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

PROSPECTUS (Subject to Completion)

Issued
Shares
Celanese Corporation
COMMON STOCK
Celanese Corporation is offering shaffdts common stock. We intend to use approximately the proceeds fréma t
sale of the shares being sold by ukimdffering to pay a dividend to our stockholdexssting prior to this offering. We intend to use

remaining proceeds from the sale of the shareglssitd by us in this offering to repay certain af imdebtedness and for other general
corporate purposes. This is our initial public affg and no public market currently exists for gshares. We anticipate that the initial public
offering price will be between $ and $ peare.

We intend to list the common stock on the New Y®téick Exchange under the symbol "

Investing in the common stock involves risks. SeeRisk Factors” beginning on page 11.

PRICE$ A SHARE
Underwriting Proceeds tc
Price to Discounts and Celanese
Public Commissions Corporation
Per Shart $ $ $
Total $ $ $
We have granted the underwriters the right to pasetup to an additional shares to cover-allotments. We intend to use the net

proceeds from any shares sold pursuant to the wnitkens' overallotment option to pay an additional dividend to stockholders existing pri
to this offering.

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

expects to deliver the slsao purchasers on , 2004.

, 2004
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You should rely only on the information contained m this prospectus. None of the Issuer nor its sulmiaries has authorized anyon
to provide you with information different from that contained in this prospectus. The prospectus mayetused only for the purposes for



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

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

Until , 2004 (25 dagfter the date of this prospectus), all deateshuy, sell or trade our common stock, whetherabr
participating in this offer, may be required toidet a prospectus. This is in addition to the desalebligation to deliver a prospectus when
acting as underwriters and with respect to thesolohallotments or subscriptions.




BASIS OF PRESENTATION

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

Pursuant to a voluntary tender offer comoaenin February 2004, the Purchaser, an indirecllydowned subsidiary of the Issuer, in
April 2004 acquired approximately 84.3% of the aatly shares of Celanese AG (the "Celanese Sharestanding as of June 30, 2004. All
references in this prospectus to the outstandidipary shares of Celanese AG exclude treasury shaseof June 30, 2004, the Issuer's ind
ownership of approximately 84.3% of the outstanddeanese Shares would equate to approximatel@«6fahe issued Celanese Shares
(including treasury shares). Pursuant to a mangatiéer commenced in September 2004 and continaghgf the date of this prospectus, the
Purchaser acquired additional Celanese Sharesrésuli of these acquisitions, partially offsetthg issuance of additional shares of Celanese
AG as a result of the exercise of options issuatkuthe Celanese AG stock option plan, as of the afethis prospectus, we own
approximately 84% of the outstanding Celanese Share

The Issuer is a recently-formed companycWltioes not have, apart from the financing of tren$actions (as defined in this prospectus),
any independent external operations other thamgirohe indirect ownership of the Celanese busesedhe Issuer's unaudited consolidated
financial statements as of and for the three moattited June 30, 2004 and the unaudited consolifiatattial statements of Celanese AG for
the three months ended March 31, 2004 and the sitla ended June 30, 2003 (together, the "IntewmsGlidated Financial Statements”), are
included elsewhere in this prospectus. For accogmgurposes, the Issuer and its consolidated sabisisl are referred to as the "Successor."
See notes 2 and 4 to the Interim Consolidated Eianb8tatements for additional information on tlasis of presentation and accounting
policies of the Successor.

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

The Celanese Consolidated Financial Statésriecluded in this prospectus were prepared ¢om@ance with accounting principles
generally accepted in the United States ("U.S. GAA® all periods presented. The Celanese Conawii Financial Statements reflect, for
periods indicated, the financial condition, resolt®perations and cash flows of the businessesfeared to Celanese from Hoechst
Aktiengesellschaft, also referred to as Hoechstigmprospectus, in a demerger that became eféeotivOctober 22, 1999, adjusted for
acquisitions and divestitures. The Celanese




Consolidated Financial Statements and other firgitiormation included in this prospectus, unledgerwise specified, have been present
separately show the effects of discontinued opmmati

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

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

MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes industry datafanecasts that the Issuer has prepared basedrtirupan industry data and forecasts obtained
from industry publications and surveys and inteomathpany surveys. Thirgarty industry publications and surveys and forecgsnerally sta
that the information contained therein has beeninbd from sources believed to be reliable, buttltan be no assurance as to the accuracy o
completeness of included information. In this pexgps, the terms "SRI Handbook," "CMAI Methanol MAsés,” "Nexant Chem Study 2003,"
"Nexant Chem Study 2002" and "Tecnon Orbichem Stirkefer to the SRInternational Chemical Economics Handbaqd&MAI 2002-2003
World Methanol Analysis\exant Chem Systen&eptember 2003 PERP Acetic Acid Studgxant Chem Systenkebruary 2002 Vinyl
Acetate Studand Tecnon Orbichercetic Acid and Vinyl Acetate World Sunggptember 2003 report, respectively. The statermegesding
Celanese's market position in this prospectus asedon information derived from the SRl Handb@&MAI Methanol Analysis, Tecnon
Orbichem Survey, Nexant Chem Study 2002 and NeRhpt Study 2003.

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




PROSPECTUS SUMMARY

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

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

CELANESE CORPORATION

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

Our pro forma net sales were approximebdly billion for the year ended December 31, 2008 @ proximately $2.47 billion for the six
months ended June 30, 2004. See "Unaudited ProgFBimancial Information."

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

Segment Overview

We operate through four business segméttsmical Products, Technical Polymers Ticona, Aegfaoducts and Performance Products.
The table below illustrates each segment's nes salexternal customers for the year ended DeceBihet003, as well as each segment's n
products and end use markets.

Technical
Chemical Products Polymers Ticona Acetate Products(2) Performance Products
2003 Net Sales(1) $2.968 million $762 million $655 million $169 million
Maior Product . Acetic acid . Polyacetal (POM) . Acetate tow . Acetate filament
gjor Froducts . Vinyl acetate monomer . UHMW-PE (GUR) . Sunett sweetener . Sorbates
(VAM) . Liquid crystal polymers
. Polyvinyl alcohol (PVOH) (Vectra)
. Emulsions . Polyphenylene sulfide
. Acetic anhydride Fortron)
. Acetate esters
. Carboxylic acids
. Methanol
. Paints . Fuel system . Filter products . Beverages
Majokr tEnd-Use : Coatings . components . Textiles . Confections
arkets . Adhesives . Conveyor belts . Baked goods
. Lubricants . Electronics . Dairy products
. Detergents . Seat belt mechanisms
1) 2003 net sales of $4,603 million also include $4flion in net sales from Other Activities.
) In October 2004, we announced our plans to disooatfilament production by mid 2005 and to consaskidour flake and tow production at three siteted of the current five.
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Chemical Products

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

Technical Polymers Ticona

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

Acetate Products

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

Performance Products

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

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

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

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

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

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

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

Business Strategies

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

. Maintain Cost Advantage and Productivity Leadershige continually seek to reduce our production avd material costs.
Our advanced process control projects generatdisanmt savings in energy and raw materials whileréasing yields in
production units. We intend to continue using lpeattices to reduce costs and increase equipmi@ttiliéy in maintenance an
project engineering.

. Focused Business Investm. We intend to continue investing strategicallgimowth areas, including new production capac
to extend our global market leadership position.&eect to continue to benefit from our investmertd capacity expansion
that enable us to meet increases in global demand.

. Maximize Cash Flow and Reduce D. Despite a difficult operating environment ovee thast several years, we have genet
a significant amount of operating cash flow. Weéad there are significant opportunities to furthrerease our cash flow
through increasing productivity, receiving cashidinds from our joint ventures and pursuing addaiaost reduction efforts.
We believe in a focused capital expenditure plan i dedicated to attractive investment projaats.intend to use our free cash
flow to reduce indebtedness and selectively expamdusinesses.

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

. Enhance Value of PortfolioWe will continue to further optimize our busingestfolio through divestitures, acquisitions and

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

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

Pursuant to the Tender Offer, in April 2084 Purchaser, an indirect wholly owned subsidédhe Issuer, acquired, at a price of €32.50
per share, a total of 41,588,227 Celanese Shag®senting approximately 84.3% of the CelaneseeStmutstanding as of June 30, 2004.
Pursuant to a mandatory offer commenced in Septe&@i® and continuing as of the date of this progpe the Purchaser acquired additional
Celanese Shares. As a result of these acquisifiangally offset by the issuance of additionalrgiseof Celanese AG as a result of the exercise
of options issued under the Celanese AG stock optian, as of the date of this prospectus, we gumaximately 84% of the outstanding
Celanese Shares.

RECENT RESTRUCTURING

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

RECENT DEVELOPMENTS

In October 2004, we announced plans toemgint a strategic restructuring of our acetatenessito increase the efficiency, reduce
overcapacity in certain areas and to focus on psdand markets that provide long-term value. As @fthis restructuring, we plan to
discontinue acetate filament production by mid-2@608 to consolidate our acetate flake and tow dipeisat three locations, instead of five.
The restructuring is expected to result in sigaificseverance costs, asset retirement obligatimhg@pairment charges. Sales of acetate
filament were $118 million in 2003.

On October 27, 2004 we agreed to acquirtedcCorporation, a Canadian corporation, for agprately $261 million and the assumpt
by us of debt owed by Acetex, valued at approxitgei231 million. Acetex has two primary businesgbs: Acetyls Business and the Speci
Polymers and Films Business. The Acetyls businesdyges acetic acid, polyvinyl alcohol and vinyétte monomer. The Specialty Polymers
and Films Business produces specialty polymergi(imsthe manufacture of a variety of plastics prdduincluding packaging and laminating
products, auto parts, adhesives and medical predastwell as products for the agricultural, hotticral and construction industries. Acetex
will be operated as part of our chemicals busin€kssing of the acquisition is conditioned upon #&eshareholder approval, regulatory
approvals and other customary conditions. In cotioreevith the funding of this acquisition we expéztamend the senior credit facilities and
to borrow approximately $500 million under the amheth senior credit facilities.

Our principal executive offices are locatéd 601 West LBJ Freeway, Dallas, TX 75234-603 @ main telephone number is +1-972-
443-4000.




Common stock offere
Common stock to be outstanding after this offe

Ovel-allotment optior
Use of proceed

Dividend Policy

Proposed New York Stock Exchange sy

THE OFFERING

share

shares (including shares il be dividended to the Origini
Stockholders assuming the underwriters do not ésetheir ove-allotment option

share

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

$ million. We intend to use (Ppaoximately $ million of
the net proceeds from this offering to pay a diniiéo Blackstone Capital Partners
(Cayman) Ltd. 1, Blackstone Capital Partners (Caynh&d. 2, Blackstone Capital
Partners (Cayman) Ltd. 3 and BA Capital Investadge&r Fund, L.P.
(collectively, the "Original Stockholders™), ounskholders existing prior to this
offering, that will be declared prior to the consuation of the offering, and

(2) approximately $ million ofemet proceeds from this offering to
repay a portion of the senior discount notes ofsusidiaries. See "Use of
Proceeds.

Immediately prior to the consummation of the offigriwe intend to declare
dividend of $ million, which wilie paid to the Original Stockholders,
out of the net proceeds of this offering. Othentttas dividend to the Original
Stockholders and any dividend with the proceeds filee underwriters' over-
allotment option, we do not intend to pay any odisidends on our common stock
going forward, and instead intend to retain earsyjifgany, for future operations
and expansion. See "Dividend Polic

Unless we specifically state otherwisejrdtbrmation in this prospectus:

. assumes no exercise by the underwriters of thei-allotment option

. gives effect to the for one stock split weect to effect prior to the consummation of thizioifg;

. excludes shares of common stock resdiweidsuance in connection with our equity inceatplans; and

. does not reflect our pending acquisition of Acatexhe indebtedness we expect to incur in conneatith that acquisition

RISK FACTORS

Investing in our common stock involves gahsal risk. You should carefully consider all tihéormation in this prospectus prior to
investing in our common stock. In particular, wgeiyou to consider carefully the factors set fortder the heading "Risk Factors."
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

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

The summary historical financial data toe six months ended June 30, 2003 and the threthmended March 31, 2004 have been
derived from the unaudited consolidated finandialesnents of Celanese, which have been preparadasis consistent with the audited
consolidated financial statements of Celanese asdfor the year ended December 31, 2003. The suynistorical financial data as of and
for the three months ended June 30, 2004 haveds@red from our unaudited consolidated financiateaments. In the opinion of
management, such unaudited financial data refleatiustments, consisting only of normal and reicgr adjustments, necessary for a fair
presentation of the results for those periods.relalts of operations for the interim periods avenmecessarily indicative of the results to be
expected for the full year or any future periodeTmaudited consolidated financial information fidume 30, 2004 and for each of the three
months ended March 31, 2004 and June 30, 2004hamsix months ended June 30, 2003 is included &ksexin this prospectus.

The following summary unaudited pro fornrehcial data have been prepared to give pro faffemt to the Transactions, the Recent
Restructuring, this offering and the use of proseed if they had occurred on January 1, 2003ércase of our unaudited pro forma
statements of operations data, and on June 30, #0the case of our unaudited pro forma balaneettiata. The pro forma financial data are
for informational purposes only and should not besidered indicative of actual results that wowdstdibeen achieved had the Transactions,
the Recent Restructuring, this offering and theafggroceeds actually been consummated on the thtiesited and do not purport to indicate
balance sheet data or results of operations asydfudure date or for any future period. You shorddd the following data in conjunction with
"The Transactions," "The Recent Restructuring,"dUdited Pro Forma Financial Information,” "ManagattseeDiscussion and Analysis of
Financial Condition and Results of Operations" tre@lCelanese Consolidated Financial Statementshandterim Consolidated Financial
Statements included elsewhere in this prospectus.

As of June 30, 2004, the Purchaser, amentlivholly owned subsidiary of the Issuer, ownpdraximately 84.3% of the Celanese Shares
then outstanding. The Issuer is a recently-formadmany which, apart from the financing of the Test®ns, does not have any independent
external operations other than through the indiogatership of Celanese's business. Accordinglanioial and other information of Celanese is
presented in this prospectus. This prospectus miefige financial information relating to Celaneseler the caption "Predecessor” and the
information relating to us under the caption "Swsse.” See "The Transactions."
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Predecesso
Unaudited
Unaudited
Pro Forma(1)
Celanese
Year Ended December 31, Three Three
Six Months Months Months Six Months
Ended Ended Ended Year Ended Ended
June 30, March 31, June 30, December31  June 30,

2001 2002 2003 2003 2004 2004 2003 2004

(in millions, except shares and per share data)

Statement of Operations Data

Net sales $ 397C $ 3,83 $ 4,607 $ 2,30t $ 1,24 $ 1,22¢ $ 4,607 $ 2,47z
Cost of sale: (3,409 (3,177) (3,887) (1,915 (1,002 (1,05¢) (3,85¢) (1,999
Selling, general and administrative exper (489) (44€) (510 (23¢) (137) (125) (492) (259)
Research and development exper (74) (65) (89) (43) (23) (22) (88) (44)

Special charges(2
Insurance recoveries associated with plumb

cases 28 — 107 102 — 3 107 3

Sorbates antitrust matte — — (95) (11) — — (95) —

Restructuring, impairment and other special

charges, ne (444) 5 () ) (28) 2 () (%))
Foreign exchange gain (los 1 3 (4) 2 — — (4) —
Gain (loss) on disposition of ass — 11 6 — () — 6 )
Operating profit (loss (417) 173 11¢ 197 52 25 162 167
Equity in net earnings of affiliate 12 21 35 19 12 18 B85 30
Interest expens (72) (55) (49) (24) (6) (130 (247) (130
Interest and other income (expense), ne 58 45 99 68 22 a7) 99 5

Income tax benefit (provisior 10€ (61) (60) (86) (25) (10) (12) (79)



Minority interests

Earnings (loss) from continuing operatic

Earnings (loss) from discontinued operations, f
income tax

Cumulative effect of changes in accounting
principles, net of income te

Net earnings (loss

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

Net earnings (loss

Weighted average sha—basic

Earnings (loss) per common st—diluted:
Continuing operation
Discontinued operatior

Net earnings (loss
Weighted average sha—diluted

Other Financial Data:

EBITDA (unaudited)(4.

Unusual items included in EBITDA (unaudited)
Other non-cash charges (income) included in
EBITDA (unaudited)(6

Depreciation and amortizatic

Capital expenditure

Cash distributions from cost and equity method
investments (unaudite

Dividends paid per share(

Statement of Cash Flows Data:

Net cash provided by (used in) continu
operations

Operating activitie:

Investing activities

Financing activitie:

— — — — — (10 (6) (26)
(319 123 143 174 55 (124 $ 31 $ (33
B |
(52) 27 6 ®) 23 o)
— 18 (€] (€] — —
$ (365) 16¢ 14¢ $ 165 $ 78 $ (1285
| | I S N
$ $ $
$ $ $
I N
$ $ $
$ $ $
I
$ @2 46¢ 502 $ 39¢ $ 152 $ 80 $ 54C $ 307
44¢ 16 112 (97) 37 45 112 63
21 97 24 16 13 47 — 19
32¢ 247 294 144 72 71 294 142
191 202 211 83 44 50 211 94
69 13¢ 83 37 30 13 83 43
$ 0.3¢ — 0.4¢ = — _ _ _
$ 462 363 401 $ 73 $ (107) $ (107)
(108) (139) 275 (102 96 (1,649
(337) (150) (108 (46) (43) 2,49¢




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

unaudited):

Trade working capital(g $ 49¢  $ 59¢ $ 641 $ 715 $ 73¢ $ 73¢
Total asset 6,232 6,417 6,81¢ 6,61: 6,94( 6,76¢
Total debt 77t 644 637 587 2,40( 2,98¢
Mandatorily redeemable preferred stock — — — — 20C —
Shareholders' equi 1,95¢ 2,09¢ 2,582 2,622 494 264
1) We owned approximately 84.3% of the Celanese Stmarssanding as of June 30, 2004 and the pro famfoamation presented above assumes that we daagptire any

@

©)
©)

additional Celanese Shares. Assuming the Purchaserto pay the fair cash compensation offer mecpiired by the domination and profit and losssfanagreement (the
"Domination Agreement") of €41.92, plus interest phare for all remaining Celanese Shares, eaffiinm continuing operations and EBITDA would edehhigher by the
amount of minority interest expense.

Special charges include impairment charges, prawssfor restructuring, which include costs assedatith employee termination benefits and plantaffide closures, certain
insurance recoveries and other expenses and incmmeed outside the normal course of ongoing dpeTa. See note 25 to the Celanese Consolidatexh&ial Statements and
note 13 to the Interim Consolidated Financial Stegets.

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

EBITDA, a performance measure used by managensedéfined as earnings (loss) from continuing opamat plus interest expense net of interest inconoeme taxes and
depreciation and amortization, as shown in theethblow. EBITDA is useful to investors becauss fréquently used by securities analysts, investodsother interested parties in
the evaluation of companies in our industry. Sgeetil Note Regarding Non-GAAP Financial MeasurE8TTDA is not a recognized term under GAAP andgdoet purport to

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

Additionally, EBITDA is not intended to be a measuwi free cash flow for management's discretionaey, as it does not consider certain cash requitensech as interest
payments, tax payments and debt service requiremeheé amounts shown for EBITDA as presented mphbspectus differ from the amounts calculateceutitk definition of
EBITDA used in our debt instruments. The definit@frfEBITDA used in our debt instruments is furtlejusted for certain cash and non-cash chargesarséd to determine
compliance with financial covenants and our abiiityengage in certain activities such as incurddditional debt and making certain payments. Seenddement's Discussion of
Financial Condition and Results of Operations—Ldifyi and Capital Resources—Liquidity—Covenants."
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EBITDA is calculated and reconciled to eatnings (loss) as follows (unaudited):

Predecesso Successol
Celanese Pro Forma
Year Ended December 31, Six Months Three Months ~ Three Months Six Months
Ended Ended Ended Year Ended Ended
June 30, March 31, June 30, December 31, June 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)
Net earnings (loss $ (365) $ 16€ $ 14 $ 165 $ 78 % (125 $ 31 $ (33)
(Earnings) loss from discontinued
operations 52 (27) (6) 8 (23) 1 — —
Cumulative effect of changes in
accounting principle — (18) 1 1 — — — —
Interest expens 72 55 49 24 6 13C 247 13C
Interest incomt (21) (18) (44) (29) (5) 7) (44) (12)
Income tax (benefit) provisic (10€) 61 6C 8€ 25 10 12 79
Depreciation and amortizatic 32€ 247 294 144 72 71 294 143
EBITDA $ 42 $ 468 $ 50z $ 39¢ $ 155 $ 80 $ 54C $ 307
I | ____§y N _________§ N N |
(5) EBITDA, as defined above, was (increased) redugetth® following unusual items, each of which istfier discussed below (unaudited):
Predecesso Successo
Celanese Pro Forma
Three Three
Year Ended December 31 Six Months  Months Months Six Months
Ended Ended Ended Year Ended Ended
June 30, March 31, June 30, December 31, June 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)
Stock appreciation rights
(income) expense (i $ 10 $ 3 $ 59 $ 4% — % 1% 59 $ 1
Special charges (1 41€ (5) 5 (90) 28 Q) 5 8
Other restructuring charge:
(c) — — 26 — 10 5 26 15
Other (income) expense ( 9 12 5 (19) 3) 31 5 28
Other unusual items (i 5 6 18 8 2 9 18 11
$ 4Cc  $ 1€ $ 112 $ 97 $ 37 $ 45 $ 115 $ 63
I I S S S S

Represents the expense associated with stock a@pwaaights that will not be incurred subsequienthe Transactions as it is expected that the pilifbe replaced with other

Represents provisions for restructuring, asset imm@ant, transaction costs and other unusual exgesrs@ income incurred outside the ordinary coufdmisiness. See

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

@ management equity arrangements that will not résutcash cost to Celanese.
®) ions fo , assetimean, tra .
"Management's Discussion and Analysis of Finar€@tdition and Results of Operations."
(c) Represents the portion of restructuring chargessisting of employee termination benefits) thateweot included in special charges.
(d)
(e)

that has been consolidated since the first quaft2004.

Represents primarily the expense associated wéhugive contract terminations, transaction costdnwuded in special charges, and rent expensetpai variable interest entity

The unusual items listed above exclude adjustntermsserves, principally environmental reserveslassl reserves at the captive insurance entitiagerm the ordinary course of
business resulting from changes in estimates baséavorable trends in environmental remediationh actuarial revaluations. See "Management's Disoussd Analysis of

Financial Condition and Results of Operations."




EBITDA, as defined above, was also (increased)aediby the following other n-cash items, each of which is further discussedvbé@imaudited)

(6)
Predecesso Successo
Celanese Pro Forma
Three Three
Year Ended December 31 Six Months ~ Months Months Six Months
Ended Ended Ended Year Ended Ended
June 30, March 31, June 30, December 31, June 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)
Amortization included in
pension and OPEB expens
(@) $ 10 $ 15 $ 28 $ 13 % 8 $ 1% 48 2
Adjustment to equity
earnings (b 11 79 (12) 2) 4 (12) (12) (8)
Other non-cash charges
(income) (c) — 3 8 5 1 — 2 —
Purchase accounting for
inventories (d. — — — — — 49 — —
Minority interests (e — — — — — 9 6 25
$ 21 % 97 % 24 $ 16 $ 12 $ a7 $ — $ 18
& N 5§ 3§ §F §F _§ |
(@) Represents the portion of pension and other pastnent ("OPEB") expense resulting from amortizatid unrecognized actuarial losses, prior servastsand transition
obligations. In addition, the Issuer expects Cedatsefuture pension expense to be reduced aslaotthe pre-funding of $463 million of pensionntdbutions in connection with
the Transactions. Assuming an annual long-termafteturn on plan assets of 7.93%, Celanese'saupemsion expense would decrease by an additg¥aimillion. See
"Unaudited Pro Forma Financial Information."
(b) Represents the adjustment to reflect earningsvelsiments accounted for under the equity methaoal cash basis.
(c) Relates primarily to non-cash expense associatétsiock option plans.
(d) Represents the one-time charge to cost of salakingsfrom purchase accounting for inventories.
(e) Represents minority interest expense relatingedl#7% of the Celanese Shares outstanding at3lyrgd04 that we did not own, net of actual dividiepaid during the period.
See note (7).
@) In the three months ended June 30, 2004, Celanésgeglared and paid a dividend of €0.12 ($0.14)spare for the year ended December 31, 2003. SeeTransactions" for
information on future dividends that may be reqdiv@der German law to be paid to Celanese AG'snityrehareholders.
8) Trade working capital is defined as trade accotettsivable from third parties and affiliates neatiéwance for doubtful accounts, plus inventorless trade accounts payable to
third parties and affiliates. For the calculatidrtrade working capital, see note (8) to "Seledtistorical Financial Data."
9) Our mandatorily redeemable preferred stock wasidepih the proceeds of the offering of the sersiobordinated notes that occurred on July 1, 2004.
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RISK FACTORS

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

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

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

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

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

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

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

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

The Purchaser currently owns approximadhp of the Celanese Shares. Shareholders unrétatesdhold the remainder of the
outstanding Celanese Shares. German law providtsrceghts to minority shareholders, which coblse the effect of delaying, or
interfering with, corporate actions
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(including those requiring shareholder approvalghsas the potential application for revocatiomdfission of the Celanese Shares to the
Frankfurt Stock Exchange, the squeeze-out anddtenpal conversion of Celanese AG from its curtegal form of a stock corporation into a
limited partnership Kommanditgesellschaft, K{zor a limited liability company Gesellschaft mit beschrénkter Haftung, GmhH

accordance with the provisions of the German T@ansétion Act (Umwandlungsgesetz, UmwGMinority shareholders may be able to delay
or prevent the implementation of Celanese AG'sam@tg actions irrespective of the size of theirshalding. Any challenge by minority
shareholders to the validity of a corporate actiay be subject to judicial resolution that may saially delay or hinder the implementation
of such action. Such delays of, or interferenceh v@iorporate actions as well as related litigatizay limit our access to Celanese AG's cash
flows and make it difficult or impossible for ustike or implement corporate actions which may dxrdble in view of our operating or
financial requirements, including actions which nhaye beneficial effects for our common stockhader

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

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

(iv) compliance with the instruction would endangfe existence of Celanese AG or (v) it is doubtfbibther the Purchaser will be able to f
compensate Celanese AG, as required by the DomimAgreement, for its annual losdghresfehlbetrag incurred during the fiscal year in
which such instruction is given. The board of mamagnt of Celanese AG remains ultimately responsisienaking the executive decisions
for Celanese AG and the Purchaser, despite the fadimn Agreement, is not entitled to act on bebglind has no power to legally bind,
Celanese AG. The Celanese AG board of managementietay the implementation of, or refuse to implameany of the Purchaser's
instructions despite its general obligation todallsuch instructions (with the exceptions mentioabdve). Such delays of, or interferences
with, compliance with the Purchaser's instructibpshe board of management of Celanese AG may malif@cult or impossible for the
Purchaser to implement corporate actions which beagtesirable in view of our operating or financeduirements, including actions which
may have beneficial effects for our common stocttbrs.

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

As long as the Purchaser does not own 180%te outstanding Celanese Shares, the DominAfjpeement requires, among other things,
the Purchaser to ensure that Celanese AG makess guaranteed fixed annual paymefuggleich) to minority shareholders of €3.27 per
Celanese share less certain corporate taxes ioflieny future dividend. Taking into account theeamstances and the tax rates at the time of
the entering into of the Domination Agreement, rile¢ guaranteed fixed annual payment is €2.89 mredor a full fiscal year. As of
October 29, 2004, there were 7,951,482 Celaneses$hald by minority shareholders. The net guaeghfixed annual payment may,
depending on applicable corporate tax rates, irfitthee be higher, lower or the same as €2.89.arheunt of this
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guaranteed fixed annual payment was calculateddardance with applicable German law. The amouthh®fpayment is currently under
review in special award proceedingSpruchverfahren. See "Business—Legal Proceedings." Such guardfiteed annual payments will be
required regardless of whether the actual distaiblet profits per share of Celanese AG are higlwpraleto, or lower than the amount of the
guaranteed fixed annual payment per share. Thagtesd fixed annual payment will be payable folosg as there are minority shareholders
of Celanese AG and the Domination Agreement remaiptace. No dividends for the period after effeehess of the Domination Agreement,
other than the guaranteed fixed annual paymenttefédy paid by the Purchaser, are expected todie Ipy Celanese AG. These requirements
may reduce the funds the Purchaser can make akegitathe Issuer and its subsidiaries and, accghgliliminish our ability to make
payments, on our respective indebtedness. SeeTEmsactions—Post-Tender Offer Events—Dominaticoh Rrofit and Loss Transfer
Agreement.”

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

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

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

Under the Domination Agreement, the Pureh&srequired, among other things, to compenseatarn@se AG for any annual loss incurred,
determined in accordance with German accountingiregpents, by Celanese AG at the end of the figeal in which the loss was incurred.
This obligation to compensate Celanese AG for ahingaes will apply during the entire term of therBination Agreement. If Celanese AG
incurs losses during any period of the operative tef the Domination Agreement and if such losgasllto an annual loss of Celanese AG at
the end of any given fiscal year during the ternthef Domination Agreement, the Purchaser will biggaked to make a corresponding cash
payment to Celanese AG to the extent that the otispeannual loss is not fully compensated for iy dissolution of profit reserves
( Gewinnrlicklagen accrued at the level of Celanese AG during tha &f the Domination Agreement. The Purchaser neaglile to reduce or
avoid cash payments to Celanese AG by off-settijagrst such loss compensation claims by CelanesarGvaluable counterclaims against
Celanese AG that the Purchaser may have. If thehBeer was obligated to make cash payments to €edakG to cover an annual loss, we
may not have sufficient funds to make paymentsuwrnirmebtedness when due and, unless the Purdsasge to obtain funds from a source
other than annual profits of Celanese AG, the Pasehmay not be able to satisfy its obligationutodf such shortfall. See "The Transactions—
Post-Tender Offer Events—Domination and Profit hnds Transfer Agreement.”

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

Our subsidiaries, BCP Caylux Holdings Lukemrg S.C.A. and BCP Crystal, have each agreedtddge the Purchaser with financing to
strengthen the Purchaser's ability to fulfill itdigations under,
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or in connection with, the Domination Agreement &m&nsure that the Purchaser will perform alt®fbligations under, or in connection
with, the Domination Agreement when such obligagibecome due, including, without limitation, thdigations to make a guaranteed fixed
annual payment to the outstanding minority shadrgl to offer to acquire all outstanding Celargisares from the minority shareholders in
return for payment of fair cash consideration anddmpensate Celanese AG for any annual loss idtiny Celanese AG during the term of
the Domination Agreement. If BCP Caylux Holdingsxembourg S.C.A. and/or BCP Crystal are obligatesh&ie payments under such
guarantees or other security to the Purchaser ati®faninority shareholders, we may not have sigfficfunds for payments on our
indebtedness when due.

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

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

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

Our subsidiaries, BCP Crystal and CrystalHbldings 3 L.L.C. ("Crystal LLC"), are holding mpanies and all of their operations are
conducted through their subsidiaries. Thereforey thepend on the cash flow of their subsidiariedpiding Celanese, to meet their obligations,
including obligations of approximately $2.6 billidafter giving effect to the Transactions, the Red@estructuring and this offering, including
the application of the estimated net proceeds ftmmg of our indebtedness. If the Domination Agreginceases to be operative, such
subsidiaries may be unable to meet their obligatiomder such indebtedness. Although the Dominagmeement became operative on
October 1, 2004, it is subject to legal challenigssituted by dissenting shareholders. In Augugi0ninority shareholders filed nine actions
against Celanese AG in the Frankfurt District Cqurandgericht) seeking, among other things, to set aside theekb&ler resolutions passed
at the extraordinary general meeting held on JQlgi@d 31, 2004 based, among other things, on kbgeal violation of procedural requireme
and information rights of the shareholders, to aecthe Domination Agreement and the change ifitshal year void and to prohibit Celanese
AG from performing its obligations under the Dontina Agreement. Pursuant to German law, the tim@gdor the filing of such challenges
has expired. Further, two additional minority shelders have joined the proceedings via third patgrvention in support of the plaintiffs.
The Purchaser has joined the proceedings via lairty intervention to support Celanese AG. In dddjta German court could revoke the
registration of the Domination Agreement in the coencial register. On August 2, 2004, two minoritsaeholders instituted public register
proceedings with the Konigstein Local CouArtitsgerich) and the Frankfurt District Court, both with awi¢o have the registration of the
Domination Agreement in the Commercial Registeetdsl (Amtsléschungsverfahrgn
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The ability of the subsidiaries of BCP QGaysand Crystal LLC to make distributions to BCR/€al and Crystal LLC by way of dividends,
interest, return on investments, or other payménttuding loans) or distributions is subject taieas restrictions, including restrictions
imposed by the senior credit facilities and indeaslgoverning their indebtedness, and future delytaiso limit or prohibit such payments. In
addition, the ability of the subsidiaries to makels payments may be limited by relevant provisioh&erman and other applicable laws.

Risks Related to Our Indebtedness

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

We are highly leveraged. On a pro formasbas of June 30, 2004 after giving effect to th@nBactions, the Recent Restructuring and this
offering, including the application of the estindiget proceeds therefrom, our total debt would Heeen $2,986 million. See "Capitalization”
for additional information.

Our substantial debt could have importamsequences for you, including:

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

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

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

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

. limiting our ability to adjust to changing marketralitions and placing us at a competitive disadag@tcompared to o
competitors who have less debt.

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

We may be able to incur substantial addéiondebtedness in the future. The terms of oistieg debt do not fully prohibit us from doing
so. The revolving credit facilities provide comménis of up to $608 million. As of October 28, 208re were no outstanding borrowings
under the revolving credit facilities and avail@ibf $414 million (taking into account letters afedit issued under the revolving credit
facilities). In addition, upon the occurrence oftagn events, we may request an increase to thlsimgiterm loan facility in an amount not to
exceed $175 million in the aggregate, subject ¢eip of commitments by existing term loan lendarsther financial institutions reasonably
acceptable to the administrative agent. If new éeebtided to our current debt levels, the rela@d that we now face could intensify.

We may not be able to generate sufficient cashdosie our indebtedness, and may be forced to talkeer actions to satisfy obligatiol
under our indebtedness, which may not be successful

Our ability to satisfy our cash needs dejsesn cash on hand, receipt of additional capitaluding possible additional borrowings, and
receipt of cash from our subsidiaries by way of
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distributions, advances or cash payments. On #opnea basis at June 30, 2004, giving pro formactfie this offering and the use of proceeds
as described under "Use of Proceeds," we had $20888n of total indebtedness. Debt service regmients consist of principal repayments
aggregating $202 million in the next five years #2907 million thereafter (including $127 milliaf accreted value on the senior discount
notes) and annual cash interest payments in ert&200 million in each of the next five years. SEnagement's Discussion and Analysi
Financial Condition and Results of Operations—Ldtjyi and Capital Resources—Contractual Obligations.

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

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

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

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

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

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

Risks Related to Our Business

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

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

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

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

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

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

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

. When demand is rising, competition to build newasaly may be heightened because new capacity tertws more profitable
with a lower marginal cost of production. This terid amplify upswings in capacity.
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. When demand is falling, the high fixed cost stroetof the capit-intensive chemicals industry leads producers topesia
aggressively on price in order to maximize capauaitlyzation.

. As competition in these products is focused onepfiieing a low-cost producer is critical to prdfitiy. This favors the
construction of larger plants, which maximize eaoies of scale, but which also lead to major inaesas capacity that can
outstrip current growth in demand.

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

We believe that the basic chemicals ingugt@rticularly in the commodity chemicals manuéaet by our Chemical Products segment, is
currently characterized by overcapacity, and thate may be further capacity additions in the fiewtyears.

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

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

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

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

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

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

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

. Capacity constraints, e.g., due to constructioaydglstrike action or involuntary shutdow
. The general level of business and economic actigityl

. The direct or indirect effect of governmental regidn.

We strive to improve profit margins of mawfyour products through price increases when wiéerhand accepted by the market; however,
our operating margins may decrease if we cann@ pasncreased raw material prices to customenseamay not be able to capture the
benefit of raw material price declines if raw méatkprices fall to levels below those at which we aommitted to purchase under forward
purchase contracts. Even in periods during whiehmeaterial prices decline,
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we may suffer decreasing operating profit margimaw material price reductions occur at a slovege than decreases in the selling prices of
our products.

A substantial portion of our products aad materials are commodities whose prices fluctaatmarket supply/demand fundamentals
change. We manage our exposure through the ussrightive instruments and forward purchase corgrimtcommodity price hedging,
entering into long-term supply agreements, andiryeltr purchasing and sales agreements. Our pdticyhe majority of our natural gas and
butane requirements, allows entering into supphgagents and forward purchase or csstiled swap contracts, generally for up to 24 &
During the first six months of 2004, we did notegrinto any forward contracts for our butane regmients and, for natural gas, had positions
covering about 35% of our North American Chemiaadects segment requirements primarily as a reddtirward contracts entered into in
2003. In the future, we may modify our practicgafchasing a portion of our commodity requiremdota/ard, and consider utilizing a varie
of other raw material hedging instruments in additio forward purchase contracts in accordance etiinges in market conditions. As these
forward contracts expire, we may be exposed taéupuice fluctuations if the forward purchase caats are not replaced, or if we elect to
replace them, we may have to do so at higher cAltough we seek to offset increases in raw mal@rices with corresponding increases in
the prices of our products, we may not be ableotsaj and there may be periods when such prodiget ipicreases lag behind raw material «
increases.

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

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

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

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

The Frankfurt airport's expansion plandude the construction of an additional runway. ©héhe three sites under consideration, the
northwest option, would be located in close prokno our Kelsterbach production plant. The cordion of this particular runway could ha
a negative effect on the plant's current produatepecity and future development. While the govemninof the state of Hesse and the owner of
the Frankfurt airport promote the expansion ofrtbehwest option, it is uncertain whether this optis in accordance with applicable laws.
Although the government of the state of Hesse aspbe plan approval for the airport expansiondf2and the start of operations in 2009-
2010, neither the final outcome of this matter it®timing can be predicted at this time.
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Environmental regulations and other obligations @ing to environmental matters could subject usli@bility for fines, clean-ups and
other damages, require us to incur significant cesb modify our operations and increase our manufiang and delivery costs.

Costs related to our compliance with envinental laws concerning, and potential obligatisith respect to, contaminated sites may t
a significant negative impact on our operating itssThese include obligations related to sitesentty or formerly owned or operated by us
where waste from our operations was disposed. Wehave obligations related to the indemnity agergrmontained in the demerger and
transfer agreement between Celanese and Hoedwteftrred to as the demerger agreement, for@mwiental matters arising out of certain
divestitures that took place prior to the demer@an accruals for environmental remediation oblma, $159 million as of December 31,
2003, may be insufficient if the assumptions unded those accruals prove incorrect or if we arel hesponsible for currently undiscovered
contamination. See "Management's Discussion andysiseof Financial Condition and Results of Operas—Critical Accounting Policies ar
Estimates—Environment Liabilities,” notes 23 and@4he Celanese Consolidated Financial Statensgntsiote 12 to the Issuer Interim
Consolidated Financial Statements.

Our operations are subject to extensiveriational, national, state, local, and other sugianal laws and regulations that govern
environmental and health and safety matters. Warisgbstantial capital and other costs to compth wiese requirements. If we violate them,
we can be held liable for substantial fines aneio#fanctions, including limitations on our operasi@s a result of changes to or revocations of
environmental permits involved. Stricter environtadnsafety and health laws, regulations and eefoent policies could result in substantial
costs and liabilities to us or limitations on ogeoations and could subject our handling, manufacuse, reuse or disposal of substances or
pollutants to more rigorous scrutiny than at prées€onsequently, compliance with these laws coedailt in significant capital expenditures as
well as other costs and liabilities and our bussreasd operating results may be less favorablegkpacted. For example, various regulations in
the United States, including the Miscellaneous @igalational Emissions Standards for HazardousPAitutants (NESHAP) regulations, and
various approaches to regulating boilers and imaioes, including the NESHAPs for Industrial/Comuial/Institutional Boilers and Process
Heaters, will impose additional requirements onaperations. Although some of these rules have bralized, a significant portion of the
NESHAPs for Industrial/Commercial/Institutional Bais and Process Heaters regulation that proviates fow risk alternative method
compliance for hydrogen chloride emissions has lvbatienged in a federal court. We cannot predlietdutcome of this challenge, which
could if successful significantly increase our destomply with this regulation. If the challengesuccessful, our compliance costs could be
substantial. As another example, recent Europeaonuegulations will require a trading system fartwon dioxide emissions to be in place by
January 1, 2005. This regulation will affect oumeo plants at the Kelsterbach, Oberhausen and lesmsikes, as well as power plants operated
by InfraServ entities. The InfraServ entities mayrbéquired to purchase carbon dioxide credits, wbauld result in increased operating costs,
or may be required to develop additional cost-¢iffecnethods to reduce carbon dioxide emissionthéuy which could result in increased
capital expenditures.

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

Changes in environmental, health and safety reguat requirements could lead to a decrease in demé&ordour products.
New or revised governmental regulationatied to health, safety and the environment may affect demand for our products.
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Pursuant to the European Union regulatioiRisk Assessment of Existing Chemicals, the Euaopgghemicals Bureau of the European
Commission has been conducting risk assessmeragmnximately 140 major chemicals. Some of the ¢baisiinitially being evaluated
include vinyl acetate monomer or VAM, which we pucd. These risk assessments entail a multi-staggegs to determine to what extent the
European Commission should classify the chemical @acinogen and, if so, whether this classificatind related labeling requirements
should apply only to finished products that contgecified threshold concentrations of a particat@mical. In the case of VAM, a final ruli
is not expected until the end of 2004. We and othvl producers are participating in this procestimdetailed scientific analyses supporting
the industry's position that VAM is not a probablenan carcinogen and that labeling of final prodwsttould not be required. If labeling is
required, then it should depend on relatively tpghts per million of residual VAM in these end puots. We cannot predict the outcome or
effect of any final ruling.

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

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

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

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

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

. pipeline and storage tank leaks and ruptt
. explosions and fires; ar
. discharges or releases of toxic or hazardous suteda

21




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

We maintain property, business interruptiod casualty insurance which we believe is in atace with customary industry practices,
but we cannot predict whether this insurance vélBldequate to fully cover all potential hazardgd@ctal to our business.

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

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

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

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

. The cost of items required in our operations.

We use financial instruments to hedge aposure to foreign currency fluctuations. More tR&%b6 of outstanding foreign currency
contracts are used to hedge the foreign currenegrdsated intercompany net receivables. The neédmatamounts under such foreign
currency contracts outstanding at December 31, 2268 $765 million. The hedging activity of foreigarrency denominated intercompany
net receivables resulted in a cash inflow of apjnexely $180 million in 2003. These positive efientay not be indicative of future effects.

A substantial portion of our net saleseésaminated in currencies other than the U.S. dditaour consolidated financial statements, we
translate our local currency financial results ibt&. dollars based on average exchange ratesilimgu@uring a reporting period or the
exchange rate at the end of that period. Duringsiorf a strengthening U.S. dollar, at a constam lef business, our reported international
sales, earnings, assets and liabilities will beiced because the local currency will translate fieteer U.S. dollars. We estimate that the
translation effects of changes in the value of otherencies against the U.S. dollar increasedales by approximately 3% for the six months
ended June 30, 2004 and the year ended Decemb20@®3 and increased net sales by approximatelyni22002. We estimate that the
translation effects of changes in the value of otuerencies against the U.S. dollar decreasetidstzts by 1% for the six months ended
June 30, 2004 and increased total assets by apmatedy 5% in 2003.

In addition to currency translation risi& incur a currency transaction risk whenever drmauo operating subsidiaries enters into either a
purchase or a sales transaction using a differenéigcy from the currency in which we receive rexesn Given the volatility of exchange rai
we may not be able to manage our currency tramsaatid/or translation risks effectively, or volifg§ilin currency exchange rates may expose
our financial condition or results of operationsatsignificant additional risk. Since a significgartion of our indebtedness is and will be
denominated in U.S. dollars, a strengthening olit#® dollar could make it more difficult for ustepay our indebtedness.
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Significant changes in pension fund investment penfnance or assumptions relating to pension costsyrhave a material effect on tt
valuation of pension obligations, the funded stataEpension plans, and our pension cost.

Our funding policy for pension plans issimcumulate plan assets that, over the long ruhapjiroximate the present value of projected
benefit obligations. Our pension cost is materiaffigcted by the discount rate used to measuragensligations, the level of plan assets
available to fund those obligations at the measardrdate and the expected long-term rate of reinrplan assets. Significant changes in
investment performance or a change in the portfoiio of invested assets can result in corresponiiaggases and decreases in the valuation
of plan assets, particularly equity securitiesnae change of the expected rate of return on aémets. A change in the discount rate would
result in a significant increase or decrease irviieation of pension obligations, affecting thpaged funded status of our pension plans as
well as the net periodic pension cost in the follayfiscal years. Similarly, changes in the expgetturn on plan assets can result in
significant changes in the net periodic pensiort obthe following fiscal years.

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

In connection with the Transactions, weéheacorded a significant amount of goodwill andeotidentifiable intangible assets. Goodwill
and other net identifiable intangible assets wppr@imately $856 million as of June 30, 2004, B¥dlof our total assets based on preliminary
purchase accounting. Goodwill and net identifidbtangible assets are recorded at fair value omlgte of acquisition and, in accordance with
Financial Accounting Standards Board Statemeniradri€ial Accounting Standards ("SFAS") No. 142, @witl and Other Intangible Assets,
will be reviewed at least annually for impairmedntpairment may result from, among other thingsedetation in our performance, adverse
market conditions, adverse changes in applicakle ta regulations, including changes that resthietactivities of or affect the products and
services sold by our business, and a variety ardtctors. The amount of any quantified impairmenst be expensed immediately as a ct
to results of operations. Depending on future eirstances, it is possible that we may never retlizgdull value of our intangible assets. Any
future determination of impairment of a significgmtrtion of goodwill or other identifiable intangéassets would have an adverse effect o
financial condition and results of operations.

Celanese may be required to make payments to Haechs

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

Celanese's obligation to indemnify Hoedusinst liabilities for environmental contaminatiarconnection with the divestiture
agreements is subject to the following threshaidsélated into U.S. dollars using the Decembe2803 exchange rate):

. Celanese will indemnify Hoechst for the total amioointhese liabilities up to €250 million (approxately $315 million);

. Hoechst will bear the full amount of those liald#t between €250 million (approximately $315 miiliand €750 million
(approximately $950 million); and
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. Celanese will indemnify Hoechst for one third ofske liabilities for amounts exceedi€750 million (approximatel
$950 million).

Celanese has made payments through Dece&hp2003 of $35 million for environmental contaation liabilities in connection with the
divestiture agreements, and may be required to radé#ional payments in the future. As of Decen®ier2003, we have reserves of
approximately $53 million for this contingency, amay be required to record additional reservebénftiture.

Also, Celanese has undertaken in the deznagreement to indemnify Hoechst to the exterititloeechst is required to discharge
liabilities, including tax liabilities, in relatioto assets included in the demerger, where subliities have not been demerged due to transf
other restrictions. Celanese has not made any pagrntee Hoechst in 2004 and did not make any paysnergither 2003 or 2002 in connection
with this indemnity.

Under the demerger agreement, Celanesealsillbe responsible, directly or indirectly, fircd Hoechst's obligations to past employee
businesses that were demerged to Celanese. Ureddettherger agreement, Hoechst agreed to indemal&n€se from liabilities (other than
liabilities for environmental contamination) stenmgifrom the agreements governing the divestitutdagchst's polyester businesses, which
were demerged to Celanese, insofar as such liabili¢late to the European part of that businesschist has also agreed to bear 80 percent of
the financial obligations arising in connectiontwihe government investigation and litigation assted with the sorbates industry for price
fixing described in "Business—Legal Proceedings—bates Antitrust Actions" and note 23 to the Celan@snsolidated Financial Statements
and note 12 to the Interim Consolidated Financiateé®nents, and Celanese has agreed to bear thimirgi20 percent.

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

Certain of our borrowings, primarily borrimgs under the senior credit facilities, are aiafale rates of interest and expose us to interest
rate risk. If interest rates increase, which weeexpo occur, our debt service obligations on theable rate indebtedness would increase even
though the amount borrowed remained the same, @nded income and cash available for servicingindebtedness would decrease. On a pro
forma basis as of June 30, 2004, we had $1,04¥omilif variable rate debt. A 1% increase in interates would increase annual interest
expense by approximately $10 million.

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

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

After the consummation of this offering,r@ponsor (as defined in this prospectus) will hieredly own approximately % of our
common stock, or approximately % of oammon stock if the underwriters exercise in fadir over-allotment option to purchase
additional shares. As a result, our Sponsor hasaawer our decisions to enter into any corpotedasaction and will have the ability to
prevent any transaction that requires the approivatjuityholders regardless of whether or not odfwgrityholders or noteholders believe that
any such transactions are in their own best interé€®r example, our Sponsor could cause us to edeisitions that increase our
indebtedness or sell revenue-generating assetdtiéxadly, our Sponsor is in the business of makimgestments in companies and may from
time to time acquire and hold interests in busiesskat compete directly or indirectly with us. Gyonsor may also pursue acquisition
opportunities that may be complementary to ourrmss, and as a result, those acquisition opposnitay not be available to us. So long as
our Sponsor continues to own a significant amotiouo equity, even if
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such amount is less than 50%, it will continue ¢aable to significantly influence or effectivelyrtml our decisions.

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

Upon completion of this offering, our Sponwiill continue to control a majority of our ousiding common stock. As a result, we are a
“controlled company" within the meaning of the N¥ark Stock Exchange corporate governance standbirder the New York Stock
Exchange rules, a company of which more than 50#%efoting power is held by another company isantrolled company" and need not
comply with certain requirements, including (1) teguirement that a majority of the board of dioestconsist of independent directors, (2) the
requirement that the nominating committee be comgpesntirely of independent directors with a writtdrarter addressing the committee's
purpose and responsibilities, (3) the requiremieait the compensation committee be composed entiféhdependent directors with a written
charter addressing the committee's purpose andnmetiilities and (4) the requirement for an anmeformance evaluation of the
nominating/corporate governance and compensatiomitiees. Following this offering, we intend tolizeé these exemptions. As a result, we
will not have a majority of independent directoos will our nominating and compensation committeessist entirely of independent
directors. Accordingly, you will not have the sapretections afforded to shareholders of compatiasdre subject to all of the New York
Stock Exchange corporate governance requirements.

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

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

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

We also seek to register trademarks extelysas a means of protecting the brand namesrgbrmaucts, which brand names become r
important once the corresponding patents have ecpif we are not successful in protecting ouréradrk rights, our revenues, results of
operations and cash flows may be adversely affected
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Risks Related to this Offering
There is no existing market for our common stockjcawe do not know if one will develop to provideuywith adequate liquidity.

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

Future sales of our shares could depress the manete of our common stock.

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

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

After this offering, we will have approxitedy million shares of common stock outstandi@§those shares, the
approximately million shares we are offg will be freely tradeable. The approximately  million shares that were outstanding
immediately prior to this offering will be eligibler resale from time to time after the expiratmfrthe 180-day lock-up period, subject to
contractual and Securities Act restrictions. Noh&hose shares may be currently resold under R4dék) without regard to volume limitations
and approximately million shares maysbkl subject to the volume, manner of sale andratbieditions of Rule 144. After the expirat
of the 180-day lockip period, the Original Stockholders, which colileely beneficially own million sharesijlMhave the ability to caus
us to register the resale of their shares.

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

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

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

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

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

Provisions contained in our certificataraforporation and bylaws could make it more diffidar a third party to acquire us, even if doing
so might be beneficial to our shareholders. Proasiof our certificate of incorporation and bylawgose various procedural and other
requirements, which could
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make it more difficult for shareholders to effeettain corporate actions. For example, our cediéof incorporation authorizes our board of
directors to determine the rights, preferencesjlpges and restrictions of unissued series ofgpredl stock, without any vote or action by our
shareholders. Thus, our board of directors canoaizih and issue shares of preferred stock withngodir conversion rights that could adversely
affect the voting or other rights of holders of @@mmon stock. These rights may have the effedetsying or deterring a change of control of
our company. In addition, a change of control af campany may be delayed or deterred as a resalirdfiaving three classes of directors ¢

a result of the shareholders' rights plan expetctdst adopted by our board of directors prior ®m¢bnsummation of this offering. These
provisions could limit the price that certain int@s might be willing to pay in the future for skarof our common stock. See "Description of
Capital Stock."
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

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

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

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

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

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

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

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

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

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

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

. increased price competition and the introductionarhpeting products by other compan

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

Polymers Ticona and Performance Products segménts dusiness;

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

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

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

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

or other governmental activities in the countriesvhich we operate;

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

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

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

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

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

EBITDA

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

Management uses EBITDA as a basis for nieggperformance:

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

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

. Management uses EBITDA and EBITDA margin (EBITDAided by sales), adjusted for earnings of affisatgpecial charges,
and other (income) expense, on a consolidated traaissess overall operating performance and tohimeark that performance
against others in the industry, on a current basisover time.

. Management uses both Operating Profit and EBITRKysted for earnings of affiliates, special chargtsck appreciation
rights and other (income) expense, as the primagsures to evaluate ongoing overall, business sgg@nd business line
performance.

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

Adjusted EBITD/

Adjusted EBITDA, as defined in our indersiand senior credit facilities, differs from EBIAPas defined above. Adjusted EBITDA is
defined as EBITDA further adjusted to exclude uralistems, non-cash items and other adjustmentsfggly required in calculating
covenant compliance

Management uses Adjusted EBITDA, on a clidated basis, to evaluate liquidity and finandiekibility, which is particularly important
given our leverage. This measure forms the basisdidain financial covenants in our long-term diblatt could impact our ability to incur
additional indebtedness and make restricted paysndridjusted EBITDA were to decline below certéévels, covenants that are based on
Adjusted EBITDA, including the interest coveragéaand fixed charge coverage ratio covenants,ccoegult in, among other things, a default
or mandatory prepayment under the senior crediitfas or the inability to pay dividends. See "Magement's Discussion and Analysis of
Financial Condition and Results of Operations—Ldtijtyi and Capital Resources—Covenants."
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Limitations

EBITDA and Adjusted EBITDA have limitatioas analytical tools, and should not be considerégblation, or as substitutes for analysis
of our results as reported under GAAP. An investgootential investor may find any one or all oé$k items important in evaluating
performance, results of operations, financial pasiand liquidity. Some of these limitations are:

. EBITDA and Adjusted EBITDA do not reflect the si§ioént interest expense or the cash requiremerntsssary to servic
interest or principal payments on our debt;

. EBITDA and Adjusted EBITDA do not reflect cash faayment requirements;

. EBITDA and Adjusted EBITDA do not reflect cash ergéures, future requirements for capital expendslor contractu
commitments;

. Although depreciation and amortization are non-adsrges, the assets being depreciated and angowiteften have to be
replaced in the future, and EBITDA and Adjusted EBA do not reflect any cash requirements for siegiacements;

. EBITDA and Adjusted EBITDA do not reflect changes @r cash requirements for, our working capitadse

. Adjusted EBITDA excludes non-cash income or expeéhaemay be indicative of future needs for captgdenditures, for

development or acquisition of intangible assetetavant trends causing asset value changes;

. Adjusted EBITDA excludes certain unusual expenkaswe consider n-operating or that are permitted adjustments unde
covenant tests, such as franchise taxes and thes&pmonitoring fee. In the future we will incurpenses such as those used in
calculating Adjusted EBITDA. Our presentation ofjdsted EBITDA does not mean that our future resultsbe unaffected by
unusual or nonrecurring items; and

. Other companies in our industry may calculate tesasures differently than we do, limiting theiefusness as comparative
measures.

Management compensates for the limitatafinssing nonGAAP financial measures by using them to supplen®fAP results to provid
a more complete understanding of the factors amtir affecting the business than GAAP results aldiamagement also uses other metrics to
evaluate capital structure, tax planning and chjpiteestment decisions. For example, managemeist ereglit ratings and net debt ratios to
evaluate capital structure, effective tax ratelsfliction to evaluate tax planning, and paybaekqua and internal rate of return to evaluate
capital investments. Management also uses tradkingpcapital to evaluate its investment in recelgatand inventory, net of payables.

EBITDA and Adjusted EBITDA are also presghbecause management believes such measuresaqrerftly used by securities analysts,
investors and other interested parties in the eti@ of issuers. Management believes that EBITDA Adjusted EBITDA provide useful
information for comparing companies in the sameigtiy and across different industries. For example:

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

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

. Companies differ in the age and method of acqaisitif productive assets, and thus the relativesaafsthose assets, as well
in the depreciation method (straight-line, acceéaaunits of
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production), which can result in considerable \aitity in depreciation and amortization expensensstn companies.

Investors or potential investors shouldnedy on EBITDA or Adjusted EBITDA as a substitdte any GAAP financial measure. In
addition, calculations of EBITDA and Adjusted EBIAZontained in this prospectus may or may not besigbent with that of other
companies. We strongly urge investors or poteirtiadstors to review the reconciliations of EBITDAdAdjusted EBITDA contained in this
prospectus, including the related explanationslithigations of these exclusions described abowd, the other financial information contained
in this prospectus. We also strongly urge investorgotential investors not to rely on any singtefcial measure to evaluate our business.

32




THE TRANSACTIONS

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

The Tender Offer and the Original Financing

Pursuant to the Tender Offer, in April 20Bé Purchaser, an indirect wholly owned subsididrhe Issuer, acquired, at a price of €32.50
per share, a total of 41,588,227 Celanese Sham®senting approximately 84.3% of the CelanesesStmutstanding as of June 30, 2004.

In addition, as a part of the Tender Offiee, Purchaser agreed to refinance certain exiditg of Celanese, pre-fund certain pension
obligations of Celanese, pre-fund certain contirggshand certain obligations of Celanese linketthéovalue of the Celanese Shares, such as
the payment of fair cash compensation under theiBaton Agreement for the remaining Celanese Shara$ payment obligations related to
outstanding stock appreciation rights, stock oggtiand interest payments, provide additional fundsviorking capital and other general
corporate purposes, and pay related fees and eeqefse sources and uses of funds used in conneritilo the Tender Offer and the Original
Financing are set forth in the table below. Seestiiption of Indebtedness" for a description of $kaior credit facilities.

Sources Uses
(in millions) (in millions)

Revolving Credit Facilities(1 $ — Aggregate Tender Offer Price( $ 1,62¢
Term Loan Facility 60€ Pension Contribution(€ 462
Senior Subordinated Bridge Loan Facilities 1,565 Refinancing of Existing Debt(i 17¢
Preferred Shares(. 20C Available Cash(8 55E
Cash Equity Investments( 65C Estimated Fees and Expen 20¢€
Total Source: $ 3,02: Total Use $ 3,02¢
I I

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

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

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

4) Consisted of cash equity contributions of $650iomlifrom the Original Stockholders.

(5) Represents the U.S. dollar equivalent of the ttabunt of consideration €32.50 per ordinary share for 84.3% of the -outstanding
Celanese Shares.

(6) Represents the amount to pre-fund certain of Cekda@ension obligations.
) Represents the amount of variable rate loans air@sk repaid subsequent to the Tender Offer.
(8) Represents cash available to purchase remainistpodiing Celanese Shares, to pay certain contirggeand obligations of Celane

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

The Refinancing

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

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

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

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

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

Senior Discount Notes Offering

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

Post-Tender Offer Events

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

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

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

( Amtsgerich) and the Frankfurt District Court, both with awi¢o have the registration of the Domination Agreetin the Commercial
Register deleted AmtsloschungsverfahrgnSee "Business—Legal Proceedings.”

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

As a consequence of entering into the Datibn Agreement, 8 305(1) of the German Stock Catjpan Act (Aktiengesety requires that,
upon the Domination Agreement becoming operative Rurchaser must at the request of each remainimayity shareholder of Celanese A
acquire such shareholders' registered ordinanestarCelanese AG in exchange for payment of ash compensation‘apgemessene
Barabfindung). As required under § 305(3) sentence 3 of ther@arStock Corporation Act, the Purchaser will paglt minority shareholdel
who tender into such offer and whose shares atefpaiafter the day following the date the DomipnatiAgreement becomes operative, interest
on the offer price from such day until the day pding the date of settlement at a rate of 2% peumnplus the base rate (as defined in § 2.
the German Civil CodeBGB)) per annum prevailing from time to time, as regilby any guaranteed dividend payments. The marnydati@r
required pursuant to § 305(1) of the German Stamip@ration Act is not a voluntary public takeovéieo or any other offer under the German
Securities Acquisition and Takeover AdMertpapiererwerbs-und Ubernahmegegetz a takeover or tender offer under any othetiegiple
German law. However, it
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may be considered a tender offer under applicaws bf the United States of America. Thereforeriter to comply with applicable U.S.
securities laws, the Purchaser commenced an aifSeptember 2, 2004, which is continuing as oftidie of this prospectus. The terms of this
offer are set forth in the offer document, dategt&mber 2, 2004, which was filed with the SEC uraterer of Schedule TO on the same day.
As of October 29, 2004, pursuant to this offerRluechaser had acquired an additional 521,103 CstaBbares. On October 29, 2004, the
closing price of the Celanese Shares on the Fran®fack Exchange was €44.84. At the fair cash amption offer price of €41.92 per share
required by the Domination Agreement for all Cem8hares outstanding as of June 30, 2004 notigloeened by the Purchaser, the total
amount of funds necessary to purchase such rengamitstanding Celanese Shares would be €324 m{{id@4 million), plus accrued interest
from October 2, 2004. The Purchaser expects t@wsgnificant portion of its available cash to fgayany of the remaining outstanding
Celanese Shares that it may acquire. In additfid@elanese AG delists the Celanese Shares fromrdrekfurt Stock Exchange, the Purchaser
effects a squeeze-out or Celanese AG is convartediilimited partnership or a limited liability mpany, as described below, the Purchaser
and/or Celanese AG must in each case make andfeetmthe then remaining minority shareholder€efanese AG of fair cash
compensation in exchange for their Celanese Sloayé@s the case of a conversion, in exchange feir #quity interest in the entity that results
from the conversion. The €41.92 per share fair cashpensation, plus interest, required to be offéoseminority shareholders in connection
with the Domination Agreement is greater than teader Offer price. The amount of fair cash compemsas currently under review in
special award proceeding$pruchverfahref. The amount of fair cash compensation per stabe toffered upon the occurrence of any other
such event may be equal to, higher or lower tHam Tender Offer price or the fair cash compensaifd@d1.92, plus interest, offered pursuant
to the Domination Agreement.

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

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

Change in Fiscal Year. At the extraordinary general meeting on JulyaB@ 31, 2004, Celanese AG shareholders also aggproehange
of Celanese AG's fiscal year and a correspondiaggh of Celanese AG's statutes in order to takarddge of the consolidated tax filing
status. Therefore, from September 30, 2004 onw@relsinese AG's fiscal year will begin on Octobandl end on
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September 30 of the following year. A short fisgaar ran from January 1, 2004 to September 30,.2002 Issuer's fiscal year runs from
January 1 to December 31.

Subsequent Purchases of Celanese Shar&he Purchaser may from time to time purchadseaequired to purchase any or all of the
outstanding Celanese Shares not owned by it in @héndnsactions or otherwise. The Purchaser'sidadis pursue such subsequent voluntary
purchases will depend on, among other factorsthiée-prevailing market prices and any negotiatemisevith minority shareholders. If the
Purchaser purchases Celanese Shares in an indlyidagotiated purchase not over the stock exchaage before the first anniversary of the
publication of the final results of the Tender @ffer consideration higher than the Tender Offécerit will be required to make additional
compensating payments to sellers of Celanese Simattes Tender Offer.

Squeeze-out and Conversionlif the Purchaser acquires Celanese Sharesseqieg 95% or more of the registered ordinary eslcapital
(excluding treasury shares) of Celanese AG, thelHaser intends to require, as permitted under Qefave, the transfer to the Purchaser of
Celanese Shares owned by the then-outstanding ityisbareholders of Celanese AG in exchange forciash compensation (the "Squeeze-
out"), determined as described below under "—Deiteation of the Amount to be Paid to the Minorityg8éholders." As an alternative to the
Squeeze-out, the Purchaser might also considerectimy Celanese AG from its current legal form atack corporation Aktiengesellschatft,
AG) into either a limited partnershigkommanditgesellschaft, K{zor a limited liability company Gesellschaft mit beschrankter Haftung,
GmbH) in accordance with the provisions of the Germem$formation Act Umwandlungsgesetz, UmwGSuch conversion would be
subject to approval by the affirmative vote ofeddt 75% of the share capital of Celanese AG. dheearsion would allow the Purchaser to
take advantage of a more efficient governance stre@s legal requirements applicable to GmbHsKaBs are in many respects less onerous
than those applicable to AGs. As a result of sumiversion, the Celanese Shares will be automatidelisted from the Frankfurt Stock
Exchange. However, if the Purchaser completelystiethe Celanese Shares from the Frankfurt Stockdige, effects a squeeze-out or
converts Celanese AG into a limited partnership bmited liability company, the Purchaser and/etadese AG must in each case offer the
then remaining minority shareholders of Celaneseféiscash compensation, as described below, ihange for their Celanese Shares or, in
the case of a conversion, in exchange for theiitgiuterest in the entity that results from thengersion. The amount of the fair cash
compensation per share may be equal to, highewarlthan the Tender Offer price or the fair casimpensation offered pursuant to the
Domination Agreement.

Determination of the Amount to be Paidh® Minority Shareholders. The amount to be paid to the minority shareédds fair cash
compensation in exchange for their Celanese Slra@mnection with the Domination Agreement becayroperative, the delisting from the
Frankfurt Stock Exchange, or a squeeze-out ohdrcase of a conversion, in exchange for theirtgduiierest in the entity resulting from such
conversion, has been (in the case of the amoumtip@yn connection with the Domination Agreememtyvdl be (in each other case)
determined on the basis of the fair value of themmise of Celanese AG, determined by Celanesaidior the Purchaser in accordance with
applicable German legal requirements, as of the dfathe applicable resolution of Celanese AG'sedtf@ders' meeting, and, except in the case
of a delisting from the Frankfurt Stock Exchangemined by one or more duly qualified auditors @mand appointed by the court. The
amount of the guaranteed fixed annual paymentimection with the Domination Agreement becomingetif’e to minority shareholders who
elect not to sell their Celanese Shares to thelser but to remain a shareholder of Celanese AGdetermined by the Purchaser and
Celanese AG in accordance with applicable Germanda the basis of the hypothetical projected egsiof Celanese AG assuming a full
distribution of profits. The gross guaranteed fixethual payment of €3.27 per share may be equhlgber or lower than the actual otherwise
distributable profits per share of Celanese AG. &#4&.92 per share fair cash compensation, plusestteoffered to minority shareholders in
connection
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with the Domination Agreement is greater than teader Offer price. The amount of cash compensgigorshare to be offered to minority
shareholders in connection with any delisting fritve Frankfurt Stock Exchange, Squeeze-out or ceimeras applicable, may be equal to,
higher or lower than, the Tender Offer price orfdie cash compensation of €41.92, plus interd&tred pursuant to the Domination
Agreement. Furthermore, each of the guaranteed fixamual payment and the fair cash compensatisubigct to review by the court in award
proceedings Spruchverfahren which have been instituted by several disserghlmgyeholders. If as a result of such award proogedihe

court increases the amount of the guaranteed &ixedal payment and/or the fair cash consideratibii,such increase is agreed between the
parties in a court settlement, payments alreadyent@dhinority shareholders pursuant to the offquieed by the Domination Agreement wo
have to be increased accordingly with retroactifece

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

Any delisting from the Frankfurt Stock Exatge, squeeze-out or conversion would require appliy the shareholders of Celanese AG.
While it is to be expected that in each case, thelaser will have the requisite majority in sucheating to assure approval of such measures,
minority shareholders, irrespective of the siz¢heir shareholding, may, within one month from tta¢e of any such shareholder resolution,
an action with the court to have such resolutidrasele. While such action would only be succedéthie resolution was passed in violation of
applicable laws and cannot be based on the un&aroiethe amount to be paid to the minority shddgrs, a shareholder action may
substantially delay the implementation of the avadled shareholder resolution pending final resmhutif the action. If such action proved to
successful, the action could prevent the impleniemaf a delisting, Squeeze-out or conversion.gkdingly, there can be no assurance that
any of the steps described above can be impleméntet) or at all.

The Sponsor—The Blackstone Group

Certain affiliates of The Blackstone GrdUiplackstone" or the "Sponsor") and other co-ingesindirectly own 100% of the outstanding
ordinary shares of the Issuer. Blackstone is atggidvestment and advisory firm founded in 198&hwffices in New York, London and
Hamburg. Blackstone manages the largest institatiprivate equity fund ever raised, a $6.5 billfand raised in 2002. Since it began private
equity investing in 1987, Blackstone has raisedentban $14 billion in five funds and has investedpproximately 70 companies. In addition
to private equity investments, Blackstone's corgrmsses include real estate investments, corpoefiteinvestments, asset management,
merger and acquisition advisory services, anduestring and reorganization advisory services.
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THE RECENT RESTRUCTURING

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

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

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

Corporate Structure

The chart below summarizes our current ashrp structure.
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In September 2004, Crystal US Holdings 3 L.L.C.r¢&al LLC") and Crystal US Sub 3 Corp., a subsidiaf Crystal LLC, issued and
sold $853 million aggregate principal amount aturigit of their Senior Discount Notes due 2014. U@titober 1, 2009, interest on the
senior discount notes will accrue in the form ofirrgrease in the accreted value of such notes:[3Bescription of IndebtednessSeniol
Discount Notes due 2014."

The senior credit facilities provide financing gf to approximately $1.2 billion, consisting of @%$608 million term loan facility with
maturity of seven years; (2) a $228 million crdufiked revolving facility with a maturity of fivegars; and (3) a $380 million revolving
credit facility with a maturity of five years. Celase Americas Corporation ("CAC") may borrow unlgieth revolving credit facilities.
See "Description of Indebtedness—Senior Creditlfiesi."

In June 2004, BCP Caylux borrowed $350 million urelfloating rate term loan due 2014. See "Desonipdf Indebtedne—Floating
Rate Term Loan."

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

Senior Subordinated Notes due 2014 and €200 mitliarcipal amount of its 18/ 8 % Euro-denominated Senior Subordinated Notes
due 2014. See "Description of Indebtedness—Senibo@linated Notes due 2014."
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USE OF PROCEEDS

We estimate that the net proceeds fronséhe of the shares of common stock being offereeldye after deducting underwriting discou
and estimated offering expenses, will be approxahyeh million. We intend to usk @pproximately $ million to pay
dividend to the Original Stockholders that will theclared prior to the consummation of this offeramgl (2) approximately $ milli
to repay a portion of the senior discount notes.

We intend to use the proceeds from anyeshsold pursuant to the underwriters' over-allotnegtion to pay an additional dividend to the
Original Stockholders.

For a description of the rate, the matuaityl the use of proceeds from the senior discontespsee "The Transactions” and "Description
of Indebtedness—Senior Discount Notes Due 2014."

DIVIDEND POLICY

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

. The first dividend will be a cash dividend of $ million, which we will pay to the @mal Stockholders from the net
proceeds from this offering following consummatifrthis offering.

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

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

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

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

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

The following table sets forth our capitalion as of June 30, 2004 (1) on an actual bégisin an as adjusted basis to reflect the offering
of $225 million of senior subordinated notes areldffering of $853 million aggregate principal ambat maturity of the senior discount notes
described in "The Transactions" section above hadRecent Restructuring and (3) on a further agljlbasis to reflect:

. the sale of approximately shares ofammmon stock in this offering at an assumed ingtiblic offering price o
, the mid-point of the estimageite range shown on the cover page of the prospeafter deducting underwriting
discounts and estimated offering expenses;

. the application of the net proceeds as describédse of Proceeds"; ar
. the

for one stock split effected on  , 2004,

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

As of June 30, 2004

As Adjusted for the

Transactions and Recent As Adjusted for the

Actual Restructuring(1) Offering
(in millions except share data)
Cash and cash equivalents $ 71€ $ 524 $ 524
.| I — I
Total debt:
Senior credit facilities
Revolving credit facilities(3 $ — $ —
Term loan facility 38¢ 60¢
Floating rate term loa 35C 35C
Senior subordinated notes| 1,24: 1,47¢
Senior discount note — 512
Assumed dek 41€ 35¢
Total debi 2,40( 3,30:
Mandatorily redeemable preferred stc 20C —
Minority interest(1) 42C 42(
Shareholders' equil
Common stock, par value $0.01 per share, 5,0060afks
authorized, actual and shares authorizeddausted,
650,494 shares issued and outstanding, actual andhares
issued and outstanding, as adjus — —
Additional paic-in capital 64z 142
Accumulated defici (125) (164)
Accumulated other comprehensive earnings (I (29) (29)
Total shareholders' equity (defic 494 (45)
Total capitalizatior $ 351 % 3,67¢ $
.| I

1) As of June 30, 2004, we owned approximately 84.8% @ Celanese Shares then outstanding. While teadnto acquire the remaining
outstanding shares, there is no assurance thatlineevable to do so. If we acquire more shares,comsolidated balance sheet will
reflect lower cash and minority interests and datesnents of operations will reflect lower minorityerest expense for the percentage
of the Celanese Shares that we acquire. For puspaighis pro forma financial
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@)

(4)

information, we have assumed that we acquire o#l8%® of the outstanding Celanese Shares. See "liladWRfo Forma Financial
Information.”

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

The revolving credit facilities provide for borrawgs of up to $608 million. As of October 28, 206d,amounts have been borrow
and $414 million was available for borrowings untler revolving credit facilities (taking into aceddetters of credit issued under the
revolving credit facilities).

Includes the U.S. dollar equivalent of the -denominated notes and, on a pro forma basis, $®&mgremium on the $225 millio
aggregate principal amount of the notes issued Jup04.
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DILUTION

Dilution is the amount by which the offagiprice paid by the purchasers of the common dmtde sold in this offering will exceed the
tangible book value per share of common stock #fieoffering. The net tangible book value per e@esented below is equal to the amount
of our total tangible assets (total assets less@ible assets) less total liabilities as of Jule2B04, divided by the number of shares of our
common stock that would have been held by the @aigstockholders had (1) the for one steplk we expect to effect prior to the
consummation of this offering been made and (2stbek dividend of shares of our comratotk that we expect to issue to the Oric
Stockholders shortly after the expiration of thelemwriters' ovemllotment option, assuming no exercise of thataplieen made as of June
2004. As of June 30, 2004, we had a net tangibb lbeficit of $380 million, or $ per shaon the basis described above. On a pro f
basis, after giving effect to:

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

. the payment of the $ million dividerdt we intend to declare prior to the consummatiithis offering to the Original
Stockholders.
our pro forma net tangible book value adwfe 30, 2004 would have been a deficit of $illiom, or $ per share of common stock.
This represents an immediate increase in net tengidok value (or a decrease in net tangible badicit) of $ per share to the Original
Stockholders and an immediate dilution in net thleggbook value of $ per share to nevegtors.

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

Assumed initial public offering price per shi $
Net tangible book deficit per share at June 304: $
Increase in net tangible book value per sharébattible to new investo
|

Pro forma net tangible book deficit per share dfteroffering

|
Dilution per share to new investc $

|

We will reduce the number of shares thatwikeissue to the Original Stockholders in thecitalividend described in clause (2) above by
the number of shares sold to the underwriters untsto their option to purchase additional sharés.will also pay the Original Stockholder
cash dividend equal to all net proceeds we rededre any such sale to the underwriters. As a result pro forma net tangible book value will
not be affected by the underwriters' exercise eirtbver-allotment option.
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The following table summarizes, on the s@meforma basis as of June 30, 2004, the totalb®uraf shares of common stock purchased
from us (including shares that will be issued t® @riginal Stockholders immediately prior to th@semmation of the offering and the stock
dividend described in clause (2) above), the tbalideration paid to us and the average pricsleme paid by Original Stockholders and by
new investors purchasing shares in this offering:

Shares Purchased Total Consideration

Average Price
Number Percent Amount Percent Per Share

Original Stockholders(1
New investors
Total

(1) Total consideration and average price per shacklpathe Original Stockholders do not give effectite $500 million distribution ma
to the Original Stockholders in September 2004gipmoceeds from the senior discount notes offesimgjthe $  million dividend we
intend to distribute to the Original Stockholdarsconnection with this offering. If the table werdjusted to give effect to these
payments, the Original Stockholders' total consitien for its shares would be $ , Witheverage share price of $
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following unaudited pro forma finandiaormation is based on the audited and unauditerolidated financial statements and other
unaudited financial information of Celanese an@pgearing elsewhere in this prospectus as adjtsiddstrate the estimated pro forma
effects of the Transactions and the Recent Restingt (including the preliminary application of phiase accounting) and this offering. We
a recently-formed company which does not have,tdpan financing the Transactions and this offeriagy independent external operations
other than through the indirect ownership of théa@ese businesses. As of June 30, 2004, we inlgi@ehed approximately 84.3% of the
Celanese Shares then outstanding. While we inteadduire the remaining outstanding shares, tlseme assurance that it will be able to dc
If we do acquire more shares, our balance shekteafliéct lower cash and minority interests and statements of operations will reflect lower
minority interest expense for the percentage o&@ede Shares that we acquire. For purposes afrihigdited pro forma financial information,
we have assumed that we acquire only 84.3% of élan@se Shares outstanding as of June 30, 200408eée) to the pro forma balance
sheet. The unaudited pro forma financial informasbould be read in conjunction with the consoiddinancial statements of Celanese ar
the Issuer and other financial information appegpglsewhere in this prospectus, including "BasiPmfsentation,” "The Transactions" and
"Management's Discussion and Analysis of FinarC@tdition and Results of Operations."

The unaudited pro forma balance sheet giffest to the offering of $225 million of seniart®rdinated notes and the senior discount
notes offering described in "The Transactions"isecibove, the Recent Restructuring and this offeand the use of proceeds as if they had
occurred on June 30, 2004. The unaudited pro fatataments of operations data give effect to tl@Jactions, the Recent Restructuring and
this offering, as if they had occurred on JanuargQD3.

The unaudited pro forma adjustments aredapon available information and certain assumptthat we believe are reasonable.
However, as of the date of this prospectus, we hateompleted the valuation studies necessargtimate the fair values of the assets
acquired and the liabilities assumed and the rélalecation of purchase price, nor have we idedifll of the adjustments that may be
necessary to conform Celanese's historical acaayptblicies to ours.

The unaudited pro forma statements of djgersidata do not reflect certain one-time chatbaswe recorded or will record following the
closing of the Transactions and this offering. Ehese-time charges include (1) an approximatelyr#Bllon non-cash charge for the
manufacturing profit added to inventory under pasdhaccounting, (2) the one-time costs relatedeaeplacement of a portion of the Original
Financing which was charged to expense in the thmaeths ended June 30, 2004, (3) $18 million woffeaf deferred financing fees and
$21 million of prepayment premium associated whid dJuly 2004 redemption of our mandatorily rededenpleferred stock described in "The
Transactions" section above and (4) $8 million evoff of deferred financing fees and $33 millionppémium associated with the redemption
of a portion of our senior discount notes with atijpa of the proceeds of this offering. Additionalthe unaudited pro forma financial
information does not reflect the effects of finakghase price allocation, for example, changesrortization and depreciation, which could be
material. See note (e) to the pro forma statemafriperations data for a sensitivity analysis girdeiation and amortization.

The unaudited pro forma financial infornoatis for informational purposes only and is nééided to represent or be indicative of the
consolidated results of operations or financialipms that we would have reported had the Transastbeen completed as of the dates
presented, and should not be taken as representdtour future consolidated results of operati@ngnancial position.
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UNAUDITED PRO FORMA BALANCE SHEET
AS OF JUNE 30, 2004

Assets

Cash and cash equivalel

Trade receivables, r—third party and affiliate
Other receivable

Inventories

Deferred income taxe

Other asset

Assets of discontinued operatic

Total current asse

Investments

Property, plant and equipment, |
Deferred income taxe

Other asset

Intangible assets, n

Total asset

Liabilities and Shareholders' Equity

Shor-term borrowings and current installments of |-
term det—third party and affiliate

Trade payable—third party and affiliate

Other current liabilitie:

Deferred income taxe

Income taxes payab

Liabilities of discontinued operatiol

Total current liabilities

Long-term debt

Senior subordinated not
Senior discount note
Deferred income taxe
Benefit obligations
Other liabilities

Total liabilities

Mandatorily redeemable preferred st
Minority interests

Commitment and contingencies
Total shareholders' equi

Total liabilities and shareholders' eqL

Transactions
and Recent
Restructuring

Offering

Historical Adjustments Adjustments Pro Forma(e)
(In millions)
$ 71€ $ (192)@) $ — 3 524
7817 — — 787
592 — — 592
513 — — 512
61 — — 61
23 — — 23
14 — — 14
2,70¢ (192) = 2,51«
55¢ — — 55¢
1,62¢ — — 1,62¢
52¢ 16 (b) — 54E
66€ (21)(b)(c) (8)(d) 647
85€ 24 (b) — 88(
$ 6,94C $ (163) $ 8 $ 6,76¢
I I I .|
$ 172 $ (56)(a) — % 117
562 — — 562
73€ (5)(c) = 731
10 — — 10
312 = — 312
14 — — 14
1,807 (62) — 1,74¢
984 21t (a)(c) — 1,19¢
1,24¢ 231 (c) — 1,47+
— 512 (c) (317)(d) 19¢
94 — — 94
1,24( (322)(a)(b) — 91¢
45¢ — — 45¢
5,82¢ 57€ (317) 6,08t
20C (200)(c) — -
42C — — 42C
494 (539)(c) 30¢ (d) 264
$ 6,94C $ (163) $ 8 $ 6,76¢
I I I .|

See accompanying notes to unaudited pro forma talsimeet.
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NOTES TO UNAUDITED PRO FORMA BALANCE SHEET

(@)  Adjustments to cash consist of the follow

(in millions)
Additional term loan borrowing(1 $ 21¢
Additional pension contribution(: (358)
Repayment of Celanese debt (58)
Cash from additional notes offering( 5
$ (192
|

1) Represents additional borrowing (including $2 roillireflected in current) under the term loan faciliesignated to finance pensi
contributions and repay Celanese debt. As of JOn@@04, we had $608 million of term loan availapilincluding the U.S. dollar
equivalent of €125 million and had drawn $389 raoiili

(2)  Asof June 30, 2004, Celanese had contributed #iilibn and held an additional $54 million in cafsir future contributions to a tru
out of the total $463 million expected to be cdmited to Celanese pension plans in connectiontivfacquisition of the Celanese
shares.

3) Represents additional Celanese debt that is refjtarbe repaid in the third quarter of 2004 assalteof the acquisitior
4) Represents excess cash from our offering of additisenior subordinated notes on July 1, 2004 nS&=(c)

(b)  The valuation of assets acquired and liabilitiegiaged in an acquisition of less than 100% of thstanding shares of the acquired
business is based on a pro rata allocation ofaineélues of the assets acquired and liabilitesiened and the historical carrying
amounts of the assets acquired and liabilitiesrasslof the acquired entity. This adjustment refiebe preliminary fair value
adjustment to assumed long-term debt and the rémgalrb.7% adjustment to the fair value of the asaet liabilities of CAC as a
result of the Recent Restructuring that occurre@otober 5, 2004, as follows:

(in millions)
Increase in employee benefits and other liabill $ (36)
Increase in deferred tax ass 16
Decrease in other ass:i (6)
Decrease in lor-term debt 2
Increase in goodwil 24
$ —
|
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(c) Reflects the sources and uses of funds from oeriaff of the senior subordinated notes on Julyd042and the senior discount notes

September 24, 2004 as follows:
(in millions)

Proceeds from senior discount nc $ 513
Proceeds from senior subordinated note 232
Distribution to owner: (500
Redemption of preferred stock( (227)
Fees and expenses: (13
Excess cas $ 5

|

1) Proceeds include $225 million of the aggregategial amount of the senior subordinated notes, Biomof premium and $1 millior
of accrued interest.

2) Includes the redemption of $200 million of preferstock, $6 million of accrued interest and $21lioil of redemption premium whic
is recorded as a one-time charge to earnings aluttien to shareholders' equity.

3) Includes $13 million of deferred financing feesitalfzed in other assets associated with the semibordinated notes. In addition, we
will write off $18 million of deferred financing &s associated with the redemption of the prefesteck which is recorded as a otirae
charge to earnings and reduction to shareholdgugtye

(d) Reflects the assumed use of proceeds from thisingfas follows:

(in millions)
Gross proceeds from the issuance of new st $ 75C
Estimated fees and expen: (45)
Distribution to owner: (355
Redemption of senior discount notes (350
$ _
|

1) Includes $317 million redemption of senior disconates and $33 million of premium which is recor@sda on-time charge t
earnings and reduction to shareholders' equitgdtiition, we will write off $8 million of deferrefinancing fees associated with the
redemption of the senior discount notes which éerded as a one-time charge to earnings and reductishareholders' equity.

(e) The pro forma balance sheet data assume that wireg@nly 84.3% of the Celanese shares outstaratiraf June 30, 2004. T

following supplemental pro forma balance sheet gat&ides information assuming that we acquire 1@%e Celanese Shares. As of
June 30, 2004, we indirectly owned 84.3% of thea@ese Shares outstanding on that date. In connegtib the Domination
Agreement, we have offered to acquire the remait1g% or approximately 7.7 million outstanding &wdse Shares at €41.92 per
share, for aggregate consideration of
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®

$394 million plus interest. If we acquire thesergsacash and minority interest will decrease aedassets acquired and liabilities
assumed will be adjusted to full fair value, asoiwk:

(in millions)
Cash paid to acquire minority sha $ (399
Increase in goodwil 6
Increase in employee benefits and other liabill (D)
Reduction of minority interes 38¢
$ —

We are in the process of finalizing the accounforghe transfer of CAC net assets including thecaltion of historical goodwill

between CAC and Celanese AG, which will be dona eelative fair value basis. Accordingly, the mitypmterest amount has not be
finalized.

See note 12 to the Interim Consolidated Finanditegnents for a description of commitments andingetcies.
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA

Statement of Operations Data:
Net sales
Cost of sale:
Selling, general and administrative
expense:
Research and development exper
Special charge:
Insurance recoveries associa
with plumbing case
Other special charges, r
Foreign exchange gain (los
Gain (loss) on disposition of ass

Operating profit

Equity in net earnings of affiliate
Interest expens

Interest and other income, r

Earnings (loss) from continuing
operations before tax and minority
interests

Income tax (provision) benet
Minority interests

Earnings (loss) from continuir
operations before nonrecurring
charges directly attributable to the
transactions(e

Basic and Diluted Earnings Pel
Share Data(g)
Earnings per shai

Weighted average shar

See accompanying notes to unaudited pro formanséateof operations data.

Successol

Ended March 31,

Three Months
Ended

FOR THE SIX MONTHS ENDED JUNE 30, 2004

Offering
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June 30, 2004 Adjustments Pro Forma
(in millions, except per share data

1,24: $ 1,22¢ $ — $ — $ 2,47:
(1,002 (1,05 61 (a) = (1,999
(137) (125) 9 (a) — (259)
(23) (22 1 (a) — (44)
_ 3 — — 3
(28) 2 1¢ () — (17)
(1) — — — 1)

52 25 aC — 167
12 18 — — 3C
(6) (230 (22)(b) 18(f) (230

22 (17) — — 5
80 (104) 78 18 72
(25) (10) (44)(c) — (79
— (10) (16)(d) — (26)
55 $ (129 $ 18 $ 18 $ (33)
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE YEAR ENDED DECEMBER 31, 2003

Statement of Operations Data:
Net sales

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

Operating profit (loss
Equity in net earnings of affiliate
Interest expens

Interest and other income, r

Earnings (loss) from continuing operations befave t
and minority interes

Income tax (provision) benet
Minority interests

Earnings (loss) from continuing operations before

nonrecurring charges directly attributable to the
transactions (e

Basic and Diluted Earnings Per Share Data(g)
Earnings per shal

Weighted average shar

Transactions and
Recent

Predecesso Restructurings Offering
Historical Adjustments Adjustments Pro Forma
(in millions)
$ 4,60 $ — $ — $ 4,60:
(3,889 25 (a) - (3,859
(510) 18 (a) — (492)
(89) 1 (a) — (88)
107 — — 107
(95 — — (95)
()] — — ()]
4) — — 4
6 — — 6
11¢ 44 — 162
35 — — 35
(49 (232)(b) 34(f) (247)
98 — — 99
20z (18¢€) 34 49
(60) 48 (c) — (12)
— (6)(d) — (6)
$ 14z $ (146) $ 34 $ 31
$

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

€) Reflects the adjustments to operating expensesilas/§:

Year Ended Six Months
December 31, Ended
2003 June 30, 2004
(in millions)
Purchase accounting for pensions / OPEI $ 11 % 7
Impact of additional pension contribution| 37 16
Manufacturing profit included in cost of sales — 49
Depreciation and amortization( — —
Investment banking fees( — 18
Stock option exposure(l 6 1
Acquisition reserves(i — 2
Sponsor monitoring fee(t (10 3
Total $ 4 % 90

1)

@)

®)

4)

®)
(6)

)

®)

Reflects the estimated decrease to pension and @Rpa#hse resulting from the application of purchemunting base
primarily on actuarial valuations as of April 1,(2D

Reflects the estimated decrease to pension expessiting from pre-funding $463 million of pensicontributions in
connection with the Transactions using an assumerhge long-term rate of return on plan assets3#%.

Reflects the elimination of the incremental cossaifes recorded in the quarter ended June 30, 2ldg from the preliminar
estimate of manufacturing profit added to inventengler purchase accounting.

We do not yet have the information that we havarayed to obtain from the independent valuation fonproperty, plant an
equipment, customer contracts, other intangibletassvestments in affiliates and non-U.S. persitiie expect to finalize our
fair value adjustments for property, plant and pmeént and other intangible assets in the fourtitquaf 2004. Therefore, in t
absence of additional information, management'sdstsnate of fair value at this time is historicakt. See note 3 to the Intel
Consolidated Financial Statements. Depreciatidraged on average useful lives of 30 years for mgjj 20 years for land
improvements, 10 years for machinery and equiprardtl10 years or the remaining term of the leades§, for building and
leasehold improvements. See note (e) for a seitgitimalysis of depreciation and amortization.

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

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

Reflects the adjustment of acquisition reservestedlto CAC from 84.3% to 100% of fair value agsult of the Recer
Restructuring that occurred on October 5, 2004.

Reflects the $10 million per annum fee to be paidrt affiliate of the Sponsor. See "Certain Retatfiops and Related Pal
Transactions."
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These adjustments are allocated as follows:

Year Ended Six Months
December 31, Ended June 30,
2003 2004
(in millions)
Cost of sale: $ 25 $ 61
Selling, general and administrative exper 18 9
Research and development exper 1 1
Other special charges, r — 19
$ 44 3% 9C

(b) Represents pro forma interest expense resultimg &ar and our subsidiaries' new capital structsiagian assumed LIBOR rate
1.59% as follows:

Year Ended Six Months
December 31, Ended
2003 June 30, 2004
(in millions)
Revolving credit facilities(1 $ — $ —
Term loan(2 25 13
Floating rate term loan(: 18 9
Senior subordinated no—dollar tranche(4 11¢ 59
Senior subordinated no—euro tranche(5 25 13
Assumed debt(€ 19 13
Commitment and facility fees( 9 4
Total cash interest expen 214 111
Senior discount notes( 55 30
Amortization of capitalized debt issuance cost 13 7
Amortization of premium on notes(1 (D) —
Total pro forma interest expen 281 14¢
Less historical interest exper (49) (13¢)
Net adjustment to interest expel $ 232 $ 12

(1) Reflects pro forma interest expense on the newlvagcredit facilities at an assumed interest @fteIBOR plus 2.50%. Th
revolving credit facilities have been undrawn siol@sing.

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

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

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

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

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

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

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

Interest Rate Sensitivity

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

Six Months
Year Ended Ended
December 31, 2003  June 30, 200

(in millions)
Term loan $ 08 $ 0.4
Floating rate term loa 04 0.2
Total $ 1.2 $ 0.€

(c) Represents the tax effect of the pro forma adjustm&et of non-deductible items, calculated ab0% 4tatutory rate.

(d) Reflects minority interest in the earnings of Celsenassuming we do not acquire more than 84.3%edEélanese Shares outstandin
of June 30, 2004. If we do acquire more sharesprityninterest expense will be lower for the pettegye of Celanese Shares that we
acquire. See note (e) to the pro forma balancetshee

(e)  The pro forma statement of operations data doeftaat a $49 million ($29 million after tax) c-time nor-cash charge to cost of sa
that was incurred as the inventory (to which cdigitéal manufacturing profit was added under purctas®unting) was sold in the first
quarter after closing of the Transactions, or the fillion accelerated writeff of the deferred financing costs associated withsenic
subordinated bridge loan facilities repaid with flteceeds from the senior subordinated notes, 2hen§llion of redemption premium
and $18 million write-off of deferred financing ¢esssociated with the repayment of the mandateeigemable preferred stock and
$33 million of redemption premium associated with senior discount notes, redeemed with the pracektthis offering.

The pro forma adjustments reflect preliminary eaties of the purchase price allocation, which wikiiege upon finalization of
appraisals and other valuation studies that we havamged to obtain. The pro forma statements efaifpns do not include any fair
value adjustments for property, plant and equipmandther intangible assets since the appraisalgss for these assets is not expected
to be completed until the fourth quarter of 2004inkately, a portion of the purchase price may becated to these assets and the
amounts may be significant. Any
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additional purchase price allocated to propertgnpand equipment or other intangible assets wiiteflives would result in additional
depreciation and amortization expense which igmadtided in the pro forma statements of operations.

For purposes of preparing the pro forma finaneifdrimation, we have obtained preliminary rangegadfie and estimated useful lives
for property, plant and equipment from the indemamdaluation firm. However, we have not yet belele #0 validate the inputs and
assumptions used by the valuation firm, and theeettese estimates should be considered prelimidatyal purchase accounting m
differ significantly, therefore we have provideddye a sensitivity analysis of the high and low aridhe range of possible outcomes
based on the best information we currently have.

We have received a preliminary estimate of valeepfoperty, plant and equipment of $1,716 millior$2,073 million and preliminai
estimated remaining useful lives as follows: 4 2oygars for land improvements, 11 to 21 years foldngs and improvements, 7 to
13 years for machinery and equipment and 1 to ¥syfea transportation equipment, furnishings, foesiand other office equipment.
When the valuation is finalized, assuming thatfthal results are within the ranges provided, athaegreciation expense, at 100% for
CAC (as a result of the Recent Restructuring) ar&#8% for the rest of Celanese, would be $13Tanito $224 million (assuming fl
low end of the range of value) and $166 millior$2¥3 million (assuming the high end of the rangeadfie), compared to historical
depreciation expense of $278 million for the yeattesl December 31, 2003 and $138 million for thexsiaths ended June 30, 2004.

Offering Adjustments

()

)

Reflects the reduction in interest expense astdtresthe redemption of a portion of the seniaadiunt notes with the proceeds of this
offering.

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

Unaudited pro forma basic and diluted earningsshare have been calculated in accordance withE@r8les for initial public
offerings. These rules require that the weightesragye share calculation give retroactive effeetrty changes in our capital structure as
well as the number of shares whose sale procedidsenised to repay any debt as reflected in thefgnma adjustments. Therefore, pro
forma weighted average shares for purposes ofrthadited pro forma basic earnings per share caionjeadjusted for the for 1 sto
split to be effected prior to the offering, are quised of approximately million sharésar common stock outstanding prior to
this offering plus million shares of aommon stock being offered hereby.
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SELECTED HISTORICAL FINANCIAL DATA

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

The summary historical financial data toe three months ended March 31, 2004 and the sinthe@nded June 30, 2003 have been
derived from the unaudited consolidated finandialesnents of Celanese, which have been preparadasis consistent with the audited
consolidated financial statements of Celanese as@for the year ended December 31, 2003. The suyniistorical financial data as of and
for the three months ended June 30, 2004 havedméred from our unaudited consolidated finanaiébimation. In the opinion of
management, such unaudited financial data refleatijustments, consisting only of normal and reicigr adjustments, necessary for a fair
presentation of the results for those periods. fEkalts of operations for the interim periods avemecessarily indicative of the results to be
expected for the full year or any future periodeTimaudited consolidated financial statements dsieé 30, 2004 and for each of the three
months ended June 30, 2004 and March 31, 2004cauntlde six months ended June 30, 2003 is incluttelwbere in this prospectus. This
prospectus presents the financial information irgetio Celanese under the caption "Predecessortteniciformation relating to the Issuer
under the caption "Successor."

As of the date of this prospectus, the Raser, an indirect wholly owned subsidiary of thguler, owns approximately 84% of the
outstanding Celanese Shares. The Issuer is a epf@mbhed company which, apart from the financirighee Transactions, does not have any
independent external operations other than threluiglindirect ownership of the Celanese businegsardingly, financial and other
information of Celanese is presented in this progsefor periods through March 31, 2004 and finahahd other information of the Issuer is
presented as of and for the three months ended3yrH04.
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Predecessor

Successo

Year Ended December 31
Three Months Three Months

Six Months Ended Ended March 31, Ended
1999(1) 2000 2001 2002 2003 June 30, 2003 2004 June 30, 200:
(unaudited) (unaudited) (unaudited) (unaudited)

(in millions, except for share and per share data

Statement of Operations Data:

Net sales $ 3957 $ 4120 $ 397C % 3,83 $ 460: $ 2,308 % 124: % 1,22¢
Cost of sale: (3,27¢) (3,407) (3,409 (3,177) (3,887) (1,91%) (1,0072) (1,05¢)
Selling, general and
administrative expenst (579 (497) (489) (44€) (510 (23¢) (137) (125)
Research and development
expense! (68) (75) (74) (65) (89) (43 (23 (22
Special charges(2

Insurance recoveries

associated with plumbing

cases (140) 18 28 — 107 10z — 8

Sorbates antitrust matte (79) — — — (95) (11) — —

Restructuring, impairment a

other special charges, r (359) (36) (444) 5 a7 1) (28) )
Foreign exchange gain (los (13) 5 1 3 (4) 2) — —
Gain (loss) on disposition of
asset: 3 1 — 11 6 — 1) —
Operating profit (loss (54¢) 13z (417) 173 11¢ 197 52 25
Equity in net earnings of affiliate 7 18 12 21 35 19 12 18
Interest expens (115) (68) (72) (55) (49) (24) (6) (130
Interest and other income
(expense), net(? 9 10z 58 45 99 68 22 a7
Income tax benefit (provisior 95 (200) 10€ (61) (60) (86) (25) (10)
Minority interests 7 — — — — — — (20)
Earnings (loss) from continuing
operations (545) 85 (319) 123 142 174 55 (124)
Earnings (loss) from discontinut
operations 321 1 (52) 27 6 8) 23 Q)

Cumulative effect of changes in
accounting principles, net of
income tax — — — 18 1) 1) — —




Net earnings (loss $ (229

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

Net earnings (loss

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

Net earnings (loss

Weighted average sha—diluted

$ 86 $ (365 $ 16¢ $ 148 3 165 $ 78
IEEEE——" S . S S EEE—
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Predecessor

Successor
Year Ended December 31
Three Months Three Months
Six Months Ended Ended March 31, Ended June 30,
1999(1) 2000 2001 2002 2003 June 30, 2003 2004 2004
(unaudited) (unaudited) (unaudited) (unaudited)
(in millions, except for share and per share data

Other Financial Data:

EBITDA (unaudited)(4’ N/A NA  $ 42 $ 468 $ 50z $ 3¢ $ 152 $ 8C

Unusual items included in

EBITDA (unaudited)(5. N/A N/A 44C 16 11z 97) 37 45

Other non-cash charges (incom

included in EBITDA (unaudited)

(6) N/A N/A 21 97 24 1€ 13 47

Depreciation and amortizatic 30€ 30¢ 32¢€ 247 294 144 72 71

Capital expenditure 254 18t 191 20z 211 83 44 5C

Dividends paid per share( —  $ 01C $ 0.3t —  $ 0.4¢ — — —

Statement of Cash Flows Data:

Net cash provided by (used i

continuing operations

Operating activitie: N/A N/A  $ 46z % 36 % 401 % 7?03 (107) $ (107)

Investing activities N/A N/A (20%) (139) (275) (102) 96 (1,649

Financing activitie: N/A N/A (337) (150) (10¢) (46) (43) 2,49¢

Balance Sheet Data (at the end

of period) (1999, 2000, and 20C

unaudited):

Trade working capital(8 $ NA  $ NA  $ 49¢  $ 59¢ $ 641 $ 718 $ 73¢

Total asset 7,821 7,13¢ 6,232 6,417 6,81¢ 6,61¢ 6,94(

Total debt 952 1,08¢ 77t 644 637 587 2,40(

Mandatorily redeemable preferr

stock(9) — — — — — — — 20C

Shareholders' equi 2,87¢ 2,64¢ 1,95¢ 2,09¢ 2,582 2,622 494

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

) Special charges include impairment charges, prawssfor restructuring, which include costs assedatith employee termination benefits and plant affide closures certain
insurance recoveries, and other expenses and inicmmeed outside the normal course of ongoing afp@ns. See note 25 to the Celanese Consolidateché&ial Statements and
note 13 to the Interim Consolidated Financial Stegets.

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

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

and depreciation and amortization. Our managemai@ves EBITDA is useful to investors because fteésjuently used by securities analysts, invesdadsother interested parties
in the evaluation of companies in our industry. Sggecial Note Regarding Non-GAAP Financial MeasUr&BITDA is not a recognized term under GAAP alo@s not purport
to be an alternative to net earnings as a measaeoating performance or to cash flows from opegaactivities as a measure of liquidity. Becanseall companies use identical
calculations, this presentation of EBITDA may netdomparable to other similarly titted measuresther companies.

Additionally, EBITDA is not intended to be a measuwf free cash flow for management's discretionssy, as it does not consider certain cash requinesnsech as interest
payments, tax payments and debt service requiramehé amounts shown for EBITDA as presented mphospectus differ from the amounts calculateceutite definition of
EBITDA
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used in our debt instruments. The definition of EBA used in our debt instruments is further adjd$te certain cash and non-cash charges and istasigtermine compliance
with financial covenants and our ability to engageertain activities such as incurring additiodabt and making certain payments. See "Managenigistsission and Analysis of

Financial Condition and Results of Operations—Ldifyi and Capital Resources—Contractual Obligatio@ovenants."

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

Predecessor

Year Ended December 31,

Three Months

Successor

Six Months Ended Three Months
Ended March 31, Ended June 30,
2001 2002 2003 June 30, 200! 2004 2004
(in millions)
Net earnings (loss $ (365) $ 166 $ 148 $ 165 $ 78 % (225)
Earnings (loss) from discontinued operati 52 27) (6) 8 (23) 1
Cumulative effect of changes in accounting prines — (18) 1 1 — —
Interest expens 72 55 49 24 6 13C
Interest incoms 21) (18) (44) (29) (5) )
Income tax (benefit) provisic (10€) 61 6C 86 25 1C
Depreciation and amortizatic 32€ 247 294 144 72 71
EBITDA $ 42 $ 468 $ 50z $ 39¢ $ 152 $ 8C
| | | ] ] |
(5) EBITDA, as defined above, was (increased) redugetthd following unusual items, each of which istfier discussed below (unaudited):
Predecesso
Successol

Year Ended December 31 Three Months

Six Months Ended Three Months
Ended March 31, Ended June 30,
2001 2002 2003 June 30, 2003 2004 2004
(in millions)
Stock appreciation rights (income) expense $ 10 $ 3 3 59 $ 4 $ — $ 1
Special charges (1 41€ (5) 5 (90) 28 1)
Other restructuring charges — — 26 — 10 5
Other (income) expenses ( 9 12 5 (19) ?3) 31
Other unusual items (¢ 5 6 18 8 2 9
$ 44C  $ 1€ $ 11z $ @7 $ 37 % 45

@)

(b)

©
(d)
(e)

L] I L] .| I I
Represents the expense associated with stock agaaights that will not be incurred subsequienthe Transactions as it is expected that the wilife replaced with
other management equity arrangements that wiltesilt in a cash cost to Celanese.

Represents provisions for restructuring, asset iimy@ants, transaction costs and other unusual exgesnsd income incurred outside the ordinary coofgeisiness. See
"Management's Discussion and Analysis of Finar€atdition and Results of Operations."

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

Represents primarily the expense associated wéhugive contact terminations, transaction costsmatided in special charges, and rent expensetpaidrariable
interest entity that has been consolidated sinedittst quarter of 2004.

The unusual items listed above exclude adjustntentsserves, principally environmental reserveslassl reserves at the captive insurance entitiaserm the ordinary course of
business resulting from changes in estimates baséavorable trends in environmental remediationh actuarial revaluations. See "Management's Disoussd Analysis of
Financial Condition and Results of Operations."
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(6) EBITDA, as defined above, was also (increased)aediby the following other n-cash items, each of which is further discussedvbélmaudited)
Predecessor Successor
Year Ended December 31 Six Months Three Months Three Months
Ended Ended Ended
June 30, March 31, June 30,
2001 2002 2003 2003 2004 2004
(in millions)
Amortization included in pension and
OPEB expense (i $ 10 $ 15 3 28 $ 13 % 83 1
Adjustment to equity earnings ( 11 79 (12) 2) 4 (12)
Other noi-cash charges (income) | — 3 8 5 1 —
Purchase accounting for inventories — — — — — 49
Minority interests, net of dividends ( — — — — — 9
$ 21 $ 97 $ 24 $ 16 $ 13 % a7
| . ____§y __________§F __________§ |
(a) Represents the portion of pension and OPEB expesséting from amortization of unrecognized actakibsses, prior service costs and transition atilims. In addition, we
expect Celanese's future pension expense to beaeds a result of the pre-funding of $463 millampension contributions in connection with thefgactions. Assuming an
annual long-term rate of return on plan assets38%, annual pension expense would decrease bgditioaal $37 million. See "Unaudited Pro Formadfinial Information."
(b) Represents the adjustment to reflect earningsvelsiments accounted for under the equity methaoal cash basis.
(c) Relates primarily to non-cash expense associatédsiock option plans.
(d) Represents the one-time charge to cost of salakingsfrom purchase accounting for inventories
(e) Represents minority interest expense relatingedlh7% of the Celanese Shares outstanding at3yr&d04 that we did not own, net of actual dividiepaid during the period.
See note (7).
) In the three months ended June 30, 2004, Celametared and paid a dividend of €0.12 ($0.14) pareskor the year ended December 31, 2003. SeeThdmesactions" for
information on future dividends that may be requiv@der German law to be paid by Celanese to i®rity shareholders.
(8) Trade working capital is defined as trade accotetsivable from third parties and affiliates nettddwance for doubtful accounts, plus inventorless trade accounts payable to
third parties and affiliates. Trade working capitatalculated in the table below (unaudited):
Predecesso Successol
December 31
March 31, June 30,
2001 2002 2003 2004 2004
(in millions)
Trade receivables, n $ 53¢ $ 666 $ 72z $ 79¢  $ 787
Inventories 48¢ 50t 50¢ 51¢ 518
Trade payable (52C (572) (590 (599 (562)
$ 49¢ % 50¢ $ 641 $ 71E $ 73¢€
I N
9) Our mandatorily redeemable preferred stock wasidepih the proceeds of the offering of the sersiobordinated notes that occurred on July 1, 2004.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis of financiahdition and results of operations covers peripder and subsequent to the
Transactions. Accordingly, unless otherwise notieel discussion and analysis of historical periodsdt reflect the significant impact that the
Transactions have had and will have on the Issimetuding increased leverage and liquidity requiksmts. In addition, the statements in the
discussion and analysis regarding industry outlamipectations regarding the performance of Celasdsagsiness and the other non-historical
statements in the discussion and analysis are falM@oking statements. These forward-looking st&tets are subject to numerous risks and
uncertainties, including, but not limited to, thisks and uncertainties described in "Risk Factofsctual results may differ materially from
those contained in or implied by any forward-loakstatements. You should read the following disongsgether with the sections entitled
"Risk Factors," "Unaudited Pro Forma Financial Imfoation,” "Selected Historical Financial Data" artde Celanese Consolidated Financial
Statements and the Interim Consolidated Finandialeé®nents and the notes thereto which were preparadcordance with U.S. GAAP.

The results as of June 30, 2004 and for the sixthsoended June 30, 2003 and the three months evideth 31 and June 30, 2004 have
not been audited and should not be taken as agatioh of the results of operations to be repoffiadany subsequent period or for the full
fiscal year. References to the six months ended 30n2004 represent the three months ended MakcB@®4 plus the three months en
June 30, 2004

Basis of Presentation
Impact of the Transactions

On April 6, 2004, pursuant to the Tendefe®fthe Purchaser, an indirect wholly owned subsydof the Issuer, acquired approximately
84.3% of Celanese Shares outstanding as of Jurg08@, The ordinary shares were acquired at a pfi€82.50 per share or an aggregate
purchase price of $1,624 million.

In addition, as part of the Tender Offag Purchaser agreed to refinance certain exisgébg af Celanese, pre-fund pension obligations of
Celanese, pre-fund certain contingencies and cestaigations of Celanese linked to the value ef @elanese Shares, such as the payment of
fair cash compensation under the Domination Agreerfue the remaining outstanding shares of Celaaasiepayment obligations related to
outstanding stock appreciation rights, stock oggtiand interest payments, provide additional fuledsviorking capital and other general
corporate purposes, and pay related fees and eeqens

The funds used in connection with the Taatisns were provided by equity investments from@riginal Stockholders; term loans of
approximately $608 million and senior subordindtedge loan facilities of $1,565 million. The sensubordinated bridge loan facilities have
since been refinanced by the senior subordinategbrand the floating rate term loan. As a resutheffinancing, our interest expense currently
is, and will continue to be, higher than it waptto the Transactions.

The Issuer accounted for the acquisitio@elfanese using the purchase method of accounihgaacordingly, the acquisition of Celanese
resulted in a new basis of accounting. The purcpése was allocated based on current estimatédsedir value of the underlying assets
acquired and liabilities assumed. Actuaries hawnbetained to assist in the determination of mMaliue of our pension and post retirement
obligations and valuation appraisals are beinggoeréd to determine the fair values of propertynpend equipment, investment in affiliates
and intangible assets acquired, including tradeasatnademarks, developed technology and custaetaionships. The Issuer has recorded
certain preliminary estimates of the fair valueh# net assets acquired; however, the final
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valuations are not yet complete. Thus, the Issasmot yet completed its allocation of the purchagee and will make further adjustments to
the preliminary allocations in subsequent peridde Issuer expects to finalize its valuations ammhglete its purchase accounting in the fourth
quarter of 2004. The excess of the total purchéase pver the estimated fair value of the net asaetjuired at closing has been allocated to
goodwill, and this indefinite lived asset is sulbjecannual impairment review. Goodwill in the tsaction, based on the preliminary allocation
of the purchase price, totaled $827 million. (se&18 in the Interim Consolidated Financial Statetsle

In conjunction with the acquisition, we @mehe process of formulating a plan to exit @strecture certain activities. We have not
completed this analysis, but have recorded inligilities as of June 30, 2004 of $10 million,rparily for employee severance and related
costs in connection with a preliminary plan to exirestructure certain activities. These initietivties are expected to be completed during
2005. In October 2004, we announced plans to caelour acetate flake and tow operations anditdte filament business. The Issuer also
expects to finalize any further plans to exit @trecture activities in 2004, at which time addiadliabilities related to these plans may be
recorded.

Successor

Successor—Represents the Issuer's unawtitesblidated financial position as of June 30,£280d its unaudited consolidated results of
operations and cash flows for the three monthseddee 30, 2004. These consolidated financialretatés reflect the preliminary application
of purchase accounting, described above, relatiriget Transactions.

Predecessor

PredecessorRepresents Celanese's audited consolidated fingosaion as of December 31, 2003 and 2002, aadtimsolidated resu
of its operations and cash flows for each of thergén the thregear period ended December 31, 2003 and the urgucinsolidated results
its operations and cash flows for the three moatited March 31, 2004 and the six months ended3wr2003. These consolidated financial
statements relate to periods prior to the Transastand present Celanese's historical basis ofiatinog without the application of purchase
accounting related to the acquisition of Celanese.

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

Major Events In 2004

During the second quarter of 2004, Celambésmged its inventory valuation method of accagnior its U.S. subsidiaries from last-in
first-out ("LIFO") to first-in first-out ("FIFO").This change will more closely represent the phydloav of goods resulting in ending inventory
which will better represent the current cost ofitheentory and the costs in income will more clgsalatch the flow of goods. The FIFO
method is now used to determine cost for all inwgas of Celanese except for stores and supplieshware generally valued using the avel
cost method. Information throughout this prospettas been restated for all periods presented lectehis change.
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In response to greater demand for Ticaealsnical polymers, Celanese announced two projeagpand manufacturing capacity. Ticona
plans to increase production of polyacetal in Néwtherica by about 20%, raising total capacity t@,000 tons per year at our Bishop, Texas
facility by the end of 2004. Fortron Industriegpint venture of Ticona and Kureha Chemicals Indast plans to increase the capacity of its
Fortron polyphenylene sulfide plant in Wilmingtayigrth Carolina, by 25% by the end of 2005.

In October-November 2004, we completednégrnal restructuring. See "The Transactions—TheeReRestructuring." In October 2004,
we announced plans to consolidate our acetate aleow manufacturing and to exit the acetatenf@at business. The restructuring is being
implemented to increase efficiency, reduce overcipand to focus on products and markets thatigeolong-term value.

Major Events In 2003

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

Optimizing the Portfolio

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

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

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

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

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

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

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

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

Reducing Costs and Increasing Productivity

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

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

. Achieved significant cost savings from completidri-ocus and Forward restructuring progre

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

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

Enhancing the Value of Celanese's Portfolio

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

basic raw material for synthetic lubricants

Continuing Internal Growth Activities

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

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

. Opening of the world's first pilot plant for higamperature membrane electrode assemblies fordllslio Frankfurt, German
. Announcement to construct with Asian partners advscale 60,000 ton per annum polyacetal plantim&

Additional Highlights:

. Cost savings of an estimated $90 million achieve?l002 associated with the Focus and Forward isting programs,
initiated in 2001

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

. Divestiture of global allylamines and U.S. alkylawmas$ business with production sites in PortsmouitgiMa and Bucks
Alabama

. Initiation in December 2002 of a buy back of ud1631,941 shares

. Expensing of stock options commenced in July 2QG2tatal estimated cost €10 million ($10 million), of whict

approximately $3 million was recognized in 2002

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

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

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

Other Balance Sheet Data

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

affiliates
Plus: Lon¢-term debt

Total debt
Less: Cash and cash equivale

Net debt

Other Data:
Depreciation and amortizatic
Operating margin(1
Earnings (loss) from continuing
operations before tax and minority
interest as a percentage of net s

@

Predecesso Successol Combined
Year Ended December 31, Six Months Three Months Three Months Six Months
Ended Ended Ended Ended
June 30, March 31, June 30, June 30,
2001 2002 2003 2003 2004 2004 2004
(unaudited) (unaudited)
(in millions)
$ 3,97C $ 3,83t $ 4,60: $ 2,308 $ 1,247 $ 1,22¢ $ 2,472
(3,409 (3,177) (3,887) (1,915 (1,002 (1,05¢) (2,060
(41¢) 5 (5) 9C (28) 1 (27)
417) i7E 11€ 197 52 25 77
(419) 184 20z 26C 8C (104) (24)
(319) 122 143 174 55 (124) (69)
(52) 27 6 (8) 23 1) 22
= 18 (1) (1) — = —
(365) 16¢€ 14¢€ 16E 78 (125) (47)
Predecessor
Successor
As of December 31,
As of
June 30,
2001 2002 2003 2003
(unaudited) (unaudited)
(in millions)
$ 23t $ 204  $ 146 $ 17z
54C 44C 48¢ 2,221
7% 644 637 2,40(
43 124 14¢ 71€
$ 73z $ 52C $ 48  $ 1,68¢
| ] ] |
Predecessor Successor Combined
Year Ended December 31 Six Months Three Months Three Months Six Months
Ended Ended Ended Ended
June 30, March 31, June 30, June 30,
2001 2002 2003 2003 2004 2004 2004
(unaudited) (unaudited)
(in millions, except percentages
326 $ 247 $ 294 $ 144 $ 72 $ 71 $ 14z
(10.5)% 4.5% 2.6% 8.5% 4.2% 2.0% 3.1%
(10.6€)% 4.8% 4.4% 11.2% 6.4% (8.5% (1.0)%

Defined as operating profit (loss) divided by redes.
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Overview—Six Months Ended June 30, 2004 Compared with Six Mahs Ended June 30, 200

Strong volume growth was experienced ifbafliness segments in the first six months of 2084. Chemical Products segment benefited
from increased demand in Asia, especially Chindlenthe Technical Polymers Ticona segment grewem applications in the automotive,
electrical/electronics, household goods, and médieakets and increased demand in both North Araexicd Europe. The performance of our
Ticona affiliates also reflected these improveditess conditions. The overall economic environmieotyever, remains challenging due to
higher raw material and energy costs, as well ageseeaker pricing compared to the same periodyksest

Net sales in the first six months of 2004e 8% to $2,472 million compared to the same gen@003 mainly on higher volumes in all
business segments and favorable currency effebishwvere partially offset by changes in the conigms of the Chemical Products segment
and lower pricing.

Operating profit declined to $77 milliomfn $197 million in the prior year mainly due torsigcantly higher insurance recoveries of
$102 million associated with the plumbing caseth&2003 period. Higher raw material and energyscas well as purchase accounting
inventory adjustments of $49 million also contriadito the decrease in operating profit in 2004.ré@4yey profit benefited from higher volum
and the absence of a loss from the European oxodass which was transferred to a joint venturthenfourth quarter of 2003.

Earnings from continuing operations befiaeand minority interests decreased mainly dueve@r operating profit and higher interest
expense, resulting from fees of $71 million asgeciavith the senior subordinated bridge loan faegias well as higher debt levels resulting
from the Transactions. As of June 30, 2004, net dede to $1,684 million from $489 million at Deceen 31, 2003.

Investments in affiliates continued to penf well and contribute to profitability. Equity met earnings of affiliates rose by $11 million to
$30 million in the first six months of 2004 compate the same period last year. Dividends from stwents accounted for under the cost
method increased slightly to $21 million compare®&20 million for the same period in the prior year

Overview—2003 Compared with 2002

In a global business environment charazerby higher raw material and energy costs andestagtowth, Celanese achieved full year
2003 net earnings of $148 million compared to mehiegs of $168 million for 2002. Earnings from tioning operations increased to
$143 million in 2003 compared to $123 million inQ20 Earnings from continuing operations excludesrésults of the nylon and the majority
of the acrylates businesses, which were divestddem@mber 31, 2003 and February 1, 2004, respéctiaved are included in earnings (loss)
from discontinued operations. Net sales increas&d6 billion in 2003 from $3.8 billion in 2002 eltwo price and volume increases and
favorable currency movements.

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

(in millions)

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

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

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

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

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

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

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

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

Overview—2002 Compared with 2001

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

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

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

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

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

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

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

Selected Data by Business Segment—Six Months Endéghe 30, 2004 Compared with Six Months Ended Juned32003

Predecessor Successor
Combined
Three Three
Six Months Months Months Six Months
Ended Ended Ended Ended Six Months
June 30, March 31, June 30, June 30, Change
2003 2004 2004 2004 in %

(in millions, except percentages, unaudited)

Net Sales
Chemical Product $ 153t $ 81t $ 80¢ $ 1,62¢ 6
Acetate Product 31¢ 172 173 34t 10
Technical Polymers Ticor 39C 227 22C 447 15
Performance Produc 88 44 45 89 1
Segment Totz $ 2,32¢ % 1,261 $ 1,24 $ 2,507 8
Other Activities 23 11 11 22 (@)
Intersegment Eliminatior (46) (29) (28) (57) 24
Total Net Sale: $ 2,308 $ 1,247 $ 1,22¢ $ 2,47 7
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Predecessor Successor
Combined
Three Three
Six Months Months Months Six Months
Ended Ended Ended Ended Six Months
June 30, March 31, June 30, June 30, Change
2003 2004 2004 2004 in %

(in millions, except percentages, unaudited)

Special Charges
Chemical Product $ 1 $ 12 $ 12 $ 2 >10(C
Acetate Product — — —

Technical Polymers Ticor



Plumbing insurance recoveri 10z — 3 3 >10(
Other activities 2 D D 2
Performance Produc
Sorbates antitrust matte (11) — — — >10C
Segment Tote 90 2 1 2) >10C
Other Activities — (26) — (26) n.m.
Total Special Charge $ QN $ 28) $ 1 $ (27 >10(
I I I I I
Operating Profit (Loss)
Chemical Product $ 98 $ 65 $ 36 $ 101 3
Acetate Product 8 9 10 19 >10(
Technical Polymers Ticor 13C 31 11 42 (68)
Performance Produc 14 11 2 13 @)
Segment Tote 25C 11€ 59 17t (30
Other Activities (53 (64) (34) (98) 85
Total Operating Profi $ 197 $ 52 $ 25 $ 77 (62)
I I I I I
Earnings (Loss) from Continuing Operations
Before Tax and Minority Interests
Chemical Product $ 112 $ 72 $ 34 $ 106 $ (6)
Acetate Product 13 9 14 23 77
Technical Polymers Ticor 162 45 26 71 (56)
Performance Produc 14 11 1 12 (14)
Segment Tote 302 137 75 21z (30
Other Activities (42) (57) 179 (236€) >10C
Total Earnings (Loss) from Continuit
Operations Before Tax and Minority Intere  $ 26C $ 80 $ (109 $ (24) >10C
I I I I I
Stock Appreciation Rights
Chemical Product $ @ $ — % — 3 — >10C
Acetate Product — — — — —
Technical Polymers Ticor (D) — @ (D) —
Performance Produc — — — — —
Segment Tote 2 — @ (D) (50)
Other Activities (2 — — — >10C
Total Stock Appreciation Righ $ 4 $ — 3 @ $ 1) (75)
I I I I I
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Predecessor Successor
Combined
Three Three
Six Months Months Months Six Months
Ended Ended Ended Ended Six Months
June 30, March 31, June 30, June 30, Change
2003 2004 2004 2004 in %
(in millions, except percentages, unauditec
Depreciation and Amortization
Chemical Product $ 79 % 39 % 38 % 77 (3)
Acetate Product 28 13 14 27 (4)



Technical Polymers Ticor 29 16 15 31 7
Performance Produc 4 2 2 3 4 —
Segment Tots 14C 70 69 13¢ D
Other Activities 4 2 2 4 >10C
Total Depreciation and Amortizatic $ 144 % 72 $ 71 % 14z (@)

Factors Affecting Six Month 2004 Segment Sales

Volume Price Currency Other Total
Chemical Product % —% 5% (6)% 6%
Acetate Product 9 1 — — 10
Technical Polymers Ticor 13 4 6 — 15
Performance Produc 8 (15) 8 — 1
Segment Tote 8% (D)% 5% (D% 8%

Summary by Business Segment—Six Months Ended Jun®,2004 Compared with Six Months Ended June 30, 280

Chemical Products

Predecessor Successor Combined
Three Three Six Months
Six Months Months Months Six Months
Ended Ended Ended Ended
June 30, March 31, June 30, June 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions, except percentages, unaudited)

Net sales $ 153t $ 81 $ 80¢ $ 1,62¢ 91 6%
Net sales varianci

Volume 7%

Currency 5%

Other (6)%
Operating profit 98 65 36 101 3 3%
Operating margi 6.4% 7.€% 4.5% 6.2%
Special charge 1 1) (1) 2 (3) >100%
Earnings from continuing operations befa
tax and minority interest 118 72 34 10€ (") (6)%
Depreciation and amortizatic 79 39 38 77 (2 (3)%
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Chemical Products' net sales increasedbyos$1,626 million in the first half of 2004 contpd to the same period last year as increased
volumes (+7%) and favorable currency changes (#béte partially offset by changes in the composittbthe segment (-6%). Pricing
remained flat.

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

Volumes rose for major chemical productstipularly vinyl acetate monomer, which increadee to stronger overall demand and a
competitor outage in Europe. Acetic acid volumesdased in Asia, particularly in China, while volesrfor emulsions were higher in Europe.

Overall pricing remained flat, as the irage in vinyl acetate monomer pricing, which follalwesing costs for raw materials, especially
ethylene, was offset by lower pricing, mainly foetimanol in North America.

Operating profit increased to $101 millmympared to $98 million in the first half of 20@3igher volumes and the absence of a loss from
the European oxo business more than offset incde@se material costs, lower commission income pracurement subsidiary, higher
spending associated with productivity initiativasd increased energy costs. Included in operatiofif ffor the first six months of 2004 is
$15 million of a non-cash charge for the manufantuprofit added to inventory under purchase actiogrwhich was charged to cost of sales
as the inventory was sold in the first quarterrattesing.

Earnings from continuing operations beflabeand minority interests decreased to $106 miliompared to $113 million in the first half
of 2003. Earnings declined mainly due to lower dérids from a Saudi Arabian investment and an edpsty/from the European oxo joint
venture partially offset by higher operating profit

Operating profit as a percentage of satesahsed to 6.2% from 6.4% in the same period aaga

Acetate Products

Predecessor Successor Combined
Three Three Six Months
Six Months Months Months Six Months
Ended Ended Ended Ended
June 30, March 31, June 30, June 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions, except percentages, unaudited)

Net sales $ 31t $ 172 $ 172 $ 34t % 30 10%
Net sales varianci

Volume 9%

Price 1%
Operating profil 8 9 10 19 11 >10(%
Operating margi 2.5% 5.2% 5.8% 5.5%

Special charge — — — —

Earnings from continuing operations

before tax and minority interes 13 9 14 23 10 7%
Depreciation and amortizatic 28 13 14 27 (D) (4%
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Acetate Products' net sales in the fisstisdnths of 2004 increased 10% to $345 million cared to the first six months of 2003 due to
higher volumes (+9%) and increased pricing (+1).

Volumes grew on higher tow demand in Asihich was partly offset by lower filament saledpmarily in Mexico, and lower flake
demand. Average pricing rose due to higher prifamgow.

Operating profit rose to $19 million fror8 #illion in the same period last year on highduwees, productivity gains, and increased
average pricing. These gains more than offset higtve material and energy costs, office relocaggpenses, and higher manufacturing costs
in Europe and Canada resulting from the strengtigeof the euro and Canadian dollar versus the dbfar. Included in operating profit for t
first six months of 2004 is $4 million of a n@ash charge for the manufacturing profit addedvemtory under purchase accounting which
charged to cost of sales as the inventory wasisdlte first quarter after closing.

Operating profit as a percentage of saleeased to 5.5% compared to 2.5% in the samedplasb year.

Earnings from continuing operations beflapeand minority interests also improved to $23lioml for the first six months of 2004 from
$13 million in the same period a year ago primadile to higher operating profit.

Technical Polymers Ticona

Predecessor Successor Combined
Three Three Six Months
Six Months Months Months Six Months
Ended Ended Ended Ended
June 30, March 31, June 30, June 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions, except percentages, unaudited)

Net sales $ 39C $ 2271 $ 22C % 447 $ 57 15 %
Net sales varianci

Volume 13 %

Price (4)%

Currency 6 %
Operating profit 13C 31 11 42 (88) (68)%
Operating margi 33.2% 13.7% 5.C% 9.4 %
Special charge 10C (8] 2 1 (99) (99)%
Earnings from continuing operatio
before tax and minority interes 162 45 26 71 (92) (56)%
Depreciation and amortizatic 29 16 15 31 2 7 %

Net sales for Ticona in the first six mantf 2004 increased by 15% to $447 million compacetthe same period last year. Strong vol
increases (+13%) and favorable currency effect&yhdere partly offset by a decline in pricing (-4%)

Volumes increased in most business linagjqularly in polyacetal, GUR ultra high molecuiaeight polyethylene, and Vectra liquid
crystal polymers in North America and Europe. Pogtal volumes grew on stronger sales of specialiges, such as medical uses, as well as
stronger sales to the automotive industry. GUR mals also grew as a result of increased sales irspewialty applications. Volumes for
Vectra rose due to new commercial applicationsh sischousehold goods, and stronger sales to tbiiedd/electronics industry. Pricing
declined due to changes in production and ongaimgpetitive pricing pressure from Asian exports ofyacetal into North America.
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Operating profit in the first six months2004 decreased to $42 million from $130 milliorthe prior year as insurance recoveries rele
to the plumbing cases decreased significantly 0420 $3 million compared to $102 million in thersaperiod last year. Operating profit in
first six months of 2004 benefited from higher vuoles, lower average production costs for Vectrafandrable currency effects. These factors
were partly offset by lower pricing and higher egecosts. Included in operating profit for the fissx months of 2004 is $18 million of a non-
cash charge for the manufacturing profit addeatemtory under purchase accounting which was clageost of sales as the inventory was
sold in the first quarter after closing.

Earnings from continuing operations beflabeand minority interests decreased to $71 milfrom $162 million in the same period in
2003. This decrease resulted primarily from lowgerating profit and interest income, relating teurance recoveries, partly offset by
improved equity earnings from Polyplastics and feorindustries due to increased sales volumes.

Performance Products

Predecessor Successor Combined
Six Three Three Six Six Months
Months Months Months Months
Ended Ended Ended Ended
June 30, March 31, June 30, June 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions except percentages, unaudited)

Net sales $ 88 $ 44 $ 45 $ 89 $ 1 1%
Net sales varianci

Volume 8%

Price (15)%

Currency 8%
Operating profit 14 11 2 13 (€] (7%
Operating margi 15.9% 25.(% 4.4% 14.€%
Special charge (17) — — — 11 >10(%
Earnings from continuing operations before tax
minority interests 14 11 1 12 ()] (14)%
Depreciation and amortizatic 4 2 2 4 — 0%

Net sales for the Performance Products sagmwhich consists of the Nutrinova food ingredemusiness, increased in the first six mo
of 2004 by 1% to $89 million compared to the samequl last year. This increase is due to increaséames (+8%) and currency effects
(+8%), which was mostly offset by price decreas&5%).

Pricing for Sunett sweetener declined avelounit selling prices associated with higher woés to major customers, an overall price
decline in the high intensity sweetener market, tiedanticipated expiration of the primary Europead U.S. production patents in 2005.

Higher Sunett volumes reflected strong dhofiom new and existing applications in the U.&d &uropean beverage and confectionary
markets. In sorbates, pricing and volume pressora AAsian producers continued due to worldwide oapacity. For the remainder of 2004,
pricing for sorbates and Sunett are expected tairestable. The favorable currency effects resutt@chly from the significant appreciation of
the euro versus the U.S. dollar.

Operating profit for the first six montheateased to $13 million compared to $14 milliothiea same period last year, which included
special charges of $11 million related to antitardions in the sorbates industry. For the firstnsonths of 2004 earnings benefited from strong
volumes for Sunett and favorable currency movemevtigch offset lower pricing. Included in operatipgpfit for the first
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six months of 2004 is $12 million of a non-cashrgeafor the manufacturing profit added to inventongler purchase accounting which was
charged to cost of sales as the inventory wasisdltk first quarter after closing.

Operating profit as a percentage of netssaicreased to 14.6% from 15.9% in the compaidriied last year.

Other Activities

Net sales for Other Activities decreasethinfirst six months of 2004 by $1 million to $&llion from the same period last year,
primarily due to slightly lower third party saleg the captive insurance companies.

The operating loss of Other Activities isased to $98 million in the second quarter of 28 pared to $53 million for the same period
last year. This increase was primarily due to spediarges of $26 million mainly related to advisservices associated with the Tender Offer
as well as costs associated with severance andinegi@an redesign projects.

In the first six months of 2004, earninlgs$) from continuing operations before tax andarity interests decreased to a loss of
$236 million from a loss of $42 million comparedthe same period last year. This decrease is phnthe result of higher interest expense
resulting from the expensing of deferred finanaiogts of $71 million associated with the refinagoif the senior subordinated bridge loan
facilities as well as higher debt levels. Also eiiniting to this decrease were higher operatingdesunfavorable foreign currency exchange
effects on cash and cash equivalents and the absémcome of $18 million from the demutualizatioihan insurance provider in the second

quarter of 2003.

Selected Data by Business Segment—Annual Results

Year Ended December 31

2001 2002 2003
% of % of % of
$ Segments(1) $ Segments(1) $ Segments(1)
(in millions, except percentages
Net Sales(2,
Chemical Product $ 2,52; 63% $ 2,41¢ 63% $ 3,06t 66%
Acetate Product 682 17 632 16 658 14
Technical Polymers Ticor 632 16 65€ 17 762 16
Performance Produc 142 4 151 4 16¢ 4
Segment Tote 3,97¢ 10C% 3,85¢ 10C% 4,651 10C%
I I I
Other Activities 75 52 49
Intersegment Eliminatior (83) (74) (97)
Total Net Sale: $ 3,97(C $ 3,83¢ $ 4,60:
I I I
76
Special Charges(2)
Chemical Product $ (377 91% $ 2 (50)%% 1 (14)%
Acetate Product (44) 11 — — — —
Technical Polymers Ticor
Plumbing action: 28 @) — — 107 n.m
Other activities (20) 5 (6) n.m. (20 n.m
Performance Produc
Sorbates antitrust actic — — — — (95) n.m
Segment Tote $ (413 10C% 4) 100% (7) 100%
Other Activities 3 9 2
Total Special Charge $ (41€) $ 5 $ (5)
I I I



Operating Profit (Loss)(2)
Chemical Product
Acetate Product
Technical Polymers Ticor
Performance Produc

Segment Totg
Other Activities

Total Operating Profit (Los¢

Earnings (Loss) from Continuing
Operations Before Tax And Minority
Interests(2)

Chemical Product

Acetate Product

Technical Polymers Ticor
Performance Produc

Segment Totg
Other Activities

Total Earnings (Loss) from Continui

Operations Before Tax and Minority Intere $

$ (359 102% $ 152 61% $ 13¢ 60%
27) 8 31 12 13 6
() 1 23 9 122 53
39 (11) 45 18 (44) (19)
(350) 10C% 251 10C% 22¢ 10C%
| | |
(67) (78) (111)
$  (417) $ 172 $ 11¢
| | |
$ (329 107% $ 165 57% $ 182 57%
(15) 5 43 15 17 5
@) 1 35 12 167 52
39 (13) 45 16 (44) (14)
(306) 10C% 28¢ 10C% 322 10C%
| | |
(113 (104) (119)
(419) $ 184 $ 20z
| | |
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Depreciation and Amortization(2)

Chemical Product $ 18& 57% $ 13C 54% $ 157 55%
Acetate Product 65 20 53 22 66 23
Technical Polymers Ticor 67 21 52 21 57 20
Performance Produc 6 2 7 3 7 2
Segment Tote 323 10C% 242 10C% 287 10C%
| | |
Other Activities 3 5 7
Total Net Sale: $ 32¢€ $ 247 $ 294
. | . | . |

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

(2) Derived from the accompanying audited Celanese @aged Financial Statemen

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

Chemical Products

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

Year Ended December 31

2002 2003 Change in $ Change in %
(in millions, except percentages

$ 2,41¢ % 3,06t $ 64¢€ 27%
2%
9%
5%
11%

152 13¢ (14) (9%
6.3% 4.5%

2 1 (1) (50)%

16E 182 17 10%

13C 157 27 21%

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

1%).

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

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

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

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

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

Acetate Products

Year Ended December 31,

2002 2003 Change in $ Change in %

(in millions, except percentages)

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

Volume 2%

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

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

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

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

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

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

Technical Polymers Ticona

Year Ended December 31,

2002 2003 Change in $ Change in %

in millions, except percentages

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

Volume 11

Price (3)%

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

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

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

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

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

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

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

Performance Products

Year Ended December 31

2002 2003 Change in $ Change in %

(in millions, except percentages

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

Volume 6%

Price (11)%

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

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

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

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

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

Other Activities

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

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

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

Summary by Business Segment—2002 Compared with 2001

Chemical Products

Year Ended December 31,

2001 2002 Change in $ Change in %

(in millions, except percentages)

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

Volume 4%

Price (10)%

Currency 2%
Operating profit (35¢) 152 51C >10(%
Operating margi (14.2% 6.3% 0%
Special charge (377) 2 37¢ >10(%
Earnings (loss) from continuing operations befasedand minority
interests (32¢) 165 492 >100%
Depreciation and amortizatic 18t 13C (55) (30)%

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

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

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

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

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

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

Acetate Products

Year Ended December 31,

2001 2002 Change in $ Change in %

(in millions, except percentages)

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

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

interests (15) 43 58 >100(%
Depreciation and amortizatic 65 53 12 -18%

Net sales for the Acetate Products segment deaénsé% to $632 million in 2002 from $682 million 2001 due to lower sales volumes
2002. Average pricing for acetate was stable irR209higher tow prices offset lower filament prigivolumes declined mainly due to lower
demand for acetate filament from the U.S. and Eemopextile industries and ongoing fiber substitutVolumes of acetate flake, a primary
raw material in acetate filament and tow productadeo decreased due to lower merchant sales. dawnes were slightly lower in 2002
mainly due to reduced volumes in North America Bodope, partially offset by improvements in othegions.
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The Acetate Products segment recorded ediapcharges in 2002 compared to $44 million iBR0The charges in 2001 resulted from the
costs associated with the closure of acetate filmmperations in Rock Hill, South Carolina and Lieera Belgium as well as costs incurred for
with the relocation of filament operations withivetUnited States. Additional special charges waearred in connection with employee
severance costs associated with a productiontiaailiMexico.

The Acetate Products segment recorded arabpg profit of $31 million in 2002, comparedan operating loss of $27 million in 2001.
Operating profit in 2002 benefited from the absewicgpecial charges and a $9 million decrease iorimation expense resulting from the
implementation of SFAS No. 142. Cost reductionsnftbe Forward program and other productivity intities partially offset the effects of
lower sales volumes.

Technical Polymers Ticona

Year Ended December 31

2001 2002 Change in $ Change in %

(in millions, except percentages)

Net sales $ 63z $ 65€ $ 24 1%
Net sales varianci

Volume 5%

Price 3)%

Currency 2%
Operating profil 4 23 27 >10(%
Operating margi (0.6)% 3.5% 0%
Special charge 8 (6) (14) >10(%
Earnings (loss) from continuing operations befaseand minority
interests 2 35 37 >100%
Depreciation and amortizatic 67 52 (15) (22)%

Net sales for the Ticona segment increayetho to $656 million in 2002 from $632 million 28001 as the result of higher volumes (+5%)
and favorable currency movements (+2%), which vediset by lower selling prices (-3%). Volumes inesed mainly in polyacetal, reflecting
some improvement in demand from the automotiveahdr end-use industries, especially in Europeulals also improved in ultra-high
molecular weight polyethylene, but declined or wigaein other product lines. Average selling psaeclined for most product lines, primarily
polyacetal. Polyacetal standard-grade pricing \edsiced in response to competitive pressure, méimhy Asian suppliers.

In special charges, the Ticona segmentladnse of $6 million in 2002 compared to incom&&fmillion in 2001. The 2002 expense
resulted from restructuring costs associated vhighdonsolidation of manufacturing operations indperand the United States. The favorable
adjustment in 2001 was primarily due to higher tegpected insurance reimbursements associatedheithlumbing cases, which were largely
offset by restructuring expenses for employee ssar costs in the United States and Europe. Tk r2structuring initiatives were taker
streamline administrative and operational functionder Celanese's Forward initiative.

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

Year Ended December 31

2001 2002 Change in $ Change in %

(in millions, except percentages

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

Volume 1C%

Price (8)%

Currency 4%

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

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

interests 39 4
Depreciation and amortizatic 6

15%
17%

~
= o

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

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

Other Activities

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

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

The operating loss of Other Activities imased to $78 million in 2002 from $67 million in(0 This was primarily due to an adjustment
to loss reserves at the captive insurance companig$he reduction of revenues from Celanese VestUihis decrease was partially offset
gain of $9 million on the sale of an InfraServ ddlzsy and an increase in income related to adjestsin special charges.
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Summary of Consolidated Results—Six Months Ended qhe 30, 2004 Compared with Six Months Ended June 32003
Net Sales

For the first six months of 2004, net saheseased to $2,472 million compared to $2,30%ionilfor the same period in 2003. Volume
increases in all segments and favorable currerfegtsfresulting mainly from the stronger euro verthe U.S. dollar, were partially offset by
reductions due to changes in the composition ofGhemical Products segment and slightly lower pgcprimarily in the Performance
Products and Ticona segments.

Cost of Sales

Cost of sales increased by $145 millio#2¢060 million for the first six months of 2004 sas the comparable period last year. Higher
raw material costs and unfavorable currency effeete partially offset by decreases due to chairghe composition of our Chemical
Products segment. Included in cost of sales fofitsesix months of 2004 is $49 million of a noash charge for the manufacturing profit
added to inventory under purchase accounting wivizh charged to cost of sales as the inventory wldsrs the first quarter after closing.

Selling, General and Administrative Expenses

Selling, general and administrative expanseeased by $24 million to $262 million for thest six months of 2004 compared to the same
period last year. This increase was primarily duertfavorable currency movements as well as redesig severance costs of $15 million,
Transaction related costs to third parties of $fianiand employee contract termination costs ofiiion in 2004.

Special Charges

Special charges decreased to expense ah$kan for the first six months of 2004 from inee of $90 million in the same period last
year, reflecting insurance recoveries relatinghopglumbing cases. Special charges in the firstgirths of 2004 were primarily for advisc
services associated with the Transactions.

Operating Profit

Operating profit declined by $120 millianthe first six months of 2004 as operating priofithe comparable period last year included
insurance recoveries of $102 million related toghanbing cases. Higher raw material and energysaswell as purchase accounting
inventory adjustments of $49 million also contridito the decrease in operating profit in 2004.ré@4rey profit benefited from higher volum
and the absence of a loss from the European oxodass which was transferred to a joint venturdhanfourth quarter of 2003.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates roge$11 million to $30 million in the first six monstof 2004 compared to the same period last year.
This increase primarily represents improved eqeétynings from Ticona's investments, Polyplastiasortron Industries, due to increased
sales volumes. Cash distributions received fronitgatfiliates were $22 million in the first six mths of 2004 compared to $17 million in the
same period of 2003.

Interest Expense

Interest expense increased to $136 miftiwrthe first six months of 2004 from $24 millioarfthe same period last year, primarily due to
the expensing of deferred financing costs of $7lliani
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resulting from the refinancing of the senior sulboated bridge loan facilities. Also contributingttds increase are the higher debt levels
resulting from the Transactions.

Interest Income

For the first six months of 2004, interestome decreased by $17 million to $12 million camgal to the same period in the prior year,
primarily due to significantly lower interest incemassociated with insurance recoveries.

Other Income (Expense), Net

Other income (expense), net decreased &yri#ion to ($7 million) compared to the same perlast year. This decrease is primarily due
to unfavorable foreign currency exchange effectsash and cash equivalents in the first six moaoftZ04 of $26 million and the absence of
$18 million of income from the demutualization of iasurance provider in the second quarter of 200ddend income from investments in
the first of half of 2004 accounted for under tlestanethod increased slightly to $21 million congghro $20 million in the same period in the
prior year.

Income Taxes

Tax expense of $35 million was recordedifier first half of 2004, which is attributable tetnon-recognition of tax benefits from interest
expense and other costs in low or no tax jurisoliti In addition, some of these costs were recard€grman entities in which valuation
reserves were applied against these deductibls.dést the same period in 2003, we recognized $i8®mof tax expense based on a projet
annual effective tax rate of 33%.

Summary of Consolidated Results—2003 Compared with002
Net Sales

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

Cost of Sales

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

Selling, General and Administrative Expenses

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

Research and Development Expenses

Research and development expenses incregsgtho to $89 million in 2003 from $65 million #002. This increase resulted primarily
from currency movements, the inclusion of the eipuaks business and expiration of cost sharing agaregts at Celanese Ventures during
2002. Research and development expenses as atageeil sales increased to 1.9% for 2003 from Zirv2002.
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Special Charge:

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

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

2003 2002 2001
(in millions)

Employee termination benefi $ 18 $ 8 $ 112
Plant/office closure 7 6 93
Restructuring adjustmen (6) (10 17)

Total Restructuring 19 4 18¢
Sorbates antitrust matte 95 — —
Plumbing action: (207) — (28)
Asset impairment — — 261
Third-party reimbursements of restructuring chat — D @)
Other 2 (8) 2

Total Special Charge $ 5 % 5) % 41€

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

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

Ticona started a redesign of its operatidqpproximately 160 positions are expected to lakiced by 2005, as a result of the redesign.
These plans included a decision to sell the Suniveity Jersey site and to relocate administrativerasdarch and development activities to the
existing Ticona site in Florence, Kentucky in 2084.a result of this decision, Celanese recordeditetion benefit expenses of $5 million in
2003. In addition to the relocation in the Unitddt8s, Ticona has streamlined its operations inm@aay, primarily through offering employees
early retirement benefits under an existing empdyenefit arrangement. As a result of this arrareggnTicona recorded a charge of
$7 million in 2003. Additional severance costs éorbcorded in special charges, related to the igralesre expected to be approximately
$1 million per quarter in 2004.

In addition, Ticona ceased its manufactyoperations in Telford, United Kingdom during 2003ased on a 2002 restructuring initiative
concentrate its European manufacturing operatioi@ermany. As a result, Ticona recorded contrantitetion costs and asset impairments
totaling $7 million and employee severance costlomillion in 2003. The total costs of the Telfaldutdown through 2003 are $12 million.
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The $6 million of income from favorable asjments of previously recorded restructuring neseconsisted of a $1 million adjustment to
the 2002 reserves, a $4 million adjustment to B@l2eserves and a $1 million adjustment to th@®¥88erves. The adjustment to the 2002
reserve related to lower than expected costs tetatthe demolition of the GUR Bayport facility. & ladjustment to the 2001 reserve was
primarily due to the lower than expected decomroigsig costs of the Mexican production facility. Tdjustment to the 1999 reserve was due
to lower than expected payments related to theuobosf a former administrative facility in the Ugit States.

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

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

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

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

Foreign Exchange Gain (Loss)

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

Operating Profit

Operating profit declined to $118 millian2003 compared to $173 million in 2002. The fabteaffects of higher selling prices primal
in the Chemical Products segment, favorable cuyremavements, cost reductions, and income from arsee recoveries of $107 million in the
Ticona segment, were offset by expenses of $9%omilh the Performance Products segment relatedticrust matters, $12 million of
organizational redesign costs at Ticona, increasmtk appreciation rights expense as well as highwematerial and energy costs in most
segments. Stock appreciation rights expense fo8 263 $59 million compared to $3 million in 2002l&hese streamlined its manufacturing
operations, mainly in the Chemical Products an@idcsegments and, as a result,
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recorded termination benefit expenses, in cosaleiss of $26 million, primarily in the fourth quertof 2003.
Equity in Net Earnings of Affiliates

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

Interest Expense

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

Interest and Other Income, Net

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

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

The effective tax rate for Celanese in 208@3 30 percent compared to 33 percent in 200@oimparison to the German statutory rate, the
2003 effective tax rate was favorably affected hyepatriated low-taxed earnings, favorable settlgro€prior year (1996) taxes in the U.S.,
equity earnings from Polyplastics Co. Ltd., which excluded from U.S. taxable income and utilizatid a U.S. capital loss carryforward that
had been subject to a valuation allowance. Thefietax rate was unfavorably affected in 2003ibwdend distributions from subsidiaries
and writedowns of certain German corporate ancettad benefits related to prior years.

In comparison to the German statutory e effective tax rate in 2002 was favorably a#edoy the utilization of certain net operating
loss carryforwards in Germany, the release of gevaluation allowances on prior years' deferredassets, unrepatriated low-taxed earnings
and a lower effective minimum tax burden in Mexi¢be effective tax rate was unfavorably affecte@®2 by distributions of taxable
dividends from certain equity investments and theersal of a tax-deductible writedown in 2000 @&rman investment.

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

In September 2003, Celanese and Dow reaamhedreement for Dow to purchase the acrylateiséss of Celanese. This transaction was
completed in February 2004. Dow acquired Celanesgidates business line, including inventory, liettual property and technology for
crude acrylic acid,
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glacial acrylic acid, ethyl acrylate, butyl acrgamethyl acrylate and 2-ethylhexyl acrylate, at asacrylates production assets at the Clear
Lake, Texas facility. In related agreements, Cedangill provide certain contract manufacturing segs to Dow, and Dow will supply acryla
to Celanese for use in its emulsions productiore Jdle price, subject to purchase price adjustmemais $149 million. Simultaneously with t
sale, Celanese repaid an unrelated obligation Binfilion to Dow. The acrylates business was pafeanese's former Chemical
Intermediates segment. As a result of this traimacthe assets, liabilities, revenues and experedated to the acrylates product lines at the
Clear Lake, Texas facility are reflected as a conemt of discontinued operations in the Celaneses@aated Financial Statements in
accordance with SFAS No. 144¢ccounting for the Impairment or Disposal of Lonigdd Assets

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

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

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

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

In 2002, Celanese received net procee@4@% million and recorded a pre-tax gain of $14iarilon the disposal of discontinued
operations relating to these divestitures. Prestaxings from operations of discontinued operatiorZ)02 were $1 million. Celanese
recognized a tax benefit of $40 million for disdaned operations, which includes a tax benefit eissed with a tax deductible writedown of
the tax basis for Trespaphan's subsidiary in Geymalating to tax years ended December 31, 20012800. Since this tax benefit related tc
entity solely engaged in a business designatedisasrdinued operations, this tax benefit has beerespondingly included in earnings (loss)
from discontinued operations.

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

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

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

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

Celanese recorded $1 million in a cumutag¥fect of changes in accounting principles, ri¢to, on January 1, 2003, related to the
adoption of SFAS 143. Celanese recognized transitioounts for existing asset retirement obligali@ipilities, associated capitalized costs
accumulated depreciation. The ongoing expense @manal basis resulting from the initial adoptidr8&AS No. 143 is not material.

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

Net Earnings

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

Summary of Consolidated Results—2002 Compared with001
Net Sales

Net sales decreased by 3% to $3,836 millid2002 as compared to $3,970 million in 2001 prity as a result of lower selling prices
despite improved volumes in most segments and &ercurrency movements. Decreases in the Chemioducts and Acetate Products
segments were only slightly offset by an increasthé Ticona and Performance Products segments.

Cost of Sales

Cost of sales decreased by 7% to $3,17iomih 2002 compared with $3,409 million in 20@ost of sales as a percentage of net sales
decreased to 82% in 2002 from 85% in 2001, refigcibwer raw material and energy costs, primarilyhie Chemical Products and Ticona
segments, and cost reductions from productivity @structuring initiatives.

Selling, General and Administrative Expenses

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

Research and Development Expenses

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

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

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

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

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

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

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

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

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

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

Foreign Exchange Gain (Loss)

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

Operating Profit (Loss)

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

Equity in Net Earnings of Affiliates

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

Interest Expense

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

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

Income Taxes

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

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

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

Cumulative Effect of Changes in Accounting Princigs$

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

Net Earnings (Loss)

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

Net Cash Used in/Provided by Operating Vitis. Cash flow from operating activities decreased tash outflow of $214 million for
the first half of 2004 compared to a cash inflow$@8 million for the same period in 2003. This @ege primarily results from the payment of
a $95 million obligation to a third party in thedi quarter of 2004, as well as payments of $58anihssociated with the exercising of stock
appreciation rights. Additionally, pension conttiloms increased by $70 million to $147 million coangd to the same period last year. These
factors were partly offset by a decline in paymergsociated with income taxes, bonuses and restingtas well as lower cash consumed
through changes in inventory and trade payables.iiBuging of foreign currency net receivables, grity intercompany, resulted in a
$29 million loss, which was partially offset by gaifrom favorable currency effects of $7 million.dddition, currency hedging contracts
resulted in a $10 million cash inflow in 2004 doddwer currency fluctuations involving the U.Slldoand euro compared to $156 million
cash inflow in 2003. Unfavorable foreign currenéfeets on the euro versus the U.S. dollar on cashcash equivalents increased to
$26 million.

Net Cash Provided by/Used in Investingviiitis. Net cash from investing activities decreasea ¢ash outflow of $1,553 million for
the first half of 2004 compared to a cash outfld@D02 million for the same period in 2003. Thergased cash outflow primarily represents
the acquisition of Celanese.

Net Cash Used in Financing ActivitiesNet cash from financing activities increaseandnflow of $2,455 million in the first half of
2004 compared to a cash outflow of $46 milliontfee same period in 2003. The increased cash irglawarily reflects higher net proceeds
from borrowings in connection with the TransactidrRefer to the Liquidity section below for additadnnformation.

Cash Flows—Annual Results

Net Cash Provided by Operating ActivitiesNet cash provided by operating activities wé815million, $363 million, and $462 million
for the years ended December 31, 2003, 2002 antl, 28€pectively.

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

The decrease in net cash provided by apegrattivities of $99 million in 2002 as compared2D01 is primarily due to changes in cash
generated by trade working capital. In 2002, tradeking capital increased slightly due to an ineeean trade receivables resulting from hig
sales in the fourth quarter of 2002 as compareldedourth quarter in 2001, which was partiallyseff by lower inventory and increased trade
accounts payable. In 2001, cash generated by wadeng capital improvements related to the Profemtus initiatives was $265 million.
Partially offsetting this trade working capital @t was a reduction in the cash outflow for spediarges of $27 million, a lower pension
contribution to Celanese's U.S. qualified defineddfit pension plan of $100 million in 2002 comuhte $142 million in 2001 and an increase
in dividends from equity investments of $46 million

Net Cash Used in Investing ActivitiesNet cash used in investing activities was $2ifbon, $139 million and $105 million for the year
ended December 31, 2003, 2002 and 2001, respsctivel
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The increase in cash outflows of $136 wrillin 2003 compared to 2002 is mainly due to lopreceeds from disposal of discontinued
operations of $196 million and the receipt of $38iom in returns of capital from investments inmeoonsolidated InfraServ companies in
2002. This increase in cash outflow for 2003 watiglty offset by a $131 million cash outflow fdne¢ 2002 purchase of the net assets of the
emulsions businesses. Additionally, net cash owtflocreased by $41 million related to higher nethases of marketable securities.

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

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

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

Net Cash Provided By/Used in Financing vitéis. Net cash used in financing activities was $aiion, $150 million and
$337 million for the years ended December 31, 2@082 and 2001, respectively.

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

Net cash used in financing activities i92Qvas primarily due to net debt repayments aggiregy&144 million. In addition, Celanese
repurchased 284,798 of its shares, to be heleastry, for approximately $6 million.

Net cash used in financing activities antedrio $337 million in 2001. The net cash usedriarfcing activities in 2001 was primarily due
to net debt repayments aggregating $319 millioraddition, Celanese paid a cash dividend of $18anjl$0.35 per share, in 2001.
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Liquidity

Prior to the Transactions, the primary sewf liquidity for the Predecessor was cash geedrrom operations, which included cash
inflows from currency hedging activities, and thenary liquidity requirements were for capital expéures, working capital, pension
contributions and investments. In connection wlh Transactions, we will prefund $463 million ofteén pension obligations, of which
$105 million was prefunded as of June 30, 2004ctvig expected to eliminate the need for futurelfng for seven to ten years. We expect
that our debt service, capital expenditures, waykiapital requirements and investments will corgitmibe met primarily from cash generated
from operations. If necessary, we have unused vingtredit facilities available to fund our castwvi needs.

Our contractual obligations and commitmesr the next several years are significant. @ungry source of liquidity will continue to k
cash generated from operations. We have availabifitler lines of credit facilities to assist usig@fuired, in meeting our working capital needs
and other contractual obligations. If our cash ffoem operations is insufficient to fund our debhdce and other obligations, we may be
forced to reduce or delay capital expendituresk seleitional capital or seek to restructure orrmafice our indebtedness.

In connection with the Transactions, weuimed a substantial amount of debt. To financeTeéreder Offer, we issued $200 million of
Preferred Shares and BCP Caylux entered into thiersgubordinated bridge loan facilities, both dfieh were subsequently refinanced by the
senior subordinated notes and the floating rate tean, issued additional senior subordinated natelsentered into senior credit facilities.
Additionally, we were initially capitalized by edyicontributions totaling $650 million from the @imnal Stockholders.

As of June 30, 2004, we would have had bt of $2,986 million on a pro forma basis imihg financing described above and assu
debt of $358 million. Taking into account pro forwash and cash equivalents of $524 million as pé B0, 2004, net debt on a pro forma b
would have been $2,462 million.

The Issuer has no material assets otharttteastock of its subsidiaries that it owns andnulependent external operations of its own apart
from the financing of the Transactions. Crystal La@d BCP Crystal are holding companies and, apant the financing of the Transactions,
all of their external operations are conductedubtotheir subsidiaries. Therefore, Crystal LLC &GP Crystal generally will depend on the
cash flow of their subsidiaries, including Celandeaneet their obligations, including their obliigams under the senior discount notes, the
senior subordinated notes, any revolving creditdwings and the guarantees.

Domination Agreement. At the Celanese AG annual shareholders' meetingune 15, 2004, Celanese AG shareholders apgprove
payment of a dividend on the Celanese Shares édiigbal year ended December 31, 2003 of €0.13lpere. The Purchaser expects that no
dividend will be paid to Celanese AG's shareholdershe Celanese Shares for the fiscal year endé&@eptember 30, 2004. Accordingly, in
near term, the Issuer and BCP Crystal will depemdesources other than Celanese's operating aashidimake interest payments. If the
Domination Agreement ceases to be operative, thigyadf the Issuer and BCP Crystal to meet thdiligations will be materially and
adversely affected.

In connection with the Domination Agreembatoming operative, we are required to offer @ashpensation to minority shareholders to
purchase their Celanese Shares #it.82 per share, plus interest. Any minority shalgdr who elects not to sell its shares to the Raser will
be entitled to remain a shareholder of CelaneseaAd:to receive a gross guaranteed fixed annual @atyon its sharesAusgleich) of €3.27
per Celanese Share less certain corporate taXies iof any future dividend. Taking into accoung ttircumstances and the tax rates at the time
of entering into the Domination Agreement, the gigdiranteed fixed annual payment is €2.89 per gbaeefull fiscal
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year. If the Purchaser acquires all Celanese Skatstanding as of June 30, 2004, the total amolfuinds necessary to purchase s
remaining outstanding shares would be €324 mi%894 million) plus accrued interest from Octobe2@04. The Purchaser intends to use a
significant portion of its available cash to aceuine remaining outstanding shares.

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

Contractual Obligations. The following table sets forth our fixed cortitzal debt obligations as of June 30, 2004, orodgnma basis
after giving effect to the Transactions, the Red®estructuring and the use of proceeds from therioff. BCP Crystal's obligations are
guaranteed by Celanese Holdings.

Less Than 2-3 4-5 After
Fixed Contractual Debt Obligations(1) Total 1 Year Years Years 5 Years
(in millions)

Senior Credit Facilities

Term Loans Facility $ 60t $ 5 % 12 % 12 $ 57¢
Floating Rate Term Loa 35C — — = 35(C
Senior Subordinated Notes( 1,46¢ — — — 1,46¢

BCP Crystal Fixed Contractual Debt Obligatic 2,42¢ 5 12 12 2,39
Senior Discount Notes(: 323 — — — 328
Assumed Debt(4 36C 112 44 17 187
Total Fixed Contractual Debt Obligatio $ 3,10¢ $ 117 % 56 $ 29 $ 2,907

(D) Excludes the following: Cash interest obligatiomsdebt excluding the senior discount notes arecequmiately $214 million in the next
year, $424 million in years two to three, $418 ioillin years two to five and $1,016 million afteref years. Interest payments on the
term loan facility and the floating rate term lo&are calculated using the applicable interest ratdsine 30, 2004 for all periods. No
cash interest is payable on the senior discourgsniatyears one to five and $166 million cash ggers payable after five years.

(2) Does not include $6 million of premium on the $2@#lion of the senior subordinated notes issueg 1u2004.
3) Reflects the accreted value of the notes at mgtl

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

Senior Credit Facilities. The senior credit facilities of $1,216 millieonsist of a term loan facility, revolving credcility, and a credit-
linked revolving facility. The term loan facilityonsists of commitments of $456 million and €125liomil, both maturing in 2011. The majority
of the term loan is expected to be lent to CAC umsitmilar terms described below. The revolving dréatility, through a syndication of ban}
provides for borrowings of up to $380 million, inding the availability of letters of credit in U.@ollars and euros. The $228 million credit-
linked revolving facility, which matures in 2009ciudes borrowing capacity available for lettergidit and for borrowings on
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same-day notice. As of June 30, 2004, there wer8 #dillion of letters of credit issued under thedit-linked revolving facility. As of
October 29, 2004, $414 million was available forrbwing under the revolving credit facilities (talgiinto account letters of credit issued
under the revolving credit facilities). The sentoedit facilities are unconditionally guaranteed@slanese Holdings and, subject to certain
exceptions, by substantially all of its existingldnture domestic subsidiaries, referred to as Giarantors. These facilities are secured by
substantially all of the assets of Celanese Hoklamyd each U.S. Guarantor, subject to certain ¢xcep The borrowings under the senior
credit facilities bear interest at a rate equarapplicable margin plus, at Celanese Holdinggopeither a base rate or a LIBOR rate. The
applicable margin for borrowing under the base ogtgon is 1.50% and for the LIBOR option, 2.50%.

BCP Crystal is the borrower under the teyam facility and BCP Crystal and CAC are the baseos under the revolving credit facilities.
The term loan facility amortizes each year in amant equal to 1% per annum in equal quarterly iimsemts for the first six years and nine
months, with the remaining amount payable on the that is seven years from the date of the closfribe senior credit facilities. The senior
credit facilities accrue interest, are subjectrgpayment requirements and contain the covenasfisulls and other provisions as set forth u
"Description of Indebtedness—Senior Credit Faeiitt

In connection with the borrowing by BCP €l under the term loan portion of the senior itriedilities, BCP Crystal and CAC have
entered into an intercompany loan agreement wheB€l#y Crystal has agreed to lend the proceeds frognbarrowings under its term loan
facility to CAC. The intercompany loan agreementains the same amortization provisions as theosenédit facilities. The interest rate with
respect to the loans made under the intercompamydgreement is the same as the interest ratgegipiect to the loans under BCP Crystal's
term loan facility plus three basis points. BCP &ayintends to service the indebtedness undégrits loan facility with the proceeds of
payments made to it by CAC under the intercompaan bgreement. Approximately $61 million of thenlsanade under the intercompany
loan agreement will be used by CAC for liquidityrposes, while the proceeds from remaining loansetireler must be used to refinance
existing debt and to prefund certain pension okibgs.

Floating Rate Term Loan. The $350 million floating rate term loan matune 2011. The borrowings under the floating ratentloan
bear interest at a rate equal to an applicable imaigs, at BCP Crystal's option, either a base oata LIBOR rate. Prior to the completion of
the Recent Restructuring, the applicable margirbforowings under the base rate option was 3.2584@rthe LIBOR option, 4.25%.
Subsequent to the completion of the Recent Restingt the applicable margin for borrowings under base rate option is 2.50% and for the
LIBOR option, 3.50%. The floating rate term loar@s interest, is subject to prepayment requirésreemd contains the covenants, defaults
and other provisions as described under "Descriifdndebtedness—Floating Rate Term Loan."

Senior Subordinated Notes.The senior subordinated notes consist of $1r2#®n of 9°/8% Senior Subordinated Notes due 2014 and
€200 million of 10%/ 8% Senior Subordinated Notes due 2014. From the tiiop of the Recent Restructuring, all of BCP Gays U.S.
domestic, wholly owned subsidiaries that guaraBi€® Crystal's obligations under the senior creatitlities guarantee the senior subordinated
notes on an unsecured senior subordinated basis.

Senior Discount Notes. In September 2004, Crystal US Holdings 3 L.L(Crystal LLC") and Crystal US Sub 3 Corp., a ddlzsy of
Crystal LLC, issued $853 million aggregate printgaount at maturity of their Senior Discount Notiee 2014 consisting of $163 million

principal amount at maturity of their 10% SerieS@nior Discount Notes due 2014 and $690 milliongpal amount at maturity of their 10
2% Series B Senior Discount Notes due 2014 (collebtj the "senior discount notes"). Until Octobe2009, interest on the senior discount
notes will accrue in the form of an
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increase in the accreted value of such notes. Déstest on the senior discount notes will accrummencing on October 1, 2009 and be
payable semiannually in arrears on April 1 and ©etd of each year, commencing April 1, 2010.

Assumed Debt. As a result of the Transactions, Celanese mepaApril 2004, $175 million of debt schedulemrhature in 2005 and
2008 and, in September 2004, prepaid $58 millioadsfitional debt previously scheduled to maturdf9. The remaining assumed debt of
$360 million, which does not include a $2 millieeduction under purchase accounting, is primarilgenap of fixed rate pollution control and
industrial revenue bonds, short-term borrowingsfiffiliated companies and capital lease obligatidelanese canceled its revolving credit
lines and is renegotiating its $120 million tradegivable securitization program, which is curnentt available. Additionally, Celanese no
longer has a commercial paper program.

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

. incur additional indebtedness or issue preferreckst

. pay dividends on or make other distributions ourepase the respective issuer's capital si

. make investments;

. enter into certain transactions with affiliates;

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

. create liens or othe¢pari passior subordinated indebtedness without securingebpective note:
. designate subsidiaries as unrestricted subsidjaes

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

Subject to certain exceptions, the indezgigoverning the senior subordinated notes ansethier discount notes permit the issuers of the
notes and their restricted subsidiaries to incualitamhal indebtedness, including secured indebtssine

The senior credit facilities contain a n@nbf covenants that, among other things, ressidiject to certain exceptions, the ability of
Celanese Holdings and it subsidiaries' ability, to:

. sell assets,

. incur additional indebtedness or issue preferredks

. repay other indebtedness (including the notes),

. pay dividends and distributions or repurchase ttegpital stock,

. create liens on asse

. make investments, loans guarantees or adva

. make certain acquisitions,

. engage in mergers or consolidations,

. enter into sale and leaseback transacti

. engage in certain transactions with affilia

. amend certain material agreements governing BCBtélly indebtedness,
. change the business conducted by Celanese Holdintds subsidiaries and
. enter into hedging agreements that restrict divddefrom subsidiarie:
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In addition, the senior credit facilitiesquire BCP Crystal to maintain the following finealcovenants: a maximum total leverage ratio, a
maximum bank debt leverage ratio, a minimum intezeserage ratio and maximum capital expendituragdtion.

The floating rate term loan contains resitré covenants that, subject to certain exceptiaressubstantially similar to the covenants under
the indenture governing the senior subordinatedsy@xcept for the covenant related to BCP Crgsility to create liens on assets, which is
substantially similar to the related covenant ia $senior credit facilities. In addition, the floagirate term loan requires BCP Crystal to mair
a maximum bank debt leverage ratio and, after cetigpl of the Recent Restructuring, the followinggficial covenants: a maximum total
leverage ratio; and a minimum interest coverage.rat

The breach of covenants in the approxirgeh&l2 billion senior credit facilities that aredito ratios based on Adjusted EBITDA could
result in a default under the senior credit faetitand the lenders could elect to declare all atsoorrowed due and payable. Any such
acceleration would also result in a default untierindentures governing approximately $2.0 billidrthe senior subordinated notes and the
senior discount notes. Additionally, under the senredit facilities, the floating rate term loamdsthe indentures governing the senior
subordinated notes and the senior discount notesghility to engage in activities such as incugradditional indebtedness, making
investments and paying dividends is also tied tiosdased on Adjusted EBITDA.

Covenant levels and pro forma ratios ferfibur quarters ended June 30, 2004 are as follows:

June 30,
Covenant 2004

Level Ratios
Senior credit facility(1)
Minimum Adjusted EBITDA to cash interest ra 1.7x 4.2x
Maximum net debt to Adjusted EBITDA rat 5.5x 2.3x
Maximum bank debt to Adjusted EBITDA rat 3.0x 0.1x
Floating rate term loan(2)
Maximum bank debt to Adjusted EBITDA ral 3.5x 0.1x
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt
pursuant to ratio provisior 2.0x 3.6x
Senior subordinated notes indenture(3)
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional del
pursuant to ratio provisior 2.0x 3.6x
Discount notes indenture(4)
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional del
pursuant to ratio provisior 2.0x 2.9x

(1)  The senior credit facilities require BCP Crystahtaintain an Adjusted EBITDA to cash interest ratiarting at a minimum of 1.7x fi
the period April 1, 2004 to December 31, 2005, ¥I@xhe period January 1, 2006 to December 31620@5x for the period
January 1, 2007 to December 31, 2007 and 2.0xafterea net debt to Adjusted EBITDA ratio startiiga maximum of 5.5x for the
period April 1, 2004 to December 31, 2005, 5.25xtf@ period January 1, 2006 to December 31, 20@8x for the period January 1,
2007 to December 31, 2007 and 4.75x thereafteradvahk debt to Adjusted EBITDA ratio at a maximof3.0x in each case for the
most recent four quarter period. Failure to satibBse ratio requirements would constitute a defamder the senior credit facilities. If
lenders under the senior credit facilities faileduaive any such default, repayment obligationseurtide senior credit facilities could be
accelerated, which would also constitute a defaudter the indenture.
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®)

(4)

The floating rate term loan requires BCP Crystahtmintain a bank debt to Adjusted EBITDA ratio ahaximum of 3.5x for the mo
recent four quarter period. Following completiortitd Recent Restructuring, the floating rate tevamlalso requires BCP Crystal to
maintain a minimum Adjusted EBITDA to cash intenegto and a maximum net debt to Adjusted EBITDAaan each case at levels
that are less restrictive than those under theosengdit facilities. Failure to satisfy any of geeratio requirements would constitute a
default under the floating rate term loan. If taeders under the floating rate term loan failed&dve any such default, the repayment
obligations under the floating rate term loan cduddaccelerated, which would also constitute audetender the indenture.

BCP Crystal's ability to incur additional debt andke certain restricted payments under the senlmrginated note indenture, subj
to specified exceptions, is tied to an Adjusted HBA to fixed charge ratio of at least 2.0 to 1.

Crystal LLC's ability to incur additional debt anmthke certain restricted payments under the seisoodnt notes indenture, subject to
specified exceptions, is tied to an Adjusted EBIT@Aixed charge ratio of at least 2.0 to 1.

Adjusted EBITDA is used to determine coraptie with many of the covenants contained in theritures governing our outstanding n

and in the senior credit facilities. Adjusted EBIALs defined as EBITDA further adjusted to exclugrisual items, non-cash items and other
adjustments permitted in calculating covenant céanpk under our indentures, and the senior cradilitf/, as shown in the table below. The
Issuer believes that the disclosure of the calmuiaif Adjusted EBITDA provides information thatuseful to an investor's understanding of
the Issuer's liquidity and financial flexibility e® "Special Note Regarding Non-GAAP Financial Infation."”

Year Ended December 31 Three Months
Six Months Ended Three Months Four Quarters
Ended March 31, Ended Ended June 30
2001 2002 2003 June 30, 200: 2004 June 30, 200: 2004

(unaudited)(in millions)

Net earnings (loss $ (365 $ 16¢ $ 146 $ 16t $ 78 % (128) % (64)
(Earnings) loss from discontinued operati 52 (27) (6) 8 (23) 1 (36)
Cumulative effect of changes in accounting prires — (18) 1 1 — — —
Interest expens 72 55 49 24 6 13C 161
Interest incom (21) (18) (44) (29) (5) ) 27)
Income tax (benefit) provisic (10€) 61 6C 86 25 1C 9
Depreciation and amortizatic 32€ 247 294 144 72 71 29z
EBITDA (42) 46€ 50z 39¢ 15Z 8C 33¢
Unusual items(1 44C 16 iilE 97) 37 45 292
Other noi-cash charges (income)( 21 97 24 16 13 47 68
Other adjustments(: 15 2 4 5 4 5 8
Cost savings(3 39 39 39 19 9 8 37
Adjusted EBITDA $ 47 $ 61e $ 68z $ 34z % 21€ 3 18t $ 741

@
@

(©)

We are required to adjust EBITDA for unusual iteemsl other non-cash charges. See notes 5 and GettefkHistorical Financial Data" for more infornoat

We are also required to make adjustments to EBIT@Again) loss on sale of assets, cash interesinie earned by our captive insurance entitiesrid fheir operations, Sponsor
monitoring fees, and franchise taxes not includeidéome tax expense.

Our financing agreements also permit adjustme®@RITDA on a pro forma basis for certain cost sasititat we expect to achieve. We expect annualseed@tigs of approximate
$37 million from pension pre-funding and approxielat$2 million from no longer having publicly listeequity in Germany.
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At December 31, 2003, fixed contractuahcalsligations other than debt were as follows:

Less than After
Fixed Contractual Cash Obligations Total 1 Year 2-3 Years 4-5 Years 5 Years
(in millions)
Operating Lease $ 20€ $ 48 $ 66 $ 45 3% 49
Unconditional Purchase Obligatio 1,01t 24z 17¢ 10¢ 48¢
Other Contractual Obligatior 45 40 4 1 —
Fixed Contractual Cash Obligatio $ 126¢ $ 33C $ 248 $ 15t $ 53¢

Unconditional Purchase Obligations incltike or pay contracts and fixed price forward cacts. Celanese does not expect to incur any
material losses under these contractual arrangemierdaddition, these contracts may include vaeigdrice components.

Other Contractual Obligations primarily lies committed capital spending and fines asseatiaith the U.S. antitrust settlement
described in note 23 to the Celanese ConsolidateahEial Statements. However, the €99 million ($iriiBion) fine from the European
Commission related to antitrust matters in the a@mbindustry has been excluded from Other Conih@bligations pending an appeal.
Celanese is indemnified by a third party for 80%haf expenses relating to these matters.

At June 30, 2004, Celanese had contraguelantees and commitments as follows:

Expiration per Period

Less thar After
Contractual Guarantees and Commitments Total 1 Year 2-3 Years 4-5 Years 5 Years
(in millions)
Financial Guarante¢ $ 58 $ 7 $ 14 3% 15 % 23
Standby Letters of Crec 18¢€ 18¢ — — —
Contractual Guarantees and Commitm $ 247 $ 19t $ 14 3% 15 % 23

Celanese is secondarily liable under eele@geement pursuant to which Celanese has assgtiestt obligation to a third party. The
lease assumed by the third party expires on ARri®12. The lease liability for the period frorm@wB0, 2004 to April 30, 2012 is estimated to
be approximately $59 million. Standby letters afdit of $188 million at June 30, 2004 are irrevdeaibligations of an issuing bank that
ensure payment to third parties in the event thetai Celanese subsidiaries fail to perform iroadance with specified contractual
obligations. The likelihood is remote that mategayments will be required under these agreem&htsstand-by letters of credit include
$179 million issued under the credit-linked revalyifacility.

For additional commitments and contingerssesnote 12 to the Interim Consolidated Finar&iatements.
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Although we cannot predict with certainthe tannual spending for these matters, such matik@ffect our future cash flows.

Additional Spending Three Months Endec

Predecessor 200 Predecesso Successol 2004 Remaining
Other Obligations Actual Spending March 31, 2004 June 30, 2004 Projected Spending
Environmental Matter $ 80 $ 22 % 22 % 5C
Pension and Other Benef 21¢ 48 12¢ 39¢
Plumbing Actions and Sorbates Litigatio
(1) 15 3 7 5
Other Obligation: $ 314 % 73 $ 157 $ 451

(D) Spending in 2004 related to the sorbates litigat@mmnot be reasonably estimated. Receipts assoeidgte the plumbing actions ar
sorbates litigation were $8 million and $125 mifijplus interest for the six months ended Jun€804 and for the year ended
December 31, 2003, respectively and are projectée 635 million for the remainder of 2004.

Environmental Matters

In the first six months of 2004 and in ffear ended December 31, 2003, worldwide expenditimeluding expenditures for legal
compliance, internal environmental initiatives aathediation of active, orphan, divested and U.pe8und sites, were $44 million and
$80 million, respectively. Environmental reservesremediation matters were $150 million as of J8@e2004. (See notes 15 and 17 to the
Celanese Consolidated Financial Statements.)

It is anticipated that stringent environ@megulations will continue to be imposed on ¢hemical industry in general. Although we
cannot predict with certainty future environmermapenditures, especially expenditures beyond 2004 to new air regulations in the U.S.,
there will be a temporary increase in compliancgso 2005-2007 which could be significant depegdin the outcome of challenges to
aspects of those regulations.

Due to its industrial history, Celanese tesobligation to remediate specific areas oadts/e sites as well as on divested, orphan or U.S.
Superfund sites. In addition, as part of the deereagreement with Hoechst, a specified proporticthe responsibility for environmental
liabilities from a number of pre-demerger divestgiwas transferred to Celanese. Celanese haslpdofdgr such obligations when the event of
loss is probable and reasonably estimable. Managteedieves that the environmental costs will retdra material adverse effect on the
financial position, but they may have a materialade effect on the results of operations or ckstsfin any given accounting period. (See
note 24 to the Celanese Consolidated FinanciatSets.)

Pension and Other Benefits

The funding policy for pension plans isatcumulate plan assets that, over the long ruhapiiroximate the present value of projected
benefit obligations. In the first six months of 20@nd for the years ended December 31, 2003 abi2i p@nsion contributions to the U.S.
qualified defined benefit pension plan amountei3d® million, $130 million and $100 million, respeely. Contributions to the German
pension plans for the first six months of 2004 w&t85 million. Also in the first six months of 200&nd for the years ended December 31,
2003 and 2002, payments to other non-qualifiedsptataled $9 million, $24 million and $14 milliorespectively.

Spending associated with other benefitglanmarily retiree medical, defined contributiand long-term disability, amounted to
$29 million, $65 million and $61 million in the §it six months of
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2004, and for the years ended December 31, 2002@0@] respectively. Spending is expected to captet comparable levels in 2004. (See
note 9 to the Interim Consolidated Financial Staets.)

In connection with the Transactions, wd wiefund $463 million of certain pension obligat® of which $105 million was prefunded as
of June 30, 2004, which is expected to eliminatertbed for future funding for seven to ten yeah® flemaining contributions are expected to
be made by the end of 2004.

Plumbing Actions and Sorbates Litigation

Celanese is involved in a number of legatpedings and claims incidental to the normal cehdf its business. In the first six months of
2004 and for the year ended December 31, 2003 there net cash (outflows) inflows of approximat@g million) and $110 million,
respectively, in connection with the plumbing actiand sorbates litigation. As of June 30, 200drethvere reserves of $201 million for these
matters. In addition, there were receivables frosufance companies and Hoechst in connection hétiplumbing and sorbates matters of
$167 million as of June 30, 2004.

Although it is impossible at this time tetdrmine with certainty the ultimate outcome ofshenatters, management believes that adequat
provisions have been made and that the ultimatsomg will not have a material adverse effect onfmancial position, but could have a
material adverse effect on the results of operatacash flows in any given accounting periode(Bete 12 to the Interim Consolidated
Financial Statements.)

Capital Expenditures
Capital expenditures were $94 million a2d Bmillion in the first six months of 2004 and esar ended December 31, 2003, respecti

These capital expenditures primarily redatethe completion of a production facility fomdgiesis gas, a primary raw material at the
Oberhausen site in Germany, major replacementgupment, capacity expansions, major investmentedace future operating costs,
environmental, health and safety initiatives aralitttegration of a company-wide SAP platform. Calpétkpenditures remained below
depreciation levels as we continued to make sekectpital investments to enhance the market pasitf its products.

Capital expenditures were financed priniéypaith cash from operations. We anticipate spegdn 2004 to be between 75% and 85% of
depreciation expense in 2003.

Restructuring Activities

In connection with the Transactions, weiarthe process of formulating a plan to exit astrecture certain activities. We have not
completed the analysis, but at June 30, 2004, we rerorded initial purchase accounting liabiliteds$10 million, primarily for employee
severance and related costs in connection witlpaliminary plan to exit or restructure certainietes. These initial activities are expected to
be completed during 2005. In October 2004, we anced plans to implement a strategic restructurfnouo acetate business to increase the
efficiency, reduce overcapacity in certain areastarfocus on products and markets that providg-enm value. As part of this restructuring,
we plan to discontinue acetate filament produckipmid-2005 and to consolidate our acetate flalcetaw operations at three locations,
instead of five. The restructuring is expectedetsuit in significant severance costs and impairmbatges. These charges, when finalized, will
be reflected through a combination of purchasespalocation adjustments and charges to the stateofi@perations. Sales of acetate filament
were $118 million in 2003. We also expect to firalany further plans to exit or restructure adégiin 2004, at which time additional
liabilities related to these plans may be recorded.
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Quantitative and Qualitative Disclosure

We are exposed to market risk through coriakand financial operations. Our market risk siets principally of exposure to currency
exchange rates, interest rates and commodity pritesPredecessor has in place policies of hedggagnst changes in currency exchange
rates, interest rates and commaodity prices as itbestcbelow. We intend to adopt the Predecessoitsewpolicies regarding the use of
derivative financial instruments. These policies expected to be similar to those historically reaired by Celanese. These contracts are
accounted for under SFAS No. 133, Accounting foridive Instruments and Hedging Activities amentdgdSFAS No. 138, Accounting for
Certain Derivative Instruments and Certain Heddhatjvities and SFAS No. 148, Amendment of Stateni8 on Derivative Instruments and
Hedging Activities. (See note 22 to the CelanesesClidated Financial Statements.)

Foreign Exchange Risk Management

We and the Predecessor have receivablepaables denominated in currencies other thafutietional currencies of the various
subsidiaries, which create foreign exchange risk.tke purposes of this prospectus, the Predecgeseporting currency is the U.S. dollar, the
legal reporting currency of Celanese continuesetthle euro. With the introduction of the euro onuday 1, 1999, the exposure to exchange
rate fluctuations is eliminated in relation to tw&o zone countries that have adopted the euteeadscommon currency, leaving the U.S. dol
the euro, Mexican peso, Japanese yen, British pstanting, and Canadian dollar as the most sigmificources of currency risk. Accordingly,
we enter into foreign currency forwards and optitlnminimize our exposure to foreign currency fuattons. The foreign currency contracts
are designated for recognized assets and liabiktiel forecasted transactions. The terms of th@m#eacts are generally under one year. The
Predecessor's centralized hedging strategy steeforeign currency denominated receivables ailiiges recorded by the operating entities
will be used to hedge the exposure on a consotidadsis. As a result, foreign currency forward cacts relating to this centralized strategy
not meet the criteria of SFAS No. 133 to qualify iedge accounting. Accordingly, these contracsaacounted for as fair value hedges. Net
foreign currency transaction gains or losses aregrized on the underlying transactions, whichaodiget by losses and gains related to foreign
currency forward contracts.

The Predecessor had contracts with nebnaktiamounts totaling approximately $1,136 milli&@65 million and $1,002 million at
March 31, 2004, December 31, 2003 and 2002, respéctwhich were denominated in U.S. dollars, Bhitpound sterling, Japanese yen, and
Canadian dollars. During the three month periocedrdarch 31, 2004, foreign currency forward cortsadesignated as fair value hedges,
resulted in a decrease in total assets of $29amilind a decrease in total liabilities of $1 mili®uring 2003, the Predecessor's foreign
currency forward contracts, designated as fairevaledges, resulted in a decrease in total ass&&mfllion and an increase in total liabilities
of $1 million. As of March 31, 2004 and December 3003, these contracts hedged a portion (apprdgign85% as of March 31, 2004 and
December 31, 2003) of dollar denominated intercorgpeet receivables held by euro denominated estiRelated to the unhedged portion, a
net gain of approximately $4 million and a net logapproximately $14 million from foreign exchanggns or losses was recorded to other
income, net and interest and other income, ndtarthree month period ended March 31, 2004 angeheended December 31, 2003,
respectively. During the years ended December @12 2nd 2001, the Predecessor hedged all of ilsrat#nominated intercompany net
receivables held by euro denominated entities. &fbeg, there was no material net effect from fanegchange gains or losses in interest and
other income, net. Hedging activities related tericompany net receivables yielded cash flows foperating activities of approximately
$180 million, $95 million and $14 million, in 2002002 and 2001, respectively, and approximatelyn$llon and $73 million for the three
months ended March 31, 2004 and 2003, respectively.
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In addition to the swap arrangement entaredby BCP Crystal as described below, we hadraats with notional amounts totaling
approximately $604 million at June 30, 2004, whigdgre denominated in U.S. dollars, British poundlistg, Japanese yen, and Canadian
dollars. During the three month period ended JUhe&804, foreign currency forward contracts, deaigd as fair value hedges, resulted in a
decrease in total assets of $12 million and a dsere total liabilities of $2 million. As of Jurd®, 2004 these contracts hedged a portion
(approximately 85%) of dollar denominated intercammp net receivables held by euro denominated estiRelated to the unhedged portion, a
net gain of approximately $1 million from foreigrahange gains or losses was recorded to other iacoet in the three month period ended
June 30, 2004. Hedging activities related to irdemoany net receivables yielded cash flows from areg activities of approximately
$10 million for the three months ended June 304200

On June 16, 2004, as part of our curreisiymanagement, BCP Crystal entered into a currem@p with certain financial institutions.
Under the terms of the swap arrangement, BCP Cnyiltgpay approximately €13 million in interest dmeceive approximately $16 million in
interest on each June 15 and December 15 (withesttéor the first period prorated). Upon matunfithe swap agreement on June 16, 2008,
BCP Crystal will pay approximately €276 million areteive $333 million. BCP Crystal has designakedswap as a cash flow hedge of a euro
denominated intercompany loan. During the threetmperiod ended June 30, 2004, the effects ofwWapgesulted in an increase in total
liabilities and a decrease in shareholders' eqii§§s million and $2 million net of related incortax of $1 million, respectively. The Successor
recorded a net loss of $3 million in other incomet offsetting a $3 million gain on foreign excharassociated with the underlying euro
denominated intercompany loan.

A substantial portion of our assets, litie$, revenues and expenses is denominated iaraties other than U.S. dollar, principally the
euro. Fluctuations in the value of these currenageEnst the U.S. dollar, particularly the valuete euro, can have, and in the past have had, ¢
direct and material impact on the business andéigresults. For example, a decline in the vali#he euro versus the U.S. dollar, results
decline in the U.S. dollar value of our sales deimaed in euros and earnings due to translaticectdf Likewise, an increase in the value o
euro versus the U.S. dollar would result in an gjtpceffect. Celanese estimates that the translafii@cts of changes in the value of other
currencies against the U.S. dollar increased ries &5 approximately 5% for the three months eridadch 31, 2004 and the year ended
December 31, 2003 and increased net sales by dppat@ly 2% in 2002. The translation effects on fistanges in the value of other
currencies against the U.S. dollar are estimatért@ increased net sales by approximately 2%hfothiree months ended June 30, 2004. The
Predecessor estimates that the translation eféécisanges in the value of other currencies agéirest).S. dollar decreased total assets by 1%
for the three month period ended March 31, 2004iacretased total assets by approximately 5% in 2088 translation effects on us of
changes in the value of other currencies agaiestt’s. dollar had no effect on total assets fotthinee-month period ended June 30, 2004.
Exposure to transactional effects is further redumga high degree of overlap between the currerinigvhich sales are denominated and the
currencies in which the raw material and othergo$igoods sold are denominated.

Interest Rate Risk Management

The Predecessor entered into interestsiadgy agreements to reduce the exposure of intattestisk inherent in its outstanding debt by
locking in borrowing rates to achieve a desire@&l®f fixed/floating rate debt depending on mark@tditions. The Predecessor had open
interest rate swaps with a notional amount of $2d0on at March 31, 2004 and December 31, 2003%3@D million at December 31, 2002.
In the second quarter of 2004, we recorded a Ibkss than $1 million in other income, net, asatad with the early termination of its
$200 million interest rate swap. At June 30, 2004 had no interest rate swap agreements in pldeePTedecessor recognized net interest
expense from hedging activities relating to interate swaps of $2 million and $3 million for thede
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months ended March 31, 2004 and 2003, respectiMellyinterest expense from hedging activities iedpto interest rate swaps was recogn
in the amounts of $1 million and $3 million for ttlwee months ended June 30, 2004 and 2003, resgecihe Predecessor recognized net
interest expense from hedging activities relatminterest rate swaps of $11 million in 2003 and #fillion in 2002. During 2003, the
Predecessor's interest rate swaps, designatedlafi@a hedges, resulted in a decrease in totattsissd total liabilities and an increase in
shareholders' equity of $4 million, $14 million a®d million, net of related income tax of $4 milliorespectively. There was no significant
gain or loss recorded related to the ineffectivaipo of the interest rate swaps for the three meminded June 30, 2004, March 31, 2004 or the
comparable quarterly periods of 2003. During 2@B8,Predecessor recorded a net gain of $2 millianterest and other income, net, for the
ineffective portion of the interest rate swaps. iByr2003, the Predecessor recorded a loss of $iobmiih interest and other income, net,
associated with the early termination of one ofriterest rate swaps. During 2002, the Predecssstetrest rate swaps resulted in an incree
total assets and total liabilities and a decreashareholders' equity of $4 million, $17 milliomda$8 million, net of related income tax of

$4 million, respectively. Celanese recorded a @&t bf $3 million and $5 million in interest andhet income, net for the ineffective portion of
the interest rate swaps, during the years endedrbeer 31, 2002 and December 31, 2001, respectively.

On a pro forma basis as of June 30, 20@4had $1,047 million of variable rate debt. In ademce with our credit facilities, we are
required to maintain appropriate interest proteciimeeded so that at least 50% of consolidate¢dielet, as defined by the agreement, would
effectively bear interest at a fixed or capped fatea period of three years. A 1% increase inreggerates would increase annual interest
expense by approximately $10 million.

Commodity Risk Management

Our and the Predecessor's policy for thpritg of our natural gas and butane requiremelitsva entering into supply agreements and
forward purchase or cash-settled swap contractgrgly for up to 24 months. During the first sibonths of 2004, there were no forward
contracts for our butane requirements and, forrahgias, had positions covering about 35% of itsttNémerican Chemical Products segment
requirements primarily as a result of forward caats entered into in 2003. In the future, we maylifiyoour practice of purchasing a portion of
our commodity requirements forward, and considiizing a variety of other raw material hedgingtmsnents in addition to forward purchase
contracts in accordance with changes in marketitiond. The fixed price natural gas forward contseare principally settled through actual
delivery of the physical commodity. The maturitefdhe cash-settled swap contracts correlate tat¢hgal purchases of the commodity and
have the effect of securing predetermined priceshii® underlying commodity. Although these contsaarte structured to limit our exposure to
increases in commodity prices, they can also liétpotential benefit we might have otherwise rnem@ifrom decreases in commaodity prices.
These cash-settled swap contracts are accounted faash flow hedges. Realized gains and losstseea contracts are included in the cost of
the commodity upon settlement of the contract. Predecessor recognized a loss of $1 million angimaf $1 million from its derivative
contracts for the three months ended March 31, 20042003, respectively. A loss of less than $lioniland $1 million from derivative
contracts was recognized for the three months eddee 30, 2004 and 2003, respectively. The Predecescognized losses of $3 million and
less than $1 million from natural gas swaps as aglutane and methane contracts in 2003 and & ctively. There was no material
impact on the balance sheet at June 30, 2004, M&rcP004, December 31, 2003 and December 31, A0@2effective portion of unrealized
gains and losses associated with the cash-setti@o sontracts are $0 million as of June 30, 2004rdi 31, 2004 and December 31, 2003 and
$1 million as of December 31, 2002. These amouetsecorded as a component of accumulated othepadransive income (loss) until the
underlying hedged transactions are reported iniggnThere were open swaps with a notional amoti@ million as of June 30, 2004 and
March 31, 2004 and $5 million as of December 30320
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Critical Accounting Policies and Estimates

Our management has reviewed these criimadunting policies and estimates and is finalizisgvaluation of our accounting policies i
may determine that different policies are prefegablthe future. The critical accounting policie®pted by us are as follows:

Our and the Predecessor's consolidateddiabstatements are based on the selection arigapg of significant accounting policies.
The preparation of these financial statements gptication of these policies requires managementdke estimates and assumptions that
affect the reported amounts of assets and liasl#éind the disclosure of contingent assets anititlegat the date of the financial statements as
well as the reported amounts of revenues and egpahsging the reporting period. Actual results dadiffer from those estimates. However,
we are not currently aware of any reasonably likelgnts or circumstances that would result in netedifferent results.

We believe the following accounting polieesl estimates are critical to understanding thenitial reporting risks present in the current
economic environment. These matters, and the judtgr@d uncertainties affecting them, are alsorgisg¢o understanding our reported and
future operating results. See note 3 to the Ceta@esisolidated Financial Statements and note Heténterim Consolidated Financial
Statements for a more comprehensive discussidmedsignificant accounting policies.

Recoverability of Long Lived Assets

Our business is capital intensive and bgsired, and will continue to require, significamiestments in property, plant and equipment. At
June 30, 2004, March 31, 2004 and December 31, 200%arrying amount of property, plant and eq@phwas $1,624 million,
$1,649 million and $1,710 million, respectively. discussed in note 3 to the Celanese Consolidateth€ial Statements and note 4 to the
Interim Consolidated Financial Statements, we &edPredecessor assess the recoverability of pyompéant and equipment to be held and
used by a comparison of the carrying amount ofssetaor group of assets to the future net undigedurash flows expected to be generate
the asset or group of assets. If such assets asideoed impaired, the impairment recognized issuesal as the amount by which the carrying
amount of the assets exceeds the fair value aigbets.

We assess the recoverability of the cagryialue of its goodwill and other intangible asseith indefinite useful lives at least annually or
whenever events or changes in circumstances irdibat the carrying amount of the asset may ndulberecoverable. Recoverability of
goodwill is measured at the reporting unit leveddzhon a two-step approach. First, the carryingusanof the reporting unit is compared to the
fair value as estimated by the future net discalinesh flows expected to be generated by the iegarhit. To the extent that the carrying
value of the reporting unit exceeds the fair valtithe reporting unit, a second step is performéterein the reporting unit's assets and
liabilities are fair valued. The implied fair valoé goodwill is calculated as the fair value of tleporting unit in excess of the fair value of all
non-goodwill assets and liabilities allocated te thporting unit. To the extent that the reporting's carrying value of goodwill exceeds its
implied fair value, impairment exists and must éeognized.

During 2003, the Predecessor performeditimeial impairment test of goodwill and determirteat there was no impairment. As a result
of the tender offer price of €32.50 per share anoed on December 16, 2003, which would place afiégihpalue on Celanese at an amount
below book value of the net assets, the Predecestated an impairment analysis in accordancé\8FAS No. 142. The impairment analysis
was prepared on a reporting unit level and utilitelmost recent cash flow, discount rate and draoate assumptions. Based on the resulting
analysis, the Predecessor's management conclualegiabdwill was not impaired as of December 31,3200
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As of March 31, 2004 and June 30, 2004sigoificant changes in the underlying businessragsions or circumstances that drive the
impairment analysis led Celanese to believe itdgdlbmight have been impaired. We will continuegwgaluate the need for impairment if
changes in circumstances or available informatiicate that impairment may have occurred.

A prolonged general economic downturn apecifically, a continued downturn in the chemicalustry as well as other market factors
could intensify competitive pricing pressure, cecamh imbalance of industry supply and demand, legratise diminish volumes or profits. St
events, combined with changes in interest ratagddadversely affect estimates of future net céshd to be generated by our long-lived
assets. Consequently, it is possible that futuezaimg results could be materially and advers#cted by additional impairment charges
related to the recoverability of long-lived assets.

Restructuring and Special Charges

Special charges include provisions forreedgtiring and other expenses and income incurrésid®ithe normal ongoing course of
operations. Restructuring provisions representsa@sated to severance and other benefit progralated to major activities undertaken to
fundamentally redesign the business operationsefisaw costs incurred in connection with a decis@mexit non-strategic businesses. These
measures are based on formal management decisgiablishment of agreements with the employeegtseptatives or individual agreements
with the affected employees as well as the publimancement of the restructuring plan. The reladsdrves reflect certain estimates, inclu
those pertaining to separation costs, settlemdrisrdractual obligations and other closure coafs.reassess the reserve requirements to
complete each individual plan under existing regttrting programs at the end of each reporting perdetual experience has been and may
continue to be different from these estimates. (8#e 25 to the Celanese Consolidated Financigé¢@ents and note 13 to the Interim
Consolidated Financial Statements.)

Environmental Liabilities

We manufacture and sell a diverse linehafnaical products throughout the world. Accordinghg businesses' operations are subject to
various hazards incidental to the production ofistdal chemicals including the use, handling, pssing, storage and transportation of
hazardous materials. We recognize losses and aligbiléies relating to environmental matters ¥fadlable information indicates that it is
probable that a liability has been incurred andam@unt of loss is reasonably estimated. If theneg€loss is neither probable nor reasonably
estimable, but is reasonably possible, appropdistEosure is provided in the notes to its consaéid financial statements if the contingency is
material.

Total reserves for environmental liabiltiwere $150 million, $153 million and $159 milliahJune 30, 2004, March 31, 2004 and
December 31, 2003, respectively. Measurement df@mwental reserves is based on the evaluationméntly available information with
respect to each individual site and considers factoch as existing technology, presently enaeted ind regulations and prior experience in
remediation of contaminated sites. An environmergsérve related to cleanup of a contaminatedhsigét include, for example, provision for
one or more of the following types of costs: sitedistigation and testing costs, cleanup costss ¢ekdted to soil and water contamination
resulting from tank ruptures and post-remediati@mitoring costs. These reserves do not take intowat any claims or recoveries from
insurance. There are no pending insurance claimanfp environmental liability that are expected&material. The measurement of
environmental liabilities is based on a range ohageement's periodic estimate of what it will caspérform each of the elements of the
remediation effort. We use our best estimate with@arange to establish our environmental reselesutilize third parties to assist in the
management and the development of our cost essn@ateur sites. Changes to environmental reguiatar other factors affecting
environmental liabilities are
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reflected in the consolidated financial statemémntbe period in which they occur. We accrue fgdkfees related to litigation matters when
costs associated with defense can be reasonabheéstl and are probable to occur. All other feeseaapensed as incurred. (See note 24 to the
Celanese Consolidated Financial Statements.)

Asset Retirement Obligations

We, as of June 30, 2004, and the Predegcessof March 31, 2004 and December 31, 2003résetves for asset retirement obligatior
$48 million, $48 million and $47 million, respeatly. SFAS No. 143 requires that the fair value 6&hility for an asset retirement obligation
be recognized in the period in which it is incutr&te liability is measured at the discounted Yailue and is adjusted to its present value in
subsequent periods as accretion expense is recdrdedorresponding asset retirement costs ar¢atiapd as part of the carrying amount of
the related long-lived asset and depreciated dveasset's useful life. We have identified butreobgnized asset retirement obligations related
to substantially all our existing operating fatl. Examples of these types of obligations incldeimolition, decommissioning, disposal and
restoration activities. Legal obligations existonnection with the retirement of these assets epmsure of the facilities or abandonment of
existing operations. However, operations at thas#ities are expected to continue indefinitely dnerefore a reasonable estimate of fair value
cannot be determined at this time. In the future will assess strategies of the businesses accandhay support decisions that differ from
past decisions of the Predecessor's managemendirggéhe continuing operations of existing fac#t. Asset retirement obligations will be
recorded if these strategies are changed and ptitiealof closure are assigned to existing faigt If certain operating facilities were to close,
the related asset retirement obligations couldisagmtly effect our results of operations and céeftws.

In accordance with SFAS No. 143, the AeeRrioducts segment recorded a charge of $8 milliaiyded within 2003 depreciation
expense, related to potential asset retiremengatidins, as a result of a worldwide assessmentiofcetate production capacity. The
assessment concluded that there was a probabiitycertain facilities would be closed in the lattalf of the decade. In October 2004 we
announced plans to consolidate flake and tow primluby early 2007 and to discontinue productiofiilament by mid2005. The restructurii
will result in the discontinuance of acetate prdgucat two sites and is expected to require ugdtord additional charges related to asset
retirement obligations.

Realization of Deferred Tax Assets

Total net deferred tax assets were apprately $486 million, $580 million and $555 million &une 30, 2004, March 31, 2004 and
December 31, 2003, respectively. Management rdgukariews its deferred tax assets for recoverghilind establishes a valuation allowance
based on historical taxable income, projected &tarable income, applicable tax strategies, aa@xpected timing of the reversals of exis
temporary differences. A valuation allowance isvided when it is more likely than not that sometioor or all of the deferred tax assets will
not be realized. Such evaluations require signiticaanagement judgments. Valuation allowances baea established primarily for U.S. s
net operating losses and federal net operatingapital loss carryforwards, German trade incomddas carryforwards and Mexican net
operating loss carryforwards. At March 31, 2004, fredecessor had $176 million of net deferrecdsaets arising from U.S. net operating
("NOL") carryforwards. Under U.S. tax law, the iztdltion of the deferred tax asset related to the M&ryforward is subject to an annual
limitation if there is a more than 50 percentagmpchange in shareholder ownership. On April @4£2the Tender Offer triggered this
limitation. Taking into consideration this NOL litation, management has determined that it is nikedyIthan not that it will not be able to
realize any of the U.S. deferred tax asset atlietto the NOL carryforwards. The fair value a# tHOL for purchase accounting is zero. In
addition, management is reviewing the
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impact of the Tender Offer and whether it will hareadverse impact on other deferred tax assets tithn the NOL carryforward.
Benefit Obligations

Pension and other postretirement beneditgptovering substantially all employees who mkgibdity requirements are sponsored by
CAC, our subsidiary. With respect to its U.S. dfiedi defined benefit pension plan, minimum fundieguirements are determined by the
Employee Retirement Income Security Act. For theqals presented, the Predecessor has not beeme@daicontribute under these minimum
funding requirements. However, the Predecessorecteosontribute $130 million, $100 million, and ®1#hillion for the years ended
December 31, 2003, 2002 and 2001, respectively$aBdnillion and $65 million for the three and swonths ended March 31, 2004 and
June 30, 2003, respectively. Benefits are genebalbed on years of service and/or compensatiomodaassumptions are used in the
calculation of the actuarial valuation of the enygle benefit plans. These assumptions include tlghiesl average discount rate, rates of
increase in compensation levels, expected long-tates of return on plan assets and increasesmdrin health care costs. In addition to the
above mentioned assumptions, actuarial consulteetsubjective factors such as withdrawal and tityrtates to estimate the projected
benefit obligation. The actuarial assumptions usegstimate the projected benefit obligation mdfedimaterially from actual results due to
changing market and economic conditions, highdower withdrawal rates or longer or shorter lif@sp of participants. These differences |
result in a significant impact to the amount of gien expense recorded by us in future periods.

The amounts recognized in our and the Resd®r's consolidated financial statements retatpdnsion and postretirement benefits are
determined on an actuarial basis. A significantiagstion used in determining pension expense iexpected long-term rate of return on plan
assets. At June 30, 2004 we assumed an expectgdeion rate of return on plan assets of 8.5% ferllS. qualified defined benefit pension
plan. In 2003, the Predecessor assumed an exgdeotpterm rate of return on plan assets of 9.0%tfo.S. qualified defined benefit pension
plan, reflecting the generally expected moderatiblong-term rates of return in the financial masgk&he U.S. qualified defined benefit plan
represents greater than 90 percent and 80 pert#re pension plan assets and liabilities, respelsti On average, the actual return on plan
assets over the long-term (15 to 20 years) hataniirly exceeded 9.0%. In 2003, the plans expegd market related returns as compared to
losses in 2002.

For 2003, the Predecessor's expectedtemgrate of return assumption for its U.S. plaamained at 9.0%. A 25 basis point decline ir
expected long-term rate of return for the U.S. ifieal defined benefit pension plan is expectechtréase pension expense by an estimated
$5 million in 2004. Another estimate that affecesmpion and postretirement benefit expense is g@dnt rate used in the annual actuarial
valuations of pension and postretirement benedit gibligations. At the end of each year, Managermetgrmines the appropriate discount 1
which represents the interest rate that shouldskd to determine the present value of future das¥sfcurrently expected to be required to
settle the pension and postretirement benefit abtigs. The discount rate is generally based oryithd on high-quality corporate fixed-
income securities. At June 30, 2004 and at Dece®be2003, the discount rate of the U.S. planstferSuccessor and Predecessor,
respectively, was each 6.25%. At December 31, 2002liscount rate was 6.75% for the U.S. planDétember 31, 2003, a 50 basis point
decline in the discount rate for the U.S. pensimth postretirement medical plans is estimated teeese pension and postretirement benefit
expense in 2004 by approximately $5 million and ksn $1 million, respectively, and the liabikitiey approximately $130 million and
approximately $13 million, respectively.

Additionally, other postretirement bengfiins provide medical and life insurance benefitetirees who meet minimum age and service
requirements. The postretirement benefit cost G¥32

113




and 2002 was $35 million and $39 million, respedtiyand the accrued post-retirement liability 820 million and $326 million,
respectively. The post-retirement benefit cost §asillion for the six months ended June 30, 200d $16 million for the six months ended
June 30, 2003, and the accrued post-retiremerilityalvas $402 million at June 30, 2004. The keyatminants of the accumulated
postretirement benefit obligation ("APBO") are tliscount rate and the healthcare cost trend réte h€althcare cost trend rate has a
significant effect on the reported amounts of AP&W@ related expense. For example, as estimatedcgniber 31, 2003, increasing the
healthcare cost trend rate by one percentage wo&ach year would increase the APBO at Decembe?@13, and the 2003 postretirement
benefit cost by approximately $1 million and ldsart $1 million, and decreasing the healthcaretcestl rate by one percentage point in each
year would decrease the APBO at December 31, 2003h& 2003 postretirement benefit cost by appratéty $2 million and less the

$1 million, respectively. (See Note 18 to the CelmConsolidated Financial Statements and Notdt®etmterim Consolidated Financial
Statements.)

Accounting for Commitments & Contingencies

We are subject to a number of lawsuitdpdaand investigations, incidental to the normaiduct of our business, relating to and
including product liability, patent and intellectymoperty, commercial, contract, antitrust, andoayment matters, which are handled and
defended in the ordinary course of business. (88228 to the Celanese Consolidated Financial ig&its and note 12 to the Interim
Consolidated Financial Statements.) Managemeningytassesses the likelihood of any adverse judggnar outcomes to these matters as
well as ranges of probable and reasonably estimabdes. Reasonable estimates involve judgmente machanagement after considering a
broad range of information including: notificatigm®emands, settlements which have been receiveddroegulatory authority or private party,
available facts, identification of other potentyalesponsible parties and their ability to conttéyuas well as prior experience. A determination
of the amount of loss contingency required, if daygssessed in accordance with SFAS No. 5 "Cosrticigs and Commitments” and recorded
if probable and estimable after careful analysisaifh individual matter. The required reserves alenge in the future due to new
developments in each matter and as additionalrmdtion becomes available.

CNA Holdings, Inc. ("CNA Holdings"), a U.Subsidiary of ours and the Predecessor, whiclidled the U.S. business now conducted by
Ticona, along with Shell Chemical Company ("Shediid E. I. du Pont de Nemours ("DuPont"), amongisthhave been the defendants in a
series of lawsuits, alleging that plastics manufieex by these companies that were utilized in thelyction of plumbing systems for resider
property were defective or caused such plumbintesys to fail. CNA Holdings has accrued its besteste of its share of the plumbing
actions. At June 30, 2004 and December 31, 20@8uals were $74 million and $76 million, respeciyyéor this matter, of which $12 million
and $14 million, respectively, are included in emtrliabilities. Management believes that the plimglactions are adequately provided for in
the consolidated financial statements. Howevexgifwere to incur an additional charge for this eratuch a charge would not be expected to
have a material adverse effect on the financiaitipos but may have a material adverse effect anresults of operations or cash flows in any
given accounting period. The Predecessor's redeisablating to the anticipated recoveries fromdtiparty insurance carriers for this product
liability matter are based on the probability oflection on the settlement agreements reachedauitfajority of the insurance carriers whose
coverage level exceeds the receivables and bastr atatus of current discussions with other iasoe carriers. As of June 30, 2004 and
December 31, 2003, insurance claims receivables $&% million and $63 million, respectively. Coliakility could vary depending on the
financial status of the insurance carriers. In 2008 Predecessor recorded income from speciajebaf $107 million and interest income of
$20 million, related to settlements from insurergxcess of the recorded receivable amounts. (&ee28 to the Celanese Consolidated
Financial Statements and note 12 to the InterimsGlictated Financial Statements.)
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Nutrinova Inc., a U.S. subsidiary of Nutwa Nutrition Specialties & Food Ingredients GmiaHyholly-owned subsidiary of ours and the
Predecessor, is party to various legal proceedintfge United States, Canada and Europe allegingndwa Inc. engaged in unlawful,
anticompetitive behavior which affected the sorbatearkets while it was a wholly-owned subsidiaryHofechst. In accordance with the
demerger agreement between Hoechst and Celaneish, vdtame effective October 1999, Celanese, tbeesgor to Hoechst's sorbates
business, was assigned the obligation relatedesetmatters. However, Hoechst agreed to indemmfgr@se for 80 percent of payments for
such obligations. Expenses related to this matterecorded gross of any such recoveries from Hseghile the recoveries from Hoechst,
which represents 80 percent of such expenseseeneded directly to shareholders' equity, net »f & a contribution of capital.

Based on a review of the existing facts @incbmstances relating to the sorbates mattelydimg the status of governmental
investigations, as well as civil claims filed aredtled, we and the Predecessor had remaining ds@fi®127 million and $137 million at
June 30, 2004 and December 31, 2003, respectieelthe estimated loss relative to this matterhAligh the outcome of this matter cannot be
predicted with certainty, management's best estinbithe range of possible additional future lossetfines, including any that may result
from governmental proceedings, as of June 30, 20Bdtween $0 and $8 million. The estimated rarfgaich possible future losses is
management's best estimate taking into considerptitential fines and claims, both civil and crialirthat may be imposed or made in other
jurisdictions. At June 30, 2004 and December 30320ve and Predecessor had receivables, recordiith wirrent assets, relating to
sorbates indemnification from Hoechst of $102 milland $110 million, respectively. (See Note 2thwCelanese Consolidated Financial
Statements and note 12 to the Interim Consolid&bteancial Statements.)

Captive Insurance Companies

We and the Predecessor consolidate twolywbwlned insurance companies (the "Captives"). Chptives are a key component of our
global risk management program as well as a forgetfinsurance for property, liability and worke@mpensation risks. The Captives issue
insurance policies to Predecessor subsidiariesodde consistent coverage amid fluctuating casthé insurance market and to lower long-
term insurance costs by avoiding or reducing coroiakcarrier overhead and regulatory fees. The i€aptssue insurance policies and
coordinate claims handling services with third paervice providers. They retain risk at levelsrappd by the Board of Management and
obtain reinsurance coverage from third partiesnd the net risk retained. One of the Captives @hsures certain third party risks.

The assets of the Captives consist primafimarketable securities and reinsurance rectégaMarketable securities values are based on
qguoted market prices or dealer quotes. The carwyéhge of the amounts recoverable under the reémaer agreements approximate fair value
due to the short-term nature of these items.

The liabilities recorded by the Captivelate to the estimated risk of loss recorded byGhgtives, which is based on management
estimates and actuarial valuations, and unearrexdipms, which represent the portion of the premiwmitten applicable to the terms of the
policies in force. The establishment of the prauisior outstanding losses is based upon known gatdsnterpretation of circumstances
influenced by a variety of factors. In establishingrovision, management considers facts currémibyvn and the current state of laws and
litigation where applicable. Liabilities are recagd for known claims when sufficient informatioashbeen developed to indicate involvement
of a specific policy and management can reasoredilynate their liability. In addition, liabilitidsave been established to cover additional
exposure on both known and unasserted claims. B&#of the liabilities are reviewed and updateailaly. It is possible that actual results
could differ significantly from the recorded liaitiis.
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The Captives use reinsurance arrangememésitice their risk of loss. Reinsurance arrangésrtemwever do not relieve the Captives fi
their obligations to policyholders. Failure of the@nsurers to honor their obligations could resulbsses to the Captives. The Captives eval
the financial condition of their reinsurers and rit@nconcentrations of credit risk to minimize thekposure to significant losses from reins
insolvencies and establish allowances for amouegsneéd non-collectable.

Premiums written are recognized based ergims of the policies. Capitalization of the @zgd is determined by regulatory guidelines.

Outlook

In the third quarter, we experienced hgattbmand for many of our products and volumes wemger than those in the same period last
year. Volatile pricing for crude oil, its derivaéig and natural gas is expected to impact our rat@riahand energy costs. We will continue
efforts to raise prices, but expect that elevatestsfor hydrocarbons will put pressure on margivie.are also reviewing options to redesign
our corporate and business organizations and pgesé¢s enhance productivity and the profitabilitpor businesses.

In October 2004, we announced plans toemgint a strategic restructuring of our acetatenessi The restructuring is expected to result
in significant severance, asset retirement obligetiand impairment charges in the second halfeoyéar.
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INDUSTRY OVERVIEW

We are a leading player in the basic chataiand specialty chemicals markets. We compéiauinprimary markets: Chemical Products,
Acetate Products, Technical Polymers Ticona antbReance Products.

Chemical Products

We participate in the basic chemicals miattkeugh our sales of acetic acid and vinyl agetabnomer, as well as our significant presence
in acetyl derivatives. We also produce higher valdded acetyl based products, such as polyvinghalcand emulsions. The Chemical
Products segment consists of six business linestyfs; Acetyl Derivatives and Polyols, Polyvinyladhol, Emulsions, Specialties and other
chemical activities.

Acetyls

Acetic acid is a global, mature product ikgrimarily used for the production of vinyl aate monomer (VAM) as well as purified
terephthalic acid solvent and acetic anhydride. 20@3 global demand was approximately 7.3 milliogtnie tons served by a few, large
producers, according to Tecnon and our estimatdsré& demand for acetic acid largely depends orufaaturing growth in VAM and purifie
terephthalic acid, a precursor material for manwfidcg polyester, and is expected to grow approxéhye3-4% per annum on a global basis.
Asia is projected to become an increasingly impudrtdayer in acetic acid production and currendigresents approximately one third of total
production capacity. We have begun preparatiotmitiol a 600,000 metric ton per year acetic acishipila Nanjing, China, with production
anticipated to begin in late 2006 or early 2007. &k a leading global producer of acetic acid atiogrto the Tecnon Orbichem Survey.

Global demand for VAM in 2003 was estimatedbe 4.4 million metric tons and is expectedrmng3-4% per annum, according to
Tecnon and our estimates. VAM is used in a varégdhesives, paints, films, coatings and textNgs.are the world's leading producer of
VAM according to the Tecnon Orbichem Survey.

Acetic acid and vinyl acetate monomer, liteer commodity products, are characterized b¥i@lity in pricing. The principal raw
materials in these products are natural gas arydeeth, which are purchased from numerous souregbpn monoxide, which we purchase
under long-term contracts; methanol, which we bo#mufacture and purchase under short-term contrammtsbutane, which we purchase from
several suppliers. All these raw materials, excapbon monoxide, are themselves commaodities and\aigable from a wide variety of
sources. We intend to purchase most of our Nortlelgan methanol requirements from Southern Chen@logboration beginning in 2005
under a multi-year agreement.

Our acetic acid and vinyl acetate mononmusiriesses are global and have several large custo®enerally, we supply these global
customers under multi-year contracts. The custowfeasetic acid and vinyl acetate monomer prodwdgrpers used in water-based paints,
adhesives, paper coatings, film modifiers and leti

Other products include acetic anhydridegva material used in the production of cellulosetate, detergents and pharmaceuticals and
acetaldehyde, a major feedstock for the produdaifqrolyols. Acetaldehyde is also used in other nigaompounds such as pyridines, which
are used in agricultural products.

Acetyl Derivatives and Polyols

The acetyl derivatives and polyols busingmsproduces a variety of solvents, polyols, faldehyde and other chemicals, which in turn
are used in the manufacture of paints, coatings,
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adhesives, and other products. Many acetyl devigatproducts are derived from our production ofia@eid and oxo alcohols.

Acetyl derivatives and polyols are commgpgitoducts characterized by cyclicality in pricifithe principal raw materials used in the
acetyl derivatives business line are acetic addpus alcohols, methanol, acetaldehyde, propyletiylene and synthesis gas.

The customers of acetyl derivatives armprily engaged in the production of paints, coaiagd adhesives. The sale of formaldehyde is
based on both long and short term agreements. Bay® sold globally to a wide variety of custom@rémarily in the coatings and resins and
the specialty products industries. Oxo productssate into a wide variety of end uses, includinggticizers, acrylates and solvents/ethers. The
oxo market is characterized by oversupply and nomecompetitors.

Polyvinyl Alcohol

Polyvinyl alcohol ("PVOH") is a performanckemical engineered to satisfy particular custorequirements. Global demand for
polyvinyl alcohol is estimated to be 840,000 metoics, according to Tecnon and our estimates. Aliegrto Stanford Research International's
December 2003 report on PVOH, we are the largegihNemerican producer of polyvinyl alcohol and théd largest producer in the world.

PVOH is used in adhesives, building progupaper coatings, films and textiles. The primrary material to produce polyvinyl alcohol is
vinyl acetate monomer, and acetic acid is prodased by-product. Prices vary depending on indusstiggment and end use application.
Products are sold on a global basis, and compefgifrom all regions of the world. Therefore, @kl economies and supply and demand
balances affect the level of competition in otheggions. Polyvinyl alcohol is sold to a diverse graif regional and multinational customers.
The customers of our polyvinyl alcohol business lme primarily engaged in the production of adressipaper, films, building products, and
textiles.

Emulsions

Emulsions are a key component of water-dhasrlity surface coatings, adhesives, maven textiles and other applications. Accordin
Kline & Co., a chemicals industry consultant, basadsales, we held a number two position in emaksi@xcluding styrene butadiene resin:
Europe and a number one position in European \dded emulsions in 2001. Emulsions are made frogl gacetate monomer, acrylate es
and styrene. Emulsions and emulsion powders adcets@ diverse group of regional and multinatianedtomers. Customers for emulsions are
manufacturers of water-based quality surface cgatiadhesives, and non-woven textiles. Customemnfoilsion powders are primarily
manufacturers of building products.

Specialties

Our specialties business line producesafipoxylic acids used in detergents, syntheticidalmts and plasticizers, (ii) amines used in
agrochemicals, herbicides, and in the treatmenilafer and water and (iii) oxo derivatives and sgdesolvents which are used as raw mate
for the fragrance and food ingredients industry.

The prices for these products are generaltively stable due to long-term contracts witistomers in industries that are not generally
subject to the cyclical trends of commodity chersicihe primary raw materials for these producés@efins and ammonia, which are
purchased from world market suppliers based omriat®nal prices. The specialties business linmarily serves global markets in the
synthetic lubricant, agrochemical, rubber proceagsind other specialty chemical areas. Much of pleeiglties business line involves "one
customer, one product"” relationships, where
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the business develops customized products witikue®mer, but the specialties business line alé® s®veral chemicals which are priced
like commodity chemicals.

Competition

Our principal competitors in the ChemiceddRicts segment include Acetex Corporation, AirdRiais and Chemicals, Inc., Atofina S.A.,
BASF, Borden Chemical, Inc., BP p.l.c., Chang CRetrochemical Co., Ltd., Daicel, Dow, Eastman CleainCorporation ("Eastman"), E. I.
Du Pont de Nemours and Company ("DuPont"), Meth@arporation ("Methanex"), Millennium Chemicals IrftMillennium™), Nippon
Goshei, Perstorp Inc., Rohm & Haas Company, Shoer&kd K.K., and Kuraray Co. Ltd.

Acetate Products

Global demand for cellulose acetate fibaswstimated to be approximately 700,000 tons, agtiroximately 85% comprising cigarette
filter tow and the remaining 15% textile filameatcording to our 2003 estimates. While filter toentand is expected to grow 1% per annum,
acetate filament is expected to decline by 4 topgyeannum. According to the 2002 Stanford ReselastituteInternational Chemical
Economics Handboc, we are the world's leading producer of acetétersi, including production through its joint vergsiin Asia. In
October 2004, we announced our plans to disconfitareent production by mid-2005 and to consolidaite flake and tow production at three
sites instead of the current five.

We produce acetate flake by processing v with acetic anhydride. We purchase wood phit is made from reforested trees from
major suppliers and produces acetic anhydrideriatgr. The acetate flake is then further processtxlacetate fiber in the form of a tow band
or filament.

The acetate products business line prodacette tow, which is used primarily in filter guets. The acetate tow market continues to be
characterized by stability and slow growth. Thetaigefilament business line is a supplier to théileindustry. Demand for acetate filament is
dependent on fashion trends and the world economy.

Sales in the acetate filter products inguate principally to the major tobacco companiest ticcount for a majority of worldwide
cigarette production.

In the acetate filament industry, our salesmade to textile companies that range in s the largest in the industry to others which
are quite small. The textile companies either weanit the acetate filament yarns to produceggdabrics. The greige fabrics are then dyed
and finished, either by the greige fabrics manufiator by converters who buy the fabrics and @mtwith dyeing and finishing companies to
process the fabrics. The finished fabrics are soldanufacturers who cut and sew the fabrics ipfmaeel for retail stores.

The textile industry, in particular the apgl portion of the industry, continues to undesgoctural changes as production moves from
high-wage to low-wage countries. In recent yednis, ltas resulted in a changing customer base Ifpagticipants in the textile chain.

Competition

Principal competitors in the Acetate Pradisegment include Acetate Products Ltd. (Acordisiicel, Eastman, Mitsubishi Rayon
Company, Limited, Novaceta S.p.a., and Rhodia §Rhodia").

Technical Polymers Ticona

Ticona develops, produces and supplie®adbportfolio of high performance technical polymgrcluding polyacetals and ultra-high-
molecular-weight polyethylene. Polyacetals arengstied to have a
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3-4% annual estimated growth in the U.S. and Wedteirope, according to SRI Consulting. Ticona'titézal polymers have chemical and
physical properties enabling them, among otheigthito withstand high temperatures, resist chemézadtions with solvents and resist
fracturing or stretching. These products are usexdwide range of performance-demanding applicatinrthe automotive and electronics
sectors and in other consumer and industrial gaaftes) replacing metal or glass.

Ticona's customer base consists primafily large number of plastic molders and componepplers, which are often the primary
suppliers to original equipment manufacturers, BM3. Ticona works with these molders and compogappliers as well as directly with the
OEMs to develop and improve specialized applicatiand systems.

Prices for most of these products, paridulspecialized product grades for targeted appitios, generally reflect the value added in
complex polymer chemistry, precision formulatiorda@ompounding, and the extensive application dgrent services provided. The
specialized product lines are not particularly sps$ible to cyclical swings in pricing. Polyacetplicing, mainly in standard grades, is,
however, somewhat more price competitive, with masyimum-service providers competing for volumeesal

Polyacetals are used for mechanical par@itomotive applications including door lock €yss, seat belt mechanisms, fuel senders ¢
electrical, consumer, medical and industrial agpians such as razors, shower handsets, medicajdaystems and gears for appliances.

The primary raw material for polyacetal$asmaldehyde, which is manufactured from methammona currently purchases formaldeh
in the United States from our Chemical Productsrssg and, in Europe, manufactures formaldehyde fsarchased methanol.

Ultra high molecular weight polyethylene RE-UHMW, is a type of high density polyethylemtDPE) specialty material that is very
tough and abrasion and impact resistant. It issfoee used in different end-markets from traditidhBPE. It can be found in sheet form,
molded into stock shapes, or spun into high-sttefigers. Its most common end uses are compressaded sheets, porous parts, ram-
extruded sheets, profiles, filters and rods. GURra of PE-UHMW, is an engineered material usetieavy-duty automotive and industrial
applications such as car battery separator pandlgdustrial applications, such as flood gates@m/eyor belts, as well as in specialty
medical and consumer applications, such as poipsi$ar marker pens, sports equipment, orthopeeigogs or in water filtration. The basic
raw material for PE-UHMW is ethylene.

Polyesters are used in a wide variety tdraotive, electrical and consumer applicationsluding ignition system parts, radiator grilles,
airbags, electrical switches, appliance housingat fittings and perfume bottle caps. Raw matef@polyesters vary.

Liquid crystal polymers, or LCPs are useelectrical and electronics applications and fecfsion parts with thin walls and complex
shapes. Fortron, a polyphenylene sulphide, or BRLct, is used in a wide variety of automotive ather applications, especially those
requiring heat and/or chemical resistance, inclgdirel system parts, radiator pipes and halogemp laousings, and often replaces metal in
these demanding applications. Celstran and Commpédbag fiber reinforced thermoplastics, which imtgxtra strength and stiffness, making
them more suitable for larger parts than conveatitirermoplastics.

A number of Ticona's polyacetals customasticularly in the appliance, electrical compatsetoys and certain sections of the
electronics/telecommunications fields, have mowadinng and molding operations to Asia, particulasbuthern China. To meet the expected
increased demand in this region, Ticona, along Rilyplastics, Mitsubishi Gas Chemical Company,land Korea Engineering Plastics
agreed on a production joint venture to constradt@perate a 60,000 metric ton polyacetals fadtit¢€hina.
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Ticona's principal customers are supplieithe automotive industries as well as indussigdpliers. These customers primarily produce
engineered products, and Ticona works closely itstbustomers to assist them to develop and impspeeialized applications and systems.

Competition

Ticona's principal competitors include BASRIPont, General Electric Company DSM NV, and 8pl8.A. Other competitors include
Asahi Kasei Corporation, Mitsubishi Plastics, Ifgayer AG, Chevron Phillips Chemical Company, LBtaskem S.A., Teijin and Toray
Industries Inc.

Performance Products

According to SRI Consulting, sales of higtensity sweeteners represented approximately dfit#te $9.5 billion food additive busines:
in the U.S., Western Europe and Japan in 2003.ildwa's food ingredients business consists of thdyction and sale of high intensity
sweeteners and food protection ingredients, suslo’sc acids and sorbates, as well as the redietary fiber products worldwide and the
resale of other food ingredients in Japan, Austrfiexico and the United States. Acesulfame-K, mt&tk under the trademark Sunett, is used
in a variety of beverages, confections and daiodpcts throughout the world. It is a long lastimgguct independent of temperature and has
synergies with other sweeteners, both nutritive mornutritive. The primary raw materials for thioduct are diketene and sulfur trioxide.
Sunett pricing for targeted applications refletis value added in the precision formulations arndresive technical services provided.

Nutrinova's food protection ingredients ased in foods, beverages and personal care pduet primary raw materials for these
products are ketene and crotonaldehyde. Sorbatsgis extremely sensitive to demand and induséyacity and is not necessarily
dependent on the prices of raw materials.

Competition

The principal competitors for Nutrinovalsngtt sweetener are Holland Sweetener CompanyNutrasweet Company, Ajinomoto
Co,, Inc., Tate & Lyle and several Chinese manuf&es. In sorbates, Nutrinova competes with NantAgDaicel, Chisso Corporation,
Cheminova, Yu Yao/Ningbo, Yancheng AmeriPac an@ioffapanese and Chinese manufacturers of sorbates.
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Celanese Corporation

BUSINESS

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

Our pro forma net sales were approximebd!y billion for the year ended December 31, 20@8 @pproximately $2.47 billion for the six

months ended June 30, 2004. See "Unaudited ProaFBimancial Information."

We have a large and diverse global custdrase consisting principally of major companiea oroad array of industries. In 2003, 39% of
our net sales was to customers located in NorthrA@e40% to customers in Europe and 21% to custeimeAsia, Australia and the rest of

the world.

Segment Overview

We operate through four business segmétitsmical Products, Technical Polymers Ticona, Aegfaoducts and Performance Products.
The table below illustrates each segment's nes salexternal customers for the year ended DeceBthet003, as well as each segment's n
products and end use markets.

Chemical Products

Technical
Polymers Ticona

Acetate Products(2)

Performance Products

2003 Net Sales(1) $2.968 million $762 million $655 million $169 million
Maior Product . Acetic acid . Polyacetal (POM) . Acetate tow . Acetate filament
gjor Froducts . Vinyl acetate monomer . UHMW-PE (GUR) . Sunett sweetener . Sorbates
(VAM) . Liquid crystal polymers
. Polyvinyl alcohol (PVOH) (Vectra)
. Emulsions . Polyphenylene sulfide
. Acetic anhydride Fortron)
. Acetate esters
. Carboxylic acids
. Methanol
. Paints . Fuel system . Filter products . Beverages
Majokr tEnd-Use : Coatings . components . Textiles . Confections
arkets . Adhesives . Conveyor belts . Baked goods
. Lubricants . Electronics . Dairy products
. Detergents . Seat belt mechanisms
1) 2003 net sales of $4,603 million also include $4flion in net sales from Other Activities.
) In October 2004, we announced our plans to disooatfilament production by mid-2005 and to consaiidour flake and tow production at three sitesteiad of the current five.

Chemical Products

Our Chemical Products segment producesapglies acetyl products, including acetic aciétaie esters, vinyl acetate monomer
polyvinyl alcohol and emulsions. We are a leadilaipgl producer of acetic acid, the world's largasiducer of vinyl acetate monomer and the

largest North
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American producer of methanol, the major raw matersed for the production of acetic acid. We dse the largest polyvinyl alcohol
producer in North America. These products are gdlyansed as building blocks for value-added praslae in intermediate chemicals used in
the paints, coatings, inks, adhesives, films, kextnd building products industries. Other chehsipeoduced in this segment are organic
solvents and intermediates for pharmaceuticalcaljtiral and chemical products.

Technical Polymers Ticona

Our Technical Polymers Ticona segment dgp&lproduces and supplies a broad portfolio dfi pigrformance technical polymers for use
in automotive and electronics products and in otleesumer and industrial applications, often rapgmetal or glass. Together with our 45%-
owned joint venture Polyplastics, our 50%-ownedtj@enture Korea Engineering Plastics Company laidd, Fortron Industries, our 50-50
joint venture with Kureha Chemicals Industry of dapwe are a leading participant in the global nédl polymers business. The prim:
products within the Ticona segment are Hostafordet@e our polyacetal, or POM, offerings, and GUR uétra-high molecular weight
polyethylene. Hostaform and Celcon are used iradrange of products including automotive compts)exiectronics and appliances. GU
used in battery separators, conveyor belts, fiiraéquipment, coatings and medical devices.

Acetate Products

Our Acetate Products segment primarily poed and supplies acetate tow, which is used iprib@uction of filter products and acetate
filament, which is used in the apparel and homaifining industries. Our acetate products are suta diverse set of end market applications,
including filter products, fashion apparel, liningsd home furnishings. We are one of the worl@idileg producers of acetate tow and acetate
filament, including production by our joint ventsrim China. Our Acetate Products segment primaribduces and supplies acetate tow, which
is used in the production of filter products, acdtate filament, which is used in the apparel asdérfurnishing industries. We are one of the
world's leading producers of acetate tow and aedifament, including production by our joint vergs in China. In October 2004, we
announced plans to consolidate our acetate flatéam manufacturing by early 2007 and to exit thetate filament business by mid-2005.
This restructuring is being implemented to increeffieiency, reduce over-capacities in certain nfaoturing areas, and to focus on products
and markets that provide long-term value.

Performance Products

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

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

We have #1 or #2 market positions globallproducts that make up a majority of our saleoeting to SRl Handbook and Tecnon
Orbichem Survey. We are a leading global produtecetic acid and the world's largest producerinyivacetate monomer. Ticona and our
joint ventures, Polyplastics and KEP, are leadimgp$iers of polyacetals and other engineering egirNorth America, Europe and t
Asia/Pacific region. Our leadership positions aasdul on our large share of global production cépamperating efficiencies, proprietary
technology and competitive cost structures in oajomproducts.
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Proprietary Production Technology and Operating Eeqise

Our production of acetyl products emplaydustry leading proprietary and licensed technelsgincluding our proprietary AO Plus acid-
optimization technology for the production of aceitid and VAntage vinyl acetate monomer technalégy Plus enables plant capacity to be
increased with minimal investment, while VAntagelbles significant increases in production efficieaclower operating costs and increases
in capacity at ten to fifteen percent of the cddtuilding a new plant.

Low Cost Producer

Our competitive cost structures are basedomnomies of scale, vertical integration, tecalnimow-how and the use of advanced
technologies.

Global Reach

We operate 24 production facilities (exahgdour joint ventures) throughout the world, witfajor operations in North America, Europe
and Asia. Joint ventures owned by us and our parimgerate nine additional facilities. Our infrasture of manufacturing plants, terminals,
and sales offices provides us with a competitiveaathge in anticipating and meeting the needs pgtmbal and local customers in well-
established and growing markets, while our geogcaghiwersity reduces the potential impact of vditin any individual country or region.
We have a strong and growing presence in Asiai¢pdatly in China) where joint ventures owned byamsl our partners operate nine additi
facilities.

International Strategic Investments

Our strategic investments, including ounf@entures, have enabled us to gain access, nzi@ioosts and accelerate growth in new
markets, while also generating significant casivfémd earnings. Our joint ventures represent amitapt component of our growth strategy.
During the three fiscal years ended 2003, we rece$291 million in dividends and other distribusdnom our joint ventures.

Diversified Products and End-Use Markets

We offer our customers a broad range oflpets in a wide variety of end-use markets. Fonga, the Technical Polymers Ticona
business offers customers a broad range of higltgjeagineering plastics to meet the needs ofamasts in numerous end-use markets, such
as automotive, electrical/electronics, appliano# medical. The Chemical Products business hasrigadarket positions in an integrated chain
of basic and performance-based acetyl productd,istd diverse industrial applications. This protddiwersity and exposure help us reduce the
potential impact of volatility in any individual meet segment.

Business Strategies

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

Maintain Cost Advantage and Productivity Leadership

We continually seek to reduce our produttad raw material costs. We announced in July 2088we intend to purchase most of our
North American internal methanol requirements fidauthern Chemical Corporation beginning in 2005enradmult-year agreement at a
lower cost than our present cost for methanol. &@iwanced process control projects generate signifigavings in energy and raw materials
while increasing yields in production units. Mosgjrsficantly, we intend to intensify the implemetiten of Six Sigma, which has become a
pervasive and important tool in both operations and
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administration for achieving greater productivitydegrowth. We are also engaged in several progadsprocess technology improvements
focused on energy reduction. For example, by implging modifications and improvements in the daiibn systems at our Calvert City,
Kentucky polyvinyl alcohol plant, we were able th&éeve a 17% reduction in steam usage. Using lesgg-intense technology to more
efficiently reduce acetic acid impurities at oue@i Lake Plant has also enabled reductions in séeahelectricity usage. We intend to conti
using best practices to reduce costs and increpspreent reliability in maintenance and projectieegring.

Focused Business Investment

We intend to continue investing stratedjced growth areas, including new production capgdo extend our global market leadership
position. Historically, our strong market positibas enabled us to initiate capacity growth to tadkeantage of projected demand growth. For
example, we are preparing to build a 600,000 métriqper year world-scale acetic acid plant in @hthe world's fastest growing market for
acetic acid and its derivatives. We also incredaksedapacity of our GUR ultraigh molecular weight polyethylene plant in Germéyy10,00(C
tons per year in the second half of 2004, whichdased Ticona's worldwide capacity by 17%. We exjgecontinue to benefit from our
investments and capacity expansion that enable oeet increases in global demand.

Maximize Cash Flow and Reduce Debt

Despite a difficult operating environmentothe past several years, we have generatedhificagt amount of operating cash flow.
Between January 1, 2001 and December 31, 2003energted over $1.2 billion of net cash provide@pgrating activities which we have
used principally to repay debt and make capitalstrategic investments. We believe there are sagnif opportunities to further increase our
cash flow through increasing productivity, recegyizash dividends from our joint ventures and pung@dditional cost reduction efforts. We
believe in a focused capital expenditure plan ihdedicated to attractive investment projects.iliend to use our free cash flow to reduce
indebtedness and selectively expand our businesses.

Deliver Value-Added Solutions

We continually develop new products andisidy leading production technologies that solveaustomers' problems. For example,
Ticona has worked closely with fuel system supplierdevelop an acetal copolymer with the chendoal impact resistance necessary to
withstand exposure to hot diesel fuels. In our ek business, we pioneered a technological soltiiat leads the industry in product
offerings for ecologically friendly emulsions foolgent-free interior paints. We believe that oustauners value our expertise, and we will
continue to work with them to enhance the qualfttheir products.

Enhance Value of Portfolio

We will continue to further optimize ourdiness portfolio through divestitures, acquisitiansl strategic investments that enable us to
focus on businesses in which we can achieve martst,and technology leadership over the long témmaddition, we intend to continue to
expand our product mix into higher value-added pot&l For example, we have begun construction6@fg000 metric ton acetic acid plant in
China, the world's fastest growing market for acatid. The plant is expected to come on strealatén2006 or early 2007. We also divested
non-core businesses, such as acrylates, which ieécsbBow in February 2004, and nylon 6/6, which setd to BASF in December 2003.
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Business Segment
Chemical Products

The Chemical Products segment consistdfusiness lines: Acetyls, Acetyl Derivatives dalyols, Polyvinyl Alcohol, Emulsions,
Specialties, and other chemical activities. Alliness lines in this segment mainly conduct businesyy the "Celanese" trade name, except
Polyvinyl Alcohol, which uses the trademark Cehartd Emulsions, which uses the trademarks Mowdlith Celvolit. The following table lists
key products and their major end use markets.

Key Chemical Products Major End Use Markets
Methanol Formaldehyde and Acetic Ac
Acetic Acid Vinyl Acetate Monomer, Acetic Anhydride and Purifigerephthali

Acid or PTA, an Intermediate used in the productiéi®olyester
resins, films and fiber

Acetic Anhydride Cellulose Acetate and Pharmaceutic

Vinyl Acetate Monome Paints, Adhesives, Paper Coatings, Films and Bs

Acetate Ester Coatings, Ink

Oxo Alcohols Plasticizers, Acrylates, Esters, Solvents and

Polyvinyl Alcohol Adhesives, Building Products, Paper Coatings, Famg Textiles

Emulsions Water-Based Quality Surface Coatings, AdhesiMes-Woven
Textiles

Emulsion Powder Building Product:

Carboxylic Acids Lubricants, Detergents and Special

Amines Agricultural Products and Water Treatme

Business Lines
Acetyls. The acetyls business line produces:

. Acetic acid, used to manufacture vinyl acetate mogroand other acetyl derivatives. We manufactueti@acid for our owt
use, as well as for sale to third parties, inclgdinoducers of purified terephthalic acid, or PBAd to other participants in the
acetyl derivatives business.

. Vinyl acetate monomer, used in a variety of adhesipaints, films, coatings and textiles. We mactufe vinyl acetat
monomer for its own use, as well as for sale tadtparties.

. Methanol, principally used internally in the protioo of acetic acid and formaldehyde. The balascsold to the mercha
market.

. Acetic anhydride, a raw material used in the préidacof cellulose acetate, detergents and pharntiaads.

. Acetaldehyde, a major feedstock for the produatibpolyols. Acetaldehyde is also used in other nigaompounds such i

pyridines, which are used in agricultural products.

We are a leading global producer of acatid and the world's leading producer of vinyl ateimonomer according to the Tecnon
Orbichem Survey. According to data from the CMAI thienol Analysis, we are the largest producer ool in North America.
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Acetic acid, methanol, and vinyl acetateomoer, like other commodity products, are char@gdrby cyclicality in pricing. The principal
raw materials in these products are natural gastndene, which we purchase from numerous souoeebpn monoxide, which we purchase
under long-term contracts; methanol, which we lo#nufacture and purchase under short-term contantsbutane, which we purchase from
several suppliers. All these raw materials, excapbon monoxide, are commodities and are avaifatie a wide variety of sources.

Our production of acetyl products emplagading proprietary and licensed technologies, dioly our proprietary AO Plus acid-
optimization technology for the production of acedtid and VAntage vinyl acetate monomer technald@y Plus enables plant capacity to be
increased with minimal investment, while VAntagelbles significant increases in production efficieaclower operating costs and increases
in capacity at 10 to 15 percent of the cost ofdind a new plant.

Acetyl Derivatives and Polyols. The acetyl derivatives and polyols business firoduces a variety of solvents, polyols, formhayjadie
and other chemicals, which in turn are used imthaufacture of paints, coatings, adhesives, aner gitoducts.

Many acetyl derivatives products are detifrem our production of acetic acid and oxo aldehBrimary products are:

. Ethyl acetate, an acetate ester that is a sohasd in coatings, inks and adhesives and in the faetune of photographic films
and coated papers;

. Butyl acetate, an acetate ester that is a sohaadt in inks, pharmaceuticals and perfume;
. Propyl acetate, an acetate ester that is a solset in inks, lacquers and plastics;

. Methyl ethyl ketone, a solvent used in the prodwrctif printing inks and magnetic tap:

. Butyric acid, an intermediate for the productioresfers used in artificial flavor

. Propionic acid, an organic acid used to protectederve grain; and

. Formic acid, an organic acid used in textile dyeing leather tanning.

Polyols and formaldehyde products are @tifres of methanol and are made up of the follovgraducts:

. Formaldehyde, primarily used to produce adhesismseor plywood, particle board, polyacetal engiireg resins and
compound used in making polyurethane;

. Polyol products such as pentaerythritol, used atings and synthetic lubricants; trimethylolpropamged in synthetic lubrican
neopentyl glycol, used in powder coatings; andiiyBAene glycol, used in flavorings and plasticizer

Oxo alcohols and intermediates are proddiced propylene and ethylene and include:

. Butanol, used as a solvent for lacquers, dopedhanders, and as an intermediate in the manufactuceemicals, such as butyl
acrylate;
. Propanol, used as an intermediate in the producti@mines for agricultural chemicals, and as aesul for inks, resins

insecticides and waxes;

. Synthesis gas, used as an intermediate in the gtiodwf oxo alcohols and specialtit

Acetyl derivatives and polyols are commypgitoducts characterized by cyclicality in priciddie principal raw materials used in the
acetyl derivatives business line are acetic ad@dpus alcohols, methanol, acetaldehyde, propyletiylene and synthesis gas. We manufa
many of these raw materials for our own use as agefbr sales to third parties, including our cotitpes in the acetyl derivatives business. We
purchase propylene and ethylene from a varietpofces. We manufacture
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acetaldehyde for our European production, but wethase all acetaldehyde requirements for our Nantlerican operations from third parties.
Acetaldehyde is also available from other sources.

Polyvinyl Alcohol. Polyvinyl alcohol is a performance chemicalieegred to satisfy particular customer requiremdnts used in
adhesives, building products, paper coatings, famd textiles. The primary raw material to prodpo&vinyl alcohol is vinyl acetate
monomer, while acetic acid is produced as a byymbdPrices vary depending on industry segmenteawaduse application. Products are sold
on a global basis, and competition is from all oegi of the world. Therefore, regional economiessupply and demand balances affect the
level of competition in other regions. AccordingStanford Research International's December 200&tren PVOH, we are the largest North
American producer of polyvinyl alcohol and the thiargest producer in the world.

Emulsions. We purchased the emulsions business of Clati@tn December 31, 2002. The products in thisrimss are sold under the
Mowilith and Celvolit brands and include conventabemulsions, high-pressure vinyl acetate ethylmalsions, and powders. Emulsions are
made from vinyl acetate monomer, acrylate estedssgyrene. Emulsions are a key component of wedsedb quality surface coatings,
adhesives, non-woven textiles and other applicatiecording to Kline & Co., a chemicals industgnsultant, based on sales the business
held a number two position in emulsions (excluddRBRs) in Europe and a number one position in E@opéAM-based emulsions in 2001.

Specialties. The specialties business line produces:

. Carboxylic acids such as pelargonic acid, usecterdgents and synthetic lubricants, and heptarciit; ased in plasticizers and
synthetic lubricants;

. Amines such as methyl amines, used in agrochemitalsoisopropynol amines, used in herbicides, angl lamines, used in
the treatment of rubber and in water treatment; and

. Oxo derivatives and special solvents, such as caddehyde, which is used by the Performance Prediagment for th
production of sorbates, as well as raw material¢tfe fragrance and food ingredients industry.

The prices for these products are relatigeédble due to long-term contracts with customérese industries are not generally subject to
the cyclical trends of commodity chemicals.

The primary raw materials for these prodwae olefins and ammonia, which are purchased Worfd market suppliers based on
international prices.

In March 2002, we formed Estech, a ventwith Hatco Corporation, a leading producer of setithlubricants, for the production and
marketing of neopolyol esters or NPEs. This venturevhich we hold a 51 percent interest, built apeérates a 7,000 metric ton per year NPE
plant at our Oberhausen, Germany site. The planeaan stream in the fourth quarter of 2003. Neapadgters are used as base stocks for
synthetic lubricants in refrigeration, automotiegjation and industrial applications, as well abydraulic fluids. We supply Estech with
carboxylic acids and polyols, the main raw matsrfat producing NPESs.

We contributed our commercial, technical aperational C3-oxo business activities in Obeskay Germany to European Oxo GmbH,
Celanese's European oxo chemicals joint ventutte Régussa. The joint venture began operations toliac 2003.

Facilities

The Chemical Products segment has produsttes in the United States, Canada, Mexico, $iogg Spain, Sweden, Slovenia and
Germany. The emulsions business line also hasgadlirangements in the United Kingdom, France am&. We also participate in a joint
venture in Saudi Arabia that produces methanolMMBE. Over the last few years, we have continueshiét
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our production capacity to lower cost productiocilfies while expanding in growth markets, suchCigna. As a result, we shut down our
formaldehyde unit in Edmonton, Alberta, Canada id-8004. We announced plans to build a 600,000im&tn acetic acid plant in Nanjing,
China, which is expected to come on stream in2885 or early 2006.

Capital Expenditures

The Chemical Products segment's capitatrdipures were $109 million, $101 million, and $68lion for the years 2003, 2002 and 20
respectively. The capital expenditures incurredrduthe last three years related primarily to éfficy and safety improvement-related items
associated with the normal operations of the bgsings well as spending for a new plant for syiglgess, an important raw material for the
production of oxo alcohols and specialties, at@berhausen site. The new plant, which will supplydpean Oxo GmbH and Celanese, came
on stream in the third quarter of 2003 and is etqebto improve reliability and reduce productiorstso Capital expenditures in 2003 also
included the integration of a company-wide SAP eyst

Markets

The following table illustrates net salgsdestination of the Chemical Products segmentdmgeaphic region for the years ended
December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Cheical Products

Year Ended December 31

2003 2002 2001

% of % of % of
$ Segment $ Segment $ Segment

(in millions, except percentages

North America 1,181 3% 1,03¢ 44% 1,14( 47%
Europe/Africa 1,18: 40% 817 35% 85¢ 35%
Asia/Australia 522 18% 41€ 18% 36¢€ 15%
Rest of World 82 3% 71 3% 73 3%

The Chemical Products segment marketsdadyets both directly to customers and througkhrithistors. It also utilizes a number of "e-
channels", including its website at www.chemvip.camwell as system to system linking throughritkustry portal, Elemica.

In the acetyls business line, the methamaoket is regional and highly dependent on the dehfiar products made from methanol. In
addition to our own demands for methanol, our patida is sold to a few regional customers who aamuafacturers of chemical intermediates
and to a lesser extent, by manufacturers in thedwwoducts industry. We typically enter into shigm contracts for the sale of methanol.
Acetic acid and vinyl acetate monomer are globaifesses which have several large customers. Glgmera supply these global customers
under multi-year contracts. The customers of a@etid and vinyl acetate monomer produce polymees urs water-based paints, adhesives,
paper coatings, film modifiers and textiles. We déong-standing relationships with most of thesgt@mers.

Polyvinyl alcohol is sold to a diverse gpoaf regional and multinational customers mainlgemnsingle year contracts. The customers of
the polyvinyl alcohol business line are primarilygaged in the production of adhesives, paper, fibngding products, and textiles.

Emulsions and emulsion powders are solldiverse group of regional and multinational costes. Customers for emulsions are
manufacturers of water-based quality surface cgatin
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adhesives, and non-woven textiles. Customers fassam powders are primarily manufacturers of bingdproducts.

Acetyl derivatives and polyols are solditdiverse group of regional and multinational corstos both under multi-year contracts and on
the basis of long-standing relationships. The custs of acetyl derivatives are primarily engagethaproduction of paints, coatings and
adhesives. In addition to our own demand for aayivatives to produce cellulose acetate, weassgtyl derivatives to other participants in
cellulose acetate industry. We manufacture forntglde for our own use as well as for sale to a fegianal customers that include
manufacturers in the wood products and chemicaakires industries. The sale of formaldehyde isdobon both long and short term
agreements. Polyols are sold globally to a widéetaof customers, primarily in the coatings ansime and the specialty products industries.
Oxo products are sold to a wide variety of custanprimarily in the automotive, solvents, paintatings and adhesive industries. The oxo
market is characterized by oversupply and humetoospetitors.

The specialties business line primarilwesrglobal markets in the synthetic lubricant, agemnical, rubber processing and other specialty
chemical areas. Much of the specialties businessitivolves "one customer, one product” relatiomshivhere the business develops
customized products with the customer, but theiafiexs business line also sells several chemighish are priced more like commodity
chemicals.

Competition

Our principal competitors in the ChemiceddRicts segment include Acetex Corporation, Airdeicds and Chemicals, Inc., Atofina S.A.,
BASF, Borden Chemical, Inc., BP p.l.c. ("BP"), Chadhun Petrochemical Co., Ltd., Daicel, Dow, Eastt@aemical Corporation
("Eastman"), E. I. Du Pont de Nemours and CompéabyRont"), Methanex Corporation, Millennium Cheniginc., Nippon Goshei,
Perstorp Inc., Rohm & Haas Company, Showa Denka,kKaKd Kuraray Co. Ltd.

Technical Polymers Ticona

Ticona develops, produces and supplie®adoportfolio of high performance technical polymérhe following table lists key Ticona
products, their trademarks, and their major endnugekets.

Key Ticona Products Major End Use Markets

Hostaform/Celcon (Polyacetal Automotive, Electronics, Acetate Products and Maldic

GUR (Ultra High Molecular Weigt Profiles, Battery Separators, Industrial Specig)

Polyethylene or P-UHMW) Filtration, Coatings and Medic

Celanex/Vandar/Riteflex/Impet (Polyester Enginegiiesins, Electrical, Electronics, Automotive, Appliances ahcetate Produc
Vectra (Liquid Crystal Polymer: Electronics, Telecommunications, Medical and Acefatoduct:
Fortron (Polyphenylene Sulfide or PF Electronics, Automotive and Industri

Celstran, Compel (long fiber reinforced thermoptzt Automotive and Industrie

Ticona's technical polymers have chemiadl physical properties enabling them, among othiegs, to withstand high temperatures,
resist chemical reactions with solvents and résasturing or
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stretching. These products are used in a wide rahgerformance-demanding applications in the aotibra and electronics sectors and in
other consumer and industrial goods, often reptanietal or glass.

Ticona is a business oriented to enablevations for its customers while closely workingeather with them for a new development.
Ticona focuses its efforts on developing new marlketd applications for its product lines, oftenaleping custom formulations to satisfy the
technical and processing requirements of a custerapplications. For example, Ticona has workedatiowith fuel system suppliers to
develop an acetal copolymer with the chemical amghict resistance necessary to withstand exposineat wiesel fuels in the new generatiol
common rail diesel engines. The product can alsesked in automotive fuel sender units where it iemstable at the high operating
temperatures present in direct-injection dieselreegy Ticona is also developing products such gm3.0a metallocene catalyst based
cycloolefin copolymer, or COC. Topas is developingrkets and applications where transparency, leigipérature resistance and water vapor
barrier properties are key requirements.

Ticona's customer base consists primafily large number of plastic molders and componepplers, which are often the primary
suppliers to original equipment manufacturers, BM3. Ticona works with these molders and compogappliers as well as directly with the
OEMs to develop and improve specialized applicatiand systems.

Prices for most of these products, paridulspecialized product grades for targeted appitics, generally reflect the value added in
complex polymer chemistry, precision formulatiorda@ompounding, and the extensive application dgretnt services provided. The
specialized product lines are not particularly sysible to cyclical swings in pricing. Polyacetplicing, mainly in standard grades, is,
however, somewhat more price competitive, with masmyimum-service providers competing for volumeesal

Business Lines

Polyacetals are sold under the trademaekso@ in North America and Hostaform in Europe #ralrest of the world. Polyplastics and
Korea Engineering Plastics, in which Ticona hol8sa#d 50 percent ownership interests, respectieetyleading suppliers of polyacetals and
other engineering resins in the Asia/Pacific regiPolyacetals are used for mechanical parts, ifreudoor locks and seat belt mechanisms, in
automotive applications and in electrical, consuaret medical applications such as drug deliveryesys and gears for appliances.

The primary raw material for polyacetal$asmaldehyde, which is manufactured from methammona currently purchases formaldeh
in the United States from our Chemical Productsresg and, in Europe, manufactures formaldehyde fsarchased methanol.

GUR, an ultra high molecular weight polydéme or PE-UHMW, is an engineered material usdte@vy-duty automotive and industrial
applications such as car battery separator pandlgnadustrial conveyor belts, as well as in spégiadedical and consumer applications. GUR
Micro powder grades are used for high performaiitad, membranes, diagnostic devices, coatingsaaddives for thermoplastics &
elastomers. PE-UHMW fibers are also used in protedtallistic applications. The basic raw mateftal GUR is ethylene.

Polyesters such as Celanex polybutylerepteghalate, or PBT, and Vandar, a series of PBYegstér blends, are used in a wide variety of
automotive, electrical and consumer applicatiomsluiding ignition system parts, radiator grilleigatrical switches, appliance housings, boat
fittings and perfume bottle caps. Impetpolyethylerephthalate, or PET, is a polyester which exitigidity and strength useful in large
injection molded part applications, as well as higinperature resistance in automotive or electatsdtronic applications. Riteflex is a co-
polyester which adds flexibility to the
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range of high performance properties offered byi&s other products. Raw materials for polyestarg. Base monomers, such as dimethyl
terephthalate or DMT and PTA, are widely availablth pricing dependent on broader polyester firet packaging resins market conditions.
Smaller volume specialty co-monomers for these yetare typically supplied by a few companies.

Liquid crystal polymers, or LCPs, such a&cWa, are used in electrical and electronics agfiins and for precision parts with thin walls
and complex shapes, as well as in lamp sockets@mslimer applications. Fortron, a polyphenylenptgde, or PPS, product, is used in a v
variety of automotive and other applications, esdlcthose requiring heat and/or chemical resis¢éaincluding fuel system parts, radiator
pipes and halogen lamp housings, and often replaet¢al in these demanding applications. Fortranasufactured by Fortron Industries,
Ticona's 50-50 joint venture with Kureha Chemidatiustry of Japan. Celstran and Compel are lorgy fibinforced thermoplastics, which
impart extra strength and stiffness, making themensaoiitable for larger parts than conventionalrtieglastics.

Facilities

Ticona has polymerization, compounding esgarch and technology centers in Germany andnited States, as well as additional
compounding facilities in Brazil. Ticona's Kelstadn, Germany production site is located in clogipnity to one of the sites being conside
for a new runway under the Frankfurt airport's exgdan plans. The construction of this particulanway could have a negative effect on the
plant's current production capacity and future tlgument. While the state government of Hesse aaa#mer of the airport promote the
expansion of this option, it is uncertain whethes bption is in accordance with applicable lawkhdugh the government of the state of Hesse
expects the plan approval for the airport expansid@007 and the start of operations in 2009-20@&&ther the final outcome of this matter nor
its timing can be predicted at this time.

Capital Expenditures

Ticona's capital expenditures were $56iom|I$61 million, and $86 million for the years Z)@002 and 2001, respectively. Ticona had
expenditures in each of these three years relgtingarily to efficiency and safety improvement-teld items associated with the normal
operations of the business. In addition, Ticonadrgubnditures in 2001 and 2002 for significant c#gaxpansions at its Bishop, Texas and
Shelby, North Carolina sites. Ticona doubled itS.\tapacity for GUR PE-UHMW by building a new 3@Q0@etric tons per year facility in
Bishop, Texas, replacing the existing plant in BaypTexas. The new plant came on stream in thid thuarter of 2002. In 2004, Ticona
completed its expansion of its Oberhausen GUR PBAWHcapacity by 10,000 metric tons per year. Inftheth quarter of 2002, Ticona
increased capacity by 6,000 metric tons at its g#yals facility in Kelsterbach, Germany and comeeera further increase of 17,000 metric
tons; however, its completion is dependent uporotiteome of the Frankfurt Airport expansion desedilabove. The capital expenditures for
2003 also include construction of a new administeatbuilding in Florence, Kentucky and integrationa company-wide SAP system.

Markets

The following table illustrates the destioa of the net sales of the Technical Polymerofigcsegment by geographic region for the years
ended December 31, 2003, 2002 and 2001.
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Net Sales to External Customers by Destination—Teclical Polymers Ticona

Year Ended December 31,

2003 2002 2001

$ % of Segmen $ % of Segmen $ % of Segmen

(in millions, except percentages)

North America 35C 45%  31¢ 48%  31€ 50%
Europe/Africa 373 49%  30C 46% 284 45%
Asia/Australia 19 3% 18 3% 12 2%
Rest of World 20 3% 19 3% 20 3%

Ticona's sales in the Asian market are ntladrigh its joint ventures, Polyplastics, Koregjleering Plastics and Fortron Industries,
which are accounted for under the equity methodthecdefore not included in Ticona's consolidatetsades. If Ticona's portion of the sales
made by these joint ventures were included in tatabove, the percentage of sales sold in AsgtfAlia would be substantially higher. A
number of Ticona's polyacetals customers, partityula the appliance, electrical components, toyd eertain sections of the
electronics/telecommunications fields, have mowadinng and molding operations to Asia, particulasbuthern China. To meet the expected
increased demand in this region, Ticona, along Rilyplastics, Mitsubishi Gas Chemical Company,land Korea Engineering Plastics
agreed on a joint venture to construct and operaterld-scale 60,000 metric ton polyacetals facilit China. When completed, Ticona will
indirectly own an approximate 38 percent interaghis joint venture. Work on the new facility coranted in July 2003, and the new plant is
expected to start operations in the second quaf2005.

Ticona's principal customers are supplieithe automotive industries as well as indussigdpliers. These customers primarily produce
engineered products, and Ticona works closely itstbustomers to assist them to develop and impspeeialized applications and systems.
Ticona has long-standing relationships with mostomajor customers, but it also uses distributorsnost of its major products, as well as a
number of electronic channels, such as its BuyTa€nrect on-line ordering system, to reach a laggestomer base. For most of Ticona's
product lines, contracts with customers typicabiyd a term of one to two years. A significant swimghe economic conditions of the end
markets of Ticona's principal customers could digaintly affect the demand for Ticona's products.

Competition

Ticona's principal competitors include BASRIPont, General Electric Company, Solvay S.Aali¥asei Corporation, DSM NV,
Mitsubishi Plastics, Inc., Chevron Phillips ChentiCampany, L.P., Braskem S.A., Teijin and Torayustilies Inc.

Acetate Products

The Acetate Products segment consists @ihtajor business lines, acetate filter productsaedate filament. Both these business lines
use the "Celanese" brand to market their proddtts.following table lists key products of the Adet®roducts segment and their major end
use markets.

Key Acetate Products Major End Use Markets
Acetate Tow Filter Products
Acetate Filamen Fashion Apparel, Linings and Home Furnishii
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Business Lines

Products from the two major business liaesfound in filter products, fashion apparel,rigg and home furnishings. According to the
2002 Stanford Research Institute Internatid®admical Economics Handbookve are the world's leading producer of acetéters, including
production of our joint ventures in Asia.

We produce acetate flake by processing v with acetic anhydride. We purchase wood phi is made from reforested trees from
major suppliers and produces acetic anhydrideriatgr. The acetate flake is then further processtxlacetate fiber in the form of a tow band
or filament.

The acetate products business line prodacette tow, which is used primarily in filter guets. The acetate tow market continues to be
characterized by stability and slow growth.

We have a 30% interest in three manufaegupint ventures with Chinese state-owned entsegrthat produce cellulose acetate flake and
tow in China. Additionally, in 2003, 21% of our ealof acetate tow were sold to the Chinese statedwobacco enterprises, the largest single
market for acetate tow in the world. As demandafoetate tow in China exceeds local supply, we amdChinese partners have agreed to
expand capacity at their three manufacturing jeartures. Although increases in manufacturing dapa€the joint ventures will reduce,
beginning in 2005, the volume of our future diregles of cellulose acetate tow to China, the divildepaid by the joint ventures to us are
projected to increase once the expansions are etenpl 2007.

In October 2004, we announced plans toémgint a strategic restructuring of our acetatenegsito increase the efficiency, reduce
overcapacity in certain manufacturing areas arfddas on products and markets that provide longrtealue. As part of this restructuring, we
plan to discontinue acetate filament productionrigl-2005 and to consolidate our acetate flake anddperations at three locations, instead of
the current five. The restructuring is expectedesult in significant severance, asset retirembhgations and impairment charges. These
charges, when finalized, will be reflected throwtombination of purchase price allocation adjustshand charges to the statement of
operations. Sales of acetate filament were $118omiin 2003.

The acetate filament business line is gkeapto the textile industry. Demand for acetal@nfient is dependent on fashion trends and the
world economy. Although the popularity of knit gaents in the U.S. fashion industry has had a paséifect on demand for acetate filament,
global demand for lining and shell material haslided due to fashion trends, such as the prevaleficasual office wear. In addition, market
conditions in North America and Asia have signifittg affected the global textile business and nieght affected consumption of all fibers,
including acetate. Product substitution from aeetddment to polyester fibers and other flamemds also occurred. We continue to work nr
closely with downstream apparel manufacturers aajpmetailers to increase awareness of acetatiégbgity for high-end fashion apparel d
to its breathable and luxurious qualities.

The Acetate Products segment is continiigigost reduction and operations improvement effdrhese efforts are directed toward
reducing costs while achieving higher productivityaddition to restructuring activities undertakemprior periods, we outsourced the
operation and maintenance of our utility operatiange Narrows, Virginia and Rock Hill, South Clara plants in 2003. We also closed our
Charlotte, North Carolina administrative and resbamd development facility and relocated the fiomst there to the Rock Hill and Narrows
locations. The relocation is expected to be coregleluring the third quarter of 2004. In October£08e announced a strategic restructurir
discontinue acetate filament production and codatdi our flake and tow operations at three location
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Facilities

The Acetate Products segment has produsties in the United States, Canada, Mexico andiB®l, and participates in three
manufacturing joint ventures in China. In Octob@02, we announced plans to close the Rock Hilltfs@arolina, production site during 20
and to shutdown production of acetate productseEdmonton, Alberta, Canada site by 2007. Additilgnfilament production at Narrows
and Ocotlan is expected to be discontinued by mi@b2and flake production is expected to be recomiongd in 2005.

Capital Expenditures

The Acetate Products segment's capitalrekipees were $39 million, $30 million, and $31 lioih for the years 2003, 2002 and 2001,
respectively. The capital expenditures incurredrduthese years related primarily to efficiencyviemnmental and safety improvement-related
items associated with the normal operations obtgness. Capital expenditures in 2003 also inclube integration of a company-wide SAP
system.

Markets

The following table illustrates the destioa of the net sales of the Acetate Products sagimegeographic region for the years ended
December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Acate Products

Year Ended December 31,

2003 2002 2001

$ % of Segmen $ % of Segmen $ % of Segmen

(in millions, except percentages)

North America 18¢ 29%  18€ 3%  22¢ 33%
Europe/Africa 192 29% 167 26% 14¢ 22%
Asia/Australia 25€ 40% 25¢€ 41% 287 42%
Rest of World 16 2% 21 3% 20 3%

Sales in the acetate filter products induate principally to the major tobacco compankest iccount for a majority of worldwide
cigarette production. Our contracts with most of customers, including our largest customer, witltom we have a longtanding relationshi
are entered into on an annual basis. In recensyt® cigarette industry has experienced conga@iuan the acetate filter products industry,
changes in the cigarette manufacturer customerdi@$shifts among suppliers to those customers hadesignificant effects on acetate tow
prices in the industry as a whole.

In the acetate filament industry, our salesmade to textile companies that range in st the largest in the industry to others which
are quite small. The textile companies either waavit the acetate filament yarns to produceggdabrics. The greige fabrics are then dyed
and finished, either by the greige fabrics manufistor by converters who buy the fabrics and @mitwith dyeing and finishing companies to
process the fabrics. The finished fabrics are smlianufacturers who cut and sew the fabrics iptzaeel for retail stores.

The textile industry, in particular the apgl portion of the industry, continues to undesgactural changes as production moves from
high-wage to low-wage countries. In recent yednis, ltas resulted in a changing customer base Ifpagticipants in the textile chain from the
yarn manufacturer to the garment manufacturer. Btacknditions in North America and Asia have redupgeofitability in the global textile
industry. Many North American manufacturers in téetile chain have reduced capacity, verticallggrated with other manufacturers or
exited from the business. Although demand in thesarket continues to rise, intense competitias éroded pricing and reduced
profitability. Product substitution to polyesterdaather fibers has also occurred. Our acetate éfgrbusiness has been adversely affected by
these trends in the industry.
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We are participating in the expanding Adisament market through our marketing alliancehaiteijin Limited. Teijin agreed to assist us
with qualifying our acetate filament with customéeginning in January 2002 and we have succesgfalgitioned a majority of that busine
Teijin discontinued acetate filament productiotMarch 2002.

Competition

Principal competitors in the Acetate Pradisegment include Acetate Products Ltd. (Acordisiicel, Eastman, Mitsubishi Rayon
Company, Limited, Novaceta S.p.a., and Rhodia §Rhodia").

Performance Products

The Performance Products segment condisie dood ingredients business conducted by Nowan This business uses its own trade
names to conduct business. The following table ksly products of the Performance Products segamehtheir major end use markets.

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

and Delicatessen Produr
Business Lines

Nutrinova's food ingredients business csirsdf the production and sale of high intensitgsteners and food protection ingredients, such
as sorbic acids and sorbates, as well as the rekdietary fiber products worldwide and the res#flether food ingredients in Japan, Australia,
Mexico and the United States.

Acesulfame-K, a high intensity sweetenerkated under the trademark Sunett, is used iniatyasf beverages, confections and dairy
products throughout the world. The primary raw miate for this product are diketene and sulfurxide. Sunett pricing for targeted
applications reflects the value added in the pieciformulations and extensive technical servicewided. Nutrinova's strategy is to be the
most reliable and highest quality producer of firieduct, to develop new applications for the pracum to expand into new markets.
Nutrinova maintains a strict patent enforcemeratetyy, which has resulted in favorable outcomesnamber of patent infringement matter.
Europe and the United States. Nutrinova's EuropednU.S. patents for making Sunett expire in 2005.

Nutrinova's food protection ingredients ased in foods, beverages and personal care psoduet primary raw materials for these
products are ketene and crotonaldehyde. Sorbdt@sgis extremely sensitive to demand and induséiyacity and is not necessarily
dependent on the prices of raw materials.

Facilities
Nutrinova has production facilities in Gemmy, as well as sales and distribution facilitiesli major world markets.
Capital Expenditures

The Performance Products segment's capifgnditures were $2 million, $4 million, and $2limn for the years 2003, 2002 and 2001,
respectively. The capital expenditures incurredrdur
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these years related to efficiency and safety impmuant items associated with the normal operaticghebusiness.

Markets

The following table illustrates the destioa of the net sales of the Performance Prodwegment by geographic region for the years
ended December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Pesfmance Products

Year Ended December 31,

2003 2002 2001

% of % of % of
$ Segment $ Segment $ Segment

(in millions, except percentages)

North America 73 43% 56 37% 51 36%
Europe/Africa 59 35% 55 36% 52 37%
Asia/Australia 28 17% 25 17% 23 16%
Rest of World 9 5% 15 10% 16 11%

Nutrinova directly markets Sunett primatibya limited number of large multinational andioegl customers in the beverage and food
industry under long-term and annual contracts. iNowa markets food protection ingredients primattilsough regional distributors to small
and medium sized customers and directly througloned sales offices to large multinational custosnarthe food industry. Nutrinova is
currently developing markets and new applicatiamsts omega-3 fatty acid, docosahexanoeic acidribiva—DHA. Potential application
areas include functional foods and beverages,rgistgpplements, clinical nutrition and pharmaceltend-uses.

Competition

The principal competitors for Nutrinovalsr®gtt sweetener are Holland Sweetener CompanyNub@sweet Company, Ajinomoto
Co., Inc. and several Chinese manufacturers. Inases, Nutrinova competes with Nantong AA, DaiG#lisso Corporation, Yu Yao/Ningbo,
Yancheng AmeriPac and other Japanese and Chinesdanturers of sorbates.

Other Activities

Other Activities includes revenues maintynf the captive insurance companies and Celanegangdd Materials, Inc., which consists of
high performance polymer PBI and the Vectran polyfier product lines. Other activities also inotucbrporate activities, several service
companies and other ancillary businesses, whiamotibave significant sales.

Our two wholly-owned captive insurance camigs are a key component of our global risk mamage program, as well as a form of self
insurance for our property, liability and workemngpensation risks. The captive insurance compasseg insurance policies to our
subsidiaries to provide consistent coverage amictdhating costs in the insurance market and to ld@rey-term insurance costs by avoiding or
reducing commercial carrier overhead and reguldag. The captive insurance companies issue insgaolicies and coordinate claims
handling services with third party service proviléFhey retain risk at levels approved by the badmianagement and obtain reinsurance
coverage from third parties to limit the net rigkained. One of the captive insurance companiesirdsires certain third party risks.

137




Joint Ventures and Investments

We have a significant portfolio of straegivestments, including a number of joint ventuiesAsia, North America, the Middle East and
Europe. In aggregate, these strategic investmeiay significant sales, earnings and cash flow. hee entered into these strategic
investments in order to gain access to local markeinimize costs and accelerate growth in arealselieve have significant future business
potential. The table below sets forth the earnarys cash flow contribution from our strategic invesnts:

Predecesso Successol
Celanese
Year Ended December 31 Six Months Three Months Three Months
' Ended Ended Ended
June 30, March 31, June 30,
2001 2002 2003 2003 2004 2004
(unaudited) (unaudited) (unaudited)
(in millions)
Earnings from equity investmer $ 12 $ 21 $ 35 $ 19 $ 12 $ 18
Dividends from equity investmen 19 61 23 17 15 6
Other distributions from equil
investment 4 39 — — 1 —
Dividends from cost investmer 46 39 60 20 14 7
The following are our principal joint venés:
Accounting

Name Location Ownership Method Partner(s) Description
Chemical Products
Clear Lake Methanol Partners | uU.S. 50.0 % Equity Cos Valero Methanol productiol
National Methanol Company (lbn Sir Saudi Arabia 25.0 % Equity SABIC, CTE Methanol production

Petrochemical
European Oxo JV Germany 50.0 % Equity Degussa AG European propylene-based oxo

chemicals busines
Estech Germany 51.0 % Equity Hatco Neopolyol esters (NPE:
Technical Polymers Ticona
Korea Engineering Plastics Co., Ltd. (KEPCO) Mitsubishi Gas
Korea 50.0 % Equity Chemical POM

Polyplastics Co., Ltd. Japan 45.0 % Equity Daicel Chemical Polyacetal products

Industries Ltd
Fortron Industries u.s. 50.0 % Equity Kureha Chemical PPS

Industries
Acetate Products
Kunming Cellulose Fibers Co. Ltd. China 30.0 % Cos China National Acetate tow production

Tobacco Corp
Nantong Cellulose Fibers Co. Lt China 31.0 % Cos China National Acetate tow production

Tobacco Corp
Zhuhal Cellulose Fibers Co. Ltd. China 30.0 % Cos Tobacco China Acetate tow production

National Corp

138




Major Equity Investments

Polyplastics Co., Ltd. Polyplastics Co., Ltd. ("Polyplastics") is adéng supplier of engineering plastics in the AB&gific region.
Established in 1964 and headquartered in JapayplBstics is a 45/55 joint venture between us aait® Chemical Industries Ltd.
Polyplastics' principal production facilities aceéted in Japan, Taiwan, and Malaysia (with antewtdil joint venture facility under
construction in China). We believe Polyplasticthis largest producer and marketer of POM in theA%cific region.

Korea Engineering Plastics Co. Ltd.Founded in 1987, Korea Engineering Plastics d. ("KEPCQ") is the leading producer of POM
in South Korea. We acquired our 50% interest in KBFn 1999 from the Hyosung Corporation, a Koreangtomerate. Mitsubishi Gas
Chemical Company owns the remaining 50% of KEPCBEPRO operates a 55,0001 annual capacity polyacetal plant in Ulsan, Sdirea.

Fortron Industries. Fortron Industries is a 50/50 joint venturewestn us and Kureha Chemical Industry Co. Ltd. (K&€Japan.
Production facilities are located in Wilmington, N@e believe Fortron has the leading technolodinigar polymer.

European Oxo. In October 2003, we entered into a 50/50 jeeriture for European oxo operations with Degussaedthe terms of tr
joint venture, we merged our commercial, technécal operational propyle-based oxo business activities, with those of DegsOxeno
subsidiary. European Oxo has plants in OberhauséiMarl, Germany.

InfraServs. We hold ownership interests in several Infra@goups located in Germany. InfraServs own anclbgvindustrial parks
and provide on-site general and administrative ettgp tenants.

Major Cost Investments

China Acetate Products Joint VenturesWe hold approximately 30% ownership intereS&6 board representation) in three separate
joint venture acetate products production entitie€hina: the Nantong, Kunming, and Zhuhai Cellel&$ber Companies. In each instar
Chinese state-owned entities control the remainties.terms of these joint ventures were recenttgreded through 2020. With an estimated
30% share of the world's cigarette production awtsamption, China is the world's largest and fagtesving market for acetate tow products.
In combination, these ventures represent the méekder in Chinese domestic acetate productioraamdvell positioned to capture future
growth in the Chinese cigarette market. In Marc@2@ve and our partners decided to expand the raatwing facilities at all three joint
ventures in China. We expect that these expansviihse completed during 2007. The joint venturgpect to fund the required investments
from operating cash flows.

National Methanol Co. (Iba Sina). With production facilities in Saudi Arabia, Natal Methanol Co. represents 2% of the world's
methanol production capacity and is the world'sigidargest Methanol producer of MTBE. Methanol &BBE are key global commodity
chemical products. We own a 25% interest in Natidfethanol Co., with the remainder held by the S&akic Industries Corporation
(SABIC) (50%) and Texas Eastern Arabian Corporatitth (25%). SABIC has responsibility for all practunarketing.
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Acquisitions and Divestitures
We have recently acquired the followingibasses:

. As a part of our strategy of forward integratiore purchased the European emulsions and global emyewders business of
Clariant AG on December 31, 2002 valued at $154anil

We have recently divested the followingibasses:

. In September 2003, Celanese and Dow reached asnagneé for Dow to purchase the acrylates busine€etanese. This
transaction was completed in February 2004.

. In December 2003, the Ticona segment completedateeof its nylon business line to BAS

. Effective January 1, 2002, Celanese sold its istareinfraServ GmbH & Co. Deponie Knapsack KG (foeie") to Trienekens
AG.

. In December 2002, Celanese sold Trespaphan, iglgtoiented polypropylene film business, to a ootism consisting of th

Dor-Moplefan Group and Bain Capital, Inc.

. During 2002, Celanese sold its global allylamined B.S. alkylamines businesses to U.S. Amines Ltd.

. In January 2001, Celanese sold its investmentfiasarv GmbH & Co. Muenchsmuenster KG to Ruhr Omlb®l.

. In January 2001, Celanese sold its CelActivT™™ andddbcatalyst business to Syne

. In April 2001, Celanese sold NADIR filtration Gmbférmerly Celgard GmbH, to KCS Industrie Holding AG

. In June 2001, Celanese sold its ownership intémddbechst Service Gastronomie GmbH to Eurest élasad GmbH and

Infraserv GmbH & Co. Hoechst KG.

. In October 2001, Celanese sold its ownership isténeCovion Organic Semiconducters GmbH, a dewelapd producer of
light-emitting organic polymers, to Avecia, itsipiventure partner in Covion Organic SemiconductmsbH.

For further information on the acquisiticared divestitures discussed above, see "Managenigstussion and Analysis of Financial
Condition and Results of Operations—Summary of Gbaated Results—2003 Compared with 2002—Discomth@perations for the Years
Ended December 31, 2003, 2002 and 2001" and nimt¢h# Celanese Consolidated Financial Statements.

Raw Materials and Energy

We purchase a variety of raw materials femuarces in many countries for use in our prodagbimcesses. We have a policy of
maintaining, when available, multiple sources qffsy for materials. However, some of our individpénts may have single sources of su
for some of their raw materials, such as carbonaoxrinle and acetaldehyde. In 2003, a primary U.Spisempof wood pulp to the Acetate
Products segment shut down its pulp facility. Tdigsure resulted in increased operating costsXperses associated with qualifying wood
pulp from alternative suppliers and significantrerses in wood pulp inventory levels. We have sztalternative sources of wood pulp
supply. Although we have been able to obtain sigfficsupplies of raw materials, there can be narasse that unforeseen developments will
not affect our raw material supply. Even if we haweltiple sources of supply for a raw material réhean be no assurance that these sources
can make up for the loss of a major supplier. Nor there be any guarantee that profitability wat he affected should we be required to
qualify additional sources of supply in the eveithe loss of a sole supplier. In addition, thecprof raw materials varies, often substantially,
from year to year.
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A substantial portion of our products aad materials are commodities whose prices fluctaatmarket supply/demand fundamentals
change. For example, the volatility of prices fatural gas and ethylene (whose cost is in paretink natural gas prices) has increased in
recent years. Our production facilities rely laygeh coal, fuel oil, natural gas and electricity émergy. Most of the raw materials for our
European operations are centrally purchased bguhsidiary, which also buys raw materials on bebiathird parties. We manage our
exposure through the use of derivative instrumantsforward purchase contracts for commodity phiegging, entering into long-term supply
agreements, and multi-year purchasing and salegagmts. Our policy, for the majority of our nat@gas and butane requirements, allows
entering into supply agreements and forward puhasash-settled swap contracts, generally fadou# months. During the first six months
of 2004, we did not enter into any forward contsdor our butane requirements and, for natural lgag,positions covering about 35% of our
North American Chemical Products segment requirésngrimarily as a result of forward contracts eateinto in 2003. As these forwa
contracts expire, we may be exposed to future phictuations if the forward purchase contractsrastreplaced, or if we elect to replace th
we may have to do so at higher costs. Althoughewek $0 offset increases in raw material prices wittresponding increases in the prices (
products, we may not be able to do so, and theyebmgeriods when such product price increasebdaind raw material cost increases. In
future, we may modify our practice of purchasingoation of our commodity requirements forward, @oasider utilizing a variety of other re
material hedging instruments in addition to forwptgtchase contracts in accordance with changesikehconditions.

Research and Development

All of our businesses conduct researchdmalopment activities to increase competitiven@ss. Technical Polymers Ticona and
Performance Products segments in particular aevation-oriented businesses that conduct reseathi@velopment activities to develop
new, and optimize existing, production technologéswell as to develop commercially viable newdpigis and applications.

The Chemical Products segment has beesifigon improving core production technologies hsas improving catalyst development,
and supporting both debottlenecking and cost réatuefforts.

The Acetate Products segment has been gtatiag on developing new fabrics using acetdserfent and new applications for other
acetate materials, such as their use in disposablumer materials.

Research in the Technical Polymers Ticagargent is focused on the development of new fortimga and applications for its products,
improved manufacturing processes and new polyméenmaés with varying chemical and physical propestin order to meet customer needs
and to generate growth. This effort involves thérervalue chain from new or improved monomer piin, polymerization and
compounding, to working closely with enders to identify new applications that can takeaathge of these high performance features. Ti
is continually improving compounding recipes toesd product properties and grades, while offeriraglg consistency on a global basis. In
addition, Ticona is developing new polymerization ananufacturing technology in order to meet ecdn@nd ecological goals without
sacrificing high quality processing.

The research and development activitigb@Performance Products segment are conductedtandl/a's Frankfurt, Germany location.
They are directed towards expanding its existichnelogies and developing new applications fortegsproducts in close cooperation witk
customers.

Research and development costs are includexbenses as incurred. Our research and develuprosts for 2003, 2002 and 2001 were
$89 million, $65 million and $74 million, respectly. For additional information on our research degielopment expenses, see
"Management's Discussion

141




and Analysis of Financial Condition and Result©glerations—Summary of Consolidated Results—2003 i2med with 2002—Research and
Development Expenses.”

Intellectual Property

We attach great importance to patentsetradks, copyrights and product designs in orderatect our investment in research and
development, manufacturing and marketing. Our paido seek the widest possible protection fondigant product and process
developments in our major markets. Patents mayrqmeelucts, processes, intermediate products asdlipt uses. Protection for individual
products extends for varying periods in accordamitie the date of patent application filing and tagal life of patents in the various countries.
The protection afforded, which may also vary froouietry to country, depends upon the type of padedtits scope of coverage.

In most industrial countries, patent pratetexists for new substances and formulationsyelsas for unique applications and production
processes. However, our continued growth strategy lning us to regions of the world where intelledtproperty protection may be limited
and difficult to enforce. We maintain strict infoation security policies and procedures wherevedabusiness. Such information security
policies and procedures include data encryptionirots over the disclosure and safekeeping of demtfiial information, as well as employee
awareness training. Moreover, we monitor our coitgrstand vigorously challenge patent and tradenrdringement. For example, the
Chemical Products segment maintains a strict patefiorcement strategy, which has resulted in feblerautcomes in a number of patent
infringement matters in Europe, Asia and the UnB¢ates. We are currently pursuing a number oferatelating to the infringement of our
acetic acid patents. Some of our earlier acetid patents will expire in 2007; other patents cavgrcetic acid are presently pending.

As patents expire, the products and presedsscribed and claimed in those patents beconerally available for use by the public. We
believe that the loss of no single patent which mgyire in the next several years will materialivarsely affect our business or financial
results.

We seek to register trademarks extensiaglg means of protecting the brand names of odupts, which brand names become more
important once the corresponding patents have expie protect our trademarks vigorously agairfsinigement and also seek to register
design protection where appropriate.

Environmental and Other Regulation

Obtaining, producing and distributing marfyour products involves the use, storage, traiaion and disposal of toxic and hazardous
materials. We are subject to extensive, evolvirgjianreasingly stringent national and local envinemtal laws and regulations, which addr
among other things, the following.

. emissions to the ai

. discharges to surface and subsurface we

. other releases into the environment;

. generation, handling, storage, transportationtriteat and disposal of waste materials;
. maintenance of safe conditions in the workplacd,

. production, handling, labeling or use of chemieedsd or produced by L

We are subject to environmental laws agdilegions that may require us to remove or mitigaeeeffects of the disposal or release of
chemical substances at various sites. Under sortieesé laws and regulations, a current or previouser or operator of property may be held
liable for the costs of
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removal or remediation of hazardous substancesrater, or in its property, without regard to whettiee owner or operator knew of, or cau
the presence of the contaminants, and regardlesbether the practices that resulted in the comatidn were legal at the time they occurred.
As many of our production sites have an extendstbtyi of industrial use, it is impossible to preadicecisely what effect these laws and
regulations will have on us in the future. Soil @mdundwater contamination has occurred at sonoeio$ites, and might occur or be
discovered at other sites.

In December 1997, the Conference of théiézaof the United Nations Framework ConventiorGimate Change drafted the Kyoto
Protocol, which would establish significant emissieduction targets for six gases considered te lgégobal warming potential (referred to as
greenhouse gases) and would drive mandatory rexhscith developed nations subject to the Protocwlddte, the Protocol has not been
adopted by enough of the larger, industrializedhtaes (defined in Annex | to the Protocol) to comi effect. The European Union or EU,
including Germany and other countries where Celahes interests, ratified the Kyoto Protocol in2@@d is formulating applicable
regulations. Recent European Union regulationsiredqsermany, like all EU member states, to impletreetrading system covering carbon
dioxide emissions to be in place by January 1, 2088 new regulation which is already implemented German law will affect our power
plants at the Kelsterbach, Oberhausen and Lanadlemnas well as the power plants being operateldfiogServ entities. The InfraServ entities
may be required to purchase carbon dioxide craghgh could result in increased operating costsnay be required to develop additional
cost-effective methods to reduce carbon dioxidessimns further, which could result in increasedteapxpenditures. The Company has not
yet determined the impact of this legislation otufa capital spendin

In 2002, President Bush announced new téiroange initiatives for the U.S. Among the pelécio be pursued is a voluntary
commitment to reduce the "greenhouse gas intensitiie U.S. economy by 18 percent within the nertyears. The Bush Administration is
seeking to partner with various industrial sectorsluding the chemical industry, to reach thislgdae American Chemistry Council, of whi
we are a member, has committed to pursue additredaictions in greenhouse gas intensity towardvanadl target of 18 percent by 2012,
using 1990 emissions intensity as the baselineciviently emit carbon dioxide and smaller amouritsiethane and experience some losst
polyfluorinated hydrocarbons used as refrigeraMs.have invested and continue to invest in imprato our processes that increase
energy efficiency and decrease greenhouse gasityten

In some cases, compliance with environnidalth and safety requirements can be achievigdogrincurring capital expenditures. For
example, various regulations in the United Stdteduding the Miscellaneous Organic National Enmossi Standards for Hazardous Air
Pollutants regulations, and various approachesduolating boilers and incinerators, including thegibinal Emission Standards for Hazardous
Air Pollutants (NESHAP) for Industrial/Commerciaidtitutional Boilers and Process Heaters, will isgadditional requirements on our
operations. Although some of these rules have fiealized, a significant portion of the NESHAP faidustrial/Commercial/Institutional
Boilers and Process Heaters regulation that previdea low risk alternative method of complianoetiydrogen chloride emissions has been
challenged in Federal court. We cannot predicbilteome of this challenge, which could if succelssignificantly increase our costs to
comply with this regulation. Our worldwide expenalés in 2003, including those with respect to tipiagty and divested sites, and those for
compliance with environmental control regulationsl internal company initiatives totaled $80 milliohwhich $10 million was for capital
projects. It is anticipated that stringent envir@mtal regulations will continue to be imposed orand the industry in general. Although we
cannot predict with certainty future expendituidise to new air regulations in the U.S., manageraepécts that there will be a temporary
increase in compliance costs in 2007 which couldigeificant, but thereafter management believasttie current spending trends will
continue.
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Other new or revised regulations may pkaditional requirements on the production, handliaggeling or use of some Chemical
Products. Pursuant to a European Union regulatioRisk Assessment of Existing Chemicals, the Euaopg@hemicals Bureau of the European
Commission has been conducting risk assessmeragmoximately 140 major chemicals. Some of the ¢baisinitially being evaluated
include vinyl acetate monomer or VAM, which Celam@soduces, as well as competitors' products, aadtyrene and 1,3-butadiene. These
risk assessments entail a multi-stage processt¢éomime whether and to what extent the Commisdimulsl classify the chemical as a
carcinogen and, if so, whether this classificatemd related labelling requirements, should apply o finished products that contain specit
threshold concentrations of a particular chemicathe case of VAM, a final ruling is not expectentil the end of 2004. We and other VAM
producers are participating in this process wittaidid scientific analyses supporting the industpgsition that VAM is not a probable human
carcinogen and that labeling of end products shoatde required but that, if it is, should onlydieelatively high parts per million of residual
VAM levels in the end products. It is not possifdeus to predict the outcome or effect of any finding.

Several recent studies have investigategipte links between formaldehyde exposure anauannedical conditions, including leuken
The International Agency for Research on CancéABIC recently reclassified formaldehyde from Grd# (probable human carcinogen) to
Group 1 (known human carcinogen) based on stuitikisi§) formaldehyde exposure to nasopharyngealeramcrare cancer in humans. IARC
also concluded that there is insufficient evideforzea causal association between leukemia and aticuyal exposure to formaldehyde,
although it also characterized evidence for suchssociation as strong. The results of IARC's mevidll be examined by government agent
with responsibility for setting worker and enviroamal exposure standards and labeling requirements.

We are a producer of formaldehyde and glasierived from formaldehyde. We, together withestproducers and users, are evaluating
these findings. We cannot predict the final effefctARC's reclassification.

Other recent initiatives will potentiallgquire toxicological testing and risk assessmehgéswaide variety of chemicals, including
chemicals used or produced by us. These initiativeade the Voluntary Children's Chemical EvalaatProgram and High Production
Volume Chemical Initiative in the United Stateswadl as various European Commission programs, asdhe new European Environment
and Health Strategy, commonly known as SCALE, &ed t

Proposal for the Registration, Evaluatiod &uthorization and Restriction of Chemicals orAREH. REACH, which was proposed by the
European Commission in October 2003, will estabdigtystem to register and evaluate chemicals metwiéa or imported to the European
Union. Depending on the final ruling, additionadtiag, documentation and risk assessments willofmeithe chemical industry. This will
affect European producers of chemicals as welllahamical companies worldwide that export to memétates of the European Union. The
final ruling has not yet been decided.

The above-mentioned assessments in thedBitates and Europe may result in heightened omedout the chemicals involved, and in
additional requirements being placed on the pradochandling, labeling or use of the subject cteaisi. Such concerns and additional
requirements could increase the cost incurred lpycostomers to use our chemical products and oteetimit the use of these products, wt
could adversely affect the demand for these praduct

We are subject to claims brought by Uni&tates federal or state regulatory agencies, regylagencies in other jurisdictions or private
individuals regarding the cleanup of sites thatome or operate, owned or operated, or where wasther material from its operations was
disposed, treated or recycled. In particular, weete potential liability under the United Statesl®&®l Comprehensive
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Environmental Response, Compensation, and Liatdlyof 1980, as amended, commonly known as Supérfine United States Resource
Conservation and Recovery Act, and related stats,lar regulatory requirements in other jurisdiatipor through obligations retained by
contractual agreements for investigation and clpamsts. At many of these sites, numerous companigsding us, or one of our predecessor
companies, have been notified that the Environnm&rtatection Agency or EPA, state governing bodyvate individuals consider such
companies to be potentially responsible partiesuSdiperfund or related laws. The proceedingsinglab these sites are in various stages.
cleanup process has not been completed at most\ieeregularly review the liabilities for thestesiand has accrued its best estimate of its
ultimate liability for investigation or cleanup d¢esbut, due to the many variables involved in sestimation, the ultimate liability may vary
from these estimates.

Our wholly-owned subsidiary, InfraServ Vattungs GmbH, is the general partner of the Infra8empanies that provide on-site general
and administrative services at German sites inkfuanam Main-Hoechst, Gendorf, Huerth-Knapsacke®aden, Oberhausen and
Kelsterbach. Producers at the sites, includingsobsidiaries, are owners of limited partnershipriasts in the respective InfraServ companies.
The InfraServ companies are liable for any residoatamination and other pollution because they therreal estate on which the individual
facilities operate. In addition, Hoechst, as trepomsible party under German public law, is ligbléhird parties for all environmental damage
that occurred while it was still the owner of tHaris and real estate. However, the InfraServ coiegehave agreed to indemnify Hoechst f
any environmental liability arising out of or inroeection with environmental pollution of any Infex8 site. The partnership agreements
provide that, as between the limited partners, dadted partner is responsible for any contamimattaused predominantly by such partner.
The limited partners have also undertaken to indgnifoechst against such liabilities. Any liabilitgat cannot be attributed to an InfraServ
partner and for which no third party is responsideequired to be borne by the InfraServ comparmyuestion. In view of this potential
obligation to eliminate residual contamination, thiaServ companies in which we have an intefeste recorded provisions totaling
approximately $72 million as of December 31, 200&e InfraServ companies default on their respedandemnification obligations to
eliminate residual contamination, the limited parfin the InfraServ companies have agreed to $uit liabilities, subject to a number of
limitations. To the extent that any liabilities aret satisfied by either the InfraServ companietherlimited partners, these liabilities are to be
borne by us in accordance with the demerger agneeme

As between Hoechst and Celanese, Hoechstidraed to indemnify Celanese for two-thirds esthdemerged residual liabilities.
Likewise, in some circumstances Celanese coul@gmonsible for the elimination of residual contaatiion on a few sites that were not
transferred to Infraserv companies, in which casedist must reimburse Celanese for two-thirds pfcasts so incurred.

Some of our facilities in Germany are o¥@0 years old, and there may be significant comatitn at these facilities. Provisions are not
recorded for potential soil contamination liabildyfacilities still under operation, as German Ewes not currently require owners or operators
to investigate and remedy soil contamination uh#l facility is closed and dismantled, unless tiharities otherwise direct. However, soil
contamination known to the owner or operator mestdmedied if such contamination is likely to haveadverse effect on the public. If we
were to terminate operations at one of our faegitr if German law were changed to require suctoval or clean up, the cost could be
material to us. We cannot accurately determinauttimate potential liability for investigation amdean up at such sites. We adjust provisions
as new remedial commitments are made. See notas®34 to the Celanese Consolidated Financial iGatts.

In the demerger agreement, Celanese atweéademnify Hoechst against environmental lialg§tfor environmental contamination that
could arise under some divestiture agreements detpr
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chemical businesses, participations or assetswiia entered into by Hoechst prior to the demer@elanese and Hoechst have agreed that
Celanese will indemnify Hoechst against those lids up to an amount of €250 million (approximgt$315 million). Hoechst will bear those
liabilities exceeding €250 million (approximatel15 million), but Celanese will reimburse Hoeclwstdne-third of those liabilities for
amounts that exceed €750 million (approximately@s8tillion). Celanese has made payments throughmeee31, 2003 of $35 million for
environmental contamination liabilities in conneatiwith the divestiture agreements. As of Deceniei2003, Celanese has reserves of
$53 million for this contingency and may be reqdite record additional reserves in the future. iS&es 23 and 24 to the Celanese
Consolidated Financial Statements.

It is difficult to estimate the future cegif environmental protection and remediation beeaf many uncertainties, including uncertair
about the status of laws, regulations, and infoimnatelated to individual locations and sites. &ebjo the foregoing, but taking into
consideration our experience to date regardingrenmiental matters of a similar nature and factsezuly known, we believe that capital
expenditures and remedial actions to comply witlsterg laws governing environmental protection witlt have a material adverse effect on
our business and financial results. At June 30420 estimated range for remediation costs iwédxt $100 million and $150 million, with
the best estimate of $150 million. Future findimgshanges in estimates could have a materialtadfethe recorded reserves and Celanese's
cash flows. As of June 30, 2004 and December 313,20e have reserves of $150 million and $159 arillirespectively, for environmental
matters worldwide.

Organizational Structure
Significant Subsidiaries

We operate our global businesses throubhidiaries in Europe, North America and Asia, &Nvbich are owned indirectly through a
series of holding companies. Our European and Agidsidiaries, including Celanese Chemicals EufamdH, Ticona GmbH, Nutrinova
Nutrition Specialties & Food Ingredients GmbH, @elanese Singapore Pte., Ltd. are owned indirbgti€elanese AG. In North Americ
many of the businesses are consolidated under €sahmericas Corporation which, through its whaNyred subsidiary, CNA
Holdings, Inc., directly or indirectly owns the NlerAmerican operating companies. These includer@skaLtd., Ticona Polymers, Inc.,
Celanese Acetate LLC, and Grupo Celanese S.A.

Description of Property

As of December 31, 2003, we had numeroadymtion and manufacturing facilities throughouw ttorld. We also own or lease other
properties, including office buildings, warehouggpglines, research and development facilitiessaies offices.
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The following table sets forth a list ofrqarincipal production and other facilities throwgit the world.

Site

Leased/Owned

Products/Function

Corporate Center
Kronberg/Taunus, Germat

Chemical Products
Bay City, Texas, US/

Bishop, Texas, US/

Calvert City, Kentucky, US/
Cangrejera, Veracruz, Mexi

Clear Lake, Texas, US

Edmonton, Alberta, Canar
Frankfurt am Main, Germar

Frankfurt am Main, Germar

Oberhausen, Germal

Pampa, Texas, USA

Leasec

Owned

Owned

Owned
Owned

Owned

Owned

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

Leasec

Owned by InfraServ GmbH «
Co. Oberhausen KG, in which

Celanese holds an 84.0 percent

limited partnership intere:
Owned

Administrative offices

Butyl acetate
Iso-butylacetate
Propylacetate
Vinyl acetate monomer
Carboxylic acids
n/i-Butyraldehyde
Butyl alcohols
Propionaldehyde,
Propyl alcoho
Formaldehyde
Methanol
Pentaerythritol
Polyols
Polyvinyl alcohol
Acetic anhydride
Acetone derivatives
Ethyl acetate
Vinyl acetate monomer
Methyl amines
Acetic acid
Vinyl acetate monome
Methanol
Acetaldehyde
Butyl acetate
Conventional emulsions
Emulsion powders
Vinyl acetate

ethylene

emulsions
Vinyl acetate monome
Conventional emulsior
Emulsion powders
Vinyl acetate ethylene emulsio
Amines
Carboxylic Acids
Neopentyl Glycols

Acetic acid
Acetic anhydride
Ethyl acetate

Pasadena, Texas, U¢ Owned Polyvinyl alcohol
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Jurong Island, Singapore Owned Acetic acid
Butyl acetate
Ethyl acetate
Vinyl acetate monome
Koper, Slovenie Owned Conventional emulsior

Tarragona, Spai

Tarragona, Spai
Tarragona, Spai
Perstorp, Swede

Owned by Complejo Industrii
Tagsa AlE, in which Celanese
holds a 15.0 percent she
Owned

Leasec

Owned

Vinyl acetate monome

Vinyl acetate ethylene emulsio
Conventional emulsior
Conventional emulsior
Vinyl acetate ethylene emulsio



Acetate Products
Lanaken, Belgiun
Narrows, Virginia, USA(1
Ocotlan, Jalisco, Mexico(:

Technical Polymers Ticona
Auburn Hills, Michigan, USA

Bishop, Texas, USA

Florence, Kentucky, US,
Kelsterbach, Germar

Oberhausen, Germany

Shelby, North Carolina, US,

Wilmington, North Carolina, USA

Winona, Minnesota, US,

Performance Products
Frankfurt am Main, Germar

D) Filament production at Narrows and Ocotlan is eigxdto be discontinued by mid-2005. Flake productibOcotlan is expected to be

recommissioned in 2005.

Owned
Owned
Owned

Leased
Center
Owned

Owned

Owned by InfraServ GmbH «

Co. Kelsterbach KG, in which
Celanese holds a 100.0% limited
partnership intere:

Owned by InfraServ GmbH &
Co. Oberhausen KG, in which
Celanese holds an 84.0% limited
partnership intere:

Owned
PBT Compounding

Leased by a namsolidated
joint venture, in which Celane:
has a 50% intere
Owned

Owned by InfraServ GmbH «
Co. Hoechst KG, in which
Celanese holds a 31.2% limited
partnership intere:
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Tow
Tow, Filament, Flak«
Tow, Filament

Automotive Development

Celanex
GUR
Polyacetal Compoundir
Compounding, Administrative Office
Celstran Polyaceta
Compounding

GUR
Norbornene
Topas(2)
LCP(3)

Fortron PPS

Celstran

Sorbate:
Sunett




(2)  Technical Polymers Ticona's leased plant for itpdBocycloolefin copolymer in Oberhausen, Germamyraenced production i
September 2000. As Topas continues to undergo naekelopment, the plant is operating at signifibaless than commercial
capacity. For further information on Topas, seesiBass-Technical Polymers Ticona."

(3)  Technical Polymers Ticona completed a significaspassion of its Vectra LCP plant in Shelby, Nortar@ina in the second quarter
2002. Continued depressed levels in the telecongatians industry, a principal market for Vectraypled with the increased capacity,
has resulted in this plant operating at signifibalgss than commercial capacity.

Polyplastics has its principal productieeifities in Japan, Taiwan and Malaysia. Korea Begiing Plastics has its principal production
facilities in South Korea. Our Chemical Productgreent has joint ventures with manufacturing faeiitin Saudi Arabia and Germany and its
Acetate Products segment has three joint ventuitbsproduction facilities in China.

In 2003, Celanese and its consolidatedidian®s, in the aggregate, had capital expendtimethe expansion and modernization of
production, manufacturing, research and adminiserdacilities of $211 million. In 2002 and 200hese expenditures amounted to
$203 million and $191 million, respectively. We iegk that our current facilities and those of ocomsolidated subsidiaries are adequate to
the requirements of our present and foreseeahlegfaiperations. We continue to review our capaeitpirements as part of our strategy to
maximize our global manufacturing efficiency.

For information on environmental issuesaiged with our properties, see "Business—Envirental and Other Regulation" and
"Management's Discussion and Analysis of FinarC@tdition and Results of Operations—Liquidity arapfal Resources—Environmental
Matters.” Additional information with respect torquroperty, plant and equipment, and leases isagoed in notes 12 and 24 to the Celanese
Consolidated Financial Statements.

Employees

As of December 31, 2003, we had approxim®&#&00 employees worldwide from continuing openas, compared to 10,500 as of
December 31, 2002. This represents a decreas@uhamately 10 percent. We had approximately 5,60ployees in North America, 3,600
employees in Europe, 200 employees in Asia andebfjfloyees in the rest of the world. The followiagle sets forth the approximate number
of employees on a continuing basis as of Decembe?2@®3, 2002, and 2001.

Employees as of December 31,

2003 2002 2001
North America 5,60( 6,30( 6,90(
thereof USA 4,00( 4,60( 5,00(
thereof Canad 40C 50C 60C
thereof Mexicc 1,20(¢ 1,20(¢ 1,30(C
Europe 3,60( 3,90( 3,40(
thereof German 3,00( 2,80( 2,90(
Asia 20C 20C 20C
Rest of World 10C 10C 10C
Total Celanese Employe 9,50( 10,50( 10,60(

Many of our employees are unionized, paliidy in Germany, Canada, Mexico, Brazil, Belgiamd France However, in the United
States, less than one quarter of our employeesrdoaized. Moreover, in Germany and France, wagdsaneral working conditions are of
the subject of centrally negotiated collective ladmgng agreements. Within the limits establishedh®se agreements,
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our various subsidiaries negotiate directly witl tmions and other labor organizations, such akevsrcouncils, representing the employees.
Collective bargaining agreements between the Gerrhamical employers associations and unions rglatimemuneration typically have a
term of one year, while in the United States aghrear term for collective bargaining agreementgpgal. We offer comprehensive benefit
plans for employees and their families and belimverelations with employees are satisfactory.

Legal Proceedings

We are involved in a number of legal pratiegs, lawsuits and claims incidental to the noromdduct of our business, relating to such
matters as product liability, anti-trust, past veagisposal practices and release of chemicalglietenvironment. While it is impossible at this
time to determine with certainty the ultimate outeoof these proceedings, lawsuits and claims, neanagt believes that adequate provisions
have been made and that the ultimate outcomesetithave a material adverse effect on our finargmsition, but may have a material adverse
effect on the results of operations or cash flawary given accounting period. See also note 2Ba@elanese Consolidated Financial
Statements and note 12 to the Interim Consolid&ateancial Statements.

Plumbing Actions

Our subsidiary, CNA Holdings, along withélhDuPont and others, have been the defendasanies of lawsuits alleging that plastics
manufactured by these companies that were utilizélge production of plumbing systems for residaintroperty were defective or caused ¢
plumbing systems to fail. Based on, among othergshithe findings of outside experts and the sistaksgse of Ticona's acetal copolymer in
similar applications, CNA Holdings does not beli@ieona's acetal copolymer was defective or catiseglumbing systems to fail. In many
cases CNA Holdings' exposure may be limited by dation of the statute of limitations since Ticomased selling the acetal copolymer for
in the plumbing systems in site built homes duri®§6 and in manufactured homes during 1990.

CNA Holdings has been named a defendat@rnirputative class actions, further described betsmwwell as a defendant in other non-class
actions filed in ten states, the U.S. Virgin Islandnd Canada. In these actions, the plaintiffcély have sought recovery for alleged property
damages and, in some cases, additional damagesthadeexas Deceptive Trade Practices Act or simjfae statutes. Damage amounts have
not been specified.

. Dilday, et al. v. Hoechst Celanese Corporatiorglet-Weakley County, Tennesseé"2idicial Chancery CourClass
certification of recreational vehicle owners wasidd in July 2001, and cases are proceeding ondividual basis.

. Shelter General Insurance Co., et al. v. Shell@impany, et e—Weakley County, Tennessee Chancery Cln April 2000,
the U.S. District Court for the District of New ey denied class certification for a putative ckst#on (of insurance companies
with respect to subrogation claims). The plaintiéfigpeal to the Third Circuit Court of Appeals vdaied in July 2000, and the
case was subsequently dismissed. In Septembera28id@ilar putative class action seeking certifmatdf the same class that
was denied in the New Jersey matter was filed imE&esee state court. The Tennessee court dentdtaton in March 2002,
and plaintiffs are attempting an appeal. Casesamnénuing on an individual basis.

. Tom Tranter v. Shell Oil Company, et—Ontario Court, General Division; Gariepy, et al. 8hell Oil Company, et —Ontaric

Court, General Division These matters, which the Court consolidated, werged class certification but are currently opesg
Dupont and Shell have each settled these mattemekhas theCoutureandFurlan matters below. Their settlement
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agreements have been approved by the Court, althBhell's legal fees are still awaiting court amatoWe are the only
defendant remaining in this lawsuit.

. Richard Couture, et al. v. Shell Oil Company, e—Superior Court, Providence of Quebec; Furlan v.I50d Company, e
al.—British Columbia Supreme Court, Vancouver RegisDupont and Shell have each settled these masterspted above.
Celanese is the only defendant remaining in thessuits. They are "on hold" pending the outcomthefappeal in th&ranter
andGariepymatters above, as in Canadian practice, Ontaristembe the "lead jurisdiction" in such cases.

. Howard, et al. v. Shell Oil Company, et al.—9thidiad Circuit Court of Common Pleas, Charleston @by South Carolina;
Viera, et al. v. Hoechst Celanese Corporation,letd1th Judicial Circuit Court, Dade County, FloadFry, et al. v. Hoechst
Celanese Chemical Group, Inc., et al.—5th JudiGimtuit Court, Marion County, Florida Certification has been denied in
these putative class actions pending in South ®araind Florida state courts. The Plaintiff's patito appeal théloward
matter to the United States Supreme Court was denikate September 2004. Although plaintiffiera andFry subsequently
sought to bring actions individually, they werendissed and are on appeal.

. Richard, et al. v. Hoechst Celanese Chemical Grinp, et al.—4.S. District Court for the Eastern District of Taex Texarkan
Division. The court denied certification of a putative classon in March 2002, and the Fifth Circuit Couasstupheld the
dismissal. The plaintiff's petition to appeal te ttinited States Supreme Court was denied in |gteeBder 2004.

. St. Croix Ltd., et al. v. Shell Oil Company, etaVirgin Islands Territorial Court, St. Croix Divisn. The court in a putative
class action denied certification to a U.S. teri@®-wide class and dismissed Celanese on jurisdaitgrounds. Plaintiffs are
seeking reconsideration of those rulings.

. Vickers, et al. v. Shell Oil Company, et al.—U.Btifirt Court—Northern District of Indiana. putative nationwide class action
was filed in federal court in December 2002 agaiaistong others, CNA Holdings and Shell. CNA Holdnmotion to dismiss
this lawsuit was granted in December 2003. Thenfifts appealed to the ¥ Circuit of Appeals.

In order to reduce litigation expenses ngrovide relief to qualifying homeowners, in Novieer 1995, CNA Holdings, DuPont and Sl
entered into a national class action settlemenigiwhas been approved by the courts. The settleoadistfor the replacement of plumbing
systems of claimants who have had qualifying leaksyell as reimbursements for specified leak da@miggrthermore, the three companies
have agreed to fund these replacements and reisthargs up to $950 million (which now amounts td$3, million, due to additional
contributions and funding commitments of primacdklyer parties). There are additional pending latgsniapproximately 10 jurisdictions not
covered by this settlement; however, these casesdiovolve (either individually or in the aggregra large number of homes and
management does not expect the obligations arfsimg these lawsuits to have a material adverseeffie CNA Holdings.

In 1995, CNA Holdings and Shell settled thems relating to individuals in Texas owningogat of 110,000 property units, who are
represented by a Texas law firm for an amountwhilhnot exceed $170 million. These claimants dsm&ligible for a replumb of their homes
in accordance with terms similar to those of thigomal class action settlement.
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In addition, a lawsuit filed in November8®in Delaware Chancery Court, between CNA Holdiagd various of its insurance companies
relating to all claims incurred and to be incurfedthe product liability exposure led to a parti@iclaratory judgment in CNA Holdings' favor.
As a result, settlements have been reached withjarity of CNA Holdings' insurers specifying the@sponsibility for these claims. However,
in January 2000, CNA Holdings filed a motion in Stipr State Court in Wilmington, Delaware to sétial date with respect to this lawsuit
against one insurer, asserting that the settlermemtid because the insurer refused to make thénext|"coverage in place" payments to CNA
Holdings. The insurer and CNA Holdings signed &demient agreement in June 2003.

Management believes that the plumbing astare provided for in the consolidated financiateanents and that they will not have a
material adverse effect on our financial positidowever, if we were to incur an additional chargethis matter, such a charge may have a
material adverse effect on our results of operatmmcash flows in any given accounting period.adsurance can be given that our litigation
reserves will be adequate or that we will fullyaeer claims under our insurance policies.

Sorbates Antitrust Actions

In 1998, Nutrinova, then a wholly-owned sidliary of Hoechst, received a grand jury subpdema the United States District Court for
the Northern District of California in connectiortiva criminal antitrust suit relating to the sadmindustry. In May 1999, Hoechst and the
U.S. Federal Government entered into an agreenmatgriwhich Hoechst pled guilty to a one-count itrdient charging Hoechst with
participating in a conspiracy to fix prices andalte market shares of sorbates sold in the USBitatks. Hoechst and the U.S. Federal
Government agreed to recommend that the U.S. Bi€ourt fine Hoechst $36 million, payable ovefiyears, with the last payment of
$5 million being paid in June 2004. Hoechst alseead to cooperate with the U.S. Federal Governsentéstigation and prosecutions related
to the sorbates industry. The U.S. District Coodepted this plea in June 1999 and imposed a yemliecommended in the plea agreement.

Nutrinova and Hoechst have cooperated thighEuropean Commission since 1998 in connectitim mvatters relating to the sorbates
industry. In May 2002, the European Commissionrmied Hoechst of its intent to officially investigahe sorbates industry, and in early
January 2003, the European Commission served Hpédhisinova and a number of competitors with desteent of objections alleging
unlawful, anticompetitive behavior affecting ther&pean sorbates market. In October 2003, the Earo@@mmission ruled that Hoechst,
Chisso Corporation, Daicel Chemical Industries L Tthe Nippon Synthetic Chemical Industry Co. Ltddd&Jeno Fine Chemicals Industry Ltd.
operated a cartel in the European sorbates maeketkn 1979 and 1996. The European Commission idpasotal fine of €138.4 million
(approximately $161 million), of which9® million (approximately $115 million) was assabsgainst Hoechst. The case against Nutrinove
closed. The fine against Hoechst is based on thepgan Commission's finding that Hoechst does unalify under the leniency policy, is a
repeat violator and, together with Daicel, was @aospirator. In Hoechst's favor, the European C@sion gave a discount for cooperating in
the investigation. Hoechst appealed the Europeannission's decision in December 2003.

In addition, several civil antitrust act®hy sorbates customers, seeking monetary damadesttzer relief for alleged conduct involving
the sorbates industry, have been filed in U.Sestat federal courts naming Hoechst, Nutrinova,@ndther subsidiaries, as well as other
sorbates manufacturers, as defendants. Many o tiet®ns have been settled and dismissed by tivé €ne private actioriKerr v. Eastman
Chemical Co. et alis still pending in the Superior Court of New Jgrdeaw Division, Gloucester County. The plaintiffeiyes violations of th
New Jersey Antitrust Act and the New Jersey Consureeud Act and seeks unspecified dama
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In July 2001, Hoechst and Nutrinova entental an agreement with the Attorneys General o$ta8es, pursuant to which the statutes of
limitations were tolled pending the states' invgegions. This agreement expired in July 2003. SDcwber 2002, the Attorneys General for
New York, Illinois, Ohio, Utah and Idaho filed swih behalf of indirect purchasers in their respecsitates. The Utah, Nevada and Id
actions have been dismissed as to Hoechst, Nutrinnod Celanese. A motion for reconsideration iglipgnin Nevada and an appeal is pent
in Idaho. The Ohio and lllinois actions have beettlsd. The New York actiomew York v. Daicel Chemical Industries Ltd., etpgnding in
the New York State Supreme Court, New York Couistyhe only Attorney General action still pendiitgpo seeks unspecified damages. All
antitrust claims in this matter were dismissedh®y/ dourt in September 2004; however other statelaims are still pending. The Attorneys
General of Connecticut, Florida, Hawaii, Marylagauth Carolina, Oregon and Washington have entarsettlement discussions and have
been granted extensions of the tolling agreemeatigh September 2004.

Although the outcome of the foregoing pextiags and claims cannot be predicted with cestaimé believe that any resulting liabilities,
net of amounts recoverable from Hoechst, will mthe aggregate, have a material adverse effeotiofinancial position, but may have a
material adverse effect on the results of operatarcash flows in any given period. In the demeeaggeement, Hoechst agreed to pay
80 percent of liabilities that may arise from trevgrnment investigation and the civil antitrust@us related to the sorbates industry.

Parcel Tanker Shipping Antitrust Matter

We are prosecuting an arbitration agai@stTankers AS, JO Tankers B.V., JO Tankers, In© (Tankers") arising from an illegal
conspiracy among parcel tanker owners JO Tanké&sk,Nielsen AS, Stolt-Nielsen Transportation Grolufd. (“Stolt-Nielsen") and Odfjell
ASA, Odfjell Seachem AS, Odfjell U.S.A., Inc. ("Qelf") to fix prices, rig bids, and allocate marketnd shipping lanes in the parcel tanker
industry. We believe that we may have been a vidfimntitrust violations.

Odfjell, JO Tankers and several Odfjell d@Tankers executives pled guilty to criminal &t violations in connection with customer
allocation and other anti-competitive conduct ie garcel tanker industry from 1998 to November 2002

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petrentical Development Corporation—Taiwan KaohsiungrizisCourt. On February 1
2001, Celanese filed a private criminal actiondatent infringement against certain employees dafi&Retrochemical Development
Corporation, or CPDC, in the Taiwan Kaohsiung Dist€Court. Celanese is alleging that CPDC's emmeyiafringed its ROC Patent
No. 27572 covering the manufacture of acetic &iuFebruary 16, 2001, Celanese filed a Supplemetizil Brief in the same court allegir
damages against CPDC in the amount of about $4Bi@mibased on a period of infringement of 10 yed891-2000, and based on CPDC's
own data and as reported to the Taiwanese sesuaitié exchange commission. Celanese's ROC patsriteldivalid by the Taiwanese Patent
Office on March 8, 2001, after 14 months of legalgeedings before the patent office based on twoedkation actions by CPDC. In view of
the recent changes in the Taiwanese patent laesughplementary civil action has been convertemantindependent civil action, and the
amount of damages claimed by Celanese has beesessasd at $35 million. This action is still pending
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Shareholder Litigation

Celanese AG is a defendant in the followiitge consolidated actions brought by minority shatders during August 2004 in the
Frankfurt District Court Landgericht):

Mayer v. Celanese A

Knoesel v. Celanese A

Allerthal Werke AG and Dig-Hdl. Christa G6tz v. Celanese £

Carthago Value Invest AG v. Celanese

Prof. Dr. Ekkehard Wenger v. Celanese AG

Jens-Uwe Penquitt & Claus Deiniger VermogensvemnwetGbR v. Celanese AG
Dr. Leonhard Knoll v. Celanese AG

B.E.M. Borseninformations- und Effektenmanagemembidv. Celanese AG
Protagon Capital GmbH v. Celanese AG

Further, two minority shareholders haveagal the proceedings via a third party interventiosupport of the plaintiffs. The Purchaser has
joined the proceedings via a third party intervemtin support of Celanese AG. On September 9, 20@45-rankfurt District Court consolidat
the nine actions.

Among other things, these actions requestourt to set aside shareholder resolutions gadsbe extraordinary general meeting held on
July 30 and 31, 2004 based on allegations thatidiecthe alleged violation of procedural requireraemtd information rights of the
shareholders.

Further, on August 2, 2004, two minoritystholders instituted public register proceedingh the Konigstein Local Court
( Amtsgerich) and the Frankfurt District Court, both with awi¢éo have the registration of the Domination Agreeinn the Commercial
Register deleted AmtsldschungsverfahrgnThese actions are based on an alleged violafipnocedural requirements at the extraordinary
general meeting, an alleged undercapitalizatiah@fissuer and Blackstone and an alle