profit (loss 18 17 1) 2 12 — 24 23 (@) 52
Net sales 57€ 43¢ 66 71 51€ 41€ 13¢ 123 11 1,247
Depreciation and amortizatic 39 32 3 4 26 23 7 7 — 72
Capital expenditure 24 21 1 2 16 15 4 1 — 44

As of and for the year endec
December 31, 2003:

Total asset 4,17¢ 3,25¢€ 312 611 1,871 1,67¢ 45€ 278 308 6,81<
Property, plant and equipment,

net 948 781 57 11C 591 532 16¢ 161 3 1,71C
Operating profit (loss 57 78 (16) (5) 3 (40) 57 53 1 118
Net sales 2,15€ 1,65€ 23€ 264 1,891 1,51C 50¢ 457 47 4,60
Depreciation and amortizatic 181 148 14 19 86 77 27 27 — 294
Capital expenditure 108 89 8 11 98 91 5 2 — 211

For the year ended
December 31, 2002:

Operating profit (loss 8 (67) 39 36 13C 10€ 47 44 12 173
Net sales 1,911 1,501 17€ 234 1,45( 1,17¢ 432 391 42 3,83¢
Depreciation and amortizatic 17¢C 13¢ 8 23 50 46 27 27 — 247
Capital expenditure 104 89 6 9 98 92 1 1 — 203

31. Organizational Restructuring

In October 2004, Celanese Corporation and cerfaiis subsidiaries completed an organizational
restructuring (the "Restructuring”) pursuant to evhihe Purchaser effected, by giving a correspandin
instruction under the Domination Agreement, thedfer of all of the shares of Celanese AmericapQuation
("CAC") from Celanese Holding GmbH, a wholly ownsubsidiary of Celanese AG, to BCP Caylux, which
resulted in BCP Caylux owning 100% of the equityC#C and, indirectly, all of its assets, includisgbsidiary
stock. This transfer was effected by CAG sellingpatstanding shares in CAC for 2%€L million note. This not
eliminates in consolidation.

Following the transfer of CAC to BCP Caylux, (1)l&@®ese Holdings LLC contributed substantially &ll o
its assets and liabilities (including all outstargicapital stock of BCP Caylux) to BCP Crystal in
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exchange for all outstanding capital stock of BaRps@l and (2) BCP Crystal assumed certain oblgatiof
BCP Caylux, including all rights and obligationsBEP Caylux under the senior credit facilities, loating rate
term loan and the senior subordinated notes. BgBtélr at its discretion, may subsequently cause th
liguidation of BCP Caylux.

As a result of these transactions, BCP Crystal$h@@D% of CAC's equity and, indirectly, all equityned
by CAC in its subsidiaries. In addition, BCP Crystalds, indirectly, all of the outstanding commstnck of
Celanese AG held by the Purchaser and all of thalywbwned subsidiaries of the Company that guaaBCP
Caylux's obligations under the senior credit féielli guarantee the senior subordinated notes issuddne 8,
2004 and July 1, 2004 (see Note 16) on an unsec@mdr subordinated basis.

32. Consolidating Guarantor Financial Information

In September 2004, Crystal US Holdings 3 LLC angs@i US Sub 3 Corp (the "Issuers") both wholly
owned subsidiaries of Celanese Corporation isserisdiscount notes (the "Notes") for gross prosesf $51.
million (See Note 16). Effective March 2005, Celsa€orporation (the "Parent Guarantor") guarantieed
Notes in March 2005 in order that the financiabmifation required to be filed under the indentuae be filed
by the Company rather than the Issuers. No otHesidiaries guaranteed these notes.

The Parent Guarantor was formed on February 244,20@ the Issuers were formed in September 2004.
The Parent Guarantor and the Issuers held no asgtsonducted no operations prior to the acqaisitif the
CAG Shares. The Parent Guarantor currently hasdgpendent assets or operations. Accordingly, tkare
financial information for the Parent Guarantor fwe tssuers for the periods prior to the nine moetited
December 31, 2004.

The following consolidating financial statements presented in the provided form because:
(i) the Issuers are wholly owned subsidiaries efffarent Guarantor; (ii) the guarantee is consitierée full



and unconditional, that is, if the Issuers failmake a scheduled payment, the Parent Guarantbligated
to make the scheduled payment immediately antielf tio not, any holder of notes may immediatelpdsuit
directly against the Parent Guarantor for payméatl@amounts due and payable.

Separate financial statements and other disclosameserning the Parent Guarantor are not presented
because management does not believe that sucmiation is material to investors.
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Successol
For the Nine Months Ended December 31, 20C
Parent Non-
Guarantor Issuers Guarantor Eliminations  Consolidated
(in $ millions)
Net sales — — 3,82¢ — 3,82¢
Cost of sale: — — (3,097 — (3,097)
Selling, general and administrative exper — — (49¢) — (49¢)
Research and development exper — — (67) — (67)
Special charge:
Insurance recoveries associated with plumbing
cases — — 1 — 1
Restructuring, impairment and other special
charges — — (92 — (92
Foreign exchange lo: — — ®3) — ®3)
Gain on disposition of asse — — 3 — 3
Operating profit — — 78 — 78
Equity in net earnings of affiliate (203) (72) 36 27¢ 36
Interest expens (47) (15) (240) 2 (300)
Interest income — — 26 2 24
Other income (expense), r 3) _ (9) _ (12
Earnings (loss) from continuing operations before
tax and minority interest (253) 87 (20¢) 27¢ (174)
Income tax provisiol _ _ (70 _ (70)
Earnings (loss) from continuing operations before
minority interests (259) (87) 179 27¢ (244)
Minority interests _ _ (8) _ (8)
Earnings (loss) from continuing operatic (259) (87) (187) 27¢ (252)
Earnings (loss) from discontinued operatic
Net earnings (loss) from discontinued operati — — 2 — 2
Income tax benef — — 1 — 1
Earnings (loss) from discontinued operati — — 1) — 1)
Net earnings (loss (259) (87) (18¢) 27E (259)
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Predecessol
For the Three Months Ended, March 31, 200-
Parent Non-
Guarantor Issuers Guarantor _ Eliminations Consolidated
(in $ millions)
Net sales — — 1,24° — 1,24
Cost of sale! — — (1,002) — (1,002)
Selling, general and administrative exper — — (137) — (137)
Research and development expet — — (23) — (23)
Special charge:
Restructuring, impairment and other special
charges — — (28) — (28)
Gain (loss) on disposition of ass — — (1) — 1)
Operating profit — — 52 — 52
Equity in net earnings of affiliate — — 12 — 12
Interest expens — — (6) — (6)
Interest income¢ — — 5 — 5



Other income (expense), r — — 9 — 9
Earnings (loss) from continuing operations before

tax — — 72 — 72
Income tax provisiol — — 17) — (17)
Earnings (loss) from continuing operatic — — 55 — 55

Earnings (loss) from discontinued operatic

Loss from operation of discontinued operati — — (5) — (5)

Gain (loss) on disposal of discontinued operat — — 14 — 14

Income tax benef _ _ 14 _ 14

Earnings (loss) from discontinued operati — — 23 — 23

Net earnings (loss — — 78 — 78
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Predecessol
For the Year Ended, December 31, 200
Parent Non-
Guarantor Issuers Guarantor _ Eliminations Consolidated
(in $ millions)
Net sales — — 4,60z — 4,60:
Cost of sale! — — (3,887 — (3,887
Selling, general and administrative exper — — (510) — (510)
Research and development exper — — (89) — (89)

Special charge:
Insurance recoveries associated with plumbing

cases — — 107 — 107
Sorbates antitrust matte — — (95) — (95)
Restructuring, impairment and other special

charges — — a7 — 17

Foreign exchange lo: — — (4) — (4)
Gain (loss) on disposition of ass — — 6 — 6
Operating profit — — 11¢ — 11€
Equity in net earnings of affiliate — — 35 — 35
Interest expens — — (49) — (49)
Interest income¢ — — 44 — 44
Other income (expense), r _ _ 48 _ 48
Earnings (loss) from continuing operations before
tax — — 19€ — 19¢
Income tax provisiol _ _ (53) _ (59
Earnings (loss) from continuing operatic — — 143 — 142

Earnings (loss) from discontinued operatic

Loss from operation of discontinued operati — — 1) — (1)
Gain (loss) on disposal of discontinued operat — — 7 — 7
Earnings (loss) from discontinued operati — — 6 — 6
Cumulative effect of changes in accounting
principles, net of tax effe _ _ 1) _ 1)
Net earnings (loss — — 14¢€ — 14¢&
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Predecessol
For the Year Ended, December 31, 200
Parent Non-
Guarantor Issuers Guarantor _ Eliminations ~_Consolidated
(in $ millions)
Net sales — — 3,83¢ — 3,83¢
Cost of sale! — — (3,17)) — (3,17)
Selling, general and administrative exper — — (44€) — (44€)

Research and development expet — — (65) — (65)



Special charge:
Restructuring, impairment and other special

charges 5 — 5
Foreign exchange lo: 3 — 3
Gain (loss) on disposition of ass 11 — 11

Operating profit 17z — 17z
Equity in net earnings of affiliate 21 — 21
Interest expens (55) — (55)
Interest income¢ 18 — 18
Other income (expense), r 23 — 23

Earnings (loss) from continuing operations before

tax 18C — 18C
Income tax provisiol (57) _ (57)

Earnings (loss) from continuing operatic 12z — 12z
Earnings (loss) from discontinued operatic

Loss from operations of discontinued operati (43) — (43)

Gain on disposal of discontinued operati 14 — 14

Income tax benef 56 _ 56

Earnings (loss) from discontinued operati 27 — 27
Cumulative effect of changes in accounting

principles, net of tax effe 18 _ 18

Net earnings (los¢ 16€ — 16€
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As of December 31, 200
Parent Non-
Guarantor Issuers Guarantor Eliminations Consolidated
(in $ millions)
ASSETS
Current assets

Cash and cash equivale! — — 83¢ — 83¢

Receivables, ne

Trade receivables, net — third party

and affiliates — — 86€ — 86€

Other receivable — — 67¢ 9) 67C

Inventories — — 61€ — 61€

Deferred income taxe — — 71 — 71

Other asset 86 86

Assets of discontinued operatic — — 2 — 2

Total current asse — — 3,16( (9) 3,151
Investments — 404 60C (404) 60C
Property, plant and equipment, | — — 1,70z — 1,70z
Deferred income taxe — — 54 — 54
Other asset 13 73€ — 75€
Goodwill — — 747 — 747
Intangible assets, n — — 40C — 40C
Total asset 417 7,39¢ (413) 7,41(
LIABILITIES AND SHAREHOLDERS' EQUITY
(DEFICIT)
Current liabilities:

Short-term borrowings and current

installments of long-term debt —

third party and affiliate — 144 1) 144

Accounts payable and accrued

liabilities:

Trade payables — third party and

affiliates — — 72z — 72z

Other current liabilitie: 1 88¢ (8) 88¢

Deferred income taxe — — 20 — 20

Income taxes payab — — 214 — 214

Liabilities of discontinued operatiol _ _ 7 _ 7

Total current liabilities 1 1,99¢ (9) 1,99¢
Long-term debt — 527 2,71¢ — 3,24
Deferred income taxe — — 25€ — 25€
Benefit obligation: — — 1,00( — 1,00(



Other liabilities — — 51C — 51C
Share of subsidiary loss 111 — — (111) —
Minority interests — — 51€ — 51€
Commitments and contingenci
Shareholders' equity (defic (112) (111) 404 (293 (112)
Total liabilities and shareholders'
equity (deficit) 7 417 7,39¢ (413 7,41(
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Predecesso
As of December 31, 200
Non-
Guarantor Guarantor Eliminations Consolidated
(in $ millions)
ASSETS
Current assets
Cash and cash equivalel — — 14¢ — 14¢
Receivables, ne
Trade receivables, net — third party
and affiliates — — 722 — 72z
Other receivable — — 58¢ — 58¢
Inventories — — 50¢ — 50¢
Deferred income taxe — — 67 — 67
Other asset — — 95 — 95
Assets of discontinued operatic — — 164 — 164
Total current asse — — 2,29¢ — 2,29¢
Investments — — 561 — 561
Property, plant and equipment, | — — 1,71C — 1,71C
Deferred income taxe — — 60€ — 60€
Other asset — — 53¢t — 53¢
Goodwill — — 1,07z — 1,07z
Intangible assets, n — — 36 — 36
Total asset — — 6,81¢ — 6,81¢
LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)
Current liabilities:
Short-term borrowings and current
installments of long-term debt —
third party and affiliate — — 14¢ — 14¢
Accounts payable and accrued
liabilities:
Trade payables — third party and
affiliates — — 59C — 59C
Other current liabilitie: — — 91¢ — 91¢
Deferred income taxe — — 19 — 19
Income taxes payab — — 26€ — 26€
Liabilities of discontinued operatiol — — 30 — 30
Total current liabilities — - 1,97 — 1,972
Long-term debt — — 48¢ — 48¢
Deferred income taxe — — 99 — 99
Benefit obligation: — — 1,16¢ — 1,16¢
Other liabilities — — 48¢ — 48¢
Minority interests — — 18 — 18
Commitments and contingenci
Shareholders' equity (defic — — 2,582 — 2,582
Total liabilities and shareholders'
equity (deficit) — — 6,81« — 6,81«
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For the Nine Months Ended December 31, 20C

Parent Non-
Guarantor Issuers Guarantor _ Eliminations Consolidated
(in $ millions)
Net cash (used in) provided by operating activi 2 — (61) — (63)
Investing activities of continuing operatior
Capital expenditures on property, plant and equigtr — — (16€) — (16€)
Investments in subsidiari — — — — —
Acquisition of Celanese AG, net of cash acqu — — (1,56¢) — (1,569
Fees associated with the acquisition of Celanest — — (69) — (69
Proceeds on sales of ass — — 31 — 31
Proceeds from sale of marketable secur — — 132 — 132
Purchases of marketable securit — — 179) — 73)
Other, ne — — Q) — )
Net cash (used in) investing activiti — — (1,810 — (1,810
Financing activities of continuing operatiol
Initial capitalization — — 641 — 641
Distribution to shareholde (500 — — — (500)
Distribution from subsidiar 50C (500) — — —
Issuance of mandatorily redeemable preferred st — — 20C — 20C
Repayment of mandatorily redeemable preferred st (22)) — — — (221)
Borrowings under bridge loai — — 1,56& — 1,56&
Repayment of bridge loar — — (1,565) — (1,565)
Proceeds from issuance of senior subordinated &eduht
notes — 513 1,47¢ — 1,98¢
Proceeds from floating rate term lo — — 35C — 35C
Borrowings under senior credit faciliti — — 60€ — 608
Shor-term borrowings, net of repaymer 18 — 18 — 36
Payments of lor-term debt — — (254) — (254
Issuance/(purchase) of Celanese AG treasury s — — 29 — 29
Issuance of preferred stock by consolidated suir — — 15 — 15
Fees associated with financi (25 (13) (167) — (208)
Dividend payments by Celanese / — — (1) — 1)
Loan to shareholde 227 — (227) — —
Net cash (used in) provided by financing activii 1) — 2,681 — 2,68¢
Exchange rate effects on ca 3 — 22 — 25
Net increase in cash and cash equival — — 83¢ — 838
Cash and cash equivalents at beginning of — — — — —
Cash and cash equivalents at end of pe — — 83€ — 83¢
Net cash provided by (used in) discontinued openat
Operating activitie: — — 1 1
Investing activities — — ) — (@)
Net cash provided by (used in) discontinued opens — — — — —
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
Predecessol
For the Three Months Ended March 31, 200«
Parent Non-
Guarantor Issuers Guarantor _ Eliminations Consolidated

Net cash (used in) provided by operating activi

Investing activities of continuing operatior
Capital expenditures on property, plant and equigir
Proceeds from disposal of discontinued operat
Proceeds from sale of marketable secur
Purchases of marketable securi
Other, ne

Net cash provided by (used in) investing activi

Financing activities of continuing operatiol
Shor-term borrowings, net of repaymer
Payments of lor-term debi

Net cash (used in) provided by financing activit

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 pe

(in $ millions)

— — (107) — (107
— — (44) — (44)
_ — 13¢ — 13¢
— — 42 — 42
— — (42) — (42)
_ _ 1 — 1
_ _ 96 — 96
— — (16) — (16)
— — 27 — (27)
— — (43) — (43)
— — 1) — (€]
— — (55) — (55)
_ — 148 — 148
— _ 93 — 93




Net cash provided by (used in) discontinued openat
Operating activitie! — — (139
Investing activities — — 13¢

Net cash provided by (used in) discontinued opens — — —
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Predecessol
For the Year Ended December 31, 200
Parent Non-
Guarantor Issuers Guarantor _ Eliminations Consolidated
(in $ millions)

Net cash (used in) provided by operating activi — — 401 401
Investing activities of continuing operatior

Capital expenditures on property, plant and equigir — — (211) (211)

Acquisition of businesses and purchase of investi — — (18 (18)

Proceeds on sales of ass — — 10 10

Proceeds from disposal of discontinued operat — — 10 10

Proceeds from sale of marketable secur — — 202 202

Purchases of marketable securil — — (265) (265)

Other, ne — — @3) (3)
Net cash (used in) investing activiti — — (275) (275)
Financing activities of continuing operatiol

Shor-term borrowings, ne — — (20 (20)

Proceeds from lor-term debt — — 61 61

Payments of lor-term debi — — (109 (109

Issuance/(purchase) of Celanese AG treasury s — — (15) (15)

Dividend payments by Celanese / — — (25) (25)
Net cash provided by financing activiti — — (108 (108

Exchange rate effects on ce — — 6 6
Net increase in cash and cash equival — — 24 24
Cash and cash equivalents at beginning of — — 124 124
Cash and cash equivalents at end of pe — — 148 148
Net cash provided by (used in) discontinued openat

Operating activitie: — — (12 (12)

Investing activities — — 12 12

Net cash provided by (used in) discontinued opens — — —
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Predecessol
For the Year Ended December 31, 200
Parent Non-
Guarantor Issuers Guarantor _ Eliminations Consolidated
(in $ millions)
Net cash (used in) provided by operating activi — — 363 363
Investing activities of continuing operatior
Capital expenditures on property, plant and equigr — — (203 (203
Acquisition of businesses and purchases of invests — — (131) (131)
Proceeds on sales of ass — — 12 (12)
Proceeds from disposal of discontinued operat — — 20€ 20€
Proceeds from sale of marketable secur — — 201 201
Purchases of marketable securil — — (229 (223)
Distributions from affiliates — — 39 39
Other, ne — — (16) (16)
Net cash (used in) investing activiti — — (139 (139
Financing activities of continuing operatiol
Shor-term borrowings, ne — — (141) (141)
Proceeds from lor-term debt — — 50 50



Payments of lor-term debt — — (53) — (53)

Issuance/(purchase) of Celanese AG treasury s — — (6) — (6)
Net cash provided by financing activiti — — (150) — (150
Exchange rate effects on ce — — 7 — 7
Net increase in cash and cash equival — — 81 — 81
Cash and cash equivalents at beginning of — — 43 — 43
Cash and cash equivalents at end of pe — — 124 — 124

Net cash provided by (used in) discontinued openat

Operating activitie: — — 16 — 16

Investing activities — — a7 — (17)

Investing activities — — &) — 2

Net cash provided by (used in) discontinued opens — — [©)] — [©)]
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SUPPLEMENTAL INDENTURE

SUPPLEMENTAL INDENTURE (this " Supplemental Inder#tl), dated as of March 30, 2005, among
Crystal US Holdings 3 L.L.C. (" Crystal 3 L.L.C), Crystal US Sub 3 Corp. (" Crystal Sulj 8nd, together wit
Crystal 3 L.L.C., the " Issué}), Celanese Corporation, a Delaware corporatiba (tNew Guarantdl), and The
Bank of New York, a New York banking corporatios,teustee under the indenture referred to beloe ‘(th
Trustee"). As used in this Supplemental Indenture, terefingd in the Indenture or in the preamble or edcit
hereto are used herein as therein defined. Thesvbietein," "hereof" and "hereby" and other woréisimilar
import used in this Supplemental Indenture refehi® Supplemental Indenture as a whole and nahjo
particular section hereof.

RECITALS

WHEREAS, the Issuer and the Trustee have heretefegeuted an Indenture (as amended, supplemented
or otherwise modified, the " Indentufe dated as of September 24, 2004, providingHerissuance of the
Issuer's 10% Series A Senior Discount Notes dud 20k " Series A Note9 and 10%2% Series B Senior
Discount Notes due 2014 (the " Series B Ndtasd, together with the Series A Notes, the " N&}p

WHEREAS, Section 9.01 of the Indenture provides tha Issuer and the Trustee may amend or
supplement the Indenture without notice to or cahséany Holder to add any Guarantee of the Notes
(including any Guarantee by the New Guarantor)iy faom reasonably satisfactory to the Trusteeoaetease
any Guarantee (including any Guarantee by the Near&tor); and

WHEREAS, pursuant to Section 9.01 of the Indenttive |ssuer and the Trustee are authorized to éxecu
and deliver this Supplemental Indenture;

NOW THEREFORE, in consideration of the foregoing amutual covenants herein contained and
intending to be legally bound, the New Guarantee, lssuer and the Trustee mutually covenant arek&gr the
equal and ratable benefit of the holders of theeNais follows:

ARTICLE 1

GUARANTEE

Section 1.01 Guarantee of the Notes. (a) The Guaranteed Obligations (as definedvietd the Issuer
pursuant to the Notes, including any repurchasigativn resulting from a Change of Control, shal b
unconditionally guaranteed by the New GuarantoiictviGuarantee may be released at any time after the
issuance of the Notes at the option of the Issnértlhe New Guarantor.

(b) The New Guarantor agrees that its Guarastta remain in full force and effect until the ke of (i)
payment in full of all the Guaranteed Obligationsl i) such time following the issuance of the 8that the
Issuer and the New Guarantor elect in their saderdtion to release such Guarantee.

(c) The New Guarantor hereby unconditionallyrgnéees, as a primary obligor and not merely as a
surety, to each Holder and to the Trustee anditsessors and assigns (i) the full and punctuaheay when
due, whether at Stated Maturity, by acceleratigrmealemption or otherwise, of all obligations of tissuer
under the Indenture (including obligations to thaskee) and the Notes, whether for payment of palof,
premium, if any, or interest on in respect of theéé and all other monetary obligations of thedssunder the
Indenture and the Notes and (i) the full and puatperformance within applicable grace periodalbbther
obligations of the Issuer whether for fees, expgniselemnification or otherwise under the Indentamd the
Notes (all the foregoing being hereinafter collegly called the " Guaranteed Obligatidhs

(d) The New Guarantor waives presentation tomated of payment from and protest to the Issuengf a
of the Guaranteed Obligations and also waives eatigrotest for nonpayment. The New Guarantor esiv
notice of any default under the Notes or the GuaehObligations. The obligations of the New Gutran
hereunder shall not be affected by (i) the faikfrany Holder or the Trustee to

assert any claim or demand or to enforce any ngih¢medy against the Issuer or any other Persdarithe
Indenture, the Notes or any other agreement ometke; (ii) any extension or renewal of the Indeatuhe
Notes or any other agreement; (iii) any rescissieaiyer, amendment or modification of any of therte or
provisions of the Indenture, the Notes or any otlggeement; (iv) the release of any security hgldry Holder
or the Trustee for the Guaranteed Obligations eNBw Guarantor; (v) the failure of any Holder oudtee to
exercise any right or remedy against any otherantar of the Guaranteed Obligations; or (vi) angrde in the
ownership of the New Guarantor, except as provideection 1.02(b).

(e) The New Guarantor hereby waives any righttiich it may be entitled to have the assets olshaer
first be used and depleted as payment of the I'ssoiethe New Guarantor's obligations hereunder poi any
amounts being claimed from or paid by the New Gut@rahereunder. The New Guarantor hereby waives any
right to which it may be entitled to require thia¢ issuer be sued prior to an action being indiagainst the
New Guarantor.

(f) The New Guarantor further agrees that ite@untee herein constitutes a guarantee of payment,
performance and compliance when due (and not agte® of collection) and waives any right to regirat
any resort be had by any Holder or the Trusteayosacurity held for payment of the Guaranteed @ions.

(g) Inthe event the Issuer terminates its @ians under the Notes and the Indenture by exeeits
Legal Defeasance option or its Covenant Defeasaptien under Section 8.02 of the Indenture, thégalibns
of the New Guarantor under its Guarantee of theeslshall be terminated simultaneously with the teation of
such obligations.

(h) Except as set forth in Sections 1.01(g) &8@ of this Supplemental Indenture, the obligatiohthe
New Guarantor hereunder shall not be subject toregiyction, limitation, impairment or terminatioor fany
reason, including any claim of waiver, releaserenuater, alteration or compromise, and shall natuigect to
any defense of setoff, counterclaim, recoupmenémnination whatsoever or by reason of the invglidi
illegality or unenforceability of the Guaranteedli@ations or otherwise. Without limiting the genlisaof the
foregoing, the obligations of the New Guarantorfreshall not be discharged or impaired or otheswiffected
by the failure of any Holder or the Trustee to asary claim or demand or to enforce any remedyeutite
Indenture, the Notes or any other agreement, bynaiyer or modification of any thereof, by any défafailure
or delay, willful or otherwise, in the performanaithe obligations, or by any other act or thingatission or
delay to do any other act or thing which may ormig any manner or to any extent vary the riskhef New
Guarantor or would otherwise operate as a dischafrtfee New Guarantor as a matter of law or equity.

(i) In furtherance of the foregoing and notimitation of any other right which any Holder oetfirustee
has at law or in equity against the New Guaranyovitiue hereof, upon the failure of the Issuepay the



principal of or interest on any Guaranteed Obligrativhen and as the same shall become due, whether a
maturity, by acceleration, by redemption or otheeryior to perform or comply with any other Guaredte
Obligation, the New Guarantor hereby promises tsirall, upon receipt of written demand by the Teas
forthwith pay, or cause to be paid, in cash, toHbélers or the Trustee an amount equal to the &fuii the
unpaid principal amount of such Guaranteed Obligeij (i) accrued and unpaid interest on such Gueeal
Obligations (but only to the extent not prohibitedapplicable law) and (iii) all other monetary igaltions of th:
Issuer to the Holders and the Trustee.

()) The New Guarantor agrees that it shall reoehtitled to any right of subrogation in relattorthe
Holders in respect of any Guaranteed Obligatioressanteed hereby until payment in full of all Guaesadl
Obligations. The New Guarantor further agrees @mbetween it, on the one hand, and the Holdet$hen
Trustee, on the other hand, (i) the maturity of@&aranteed Obligations guaranteed hereby maydsdeaated
as provided in Article 6 of the Indenture for theposes of any Guarantee herein, notwithstandiggstay,
injunction or other prohibition preventing such elecation in respect of the Guaranteed Obligatgreranteed
hereby and (ii) in the event of any declaratiomodeleration of such Guaranteed Obligations asigedvin
Article 6 of the Indenture, such Guaranteed Obidget (whether or not due and payable) shall forthwwecome
due and payable by the New Guarantor for the paposthis Section 1.01.

(k) The New Guarantor also agrees to pay anyatlrmbsts and expenses (including reasonablenatyst
fees and expenses) incurred by the Trustee or afdeHin enforcing any rights under this Sectiodl1.

() Upon request of the Trustee, the New Guamasitall execute and deliver such further instrusiand
do such further acts as may be reasonably necessprgper to carry out more effectively the pumpas$ this
Supplemental Indenture.

Section 1.02 Limitation on Liability. (a) Any term or provision of the Indenture lbe tcontrary
notwithstanding, the maximum aggregate amount®f3haranteed Obligations guaranteed hereunderby th
New Guarantor shall not exceed the maximum amdattdan be hereby guaranteed without rendering the
Indenture or the Guarantee, as they relate to #ve Guarantor, subject to avoidance under applidablelulent
conveyance provisions of the United States Banksuffbde or other comparable provision of applicadte

(b) The New Guarantor shall be automatically andonditionally released and discharged from faiiso
obligations under its Guarantee of the Guarantda@&tions under this Article 1 and the Indentdrthe Issuer
and the New Guarantor elect in their sole discretiorelease the Guarantee of the New Guarantor.

Section 1.03 Successors and Assigns.This Article 1 shall be binding upon the NewaBantor and its
successors and assigns and shall inure to theibehtife successors and assigns of the Truste¢hanidolders
and, in the event of any transfer or assignmenigbts by any Holder or the Trustee, the rights pridileges
conferred upon that party in the Indenture andvéNotes shall automatically extend to and be destsuch
transferee or assignee, all subject to the termdanditions of the Indenture.

Section 1.04No Waiver. Neither a failure nor a delay on the part dfiei the Trustee or the Holders in
exercising any right, power or privilege under tAisicle 1 shall operate as a waiver thereof, rf@llsa single o
partial exercise thereof preclude any other ohfrexercise of any right, power or privilege. Tiuhts,
remedies and benefits of the Trustee and the Holderein expressly specified are cumulative anceroiusive
of any other rights, remedies or benefits whichesitnay have under this Article 1 at law, in equitty statute o
otherwise.

Section 1.05Modification. No modification, amendment or waiver of anyyismn of this Article 1, nor
the consent to any departure by the New Guarahévefrom, shall in any event be effective unlessstame
shall be in writing and signed by the Trustee, tesh such waiver or consent shall be effective aniye
specific instance and for the purpose for whickegivNo notice to or demand on the New Guarantanincase
shall entitle the New Guarantor to any other ottfer notice or demand in the same, similar or other
circumstances.

Section 1.06Non-impairment. The failure to endorse a Guarantee on any luaé not affect or impair
the validity thereof.

ARTICLE 2

MISCELLANEOUS

Section 2.01Notices. All notices or other communications to the N8warantor shall be given as
provided in 13.02 of the Indenture.

Section 2.02Ratification of Indenture; Supplemental IndentuPest of Indenture. Except as expressly
amended hereby, the Indenture is in all respetifiethand confirmed and all the terms, conditiams!
provisions thereof shall remain in full force arfteet. This Supplemental Indenture shall form a péthe
Indenture for all purposes, and the Trustee andydwelder of Notes heretofore or hereafter auttoatéid and
delivered shall be bound hereby.

Section 2.03Governing Law. THIS SUPPLEMENTAL INDENTURE SHALL BE GOVERNED
BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF T HE STATE OF NEW YORK.

Section 2.04Trustee Makes No RepresentationThe Trustee makes no representation as toatidity or
sufficiency of this Supplemental Indenture.

Section 2.05Counterparts. The parties may sign any number of copies isfSupplemental Indenture.
Each signed copy shall be an original, but alhefm together represent the same agreement.

Section 2.06Effect of Headings. The Section headings herein are for conveniengeand shall not
affect the construction thereof.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]

IN WITNESS WHEREOF, the parties hereto have catisisdSupplemental Indenture to be duly executed
as of the date first above written.



CRYSTAL US HOLDINGS 3 L.L.C.

By: /s/ Corliss J. Nelso
Name: Corliss J. Nelsc
Title: Vice President and Chief Financial Officer

CRYSTAL US SUB 3 CORF

By: /s/ Michael E. Gron
Name: Michael E. Gror
Title: Vice President, Treasurer and Controller

THE BANK OF NEW YORK, as Trustee

By: /s/ Cassandra She:
Name: Cassandra She
Title: Vice President

CELANESE CORPORATIOMN

By: /s/ Corliss J. Nelso
Name: Corliss J. Nelsc

Title:  Executive Vice President and Chief Financial
Officer
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EMPLOYEE STOCKHOLDERS AGRE

This EMPLOYEE STOCKHOLDERS AGREEMENT (thi
January 21, 2005 by and among Celanese Corporation,
"COMPANY"), Blackstone Capital Partners (Cayman) Lt
Capital Partners (Cayman) Ltd. 2 ("BCP 2"), Blackst
Ltd. 3 ("BCP 3" and, together with BCP 1 and BCP 2,
"SPONSOR") and the parties identified on the signat
supplementary agreements referred to in Section 21
Stockholders (the "EMPLOYEE STOCKHOLDERS" and, toge
Sponsors, the "PARTIES").

RECITALS:
WHEREAS, pursuant to the Company's 2004 S

same may be amended, supplemented or modified from
each Employee Stockholder has, either as of the dat

EMENT

s "AGREEMENT") is dated as of
a Delaware corporation (the

d. 1 ("BCP 1"), Blackstone

one Capital Partners (Cayman)
the "SPONSORS" and each a
ure pages hereto or to the
hereof as Employee

ther with the Company and the

tock Incentive Plan (as the
time to time, the "PLAN"),
e hereof or from time to time



after the date hereof, entered into a Subscription
AGREEMENT") with the Company pursuant to which it h
the Company, and the Company has agreed to sell to
the number of shares of Common Stock set forth on S
Agreement;

WHEREAS, pursuant to the Plan, the Compan
other Awards (as defined in the Plan) to Employee S

WHEREAS, the Parties wish to enter into ¢
respect to the holdings by the Sponsors and the Emp
respective Permitted Transferees of Common Stock an
exchangeable for or convertible into Common Stock.

NOW, THEREFORE, in consideration of the m
agreements contained in the this Agreement, the rec
are hereby acknowledged, the Parties further acknow
following:

1. Definitions of Words and Phrases. As u

"AFFILIATE" means, with respect to any Pe
directly or indirectly controlling, controlled by o
such Person.

"BOARD OF DIRECTORS" means the board of d

"BUSINESS DAY" means a day other than a S
New York State holiday or other day on which commer
are authorized or required by law to close.

"CAUSE" means, with respect to any Employ
defined in the employment agreement or change in co
Company or any of its Subsidiaries and such Employe
to any such Employee Stockholder, as the same may b
the terms thereof, such Employee Stockholder's

"EMPLOYMENT AGREEMENT") or, if not defined therein
agreement, "Cause" means (A) such Employee Stockhol
perform his or her duties hereunder (other than as
incapacity due to physical or mental iliness) for a

written notice by the Company to such Employee Stoc
commission of (x) a felony (other than traffic-rela

United States or any state thereof or any similar ¢
outside the United States or (y) a crime involving
Employee Stockholder's willful malfeasance or willf
demonstrably injurious to the Company, (D) any act
Stockholder or (E) such Employee Stockholder's brea
Section 5 of this Agreement.

"CHANGE OF CONTROL" means (i) the sale or
series of related transactions, of all or substanti
Company to any Person or Group other than any of th
respective Permitted Transferees or (ii) if any Per
of the Sponsors or any of their respective Permitte
the "beneficial owner" (as defined in Rules 13d-3 a
Act), directly or indirectly, of more than 51% of t
voting stock of the Company, including by way of me
otherwise.

"CLOSING DATE" means, with respect to any
date on which such Employee Stockholder initially a
such Employee Stockholder's Subscription Agreement.

"COMMISSION" means the U.S. Securities an

"COMMON STOCK" means the Series A Common
share, of the Company and the Series B Common Stock
share, of the Company.

"COMMON STOCK EQUIVALENT" means any stock
options or other securities exchangeable or exercis
Common Stock.

"COMPANY" has the meaning set forth in th
"CONFIDENTIAL INFORMATION" has the meanin
"EMPLOYEE STOCKHOLDER" has the meaning se

"EMPLOYEE STOCKHOLDER GROUP" means, with
Stockholder, collectively such Employee Stockholder
Stockholder's Trust and Employee Stockholder's Esta
Stockholder.

"EMPLOYEE STOCKHOLDER'S ESTATE" means, wi
Stockholder, the conservators, guardians, executors
testamentary trustees, legatees, spouse (or ex-spou
(including adopted children) of such Employee Stock

Agreement (the "SUBSCRIPTION

as agreed to purchase from
such Employee Stockholder,
chedule A to the Subscription

y may from time to time grant
tockholders; and

ertain agreements with
loyee Stockholders and their
d securities exercisable or

utual covenants and
eipt and sufficiency of which
ledge and agree to the

sed in this Agreement:

rson, any other Person
r under common control with

irectors of the Company.

aturday, Sunday, federal or
cial banks in New York City

ee Stockholder, "Cause" as
ntrol agreement between the
e Stockholder (with respect

e amended in accordance with

or if there is no such

der's willful failure to

a result of total or partial
period of 30 days following
kholder of such failure, (B)
ted) under the laws of the
riminal act in a jurisdiction
moral turpitude, (C) such
ul misconduct which is

of fraud by such Employee
ch of the provisions of

disposition, in one or a

ally all of the assets of the

e Sponsors or any of their
son or Group, other than any
d Transferees, is or becomes
nd 13d-5 under the Exchange
he total voting power of the
rger, consolidation or

Employee Stockholder, the
cquired Shares pursuant to
d Exchange Commission.
Stock, par value $0.0001 per
, par value $0.0001 per

, warrants, rights, calls,
able for or convertible into

e Preamble.

g set forth in Section 5.

t forth in the Preamble.
respect to any Employee

and any Employee
te of such Employee

th respect to any Employee
, administrators,

se) or lineal descendants
holder.



"EMPLOYEE STOCKHOLDER'S TRUST" means, wit
Stockholder, a limited partnership, limited liabili
custodianship, the beneficiaries of which may inclu
Stockholder, his or her spouse (or ex-spouse) or hi
(including adopted) or, if at any time after any tr
Employee Stockholder's Trust there shall be no then
descendants, such beneficiaries may include the est
beneficiary.

"EXCHANGE ACT" means the Securities Excha
and the rules and regulations promulgated thereunde
thereto.

"GOOD REASON" means, with respect to any
Reason" as defined in such Employee Stockholder's E
not defined therein or if there is no such agreemen
substantial diminution in such Employee Stockholder
adverse change in reporting lines, or assignment of
inconsistent with his position (other than due to i
promotion), (ii) any reduction in such Employee Sto
annual bonus opportunity or (iii) failure of the Co
Company, if such Subsidiary is the Employee Stockho
compensation or benefits when due, in each case whi
days following the Company's (or Subsidiary's) rece
such Employee Stockholder describing the event cons

"GOOD TERMINATION" means the termination
employment with the Company or a Subsidiary of the
(i) by the Company (or Subsidiary) without Cause, (
Stockholder for Good Reason or (iii) due to death o

"GROUP" means any syndicate or group that
"person" for purposes of Sections 13(d) of the Exch

"INITIAL PUBLIC OFFERING" means the closi
common equity or equivalent securities of the Compa
an effective registration statement (other than a r
S-4 or S-8 or any similar or successor form) filed

"IPO EFFECTIVENESS DATE" means the date u
its Initial Public Offering.

"LOCK-UP PERIOD" has the meaning set fort
"PARTIES" has the meaning set forth in th

"PERMITTED TRANSFEREE" means any Employee
Employee Stockholder's Trust of such Employee Stock
to, and is bound to the same extent as its transfer
Agreement.

"PERSON" means any individual, corporatio
partnership, trust, joint stock company, business t
association, joint venture, governmental authority
nature whatsoever.

"PLAN" has the meaning set forth in the P

"PUBLIC OFFERING" means a sale of Shares
commitment underwritten public offering pursuant to
statement (other than a registration statement on F
to such forms) filed under the Securities Act.

"REGISTER", "REGISTERED" and "REGISTRATIO
effected by preparing and filing a registration sta
compliance with the Securities Act, and the automat
declaration or ordering of effectiveness of such re
document.

"REGISTRABLE SHARES" means the Shares, pr
cease to be Registrable Shares if and when (i) a re
respect to the disposition of such Shares shall hav
Securities Act and such Shares shall have been disp
effective registration statement, (ii) such Shares
circumstances in which all of the applicable condit
similar provisions then in force) under the Securit
Shares shall have been otherwise transferred, new ¢
restrictive legends shall have been delivered by th
further disposition thereof shall not require regis
them under the Securities Act or any state securiti
such Shares may be sold pursuant to Rule 144(k) und
such Shares shall have ceased to be outstanding.

"REGISTRATION RIGHTS AGREEMENT" means the
registration rights agreement, dated as of January
Company, the Sponsors and BA Capital Investors Side
amended, modified, supplemented or restated from ti

h respect to any Employee
ty company, trust or

de only such Employee

s or her lineal descendants
ansfer of Shares to such
living spouse or lineal

ate of a deceased

nge Act of 1934, as amended,
r, Or any successor statute

Employee Stockholder, "Good
mployment Agreement or, if
t, "Good Reason" means (i) a
's position or duties,

duties materially

ncreased responsibility or a
ckholder's base salary or
mpany (or a Subsidiary of the
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ch is not cured within 30

ipt of written notice from
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Company, as the case may be
ii) by the Employee

r Disability.

would be considered a
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ng of the first sale of

ny to the public pursuant to
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under the Securities Act.

pon which the Company closes

h in Section 2(a).
e Preamble.

Stockholder's Estate or
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or by the terms of, this

n, limited liability company,
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or other legal entity of any
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to the public in a firm
an effective registration
orm S-4, S-8 or any successor

N" refer to a registration
tement or similar document in
ic effectiveness or the
gistration statement or

ovided that such Shares shall
gistration statement with

e become effective under the
osed of pursuant to such
shall have been sold under
ions of Rule 144 (or any

ies Act are met, (iii) such
ertificates not bearing

e Company in lieu thereof and
tration or qualification of

es or Blue Sky laws, (iv)

er the Securities Act or (v)

amended and restated

26, 2005, by and among the
car Fund, L.P., as it may be
me to time.



"SECURITIES ACT" means the Securities Act
rules and regulations promulgated thereunder, or an

"SENIOR MANAGER" means any of Mr. David N
Cole, Mr. Corliss J. Nelson and Dr. Andreas Pohlman

"SHARES" means, with respect to each Empl
all shares of Common Stock issued to such Employee
Employee Stockholder's Subscription Agreement and (
Stock Equivalents and shares of Common Stock grante
be) to such Employee Stockholder pursuant to the Pl

"SPONSORS" has the meaning set forth in t

"STOCKHOLDER" means each of the Sponsors,
and their respective Permitted Transferees.

"SUBSIDIARY" means, with respect to any P
partnership, association or other business entity o
total voting power of shares of

capital stock entitled (without regard to the occur
vote in the election of directors, managers or trus
of the equity interests therein, is at the time own
indirectly, by any Person or one or more of the oth
Person or a combination thereof.

"SUBSCRIPTION AGREEMENT" has the meaning

"TRANSFER" or "TRANSFER" means a transfer
hypothecation or other disposition, whether directl
the creation of a derivative security, the grant of
the imposition of a restriction on disposition or v
operation of law. When used as a verb, "TRANSFER" s
meaning. In addition, "TRANSFERRED" and "TRANSFEREE
meanings.

"TRIGGERING EVENT" has the meaning set fo
2. Limitations on Transfer.

(a) Until the earlier of (i) the date tha

after the expiration of any Company or underwriter
to an Employee Stockholder following an Initial Pub
on which a Change of Control occurs (the period end
(ii), the "LOCK-UP Period"), except as required by
shall transfer any Shares (other than a transfer pu
Section 2(c) or any other transfer to the Company)
consent of the Sponsors; provided, that this clause
transfer of Shares issued to such Employee Stockhol
Deferred Compensation Plan following the applicable

(i) After the Lock-Up Period, any Em
transfer all or a portion of its Shares in acc
the provisions of this Agreement (including, w

2(dy)-

(i) Any attempt to transfer any Sha
in violation of this Section 2 shall be null a
Company shall not record on its stock transfer
transfer of Shares in violation of the terms a
herein.

(b) Permitted Transfers. Notwithstanding
contained in this Agreement, but subject to Section
the Employee Stockholders may transfer all or a por
any of its Permitted Transferees. A Permitted Trans
this Section 2(b) may transfer its Shares pursuant
the transferor Employee Stockholder or to a Person
Transferee of such transferor Employee Stockholder.

(c) Good Termination of Employee Stockhol
anything to the contrary contained in this Agreemen
2(d), at any time, each Employee Stockholder (other
employment with the Company is terminated due to a
all or a portion of his or her Shares beginning on

date that is three (3) months and one day following
Termination (the "DETERMINATION DATE"); provided, t
Employee Stockholder transfer a number of his or he
with respect to the three month period beginning on

of the number of Shares owned by such Employee Stoc
Closing Date, (ii) for the three months following t

(i), the sum of (x) 33% of the number of Shares own
Stockholder on the applicable Closing Date and (y)

of 1933, as amended, and the
y successor statute thereto.

. Weidman, Mr. Lyndon B.
n.

oyee Stockholder, (i) any and
Stockholder pursuant to such
ii) any and all other Common
d or issued (as the case may
an.

he Preamble.

the Employee Stockholders

erson, any corporation,
f which 50% or more of the

rence of any contingency) to
tees thereof, or 50% or more
ed or controlled, directly or
er Subsidiaries of such

set forth in the Preamble.

, sale, assignment, pledge,
y or indirectly pursuant to
an option or other right,
oting or transfer by

hall have the correlative

" shall have the correlative

rth in Section 3(a).

tis two years and one day
"lock-up" period applicable

lic Offering or (ii) the date

ing on the earlier of (i) or
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rsuant to Section 2(b),

without the prior written

(a) shall not apply to a

der pursuant to the Company's
Closing Date.
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res or any rights thereunder
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books or otherwise any

nd conditions set forth

anything to the contrary
2(d), at any time, each of
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that is a Permitted
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Good Termination may transfer
the

the date of such Good
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r Shares in excess of (i)
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kholder on the applicable
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ed by such Employee
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eligible for sale during the period described in cl
sold and (iii) for the three months following the p
(i), the sum of (x) 33% of the number of Shares ow
Stockholder on the applicable Closing Date and (y)
eligible for sale during the periods described in ¢
but were not sold.

(d) Transfers in Compliance with Law; Sub

transfer by any Employee Stockholder may be made pu

unless (i) the transferee has agreed in writing to
conditions of this Agreement pursuant to an instrum
attached hereto as Annex Il (other than if (x) the
pursuant to and in accordance with Section 3 hereof
conducted following the IPO Effectiveness Date purs
with Rule 144 under the Securities Act), (ii) the t
respects with the applicable provisions of this Agr
complies in all respects with applicable federal an
including, without limitation, the Securities Act a
with all applicable Company policies and restrictio
"window periods" or other policies regulating insid

any Employee Stockholder may be made pursuant to th

to an effective registration statement under the Se
until such Employee Stockholder has first delivered
counsel (reasonably acceptable in form and substanc
neither registration nor qualification under the Se
state securities laws is required in connection wit

3. "Piggyback” Registration Rights.

(a) Incidental Registration. (i) At any t
the Lock-Up Period that the Company determines
preparation and filing of a registration state
in connection with a proposed Public Offering,
written notice of such determination to the Em
written request of any Employee Stockholder gi
Business Days after receipt of any such notice
Company will, except as herein provided, cause
by such Employee Stockholder which have been r
the registration to be included in such regist
however, that nothing herein shall prevent the
abandoning or delaying any registration.

(ii) If any Public Offering pursuant
be underwritten on a firm commitment basis, in

Company may require that the Common Stock requ

to this Section 3(a) be included in such Publi
and conditions as the securities otherwise bei
underwriters. If, upon the written advice of t

underwriter of such Public Offering, the numbe
be included in such registration (including se

are not Registrable Shares) exceeds the maximu
can be sold in such offering without having an
offering of securities (including the price at

be offered), the Company will include in such
number of shares of Common Stock as follows: (
been initiated by one or more of the Company's
registration rights with the Company pursuant
Agreement or any similar agreements, then (i)

of Common Stock requested to be registered by
stockholder(s) and any other holder(s) of the

are entitled to sell pro rata with such initia

in accordance with the number of shares owned
second, the number of Registrable Shares reque
Employee Stockholders and the number of shares
be registered by any other holders of Common S
under similar agreements, pro rata in accordan
owned by such stockholders; and (iii) third, t
Stock proposed to be sold by the Company for i
such registration has been initiated by the Co

number of shares of Common Stock proposed to b

own account; and (ii) second, the number of Re
be included in such registration by the Employ
shares of Common Stock requested to be registe
Common Stock having equivalent rights under th
Agreement or any similar agreements, pro rata
of shares owned by such stockholders.

(b) Registration Procedures. If and whene
by the provisions of Section 3(a) to effect the reg
Shares under the Securities Act, the Company will:

(i) prepare and file with the Commis
with respect to such Registrable Shares, and u
reasonable efforts to cause such registration
remain effective for such period as may be rea
the sale of such Registrable Shares, not to ex
however, that the Company may discontinue any
securities that is being effected pursuant to

(ii) prepare and file with the Commi

ause (i) above, but were not
eriod described in clause
ned by such Employee

any Shares which were
lauses (i) and (ii) above,

stitution of Transferee. No
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be bound by the terms and
ent substantially in the form
transfer is conducted

or (y) the transfer is
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eement, (iii) the transfer

d state securities laws,

nd (iv) the transfer complies
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h such transfer.
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equested to be included in
ration statement; provided,
Company from, at any time,

to this Section 3(a) shall
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which such securities could
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such initiating
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of Common Stock requested to
tock having equivalent rights
ce with the number of shares
he number of shares of Common
ts own account; or (B) if
mpany, then (i) first, the

e sold by the Company for its
gistrable Shares requested to
ee Stockholders and number of
red by any other holders of

e Registration Rights

in accordance with the number

ver the Company is required
istration of Registrable

sion a registration statement
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statement to become and
sonably necessary to effect
ceed 180 days; provided,
registration of its

Section 3(a) at any time;

ssion such amendments to such



registration statement and supplements to the
as may be necessary to keep such registration
period as may be reasonably necessary to effec
Registrable Shares, not to exceed 180 days; pr
Company may discontinue any registration of it
effected pursuant to Section 3(a) at any time;

(iii) furnish to the Employee Stockh
registration and to the underwriters of the se
such reasonable number of copies of the regist
prospectus, final prospectus

and such other documents as such underwriters
order to facilitate the public offering of suc

(iv) use its commercially reasonable
qualify the securities covered by such registr
state securities or blue sky laws of such juri
participating Employee Stockholders may reason
must be within twenty (20) days following the
registration statement), except that the Compa
be required to execute a general consent to se
qualify to do business as a foreign corporatio
it is not so qualified;

(v) notify such participating Employ
after it shall receive notice thereof, of the
statement has become effective or a supplement
part of such registration statement has been f

(vi) notify such participating Emplo
that the Company becomes aware that any prospe
by Employee Stockholders pursuant to the Secur
statement of a material fact or fails to state
make the statements therein, in the light of t
they were made, not misleading and, at the req
Stockholder, prepare, promptly file with the C
Employee Stockholder such amendments or supple
may be necessary so that the prospectus, as so
shall not contain an untrue statement of a mat
material fact necessary to make the statements
circumstances in which they were made, not mis

(vii) if such registration statement
public offering, enter into a customary underw
closing provided for in such underwriting agre
following documents as are required thereunder
of counsel to the Company; and (y) a "cold com
the independent certified public accountants o
matters as are customarily covered by such let

It shall be a condition precedent to the
take any action pursuant to this Agreement in respe
which are to be registered at the request of any Em
Employee Stockholder shall furnish to the Company s
Registrable Shares held by such Employee Stockholde
disposition thereof, and shall enter into such agre
representations, warranties, covenants, indemnities
execute such other documents, in each case as the C
request in connection with such registration.

Each Employee Stockholder agrees that, up
the Company of the happening of any event of the ki
3(b)(vi), such Employee Stockholder will forthwith
Registrable Shares pursuant to the

registration statement covering such Registrable Sh
Stockholder receives the copies of the prospectus s
contemplated by Section 3(b)(vi), and, if so direct
Employee Stockholder will deliver to the Company al
permanent file copies, then in such Employee Stockh
prospectus covering such Registrable Shares current
such notice. In the event the Company shall give an
mentioned in Section 3(b)(ii) shall be extended by
(30) days or (ii) the number of days during the per
date of the giving of such notice pursuant to Secti

the date when such Employee Stockholder shall have
prospectus supplement or amendment contemplated by

(c) Expenses. With respect to each inclus
a registration statement pursuant to Section 3(a),
following fees, costs and expenses: all registratio
printing expenses, fees and disbursements of counse
disbursements of accountants for the Company, and a
disbursements and other expenses of complying with
laws of any jurisdictions in which the securities t

prospectus contained therein
statement effective for such
t the sale of such

ovided, however, that the

s securities that is being

olders participating in such
curities being registered
ration statement, preliminary

may reasonably request in
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ation statement under such
sdictions as such

ably request (which request
original filing of such

ny shall not for any purpose
rvice of process or to

n in any jurisdiction wherein

ee Stockholders, promptly
time when such registration
to any prospectus forming a
iled;

yee Stockholders in the event
ctus required to be delivered
ities Act contains an untrue

a material fact necessary to
he circumstances in which
uest of any such Employee
ommission and deliver to such
ments to the prospectus as
amended or supplemented,
erial fact or fail to state a
therein, in the light of the
leading; and

includes an underwritten
riting agreement and, at the
ement, provide such of the

: (x) an opinion or opinions
fort" letter or letters from

f the Company covering such
ters.

obligation of the Company to
ct of the Registrable Shares
ployee Stockholder that such
uch information regarding the
r and the intended method of
ements (including customary
and other agreements) and
ompany shall reasonably

on receipt of any notice from
nd described in Section
discontinue disposition of

ares until such Employee
upplement or amendment
ed by the Company, such
| copies, other than
older's possession, of the
at the time of receipt of

y such notice, the period
the greater of (i) thirty

iod from and including the
on 3(b)(vi) to and including
received the copies of the
Section 3(b)(vi).

ion of Registrable Shares in
the Company shall bear the
n, filing and listing fees,

| for the Company, fees and
Il legal fees and

state securities or Blue Sky
o be offered are to be



registered or qualified. Fees and disbursements of
Employee Stockholders, fees and disbursements of ac
Stockholders, underwriting discounts and commission
other expenses incurred by the Employee Stockholder
above shall be borne by the applicable Employee Sto

(d) Lock-up Agreement. If any registratio
be in connection with an underwritten public offeri
agrees not to, and shall use its best efforts to ca
effect any sale or distribution (except as a partic
public offering), including any sale pursuant to Ru
Act, of any equity securities of the Company, or of
into or exchangeable or exercisable for any equity
each case, except as a participant in such underwri
the seven days prior to, and during the 180-day per
as the managing underwriters may require or permit)
date of such registration.

4. Representations, Warranties and Covena
Stockholder represents and warrants to the Company

(a) Such Employee Stockholder is acquirin
Stockholder's own account and not with a view to di
Shares in any transaction that would be in violatio
securities laws.

(b) Such Employee Stockholder understands
been registered under the Securities Act, or regist
securities laws of any state, and that the Employee
otherwise transfer the Shares unless the Shares are
under the Securities Act and registered or qualifie
securities laws, or unless an exemption is availabl
transfer without such registration and qualificatio

(c) Such Employee Stockholder acknowledge
advised that (i) a restrictive legend in the form s
on any certificate representing the Shares and (i)
the appropriate records of the Company indicating t
restrictions on transfer and appropriate stop trans
issued to the Company's transfer agent with respect
certificate representing Shares issued to any Emplo
Permitted Transferees shall bear the following lege

"THE SECURITIES REPRESENTED BY THIS CERTI
EMPLOYEE STOCKHOLDERS AGREEMENT, DATED AS
CELANESE CORPORATION, AND THE STOCKHOLDER
WHICH IS ON FILE WITH THE SECRETARY OF TH
ASSIGNMENT, PLEDGE, HYPOTHECATION OR OTHE
SECURITIES REPRESENTED BY THIS CERTIFICAT
ACCORDANCE WITH THE PROVISIONS OF SUCH EM
AGREEMENT. THE HOLDER OF THIS CERTIFICATE
CERTIFICATE, AGREES TO BE BOUND BY ALL OF
EMPLOYEE STOCKHOLDERS AGREEMENT."

(d) If any Shares are to be disposed of i
under the Securities Act or otherwise, such Employe
notify the Company of such intended disposition and
at or prior to the time of such disposition such do
may reasonably request in connection with such sale
disposition pursuant to Rule 144, will deliver to t
of any notice on Form 144 required to be filed with

(e) Such Employee Stockholder has been fu
carefully read the confidential Information Memoran
and Annexes thereto) relating to the purchase of th
Stockholder is as of the date hereof an employee of
Subsidiaries and in such capacity has acquired at |
of the Company and its business. Such Employee Stoc
Shares to be issued pursuant to this Agreement are
Plan. Such Employee Stockholder has been given the
additional information or documents (and to ask que
about such information and documents) about the Com
he or she deems necessary to evaluate the merits an
investment in the Shares.

(f) In making his or her decision to acqu
Stockholder has relied upon independent investigati
to the extent believed by the Employee Stockholder
representatives, including his or her own professio
advisors.

(9) The Employee Stockholder is able to b

total loss of the Employee Stockholder's investment
Employee Stockholder has

adequate means of providing for the Employee Stockh

counsel for the transferring
countants for the Employee
s, transfer taxes and any

s not expressly included
ckholders.

n of Registrable Shares shall
ng, each Employee Stockholder
use its Affiliates not to,

ipant in such underwritten

le 144 under the Securities

any security convertible
security of the Company (in
tten public offering), during

iod (or such shorter period
beginning on, the effective

nts. Each Employee
as follows:

g the Shares for the Employee
stributing or reselling the
n of any federal or state

that the Shares have not
ered or qualified under the
Stockholder may not sell or
subsequently registered

d under applicable state

e that permits the sale or

n.
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s that he or she has been

et forth below will be placed
a notation will be made in
hat the Share is subject to
fer restrictions will be

to the Shares. Any

yee Stockholder or any of its
nd on the face thereof:

FICATE ARE SUBJECT TO AN

OF JANUARY 21, 2005, AMONG

S PARTIES THERETO, A COPY OF
E ISSUER. NO TRANSFER, SALE,
R DISPOSITION OF THE

E MAY BE MADE EXCEPT IN
PLOYEE STOCKHOLDERS

, BY ACCEPTANCE OF THIS

THE PROVISIONS OF SUCH

n accordance with Rule 144

e Stockholder will promptly

will deliver to the Company
cumentation as the Company
and, in the case of a

he Company an executed copy
the Commission.

rnished with and has

dum (including the Exhibits
e Shares. Such Employee
the Company or one of its
east a general understanding
kholder understands that the
being issued pursuant to the
opportunity to obtain any
stions and receive answers
pany and its business which
d risks related to his or her

ire the Shares, such Employee
ons made by him or her and,
to be appropriate, his or her
nal, financial, tax and other

ear the economic risk of a

in the Company, and the
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older's current needs and



foreseeable personal contingencies and has no need
Stockholder's investment in the Shares to be liquid

(h) Such Employee Stockholder understands
Shares is a speculative investment which involves a
of his or her investment therein, there are substan
transferability of the Shares, and, on the Closing
period following the Closing, there will be no publ
accordingly, it may not be possible for such Employ
his or her investment in case of emergency, if at a

(i) Such Employee Stockholder understands
all risk factors related to the purchase of the Sha
Stockholder, either alone or with his or her purcha
knowledge and experience in financial and business
capable of evaluating the merits and risks of his o
as contemplated by this Agreement.

() If such Employee Stockholder is resid
state, such Employee Stockholder's spouse, if any,
duly execute the Consent of Spouse attached hereto
of Spouse was delivered as of the date of this Agre
such party became a party. Such Consent of Spouse w
and delivered by such Spouse and effectively binds
forth therein.

5. Confidentiality. (a) No Employee Stock
(whether during or after such Employee Stockholder'
or one of its Subsidiaries) (x) retain or use for t
account of such Employee Stockholder or any other P
divulge, reveal, communicate, share, transfer or pr
outside the Company (other than its professional ad
confidentiality obligations), any non-public, propr
information --including without limitation trade se
development, software, databases, inventions, proce
designs and other intellectual property, informatio
investments, profits, pricing, costs, products, ser
clients, partners, investors, personnel, compensati
advertising, sales, marketing, promotions, governme
and approvals -- concerning the past, current or fu
operations of the Company, its Subsidiaries or Affi
that has disclosed or provided any of same to the C
basis ("CONFIDENTIAL INFORMATION") without the prio
the Board of Directors.

(b) "Confidential Information" shall not
is (a) generally known to the industry or the publi
an Employee Stockholder's breach of this covenant;
available to such Employee Stockholder by a third p
confidentiality obligation; or (c) required by law
that such Employee Stockholder shall give prompt wr
of such requirement, disclose no more information t
cooperate with any attempts by the Company to obtai
similar treatment.

(c) Upon termination of an Employee Stock
Company for any reason, such Employee Stockholder s
thereafter commence use of any Confidential Informa
(including without limitation, any patent, inventio
trademark, trade name, logo, domain name or other s
used by the Company, its Subsidiaries or Affiliates
delete, or return to the Company, at the Company's
copies in any form or medium (including memoranda,
computer files, letters and other data) in such Emp
possession or control (including any of the foregoi
Employee Stockholder's office, home, laptop or othe
Company property) that contain Confidential Informa
the business of the Company, its affiliates and sub
Employee Stockholder may retain only those portions
notebooks and diaries that do not contain any Confi
notify and fully cooperate with the Company regardi
destruction of any other Confidential Information o
Stockholder is or becomes aware.

6. Employment by the Company. Nothing con
the Subscription Agreement (a) obligates the Compan
Affiliate of the Company to employ the Employee Sto
whatsoever or (b) prohibits or restricts the Compan
Affiliate) from terminating the employment of the E
time or for any reason whatsoever, with or without
Stockholder hereby acknowledges and agrees that nei
other Person has made any representations or promis
Stockholder concerning the Employee Stockholder's e
employment by the Company or any Subsidiary or Affi

7. Taxes. The Company will have the right
payment made under this Agreement to the applicable
any federal, state or local income or other taxes r
with respect to such payment.

8. After-Acquired Securities. Each Employ

for the Employee

that the purchase of the
high degree of risk of loss
tial restrictions on the

Date and for an indefinite

ic market for the Shares and,
ee Stockholder to liquidate

Il.

and has taken cognizance of
res, and such Employee

ser representative, has such

matters that he or she is

r her purchase of the Shares

ent in a community property
has duly executed or will

as Annex |, and such Consent
ement, or, if later, the date

as duly authorized, executed
such spouse to the terms set

holder will at any time
s employment with the Company
he benefit, purposes or

erson; or (y) disclose,

ovide access to any Person
visers who are bound by
ietary or confidential

crets, know-how, research and
sses, formulae, technology,

n concerning finances,

vices, vendors, customers,

on, recruiting, training,

nt and regulatory activities
ture business, activities and
liates and/or any third party
ompany on a confidential

r written authorization of

include any information that
c other than as a result of
(b) made legitimately

arty without breach of any
to be disclosed; provided
itten notice to the Company
han is so required, and

n a protective order or
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holder's employment with the
hall (x) cease and not

tion or intellectual property
n, copyright, trade secret,
ource indicator) owned or

; (y) immediately destroy,
option, all originals and
books, papers, plans,

loyee Stockholder's

ng stored or located in such
r computer, whether or not
tion or otherwise relate to
sidiaries, except that such
of any personal notes,
dential Information; and (z)
ng the delivery or

f which such Employee

tained in this Agreement or

y or any Subsidiary or

ckholder in any capacity

y (or any such Subsidiary or
mployee Stockholder at any
Cause, and the Employee

ther the Company nor any

es whatsoever to the Employee
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to deduct from any cash

Employee Stockholder Group
equired by law to be withheld

ee Stockholder agrees that,



except as otherwise provided herein, all of the pro
shall apply to all of the Shares and Common Stock E
may be issued or transferred hereafter to a Stockho
additional issuance, purchase, exchange or reclassi
Shares or Common Stock Equivalents, corporate reorg
of recapitalization, consolidation, merger, share s
which are acquired by a Stockholder in any other ma

9. Recapitalization, Exchange, Etc. The p
shall apply, to the full extent set forth herein wi
the Common Stock Equivalents, to any and all shares
Company, Common Stock Equivalents or other securiti
issued in respect of, in exchange for, or in substi
Common Stock Equivalents. If, and as often as, ther
Shares or the Common Stock Equivalents, by way of a
reverse splits, combinations, or reclassifications,
consolidation, reorganization or recapitalization o
occurring after the date of this Agreement, appropr
to the provisions of this Agreement, as may be

required, so that the rights, privileges, duties an
continue with respect to the Shares and Common Stoc

10. Notices. All notices, demands or othe
or permitted hereunder shall be made in writing and
certified first class mail, return receipt requeste
service, or personal delivery:

if to the Company:

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

Attention:

if to the Sponsors:

c/o The Blackstone Group L.P.
345 Park Avenue, 31st Floor
New York, NY 10154
Telecopy: (212) 583-5722
Attention: Chinh Chu

with a required copy (which sha

Simpson Thacher & Bartlett LLP
425 Lexington Avenue

New York, NY 10017

Telecopy: (212) 455-2502
Attention: William R. Dougherty

if to an Employee Stockholder, to him or
telecopy number set forth in the books an

All such notices, demands and other communications
duly given when delivered by hand, if personally de
courier, if delivered by commercial courier service
after being deposited in the mail, postage prepaid,

is mechanically acknowledged, if telecopied. Any pa
accordance with this Section 10 designate another a
of notices hereunder.

11. Successors, Assigns and Transferees.
Agreement shall be binding upon and shall inure to
hereto and their Permitted Transferees and their re
which Permitted Transferees shall agree, in a writi
satisfactory to the Company, to become a party here
extent as its transferor hereby; provided that no E
assign to any Permitted Transferee any of its right
connection with a

transfer to such Permitted Transferee of Shares in
provisions of this Agreement.

12. Amendment and Waiver.

(a) No failure or delay on the part of an
any right, power or remedy hereunder shall operate
shall any single or partial exercise of any such ri
any other or further exercise thereof or the exerci
or remedy. The remedies provided for herein are cum
of any remedies that may be available to the partie
otherwise.

(b) Any amendment, supplement, modificati

visions of this Agreement
quivalents now owned or which
Ider in consequence of any
fication of any of such
anization, or any other form

plit or share dividend, or

nner.

rovisions of this Agreement

th respect to the Shares and

of capital stock of the

es of the Company that may be
tution of the Shares or

e are any changes in the

ny stock dividends, splits,

or through merger,

r by any other means

iate adjustment shall be made
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d obligations hereunder shall
k Equivalents as so changed.

r communications provided for
shall be by registered or
d, telecopier, courier

Il not constitute notice) to:

her at his or her address or
d records of the Company.

shall be deemed to have been
livered; when delivered by

; five (5) Business Days

if mailed; and when receipt
rty may by notice given in
ddress or Person for receipts

The provisions of this

the benefit of the parties
spective successors, each of
ng in form and substance

to and be bound to the same
mployee Stockholder may

s hereunder other than in
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accordance with the

y party hereto in exercising

as a waiver thereof, nor

ght, power or remedy preclude
se of any other right, power
ulative and are not exclusive

s hereto at law, in equity or

on or waiver of or to any



provision of this Agreement shall be effective only
writing and signed by (i) the Company and (ii) Stoc
fully-diluted basis shares of Common Stock represen
the voting power represented by all Common Stock ou
basis and owned by all Stockholders; provided, howe
shall not be amended, supplements, modified or any
that materially adversely affects the Employee Stoc
Transferees without the prior written consent of ho
Common Stock then beneficially owned by the Employe
Permitted Transferees. Any such amendment, suppleme
consent shall be binding upon the Company and all o

13. Counterparts. This Agreement may be e
counterparts, each of which when so executed shall
and all of which taken together shall constitute on
counterpart or other signature hereupon delivered b
for all purposes as constituting good and valid exe
Agreement by such party.

14. Specific Performance. The parties her
parties have the right to seek damages or specific
any other party hereto fails to perform such party'
Therefore, if any party shall institute any action
provisions hereof, any party against whom such acti
hereby waives any claim or defense therein that the
adequate remedy at law.

15. Headings; Interpretation. The heading
convenience of reference only and shall not limit o
meaning hereof. In this Agreement, unless the conte
in the singular number or in the plural number will
number and the plural number, words of the masculin
feminine and the neuter, and, when the sense so ind
will refer to any gender.

16. Severability. If any one or more of t
herein, or the application thereof in any circumsta
or unenforceable in any respect for any reason, the
enforceability of any such provision in every other

respect and of the remaining provisions hereof shal
unless the provisions held invalid, illegal or unen
impair the benefits of the remaining provisions her

17. Entire Agreement. This Agreement, the
option agreements entered into between the Company
and the other documents referred to herein or deliv
the entire understanding of the parties with respec
hereof and thereof. There are no agreements, repres
covenants or undertakings with respect to the subje
other than those expressly set forth herein and the

18. Further Assurances. Each of the parti
their respective Affiliates to, execute such docume
acts as may be reasonably required or desirable to
provisions of this Agreement.

19. Governing Law. This Agreement shall b
in accordance with the laws of the State of New Yor

20. Consent to Jurisdiction; No Jury Tria
proceeding arising out of or relating to this Agree
federal court in the Southern District of New York,
which venue would otherwise be properly located in
York, and each party waives any objection which suc
have to the laying of the venue of any such action,
irrevocably submits to the jurisdiction of any such
of process and any other notice in any such action,
effective against any party if given as provided he
contained will be deemed to affect the right of any
any manner permitted by law or to commence legal pr
proceed against any other party in any jurisdiction

PARTIES HEREBY WAIVE TRIAL BY JURY IN ANY ACTION, S
COUNTERCLAIM BROUGHT BY EITHER OF THEM AGAINST THEOTHER IN ANY MATTERS ARISING

if it is made or given in
kholders which own on a

ting at least a majority of
tstanding on a fully diluted
ver, that this Agreement
provision waived in a manner
kholders and their Permitted
Iders of a majority of the

e Stockholders and their

nt, modification, waiver or

f the Employee Stockholders.

xecuted in any number of

be deemed to be an original

e and the same agreement. Any
y facsimile shall be deemed
cution and delivery of this

eto intend that each of the
performance in the event that
s obligations hereunder.

or proceeding to enforce the
on or proceeding is brought
plaintiff party has an

s in this Agreement are for

r otherwise affect the

xt otherwise requires, words
each include the singular

e gender will include the
icates, words of the neuter

he provisions contained
nce, is held invalid, illegal
validity, legality and
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| not be in any way impaired,
forceable shall substantially
eof.

Subscription Agreement, any
and the Employee Stockholders
ered pursuant hereto contain

t to the subject matter
entations, warranties,

ct matter hereof and thereof
rein.

es shall, and shall cause
nts and perform such further
carry out or to perform the

e governed by and construed
k.

I. Any legal action, suit or
ment may be instituted in any
or in any state court in

the Southern District of New
h party may now or hereafter
suit or proceeding, and
court. Any and all service
suit or proceeding will be
rein. Nothing herein

party to serve process in
oceedings or otherwise
other than New York. THE
UIT PROCEEDING OR

OUT OF OR IN ANY WAY CONNECTED WITH THIS AGREEMENT.

21. Additional Employee Stockholders. Any
Company or any of its Subsidiaries who becomes part
agreement or option agreement after the date hereof
and may become bound hereby by entering into a supp
Company agreeing to be bound by the terms hereof (o
hereof) in the same manner as the other Employee St
supplemental agreement shall become effective upon
and such employee or director, and it shall not req
of any other party hereto. Such supplemental agreem
terms hereof as they affect such employee or direct

employee or director of the

y to a stock subscription

may become a party hereto
lemental agreement with the
r only specific sections
ockholders. Each such

its execution by the Company
uire the signature or consent
ent may modify some of the
or.
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IN WITNESS WHEREOF, the undersigned have
be executed, this Employee Stockholders Agreement o
above.

CELANESE CORPORAT

By: /s/ David

Name: Dav
Title: Pre
Off

BLACKSTONE CAPITA

By: /s/ Chinh

Name: Chin
Title: Dir

BLACKSTONE CAPITA

By: /s/ Chinh

Name: Chin
Title: Dir
BLACKSTONE CAPITA
By: /s/ Chinh

Name: Chin
Title: Dir

EMPLOYEE STOCK

FORM OF CONSENT OF SPOUSE

Reference is made to the Employee Stockho

and the other parties listed on the signature pages
subsequently modified, supplemented or amended in a
Capitalized terms used but not otherwise defined he
set forth in the Agreement.

The undersigned is the spouse of the Empl
acknowledges that s/he has read the attached Agreem
The undersigned is aware that by its provisions, hi
sell all or a portion of his or her Common Stock, w
acquired through the exercise of stock options or o
her community property interest therein, if any, up
events. The undersigned hereby consents to the sale
the Agreement, and agrees that those securities and
if any, are subject to the provisions of the Agreem
no action at any time to hinder operation of the Ag
or his or her interest, if any, in them, and, to th
any further action that is necessary to effectuate
Agreement.

(1) We expect every Employee Stockholder who is re
community property states (Arizona, California
New Mexico, Texas, Washington and Wisconsin) t
any, execute and deliver this consent as of th
Stockholders Agreement, or, if later, the date
becomes a party to the Employee Stockholders A

(the "EMPLOYEE STOCKHOLDER"
2005 (the "AGREEMENT"), among Celanese Corporation,

executed, or have caused to
n the date first written

ION

N. Weidman

id N. Weidman
sident and Chief Executive
icer

17

L PARTNERS (CAYMAN) LTD. 1

E. Chu
h E. Chu
ector
18
HOLDER
Annex |
1)

Iders Agreement, signed by

) and dated as of January 21,
the Sponsors named therein
thereto, as the same may be
ccordance with its terms.

rein will have the meanings

oyee Stockholder and hereby
ent and knows its content.

s or her spouse agrees to
hether now owned or later
therwise, including his or
on the occurrence of certain
, approves the provisions of
his or her interest in them,
ent and that s/he will take
reement on those securities
e extent required, will take
the provisions of the

sident of one of the

, Idaho, Louisiana, Nevada,
o have his or her spouse, if
e date of the Employee

such Employee Stockholder
greement.



FORM OF
ACKNOWLEDGMENT AND AGREEM

The undersigned wishes to receive from [_
[certain shares or certain options, warrants or oth
shares, par value $0.0001 per share,
"SHARES") of Celanese Corporation, a Delaware corpo

The Shares are subject to the Employee St
as of January 21, 2005 (the "AGREEMENT"), among the
parties listed on the signature pages thereto. The
copy of the Agreement and afforded ample opportunit
review it, and the undersigned is thoroughly famili

Pursuant to the terms of the Agreement, t
from transferring such Shares and the Company is pr
transfer of the Shares unless and until a transfer
the terms and conditions of the Agreement and the r
acknowledges the terms and conditions of the Agreem
thereby.

The undersigned wishes to receive such Sh
register the transfer of such Shares.

In consideration of the mutual promises ¢
good and valuable consideration, the receipt and su
acknowledged, and to induce the transferor to trans
undersigned and the Company to register such transf
hereby acknowledge and agree that (i) he or she has
Agreement and afforded ample opportunity to read an
and the undersigned is thoroughly familiar with its
subject to the terms and conditions set forth in th
undersigned does hereby agree fully to be bound the
Stockholder".

Name:

This day of , 200_.

Annex Il

ENT

("TRANSFEROR")
er rights to purchase]
of common stock (the
ration (the "COMPANY").

ockholders Agreement, dated
Company and the other
undersigned has been given a
y to read and to have counsel
ar with its terms.

he transferor is prohibited
ohibited from registering the
is made in accordance with
ecipient of such Shares

ent and agrees to be bound

ares and have the Company

ontained herein and for other
fficiency of which are hereby
fer such Shares to the

er, the undersigned does
been given a copy of the

d to have counsel review it,
terms, (ii) the Shares are

e Agreement, and (jii) the
reby as an "Employee



CELANESE CORPORATION
2004 STOCK INCENTIVE PLAN

NONQUALIFIED STOCK OPTION AGREEMENT

THIS AGREEMENT (this "Agreement”) is made effectiae of January 25, 2005 (the "Date of Grant"),
between Celanese Corporation (the "Company") aadiB8tone Management Partners IV L.L.C. (the
"Participant") in consideration for the serviceseftain individuals designated by the Participesa director of
the Company.

WHEREAS, the Company has adopted the Plan (asetefiBlow), the terms of which are hereby
incorporated by reference and made a part of tgiedment; and

WHEREAS, the Committee has determined that it winldn the best interests of the Company and its
stockholders to grant the Option provided for heteithe Participant pursuant to the Plan andeheg set forth
herein;

NOW, THEREFORE, in consideration of the mutual cewts hereinafter set forth, the parties agree as
follows:

1. Definitions. Whenever the following terms are used in &gseement, they shall have the meani
set forth below. Capitalized terms not otherwistindel herein shall have the same meanings as iRldre

(a) Expiration Date : The tenth anniversary of the Date of Grant.
(b) Plan: The Celanese Corporation 2004 Stock IncerRia®, as from time to time amended.

(c) Vested Portion: At any time, the portion of the Option whichshbecome vested, as described in
Section 3 of this Agreement.

2. Grant of Option . The Company hereby grants to the Particigantight and option to purchase, on
the terms and conditions hereinafter set forth, 123 Shares of the Company (th@ption "), subject to
adjustment as set forth in the Plan. The exeraise pf the Shares subject to the Option shall & #er Share
(the " Option Price "), subject to adjustment as set forth in the PTdre Option is intended to be a nonqualified
stock option and is not intended to be treatechdS® that complies with Section 422 of the Code.

3. Vesting of the Option.

(@) _InGeneral The Option shall vest and become exercisalilespect to twentjive percent (25%
of the Shares subject to the Option as of the barant and shall vest and become exercisableneihect to
25% of the Shares subject to the Option on Dece®b@005, December 31, 2006 and December 31, 2007.

(b) Change in ControlNotwithstanding the foregoing, upon a Change amt@l, the Option shall, to the
extent not previously cancelled or expired, immedjgbecome 100% vested and exercisable.

4. Exercise of Option.

(@) _Period of Exercise Subject to the provisions of the Plan and #gseement, the Participant may
exercise all or any part of the Vested Portionhef ®ption at any time prior to the Expiration Date.

(b) Method of Exercise

(i) Subject to Section 4(a) of this Agreemehg Vested Portion of an Option may be exercised by
delivering to the Company at its principal officeitten notice of intent to so exercise; providedt the
Option may be exercised with respect to whole Shandy. Such notice shall specify the number ofr€ha
for which the Option is being exercised and, othan

as described in clause (C) of the following sentégesball be accompanied by payment in full of the
aggregate Option Price in respect of such Shaegsnent of the aggregate Option Price may be majle (A
in cash, or its equivalent (e.g., a check), (Bjraysferring to the Company Shares having a Faikbta
Value equal to the aggregate Option Price for thar& being purchased and satisfying such other
requirements as may be imposed by the Committeeidedthat such Shares have been held by the
Participant for no less than six months (or sudteoperiod as established from time to time by the
Committee or generally accepted accounting priesipl(C) if there is a public market for the Shatethe
time of payment, subject to such rules as may tabkshed by the Committee, through delivery of
irrevocable instructions to a broker to sell the®is otherwise deliverable upon the exercise oOhigon
and deliver promptly to the Company an amount etputtie aggregate Option Price or (D) such other
method as approved by the Committee. No Participlaall have any rights to dividends or other rigifta
stockholder with respect to the Shares subjech tOgtion until the Participant has given writtertioe of
exercise of the Option, paid in full for such Stsaoe otherwise completed the exercise transacton a
described in the preceding sentence and, if agpécaas satisfied any other conditions imposedymamt t(
this Agreement.

(i) Notwithstanding any other provision of tRéan or this Agreement to the contrary, absent an
available exemption to registration or qualificatithe Option may not be exercised prior to the metion
of any registration or qualification of the Optionthe Shares under applicable state and fedezatifies o
other laws, or under any ruling or regulation of governmental body or national securities exchahge
the Committee shall in its sole reasonable disenetietermine to be necessary or advisable.

(i)  Upon the Company's determination that @tion has been validly exercised as to any of the
Shares, the Company shall issue certificates ifPdrécipant's name for such Shares. However, the
Company shall not be liable to the Participantdamages relating to any delays in issuing thefates tc
the Participant, any loss by the Participant ofdaéeificates, or any mistakes or errors in theasge of the
certificates or in the certificates themselves.

5. Legend on Certificates. The certificates representing the Shares @seth by exercise of the
Option shall be subject to such stop transfer arded other restrictions as the Committee may deesonably
advisable under the Plan or the rules, regulatiand,other requirements of the Securities and Ehxgda
Commission, any stock exchange upon which sucheStee listed, any applicable federal or state Ewesthe
Company's Certificate of Incorporation and Bylaasd the Committee may cause a legend or legerius pot
on any such certificates to make appropriate rafere¢o such restrictions.

6. Transferability . Unless otherwise determined by the Committez Option may not be assigned,
alienated, pledged, attached, sold or otherwisesteared or encumbered by the Participant otherthiae by
will or by the laws of descent and distributiondaany such purported assignment, alienation, pledge



attachment, sale, transfer or encumbrance shalbiseand unenforceable against the Company or any
Affiliate.

7. Securities Laws. Upon the acquisition of any Shares pursuathiéexercise of the Option, the
Participant will make or enter into such writtepmesentations, warranties and agreements as thenfe® ma
reasonably request in order to comply with applieaecurities laws or with this Agreement.

8. Notices. Any notice under this Agreement shall be asisied to the Company in care of its General
Counsel, addressed to the principal executive ®fficthe Company and to the Participant in carésdbeneral
Counsel, addressed to the principal executive @fficthe Participant or to either party at sucteotddress as
either party hereto may hereafter designate iningrito the other. Any such notice shall be deenftattve
upon receipt thereof by the addressee.

9. Governing Law. This Agreement shall be governed by and caesdtin accordance with the laws
the State of Delaware, without regard to the cotsflof laws provisions thereof.

10. Option Subject to Plan. By entering into this Agreement the Participagrees and acknowledges
that the Participant has received and read a cbthedPlan. The Option and the

Shares received upon exercise of the Option arjesto the Plan. The terms and provisions of taa Rs it
may be amended from time to time are hereby inaatpd by reference. In the event of a conflict lestwany
term or provision contained herein and a term owjsion of the Plan, the applicable term and priovi®of the
Plan will govern and prevail.

11. Signature in Counterparts. This Agreement may be signed in counterpa#sh of which shall t
an original, with the same effect as if the signedithereto and hereto were upon the same insttumen

IN WITNESS WHEREOF, this Agreement has been exetatel delivered by the parties hereto.

CELANESE CORPORATION

By /s/ David Weidman
Its President and Chief Executive Officer

BLACKSTONE MANAGEMENT PARTNERS IV L.L.C.

By /s/ Chinh E. Chu
Its  Member




BONUS PLAN FOR CERTAIN EXECUTIV

The following is a description of the plan
Celanese Corporation (the "Company") will pay bonus
(i) David N. Weidman, President and Chief Executive
Executive Vice President, (iii) Andreas Pohimann, E
Chief Administrative Officer and Secretary, (iv) Co
President, Chief Financial Officer, and (v) John O'
Strategic Procurement and Service Management (each,
collectively, the "Executives"), outside of the Bon
each dated as of February 23, 2005, between the Com
Pohlmann, respectively, and the Bonus Letter Agreem
2005 between the Company and Mr. Cole. In the cases
Mr. Pohlmann and Mr. Nelson, the bonuses to be paid
any, will be paid in accordance with the terms of e
employment agreement, all of which will be filed wi
Exchange Commission as Exhibits 10.25, 10.26, 10.27
the Form 10-K to be filed for the fiscal year ended
Compensation Committee of the Board of Directors of
"Committee") approved the terms and structure of th
otherwise noted, the terms of the Bonus Plan are co
and terms of the Company's employee bonus plan for
description is provided pursuant to Item 601(b)(10)

Bonus awards under the Bonus Plan for each
the Committee's judgment regarding the Company's an
performance in 2005 against the objectives set fort
objectives include both financial and non-financial
for 2005 include Company and business segment perfo
defined in the Credit Agreement) and working capita
for 2005 include achievements in productivity impro
Sarbanes-Oxley and environmental, safety and health
debt reduction, investor relations and leadership f
Measures"). For purposes of this description, "Cred
Amended and Restated Credit Agreement dated as of J
Crystal US Holdings Corp., Celanese Holdings LLC, C
certain other subsidiaries from time to time party
Deutsche Bank AG, New York Branch, as administrativ
Morgan Stanley Senior Funding, Inc., as syndication
N.A., as documentation agent, and the lenders and a
with the Securities and Exchange Commission on Febr
to the Company's Current Report on Form 8-K (File N

At maximum performance levels, each of Mr.
Pohlmann and Mr. Nelson will be entitled to receive
at 160% of such Executive's annual base salary, pur
such Executive's employment agreement. The Bonus Pl
is capped at 140% of annual base salary. The Bonus
O'Dwyer only, along with certain other employees, a
bonus target, or "Super Stretch" bonus opportunity,
certain reductions in sales, general and administra
increases in debt reduction are all achieved, then
multiplied by a factor of 125%.

EXHIBIT 10.24
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EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (the "Agreement”) da
between Celanese Corporation (the "Company") and Da

"Executive").

The Company desires to employ Executive a
embodying the terms of such employment;

Executive desires to accept such employme
agreement;

In consideration of the premises and mutu
other good and valuable consideration, the parties

1. Term of Employment. Subject to the pro
Agreement and subject to the cancellation of the Se

of the Board of Management between Celanese AG and

2002 (the "Prior Agreement"), Executive shall be em
period commencing on the date the Prior Agreement i

December 31, 2007 (the "Employment Term") on the te

conditions set forth in this Agreement.
2. Position.

a. During the Employment Term,
Company's Chief Executive Officer and President. In
shall have such duties and authority as shall be de
the Board of Directors of the Company (the "Board")
shall also serve as a member of the Board without a

b. During the Employment Term,
Executive's full business time and best efforts to
Executive's duties hereunder and will not engage in
profession or occupation for compensation or otherw
interfere with the rendition of such services eithe
without the prior written consent of the Board; pro
shall preclude Executive, (i) subject to the prior
accepting appointment to or continue to serve on an
trustees of any business corporation or any charita
participating in charitable activities or managing
provided in each case, and in the aggregate, that s
conflict or interfere with the performance of Execu
conflict with Section 8.

3. Base Salary. During the Employment Ter
Executive a base salary at the annual rate of $900,
installments in accordance with the Company's usual
shall be entitled to such increases (but no decreas
salary, if any, as may be determined from time to t
the Board. Executive's annual base salary, as in ef
hereinafter referred to as the "Base Salary."

4. Annual Bonus. With respect to each ful
Employment Term, Executive shall be eligible to ear
"Annual Bonus") targeted at eighty percent (80%) of
"Target"), payout to range from 0 - 200% of Target,
of performance targets established by the Board.

5. Employee Benefits. During the Employme
entitled to participate in the Company's compensati
(other than annual bonus and severance plans) as in
(collectively "Employee Benefits"), on the same bas
generally made available to other senior executives
shall be entitled to the defined pension benefit fo
board of managers in accordance with the terms desc
Without duplication, Executive's employment with Ce
Prior Agreement for purposes of such pension benefi
employment under this Agreement shall be deemed to
calculating such defined pension benefit.

6. Business Expenses and Perquisites.

a. Expenses. During the Employm
expenses incurred by Executive in the performance o
hereunder shall be reimbursed by the Company in acc
policies.

b. Perquisites. During the Empl
be entitled to:

(i) Payment of Executive's current ¢
term of such lease; and

(ii) Payment for tax preparation for
Executive's 2004 individual tax returns, as prepare
accounting firm.
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7. Termination. The Employment Term and E
hereunder may be terminated by either party at any
provided that Executive will be required to give th
advance written notice of any resignation of Execut
Notwithstanding any other provision of this Agreeme
Section 7 shall exclusively govern Executive's righ
employment with the Company and its affiliates.

a. By the Company For Cause or
Without Good Reason.

(i) The Employment Term and Executiv
be terminated by the Company for Cause (as defined
automatically upon Executive's resignation without
Section 7(c)).

(ii) For purposes of this Agreement,
Executive's willful failure to perform Executive's
as a result of total or partial incapacity due to p
for a period of 30 days following written notice by
such failure, (B) conviction of, or a plea of nolo
(other than traffic-related) under the laws of the
thereof or any similar criminal act in a jurisdicti
or (y) a crime involving moral turpitude, (C) Execu
willful misconduct which is demonstrably injurious
of fraud by Executive or (E) Executive's breach of
or 9 of this Agreement; provided, that actions take
the Management Board of Celanese AG prior to the da
basis for Cause if such actions were approved by th
Celanese AG.

(iii) If Executive's employment is t
Cause, or if Executive resigns without Good Reason,
to receive:

(A) the Base Salary through the

(B) any Annual Bonus earned but
termination for any previously completed fisca

(C) reimbursement for any unrei
properly incurred by Executive in accordance w
the date of Executive's termination; and

(D) such Employee Benefits, if
may be entitled under the employee benefit pla
affiliates (the amounts described in clauses (
referred to as the "Accrued Rights").

Following such termination of Executive's
for Cause or resignation by Executive without Good
in this Section 7(a)(iii), Executive shall have no
compensation or any other benefits under this Agree

b. Disability or Death.

(i) The Employment Term and Executiv
shall terminate upon Executive's death and may be t
Executive becomes physically or mentally incapacita
for a period of six (6) consecutive months or for a
months in any twenty-four (24) consecutive month pe
duties (such incapacity is hereinafter referred to

(ii) Upon termination of Executive's
either Disability or death, Executive or Executive'
shall be entitled to receive the Accrued Rights.

Following Executive's termination of empl
Disability, except as set forth in this Section 7(b
no further rights to any compensation or any other
Agreement.

c. By the Company Without Cause
for Good Reason.

(i) The Employment Term and Executiv
be terminated by the Company without Cause or by Ex
Good Reason.

(ii) For purposes of this Agreement,
any reduction in Executive's Base Salary or Annual
substantial diminution in Executive's position or d
reporting lines or assignment of duties materially
position (other than in connection with an increase
promotion); provided that the events described in ¢
Section 7(c)(ii) shall constitute Good Reason only

xecutive's employment

time and for any reason;

e Company at least 30 days
ive's employment.

nt, the provisions of this

ts upon termination of

By Executive Resignation

e's employment hereunder may
below) and shall terminate
Good Reason (as defined in

"Cause" shall mean (A)
duties hereunder (other than
hysical or mental illness)

the Company to Executive of
contendere to, (x) a felony
United States or any state

on outside the United States
tive's willful malfeasance or
to the Company, (D) any act
the provisions of Sections 8
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date of termination;
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| year;
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any, as to which Executive
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in responsibility or a
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such event within 30 days after receipt from Execut
event which constitutes Good Reason.

(iii) If Executive's employment is t
without Cause (other than by reason of death or Dis
resigns for Good Reason, Executive shall be entitle

(A) the Accrued Rights;

(B) a pro rata portion of any A
Executive would have been entitled to receive
in such year based upon the percentage of the
elapsed through the date of Executive's termin
when such Annual Bonus would have otherwise be
employment not terminated, and

(C) subject to Executive's cont
provisions of Sections 8 and 9, (x) continued
until twelve months after the date of such ter
Executive's Target Annual Bonus for the year o
the twelve month period after the date of such
with the Company's usual payroll practice; pro
amount described in this clause (C) shall be r
of any other cash severance or termination ben
under any other plans, programs or arrangement
affiliates.

Following Executive's termination of empl
Cause (other than by reason of Executive's death or
Executive's resignation for

Good Reason, except as set forth in this Section 7(
no further rights to any compensation or any other
Agreement.

d. Continued Employment Beyond
Employment Term. Unless the parties otherwise agree
Executive's employment with the Company beyond the
Term shall be deemed an employment at-will and shal
of the provisions of this Agreement and Executive's
terminated at will by either Executive or the Compa
provisions of Sections 8, 9 and 10 of this Agreemen
termination of this Agreement or Executive's termin
hereunder.

e. Notice of Termination. Any p
employment by the Company or by Executive (other th
shall be communicated by written Notice of Terminat
in accordance with Section 11(g) hereof. For purpos
"Notice of Termination" shall mean a notice which s
termination provision in this Agreement relied upon
reasonable detail the facts and circumstances claim
termination of employment under the provision so in

f. Board/Committee Resignation.
Executive's employment for any reason, Executive ag
date of such termination and to the extent applicab
committees thereof) and the Board of Directors (and
any of the Company's affiliates.

8. Non-Competition.

a. Executive acknowledges and r
competitive nature of the businesses of the Company
accordingly agrees as follows:

(1) During the Employment Term and, for a
the date Executive ceases to be employed by the Com
Period"), Executive will not, whether on Executive'
or in conjunction with any person, firm, partnershi
association, corporation or other business organiza
whatsoever ("Person"), directly or indirectly solic
competition with the Company, the business of any ¢

(i) with whom Executive had persona
behalf of the Company during th
Executive's termination of empl

(i) with whom employees reporting t
contact or dealings on behalf o
one-year immediately preceding
of employment; or

(iii) for whom Executive had direct
during the one year period imme
termination of employment.
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(2) During the Restricted Period, Executi
indirectly:

(i) engage in any business that com
the Company or its affiliates (
limitation, businesses which th
have specific plans to conduct
Executive is aware of such plan
Business");

(ii) enter the employ of, or render
(or any division or controlled
any Person) who or which engage

(iif) acquire a financial interest i
actively involved with, any Com
or indirectly, as an individual
officer, director, principal, a
or

(iv) interfere with, or attempt to i
relationships (whether formed b
of this Agreement) between the
affiliates and customers, clien
members or investors of the Com

(3) Notwithstanding anything to the contr
Executive may directly or indirectly own, solely as
any Person engaged in the business of the Company o
publicly traded on a national or regional stock exc
over-the-counter market if Executive (i) is nota c
member of a group which controls, such person and (
indirectly, own 5% or more of any class of securiti

(4) During the Restricted Period, Executi
Executive's own behalf or on behalf of or in conjun
directly or indirectly:

(i) solicit or encourage any employ
affiliates to leave the employm
affiliates (other than as a res
advertisement of employment mad
employer or business, not direc

(ii) hire any such employee who was
its affiliates as of the date o
employment

with the Company or who left th
or its affiliates coincident wi

to or after, the termination of
the Company.

(5) During the Restricted Period, Executi
indirectly, solicit or encourage to cease to work w
affiliates any consultant then under contract with
affiliates.

b. It is expressly understood a
Executive and the Company consider the restrictions
to be reasonable, if a final judicial determination
competent jurisdiction that the time or territory o
contained in this Agreement is an unenforceable res
the provisions of this Agreement shall not be rende
amended to apply as to such maximum time and territ
extent as such court may judicially determine or in
Alternatively, if any court of competent jurisdicti
contained in this Agreement is unenforceable, and s
amended so as to make it enforceable, such finding
enforceability of any of the other restrictions con

9. Confidentiality; Intellectual Property
a. Confidentiality.

(i) Executive will not at any time (
Executive's employment with the Company) (x) retain
purposes or account of Executive or any other Perso
reveal, communicate, share, transfer or provide acc
Company (other than its professional advisers who a
obligations), any non-public, proprietary or confid
--including without limitation trade secrets, know-
development, software, databases, inventions, proce
designs and other intellectual property, informatio
investments, profits, pricing, costs, products, ser
clients, partners, investors, personnel, compensati
advertising, sales, marketing, promotions, governme
and approvals -- concerning the past, current or fu
operations of the Company, its subsidiaries or affi
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basis ("Confidential Information") without the prio
the Board.

(i) "Confidential Information" shal
that is (a) generally known to the industry or the
of Executive's breach of this covenant; (b) made le
Executive by a third party without breach of any co
(c) required by law to be disclosed; provided that
written notice to the Company of such requirement,
than is so required, and cooperate with any attempt
protective order or similar treatment.

(iif) Upon termination of Executive'
for any reason, Executive shall (x) cease and not t
Confidential Information or intellectual property (
any patent, invention, copyright, trade secret, tra
domain name or other source indicator) owned or use
subsidiaries or affiliates; (y) immediately destroy
Company, at the Company's option, all originals and
(including memoranda, books, papers, plans, compute
data) in Executive's possession or control (includi
stored or located in Executive's office, home, lapt
or not Company property) that contain Confidential
relate to the business of the Company, its affiliat
that Executive may retain only those portions of an
and diaries that do not contain any Confidential In
fully cooperate with the Company regarding the deli
other Confidential Information of which Executive i

b. Intellectual Property.

(i) If Executive has created, invent
contributed to or improved any works of authorship,
property, materials, documents or other work produc
limitation, research, reports, software, databases,
presentations, textual works, content, or audiovisu
either alone or with third parties, prior to Execut
Company, that are relevant to or implicated by such
Executive hereby grants the Company a perpetual, no
worldwide, assignable, sublicensable license under
property rights (including rights under patent, ind
trademark, trade secret, unfair competition and rel
purposes in connection with the Company's current a
all such Works as of the date hereof is attached he

(ii) If Executive creates, invents,
contributes to or improves any Works, either alone
time during Executive's employment by the Company a
employment and/or with the use of any the Company r
Executive shall promptly and fully disclose same to
irrevocably assigns, transfers and conveys, to the
applicable law, all rights and intellectual propert
rights under patent, industrial property, copyright
unfair competition and related laws) to the Company
any such rights does not vest originally in the Com

(iii) Executive agrees to keep and m
written records (in the form of notes, sketches, dr
media requested by the Company) of all Company Work
available to and remain the sole property and intel
Company at all times.

(iv) Executive shall take all reques
requested documents (including any licenses or assi
government contract) at the

Company's expense (but without further remuneration
validating, maintaining, protecting, enforcing, per

or registering any of the Company's rights in the P

If the Company is unable for any other reason to se
any document for this purpose, then Executive hereb
appoints the Company and its duly authorized office
agent and attorney in fact, to act for and in Execu
execute any documents and to do all other lawfully
with the foregoing.

(v) Executive shall not improperly u
to any premises of, divulge, disclose, communicate,
access to, or share with the Company any confidenti
information or intellectual property relating to a
third party without the prior written permission of
hereby indemnifies, holds harmless and agrees to de
officers, directors, partners, employees, agents an
breach of the foregoing covenant. Executive shall ¢
policies and guidelines of the Company, including r
confidential information and intellectual property

r written authorization of
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interest. Executive acknowledges that the Company m
and guidelines from time to time, and that Executiv
by their most current version.

(vi) The provisions of Section 9 sha
Executive's employment for any reason.

10. Specific Performance. Executive ackno
Company's remedies at law for a breach or threatene
provisions of Section 8 or Section 9 would be inade
suffer irreparable damages as a result of such brea
recognition of this fact, Executive agrees that, in
or threatened breach, in addition to any remedies a
posting any bond, shall be entitled to cease making
any benefit otherwise required by this Agreement an
the form of specific performance, temporary restrai
permanent injunction or any other equitable remedy

11. Miscellaneous.

a. Governing Law. This Agreemen
construed in accordance with the laws of the State
to conflicts of laws principles thereof.

b. Entire Agreement/Amendments.
entire understanding of the parties with respect to
by the Company. There are no restrictions, agreemen
covenants or undertakings between the parties with
herein other than those expressly set forth herein.
altered, modified, or amended except by written ins
hereto.

c. No Waiver. The failure of a
adherence to any term of this Agreement on any occa
a waiver of such party's rights or deprive such par
insist upon strict adherence to that term or any ot

d. Severability. In the event t
provisions of this Agreement shall be or become inv
unenforceable in any respect, the validity, legalit
remaining provisions of this Agreement shall not be

e. Assignment. This Agreement,
and duties hereunder, shall not be assignable or de
purported assignment or delegation by Executive in
shall be null and void ab initio and of no force an
be assigned by the Company to a person or entity wh
successor in interest to substantially all of the b
Company. Upon such assignment, the rights and oblig
hereunder shall become the rights and obligations o
person or entity.

f. Successors; Binding Agreemen
to the benefit of and be binding upon personal or |
executors, administrators, successors, heirs, distr
legatees.

g. Notice. For the purpose of t

all other communications provided for in the Agreem
shall be deemed to have been duly given when delive
courier or three days after it has been mailed by U
return receipt requested, postage prepaid, addresse
set forth below in this Agreement, or to such other
have furnished to the other in writing in accordanc
notice of change of address shall be effective only

If to the Company:

1601 West LBJ Freeway
Dallas, TX 75234-6034
Attention: General Counsel

If to Executive:

To the most recent address of Executive s
records of the Company.

h. Prior Agreements This Agreem
agreements and understandings (including verbal agr
and the Company and/or its affiliates regarding the
Executive's employment with the Company and/or its
without limitation, the Prior Agreement.

i. Cooperation. Executive shall
reasonable cooperation in connection with any actio
appeal from any action or proceeding) which relates

ay amend any such policies
e remains at all times bound

Il survive the termination of

wledges and agrees that the

d breach of any of the

quate and the Company would
ch or threatened breach. In
the event of such a breach

t law, the Company, without
any payments or providing

d obtain equitable relief in
ning order, temporary or
which may then be available.

t shall be governed by and
of New York, without regard

This Agreement contains the
the employment of Executive
ts, promises, warranties,
respect to the subject matter
This Agreement may not be
trument signed by the parties

10

party to insist upon strict
sion shall not be considered
ty of the right thereafter to
her term of this Agreement.

hat any one or more of the
alid, illegal or

y and enforceability of the
affected thereby.

and all of Executive's rights
legable by Executive. Any
violation of the foregoing

d effect. This Agreement may
ich is an affiliate or a

usiness operations of the
ations of the Company

f such affiliate or successor

t. This Agreement shall inure
egal representatives,
ibutees, devisees and

his Agreement, notices and
ent shall be in writing and

red by hand or overnight
nited States registered mail,
d to the respective addresses
address as either party may
e herewith, except that

upon receipt.

et forth in the personnel

ent supersedes all prior
eements) between Executive
terms and conditions of
affiliates, including,

11

provide Executive's
n or proceeding (or any
to events occurring during



Executive's employment hereunder. This provision sh
of this Agreement.

j. Withholding Taxes. The Compa
amounts payable under this Agreement such Federal,
be required to be withheld pursuant to any applicab

k. Counterparts. This Agreement

counterparts, each of which shall be an original, w
signatures thereto and hereto were upon the same in

IN WITNESS WHEREOF, the parties hereto have du
of the day and year first above written.

CELANESE CORPORATION

/s/ Benjamin J. Jenkins /sl Dav

By: Benjamin J. Jenkins
Title: Director

all survive any termination

ny may withhold from any
state and local taxes as may
le law or regulation.

may be signed in

ith the same effect as if the
strument.

12

ly executed this Agreement as

DAVID WEIDMAN

id Weidman



EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (the "Agreement”) da
between Celanese Corporation (the "Company") and Ly

The Company desires to employ Executive a
embodying the terms of such employment;

Executive desires to accept such employme
agreement;

In consideration of the premises and mutu
other good and valuable consideration, the parties

1. Term of Employment. Subject to the pro
Agreement and subject to the amendment, satisfactor
below), of the Service Agreement for Members of the

Celanese AG and Executive, dated September 23, 2003

Executive shall be employed by the Company for a pe

the Prior Agreement is amended and ending on Decemb

Term") on the terms and subject to the conditions s
2. Position.

a. During the Employment Term,
Company's Executive Vice President. In such positio
duties and authority as shall be determined from ti
Directors of the Company (the "Board") and the Chie
Company. If requested, Executive shall also serve a
without additional compensation.

b. During the Employment Term,
Executive's full business time and best efforts to
Executive's duties hereunder and will not engage in
profession or occupation for compensation or otherw
interfere with the rendition of such services eithe
without the prior written consent of the Board; pro
shall preclude Executive, (i) subject to the prior
accepting appointment to or continue to serve on an
trustees of any business corporation or any charita
participating in charitable activities or managing
provided in each case, and in the aggregate, that s
conflict or interfere with the performance of Execu
conflict with Section 8.

3. Base Salary. During the Employment Ter
Executive a base salary at the annual rate of $700,
installments in accordance with the Company's usual
shall be entitled to such increases (but no decreas
salary, if any, as may be determined from time

to time in the sole discretion of the Board. Execut
in effect from time to time, is hereinafter referre

4. Annual Bonus. With respect to each ful
Employment Term, Executive shall be eligible to ear
"Annual Bonus") targeted at eighty percent (80%) of
"Target"), payout to range from 0 - 200% of Target,
of performance targets established by the Board.

5. Employee Benefits. During the Employme
entitled to participate in the Company's compensati
(other than annual bonus and severance plans) as in
(collectively "Employee Benefits"), on the same bas
generally made available to other senior executives
shall also continue participation in Celanese AG's
plan, in accordance with its terms.

6. Business Expenses and Perquisites.

a. Expenses. During the Employm
expenses incurred by Executive in the performance o
hereunder shall be reimbursed by the Company in acc
policies.

b. Perquisites. During the Empl
be entitled to:

(i) Payment of Executive's current ¢
term of such lease; and

(i) Payment for tax preparation for
Executive's 2004 individual tax returns, as prepare
accounting firm.

7. Termination. The Employment Term and E
hereunder may be terminated by either party at any
provided that Executive will be required to give th

ted February 17, 2005 by and
ndon Cole (the "Executive").

nd to enter into an agreement

nt and enter into such an

al covenants herein and for
agree as follows:

visions of Section 7 of this

y to the Board (as defined
Board of Management between
(the "Prior Agreement"),

riod commencing on the date

er 31, 2007 (the "Employment
et forth in this Agreement.

Executive shall serve as the
n, Executive shall have such
me to time by the Board of

f Executive Officer of the

s a member of the Board

Executive will devote

the performance of

any other business,

ise which would conflict or
r directly or indirectly,
vided that nothing herein
approval of the Board, from
y board of directors or

ble organization or (ii) from
personal investments;

uch activities do not

tive's duties hereunder or

m, the Company shall pay
000, payable in regular
payment practices. Executive
es) in Executive's base

ive's annual base salary, as
d to as the "Base Salary."

| calendar year during the

n an annual bonus award (an
Executive's Base Salary (the
based upon the achievement

nt Term, Executive shall be

on and employee benefit plans
effect from time to time

is as those benefits are

of the Company. Executive
current deferred compensation

ent Term, reasonable business
f Executive's duties
ordance with Company

oyment Term, Executive shall

ar lease through the current

work performed on
d by the Company's outside

xecutive's employment
time and for any reason;
e Company at least 30 days



advance written notice of any resignation of Execut
Notwithstanding any other provision of this Agreeme
Section 7 shall exclusively govern Executive's righ
employment with the Company and its affiliates.

a. By the Company For Cause or
Without Good Reason.

(i) The Employment Term and Executiv
be terminated by the Company for Cause (as defined
automatically upon Executive's resignation without
Section 7(c)).

(i) For purposes of this Agreement,
Executive's willful failure to perform Executive's
as a result of total or partial

incapacity due to physical or mental iliness) for a
written notice by the Company to Executive of such
or a plea of nolo contendere to, (x) a felony (othe

the laws of the United States or any state thereof

in a jurisdiction outside the United States or (y)
turpitude, (C) Executive's willful malfeasance or w
demonstrably injurious to the Company, (D) any act
Executive's breach of the provisions of Sections 8
provided, that actions taken by Executive as a memb
Celanese AG prior to the date hereof cannot serve a
actions were approved by the Supervisory Board of C

(iii) If Executive's employment is t
Cause, or if Executive resigns without Good Reason,
to receive:

(A) the Base Salary through the

(B) any Annual Bonus earned but
termination for any previously completed fisca

(C) reimbursement for any unrei
properly incurred by Executive in accordance w
the date of Executive's termination; and

(D) such Employee Benefits, if
may be entitled under the employee benefit pla
affiliates (the amounts described in clauses (
referred to as the "Accrued Rights").

Following such termination of Executive's
for Cause or resignation by Executive without Good
in this Section 7(a)(iii), Executive shall have no
compensation or any other benefits under this Agree

b. Disability or Death.

(i) The Employment Term and Executiv
shall terminate upon Executive's death and may be t
Executive becomes physically or mentally incapacita
for a period of six (6) consecutive months or for a
months in any twenty-four (24) consecutive month pe
duties (such incapacity is hereinafter referred to

(ii) Upon termination of Executive's
either Disability or death, Executive or Executive'
shall be entitled to receive the Accrued Rights.

Following Executive's termination of empl
Disability, except as set forth in this Section 7(b
no further rights to any compensation or any other
Agreement.

c. By the Company Without Cause
for Good Reason.

(i) The Employment Term and Executiv
be terminated by the Company without Cause or by Ex
Good Reason.

(i) For purposes of this Agreement,
any reduction in Executive's Base Salary or Annual
substantial diminution in Executive's position or d
reporting lines or assignment of duties materially
position (other than in connection with an increase
promotion) or (C) a Ticona Sale (as defined below)
Sale, Executive accepts or continues employment wit
affiliates, Ticona, the purchaser of Ticona or its
affiliates of the purchaser; provided that the even

ive's employment.
nt, the provisions of this
ts upon termination of

By Executive Resignation

e's employment hereunder may
below) and shall terminate
Good Reason (as defined in

"Cause" shall mean (A)
duties hereunder (other than

period of 30 days following
failure, (B) conviction of,

r than traffic-related) under
or any similar criminal act
a crime involving moral
illful misconduct which is
of fraud by Executive or (E)
or 9 of this Agreement;

er of the Management Board of
s a basis for Cause if such
elanese AG.

erminated by the Company for
Executive shall be entitled

date of termination;

unpaid as of the date of
| year;

mbursed business expenses
ith Company policy prior to

any, as to which Executive
ns of the Company or its
A) through (D) hereof being

employment by the Company
Reason, except as set forth
further rights to any

ment.

e's employment hereunder
erminated by the Company if
ted and is therefore unable

n aggregate of nine (9)

riod to perform Executive's
as "Disability").

employment hereunder for
s estate (as the case may be)

oyment due to death or
)(ii), Executive shall have
benefits under this

or Resignation by Executive

e's employment hereunder may
ecutive's resignation for

"Good Reason" shall mean (A)
Bonus opportunity or (B) any
uties, adverse change in
inconsistent with Executive's

in responsibility or a

unless, following the Ticona

h the Company or its

assets or any subsidiaries or

ts described in clauses (A),



(B) and (C) of this Section 7(c)(ii) shall constitu
Company fails to cure such event within 30 days aft
written notice of the event which constitutes Good
Section 7(c), "Ticona Sale" shall mean (i) the sale
series of related transactions, of all or substanti
Ticona to any "person" or "group" (as such terms ar
13(d)(3) and 14(d)(2) of the Securities Exchange Ac
Act")) other than the Company or its affiliates or
other than the Company or its affiliates, is or bec
(as defined in Rules 13d-3 and 13d-5 under the Exch
indirectly, of more than 75% of the total voting po
Ticona, including by way of merger, consolidation o

(iii) If Executive's employment is termin
Cause (other than by reason of death or Disability)
Good Reason (other than pursuant to Section 7(c)(ii
entitled to receive:

(A) the Accrued Rights;

(B) a pro rata portion of any A
Executive would have been entitled to receive
in such year based upon the percentage of the
elapsed through the date of Executive's termin
when such Annual Bonus would have otherwise be
employment not terminated, and

(C) subject to Executive's cont
provisions of Sections 8 and 9, (x) continued
until twelve months after the date of such ter
Executive's Target Annual Bonus for the year o
the twelve month period after the date of such
with the Company's usual payroll practice; pro
amount described in this clause (C) shall be r
of any other cash severance or termination ben
under any other plans, programs or arrangement
affiliates.

Following Executive's termination of empl
Cause (other than by reason of Executive's death or
Executive's resignation for Good Reason, except as
7(c)(iii), Executive shall have no further rights t
other benefits under this Agreement.

(iv) If Executive resigns for Good R
7(c)(ii)(C)), Executive shall be entitled to receiv

(A) the Accrued Rights;

(B) a pro rata portion of any A
Executive would have been entitled to receive
in such year based upon the percentage of the
elapsed through the date of Executive's termin
when such Annual Bonus would have otherwise be
employment not terminated; and

(C) a lump sum payment equal to
Executive's average Base Salary over the three
termination (including Executive's service wit
average Annual Bonus earned by Executive durin
prior to such termination (including Executive
provided, that if Executive's term of employme
service with Celanese AG) is less than three y
include all of Executive's prior whole calenda
further, that the aggregate amount described i
reduced by the present value of any other cash
benefits payable to Executive under any other
arrangements of the Company or its affiliates.

Following Executive's termination of empl
Cause (other than by reason of Executive's death or
Executive's resignation for Good Reason, except as
7(c)(iv), Executive shall have no further rights to
other benefits under this Agreement.

d. Continued Employment Beyond
Employment Term. Unless the parties otherwise agree
Executive's employment with the Company beyond the
Term shall be deemed an employment at-will and shal
of the provisions of this Agreement and Executive's
terminated at will by either Executive or the Compa
provisions of Sections 8, 9 and 10 of this Agreemen
termination of this Agreement or Executive's termin
hereunder.

e. Notice of Termination. Any p
employment by the Company or by Executive (other th
shall be communicated by written Notice of Terminat
in accordance with Section 11(g) hereof. For purpos
"Notice of Termination" shall mean a notice which s
termination provision in this Agreement relied upon

te Good Reason only if the
er receipt from Executive of
Reason. For purposes of this
or disposition, in one or a
ally all of the assets of

e defined in Sections

t Of 1934 (the "Exchange
(i) any person or group,
omes the "beneficial owner"
ange Act), directly or

wer of the voting stock of

r otherwise.

ated by the Company without
or if Executive resigns for
)(C)), Executive shall be

nnual Bonus, if any, that
pursuant to Section 4 hereof
fiscal year that shall have
ation of employment, payable
en payable had Executive's

inued compliance with the
payment of the Base Salary
mination and (y) payment of
f termination, payable over
termination, in accordance
vided that the aggregate
educed by the present value
efits payable to Executive

s of the Company or its

oyment by the Company without
Disability) or by

set forth in this Section

0 any compensation or any

eason pursuant to Section
e:

nnual Bonus, if any, that
pursuant to Section 4 hereof
fiscal year that shall have
ation of employment, payable
en payable had Executive's

three times the sum of (x)
calendar years prior to such
h Celanese AG) and (y) the
g the three calendar years
's service with Celanese AG);
nt (including Executive's
ears, the average shall

r years of service; provided,
n this clause (C) shall be
severance or termination
plans, programs or

oyment by the Company without
Disability) or by

set forth in this Section

any compensation or any

the Expiration of the

in writing, continuation of
expiration of the Employment

| not be deemed to extend any
employment may thereafter be
ny; provided that the

t shall survive any

ation of employment

urported termination of

an due to Executive's death)
ion to the other party hereto
es of this Agreement, a

hall indicate the specific

and shall set forth in



reasonable detail the facts and circumstances claim
termination of employment under the provision so in

f. Board/Committee Resignation.
Executive's employment for any reason, Executive ag
date of such termination and to the extent applicab
committees thereof) and the Board of Directors (and
any of the Company's affiliates.

8. Non-Competition.

a. Executive acknowledges and r
competitive nature of the businesses of the Company
accordingly agrees as follows:

(1) During the Employment Term and, for a
the date Executive ceases to be employed by the Com
Period"), Executive will not, whether on Executive'
or in conjunction with any person, firm, partnershi
association, corporation or other business organiza
whatsoever ("Person"), directly or indirectly solic
competition with the Company, the business of any ¢

(i) with whom Executive had persona
behalf of the Company during th
Executive's termination of empl

(ii) with whom employees reporting t
contact or dealings on behalf o
one-year immediately preceding
of employment; or

(iiif) for whom Executive had direct
during the one year period imme
termination of employment.

(2) During the Restricted Period, Executi
indirectly:

(i) engage in any business that com
the Company or its affiliates (
limitation, businesses which th
have specific plans to conduct
Executive is aware of such plan
Business");

(i) enter the employ of, or render
(or any division or controlled
any Person) who or which engage

(iii) acquire a financial interest i
actively involved with, any Com
or indirectly, as an individual
officer, director, principal, a
or

(iv) interfere with, or attempt to i
relationships (whether formed b
of this Agreement) between the
affiliates and customers, clien
members or investors of the Com

(3) Notwithstanding anything to the contr
Executive may directly or indirectly own, solely as
any Person engaged in the business of the Company o
publicly traded on a national or regional stock exc
over-the-counter market if Executive (i) is nota ¢
member of a group which controls, such person and (
indirectly, own 5% or more of any class of securiti

(4) During the Restricted Period, Executi
Executive's own behalf or on behalf of or in conjun
directly or indirectly:

(i) solicit or encourage any employ
affiliates to leave the employm
affiliates (other than as a res
advertisement of employment mad
employer or business, not direc

(ii) hire any such employee who was
its affiliates as of the date o
employment with the Company or
the Company or its affiliates ¢
year prior to or after, the ter

ed to provide a basis for
dicated.

Upon termination of

rees to resign, as of the

le, from the Board (and any
any committees thereof) of

ecognizes the highly
and its affiliates and

period of one year following
pany (the "Restricted

s own behalf or on behalf of
p, joint venture,

tion, entity or enterprise

it or assist in soliciting in
lient or prospective client:

| contact or dealings on
e one year period preceding
oyment;

o Executive have had personal
f the Company during the
the Executive's termination

or indirect responsibility
diately preceding Executive's

ve will not directly or

petes with the business of
including, without

e Company or its affiliates
in the future and as to which
ning) (a "Competitive

any services to, any Person
or controlling affiliate of
s in a Competitive Business;

n, or otherwise become
petitive Business, directly
, partner, shareholder,
gent, trustee or consultant;

nterfere with, business
efore, on or after the date
Company or any of its

ts, suppliers partners,
pany or its affiliates.

ary in this Agreement,

an investment, securities of
r its affiliates which are
hange or on the

ontrolling person of, or a

ii) does not, directly or

es of such Person.

ve will not, whether on
ction with any Person,

ee of the Company or its

ent of the Company or its

ult of a general

e by Executive's subsequent
ted at any such employee); or

employed by the Company or
f Executive's termination of
who left the employment of
oincident with, or within one
mination of Executive's



employment with the Company.

(5) During the Restricted Period, Executi
indirectly, solicit or encourage to cease to work w
affiliates any consultant then under contract with
affiliates.

b. It is expressly understood and ag
and the Company consider the restrictions contained
reasonable, if a final judicial determination is ma
jurisdiction that the time or territory or any othe
this Agreement is an unenforceable restriction agai
of this Agreement shall not be rendered void but sh
apply as to such maximum time and territory and to
court may judicially determine or indicate to be en
any court of competent jurisdiction finds that any
Agreement is unenforceable,

and such restriction cannot be amended so as to mak
finding shall not affect the enforceability of any
contained herein.

9. Confidentiality; Intellectual Property
a. Confidentiality.

(i) Executive will not at any time (
Executive's employment with the Company) (x) retain
purposes or account of Executive or any other Perso
reveal, communicate, share, transfer or provide acc
Company (other than its professional advisers who a
obligations), any non-public, proprietary or confid
--including without limitation trade secrets, know-
development, software, databases, inventions, proce
designs and other intellectual property, informatio
investments, profits, pricing, costs, products, ser
clients, partners, investors, personnel, compensati
advertising, sales, marketing, promotions, governme
and approvals -- concerning the past, current or fu
operations of the Company, its subsidiaries or affi
that has disclosed or provided any of same to the C
basis ("Confidential Information") without the prio
the Board.

(ii) "Confidential Information" shal
that is (a) generally known to the industry or the
of Executive's breach of this covenant; (b) made le
Executive by a third party without breach of any co
(c) required by law to be disclosed; provided that
written notice to the Company of such requirement,
than is so required, and cooperate with any attempt
protective order or similar treatment.

(iii) Upon termination of Executive'
for any reason, Executive shall (x) cease and not t
Confidential Information or intellectual property (
any patent, invention, copyright, trade secret, tra
domain name or other source indicator) owned or use
subsidiaries or affiliates; (y) immediately destroy
Company, at the Company's option, all originals and
(including memoranda, books, papers, plans, compute
data) in Executive's possession or control (includi
stored or located in Executive's office, home, lapt
or not Company property) that contain Confidential
relate to the business of the Company, its affiliat
that Executive may retain only those portions of an
and diaries that do not contain any Confidential In
fully cooperate with the Company regarding the deli
other Confidential Information of which Executive i

b. Intellectual Property.

(i) If Executive has created, invent
contributed to or improved any works of authorship,
property, materials, documents or other work produc
limitation, research, reports, software, databases,
presentations, textual works, content, or audiovisu
either alone or with third parties, prior to Execut
Company, that are relevant to or implicated by such
Executive hereby grants the Company a perpetual, no
worldwide, assignable, sublicensable license under
property rights (including rights under patent, ind
trademark, trade secret, unfair competition and rel
purposes in connection with the Company's current a
all such Works as of the date hereof is attached he

ve will not, directly or
ith the Company or its
the Company or its

reed that although Executive
in this Section 8 to be

de by a court of competent

r restriction contained in

nst Executive, the provisions
all be deemed amended to
such maximum extent as such
forceable. Alternatively, if
restriction contained in this

e it enforceable, such
of the other restrictions

whether during or after

or use for the benefit,

n; or (y) disclose, divulge,
ess to any Person outside the
re bound by confidentiality
ential information

how, research and

sses, formulae, technology,
n concerning finances,
vices, vendors, customers,
on, recruiting, training,

nt and regulatory activities
ture business, activities and
liates and/or any third party
ompany on a confidential

r written authorization of

I not include any information
public other than as a result
gitimately available to
nfidentiality obligation; or
Executive shall give prompt
disclose no more information
s by the Company to obtain a

s employment with the Company
hereafter commence use of any
including without limitation,
demark, trade name, logo,

d by the Company, its

, delete, or return to the

copies in any form or medium

r files, letters and other

ng any of the foregoing

op or other computer, whether
Information or otherwise

es and subsidiaries, except

y personal notes, notebooks
formation; and (z) notify and
very or destruction of any

s or becomes aware.

ed, designed, developed,
inventions, intellectual

t (including without
systems, applications,

al materials) ("Works"),
ive's employment by the
employment ("Prior Works"),
n-exclusive, royalty-free,
all rights and intellectual
ustrial property, copyright,
ated laws) therein for all

nd future business. A list of
reto as Exhibit A.



(ii) If Executive creates, invents,
contributes to or improves any Works, either alone
time during Executive's employment by the Company a
employment and/or with the use of any the Company r
Executive shall promptly and fully disclose same to
irrevocably assigns, transfers and conveys, to the
applicable law, all rights and intellectual propert
rights under patent, industrial property, copyright
unfair competition and related laws) to the Company
any such rights does not vest originally in the Com

(iii) Executive agrees to keep and m
written records (in the form of notes, sketches, dr
media requested by the Company) of all Company Work
available to and remain the sole property and intel
Company at all times.

(iv) Executive shall take all reques
requested documents (including any licenses or assi
government contract) at the Company's expense (but
to assist the Company in validating, maintaining, p
perfecting, recording, patenting or registering any
the Prior Works and Company Works. If the Company i
to secure Executive's signature on any document for
hereby irrevocably designates and appoints the Comp
officers and agents as Executive's agent and attorn
Executive's behalf and stead to execute any documen
lawfully permitted acts in connection with the fore

(v) Executive shall not improperly u
to any premises of, divulge, disclose, communicate,
access to, or share with the Company any confidenti
information or intellectual property relating to a
third party without the prior written permission of
hereby indemnifies, holds harmless and agrees to de
officers, directors, partners, employees, agents an
breach of the foregoing covenant. Executive shall ¢
policies and guidelines of the Company, including r
confidential information and intellectual

property and potential conflicts of interest. Execu
Company may amend any such policies and guidelines
Executive remains at all times bound by their most

(vi) The provisions of Section 9 sha
Executive's employment for any reason.

10. Specific Performance. Executive ackno
Company's remedies at law for a breach or threatene
provisions of Section 8 or Section 9 would be inade
suffer irreparable damages as a result of such brea
recognition of this fact, Executive agrees that, in
or threatened breach, in addition to any remedies a
posting any bond, shall be entitled to cease making
any benefit otherwise required by this Agreement an
the form of specific performance, temporary restrai
permanent injunction or any other equitable remedy

11. Miscellaneous.

a. Governing Law. This Agreemen
construed in accordance with the laws of the State
to conflicts of laws principles thereof; provided,
relating to Executive's rights under the Celanese A
shall be governed and construed in accordance with

b. Entire Agreement/Amendments.
applicable, the terms of the Celanese AG deferred ¢
defined benefit pension described in the amended ag
Celanese AG, contains the entire understanding of t
the employment of Executive by the Company. There a
agreements, promises, warranties, covenants or unde
with respect to the subject matter herein other tha
herein. This Agreement may not be altered, modified
written instrument signed by the parties hereto.

c. No Waiver. The failure of a
adherence to any term of this Agreement on any occa
a waiver of such party's rights or deprive such par
insist upon strict adherence to that term or any ot

d. Severability. In the event t
provisions of this Agreement shall be or become inv
unenforceable in any respect, the validity, legalit
remaining provisions of this Agreement shall not be

e. Assignment. This Agreement,
and duties hereunder, shall not be assignable or de
purported assignment

designs, develops,

or with third parties, at any

nd within the scope of such
esources ("Company Works"),
the Company and hereby
maximum extent permitted by
y rights therein (including

, trademark, trade secret,

to the extent ownership of
pany.

aintain adequate and current
awings, and any other form or
s. The records will be

lectual property of the

ted actions and execute all
gnments required by a
without further remuneration)
rotecting, enforcing,

of the Company's rights in

s unable for any other reason
this purpose, then Executive
any and its duly authorized
ey in fact, to act for and in

ts and to do all other

going.

se for the benefit of, bring
reveal, transfer or provide
al, proprietary or non-public
former employer or other
such third party. Executive
fend the Company and its
d representatives from any
omply with all relevant
egarding the protection of
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tive acknowledges that the
from time to time, and that
current version.

Il survive the termination of

wledges and agrees that the

d breach of any of the

quate and the Company would
ch or threatened breach. In
the event of such a breach

t law, the Company, without
any payments or providing

d obtain equitable relief in
ning order, temporary or
which may then be available.

t shall be governed by and

of New York, without regard
however, that matters

G deferred compensation plan
German law.

This Agreement, and, as
ompensation plan and the
reement between Executive and
he parties with respect to

re no restrictions,

rtakings between the parties
n those expressly set forth

, or amended except by

party to insist upon strict
sion shall not be considered
ty of the right thereafter to
her term of this Agreement.

hat any one or more of the
alid, illegal or

y and enforceability of the
affected thereby.

and all of Executive's rights
legable by Executive. Any



or delegation by Executive in violation of the fore

ab initio and of no force and effect. This Agreemen
Company to a person or entity which is an affiliate
to substantially all of the business operations of
assignment, the rights and obligations of the Compa
rights and obligations of such affiliate or success

f. Successors; Binding Agreemen
to the benefit of and be binding upon personal or |
executors, administrators, successors, heirs, distr
legatees.

g. Notice. For the purpose of t

all other communications provided for in the Agreem
shall be deemed to have been duly given when delive
courier or three days after it has been mailed by U
return receipt requested, postage prepaid, addresse
set forth below in this Agreement, or to such other
have furnished to the other in writing in accordanc
notice of change of address shall be effective only

If to the Company:

1601 West LBJ Freeway
Dallas, TX 75234-6034
Attention: General Counsel

If to Executive:

To the most recent address of Executive s
records of the Company.

h. Prior Agreements This Agreem
agreements and understandings (including verbal agr
and the Company and/or its affiliates regarding the
Executive's employment with the Company and/or its

i. Cooperation. Executive shall
reasonable cooperation in connection with any actio
appeal from any action or proceeding) which relates
Executive's employment hereunder. This provision sh
of this Agreement.

j- Withholding Taxes. The Compa
amounts payable under this Agreement such Federal,
be required to be withheld pursuant to any applicab

k. Counterparts. This Agreement

counterparts, each of which shall be an original, w
signatures thereto and hereto were upon the same in

IN WITNESS WHEREOF, the parties hereto have du
of the day and year first above written.

CELANESE CORPORATION LYNDON

/s/ David Weidman Isl Lyn

By: David Weidman
Title: President and Chief Executive
Officer
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going shall be null and void

t may be assigned by the

or a successor in interest

the Company. Upon such

ny hereunder shall become the
or person or entity.

t. This Agreement shall inure
egal representatives,
ibutees, devisees and

his Agreement, notices and
ent shall be in writing and

red by hand or overnight
nited States registered mail,
d to the respective addresses
address as either party may
e herewith, except that

upon receipt.

et forth in the personnel

ent supersedes all prior
eements) between Executive
terms and conditions of
affiliates.

provide Executive's

n or proceeding (or any

to events occurring during
all survive any termination

ny may withhold from any
state and local taxes as may
le law or regulation.

may be signed in

ith the same effect as if the
strument.
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EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (the "Agreement") da
between Celanese Corporation (the "Company") and Co

"Executive").

The Company desires to employ Executive a
embodying the terms of such employment;

Executive desires to accept such employme
agreement;

In consideration of the premises and mutu
other good and valuable consideration, the parties

1. Term of Employment. Subject to the pro

Agreement, Executive shall be employed by the Compa

the date hereof and ending on December 31, 2007 (th
terms and subject to the conditions set forth in th

2. Position.

a. During the Employment Term,
Company's Executive Vice President, Chief Financial
Executive shall have such duties and authority as s
to time by the Board of Directors of the Company (t
Executive Officer of the Company.

b. During the Employment Term,
Executive's full business time and best efforts to
Executive's duties hereunder and will not engage in
profession or occupation for compensation or otherw
interfere with the rendition of such services eithe
without the prior written consent of the Board; pro
shall preclude Executive, (i) subject to the prior
accepting appointment to or continue to serve on an
trustees of any business corporation or any charita
participating in charitable activities or managing
provided in each case, and in the aggregate, that s
conflict or interfere with the performance of Execu
conflict with Section 8.

3. Base Salary. During the Employment Ter
Executive a base salary at the annual rate of $675,
installments in accordance with the Company's usual
shall be entitled to such increases (but no decreas
salary, if any, as may be determined from time to t
the Board. Executive's annual base salary, as in ef
hereinafter referred to as the "Base Salary."

4. Annual Bonus. With respect to each ful
Employment Term, Executive shall be eligible to ear
"Annual

Bonus") targeted at eighty percent (80%) of Executi
"Target"), payout to range from 0 - 200% of Target,
of performance targets established by the Board.

5. Employee Benefits. During the Employme
entitled to participate in the Company's compensati
(other than annual bonus and severance plans) as in
(collectively "Employee Benefits"), on the same bas
generally made available to other senior executives

6. Business Expenses. During the Employme
expenses incurred by Executive in the performance o
hereunder shall be reimbursed by the Company in acc
policies.

7. Termination. The Employment Term and E
hereunder may be terminated by either party at any
provided that Executive will be required to give th
advance written notice of any resignation of Execut
Notwithstanding any other provision of this Agreeme
Section 7 shall exclusively govern Executive's righ
employment with the Company and its affiliates.

a. By the Company For Cause or
Without Good Reason.

(i) The Employment Term and Executiv
be terminated by the Company for Cause (as defined
automatically upon Executive's resignation without
Section 7(c)).

(i) For purposes of this Agreement,
Executive's willful failure to perform Executive's
as a result of total or partial incapacity due to p
for a period of 30 days following written notice by

ted February 23, 2005 by and
rliss Nelson (the

nd to enter into an agreement

nt and enter into such an

al covenants herein and for
agree as follows:

visions of Section 7 of this

ny for a period commencing on
e "Employment Term") on the
is Agreement.

Executive shall serve as the
Officer. In such position,
hall be determined from time
he "Board") and the Chief

Executive will devote

the performance of

any other business,

ise which would conflict or
r directly or indirectly,
vided that nothing herein
approval of the Board, from
y board of directors or

ble organization or (ii) from
personal investments;

uch activities do not

tive's duties hereunder or

m, the Company shall pay
000, payable in regular
payment practices. Executive
es) in Executive's base

ime in the sole discretion of
fect from time to time, is

| calendar year during the
n an annual bonus award (an

ve's Base Salary (the
based upon the achievement

nt Term, Executive shall be

on and employee benefit plans
effect from time to time

is as those benefits are

of the Company.

nt Term, reasonable business
f Executive's duties
ordance with Company

xecutive's employment

time and for any reason;

e Company at least 30 days
ive's employment.

nt, the provisions of this

ts upon termination of

By Executive Resignation

e's employment hereunder may
below) and shall terminate
Good Reason (as defined in

"Cause" shall mean (A)
duties hereunder (other than
hysical or mental iliness)

the Company to Executive of



such failure, (B) conviction of, or a plea of nolo
(other than traffic-related) under the laws of the
thereof or any similar criminal act in a jurisdicti

or (y) a crime involving moral turpitude, (C) Execu
willful misconduct which is demonstrably injurious
of fraud by Executive or (E) Executive's breach of
or 9 of this Agreement.

(iii) If Executive's employment is t
Cause, or if Executive resigns without Good Reason,
to receive:

(A) the Base Salary through the

(B) any Annual Bonus earned but
termination for any previously completed fisca

(C) reimbursement for any unrei
properly incurred by Executive in accordance w
the date of Executive's termination; and

(D) such Employee Benefits, if
may be entitled under the employee benefit pla
affiliates (the amounts described in clauses (
referred to as the "Accrued Rights").

Following such termination of Executive's
for Cause or resignation by Executive without Good
in this Section 7(a)(iii), Executive shall have no
compensation or any other benefits under this Agree

b. Disability or Death.

(i) The Employment Term and Executiv
shall terminate upon Executive's death and may be t
Executive becomes physically or mentally incapacita
for a period of six (6) consecutive months or for a
months in any twenty-four (24) consecutive month pe
duties (such incapacity is hereinafter referred to

(ii) Upon termination of Executive's
either Disability or death, Executive or Executive'
shall be entitled to receive the Accrued Rights.

Following Executive's termination of empl
Disability, except as set forth in this Section 7(b
no further rights to any compensation or any other
Agreement.

c. By the Company Without Cause
for Good Reason.

(i) The Employment Term and Executiv
be terminated by the Company without Cause or by Ex
Good Reason.

(ii) For purposes of this Agreement,
any reduction in Executive's Base Salary or Annual
substantial diminution in Executive's position or d
reporting lines or assignment of duties materially
position (other than in connection with an increase
promotion); provided that the events described in ¢
Section 7(c)(ii) shall constitute Good Reason only
such event within 30 days after receipt from Execut
event which constitutes Good Reason.

(iii) If Executive's employment is t
without Cause (other than by reason of death or Dis
resigns for Good Reason, Executive shall be entitle

(A) the Accrued Rights;

(B) a pro rata portion of any A
Executive would have been entitled to receive
in such year based upon the percentage of the
elapsed through the date of Executive's termin
when such Annual Bonus would have otherwise be
employment not terminated, and

(C) subject to Executive's cont
provisions of Sections 8 and 9, (x) continued
until twelve months after the date of such ter
Executive's Target Annual Bonus for the year o
the twelve month period after the date of such
with the Company's usual payroll practice; pro
amount described in this clause (C) shall be r

contendere to, (x) a felony
United States or any state
on outside the United States
tive's willful malfeasance or
to the Company, (D) any act
the provisions of Sections 8

erminated by the Company for
Executive shall be entitled

date of termination;

unpaid as of the date of
| year;

mbursed business expenses
ith Company policy prior to

any, as to which Executive
ns of the Company or its
A) through (D) hereof being

employment by the Company
Reason, except as set forth
further rights to any

ment.

e's employment hereunder
erminated by the Company if
ted and is therefore unable

n aggregate of nine (9)

riod to perform Executive's
as "Disability").

employment hereunder for
s estate (as the case may be)

oyment due to death or
)(ii), Executive shall have
benefits under this

or Resignation by Executive

e's employment hereunder may
ecutive's resignation for

"Good Reason" shall mean (A)
Bonus opportunity or (B) any
uties, adverse change in
inconsistent with Executive's

in responsibility or a

lauses (A) and (B) of this

if the Company fails to cure

ive of written notice of the

erminated by the Company
ability) or if Executive
d to receive:

nnual Bonus, if any, that
pursuant to Section 4 hereof
fiscal year that shall have
ation of employment, payable
en payable had Executive's

inued compliance with the
payment of the Base Salary
mination and (y) payment of
f termination, payable over
termination, in accordance
vided that the aggregate
educed by the present value



of any other cash severance or termination ben
under any other plans, programs or arrangement
affiliates.

Following Executive's termination of empl
Cause (other than by reason of Executive's death or
Executive's resignation for Good Reason, except as
7(c)(iii), Executive shall have no further rights t
other benefits under this Agreement.

d. Continued Employment Beyond
Employment Term. Unless the parties otherwise agree
Executive's employment with the Company beyond the
Term shall be deemed an employment at-will and shal
of the provisions of this Agreement and Executive's
terminated at will by either Executive or the Compa
provisions of Sections 8, 9 and 10 of this Agreemen
termination of this Agreement or Executive's termin
hereunder.

e. Notice of Termination. Any p
employment by the Company or by Executive (other th
shall be communicated by written Notice of Terminat
in accordance with Section 11(g) hereof. For purpos
"Notice of Termination" shall mean a notice which s
termination provision in this Agreement relied upon
reasonable detail the facts and circumstances claim
termination of employment under the provision so in

f. Board/Committee Resignation.
Executive's employment for any reason, Executive ag
date of such termination and to the extent applicab
committees thereof) and the Board of Directors (and
any of the Company's affiliates.

8. Non-Competition.

a. Executive acknowledges and r
competitive nature of the businesses of the Company
accordingly agrees as follows:

(1) During the Employment Term and, for a
the date Executive ceases to be employed by the Com
Period"), Executive will not, whether on Executive'
or in conjunction with any person, firm, partnershi
association, corporation or other business organiza
whatsoever ("Person"), directly or indirectly solic
competition with the Company, the business of any ¢

(i) with whom Executive had pe
behalf of the Company duri
preceding Executive's term

(i) with whom employees report
personal contact or dealin
during the one-year immedi
Executive's termination of

(iii) for whom Executive had di
responsibility during the
preceding Executive's term

(2) During the Restricted Period, Executi
indirectly:

(i) engage in any business tha
of the Company or its affi
limitation, businesses whi
affiliates have specific p
and as to which Executive
"Competitive Business");

(i) enter the employ of, or re
Person (or any division or
affiliate of any Person) w
Competitive Business;

(iii) acquire a financial inter
actively involved with, an
directly or indirectly, as
shareholder, officer, dire
trustee or consultant; or

(iv) interfere with, or attempt
relationships (whether for
date of this Agreement) be
its affiliates and custome

efits payable to Executive
s of the Company or its

oyment by the Company without
Disability) or by

set forth in this Section

0 any compensation or any

the Expiration of the

in writing, continuation of
expiration of the Employment

| not be deemed to extend any
employment may thereafter be
ny; provided that the

t shall survive any

ation of employment

urported termination of

an due to Executive's death)
ion to the other party hereto
es of this Agreement, a

hall indicate the specific

and shall set forth in

ed to provide a basis for
dicated.

Upon termination of

rees to resign, as of the

le, from the Board (and any
any committees thereof) of

ecognizes the highly
and its affiliates and

period of one year following
pany (the "Restricted

s own behalf or on behalf of
p, joint venture,

tion, entity or enterprise

it or assist in soliciting in
lient or prospective client:

rsonal contact or dealings on
ng the one year period
ination of employment;

ing to Executive have had
gs on behalf of the Company
ately preceding the
employment; or

rect or indirect
one year period immediately
ination of employment.

ve will not directly or

t competes with the business
liates (including, without

ch the Company or its

lans to conduct in the future
is aware of such planning) (a

nder any services to, any
controlled or controlling
ho or which engages in a

est in, or otherwise become
y Competitive Business,

an individual, partner,

ctor, principal, agent,

to interfere with, business
med before, on or after the
tween the Company or any of
rs,



clients, suppliers partner
of the Company or its affi

(3) Notwithstanding anything to the contr
Executive may directly or indirectly own, solely as
any Person engaged in the business of the Company o
publicly traded on a national or regional stock exc
over-the-counter market if Executive (i) is nota c
member of a group which controls, such person and (
indirectly, own 5% or more of any class of securiti

(4) During the Restricted Period, Executi
Executive's own behalf or on behalf of or in conjun
directly or indirectly:

(i) solicit or encourage any e
affiliates to leave the em
its affiliates (other than
advertisement of employmen
subsequent employer or bus
such employee); or

(i) hire any such employee who
or its affiliates as of th
termination of employment
the employment of the Comp
coincident with, or within
the termination of Executi
Company.

(5) During the Restricted Period, Executi
indirectly, solicit or encourage to cease to work w
affiliates any consultant then under contract with
affiliates.

b. It is expressly understood a
Executive and the Company consider the restrictions
to be reasonable, if a final judicial determination
competent jurisdiction that the time or territory o
contained in this Agreement is an unenforceable res
the provisions of this Agreement shall not be rende
amended to apply as to such maximum time and territ
extent as such court may judicially determine or in
Alternatively, if any court of competent jurisdicti
contained in this Agreement is unenforceable, and s
amended so as to make it enforceable, such finding
enforceability of any of the other restrictions con

9. Confidentiality; Intellectual Property

a. Confidentiality.

(i) Executive will not at any time (
Executive's employment with the Company) (x) retain
purposes or account of Executive or any other Perso
reveal, communicate, share, transfer or provide acc
Company (other than its professional advisers who a
obligations), any non-public, proprietary or confid
--including without limitation trade secrets, know-
development, software, databases, inventions, proce
designs and other intellectual property, informatio
investments, profits, pricing, costs, products, ser
clients, partners, investors, personnel, compensati
advertising, sales, marketing, promotions, governme
and approvals -- concerning the past, current or fu
operations of the Company, its subsidiaries or affi
that has disclosed or provided any of same to the C
basis ("Confidential Information") without the prio
the Board.

(ii) "Confidential Information" shal
that is (a) generally known to the industry or the
of Executive's breach of this covenant; (b) made le
Executive by a third party without breach of any co
(c) required by law to be disclosed; provided that
written notice to the Company of such requirement,
than is so required, and cooperate with any attempt
protective order or similar treatment.

(iii) Upon termination of Executive'
for any reason, Executive shall (x) cease and not t
Confidential Information or intellectual property (
any patent, invention, copyright, trade secret, tra
domain name or other source indicator) owned or use
subsidiaries or affiliates; (y) immediately destroy
Company, at the Company's option, all originals and
(including memoranda, books, papers, plans, compute
data) in Executive's possession or control (includi
stored or located in Executive's office, home, lapt

s, members or investors
liates.

ary in this Agreement,

an investment, securities of
r its affiliates which are
hange or on the

ontrolling person of, or a

ii) does not, directly or

es of such Person.

ve will not, whether on
ction with any Person,

mployee of the Company or its
ployment of the Company or
as a result of a general

t made by Executive's

iness, not directed at any

was employed by the Company
e date of Executive's

with the Company or who left
any or its affiliates

one year prior to or after,

ve's employment with the

ve will not, directly or
ith the Company or its
the Company or its

nd agreed that although
contained in this Section 8
is made by a court of

r any other restriction
triction against Executive,
red void but shall be deemed
ory and to such maximum
dicate to be enforceable.
on finds that any restriction
uch restriction cannot be
shall not affect the

tained herein.

whether during or after

or use for the benefit,

n; or (y) disclose, divulge,
ess to any Person outside the
re bound by confidentiality
ential information

how, research and

sses, formulae, technology,
n concerning finances,
vices, vendors, customers,
on, recruiting, training,

nt and regulatory activities
ture business, activities and
liates and/or any third party
ompany on a confidential

r written authorization of

I not include any information
public other than as a result
gitimately available to
nfidentiality obligation; or
Executive shall give prompt
disclose no more information
s by the Company to obtain a

s employment with the Company
hereafter commence use of any
including without limitation,
demark, trade name, logo,

d by the Company, its

, delete, or return to the

copies in any form or medium

r files, letters and other

ng any of the foregoing

op or other computer, whether



or not Company property) that contain Confidential
relate to the business of the Company, its affiliat
that Executive may retain only those portions of an
and diaries that do not contain any Confidential In
fully cooperate with the Company regarding the deli
other Confidential Information of which Executive i

b. Intellectual Property.

(i) If Executive has created, invent
contributed to or improved any works of authorship,
property, materials, documents or other work produc
limitation, research, reports, software, databases,
presentations, textual works, content, or audiovisu
either alone or with third parties, prior to Execut
Company, that are relevant to or implicated by such
Executive hereby grants the Company a perpetual, no
worldwide, assignable, sublicensable license under
property rights (including rights under patent, ind
trademark, trade secret, unfair competition and rel
purposes in connection with the Company's current a
all such Works as of the date hereof is attached he

(ii) If Executive creates, invents,
contributes to or improves any Works, either alone
time during Executive's employment by the Company a
employment and/or with the use of any the Company r
Executive shall promptly and fully disclose same to
irrevocably assigns, transfers and conveys, to the
applicable law, all rights and intellectual propert
rights under patent, industrial property, copyright
unfair competition and related laws) to the Company
any such rights does not vest originally in the Com

(iii) Executive agrees to keep and m
written records (in the form of notes, sketches, dr
media requested by the Company) of all Company Work
available to and remain the sole property and intel
Company at all times.

(iv) Executive shall take all reques
requested documents (including any licenses or assi
government contract) at the Company's expense (but
to assist the Company in validating, maintaining, p
perfecting, recording, patenting or registering any
the Prior Works and Company Works. If the Company i
to secure Executive's signature on any document for
hereby irrevocably designates and appoints the Comp
officers and agents as Executive's agent and attorn
Executive's behalf and stead to execute any documen
lawfully permitted acts in connection with the fore

(v) Executive shall not improperly u
to any premises of, divulge, disclose, communicate,
access to, or share with the Company any confidenti
information or intellectual property relating to a
third party without the prior written permission of
hereby indemnifies, holds harmless and agrees to de
officers, directors, partners, employees, agents an
breach of the foregoing covenant. Executive shall ¢
policies and guidelines of the Company, including r
confidential information and intellectual

property and potential conflicts of interest. Execu
Company may amend any such policies and guidelines
Executive remains at all times bound by their most

(vi) The provisions of Section 9 sha
Executive's employment for any reason.

10. Specific Performance. Executive ackno
Company's remedies at law for a breach or threatene
provisions of Section 8 or Section 9 would be inade
suffer irreparable damages as a result of such brea
recognition of this fact, Executive agrees that, in
or threatened breach, in addition to any remedies a
posting any bond, shall be entitled to cease making
any benefit otherwise required by this Agreement an
the form of specific performance, temporary restrai
permanent injunction or any other equitable remedy

11. Miscellaneous.
a. Governing Law. This Agreemen

construed in accordance with the laws of the State
to conflicts of laws principles thereof.

Information or otherwise

es and subsidiaries, except

y personal notes, notebooks
formation; and (z) notify and
very or destruction of any

s or becomes aware.

ed, designed, developed,
inventions, intellectual

t (including without
systems, applications,

al materials) ("Works"),
ive's employment by the
employment ("Prior Works"),
n-exclusive, royalty-free,
all rights and intellectual
ustrial property, copyright,
ated laws) therein for all

nd future business. A list of
reto as Exhibit A.
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or with third parties, at any

nd within the scope of such
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y rights therein (including

, trademark, trade secret,

to the extent ownership of
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any and its duly authorized
ey in fact, to act for and in

ts and to do all other

going.
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al, proprietary or non-public
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fend the Company and its
d representatives from any
omply with all relevant
egarding the protection of

tive acknowledges that the
from time to time, and that
current version.

Il survive the termination of

wledges and agrees that the

d breach of any of the
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the event of such a breach
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ning order, temporary or
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t shall be governed by and
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b. Entire Agreement/Amendments.
entire understanding of the parties with respect to
by the Company. There are no restrictions, agreemen
covenants or undertakings between the parties with
herein other than those expressly set forth herein.
altered, modified, or amended except by written ins
hereto.

c. No Waiver. The failure of a
adherence to any term of this Agreement on any occa
a waiver of such party's rights or deprive such par
insist upon strict adherence to that term or any ot

d. Severability. In the event t
provisions of this Agreement shall be or become inv
unenforceable in any respect, the validity, legalit
remaining provisions of this Agreement shall not be

e. Assignment. This Agreement,
and duties hereunder, shall not be assignable or de
purported assignment or delegation by Executive in
shall be null and void ab initio and of no force an
be assigned by the Company to a person or entity wh
successor in interest to substantially all of the b

Company. Upon such assignment, the rights and oblig
hereunder shall become the rights and obligations o
person or entity.

f. Successors; Binding Agreemen
to the benefit of and be binding upon personal or |
executors, administrators, successors, heirs, distr
legatees.

g. Notice. For the purpose of t

all other communications provided for in the Agreem
shall be deemed to have been duly given when delive
courier or three days after it has been mailed by U
return receipt requested, postage prepaid, addresse
set forth below in this Agreement, or to such other
have furnished to the other in writing in accordanc
notice of change of address shall be effective only

If to the Company:

1601 West LBJ Freeway
Dallas, TX 75234-6034
Attention: General Counsel

If to Executive:

To the most recent address of Execut
personnel records of the Company.

h. Prior Agreements This Agreem
agreements and understandings (including verbal agr
and the Company and/or its affiliates regarding the
Executive's employment with the Company and/or its
without limitation, the employment letter between E
its predecessor) dated October 28, 2004.

i. Cooperation. Executive shall
reasonable cooperation in connection with any actio
appeal from any action or proceeding) which relates
Executive's employment hereunder. This provision sh
of this Agreement.

j. Withholding Taxes. The Compa
amounts payable under this Agreement such Federal,
be required to be withheld pursuant to any applicab

k. Counterparts. This Agreement

counterparts, each of which shall be an original, w
signatures thereto and hereto were upon the same in

IN WITNESS WHEREOF, the parties hereto have du
of the day and year first above written.

CELANESE CORPORATION

/s/ David Weidman Is/ Corli

By: David Weidman
Title: President and Chief Executive
Officer

This Agreement contains the
the employment of Executive
ts, promises, warranties,
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ent supersedes all prior
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terms and conditions of
affiliates, including,
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n or proceeding (or any
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state and local taxes as may
le law or regulation.

may be signed in

ith the same effect as if the
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ly executed this Agreement as
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EMPLOYMENT AGREEMENT

EMPLOYMENT AGREEMENT (the "Agreement”) da

between Celanese Corporation (the "Company") and An
"Executive").

The Company desires to employ Executive a
embodying the terms of such employment;

Executive desires to accept such employme
agreement;

In consideration of the premises and mutu
other good and valuable consideration, the parties

1. Term of Employment. Subject to the pro
Agreement and subject to the amendment, satisfactor
below), of the Service Agreement for Members of the
Celanese AG and Executive, dated October 22, 2002 (
Executive shall be employed by the Company for a pe

the Prior Agreement is amended and ending on Decemb

Term") on the terms and subject to the conditions s
2. Position.

a. During the Employment Term,
Company's Executive Vice President, Chief Administr
In such position, Executive shall have such duties
determined from time to time by the Board of Direct
"Board") and the Chief Executive Officer of the Com
shall also serve as a member of the Board without a

b. During the Employment Term,
Executive's full business time and best efforts to
Executive's duties hereunder and will not engage in
profession or occupation for compensation or otherw
interfere with the rendition of such services eithe
without the prior written consent of the Board; pro
shall preclude Executive, (i) subject to the prior
accepting appointment to or continue to serve on an
trustees of any business corporation or any charita
participating in charitable activities or managing
provided in each case, and in the aggregate, that s
conflict or interfere with the performance of Execu
conflict with Section 8.

3. Base Salary. During the Employment Ter
Executive a base salary at the annual rate of $650,
installments in accordance with the Company's usual
shall be entitled to such increases (but no decreas
salary, if any, as may be determined from time

to time in the sole discretion of the Board. Execut
in effect from time to time, is hereinafter referre

4. Annual Bonus. With respect to each ful
Employment Term, Executive shall be eligible to ear
"Annual Bonus") targeted at eighty percent (80%) of
"Target"), payout to range from 0 - 200% of Target,
of performance targets established by the Board.

5. Employee Benefits. During the Employme
entitled to participate in the Company's compensati
(other than annual bonus and severance plans) as in
(collectively "Employee Benefits"), on the same bas
generally made available to other senior executives
shall also continue participation in Celanese AG's
plan, in accordance with its terms.

6. Business Expenses and Perquisites.

a. Expenses. During the Employm
expenses incurred by Executive in the performance o
hereunder shall be reimbursed by the Company in acc
policies.

b. Perquisites. During the Empl
be entitled to:

(i) Payment of Executive's current ¢
term of such lease; and

(ii) Payment for tax preparation for
Executive's 2004 individual tax returns, as prepare
accounting firm.

7. Termination. The Employment Term and E
hereunder may be terminated by either party at any

ted February 23, 2005 by and
dreas Pohimann (the

nd to enter into an agreement

nt and enter into such an

al covenants herein and for
agree as follows:

visions of Section 7 of this

y to the Board (as defined
Board of Management between
the "Prior Agreement"),

riod commencing on the date

er 31, 2007 (the "Employment
et forth in this Agreement.

Executive shall serve as the
ative Officer and Secretary.
and authority as shall be

ors of the Company (the
pany. If requested, Executive
dditional compensation.

Executive will devote

the performance of

any other business,

ise which would conflict or
r directly or indirectly,
vided that nothing herein
approval of the Board, from
y board of directors or

ble organization or (ii) from
personal investments;

uch activities do not

tive's duties hereunder or

m, the Company shall pay
000, payable in regular
payment practices. Executive
es) in Executive's base

ive's annual base salary, as
d to as the "Base Salary."

| calendar year during the

n an annual bonus award (an
Executive's Base Salary (the
based upon the achievement

nt Term, Executive shall be

on and employee benefit plans
effect from time to time

is as those benefits are

of the Company. Executive
current deferred compensation

ent Term, reasonable business
f Executive's duties
ordance with Company

oyment Term, Executive shall

ar lease through the current

work performed on
d by the Company's outside

xecutive's employment
time and for any reason;



provided that Executive will be required to give th
advance written notice of any resignation of Execut
Notwithstanding any other provision of this Agreeme
Section 7 shall exclusively govern Executive's righ
employment with the Company and its affiliates.

a. By the Company For Cause or
Without Good Reason.

(i) The Employment Term and Executiv
be terminated by the Company for Cause (as defined
automatically upon Executive's resignation without
Section 7(c)).

(ii) For purposes of this Agreement,
Executive's willful failure to perform Executive's
as a result of total or partial

incapacity due to physical or mental illness) for a
written notice by the Company to Executive of such
or a plea of nolo contendere to, (x) a felony (othe

the laws of the United States or any state thereof

in a jurisdiction outside the United States or (y)
turpitude, (C) Executive's willful malfeasance or w
demonstrably injurious to the Company, (D) any act
Executive's breach of the provisions of Sections 8
provided, that actions taken by Executive as a memb
Celanese AG prior to the date hereof cannot serve a
actions were approved by the Supervisory Board of C

(iiii) If Executive's employment is t
Cause, or if Executive resigns without Good Reason,
to receive:

(A) the Base Salary through the

(B) any Annual Bonus earned but
termination for any previously completed fisca

(C) reimbursement for any unrei
properly incurred by Executive in accordance w
the date of Executive's termination; and

(D) such Employee Benefits, if
may be entitled under the employee benefit pla
affiliates, including the items in Section 11(
terms thereof (the amounts described in clause
being referred to as the "Accrued Rights").

Following such termination of Executive's
for Cause or resignation by Executive without Good
in this Section 7(a)(iii), Executive shall have no
compensation or any other benefits under this Agree

b. Disability or Death.

(i) The Employment Term and Executiv
shall terminate upon Executive's death and may be t
Executive becomes physically or mentally incapacita
for a period of six (6) consecutive months or for a
months in any twenty-four (24) consecutive month pe
duties (such incapacity is hereinafter referred to

(i) Upon termination of Executive's
either Disability or death, Executive or Executive'
shall be entitled to receive the Accrued Rights.

Following Executive's termination of empl
Disability, except as set forth in this Section 7(b
no further rights to any compensation or any other
Agreement.

c. By the Company Without Cause
for Good Reason.

(i) The Employment Term and Executiv
be terminated by the Company without Cause or by Ex
Good Reason.

(ii) For purposes of this Agreement,
any reduction in Executive's Base Salary or Annual
substantial diminution in Executive's position or d
reporting lines or assignment of duties materially
position (other than in connection with an increase
promotion); provided that the events described in ¢
Section 7(c)(ii) shall constitute Good Reason only

e Company at least 30 days
ive's employment.

nt, the provisions of this

ts upon termination of

By Executive Resignation

e's employment hereunder may
below) and shall terminate
Good Reason (as defined in

"Cause" shall mean (A)
duties hereunder (other than

period of 30 days following
failure, (B) conviction of,

r than traffic-related) under
or any similar criminal act
a crime involving moral
illful misconduct which is
of fraud by Executive or (E)
or 9 of this Agreement;

er of the Management Board of
s a basis for Cause if such
elanese AG.

erminated by the Company for
Executive shall be entitled

date of termination;

unpaid as of the date of
| year;

mbursed business expenses
ith Company policy prior to

any, as to which Executive
ns of the Company or its
b) in accordance with the
s (A) through (D) hereof

employment by the Company
Reason, except as set forth
further rights to any

ment.

e's employment hereunder
erminated by the Company if
ted and is therefore unable

n aggregate of nine (9)

riod to perform Executive's
as "Disability").

employment hereunder for
s estate (as the case may be)

oyment due to death or
)(ii), Executive shall have
benefits under this

or Resignation by Executive

e's employment hereunder may
ecutive's resignation for

"Good Reason" shall mean (A)
Bonus opportunity or (B) any
uties, adverse change in
inconsistent with Executive's

in responsibility or a

lauses (A) and (B) of this

if the Company fails to cure



such event within 30 days after receipt from Execut
event which constitutes Good Reason.

(iii) If Executive's employment is t
without Cause (other than by reason of death or Dis
resigns for Good Reason, Executive shall be entitle

(A) the Accrued Rights;

(B) a pro rata portion of any A
Executive would have been entitled to receive
in such year based upon the percentage of the
elapsed through the date of Executive's termin
when such Annual Bonus would have otherwise be
employment not terminated, and

(C) subject to Executive's cont
provisions of Sections 8 and 9, (x) continued
until twelve months after the date of such ter
Executive's Target Annual Bonus for the year o
the twelve month period after the date of such
with the Company's usual payroll practice; pro
amount described in this clause (C) shall be r
of any other cash severance or termination ben
under any other plans, programs or arrangement
affiliates.

Following Executive's termination of empl
Cause (other than by reason of Executive's death or
Executive's resignation for Good Reason, except as
7(c)(iii), Executive shall have no further rights t
other benefits under this Agreement.

d. Continued Employment Beyond
Employment Term. Unless the parties otherwise agree
Executive's employment with the Company beyond the
Term shall be deemed an employment at-will and shal
of the provisions of this Agreement and Executive's
terminated at will by either Executive or the

Company; provided that the provisions of Sections 8
shall survive any termination of this Agreement or
employment hereunder; provided, further that the te
11(b) shall remain in effect in accordance with the

e. Notice of Termination. Any p
employment by the Company or by Executive (other th
shall be communicated by written Notice of Terminat
in accordance with Section 11(g) hereof. For purpos
"Notice of Termination" shall mean a notice which s
termination provision in this Agreement relied upon
reasonable detail the facts and circumstances claim
termination of employment under the provision so in

f. Board/Committee Resignation.
Executive's employment for any reason, Executive ag
date of such termination and to the extent applicab
committees thereof) and the Board of Directors (and
any of the Company's affiliates.

8. Non-Competition.

a. Executive acknowledges and r
competitive nature of the businesses of the Company
accordingly agrees as follows:

(1) During the Employment Term and, for a
the date Executive ceases to be employed by the Com
Period"), Executive will not, whether on Executive'
or in conjunction with any person, firm, partnershi
association, corporation or other business organiza
whatsoever ("Person"), directly or indirectly solic
competition with the Company, the business of any ¢

(i) with whom Executive had pe
behalf of the Company duri
preceding Executive's term

(i) with whom employees report
personal contact or dealin
during the one-year immedi
Executive's termination of

(iii) for whom Executive had di
responsibility during the
preceding Executive's term

(2) During the Restricted Period, Executi
indirectly:

ive of written notice of the

erminated by the Company
ability) or if Executive
d to receive:

nnual Bonus, if any, that
pursuant to Section 4 hereof
fiscal year that shall have
ation of employment, payable
en payable had Executive's

inued compliance with the
payment of the Base Salary
mination and (y) payment of
f termination, payable over
termination, in accordance
vided that the aggregate
educed by the present value
efits payable to Executive

s of the Company or its

oyment by the Company without
Disability) or by

set forth in this Section

0 any compensation or any

the Expiration of the

in writing, continuation of
expiration of the Employment

| not be deemed to extend any
employment may thereafter be

, 9 and 10 of this Agreement
Executive's termination of
rms of the items in Section
ir terms.

urported termination of

an due to Executive's death)
ion to the other party hereto
es of this Agreement, a

hall indicate the specific
and shall set forth in

ed to provide a basis for
dicated.

Upon termination of

rees to resign, as of the

le, from the Board (and any
any committees thereof) of

ecognizes the highly
and its affiliates and

period of one year following
pany (the "Restricted

s own behalf or on behalf of
p, joint venture,

tion, entity or enterprise

it or assist in soliciting in
lient or prospective client:

rsonal contact or dealings on
ng the one year period
ination of employment;

ing to Executive have had
gs on behalf of the Company
ately preceding the
employment; or
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one year period immediately
ination of employment.

ve will not directly or



(i) engage in any business tha
of the Company or its affi
limitation, businesses whi
affiliates have specific p
and as to which Executive
"Competitive Business");

(ii) enter the employ of, or re
Person (or any division or
affiliate of any Person) w
Competitive Business;

(iii) acquire a financial inter
actively involved with, an
directly or indirectly, as
shareholder, officer, dire
trustee or consultant; or

(iv) interfere with, or attempt
relationships (whether for
date of this Agreement) be
its affiliates and custome
partners, members or inves
affiliates.

(3) Notwithstanding anything to the contr
Executive may directly or indirectly own, solely as
any Person engaged in the business of the Company o
publicly traded on a national or regional stock exc
over-the-counter market if Executive (i) is nota c
member of a group which controls, such person and (
indirectly, own 5% or more of any class of securiti

(4) During the Restricted Period, Executi
Executive's own behalf or on behalf of or in conjun
directly or indirectly:

(i) solicit or encourage any e
affiliates to leave the em
its affiliates (other than
advertisement of employmen
subsequent employer or bus
such employee); or

(i) hire any such employee who
or its affiliates as of th
termination of employment
the employment of the Comp
coincident with, or within
the termination of Executi
Company.

(5) During the Restricted Period, Executi
indirectly, solicit or encourage to cease to work w
affiliates any consultant then under contract with
affiliates.

b. It is expressly understood a
Executive and the Company consider the restrictions
to be reasonable, if a final judicial determination
competent jurisdiction that the time or territory o
contained in this Agreement is an unenforceable res
the provisions of this Agreement shall not be rende
amended to apply as to such maximum time and territ
extent as such court may judicially determine or in
Alternatively, if any court of competent jurisdicti
contained in this Agreement is unenforceable, and s
amended so as to make it enforceable, such finding
enforceability of any of the other restrictions con

9. Confidentiality; Intellectual Property
a. Confidentiality.

(i) Executive will not at any time (
Executive's employment with the Company) (x) retain
purposes or account of Executive or any other Perso
reveal, communicate, share, transfer or provide acc
Company (other than its professional advisers who a
obligations), any non-public, proprietary or confid
--including without limitation trade secrets, know-
development, software, databases, inventions, proce
designs and other intellectual property, informatio
investments, profits, pricing, costs, products, ser
clients, partners, investors, personnel, compensati
advertising, sales, marketing, promotions, governme
and approvals -- concerning the past, current or fu

t competes with the business
liates (including, without

ch the Company or its

lans to conduct in the future
is aware of such planning) (a

nder any services to, any
controlled or controlling
ho or which engages in a

est in, or otherwise become
y Competitive Business,

an individual, partner,
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to interfere with, business
med before, on or after the
tween the Company or any of
rs, clients, suppliers

tors of the Company or its

ary in this Agreement,

an investment, securities of
r its affiliates which are
hange or on the

ontrolling person of, or a

ii) does not, directly or

es of such Person.

ve will not, whether on
ction with any Person,

mployee of the Company or its
ployment of the Company or
as a result of a general

t made by Executive's

iness, not directed at any

was employed by the Company
e date of Executive's

with the Company or who left
any or its affiliates

one year prior to or after,

ve's employment with the

ve will not, directly or
ith the Company or its
the Company or its

nd agreed that although
contained in this Section 8
is made by a court of

r any other restriction
triction against Executive,
red void but shall be deemed
ory and to such maximum
dicate to be enforceable.
on finds that any restriction
uch restriction cannot be
shall not affect the

tained herein.

whether during or after
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ential information
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n concerning finances,
vices, vendors, customers,
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nt and regulatory activities
ture business, activities and



operations of the Company, its subsidiaries or affi
that has disclosed or provided any of same to the C
basis ("Confidential Information") without the prio
the Board.

(ii) "Confidential Information" shal
that is (a) generally known to the industry or the
of Executive's breach of this covenant; (b) made le
Executive by a third party without breach of any co
(c) required by law to be disclosed; provided that
written notice to the Company of such requirement,
than is so required, and cooperate with any attempt
protective order or similar treatment.

(iii) Upon termination of Executive'
for any reason, Executive shall (x) cease and not t
Confidential Information or intellectual property (
any patent, invention, copyright, trade secret, tra
domain name or other source indicator) owned or use
subsidiaries or affiliates; (y) immediately destroy
Company, at the Company's option, all originals and
(including memoranda, books, papers, plans, compute
data) in Executive's possession or control (includi
stored or located in

Executive's office, home, laptop or other computer,
property) that contain Confidential Information or
business of the Company, its affiliates and subsidi
may retain only those portions of any personal note
do not contain any Confidential Information; and (z
with the Company regarding the delivery or destruct
Information of which Executive is or becomes aware.

b. Intellectual Property.

(i) If Executive has created, invent
contributed to or improved any works of authorship,
property, materials, documents or other work produc
limitation, research, reports, software, databases,
presentations, textual works, content, or audiovisu
either alone or with third parties, prior to Execut
Company, that are relevant to or implicated by such
Executive hereby grants the Company a perpetual, no
worldwide, assignable, sublicensable license under
property rights (including rights under patent, ind
trademark, trade secret, unfair competition and rel
purposes in connection with the Company's current a
all such Works as of the date hereof is attached he

(ii) If Executive creates, invents,
contributes to or improves any Works, either alone
time during Executive's employment by the Company a
employment and/or with the use of any the Company r
Executive shall promptly and fully disclose same to
irrevocably assigns, transfers and conveys, to the
applicable law, all rights and intellectual propert
rights under patent, industrial property, copyright
unfair competition and related laws) to the Company
any such rights does not vest originally in the Com

(iii) Executive agrees to keep and m
written records (in the form of notes, sketches, dr
media requested by the Company) of all Company Work
available to and remain the sole property and intel
Company at all times.

(iv) Executive shall take all reques
requested documents (including any licenses or assi
government contract) at the Company's expense (but
to assist the Company in validating, maintaining, p
perfecting, recording, patenting or registering any
the Prior Works and Company Works. If the Company i
to secure Executive's signature on any document for
hereby irrevocably designates and appoints the Comp
officers and agents as Executive's agent and attorn
Executive's behalf and stead to execute any documen
lawfully permitted acts in connection with the fore

(v) Executive shall not improperly u
to any premises of, divulge, disclose, communicate,
access to, or share with the Company any confidenti
information or intellectual property relating to a
third party without the prior written permission of
hereby indemnifies, holds harmless and agrees to de
officers, directors, partners, employees, agents an
breach of the foregoing covenant. Executive shall ¢

liates and/or any third party
ompany on a confidential
r written authorization of

I not include any information
public other than as a result
gitimately available to
nfidentiality obligation; or
Executive shall give prompt
disclose no more information
s by the Company to obtain a

s employment with the Company
hereafter commence use of any
including without limitation,
demark, trade name, logo,

d by the Company, its
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copies in any form or medium

r files, letters and other
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whether or not Company
otherwise relate to the

aries, except that Executive
s, notebooks and diaries that
) notify and fully cooperate
ion of any other Confidential

ed, designed, developed,
inventions, intellectual

t (including without
systems, applications,

al materials) ("Works"),
ive's employment by the
employment ("Prior Works"),
n-exclusive, royalty-free,
all rights and intellectual
ustrial property, copyright,
ated laws) therein for all

nd future business. A list of
reto as Exhibit A.

designs, develops,

or with third parties, at any

nd within the scope of such
esources ("Company Works"),
the Company and hereby
maximum extent permitted by
y rights therein (including

, trademark, trade secret,

to the extent ownership of
pany.

aintain adequate and current
awings, and any other form or
s. The records will be

lectual property of the

ted actions and execute all
gnments required by a
without further remuneration)
rotecting, enforcing,

of the Company's rights in

s unable for any other reason
this purpose, then Executive
any and its duly authorized
ey in fact, to act for and in

ts and to do all other

going.

se for the benefit of, bring
reveal, transfer or provide
al, proprietary or non-public
former employer or other
such third party. Executive
fend the Company and its
d representatives from any
omply with all relevant



policies and guidelines of the Company, including r
confidential information and intellectual property
interest. Executive acknowledges that the Company m
and guidelines from time to time, and that Executiv

by their most current version.

(vi) The provisions of Section 9 sha
Executive's employment for any reason.

10. Specific Performance. Executive ackno
Company's remedies at law for a breach or threatene
provisions of Section 8 or Section 9 would be inade
suffer irreparable damages as a result of such brea
recognition of this fact, Executive agrees that, in
or threatened breach, in addition to any remedies a
posting any bond, shall be entitled to cease making
any benefit otherwise required by this Agreement an
the form of specific performance, temporary restrai
permanent injunction or any other equitable remedy

11. Miscellaneous.

a. Governing Law. This Agreemen
construed in accordance with the laws of the State
to conflicts of laws principles thereof; provided,
relating to Executive's rights under the

Celanese AG deferred compensation plan shall be gov
accordance with German law.

b. Entire Agreement/Amendments.

with the Letter of Understanding, dated October 27,
between Executive and Celanese AG and, as applicabl
AG deferred compensation plan, contains the entire
with respect to the employment of Executive by the
restrictions, agreements, promises, warranties, cov
between the parties with respect to the subject mat
expressly set forth herein. This Agreement may not
amended except by written instrument signed by the

c. No Waiver. The failure of a
adherence to any term of this Agreement on any occa
a waiver of such party's rights or deprive such par
insist upon strict adherence to that term or any ot

d. Severability. In the event t
provisions of this Agreement shall be or become inv
unenforceable in any respect, the validity, legalit
remaining provisions of this Agreement shall not be

e. Assignment. This Agreement,
and duties hereunder, shall not be assignable or de
purported assignment or delegation by Executive in
shall be null and void ab initio and of no force an
be assigned by the Company to a person or entity wh
successor in interest to substantially all of the b
Company. Upon such assignment, the rights and oblig
hereunder shall become the rights and obligations o
person or entity.

f. Successors; Binding Agreemen
to the benefit of and be binding upon personal or |
executors, administrators, successors, heirs, distr
legatees.

g. Notice. For the purpose of t

all other communications provided for in the Agreem
shall be deemed to have been duly given when delive
courier or three days after it has been mailed by U
return receipt requested, postage prepaid, addresse
set forth below in this Agreement, or to such other
have furnished to the other in writing in accordanc
notice of change of address shall be effective only

If to the Company:

1601 West LBJ Freeway
Dallas, TX 75234-6034
Attention: General Counsel
If to Executive:

To the most recent address of Executive s
personnel records of the Company.

h. Prior Agreements Except as o

egarding the protection of
and potential conflicts of

ay amend any such policies
e remains at all times bound

Il survive the termination of

wledges and agrees that the

d breach of any of the

quate and the Company would
ch or threatened breach. In
the event of such a breach

t law, the Company, without
any payments or providing

d obtain equitable relief in
ning order, temporary or
which may then be available.

t shall be governed by and
of New York, without regard
however, that matters
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2004, the amended agreement
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understanding of the parties
Company. There are no
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be altered, modified, or

parties hereto.

party to insist upon strict
sion shall not be considered
ty of the right thereafter to
her term of this Agreement.
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alid, illegal or
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d effect. This Agreement may
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t. This Agreement shall inure
egal representatives,
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red by hand or overnight
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address as either party may
e herewith, except that

upon receipt.

11

et forth in the

therwise provided in Section



11(b), this Agreement supersedes all prior agreemen
(including verbal agreements) between Executive and
affiliates regarding the terms and conditions of Ex
Company and/or its affiliates.

i. Cooperation. Executive shall
reasonable cooperation in connection with any actio
appeal from any action or proceeding) which relates
Executive's employment hereunder. This provision sh
of this Agreement.

j- Withholding Taxes. The Compa
amounts payable under this Agreement such Federal,
be required to be withheld pursuant to any applicab

k. Counterparts. This Agreement

counterparts, each of which shall be an original, w
signatures thereto and hereto were upon the same in

IN WITNESS WHEREOF, the parties hereto have du
of the day and year first above written.

CELANESE CORPORATION ANDREAS

/s/ David Weidman Is/ Andr

By: David Weidman
Title: President and Chief Executive
Officer

ts and understandings
the Company and/or its
ecutive's employment with the

provide Executive's

n or proceeding (or any

to events occurring during
all survive any termination

ny may withhold from any
state and local taxes as may
le law or regulation.

may be signed in

ith the same effect as if the
strument.
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ly executed this Agreement as
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Celanese Corporation

February 23, 2005

Mr. David N. Weidman
1601 W. LBJ Freeway
Dallas, Texas 75234

Dear Dave:

Celanese Corporation (the "COMPANY") hereby grants
bonus award, which shall be subject to the terms of
"AGREEMENT?"). In consideration of the premises and
for other good and valuable consideration, the part

1. BONUS. You shall be eligible to receive a cash
$5,135,000 (the "BONUS").

2. BONUS PAYMENT. Fifty percent (50%) of the Targ
January, 2005. Twenty-five percent (25%) of th
you if the Company achieves cost reduction tar
payable as soon a practicable following the da
the Company (the "BOARD") determines whether o
achieved and twenty-five percent (25%) of the
if the Company achieves cost reduction targets
payable as soon a practicable following the da
whether or not such targets were achieved (eac
DATE"). The cost reduction targets shall be de
consultation with senior management.

3. TERMINATION OF EMPLOYMENT.

(a) If your employment with the Company or its
(i) by your resignation without Good Reaso
by the Company or its subsidiaries for Cau
to a Payment Date, you shall forfeit any u

(b) If your employment with the Company or its
(i) by your resignation with Good Reason,
subsidiaries without Cause or (jii) due to
defined below), you (or in the event of yo
be entitled to the payment of the Bonus on
following such termination of employment,
cost reduction targets have been achieved.

(c) For purposes of this Agreement: "CAUSE" sh
in an employment agreement between the Com
you or, if not defined therein or if there
"Cause" means (i) your willful failure to
Company (other than as a result of total o
physical or mental illness) for a period o

notice by the Company to you of such failu
felony (other than traffic-related) under

or any state thereof or any similar crimin
outside the United States or (y) a crime i
(iii) your willful malfeasance or willful
demonstrably injurious to the Company, (iv
(v) your breach of the provisions of any ¢
noncompetition or nonsolicitation to which
that actions taken by you as a member of t
Celanese AG prior to the date hereof canno
if such actions were approved by the Super

"DISABILITY" shall mean you become p
incapacitated and is therefore unabl
consecutive months or for an aggrega
consecutive month period to perform

"GOOD REASON" shall mean "Good Reaso
employment agreement between the Com
you or, if not defined therein or if

"Good Reason" means (i) a substantia

or duties; adverse change in reporti
duties materially inconsistent with
connection with an increase in respo

(i) any reduction in your base sala
opportunity or (iii) failure of the

or benefits when due, in each case w
days following the Company's receipt
describing the event constituting Go

4. ENTIRE AGREEMENT/AMENDMENTS. This Agreement co
understanding of the parties with respect to t
herein. There are no restrictions, agreements,
covenants or undertakings between the parties
matter herein other than those expressly set f

to you the following cash
this letter agreement (the
mutual covenants herein and
ies agree as follows:

bonus award equal to

et Bonus was paid to you on
e Bonus will be payable to
gets for calendar year 2005,
te the board of directors of

r not such targets were
Bonus will be payable to you
for calendar year 2006,

te the Board determines

h such date, a "PAYMENT
termined by the Company in

subsidiaries is terminated
n (as defined below), or (ii)
se (as defined below) prior
npaid portion of the Bonus.

subsidiaries is terminated

(i) by the Company or its

your death or Disability (as

ur death, your estate) shall

the scheduled Payment Dates
without regard to whether the

all mean "Cause" as defined
pany or its subsidiaries and
is no such agreement,
perform your duties to the

r partial incapacity due to

f 30 days following written

2

re, (i) commission of (x) a
the laws of the United States
al act in a jurisdiction
nvolving moral turpitude,
misconduct which is

) any act of fraud by you or
onfidentiality,

you are subject; provided,
he Management Board of

t serve as a basis for Cause
visory Board of Celanese AG.

hysically or mentally

e for a period of six

te of nine months in any 24
your duties.

n" as defined in an

pany or its subsidiaries and
there is no such agreement,
| diminution in your position
ng lines, or assignment of
your position (other than in
nsibility or a promotion),

ry or annual bonus
Company to pay compensation
hich is not cured within 30
of written notice from you
od Reason.

ntains the entire

he subject matter contained
promises, warranties,

with respect to the subject
orth herein. This Agreement



may not be altered, modified, or amended excep
signed by the parties hereto.

5. WITHHOLDING TAXES. The Company may withhold fr
this Agreement such federal, state and local t
withheld pursuant to any applicable law or reg

6. OTHER AGREEMENTS. Unless otherwise determined
Directors, any payments made hereunder shall n
computing your salary or compensation for purp
benefits or compensation under (i) any pension
or other benefit plan of the Company or its su
agreement between the Company or its subsidiar

7. GOVERNING LAW. This Agreement will be governed
under the laws of the State of Delaware, witho
laws provisions thereof.

8. COUNTERPARTS. This Agreement may be signed in

shall be an original, with the same effect as
hereto were upon the same instrument.

Please sign the enclosed copy of this Agreement con
above.

Yours s

/sl Ben

Benjami
Directo

Agreed and Accepted

/s/ David N. Weidman

February 23, 2005

t by written instrument

om any amounts payable under
axes as may be required to be
ulation.

by the Company's Board of
ot be taken into account in
oses of determining any

, retirement, life insurance
bsidiaries or (ii) any

ies and you.

, construed and interpreted

ut regard to the conflicts of

counterparts, each of which
if the signatures thereto and

firming your agreement to the

incerely,

jamin J. Jenkins

n J. Jenkins
r



Celanese Corporation

February 23, 2005

Mr. Andreas Pohlmann
1601 W. LBJ Freeway
Dallas, Texas 75234

Dear Andreas:

Celanese Corporation (the "COMPANY") hereby grants
bonus award, which shall be subject to the terms of
"AGREEMENT"). In consideration of the premises and
for other good and valuable consideration, the part

1. BONUS. You shall be eligible to receive a cash
$3,710,000 (the "BONUS").

2. BONUS PAYMENT. Fifty percent (50%) of the Targ
January, 2005. Twenty-five percent (25%) of th
you if the Company achieves cost reduction tar
payable as soon a practicable following the da
the Company (the "BOARD") determines whether o
achieved and twenty-five percent (25%) of the
if the Company achieves cost reduction targets
payable as soon a practicable following the da
whether or not such targets were achieved (eac
DATE"). The cost reduction targets shall be de
consultation with senior management.

3. TERMINATION OF EMPLOYMENT.

(a) If your employment with the Company or its
(i) by your resignation without Good Reaso
by the Company or its subsidiaries for Cau
to a Payment Date, you shall forfeit any u

(b) If your employment with the Company or its
(i) by your resignation with Good Reason,
subsidiaries without Cause or (iii) due to
defined below), you (or in the event of yo
be entitled to the payment of the Bonus on
following such termination of employment,
cost reduction targets have been achieved.

(c) For purposes of this Agreement: "CAUSE" sh
in an employment agreement between the Com
you or, if not

defined therein or if there is no such agr
your willful failure to perform your dutie

as a result of total or partial incapacity
iliness) for a period of 30 days following
Company to you of such failure, (ii) commi
than traffic-related) under the laws of th
thereof or any similar criminal act in a j
United States or (y) a crime involving mor
willful malfeasance or willful misconduct
injurious to the Company, (iv) any act of
breach of the provisions of any confidenti
nonsolicitation to which you are subject;

by you as a member of the Management Board
date hereof cannot serve as a basis for Ca
approved by the Supervisory Board of Celan

"DISABILITY" shall mean you becom
incapacitated and is therefore un
consecutive months or for an aggr
24 consecutive month period to pe

"GOOD REASON" shall mean "Good Re
employment agreement between the
and you or, if not defined therei
agreement, "Good Reason" means (i
your position or duties; adverse
assignment of duties materially i
position (other than in connectio
responsibility or a promotion), (

base salary or annual bonus oppor
the Company to pay compensation o
case which is not cured within 30
receipt of written notice from yo
constituting Good Reason.

1601 West LBJ Freeway
Dallas, TX 75234-6034

David N. Weidman
Phone: 972-443-4000
Fax: 972-443-4880

to you the following cash
this letter agreement (the
mutual covenants herein and
ies agree as follows:

bonus award equal to

et Bonus was paid to you on
e Bonus will be payable to
gets for calendar year 2005,
te the board of directors of

r not such targets were
Bonus will be payable to you
for calendar year 2006,

te the Board determines

h such date, a "PAYMENT
termined by the Company in

subsidiaries is terminated
n (as defined below), or (ii)
se (as defined below) prior
npaid portion of the Bonus.

subsidiaries is terminated

(i) by the Company or its

your death or Disability (as

ur death, your estate) shall

the scheduled Payment Dates
without regard to whether the

all mean "Cause" as defined
pany or its subsidiaries and

2

eement, "Cause" means (i)
s to the Company (other than
due to physical or mental
written notice by the

ssion of (x) a felony (other
e United States or any state
urisdiction outside the

al turpitude, (iii) your

which is demonstrably
fraud by you or (v) your
ality, noncompetition or
provided, that actions taken
of Celanese AG prior to the
use if such actions were
ese AG.

e physically or mentally
able for a period of six
egate of nine months in any
rform your duties.

ason" as defined in an
Company or its subsidiaries
n or if there is no such

) a substantial diminution in
change in reporting lines, or
nconsistent with your

n with an increase in

ii) any reduction in your
tunity or (iii) failure of

r benefits when due, in each
days following the Company's
u describing the event



4. ENTIRE AGREEMENT/AMENDMENTS. This Agreement co
understanding of the parties with respect to t
herein. There are no restrictions, agreements,
covenants or undertakings between the parties
matter herein other than those expressly set f
may not be altered, modified, or amended excep
signed by the parties hereto.

5. WITHHOLDING TAXES. The Company may withhold fr
this Agreement such federal, state and local t
withheld pursuant to any applicable law or reg

6. OTHER AGREEMENTS. Unless otherwise determined
Directors, any payments made hereunder shall n
computing your salary or compensation for purp
benefits or compensation under (i) any pension
or other benefit plan of the Company or its su
agreement between the Company or its subsidiar

7. GOVERNING LAW. This Agreement will be governed

under the laws of the State of Delaware, witho
laws provisions thereof.

8. COUNTERPARTS. This Agreement may be signed in
shall be an original, with the same effect as
hereto were upon the same instrument.

Please sign the enclosed copy of this Agreement con
above.

Agreed and Accepted

/sl Andreas Pohimann

February 23, 2005

ntains the entire

he subject matter contained
promises, warranties,

with respect to the subject
orth herein. This Agreement
t by written instrument

om any amounts payable under
axes as may be required to be
ulation.

by the Company's Board of
ot be taken into account in
oses of determining any

, retirement, life insurance
bsidiaries or (ii) any

ies and you.

, construed and interpreted
ut regard to the conflicts of

3

counterparts, each of which
if the signatures thereto and

firming your agreement to the

sincerely,

vid N. Weidman

N. Weidman

ent and Chief Executive
r



Celanese Corporation

February 23, 2005

Mr. Lyndon Cole
Professor Staudinger Str.
65451 Kelsterbach, Germany

Dear Lyndon:

Celanese Corporation (the "COMPANY") hereby grants
bonus award, which shall be subject to the terms of
"AGREEMENT"). In consideration of the premises and
for other good and valuable consideration, the part

1. BONUS. You shall be eligible to receive a cash
$3,960,000 (the "BONUS").

2. BONUS PAYMENT. Fifty percent (50%) of the Targ
January, 2005. Twenty-five percent (25%) of th
you if the Company achieves cost reduction tar
payable as soon a practicable following the da
the Company (the "BOARD") determines whether o
achieved and twenty-five percent (25%) of the
if the Company achieves cost reduction targets
payable as soon a practicable following the da
whether or not such targets were achieved (eac
DATE"). The cost reduction targets shall be de
consultation with senior management.

3. TERMINATION OF EMPLOYMENT.

(a) If your employment with the Company or its
(i) by your resignation without Good Reaso
by the Company or its subsidiaries for Cau
to a Payment Date, you shall forfeit any u

(b) If your employment with the Company or its
(i) by your resignation with Good Reason,
subsidiaries without Cause or (iii) due to
defined below), you (or in the event of yo
be entitled to the payment of the Bonus on
following such termination of employment,
cost reduction targets have been achieved.

(c) For purposes of this Agreement: "CAUSE" sh
in an employment agreement between the Com
you or, if not

defined therein or if there is no such agr
your willful failure to perform your dutie

as a result of total or partial incapacity
iliness) for a period of 30 days following
Company to you of such failure, (ii) commi
than traffic-related) under the laws of th
thereof or any similar criminal act in a j
United States or (y) a crime involving mor
willful malfeasance or willful misconduct
injurious to the Company, (iv) any act of
breach of the provisions of any confidenti
nonsolicitation to which you are subject;

by you as a member of the Management Board
date hereof cannot serve as a basis for Ca
approved by the Supervisory Board of Celan

"DISABILITY" shall mean you becom
incapacitated and is therefore un
consecutive months or for an aggr
24 consecutive month period to pe

"GOOD REASON" shall mean "Good Re
employment agreement between the
and you or, if not defined therei
agreement, "Good Reason" means (i
your position or duties; adverse
assignment of duties materially i
position (other than in connectio
responsibility or a promotion), (

base salary or annual bonus oppor
the Company to pay compensation o
case which is not cured within 30
receipt of written notice from yo
constituting Good Reason.

1601 West LBJ Freeway
Dallas, TX 75234-6034

David N. Weidman
Phone: 972-443-4000
Fax: 972-443-4880

to you the following cash
this letter agreement (the
mutual covenants herein and
ies agree as follows:

bonus award equal to

et Bonus was paid to you on
e Bonus will be payable to
gets for calendar year 2005,
te the board of directors of

r not such targets were
Bonus will be payable to you
for calendar year 2006,

te the Board determines

h such date, a "PAYMENT
termined by the Company in

subsidiaries is terminated
n (as defined below), or (ii)
se (as defined below) prior
npaid portion of the Bonus.

subsidiaries is terminated

(i) by the Company or its

your death or Disability (as

ur death, your estate) shall

the scheduled Payment Dates
without regard to whether the

all mean "Cause" as defined
pany or its subsidiaries and

2

eement, "Cause" means (i)
s to the Company (other than
due to physical or mental
written notice by the

ssion of (x) a felony (other
e United States or any state
urisdiction outside the

al turpitude, (iii) your

which is demonstrably
fraud by you or (v) your
ality, noncompetition or
provided, that actions taken
of Celanese AG prior to the
use if such actions were
ese AG.

e physically or mentally
able for a period of six
egate of nine months in any
rform your duties.

ason" as defined in an
Company or its subsidiaries
n or if there is no such

) a substantial diminution in
change in reporting lines, or
nconsistent with your

n with an increase in

ii) any reduction in your
tunity or (iii) failure of

r benefits when due, in each
days following the Company's
u describing the event



4. ENTIRE AGREEMENT/AMENDMENTS. This Agreement co
understanding of the parties with respect to t
herein. There are no restrictions, agreements,
covenants or undertakings between the parties
matter herein other than those expressly set f
may not be altered, modified, or amended excep
signed by the parties hereto.

5. WITHHOLDING TAXES. The Company may withhold fr
this Agreement such federal, state and local t
withheld pursuant to any applicable law or reg

6. OTHER AGREEMENTS. Unless otherwise determined
Directors, any payments made hereunder shall n
computing your salary or compensation for purp
benefits or compensation under (i) any pension
or other benefit plan of the Company or its su
agreement between the Company or its subsidiar

7. GOVERNING LAW. This Agreement will be governed

under the laws of the State of Delaware, witho
laws provisions thereof.

8. COUNTERPARTS. This Agreement may be signed in
shall be an original, with the same effect as
hereto were upon the same instrument.

Please sign the enclosed copy of this Agreement con
above.

Agreed and Accepted

/sl Lyndon Cole

February 24, 2005

ntains the entire

he subject matter contained
promises, warranties,

with respect to the subject
orth herein. This Agreement
t by written instrument

om any amounts payable under
axes as may be required to be
ulation.

by the Company's Board of
ot be taken into account in
oses of determining any

, retirement, life insurance
bsidiaries or (ii) any

ies and you.

, construed and interpreted
ut regard to the conflicts of

3

counterparts, each of which
if the signatures thereto and

firming your agreement to the

sincerely,

avid N. Weidman

N. Weidman

dent and Chief Executive
er



SERVICE AGREEMENT FOR
MEMBERS OF THE BOARD OF MANA

between

CELANESE AG

Frankfurter Strasse 11

61476 Kronberg i. Ts.

represented by the Chairman of the Supervisor

Dr. Bernd Thiemann

- hereinafter referred to as "CE

and

Dr. Lyndon Cole

- hereinafter Dr. Cole and the Company together ref
each of them individually

Dr. Cole has been appointed Member of the Board of
by a resolution of the Supervisory Board of Celanes
its meeting on December 6, 2004 the Supervisory Boa

member of the Board of Management to October 31, 20

November 1, 2004, the following service agreement (

the "SERVICE AGREEMENT" or the "AGREEMENT") shall b

and Dr. Cole by replacing at the same time all earl

Service Agreement of Dr. Cole

I. DUTIES OF THE MEMBER OF THE BOARD OF MANAGEMEN

1. Dr. Cole will perform his activity as Vice Cha
Management in accordance with the provisions o
Association of the Company and the Rules of Pr
Management. Dr. Cole will devote his professio
exception of his duties for Celanese Corporati
Celanese Group or Celanese Corporation -exclus
following provisions of this Section of this A
legally justified restrictions of other activi

2. The performance of other duties within the Cel
including those of Executive Officer of Celane
managing director of Celanese Europe Holding G

Celanese Europe Holding GmbHc Co. KG has expre

Supervisory Board according to ss. 88 Para. 1
activity outside the private area (privater Be
whether it is paid or pro bono - requires the
Chairman of the Supervisory Board which may be
applies in particular to the acceptance of man
boards, managing director activities (Geschaft
similar positions, as well as regarding expert
lectures to the extent that the Company's inte

3. Should the Supervisory Board wish so, Dr. Cole
board mandates and other positions without rem
Celanese Group or Celanese Corporation, as wel
associations and similar bodies to which Celan
nature of its business activity. Dr. Cole unde
termination of this Service Agreement or, in ¢

GEMENT

y Board of Celanese AG,

LANESE AG" or the "COMPANY" -

erred to as the "PARTIES" or
referred to as the "PARTY" -

Management of Celanese AG

e AG on November 1, 2004. In
rd extended his term as a

07. With effect as of

hereinafter referred to as

e agreed between the Company
ier agreements.

irman of the Board of

f the law, the Articles of
ocedure for the Board of

nal energies - with the

on and other Companies of the
ively to the Company. The
greement do not affect

ties Dr. Cole may perform.

anese Corporation or Group
se Corporation or as a
mbHc Co. KG director of
ssively been approved by
AktG. Acceptance of any
reich) - irrespective of

prior approval of the
withdrawn at anytime. This
dates in other supervisory
sfuhrungstatigkeiten) and
reports, publications and
rests may be affected.

will accept supervisory
uneration in companies of
| as any activity in

ese belongs owing to the
rtakes, that on the

ase the Supervisory Board



wishes at an earlier time, Dr. Cole will retir
mandates that he has accepted in the interest

During the appointment Dr. Cole will not parti
competes with Celanese AG or which maintains e
with Celanese AG. A shareholding which allows
executive bodies of the relevant company is no
within the meaning of this clause. A possibili
companies shall be understood for purposes of
reached 5 % of the voting rights.

Service Agreement of Dr. Cole

5.

Dr. Cole is obliged not to use any knowledge h
Board of Management activity for stock exchang
transactions.

Dr. Cole is further obliged to assign to the C
his work as the exclusive property of the Comp
remuneration.

The confidentiality obligation of ss. 93 of th
Act (Aktiengesetz) applies after the end of Dr

Dr. Cole will treat all documentation relating

all business memoranda including electronic da
Dr. Cole will preserve them carefully and at t
term Dr. Cole will hand them over to the Chair
or his appointee or delete them without being

In reasonable cases the Supervisory Board may
obligation, e.g. in case he needs such documen
governmental or other regulatory inquiries.

. COMPENSATION

The compensation of Dr. Cole is determined by
with Celanese Corporation entered into on Febr
the compensation of Dr. Cole will be attribute
under this Service Agreement.

Should Dr. Cole die during the term of this Se
and his unmarried legitimate children, if and
reached the age of 21 or if and as long as the
not reached the age of 27, have a right as joi
an unreduced granting of monthly installments
according to Section Il. 1. of this Agreement
following the month in which the death occurre
until the planned end of the Service Agreement
amount of the annual bonus

. DURATION OF THE CONTRACT

The Service Agreement becomes effective on Nov

terminate on October 31, 2007 provided that th
automatically be terminated upon the terminati
Celanese Corporation without any further actio

IV. SEVERANCE

Upon termination of the Service Agreement Dr. Cole

other payments of Celanese AG other than benefits a

arrangement stipulated in Sec. VIl of the Service A

Service Agreement of Dr. Cole

V.

1.

INVENTIONS / UNDERTAKING TO REFRAIN FROM COMPE

Dr. Cole will report to and offer to the Compa
attributable to work following his appointment
as long as he is receiving a salary or benefit
from the Company. The inventions will be treat
accordance with the regulations of the law on

e from aforementioned
of the Company.

cipate in any company that
ssential business relations
no influence regarding the

t considered as participation
ty to influence listed

this Agreement when having

e obtains as a result of his
e or other speculative

ompany the entire results of
any without special

e German Stock Corporation
. Cole's service term.

to the Company, as well as
ta as the Company's property.
he termination of his service
man of the Supervisory Board
specially requested to do so.
release Dr. Cole from this
tation as regards

his Employment Agreement
uary 24, 2005. A portion of
d to his duties performed

rvice Agreement, his widow
as long as they have not

y are in education and have
nt and several creditors to
of the annual compensation
for the three months

d, however, at the latest

; and in addition a pro rata

ember 1, 2004 and shall
e Agreement will
on of the agreement with
n of either party.

cannot claim any severance or
ccrued under the pension
greement

TITIVE ACTIVITY

ny his inventions

to the Board of Management
s (Versorgungsleistungen)
ed by the Company in
employee inventions.



2. The Company reserves the right to agree with D

VI

competition ban (nachvertragliches Wettbewerbs

PENSION

Dr. Cole shall continue participation in Celan
defined pension arrangement for members of its
accordance with the terms described in this se

the Parties, all regulations of this section V

future rights and entitlements of Dr. Cole und
remain valid and in full effect and will not b
superseded by the Employment Agreement between
Cole. All matters regarding Dr. Cole's rights

shall be governed and construed in accordance

If Dr. Cole contributes to a pension plan usin
compensation paid to him in the U.S., the port
including corresponding portions of a 401k con
his board of management pension.

The promised company pension (Firmenpension) i
Member of the Board of Management leaves the B
60.

The amount of the company pension is calculate
escalation factor of 1.8 %, the number of qual
the pensionable income. In this calculation th

of service is limited to 30. Consequently, the

the pensionable income.

Qualifying years of service are all complete y
Company, in Celanese Corporation and its subsi
Aktiengesellschaft and its subsidiaries.

The pensionable income is calculated as the su
- the average basic annual salary of the last
to retirement and

- the average annual bonus of the last three
retirement

insofar as these shall be qualifying years of
this pension agreement Dr. Cole's pensionable
of his base salary and his annual bonus paid b
Corporation.

The following are offset against this company

a.) social security pensions acquired during
a rate of 50 % while in case the benefici
security pension insurance (Rentenversich
security insurance regarding missing year
qualifying years of service shall be proj

Service Agreement of Dr. Cole

6.

beginning of the pension payments accordi
approaching proceedings;

b.) all claims which have been gained during
the company pension scheme (betriebliche
been financed by the Company;

c.) equivalent annuities (Altersrenten) for ¢
or supra-company savings schemes or pensi
they are financed by the Company and are
years of service. Capital payments deferr
payments are adjusted upwards until the b
by applying an appropriate rate of intere
market.

In the event of an early disability, which mus
practitioner nominated by the Supervisory Boar
pension is paid as from the occurrence of disa
continues. From the age of 60 onwards, the pay
level as an old-age pension in case the disabi

The amount of the benefit is calculated by the
company pension (see Section VII. 2.). However
the completion of the age of 60 shall be added
service. All other Company-financed benefits g
only the benefits mentioned in Point 3 but als
benefits in the form of pension or capital - a
company pension.

In the event of death, survivors' pensions are

r. Cole a post-contractual
verbot).

ese AG<180's current

board of management in
ction VII. Unless agreed by

II. and all accrued and

er this section VII. shall

e changed, amended or
Celanese Corporation and Dr.
under this section VII.

with German law.

g those components of his
ions financed by the Company
tribution, will be applied to

s paid in full after the
oard and reaches the age of

d as the product of the

ifying years of service and

e number of qualifying years
maximum figure is 54 % of

ears of service spent in the
diaries, in Hoechst

m of
three calendar years prior

calendar years prior to

service. For the purpose of
income is defined as a total
y Celanese AG and Celanese

pension:

qualified years of service at
ary was exempt from social
erung), the claims for social
s of contribution within the
ected for the time of

ng to the then applicable

the service years regarding
Altersvorsorge) which has

apital payments from company
on schemes to the extent that
in respect of qualifying

ing from the start of pension
eginning of pension payments
st geared to the capital

t be confirmed by a medical

d of the Company, the company
bility and for as long as it

ment is continued at the same
lity persists.

same formula as for the

, the time remaining until
to the qualifying years of
ranted in this instance - not
0 in particular insurance

re offset against this

paid to the spouse and



unmarried children entitled to maintenance, pr
not yet reached the age of 21 or as long as th
and have not yet reached the age of 27.

In the event of death of a pensioned Member of
spouse's pension is 60%, the pension for half-
pension for orphans (those with neither parent
company pension last paid, subject to the prov
spouse's pension and the orphans' pension shal
company pension. In case the pension payments
sum, they shall be proportionally reduced. Whe
ceases during the period of payment the remain
again to the maximum sum.

Service Agreement of Dr. Cole

The spouse is not entitled to a pension if the
after the beneficiary's retirement or only aft
the age of 60 and

- if the marriage existed for less than five y
- if the spouse is more than 20 years younger

No claim for a spouse’s pension shall exist in
from the circumstances that the marriage was e
to procure a pension for the survivor.

In the event of a remarriage of the surviving
spouse's pension ceases at the end of the mont
place.

In the event of death of the Member of the Boa
Service Agreement, survivors' pensions are pro
principles as those applying on the death of a
Board of Management. The starting basis for ca
pensions, however, is the company pension whic
beneficiary had suffered disability at the tim

4)).

All other Company-financed benefits granted in
the benefits stated under Section IV. 3. and,
benefits in the form of pension or capital sum
survivors' pension.

The pension payments are paid in monthly insta
at the end of the time for which the salary ha
transitional payment under Section Il. 2 has b

The pension is adjusted annually, the adjustme
cost-of-living index in the country from which

The annual adjustment rate is the change in th
maximum 5 % per annum. The basis taken for the
Germany is the index for a household of four p
the US the Consumer Price Index - All Urban Co

A vested right to a pension is granted in the

of employment according to ss. 1 of the Law fo
Benefits (Gesetz zur Verbesserung der betriebl
no longer than 10 countable service years. The
is determined in accordance with the terms and
Law for Improving Company Old-Age Benefits.

Service Agreement of Dr. Cole

The vested benefits are due to be paid as an o
beneficiary reaches the age of 60, as a disabi
(Sozialversicherungstrager) if the requirement
disability pension are met or as survivor pens
beneficiary according to Section VII.5. of thi

If Dr. Cole leaves the Company of his own acco
and without due cause for immediate dismissal
to extend the Agreement is made, the pension b

ovided that the latter have
ey are undergoing education

the Board of Management the
orphans is 15% and the

still living) is 30% of the

ision that the sum of the

I not exceed 80% of the full
jointly amount to a larger

n any of these pensions

ing pensions are increased

marriage takes place only
er the beneficiary reaches

ears or
than the beneficiary.

case it can be concluded
ntered into solely in order

spouse the claim to a
h in which remarriage takes

rd of Management during
vided according to the same
pensioned Member of the
Iculating the survivors'

h would have been paid if the
e of death (see Section IV.

this case - in addition to
in particular, insurance
- are offset against this

liments in arrears, starting
s been paid or the
een made.

nt being based on the

the pension payment is made.
e cost-of-living index,
cost-of-living index in

ersons on a medium income; in
nsumers.

case of premature termination
r Improving Company Old-Age
ichen Altersversorgung) but
level of the acquired right
conditions of ss. 2 of the

Id age pension after the
lity pension

s of the social security
ion at the death of the
s Agreement .

rd prior to reaching age 60
or if no offer has been made
ecomes payable upon reaching



age 55 instead of 60. The company pension, how
linearly by 0.5% for each month which is at th
payments prior to the date at which the age 60

requirements of the "85-points-rule" are met.
applicable. The conditions of "85-points rule"

- the 55th birthday is reached and at the sa

- the person's age in years plus the number
least 85 (when calculated precisely in ter

IX. MISCELLANEOUS

1. The Company concludes for the Members of the B
Directors & Officers Insurance and bears the ¢
insurance covers the activity of Dr. Cole as M
Management of Celanese AG as well as further a
performs in the interest of the Company. Such
be e.g. board memberships in companies of the
companies in the meaning of Section I. 3., in
an honorary capacity (ehrenamtliche Tatigkeit)
recommendation of the German Corporate Governa
Officers Insurance shall include a certain ded
would be the liability of Dr. Cole.

2. For the duration of the Service Agreement the
accident insurance for Dr. [0] with the follow

(euro) 1.022.583,76 for d

(euro) 1.022.583,76 for i
(euro) 10.225,84 for medic

Service Agreement of Dr. Cole

X. CONCLUDING PROVISIONS

[

If any provision of this Agreement should be p
subsequently loose its legal validity, this sh

of the remaining provisions. The invalid provi
permissible, be replaced by another, appropria
effect comes closest to what the Parties wishe
they had taken into consideration the invalidi

2. Amendments and additions to this Agreement nee
requirement cannot be replaced by oral agreeme
this Agreement shall be authoritative for inte

3. This Agreement shall be governed by German law

4. The place of fulfillment for all performances
Agreement is the seat of the Company. The seat
Subsec. 3 No. 2 of the German Civil Procedure
shall be agreed as the place of jurisdiction.

Kronberg i. Ts., February 25, 2005

Celanese AG

/s/ Dr. Bernd Thiemann

Dr. Bernd Thiemann

(Chairman of the Supervisory Board)

Service Agreement of Dr. Lyndon Cole

The Registrant hereby represents that the above Eng
and accurate English translation of the Articles of

Celanese AG

ever, will be reduced
e beginning of the pension
has been fulfilled or the

The lower shortening shall be
are met when

me time

of years' service totals at
ms of months).

oard of Management a
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ember of the Board of
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nce Code the Directors &
uctible (Selbstbehalt) that

Company will conclude an
ing insured sums:

eath
nvalidity
al treatment costs

artly or wholly invalid or

all not affect the validity

sion shall, as far as legally
te, provision whose economic
d or would have wished if

ty of the original provision.

d to be in writing. This
nts. The German version of
rpreting this Agreement.

deriving out of this
of the Company under ss. 38
Code (Zivilprozessordnung)

/sl Dr. Lyndon Cole

Dr. Lyndon Cole

lish translation is a fair
Association of Celanese AG.



/sl Joachim Kaffanke

Dr. Joachim Kaffanke



SERVICE AGREEMENT FOR

MEMBERS OF THE BOARD OF MANA

between

CELANESE AG

Frankfurter Strasse 11

61476 Kronberg i. Ts.

represented by the Chairman of the Supervisor

Dr. Bernd Thiemann

- hereinafter referred to as "CE

and

Dr. Andreas Pohimann

- hereinafter Dr. Pohlmann and the Company together

or each of them individua
"PARTY" -

Dr. Pohimann has been appointed Chairman of the Boa

AG by a resolution of the Supervisory Board of Cela
In its meeting on December 6, 2004, the Supervisory

member of the Board of Management to October 31, 20

November 1, 2004, the following service agreement (

the "SERVICE AGREEMENT" or the "AGREEMENT") shall b

and Dr. Pohlmann by replacing at the same time all

Service Agreement of Dr. Pohimann

I. DUTIES OF THE MEMBER OF THE BOARD OF MANAGEMEN

1. Dr. Pohimann will perform his activity as Chai
Management in accordance with the provisions o
Association of the Company and the Rules of Pr
Management. Dr. Pohimann will devote his profe
exception of his duties for Celanese Corporati
Celanese Group or Celanese Corporation -exclus
following provisions of this Section of this A
legally justified restrictions of other activi
perform.

2. The performance of other duties within the Cel
including those of Executive Officers, Chief A
Secretary of Celanese Corporation or as a mana

Europe Holding GmbHc Co. KG has expressively b

Board according to ss. 88 Para. 1 AktG. Accept
the private area (privater Bereich) - irrespec

pro bono - requires the prior approval of the
Board which may be withdrawn at anytime. This
acceptance of mandates in other supervisory bo
activities (Geschaftsfuhrungstatigkeiten) and
regarding expert reports, publications and lec
Company's interests may be affected.

3. Should the Supervisory Board wish so, Dr. Pohl
board mandates and other positions without rem
Celanese Group or Celanese Corporation, as wel
associations and similar bodies to which Celan

GEMENT

y Board of Celanese AG,

LANESE AG" or the "COMPANY" -

referred to as the "PARTIES"
lly referred to as the

rd of Management of Celanese
nese AG on November 1, 2004.
Board extended his term as a
07. With effect as of

hereinafter referred to as

e agreed between the Company
earlier agreements.

rman of the Board of

f the law, the Articles of
ocedure for the Board of
ssional energies - with the

on and other Companies of the
ively to the Company. The
greement do not affect

ties Dr. Pohimann may

anese Corporation or Group
dministrative Officer and
ging director of Celanese
een approved by Supervisory
ance of any activity outside
tive of whether it is paid or
Chairman of the Supervisory
applies in particular to the
ards, managing director
similar positions, as well as
tures to the extent that the

mann will accept supervisory
uneration in companies of

| as any activity in

ese belongs owing to the



nature of its business activity. Dr. Pohimann
termination of this Service Agreement or, in ¢
wishes at an earlier time, Dr. Pohlmann will r
mandates that he has accepted in the interest

4. During the appointment Dr. Pohlmann will not p
that competes with Celanese AG or which mainta
relations with Celanese AG. A shareholding whi
regarding the executive bodies of the relevant
participation within the meaning of this claus
listed companies shall be understood for purpo
having reached 5 % of the voting rights.

Service Agreement of Dr. Pohlmann

5. Dr. Pohimann is obliged not to use any knowled
his Board of Management activity for stock exc
transactions.

6. Dr. Pohlmann is further obliged to assign to t
of his work as the exclusive property of the C
remuneration.

7. The confidentiality obligation of ss. 93 of th
Act (Aktiengesetz) applies after the end of Dr

8. Dr. Pohlmann will treat all documentation rela
as all business memoranda including electronic
property. Dr. Pohlmann will preserve them care
of his service term Dr. Pohimann will hand the
Supervisory Board or his appointee or delete t
requested to do so. In reasonable cases the Su
Dr. Pohimann from this obligation, e.g. in cas
as regards governmental or other regulatory in

II. COMPENSATION

1. The compensation of Dr. Pohlmann is determined
with Celanese Corporation entered into on Febr
the compensation of Dr. Pohlmann will be attri
under this Service Agreement.

2. Should Dr. Pohlmann die during the term of thi
widow and his unmarried legitimate children, i
not reached the age of 21 or if and as long as
have not reached the age of 27, have a right a
to an unreduced granting of monthly installmen
according to Section Il. 1. of this Agreement
following the month in which the death occurre
until the planned end of the Service Agreement
amount of the annual bonus

. DURATION OF THE CONTRACT

1. The Service Agreement becomes effective on Nov
terminate on October 31, 2007 provided that th
automatically be terminated upon the terminati
Celanese Corporation without any further actio

IV. SEVERANCE
Upon termination of the Service Agreement Dr. Pohim

severance or other payments of Celanese AG other th
pension arrangement stipulated in Sec. VIl of the S

Service Agreement of Dr. Pohlmann

undertakes, that on the
ase the Supervisory Board
etire from aforementioned
of the Company.

articipate in any company

ins essential business

ch allows no influence
company is not considered as
e. A possibility to influence
ses of this Agreement when

ge he obtains as a result of
hange or other speculative

he Company the entire results
ompany without special

e German Stock Corporation
. Pohimann's service term.

ting to the Company, as well
data as the Company's

fully and at the termination

m over to the Chairman of the
hem without being specially
pervisory Board may release

e he needs such documentation
quiries.

by his Employment Agreement
uary 23, 2005. A portion of
buted to his duties performed

s Service Agreement, his

f and as long as they have
they are in education and

s joint and several creditors
ts of the annual compensation
for the three months

d, however, at the latest

; and in addition a pro rata

ember 1, 2004 and shall
e Agreement will
on of the agreement with
n of either party.

ann cannot claim any
an benefits accrued under the
ervice Agreement

V. INVENTIONS / UNDERTAKING TO REFRAIN FROM COMPE  TITIVE ACTIVITY

1. Dr. Pohimann will report to and offer to the C
attributable to work following his appointment
as long as he is receiving a salary or benefit

ompany his inventions
to the Board of Management
s (Versorgungsleistungen)



VLI

from the Company. The inventions will be treat
accordance with the regulations of the law on

The Company reserves the right to agree with D
post-contractual competition ban (nachvertragl

PENSION

Dr. Pohlmann shall continue participation in C
defined pension arrangement for members of its
accordance with the terms described in this se

the Parties, all regulations of this section V

future rights and entitlements of Dr. Pohimann

shall remain valid and in full effect and will
superseded by the Employment Agreement between
Pohlimann. All matters regarding Dr. Pohimann's
VII. shall be governed and construed in accord

If Dr. Pohlmann contributes to a pension plan
compensation paid to him in the U.S., the port
including corresponding portions of a 401k con
his board of management pension.

The promised company pension (Firmenpension) i
Member of the Board of Management leaves the B
60.

The amount of the company pension is calculate
escalation factor of 1.8 %, the number of qual
the pensionable income. In this calculation th

of service is limited to 30. Consequently, the

the pensionable income.

Qualifying years of service are all complete y
Company, in Celanese Corporation and its subsi
Aktiengesellschaft and its subsidiaries.

The pensionable income is calculated as the su
- the average basic annual salary of the last
to retirement and

- the average annual bonus of the last three
retirement

insofar as these shall be qualifying years of

this pension agreement Dr. Pohlmann's pensiona
total of his base salary and his annual bonus
Celanese Corporation.

The following are offset against this company

a.) social security pensions acquired during
a rate of 50 % while in case the benefici
security pension insurance (Rentenversich
security insurance regarding missing year
qualifying years of service shall be proj

Service Agreement of Dr. Pohlmann

beginning of the pension payments accordi
approaching proceedings;

b.) all claims which have been gained during
the company pension scheme (betriebliche
been financed by the Company;

c.) equivalent annuities (Altersrenten) for ¢
or supra-company savings schemes or pensi
they are financed by the Company and are
years of service. Capital payments deferr
payments are adjusted upwards until the b
by applying an appropriate rate of intere
market.

In the event of an early disability, which mus
practitioner nominated by the Supervisory Boar
pension is paid as from the occurrence of disa
continues. From the age of 60 onwards, the pay
level as an old-age pension in case the disabi

The amount of the benefit is calculated by the
company pension (see Section VII. 2.). However
the completion of the age of 60 shall be added
service. All other Company-financed benefits g
only the benefits mentioned in Point 3 but als
benefits in the form of pension or capital - a
company pension.

ed by the Company in
employee inventions.

r. Pohimann a
iches Wettbewerbsverbot).

elanese AG<180's current
board of management in
ction VII. Unless agreed by

Il. and all accrued and

under this section VII.

not be changed, amended or
Celanese Corporation and Dr.
rights under this section

ance with German law.

using those components of his
ions financed by the Company,
tribution, will be applied to

s paid in full after the
oard and reaches the age of

d as the product of the

ifying years of service and

e number of qualifying years
maximum figure is 54 % of

ears of service spent in the
diaries, in Hoechst

m of
three calendar years prior

calendar years prior to

service. For the purpose of
ble income is defined as a
paid by Celanese AG and

pension:

qualified years of service at
ary was exempt from social
erung), the claims for social
s of contribution within the
ected for the time of

ng to the then applicable

the service years regarding
Altersvorsorge) which has

apital payments from company
on schemes to the extent that
in respect of qualifying

ing from the start of pension
eginning of pension payments
st geared to the capital

t be confirmed by a medical

d of the Company, the company
bility and for as long as it

ment is continued at the same
lity persists.

same formula as for the

, the time remaining until
to the qualifying years of
ranted in this instance - not
0 in particular insurance

re offset against this



6.

In the event of death, survivors' pensions are
unmarried children entitled to maintenance, pr
not yet reached the age of 21 or as long as th
and have not yet reached the age of 27.

In the event of death of a pensioned Member of
spouse's pension is 60%, the pension for half-
pension for orphans (those with neither parent
company pension last paid, subject to the prov
spouse's pension and the orphans' pension shal
company pension. In case the pension payments
sum, they shall be proportionally reduced. Whe
ceases during the period of payment the remain
again to the maximum sum.

Service Agreement of Dr. Pohlmann

The spouse is not entitled to a pension if the
after the beneficiary's retirement or only aft
the age of 60 and

- if the marriage existed for less than five y
- if the spouse is more than 20 years younger

No claim for a spouse’s pension shall exist in
from the circumstances that the marriage was e
to procure a pension for the survivor.

In the event of a remarriage of the surviving
spouse's pension ceases at the end of the mont
place.

In the event of death of the Member of the Boa
Service Agreement, survivors' pensions are pro
principles as those applying on the death of a
Board of Management. The starting basis for ca
pensions, however, is the company pension whic
beneficiary had suffered disability at the tim

4)).

All other Company-financed benefits granted in
the benefits stated under Section IV. 3. and,
benefits in the form of pension or capital sum
survivors' pension.

The pension payments are paid in monthly insta
at the end of the time for which the salary ha
transitional payment under Section Il. 2 has b

The pension is adjusted annually, the adjustme
cost-of-living index in the country from which

The annual adjustment rate is the change in th
maximum 5 % per annum. The basis taken for the
Germany is the index for a household of four p
the US the Consumer Price Index - All Urban Co

A vested right to a pension is granted in the

of employment according to ss. 1 of the Law fo
Benefits (Gesetz zur Verbesserung der betriebl
no longer than 10 countable service years. The
is determined in accordance with the terms and
Law for Improving Company Old-Age Benefits.

Service Agreement of Dr. Pohlmann

9.

The vested benefits are due to be paid as an o
beneficiary reaches the age of 60, as a disabi
(Sozialversicherungstrager) if the requirement
disability pension are met or as survivor pens
beneficiary according to Section VII.5. of thi

If Dr. Pohlmann leaves the Company on his own

paid to the spouse and
ovided that the latter have
ey are undergoing education

the Board of Management the
orphans is 15% and the

still living) is 30% of the

ision that the sum of the

| not exceed 80% of the full
jointly amount to a larger

n any of these pensions

ing pensions are increased

marriage takes place only
er the beneficiary reaches

ears or
than the beneficiary.

case it can be concluded
ntered into solely in order

spouse the claim to a
h in which remarriage takes

rd of Management during
vided according to the same
pensioned Member of the
Iculating the survivors'

h would have been paid if the
e of death (see Section IV.

this case - in addition to
in particular, insurance
- are offset against this

liments in arrears, starting
s been paid or the
een made.

nt being based on the

the pension payment is made.
e cost-of-living index,
cost-of-living index in

ersons on a medium income; in
nsumers.

case of premature termination
r Improving Company Old-Age
ichen Altersversorgung) but
level of the acquired right
conditions of ss. 2 of the

Id age pension after the
lity pension

s of the social security
ion at the death of the
s Agreement .

and prior to reaching age 60



and without due cause for immediate dismissal
to extend the Agreement is made, the pension b
age 55 instead of 60. The company pension, how
linearly by 0.5% for each month which is at th
payments prior to the date at which the age 60

requirements of the "85-points-rule" are met.
applicable. The conditions of "85-points rule"

- the 55th birthday is reached and at the sa

- the person's age in years plus the number
least 85 (when calculated precisely in ter

. MISCELLANEOUS

The Company concludes for the Members of the B
Directors & Officers Insurance and bears the ¢
insurance covers the activity of Dr. Pohimann
Management of Celanese AG as well as further a
performs in the interest of the Company. Such
could be e.g. board memberships in companies o
other companies in the meaning of Section I. 3
service in an honorary capacity (ehrenamtliche
with the recommendation of the German Corporat
Directors & Officers Insurance shall include a
(Selbstbehalt) that would be the liability of

For the duration of the Service Agreement the
accident insurance for Dr. Pohimann with the f

(euro) 1.022.583,76 for d
(euro) 1.022.583,76 for i
(euro) 10.225,84 for medic

Service Agreement of Dr. Pohlmann

[

CONCLUDING PROVISIONS

If any provision of this Agreement should be p
subsequently loose its legal validity, this sh

of the remaining provisions. The invalid provi
permissible, be replaced by another, appropria
effect comes closest to what the Parties wishe
they had taken into consideration the invalidi

Amendments and additions to this Agreement nee
requirement cannot be replaced by oral agreeme
this Agreement shall be authoritative for inte

This Agreement shall be governed by German law

The place of fulfillment for all performances
Agreement is the seat of the Company. The seat
Subsec. 3 No. 2 of the German Civil Procedure
shall be agreed as the place of jurisdiction.

Kronberg i. Ts., February 25, 2005

Celanese AG

Isl

Dr. Bernd Thiemann

Dr. Bernd Thiemann

(Chairman of the Supervisory Board)

Service Agreement of Dr. Pohlmann

The Registrant hereby represents that the above Eng
and accurate English translation of the Articles of

or if no offer has been made
ecomes payable upon reaching
ever, will be reduced

e beginning of the pension
has been fulfilled or the

The lower shortening shall be
are met when

me time
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ms of months).
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as Member of the Board of
ctivities, which Dr. Pohlmann
activities of Dr. Pohimann
f the group or activities in

., in associations or a
Tatigkeit). In compliance
e Governance Code the
certain deductible

Dr. Pohlmann.

Company will conclude an
ollowing insured sums:

eath
nvalidity
al treatment costs

artly or wholly invalid or

all not affect the validity

sion shall, as far as legally
te, provision whose economic
d or would have wished if

ty of the original provision.

d to be in writing. This

nts. The German version of
rpreting this Agreement.

deriving out of this
of the Company under ss. 38
Code (Zivilprozessordnung)

/s/ Dr. Andreas Pohlmann

Dr. Andreas Pohimann

lish translation is a fair
Association of Celanese AG.



Celanese AG

/sl Joachim Kaffanke

Dr. Joachim Kaffanke



PENSION BENEFITS FOR DAVID N.

The following is a description of the pens
N. Weidman, President and Chief Executive Officer o
"Company") will be entitled to participate as part
with the Company, as described in Mr. Weidman's emp
"Employment Agreement"), which will be filed with t
Commission as Exhibit 10.25 to the Form 10-K to be
ended December 31, 2004. This description is provid
601(b)(10)(iii) of Regulation S-K.

Pursuant to the terms of the Employment Ag
entitled to participate in the same pension benefit
similar terms as the members of the board of manage
Company's indirect subsidiary, as summarized below.

The promised pension benefit becomes fully

attains five (5) years of Company service and is pa

the Company and reaches the age of 60. The amount o
as the product of the escalation factor of 1.8 %, t

of service and the pensionable income. In this calc
qualifying years of service is limited to 30. Conse

is 54% of the pensionable income. Qualifying years
years of service since September 1, 2000, spent in
subsidiaries and in Hoechst Aktiengesellschaft and

The pensionable income is calculated as th
annual salary of the last three calendar years prio
average annual bonus of the last three calendar yea
insofar as these shall be qualifying years of servi

The following are offset against this pens
portion of the 401k plan administered by Celanese A
Mr. Weidman is entitled to participate; (ii) social
acquired during qualifying years of service at ara
gained during the service years regarding the pensi
Celanese AG; and (iv) equivalent annuities for capi
or supra-company savings schemes or pension schemes
financed by Celanese AG and are in respect of quali
Capital payments deferring from the start of pensio
adjusted upwards until the beginning of pension ben
appropriate rate of interest geared to the capital

In the event of an early disability, the p
the duration of the disability. From the age of 60
continued at the same level as an old-age pension i
persists. In the event of death, the pension is to
unmarried children entitled to maintenance. Certain
benefits, if any, granted in this case are offset a
pension.

The pension benefit is adjusted annually,
the cost-of-living index in the country from which
A vested right to a pension is granted in the case
employment according to German law, but for no long
years.

In case of termination of the Employment A
to the beneficiary having reached age 60 and withou
dismissal or if there has been no agreement to exte
the pension benefit becomes payable upon reaching a
pension benefit, however, will be reduced linearly
between the date of commencement of the pension ben
Mr. Weidman would attain 60 or the requirements of
whereby Mr. Weidman attains the age of 55 and his a
service totals at least 85.

EXHIBIT 10.34

WEIDMAN

ion benefits to which David

f Celanese Corporation (the
of his compensation package
loyment agreement (the

he Securities and Exchange
filed for the fiscal year
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CELANESE AMERICAS CORPORATION

Mr. Andreas Pohlmann

Celanese America

LETTER OF UNDERSTANDIN

CONFIDENTIAL

October 27, 2004
Dear Andreas,

The purpose of this Letter of Understanding (also r
explain the terms and conditions of your internatio
Texas, USA, as well as the applicable policies and
International Transfer Policy Guide dated June 1, 2
the "Policy". Please refer to the Policy for additi
international transfers in general.

Your point of origin has been designated as Kronber
effective date is anticipated to be November 1, 200
compensation will be determined by your Service Agr
as it may be modified from time to time.

Celanese utilizes various vendors to assist with ma
transfer matters. The current vendor coordinators a

o0 a Relocation Consultant - EDS Relocation
o Tax Consultant - Ernst & Young LLP

As with all of the Company's incentive and benefits
and intends to continue these programs, but reserve
them, or change eligibility, as appropriate. You sh
about these plans in strictest confidence. Neither
Transfer Policy nor the Letter of Understanding con
employment, nor should it be construed to create an
behalf of the employee or any obligations on behalf
explicitly stated herein.

COMPENSATION MATTERS

BASE SALARY
You will remain on home country payroll and will al
your salary via host country payroll.

INCOME TAX

You will he responsible for complying with any and
regulations in the home and host countries as well
you are required to pay taxes.

Ernst & Young will prepare your home country tax re
country tax return for the period of your employmen

Pursuant to specific provisions contained in this L
Celanese will assume responsibility for the increme
compensation elements as stipulated. Due to the str
anticipate that you will benefit from a lower overa
prevailing tax legislation in the United States and
significant change in tax legislation or in judgmen

of tax authorities in either jurisdiction create a
significantly higher than that intended in this agr

the terms of this specific arrangement and address
modifications.

Where in this Letter of Understanding the term net
company bears all of your tax burden attributable t

METHOD OF PAYMENT
Our current expectation is that once you begin this
your total compensation will be paid in host countr

[CELANESE LOGO OMITTED]

s Corp. 1601 West LBJ Freeway
Dallas, TX 75234-6034

William A. Stiller
Phone: 972-443-4045
Fax: 972-443-4439

eferred to as LOU) is to

nal transfer to Dallas,
procedures under the Celanese
004, hereby referred to as

onal detail regarding

g, Germany. The transfer
4. Your position and
eement currently in effect or

nagement of international
re:

plans, the Company expects
s the right to end or amend
ould maintain information
the Celanese International
stitute a contract of

y contractual rights on

of Celanese beyond those

so receive a percentage of

all applicable income tax
as any other countries where

turn, as well as the host
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a bank of your choice in accordance with host count
remaining 30% portion of your cash compensation wil
home country currency in accordance with home count
percentage split in your compensation may be modifi
warrants.

MEDICAL

The US Consulate may require specific medical docum
live and work in the host location. Please coordina
Programs Coordinator at the Dallas office to ensure
protocol.

BENEFITS

MEDICAL BENEFITS

Certain benefits, including medical and dental cove
through Aetna Global Benefits. Contributions to the
on your base salary only and will not include the e
allowances.

An Aetna Global Benefits Information packet will ar
in the next few weeks. If you have questions about
call Member Services at

+1 800-231-7729 (from within the United States) or
(international collect call). This service is avail

a year. Alternatively, you may visit the member web
http://www.aetna.com/intl/agh/home.htm. Of course,
Everts in Dallas at 972-443-8056.

Enroliment for Aetna Global Benefits will cover the
applicable, as currently enrolled. If you have any
enrollment, please contact the Celanese Employee Se
800-331-2362 (from within the United States) or at
speak to a representative.

PENSION
You will continue to participate in the German pens
as a member of the Board of Management of Celanese

SOCIAL SECURITY/WELFARE PROGRAMS
You will continue to participate in your home count
welfare scheme.

VACATION AND HOLIDAYS
Vacation is based on your home country's vacation p
at the host location, US holidays will be observed.

PRE-DEPARTURE

During your Pre-Transfer Orientation Session with C
Services, we will advise you of who is responsible
of all provisions of the transfer package. Kindly r
Relocation Services and the Policy for additional d
your transfer.

IMMIGRATION ASSISTANCE

The Company will directly arrange for and cover cos
the appropriate work permits (transferee only), vis
required in the host country for you and any accomp
provide Human Resources with a copy of the appropri
before being transferred to host country payroll.

PRE-MOVE VISIT

You and your spouse are entitled to one trip to the
seven (7) days to locate housing and evaluate local
dependent children. Please refer to the Policy for

ry payroll guidelines. The

| continue to be delivered in
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ed as your work practice
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LANGUAGE INSTRUCTION, CULTURAL ORIENTATION AND DESTNATION SERVICES

Depending on the host country location and the requ
language, Celanese will cover pre-agreed, reasonabl
language training. You are eligible for as many les
effectively communicate at the Business Conversatio
language. Accompanying dependents are eligible for
instruction per person. You should submit your out-
instruction through the EDS expense reporting syste

The Company will also provide up to two (2) days of
you and any accompanying dependents better understa
life in the new host location environment. These se
introduce the local customs and cultures -both pers

ired mastery of the local

e and actual costs of

sons as are needed to

n Level in the host location
up to eighty (80) hours
of-pocket costs for this

m for reimbursement.
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In addition, to assist with settling into the new h
days of destination services will be provided (for
obtaining a drivers license, locating grocery marke
school enrollment, etc.).

TEMPORARY LIVING
You are eligible for up to a total of forty-five (4
pre-approved temporary living expenses and fifteen

expenses. The maximum benefit described above may b

and/or host location in accordance with your person

RELOCATION

HOME COUNTRY TRANSPORTATION

Should you elect to dispose of your vehicle(s) prio
Company will reimburse up to USD 2,500 or home coun
vehicle (maximum two (2) vehicles) for loss on the

your vehicle(s). This reimbursement will be made ne

HOME COUNTRY HOUSING

The company will assist with the cost of upkeep and
residence in the home location. You will be provide
amount of USD 1,000 per month, net of taxes, or hom
equivalent.

TRAVEL TO HOST LOCATION

The company will reimburse business class airfare f
accompanying dependents, as well as specific expens
to the host location.

HOUSEHOLD GOODS SHIPMENT
The Company will pay to ship your personal effects
"LDN" size container via air and up to one 40 foot

LUMP SUM INCIDENTAL ALLOWANCE

Celanese will pay you a one-time allowance of USD 1
currency equivalent, net of taxes, in order to assi
expenses not specifically covered by the Policy. Th
the time of departure and upon receipt of a signed

WHILE AT-POST

HOST COUNTRY HOUSING

Celanese will provide home purchase assistance in t
reimbursement of all normal and reasonable closing
Celanese Home Purchase Policy for further details.

In addition, upon transfer, you will receive a host
USD 3,846.15 per pay period, net of taxes. This all
via host country payroll during years one (1) throu
(5) onwards, the housing allowance will decrease by
allowance each successive year through year six (6)
country housing allowance will decrease to zero.

lllustration of Host Country Housing Allowance -

Year One
Year Two
Year Thr
Year Fou
Year Fiv
Year Six
Year Sev

HOST COUNTRY TRANSPORTATION
You are eligible for a leased vehicle in accordance
Service Agreement in either the home country or the

DEPENDENT EDUCATION

The Company will reimburse up to USD 1,500 per chil
accompanying children, grades pre-Kindergarten thro
months after the transfer date. Costs covered inclu
appropriate.

HOME LEAVE

You and your accompanying dependents are eligible f
the point of origin per each twelve (12) months in
Company will reimburse business class airfare for y
dependents.

PERMANENT RESIDENCY
The Company will sponsor and assist your applicatio
status in the US should you decide to make such an

REPATRIATION
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SALE OF RESIDENCE

You will be eligible for assistance on the sale of
accordance with the attached policy "Home Sale Assi
provisions of this policy regarding reimbursement f
will protect you against loss on sale of your US re

(5) years following your purchase, subject to the a
arranged by the Company specifically for this purpo
this residence. Any loss on sale amount paid to you

The average of the two appraisals will form the bas
on sale amount, if any, at the time you sell the re
the average of the two appraisals) may be different
paid for the residence at the time of purchase. Not
the amount of loss on sale reimbursement that are s

5

the Home Sale Assistance policy, you will be eligib
limit subject to (1) the lower of the actual purcha
mentioned average appraisal and (2) the compliance
with the Loss on Sale provisions. The Company, thro
will make a determination with regard to this compl
purchase.

REPATRIATION EXPENSE
If applicable, Celanese will bear the cost of repat

accompanying dependents back to your home location.

DEATH OF EMPLOYEE

In the event of your death during the course of thi
assuming benefits or allowances under this LOU are
your dependents will be eligible to receive continu
allowances for home country housing and host countr
three (3) months following your death. Your depende
home sale assistance and repatriation benefits prov
assistance and benefits within this three-month tra

Further details on the benefits and allowances prov
international transfer are outlined in the Policy a
your Pre-Departure Orientation Session with Ernst &
acceptance of the terms and conditions of your tran
Celanese International Transfer Policy and this Let
signing the following Acknowledgement. Kindly retai
the aforementioned Policy for your records. In addi
return the original signed Letter of Understanding
address listed on the Acknowledgement page.

Sincerely,
/s/ William A. Stiller

William A. Stiller
VP Global Human Resources
Celanese Americas Corporation

cc: Kimmi Everts
Katharina Starck
Kathy Mazewski
Phyllis Klatsky - EDS Relocation Services
Lisa Peck - Ernst & Young Tax Services
David Weidman

LETTER OF UNDERSTANDIN

DECLARATION ON PERSONAL DATA PROTECTION
I am aware that compiling, processing and using per
authorized in accordance with the Celanese Employee
and/or host country's Data Protection Act or other
consent of the person affected. | am further aware
relationship with Celanese, particularly in the eve
abroad, personal information required by the Compan
used for such purposes as stated above, it may also
personal information to foreign authorities. | here
agree to this.

| have read, understand, and accept the declaration
as described in the Celanese Employee Personal Priv
above.
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Personal Data Privacy Policy
legal regulations or with the
that under my employment

nt that | am transferred
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be necessary to transfer

by declare that | expressly

on personal data protection
acy Policy and as summarized



Signature: /sl A. Pohimann

Andreas Pohimann

PERSONAL DATA

It is important that | ensure all personal records
employment at Celanese are up to date at all times.
responsibility to update personal data in accordanc
guidelines and procedures.

Signature: /s A. Pohlmann

Andreas Pohimann

TERMS AND CONDITIONS

In addition, | have read, understand, and accept th
international transfer as described in the Celanese
Policy, my Letter of Understanding and in my Orient
Young.

Signature: /sl A. Pohimann

Andreas Pohlmann
Please return the original signed LOU to:

Celanese International
Attn: Kimberly M. Everts
Global Relocation Services
1601 West LBJ Freeway
Dallas, Texas 75234
U.S.A.

Celanese reserves its right to interpret the meanin
program and to make the final decision in all cases
the program at any time without notice.

Neither the Celanese International Transfer Policy
Understanding constitute a contract of employment.

In addition, should an employee who has relocated u
program voluntarily terminate employment with Celan
relocation, Celanese reserves the right to seek ful
Celanese-reimbursed relocation costs from the indiv

Date:  27.10.2004

in connection with your
| am aware that is my
e with home country

Date:  27.10.2004

e conditions of my
International Transfer
ation Session with Ernst &

g of the Celanese transfer
. Celanese may also modify

nor the Letter of

nder the Celanese relocation
ese within one year of the

| repayment of all paid or
idual.



Exhibit 12

COMPUTATION OF RATIO OF EARNINGS TO COMBINED FIXED CHARGES
AND PREFERRED DIVIDENDS (UNAUDITED)

Predecesso Successo
Year Ended Nine Months
December 31, Three Months Ended
Ended December 31,
2000 2001 2002 2003 March 31, 200: 2004
(in $ millions, except ratio of earnings to combine fixed charges)
Earnings:
Pre-tax earnings (loss) from
continuing operations excluding
minority interest expens $ 184 $ (424 $ 18C $ 19¢ $ 72 % (174)
Less:
Income from equity investees, r (18) (12) (21) (35) (12) (36)
Plus:
Income distributions from equity
investment: 12 19 61 23 15 22
Amortization of capitalized intere 9 9 10 14 2 6
Total fixed charge 10¢ 104 89 85 16 332
Total "earnings" as defined before
combined fixed charge $ 29C % (3049 $ 31¢ % 282 % 93 % 15C
Fixed charges:
Interest expens $ 68 $ 72 3% 55 § 49 % 6 $ 30C
Capitalized interes 12 4 6 3 3 4
Estimated interest portion of rent
expense(1l 23 28 28 33 7 21
Preferred stock dividenc — — — — — —
Guaranteed payment to minority
shareholder — — — — — 7
Total fixed charge $ 10 $ 104 $ 89 $ 85 $ 16 $ 332
Ratio of earnings to combined fixed
charges(2 2.8x — 3.6x 3.3 5.8 —

(1) The estimated interest portion of rental expend&méed on the amount of rental expense includisgpditinuec
operations for 2000 and excluding discontinued afans for subsequent periods.

(2) Earnings were insufficient to cover combinectl charges by $408 million for the year ended Drémsr 31,
2001 and $182 million for the nine months endededaner 31, 2004.




Exhibit 31.1

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

I, David N. Weidman, certify that:

1. | have reviewed this annual report on Form 16fKCelanese Corporation;

2. Based on my knowledge, this annual report dog¢gontain any untrue statement of a materialdact
omit to state a material fact necessary to makestétements made, in light of the circumstancegund
which such statements were made, not misleadintgnefipect to the period covered by this annualrtg

3. Based on my knowledge, the financial statememts other financial information included in thisnual
report, fairly present in all material respects financial condition, results of operations andncisws of
the registrant as of, and for, the periods preskint¢his annual report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangeRAilts 13a-15(e) and 18ib(e)) for the registrant ai
we have:

(a) designed such disclosure controls and proesdor caused such disclosure controls and
procedures to be designed under our supervisiemgare that material information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those
entities, particularly during the period in whi¢hist annual report is being prepared;

(b) [Reserved]

(©) evaluated the effectiveness of the regissatigclosure controls and procedures and preseanted
this annual report our conclusions about the effeness of the disclosure controls and
procedures, as of the end of the period covereatiibyeport based on such evaluation; and

(d) disclosed in this report any change in thestegnt's internal control over financial reportitas
defined in Exchange Act Rules 13a-15(f) and 15d)18{at occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) that ha
materially affected, or is reasonably likely to evally affect, the registrant's internal contreko
financial reporting; and

5. The registrant's other certifying officer anigblve disclosed, based on our most recent evatuatio
internal control over financial reporting, to thegistrant's auditors and the audit committee osteant's
board of directors (or persons performing the egjent functions):

(a) all significant deficiencies and material weegses in the design or operation of internal cbntr
over financial reporting which are reasonably ljk&l adversely affect the registrant's ability to
record, process, summarize and report financiarmétion; and

(b) any fraud, whether or not material, that ivesl management or other employees who have a
significant role in the registrant's internal cahver financial reporting.

Date: March 31, 2005

[s/ David N. Weidman
David N. Weidman
President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2003

I, Corliss Nelson, certify that:

1. | have reviewed this annual report on Form 16fKCelanese Corporation;

2. Based on my knowledge, this annual report dog¢gontain any untrue statement of a materialdact
omit to state a material fact necessary to makestétements made, in light of the circumstancegund
which such statements were made, not misleadintgnefipect to the period covered by this annualrtg

3. Based on my knowledge, the financial statememts other financial information included in thisnual
report, fairly present in all material respects financial condition, results of operations andncisws of
the registrant as of, and for, the periods preskint¢his annual report;

4. The registrant's other certifying officer anaré responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangeRAilts 13a-15(e) and 18ib(e)) for the registrant ai
we have:

(a) designed such disclosure controls and proesdor caused such disclosure controls and
procedures to be designed under our supervisiemgare that material information relating to the
registrant, including its consolidated subsidigrissnade known to us by others within those
entities, particularly during the period in whi¢hist annual report is being prepared;

(b) [Reserved]

(©) evaluated the effectiveness of the regissatigclosure controls and procedures and preseanted
this annual report our conclusions about the effeness of the disclosure controls and
procedures, as of the end of the period covereatiibyeport based on such evaluation; and

(d) disclosed in this report any change in thestegnt's internal control over financial reportitas
defined in Exchange Act Rules 13a-15(f) and 15d)18{at occurred during the registrant's most
recent fiscal quarter (the registrant's fourthdlsguarter in the case of an annual report) that ha
materially affected, or is reasonably likely to evally affect, the registrant's internal contreko
financial reporting; and

5. The registrant's other certifying officer anigblve disclosed, based on our most recent evatuatio
internal control over financial reporting, to thegistrant's auditors and the audit committee osteant's
board of directors (or persons performing the egjent functions):

(a) all significant deficiencies and material weegses in the design or operation of internal cbntr
over financial reporting which are reasonably ljk&l adversely affect the registrant's ability to
record, process, summarize and report financiarmétion; and

(b) any fraud, whether or not material, that ivesl management or other employees who have a
significant role in the registrant's internal cahver financial reporting.

Date: March 31, 2005

[s/ Corliss Nelson
Corliss Nelson
Chief Financial Officer




Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of CelanesepBmation (the " Compant) on Form 10-K for the period
ending December 31, 2004 as filed with the Seasritind Exchange Commission on the date hereof (the
Report"), I, David N. Weidman, President and Chief ExéeiOfficer of the Company, hereby certify, pursuan
to 18 U.S.C. Section 1350, as adopted pursuane¢tic® 906 of the Sarbanes-Oxley Act of 2002, that:

1.  The Report fully complies with the requirementsection 13(a) or 15(d) of the Securities ExafeAct
of 1934; and

2. The information contained in the Report faphgsents, in all material respects, the finan@aldition
and results of operations of the Company.

Date: March 31, 2005

[s/ David N. Weidman
David N. Weidman
President and Chief Executive Officer




Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of CelanesepBmation (the " Compant) on Form 10-K for the period
ending December 31, 2004 as filed with the Seasritind Exchange Commission on the date hereof (the
Report"), I, Corliss Nelson, Executive Vice President &tdef Financial Officer of the Company, hereby
certify, pursuant to 18 U.S.C. Section 1350, apsgztbpursuant to Section 906 of the Sarbanes-Oxbewf
2002, that:

1. The Report fully complies with the requiremeottsection 13(a) or 15(d) of the Securities ExaeAct
of 1934; and

2. The information contained in the Report faphgsents, in all material respects, the finanmaldition
and results of operations of the Company.

Date: March 31, 2005

[s/ Corliss Nelson
Corliss Nelson
Executive Vice President and Chief Financial Office




Exhibit 99.1

Report on Financial Statement Schedule and Consenf
Independent Registered Public Accounting Firm

To the Board of Directors and Shareholders
Celanese Corporation:

The audit referred to in our report dated MarchZM5 included the related consolidated financial
statement schedule of Celanese Corporation anddsatiss ("Successor") for the nine-month periodesh
December 31, 2004, included in the December 314 20@ual report of Celanese Corporation on FornK10-
This consolidated financial statement schedulees¢sponsibility of the Company's management. Our
responsibility is to express an opinion on thissmitated financial statement schedule based omwdit. In ou
opinion, such consolidated financial statement dalee when considered in relation to the basic cbdated
financial statements taken as a whole, presentyg faiall material respects the information setlictherein.

We consent to the incorporation by reference irrélggstration statement (No. 333-122789) on Fore@-
Celanese Corporation of our reports included herein

Our report dated March 30, 2005 contains an expéap@aragraph that states that as a result of the
acquisition by a subsidiary of Celanese Corporatib®4.3% of the outstanding stock of Celanese A@ i
business combination effective April 1, 2004 (aeamience date for the April 6, 2004 acquisitionedathe
consolidated financial information for the peridteathe acquisition is presented on a differerst d@sis than
that for the periods before the acquisition andrefore, is not comparable.

/s/ KPMG LLP
Short Hills, New Jersey
March 30, 2005




Exhibit 99.2

Report on Financial Statement Schedule and Consenf
Independent Registered Public Accounting Firm

To the Supervisory Board
Celanese AG:

The audits referred to in our report dated March2BD5 included the related consolidated financial
statement schedule of Celanese AG and subsidi@Resdecessor") for the period from January 1, 2004
March 31, 2004 and the years ended December 38, &0 2002, included in the annual report of Cedane
Corporation on form 10-K. This consolidated finalatatement schedule is the responsibility ofGbenpany's
management. Our responsibility is to express aniopion this consolidated financial statement saletased
on our audits. In our opinion, such consolidatedficial statement schedule, when considered itioelto the
basic consolidated financial statements takenvalscde, presents fairly in all material respectsitifermation
set forth therein.

We consent to the incorporation by reference inrélggstration statement (No. 333-122789) on Fort-
Celanese Corporation of our reports included herein

Our report dated March 30, 2005 contains explaggiaragraphs that state that (a) Celanese AG and
subsidiaries changed from using the last-in, finst-or LIFO method of determining cost of invengsriat certail
locations to the first-in, first-out or FIFO methad discussed in Note 4 to the consolidated fimdstatements,
(b) Celanese AG and subsidiaries adopted Stateofi€fitancial Accounting Standards ("SFAS") No. 143,
"Accounting for Asset Retirement Obligations”, efige January 1, 2003, adopted Financial Accounting
Standards Board Interpretation No. 46 (Revisedpn&lidation of Variable Interest Entities—an iptetation
of ARB No. 51", effective December 31, 2003, addfAS No. 142, "Goodwill and Other Intangible Asse
effective January 1, 2002, early adopted SFAS M6, 1Accounting for Costs Associated with Exit asposal
Acitivities", effective October 1, 2002, and chaddke actuarial measurement date for its CanadidriaS.
pension and other postretirement benefit plan®082and 2002, respectively, and (c) we also haperted
separately on the consolidated financial statemei®elanese AG and subsidiaries for the yearse&nde
December 31, 2003 and 2002 which were presentedatefy using the euro as the reporting currency.

/sl KPMG Deutsche Treuhand-Gesellschaft Aktieetieshaft Wirtschaftsprifungsgesellschaft
Frankfurt am Main, Germany

March 30, 2005




CELANESE CORPORATION AND SUBSIDIARIES
SCHEDULE Il VALUATION AND QUALIFYING ACCOUNTS

Exhibit 99.3

Additions
Charged to
Balance at Costs Charged to Balance at
beginning and Other end
of period Expenses Accounts Deductions of period
(in $ millions)
Predecessol
Year Ended December 31, 200
Deducted from asset accour
Allowance for doubtful accoun 18 6 — (6) @ 18
Valuation allowance for deferred tax ass 24z — — (67) 178
Year Ended December 31, 2002
Deducted from asset accour
Allowance for doubtful accoun 18 6 — (3) @ 21
Valuation allowance for deferred tax ass 178 — — 1) 174
Year Ended December 31, 2003
Deducted from asset accour
Allowance for doubtful accoun 21 4 — (3) @ 22
Valuation allowance for deferred tax ass 174 — — (24) 16C
Period Ended March 31, 2004
Successo
Deducted from asset accour
Allowance for doubtful accoun 22 1 — 1 @ 22
Valuation allowance for deferred tax ass 16C — — — 16C
Period Ended December 31, 2004
Deducted from assets accour
Allowance for doubtful accoun 22 4 — 4 @ 22
Valuation allowance for deferred tax ass 16C 117 39c ® (73 59C

(@ Includes foreign currency translation effects andallected accounts written off, net of recoveries

(b) Represents amount charged to goodwill as a resplirehase accounting.




