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Asfiled with the Securities and Exchange Commission on January 20, 2005

Registration No. 333-

SECURITIESAND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-1
REGISTRATION STATEMENT
UNDER
THE SECURITIESACT OF 1933

CELANESE CORPORATION

(Exact name of registrant as specified in its @rart

Delaware 2673 98-0420726
(State or other jurisdiction of (Primary Standard Industrial (I.LR.S. Employer
Incorporation) Classification Code Numbe Identification No.)

1601 West L BJ Freeway
Dallas, TX 75234-6034
(972) 443-4000
(Address, including zip code, and telephone numibehiding area code, of registrants' principalaxive offices)

Secretary
550 U.S. Highway 202/206
Bedminster, NJ 07921-1590
(908) 901-4500
(Name, address, including zip code, and telephoneber, including area code, of agent for service)

With copiesto:
Edward P. Tolley 111, Esq. Richard D. Truesdéll, Jr., Esqg.
Simpson Thacher & Bartlett LLP Davis Polk & Wardwell
425 L exington Avenue 450 L exington Avenue
New York, New York 10017-3954 New York, New York 10017
(212) 455-2000 (212) 450-4000

Approximate date of commencement of proposed saleto the public: ~As soon as practicable after this Registratione®tant is
declared effective.

If any of the securities being registeradtis Form are being offered on a delayed or ootiis basis pursuant to Rule 415 under the
Securities Act of 1933, check the following b&3.

If this Form is filed to register additidrscurities for an offering pursuant to Rule 4§2(bder the Securities Act, check the following
box and list the Securities Act registration staatmumber of the earlier effective registraticatestnent for the same offeringl

If this Form is a post-effective amendmfilet! pursuant to Rule 462(c) under the Securidies check the following box and list the
Securities Act registration statement number ofethitier effective registration statement for thene offeringd

If this Form is a pc-effective amendment filed pursuant to Rule 462 (wjar the Securities Act, check the following boxl #ist the



Securities Act registration statement number ofghidier effective registration statement for thens offering ]

If delivery of the prospectus is expectethé made pursuant to Rule 434, please check logviog box. O

CALCULATION OF REGISTRATION FEE

Proposed Maximum

Proposed Maximum Aggregate Offering

Title of Each Class of Amount to be Offering Price Per Amount of
Securitiesto be Registered Registered Share Price® Registration Fee
Convertible Perpetual Preferred Stock, par value
$.01 per shar 1,600,000 share $25.00 $40,000,00( $4,708
Series A Common Stock, par value $.0001 per
share® — — — —
Total $40,000,00( $4,708

Q) Estimated solely for the purpose of calculatingréngistration fee under Rule 457(a) of the Seasifict of 1933, as amended (the
"Securities Act").

2) Includes shares of our Series A common stock tieaisguable upon conversion or exchange of theartible perpetual preferred
stock registered hereby or otherwise issuable pmtsio the terms thereof. Pursuant to Rule 416 uthgeSecurities Act the number
shares registered includes an indeterminate nuoflstrares of our Series A common stock issuabl@ gpaversion or exchange of
the convertible perpetual preferred stock, asahsunt may be adjusted as a result of stock sptiisk dividends and antidilution
provisions. We will not receive additional consialiwn in connection with the conversion into orleaege for our Series A common
stock by the holders of the convertible perpetuafgrred stock, and therefore, no registrationdaequired pursuant to Rule 457
(i) for such shares of our Series A common stogistered hereby.




EXPLANATORY NOTE

This registration statement is being fifratsuant to Rule 462(b) under the Securities AG9¥3, as amended ("Rule 462(b)"), and
includes the registration statement facing pads thge, the signature page, an exhibit index lhaddport on financial statement schedule
and consent of independent registered public adoaufirm. Pursuant to Rule 462(b), the contentthefregistration statement on Form S-1
(File No. 333120187) of Celanese Corporation, including the leikhthereto and each of the documents incorpotagadference therein, a
incorporated by reference into this registratiatesnent.




SIGNATURES

Pursuant to the requirements of the Seearfict of 1933, Celanese Corporation has duly edtisis registration statement to be signed
on its behalf by the undersigned, thereunto duth@tized, in the city of New York, state of New ¥ppn January 20, 2005.

CELANESE CORPORATION

By: /s/ CORLISS J. NELSON

Name: Corliss J. Nelsc
Title: Chief Financial Office

Pursuant to the requirements of the Seearfict of 1933, this registration statement hanbsgned by the following persons in the
capacities indicated on January 20, 2005.

Signature Title

/sl DAVID N. WEIDMAN

Chief Executive Officer (Principal Executive Qffr), Director
David N. Weidmar

s/ CORLISS J. NELSON Chief Financial Officer (Principal Financial OffigePrincipal Accounting

Officer)

Corliss J. Nelsol

/s/ CHINH E. CHU
Chairman of the Board of Directors

Chinh E. Chu
*
Director
James Barlet
*
Director
William H. Joyce
*
Director
Anjan Mukherjee
*
Director
Paul H. O'Neill
*
Director
Hanns Ostmeie
*
Director
James A. Quell
*
Director

Daniel S. Sandel

*By: /s/ CORLISS J. NELSON

Corliss J. Nelson
Attor ney-in-Fact




EXHIBITS

All exhibits filed with or incorporated bigference in Registration Statement No. 328187 are incorporated by reference into, and
be deemed part of, this registration statemengbthe following, which is filed herewith.

Exhibit
Number Description of Document

23.z  Report and consent of KPMG Deutsche Treul-Gesellschaft Aktiengesellschaft Wirtschaftsprifugegellschaf
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Exhibit 23.2

Report on Financial Statement Schedule and Consent of Independent Register ed
Public Accounting Firm

The Supervisory Board and Board of Management
Celanese AG:

The audits referred to in our report dakegust 31, 2004, except for paragraph one of N8te/Rich is as of October 6, 2004, paragraph
two of Note 28 which is as of October 26, 2004, pachgraph three of Note 28 which is as of DecerBheP004, included the related
consolidated financial statement schedule for @di¢he years in the three-year period ended DeceBihe2003, included in the registration
statement. This consolidated financial statememedgle is the responsibility of Celanese's manager@ir responsibility is to express an
opinion on this consolidated financial statememiesile based on our audits. In our opinion, sucisaldated financial statement schedule,
when considered in relation to the basic consadéinancial statements taken as a whole, presainigin all material respects the
information set forth therein.

We consent to the use of our reports inm@ied by reference herein and to the referencertdéirm under the heading "Experts" in the
prospectus incorporated by reference herein.

Our report dated August 31, 2004, exceppéragraph one of Note 28 which is as of Octob@064, paragraph two of Note 28 whicl
as of October 26, 2004, and paragraph three of RBighich is as of December 31, 2004, containsamgibry paragraphs that state that
(a) Celanese changed from using the last-in, diustor LIFO method of determining cost of invenéarat certain locations to the first-in, first-
out or FIFO method as discussed in Note 3 to tinsaalated financial statements, (b) Celanese adoBtatement of Financial Accounting
Standards ("SFAS") No. 143, "Accounting for AssetiRment Obligations”, effective January 1, 20@8ypted Financial Accounting
Standards Board Interpretation No. 46 (Revisedpn&lidation of Variable Interest Entities—an iptetation of ARB No. 51", effective
December 31, 2003, adopted SFAS No. 142, "Goodnil Other Intangible Assets", effective Januar30D2, early adopted SFAS No. 146,
"Accounting for Costs Associated with Exit or Dispd Activities", effective October 1, 2002, and iged the actuarial measurement date for
its Canadian and U.S. pension and other postretineimenefit plans in 2003 and 2002, respectiveiy, (@) we also have reported separately
on the consolidated financial statements of Celaf@sthe same periods, prior to the change fraerLtiirO to the FIFO method of
determining cost of inventories. Those consolidditeahcial statements were presented separatehg tise U.S. dollar and the euro as the
reporting currency.

/sl KPMG Deutsche Treuhand-Gesellschaft Aktiendssehft Wirtschaftsprifungsgesellschaft

Frankfurt am Main
January 20, 2005
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