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Special Note Regarding Forward-Looking Statements

Certain statements in this Annual Report are fodaAlaoking in nature as defined in the Private Siiesr
Litigation Reform Act of 1995. These statements] ather written and oral forwaldoking statements made by 1
Company from time to time, may relate to, amongnothings, such matters as planned and expecteatitap
increases and utilization; anticipated capital sigggy environmental matters; legal proceedingspexpe to, and
effects of hedging of, raw material and energy €asid foreign currencies; global and regional eodagppolitical,
and business conditions; expectations, strategigsplans for individual assets and products, satgnas well as
for the whole Company; cash requirements and usagailable cash; financing plans; pension expenses
funding; anticipated restructuring, divestituredaonsolidation activities; cost reduction and colng¢fforts and
targets and integration of acquired businessesselplans and expectations are based upon certad@mlying
assumptions, and are in turn based upon intertisl@es and analyses of current market conditiosteends,
management plans and strategies, economic consligom other factors. Actual results could diffextemnially from
expectations expressed in the forward-looking statgs if one or more of the underlying assumpteoms
expectations proves to be inaccurate or is unegliZertain important factors that could causeaeasults to
differ materially from those in the forward-lookistatements are included with such forwhrdking statements a
in “Management’s Discussion and Analysis of Finah€londition and Results of Operations — Forwaraing
Statements May Prove Inaccurate.”

Item 1. Business
Basis of Presentation

In this Annual Report on Form 10-K, the term “Cedae” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The ternes‘@ompany,” “we,” “our” and “us” refer to Celaneaed its
subsidiaries on a consolidated basis. The term “BGRtal” refers to our subsidiary, BCP Crystal H8ldings
Corp., a Delaware corporation, and not its subs&BaThe term “Purchaser” refers to our subsidi@slanese
Europe Holding GmbH & Co. KG, formerly known as BCBystal Acquisition GmbH & Co. KG, a German linut
partnership, and not its subsidiaries, except whtrerwise indicated. The term “Original Sharehodieefers,
collectively, to Blackstone Capital Partners (Cawgiriatd. 1, Blackstone Capital Partners (Cayman) Ptd
Blackstone Capital Partners (Cayman) Ltd. 3 and@®#ital Investors Sidecar Fund, L.P. The terms fSpg’ and
“Advisor” refer to certain affiliates of The Blackstone GroHpr accounting purposes, Celanese and its caolaset
subsidiaries are referred to as the “Successor.”

Celanese AG is incorporated as a stock corporatiganized under the laws of the Federal Republic of
Germany. As used in this document, the term “CA&ers to (i) prior to the Organizational Restructgr(as
defined in Note 2 of the consolidated financiatestaents), Celanese AG and Celanese Americas Cdigpora
(“CAC"), their consolidated subsidiaries, their roonsolidated subsidiaries, ventures and otherstnvents, and
(i) following the Organizational Restructuring, l@eese AG, its consolidated subsidiaries, its nmmsolidated
subsidiaries, ventures and other investments, ¢xicapwith respect to shareholder and similar erativhere the
context indicates, “CAG” refers to Celanese AG. &octounting purposes, “Predecessor” refers to CAdGita
subsidiaries.

Change in Ownership and Initial Public Offering

Pursuant to a voluntary tender offer commenceckirrary 2004, the Purchaser, an indirect wholly @dvn
subsidiary of Celanese Corporation, on April 6,208cquired approximately 84% of the ordinary shafe
Celanese AG, excluding treasury shares, for a mseprice of $1,693 million, including direct acgjtion costs of
$69 million. During the year ended December 31,5280d the nine months ended December 31, 2004, the
Purchaser acquired additional CAG shares for $4ifidmand $33 million, respectively, including dict
acquisition costs of $4 million and less than $1liam, respectively. As of December 31, 2006, ownership
percentage in CAG was approximately 98%. As a teduhe effective registration of the Squeeze-(@stdefined
in Note 2 to the consolidated financial statemeimt$fie commercial register in December 2006, wguaed the
remaining 2% of CAG in January 2007.
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On November 3, 2004, Blackstone Crystal Holdingpit@éaPartners (Cayman) IV Ltd., reorganized as a
Delaware corporation and changed its name to Cs¢a@erporation. Additionally, BCP Crystal Holdingsl. 2, a
subsidiary of Celanese Corporation, was reorgaraseg Delaware limited liability company and chahge name
to Celanese Holdings LLC.

In January 2005, we completed an initial publiedfig of 50,000,000 shares of Series A common sanck
received net proceeds of $752 million after dedhgctinderwriters’ discounts and offering expense®4@& million.
Concurrently, we received net proceeds of $233anilirom the offering of our convertible perpetpatferred
stock. A portion of the proceeds of the share oftgy were used to redeem $188 million of our sediscount notes
and $521 million of our senior subordinated notes)uding early redemption premiums of $19 millemd
$51 million, respectively. See Notes 2 and 3 todtesolidated financial statements for addition&imation.

Overview

We are an integrated global hybrid producer of @added industrial chemicals. We are the world'gdat
producer of acetyl products, including acetic aoid vinyl acetate monomer (“VAM”), polyacetal prats
(“POM™), as well as a leading global producer ajtiriperformance engineered polymers used in consanter
industrial products and designed to meet highliinézal customer requirements. We believe that apprately
95% of our differentiated intermediate and spegipfbducts hold first or second market positiorabglly. Our
operations are located primarily in North AmeriEayope and Asia. We believe we are one of the loaest
producers of key building block chemicals in thetsits chain, such as acetic acid and VAM, due toeconomies
of scale, operating and purchasing efficienciesmogrietary production technologies. In additiae have a
significant portfolio of strategic investments, luting a number of ventures in North America, E@rand Asia.
Collectively, these strategic investments createesfor the Company and contribute significantlystdes, earnings
and cash flow.

Our large and diverse global customer base prignaohsists of major companies in a broad arraypadfistries.
For the year ended December 31, 2006, approximagsty of our net sales were to customers locatétbitth
America, 42% to customers in Europe and Africa 2b% to customers in Asia and the rest of the world.

Market Industry

This document includes industry data and foredhstiswe have prepared based, in part, upon inddstiy and
forecasts obtained from industry publications amdeys and internal company surveys. Third-partyustry
publications and surveys and forecasts generaltg shat the information contained therein has lndained from
sources believed to be reliable. The statementgdery Celanese’s market position in this docunaeatbased on
information derived from th2006 Stanford Research Institute International CisahEconomics HandbogkCMAI
2004 World Methanol Analysend Tecnon Orbichercetic Acid and Vinyl Acetate World Suntkiyd quarter 200
report.
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Segment Overview

We operate principally through four business segmé&Phemical Products, Technical Polymers Ticona
(“Ticona”), Acetate Products and Performance Prtgluthe table below illustrates each segment’salets to
external customers for the year ended Decembe2@B, as well as each segment’s major producteaddise

markets.

2006 Net Sales(1

Key Products

Major End -Use Markets

Technical Performance

Chemical Products Polymers Ticona Acetate Products Products
$4,608 million $915 million $700 million $176 million
« Acetic acid « POM  Acetate tow » Sunett® sweetener
* VAM « UHMW-PE (GUR!  Sorbates
* Polyvinyl alcohol
(PVOH) « Liquid crystal
* Emulsions polymers (Vectra)

« Acetic anhydride
¢ Acetate esters

« Carboxylic acids
* Methanol

* Oxo Alcohols

* Amines

« Polyvinyl Acetate

* Paints

« Coatings

* Adhesives
 Lubricants

« Detergents

* Pharmaceuticals
* Films

* Textiles

* Inks

« Plasticizers

* Esters

* Solvents

* Glass Fibers

* Building products

« Polyphenylene
sulfide
(“PPS") (Fortron)

* Polyester
Engineering Resins

* Long Fiber
reinforced
thermoplastic:

* Fuel system
components

« Conveyor belts
» Battery Separators
« Electronics
* Seat belt
mechanisms

* Other Automotive
« Appliances and
Electronics

* Filtrations

« Coatings

* Medical

* Telecommunication

« Filter products

» Beverages

» Confections

« Baked goods

* Pharmaceuticals

(1) Consolidated net sales of $6,656 million for tharyended December 31, 2006 also include $257 milficme
sales from Other Activities, primarily attributakiteour captive insurance companies and our ATtietas
business. Chemical Products’ net sales exclude sagment sales of $134 million for the year ended

December 31, 200

Trademarks

AO Plus™ , BuyTiconaDirecf™, Celanex®, Celcon®, Celstrar®, Celvol®, Celvolit®, Compel®, Erkol®,
GUR®, Hostaform®, Impet®, Impet-HI®, Mowilith ®, Nutrinova®, Riteflex®, Sunett®, Vandar®, VAntage
™ Vectra®, Vectran®, Vinamul®, Elite®, Duroset® and certain other products and services namedsn th
document are registered trademarks and servicesnofitke Company. Aceteékis a registered trademark of Acetex
Corporation, a subsidiary of the Company. Forffama registered trademark of Fortron Industries La@enture ¢
Celanese. Vectran is a registered trademark ofrigur@o., Ltd.

Chemical Products

Our Chemical Products segment produces and sumgaedyl products, including acetic acid, acetateres
VAM, polyvinyl alcohol and emulsions. We are a lgapglobal producer of acetic acid and the worldigest
producer of VAM. We are also the largest polyviajdohol producer in North America. These products a
generally used as building blocks for value-addedipcts or in intermediate chemicals used in thetpacoatings,
inks, adhesives, films, textiles and building praidundustries. Other chemicals produced in thigremt are
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organic solvents and intermediates for pharmacalégricultural and chemical products. For therywaled
December 31, 2006, net sales to external custoofiersetyls were $2,168 million, acetyl derivatiwesl polyols
were $1,083 million and all other business linembimed were $1,357 million.

Technical Polymers Ticona

Our Ticona segment develops, produces and supplesad portfolio of high performance technicalypoérs
for application in automotive and electronics praduand in other consumer and industrial applicatioften
replacing metal or glass. Together with our striateffiliates, we are a leading participant in tlebal technical
polymers business. The primary products of TicaeaPOM, polybutylene terephthalate (“PBT”) and GUR,
ultra-high molecular weight polyethylene. POM ariélTRare used in a broad range of products includintgmotive
components, electronics and appliances. GUR is insealttery separators, conveyor belts, filtratauipment,
coatings and medical devices.

Acetate Products

Our Acetate Products segment primarily producessaipglies acetate tow and acetate flake, useckin th
production of filter products. Including the prodioa of our long-standing ventures in China, we@me of the
world’s leading producers of acetate tow and webioned globally. At the end of 2006, we had cteted the
majority of our planned restructuring activitiescmnsolidate our acetate flake and tow manufaduiinis
restructuring is being implemented to increasecigfficy, reduce over-capacities in certain manufawuareas and
to focus on products and markets that provide l@mgr value. These restructuring activities areraok to be
complete by early 2007.

Performance Products

The Performance Products segment operates undeatieename of Nutrinova and produces and selletB®n
high intensity sweetener and food protection ingneis$, such as sorbates, for the food, beverage and
pharmaceuticals industries.

Competitive Strengths

We benefit from a number of competitive strengthsluding the following:

Leading Market Positions

We believe we have the first or second market jpostglobally in approximately 95% of our differexied
intermediate and specialty products that make mnajarity of our sales. We also believe we are diteaglobal
producer of acetic acid and the world’s largestiper of VAM. Ticona and our ventures, Polyplastiosl Korea
Engineering Plastics Co., Ltd. ("KEPCQ?"), are lgagsuppliers of POM and other engineering resirddrth
America, Europe and the Asia/Pacific region. Oadkrship positions are based on our large shagbél
production capacity, operating efficiencies, prefary technology and competitive cost structuresuinmajor
products.

Proprietary Production Technology and Operating Exgise

Our production of acetyl products employs indusgding proprietary and licensed technologies pidiclg our
proprietary AO Plus acid-optimization technology floe production of acetic acid and VAntage and Y&ye Plus
vinyl acetate monomer technology. AO Plus enablastapacity to be increased with minimal invesitmeahile
VAntage and VAntage Plus enables significant ineesan production efficiencies, lower operatingts@sd
increases in capacity at ten to fifteen percenhefcost of building a new plant.

Low Cost Producer

Our competitive cost structures are based on ecmsonfi scale, vertical integration, technical knbew and
the use of advanced technologies.
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Global Reach

We operate thirty-five production facilities thrcuamut the world. The ventures in which we partiogpaperate
ten additional facilities. Our infrastructure of méiacturing plants, terminals, and sales officewjales us with a
competitive advantage in anticipating and meetiegrteeds of our global and local customers in estiblished
and growing markets, while our geographic diversiyuces the potential impact of volatility in angividual
country or region. We have a strong, growing presen Asia, particularly in China, and we have defi a strategy
to continue this growth. Our strategy will helptaameet customer demand in this fast growing redian more
information regarding our financial information tvitespect to our geographic areas, see Note 2Trtoomsolidate
financial statements.

Strategic Investments

Our strategic investments, including our ventuhesie enabled us to gain access, minimize costacrelerate
growth in new markets, while also generating sigaiit cash flow and earnings. Our equity investsianid cost
investments represent an important component ofjmwth strategy. See Note 10 to the consolidédtexhtial
statements and “Investments” commencing on pags tém 1 for additional information on our equénd cost
investments.

Diversified Products and End-Use Markets

We offer our customers a broad range of producssvinide variety of end-use markets. For exampleoia
offers customers a broad range of high-quality eegiing plastics to meet the needs of customeranmerous end-
use markets, such as automotive, electrical/eleictspappliance and medical. Chemical Productddsang marke
positions in an integrated chain of basic and perémce-based acetyl products that are sold intersiévindustrial
applications. This product and market diversityplsals to reduce the potential impact of volatilityany individual
market segment.

Business Strategies

We are focused on increasing operating cash flpvaditability, return on investment and shareholdaiue,
which we believe can be achieved through the faligvbusiness strategies:

Execution and Productivity

We continually seek ways to reduce our productiwch raw material costs. We have established an tipeah
excellence culture which has enabled us to makeuygtivity improvements. Most significantly, Six $ig is a
pervasive and important tool being used in bothratns and administration for achieving greatedpictivity and
growth. We continue to pursue opportunities ana@ss technology improvements focused on energyctiedu \We
will also continue using best practices to reduzgsand increase equipment reliability in mainteesand project
engineering. Global operational excellence is &egiral part of our strategy to maintain our costaadage and
productivity leadership.

Focused Portfolio

We continue to further optimize our business pdidfthrough divestitures, acquisitions and strategi
investments that enable us to focus on businessgkich we can achieve market, cost and techndieayership
over the long term. In addition, we intend to exgpanr product mix into higher value-added products.

Growth

We are investing strategically in growth areas atding new production capacity, when appropriatextend
our global market leadership position. Historicattyr strong market position has enabled us t@teitapacity
growth to take advantage of projected demand grokghexample, we are building a 600,000 metricdenyear
world-scale acetic acid plant in China, the worlidistest growing market for acetic acid and itSvégives. The
plant is scheduled for commercial sales in 2007p&$ of our growth strategy, we also continuedwedop new
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products and industry-leading production technaedhat deliver value-added solutions for our qusis. For
example, Ticona has worked closely with fuel sysseippliers to develop an acetal copolymer withcthemical an
impact resistance necessary to withstand exposurettdiesel fuels. In our emulsions business, waqered a
technological solution that leads the industryiaduct offerings for ecologically friendly emuls®for solvent-free
interior paints. We believe that our customers @aur expertise, and we will continue to work viltem to
enhance the quality of their products.

Business Segments

For more information with respect to the finane@dults and conditions of our business segmergd\sete 27
to our consolidated financial statements.

CHEMICAL ProDUCTS

The Chemical Products segment consists of six basitines: Acetyls, Acetyl Derivatives and Polyols,
Polyvinyl Alcohol, Emulsions, Specialties, and atbbemical activities. All business lines in thegsent conduct
business mainly using the “Celanese” trade nanegmxXPolyvinyl Alcohol, which uses the trademarlkev@l and
Erkol, Emulsions, which uses the trademarks Molw#ihd Celvolit, Vinamul, Elite and Duroset. Seenté.
Business — Segment Overview for discussion of keglpcts and major end-use markets.

Business Lines
Acetyls. The acetyls business line produces:

* Acetic acid, used to manufacture VAM, other acdstlivatives and other end uses, including purified
terephthalic acid (“PTA”). We manufacture aceti@aor our own use, as well as for sale to thirdips,
including other participants in the acetyl derivas business

« VAM, used in a variety of adhesives, paints, filmgatings and textiles. We manufacture VAM for oumn
use, as well as for sale to third parti

« Methanol, principally sold to the merchant marl

* Acetic anhydride, a raw material used in the préidncof cellulose acetate, detergents and
pharmaceuticals; ar

» Acetaldehyde, a major feedstock for the produatibpolyols. Acetaldehyde is also used in other niga
compounds such as pyridines, which are used icw@grial products

Acetic acid, methanol and VAM, our basic produet® directly impacted by the global supply/demaaldhce
for each of the products and can be describeddgalin nature. The principal raw materials iesle products are
natural gas and ethylene, which we purchase framenous sources; carbon monoxide, which we both faature
and purchase under long-term contracts; metharfothmve both manufacture and purchase under lomg-aed
short-term contracts; and butane, which we purcfrase one supplier and can also obtain from otlereses. All
these raw materials, except carbon monoxide, arercmlities and are available from a wide varietgafirces.

Our production of acetyl products employs leadingppietary and licensed technologies, including our
proprietary AO Plus acid-optimization technology floe production of acetic acid and VAntage and Y&ye Plus
vinyl acetate monomer technology.

Acetyl Derivatives and PolyolsThe acetyl derivatives and polyols business piregluces a variety of solvents,
polyols, formaldehyde and other chemicals, whictuin are used in the manufacture of paints, cgafiadhesives
and other products.
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Many acetyl derivatives products are derived frammroduction of acetic acid and oxo alcohols. Rriyn
products are:

« Ethyl acetate, an acetate ester that is a sohssat in coatings, inks and adhesives and in the faatwue of
photographic films and coated pape

« Butyl acetate, an acetate ester that is a sohaat in inks, pharmaceuticals and perfu
* Propyl acetate, an acetate ester that is a salgetin inks, lacquers and plasti

« Methyl ethyl ketone, a solvent used in the productf printing inks and magnetic tap:
 Butyric acid, an intermediate for the productioresters used in artificial flavor
 Propionic acid, an organic acid used to protectmederve grain; ar

« Formic acid, an organic acid used in textile dyeang leather tannin

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

» Formaldehyde, primarily used to produce adhesismseor plywood, particle board, POM engineering
resins and a compound used in making polyurett

« Polyol products such as trimethylolpropane, useslirthetic lubricants; neopentyl glycol, used invder
coatings; and 1-butylene glycol, used in flavorings and plastic&

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

< Butanol, used as a solvent for lacquers, dopeshanders, and as an intermediate in the manufacture
chemicals, such as butyl acryla

« Propanol, used as an intermediate in the producti@mines for agricultural chemicals, and as aesutl for
inks, resins, insecticides and wax

Acetyl derivatives and polyols are commodity pragutharacterized by cyclicality in pricing. Themmripal raw
materials used in the acetyl derivatives businessdre acetic acid, various alcohols, methanetsddehyde,
propylene, ethylene and synthesis gas. We manuéagctany of these raw materials for our own useabas for
sales to third parties, including our competitorshie acetyl derivatives business. We purchaseyfop and
ethylene from a variety of sources. We manufachgetaldehyde for our European production, but wehase all
acetaldehyde requirements for our North Americagratons from third parties. Acetaldehyde is algailable fron
other sources.

Polyvinyl Alcohol. Polyvinyl alcohol (“PVOH?") is a performance charai engineered to satisfy particular
customer requirements. It is used in adhesivefihgiproducts, paper coatings, films and textilHse primary raw
material to produce PVOH is VAM, while acetic asdroduced as a lyroduct. Prices vary depending on indu
segment and end use application. Products areosaddglobal basis, and competition is from all oegiof the
world. Therefore, regional economies and supply@eand balances affect the level of competitiootirer
regions. According to industry sources on PVOH anethe largest North American producer of PVOH ted
third largest producer in the world.

Emulsions. The products in our emulsions business inclugwentional emulsions and high-pressure vinyl
acetate ethylene emulsions. Emulsions are made Vb, acrylate esters and styrene. They are a loagponent
of water-based quality surface coatings, adhesias;woven textiles and other applications.

Specialties. The specialties business line produces:

» Carboxylic acids such as pelargonic acid, usectardents and synthetic lubricants, and heptaruid asec
in plasticizers and synthetic lubricar

< Amines such as methyl amines, used in agrochemitalsoisopropynol amines, used in herbicides, and
butyl amines, used in the treatment of rubber andater treatment; ar
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« Oxo derivatives and special solvents, such as gatdehyde, which is used by the Performance Preduct
segment for the production of sorbates, as welhasmaterials for the fragrance and food ingredient
industry.

The prices for these products are relatively stdbketo longierm contracts with customers whose industrie
not generally subject to the cyclical trends of oomadlity chemicals.

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

In December 2006, we announced plans to sell tbgpoxducts and derivatives businesses as partrof ou
strategy to optimize our portfolio and divest narecbusinesses. See Note 32 to the consolidataddial
statements for additional information.

During the third quarter of 2006, we discontinued Bentaerythritol (“PE”) operations.

Facilities

Chemical Products has production sites in the dri8@tes, Canada, Mexico, Singapore, Spain, Sweden,
Slovenia, the United Kingdom, the Netherlands, Eeasnd Germany. The emulsions business line akstotang
arrangements in France. We also participate iméuve in Saudi Arabia that produces methanol anthie
Tertiary-Butyl Ether (‘MTBE"). Over the last few ges, we have continued to shift our production céapao lower
cost production facilities while expanding in grbwharkets, such as China. As a result, we shut dawn
formaldehyde unit in Edmonton, Alberta, Canada id-2004 and announced in August 2005 that we intertb&e
this facility in 2007.

Markets

The following table illustrates net sales by degion of the Chemical Products segment by geogcaeigiion
of the Successor for the years ended Decembei088, &nd 2005 and for the nine months ended Dece®&ih&00:-
and of the Predecessor for the three months endedh\81, 2004.

Net Sales to External Customers by Destination — @&mical Products

Successo Predecessol

Year Ended Year Ended Nine Months Ended Three Months Ended

December 31, December 31, December 31, March 31,

2006 2005 2004 2004
% of % of % of % of
$ Segmen $ Segmen $ Segmen $ Segmen
(In millions)

North America 1,63( 35% 1,57( 38% 92: 37% | 297 38%
Europe/Africa 1,931 42% 1,62¢ 39% 96& 39% | 314 40%
Asia/Australia 864 19% 80¢ 19% 484 20% | 144 19%
Rest of World 1832 4%  15¢ 4% 93 4% 25 3%

Chemical Products markets its products both diydotcustomers and through distributors. It alstizes a
number of “e-channels”, including its website atwhemvip.com, as well as system-to-system linkimgugh its
industry portal, Elemica.

Acetic acid and VAM are global businesses whichehseveral large customers. Generally, we suppbethe
global customers under multi-year contracts. Thetamers of acetic acid and VAM produce polymersiuse
water-based paints, adhesives, paper coatingsegtel, film modifiers and textiles. We have lotending
relationships with most of these customers.
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PVOH is sold to a diverse group of regional andtmational customers mainly under single year cmts.
The customers of the PVOH business line are priynangaged in the production of adhesives, pagers f
building products, and textiles.

Emulsions are sold to a diverse group of regiondlraultinational customers. Customers for emulsemes
manufacturers of water-based quality surface cgatiadhesives and non-woven textiles.

Acetyl derivatives and polyols are sold to a dieegsoup of regional and multinational customerhhotder
multi-year contracts and on the basis of lat@ading relationships. The customers of acetyldBves are primaril
engaged in the production of paints, coatings altésives. In addition to our own demand for acd¢ylvatives to
produce cellulose acetate, we sell acetyl derieatio other participants in the cellulose acetadestry. We
manufacture formaldehyde for our own use as wefbasale to a few regional customers that inclodenufacturer
in the wood products and chemical derivatives itriles The sale of formaldehyde is based on botg End short
term agreements. Polyols are sold globally to sewikiety of customers, primarily in the coatingsl aesins and
the specialty products industries. Oxo productssaté to a wide variety of customers, primarilytfie construction
and automotive industries and are used internalfyréduce acetyl derivatives. The oxo market isatterized by
oversupply and numerous competitors. The spedditisiness line primarily serves global marketh@synthetic
lubricant, agrochemical, rubber processing andratpecialty chemical areas.

Competition

Our principal competitors in the Chemical Prodisgigment include Air Products and Chemicals, Intofida
S.A., BASF AG (“BASF"), Borden Chemical, Inc., BR.p., Chang Chun Petrochemical Co., Ltd., Daide¢@ical
Industries Ltd. (“Daicel”), The Dow Chemical CompatiDow”), Eastman Chemical Corporation (“Eastmari) I.
DuPont de Nemours and Company ("DuPont”), Methabesporation, Lyondell Chemical Company, Nippon
Gohsei, Perstorp Inc., Rohm & Haas Company, JiaBggo Corporation (Group) Ltd., Showa Denko K.Kd a
Kuraray Co. Ltd.

TECHNICAL POLYMERS TICONA

The Ticona segment develops, produces and sugpbesad portfolio of high performance technicalypoérs.
See Item 1. Business — Segment Overview for disongs key products and major end-use markets.

Ticona technical polymers have chemical and phygicgperties enabling them, among other things, to
withstand high temperatures, resist chemical reastwith solvents and resist fracturing or stretghiThese
products are used in a wide range of performanosadeding applications in the automotive and eleétsectors
and in other consumer and industrial goods, ofég@hacing metal or glass. Demand for high perforregeaymers
is expected to grow approximately 5% to 6% per year

Ticona works in concert with its customers to eaabhovations and develop new or enhanced produictsne
focuses its efforts on developing new markets gpii@ations for its product lines, often developmgtom
formulations to satisfy the technical and procegsequirements of a customer’s applications. Fange, Ticona
has worked closely with fuel system suppliers teali@ an acetal copolymer with the chemical andaotp
resistance necessary to withstand exposure toiéselduels in the new generation of common ragékdl engines.
The product can also be used in automotive fuedesennits where it remains stable at the high dpeya
temperatures present in direct-injection dieselregor meet the requirements of the new generafidio fuels.

Ticona’s customer base consists primarily of adargmber of plastic molders and component supphgnech
are often the primary suppliers to original equiptm@anufacturers (“OEM”). Ticona works with theselders and
component suppliers as well as directly with theMBHEo develop and improve specialized applicatiamgd system:

Prices for most of these products, particularlycgdized product grades for targeted applicatigesierally
reflect the value added in complex polymer chemigirecision formulation and compounding, and tkiemsive
application development services provided. Theisfized product lines are not particularly susdaptto cyclical
swings in pricing.
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Business Lines

POM is sold under the trademark Hostaform in aioas but North America, where it is sold under the
trademark Celcon. Polyplastics and KEPCO are |epslippliers of POM and other engineering resirthén
Asia/Pacificregion. POM is used for mechanical parts, includlogr locks and seat belt mechanisms, in autom
applications and in electrical, consumer and médaipplications such as drug delivery systems ardsger large
appliances.

The primary raw material for POM is formaldehyddiet is manufactured from methanol. Ticona cursentl
purchases formaldehyde in the United States fromCéxemical Products segment and, in Europe, maturfe
formaldehyde from purchased methanol.

GUR, an ultra high molecular weight polyethylendiMW-PE"), is an engineered material used in heavy-
duty automotive and industrial applications suclasbattery separator panels and industrial comvieglts, as well
as in specialty medical and consumer applicatisash as sports equipment and prostheses. GUR poevder
grades are used for high performance filters, mamds, diagnostic devices, coatings and additives fo
thermoplastics & elastomers. GUR fibers are alsulus protective ballistic applications.

Celstran and Compel are long fiber reinforced thogtastics, which impart extra strength and stiffnesaking
them more suitable for larger parts than conveafitimermoplastics.

Polyesters such as Celanex PBT, Vandar, a serieBBfpolyester blends and Riteflex, a thermoplastic
polyester elastomer, are used in a wide variegutdmotive, electrical and consumer applicatiomsluding ignitior
system parts, radiator grilles, electrical switGhsspliance housings, sensor housings, LEDs aiwhiad fibers.
Raw materials for polyesters vary. Base monomei) as dimethyl terephthalate and PTA, are widedjilable
with pricing dependent on broader polyester fib@t packaging resins market conditions. Smaller m&lispecialty
co-monomers for these products are typically sepptiy a few companies.

Liquid crystal polymers (“LCP”), such as Vectragarsed in electrical and electronics applicatior far
precision parts with thin walls and complex shagesn high heat cookware application.

Fortron, a polyphenylene sulfide (“PP$oduct, is used in a wide variety of automotive ather application
especially those requiring heat and/or chemicastasce, including fuel system parts, radiator piged halogen
lamp housings, and often replaces metal in thesedding applications. Other possible applicatiefds include
non-woven filtration devices such as coal fired powlants. Fortron is manufactured by Fortron Indes LLC,
Ticona’s 50-50 venture with Kureha Corporation (“Kf Japan.

In December 2004, we approved a plan to disposeio€yclo-olefine Copolymer (“COC”) business. Tlaes
of the COC business was completed in December 2005.

Facilities

Ticona has polymerization, compounding and reseanchtechnology centers in Germany, Brazil and the
United States. Ticona’s Kelsterbach, Germany prodngite is located in close proximity to one loé tsites being
considered for a new runway under the Frankfupaaits expansion plans. In November 2006, we ancedra
settlement with the Frankfurt Airport (“Fraport?) telocate the Kelsterbach, Germany operations tdimes of the
settlement, which is intended to be cost and tastrakfor Celanese, should allow Ticona adequate tnd
resources to select a site, build new producticitiies and transition business activities witkdermany to a new
location by mid-2011. See Note 31 to the consdadiddinancial statements for further information.
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Markets

The following table illustrates the destinationtioé net sales of the Ticona segment by geograpgiom of the
Successor for the years ended December 31, 20080@xtdand the nine months ended December 31, 2iDdfa
the Predecessor for the three months ended Marc2084.

Net Sales to External Customers by Destination — Thnical Polymers Ticona

Successor Predecessor
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
% of % of % of % of
$ Segmen $ Segmen $ Segmen $ Segmen
(In millions)
North America 311 34%  33¢ 38% 247 39% 95 42%
Europe/Africa 50C 55% 46t 53% 331 52% | 11€ 51%
Asia/Australia 55 6% 44 5% 33 5% 9 4%
Rest of World 49 5% 39 4% 25 4% 7 3%

Ticona’s sales in the Asian market are made maimtyugh its ventures, Polyplastics, KEPCO and Bartr
Industries, which are accounted for under the gquéthod and therefore not included in Ticona'ssabidated net
sales. If Ticona’'s portion of the sales made bgeheentures were included in the chart above, ¢heeptage of
sales sold in Asia/Australia would be substantibiyher. A number of Ticona's POM customers, pattidy in the
appliance, electrical components, toys and cesagtions of the electronics/telecommunicationsifehave moved
tooling and molding operations to Asia, particutabuthern China. To meet the expected increasaauaie in this
region, we, along with Polyplastics, Mitsubishi Gagemical Company Inc., and KEPCO agreed on a venthich
operates a world-scale 60,000 metric ton POM tgdii Nantong, China. Through our investment in the
aforementioned companies, we indirectly own an axiprate 38% interest in this venture. The new plant
commenced operations in 2005.

Ticona’s principal customers are consumer prodwtiufacturers and suppliers to the automotive imhsst
These customers primarily produce engineered ptedand Ticona works closely with its customeragsist them
to develop and improve specialized applicationsgstiems. Ticona has long-standing relationshipls mbst of its
major customers, but it also uses distributorsifost of its major products, as well as a numbeai@dtronic
channels, such as its BuyTiconaDirect on-line amdesystem, and other electronic marketplacesaotre larger
customer base. For most of Ticona’s product linesfracts with customers typically have a termmd o two
years. A significant swing in the economic conditi®f the end markets of Ticc's principal customers could
significantly affect the demand for Ticona’s protiuc

Competition

Ticona’s principal competitors include BASF, DuPddSM N.V., General Electric Company and Solvay.S.A
Smaller regional competitors include Asahi Kaseipooation, Mitsubishi Gas Chemicals, Inc., CheviRdillips
Chemical Company, L.P., Braskem S.A., Lanxess A&jjil, Sumitomo, Inc. and Toray Industries Inc.

ACETATE ProDuCTS

The Acetate Products segment consists of acet@ediroducts or acetate tow and acetate flakeghvhses the
“Celanese” brand to market its products. The aedtav market continues to be characterized by lgtabnd
expected global growth of between 1% and 2% per. yidee segment’s acetate filament business line was
discontinued in the fourth quarter of 2005. Semlfie Business —Segment Overview for discussion of key prod
and major end-use markets.
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Business Lines

Acetate tow is used primarily in cigarette filtefgzcording to the 2006 Stanford Research Institoternationa
Chemical Economics Handbook, we are the world'diteaproducer of acetate tow, including producidrour
ventures in Asia.

We produce acetate flake by processing wood pullp agetic anhydride. We purchase wood pulp thatade
from reforested trees from major suppliers and pecedacetic anhydride internally. The acetate fiakben further
processed into acetate fiber in the form of a tawd

We have an approximate 30% interest in three matwidag ventures in China that produce cellulosstae
flake and tow. Our partner in each of the ventisesChinese state-owned tobacco entity. In additi@% of our
2006 acetate tow sales were sold directly to Chivalargest single market for acetate tow in tieldv Two of the
ventures completed tow expansions in January 28ibthe third venture completed its tow expansioduine 200t
Flake expansion is expected to be completed in 28fough our direct tow sales into China haverdased as a
result of the venture expansions, the future divitdethat we expect to receive from these ventueeprajected to
increase.

Acetate Products is continuing its productivity aekrations improvement efforts. These effortsdimected
toward reducing costs while achieving higher prdivity of employees and equipment. In addition to operating
sites’ restructuring activities previously undegakwe closed our Charlotte, North Carolina adriaisre and
research and development facility. In July 2005 yalecated our Rock Hill, South Carolina administa functions
to our Dallas corporate headquarters. In Decem®@s,2ve sold our Rock Hill and Charlotte sites.

Facilities

Acetate Products has production sites in the Urtiades, Canada, Mexico and Belgium, and partiegpit
three manufacturing ventures in China. In Octol##¥42 we announced plans to discontinue our filarhesiness,
with operations at our Narrows, Virginia and Ocnotl&exico sites, which occurred in the fourth qaadf 2005.
Additionally, we announced our intentions to shutdmur high cost operations at our Rock Hill, SoGtrolina
flake production site and our Edmonton, Albertan&ia flake and tow production site. We shutdownRuacek Hill
flake and Edmonton tow operations in the secondtguaf 2005 and will shutdown our Edmonton flakeifity in
early 2007. In addition to the above closures, eeammissioned our flake operations at Ocotlaménfirst quarter
of 2005.

Markets

The following table illustrates the destinationtioé net sales of Acetate Products by geographiomeyj the
Successor for the years ended December 31, 200B8083dand the nine months ended December 31, 2GD4fa
the Predecessor for the three months ended Marc2084.

Net Sales to External Customers by Destination — Astate Products

Successo Predecessol

Year Ended Year Ended Nine Months Ended Three Months Ended

December 31 December 31 December 31 March 31,

2006 2005 2004 2004
% of % of % of % of
$ Segmen  $ Segmen  $ Segment |_$ Segment
(In millions)

North America 127 18% 12¢€ 19% 67 15% | 24 17%
Europe/Africa 184 26% 20z 31% 13¢ 32% | 43 29%
Asia/Australia 37C 53% 31t 48% 22z 50% 75 51%
Rest of World 19 3% 16 2% 13 3% 5 3%
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Sales in the acetate tow industry were principallthe major tobacco companies that account foajarity of
worldwide cigarette production. Our contracts withst of our customers are entered into on an arrasis. In
recent years, the cigarette industry has experiocasolidation.

Competition
Principal competitors in the Acetate Products segnmelude Daicel, Eastman and Rhodia S.A.

In January 2007, we acquired Acetate Products attchanufacturer of cellulose acetate flake, towfdng
located in the United Kingdom.

PERFORMANCE PRODUCTS

The Performance Products segment consists of dteifgredients business conducted by Nutrinovas Thi
business uses its own trade names to conduct lsgsiBee Item 1. Business — Segment Overview feudsson of
key products and major end-use markets.

Business Lines

Nutrinova’s food ingredients business consistdefgroduction and sale of high intensity sweeteardsfood
protection ingredients, such as sorbic acid andages worldwide, as well as the resale of othed fagredients
mainly in Japan, Australia and Mexico.

Acesulfame potassium, a high intensity sweeteneketed under the trademark Surfeftis used in a variety
beverages, confections and dairy products througheuwvorld. Sunet® pricing for targeted applications reflects
value added by Nutrinova, such as technical sesyicevided and consistency of product quality. Matra’'s
strategy is to be the most reliable and higheslitgyyzroducer of this product, to develop new apations for the
product and to expand into new markets. Nutrinoaénmins a strict patent enforcement strategy, whas resulte
in favorable outcomes in a number of patent inieimgnt matters in Europe and the United Statesiidw’s
European and U.S. primary production patents fdtingaSunet® expired at the end of the first quarter of 2005.

Nutrinova'’s food protection ingredients are mainged in foods, beverages and personal care prodines
primary raw materials for these products are ketatecrotonaldehyde. Sorbates pricing is extrersefsitive to
demand and industry capacity and is not necessdgpgndent on the prices of raw materials.

Diketene and ketene are both derivatives of aeeiit, one of the primary products of the ChemicaldBcts
segment.

Facilities

Nutrinova has production facilities in Germanywadl as sales and distribution facilities in all joraworld
markets.
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Markets

The following table illustrates the destinationtloé net sales of Performance Products by geogragdicn of
the Successor for years ended December 31, 20080¥dand the nine months ended December 31, 2tD4fa
the Predecessor for the three months ended Marc2084.

Net Sales to External Customers by Destination — Plermance Products

Successor Predecessor
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
% of % of % of % of
$ Segmen $ Segmen $ Segmen | _$ Segmen
(In millions)
North America 73 42% 58 32% 52 40% | 19 43%
Europe/Africa 64 36% 80 44% 49 37% | 17 39%
Asia/Australia 25 14% 30 17% 21 16% 6 14%
Rest of World 14 8% 12 7% 9 7% 2 4%

Nutrinova directly markets Sunétprimarily to a limited number of large multinatidreand regional customers
in the beverage and food industry under long-temchannual contracts. Nutrinova markets food prasact
ingredients primarily through regional distributdossmall and medium sized customers and direltlyugh
regional sales offices to large multinational costos in the food industry.

Competition

The principal competitors for Nutrinova’s Sun®@gweetener are Holland Sweetener Company, The Nuéret
Company, Ajinomoto Co., Inc., Tate & Lyle plc arelveral Chinese manufacturers. In sorbates, Nutairampete
with Nantong AA, Daicel, Yu Yao/Ningbo, Yancheng AnPac and other Chinese manufacturers of sorbates.

OTHER ACTIVITIES

Other Activities includes revenues mainly from dagptive insurance companies, Pemeas GmbH (“Pemeas”)
until December 2005 and, since July 2005, AT RtastPemeas develops high temperature membranelaiEsem
(“MEA") for fuel cells. We contributed our MEA agefity to Pemeas in April 2004. In December 2005,s0k our
common stock interest back to Pemeas Corporatiobecember 2006, we sold our preferred intereBeimeas
Corporation to BASF. Other Activities also includesporate activities, several service companiesahner
ancillary businesses, which do not have significahs.

Our two wholly-owned captive insurance companiesaakey component of our global risk management
program, as well as a form of self insurance farmoperty, liability and workers compensation siskhe captive
insurance companies issue insurance policies tsuhsidiaries to provide consistent coverage atuuating
costs in the insurance market and to lower longrti@isurance costs by avoiding or reducing commkeceiaier
overhead and regulatory fees. The captive insureocganies issue insurance policies and coorduiait®s
handling services with third party service provialérhey retain risk at levels approved by our badrdirectors and
obtain reinsurance coverage from third partiesndt the net risk retained. One of the captive nasice companies
also insures certain third party risks.

Investments

We have a significant portfolio of strategic invaesnts, including a number of ventures, in Asia,tNdémerice
and Europe. In aggregate, these strategic invessneajoy significant sales, earnings and cash fld\e.have
entered into these strategic investments in omgain access to local markets, minimize costsaacdlerate
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growth in areas we believe have significant futumsiness potential. See Note 10 to our consolidatedcial
statements for additional information.

The table below represents our significant ventures

Name Location  Ownership Segmen Partner(s) Year Entered

Equity Investments

European Oxo Gmbl Germany 50% Chemical Produc Degussa AC 200z¢

KEPCO South Korei 50% Ticona Mitsubishi Gas Chemic: 199¢
Company, Inc

Polyplastics Co., Ltd. Japan 45% Ticona Daicel Chemical 196/
Industries Ltd

Fortron Industries LL(C U.S. 50% Ticona Kureha Corporatiol 1992

Cost Investments

National Methanol Co Saudi Arabi 25% Chemical Produc Saudi Basic Industries 1981

Corporation (“SABIC")/
CTE Petrochemical

Kunming Cellulose Fibers Co. China 30% Acetate Products China National 199:
Ltd. Tobacco Corp

Nantong Cellulose Fibers C China 31% Acetate Product: China National 198¢
Ltd. Tobacco Corp

Zhuhai Cellulose Fibers Co. Lt  China 30% Acetate Products China National 199:

Tobacco Corp

Major Equity Investments

European Oxo GmbH.European Oxo GmbH (“EOXO”) is our 50/50 venturiwmbDegussa for propylene-
based oxo chemicals and has production faciliie€8berhausen and Marl, Germany. On August 28, 2086,
entered into an agreement with Degussa pursuanitith Degussa granted us an option to purchased3agu
interest in EOXO. In connection with the sale of oxo products and derivatives businesses discussaih, we
anticipate giving notice to Degussa that we wilkkeise our option, subject to certain conditionspurchase their
50% interest, which will be subsequently sold toséwk International. See Notes 6 and 32 to the dmlated
financial statements for further information.

Korea Engineering Plastics Co. LtdFounded in 1987, KEPCO is the leading producgrobfacetal in
South Korea. Mitsubishi owns the remaining 50% &RCO. KEPCO operates a 55,000-ton annual capa®kf P
plant in Ulsan, South Korea and participates inféodity in China mentioned under Polyplasticsdvel

Polyplastics Co., Ltd. Polyplastics is a leading supplier of engineepitastics in the Asia-Pacific region.
Polyplastics’ principal production facilities amchted in Japan, Taiwan, Malaysia and together MERCO and
Mitsubishi, China. We believe Polyplastics is thegkst producer and marketer of POM in the Asiafieaegion.

Fortron Industries LLC. Fortron Industries LLC is a venture between us €€1 for PPS. Production facilities
are located in Wilmington, North Carolina. We beéd-ortron has the leading technology in lineaypar
applications.

Other Equity Investments

InfraServs. We hold ownership interests in several Infralgoups located in Germany. InfraServs own and

develop industrial parks and provide on-site gererd administrative support to tenants.
Major Cost Investments

National Methanol Co. (Ibn Sina)With production facilities in Saudi Arabia, Nat@ Methanol Co.
represents 2% of the world’s methanol productigracity and is the world’s eighth largest produdevid BE.
Methanol and MTBE are key global commaodity chemjmalducts. We indirectly own a 25% interest in Naéil
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Methanol Co., with the remainder held by SABIC (302d Texas Eastern Arabian Corporation Ltd. (2588BIC
has responsibility for all product marketing.

China Acetate Products Venture§Ve hold approximately 30% ownership interest®43ibard representatio
in three separate Acetate Products productionientit China: the Nantong, Kunming and Zhuhai Gedle Fiber
Companies. In each instance, Chinese state-owrtgig®control the remainder. The ventures fundestments
using operating cash flows.

Certain cost investments where we own greater ah20% ownership interest are accounted for ungecadist
method of accounting because we cannot exercisdisant influence, are not involved in the dayetay operation:
and are unable to obtain timely U.S. GAAP finanaié&rmation from these entities.

Raw Materials and Energy

We purchase a variety of raw materials from sount@sany countries for use in our production preess We
have a policy of maintaining, when available, nplétisources of supply for materials. However, sofmsur
individual plants may have single sources of suf@ysome of their raw materials, such as carbonarine, steam
and acetaldehyde. Although we have been able @irobufficient supplies of raw materials, there bamo
assurance that unforeseen developments will netiaffur raw material supply. Even if we have midtigources of
supply for a raw material, there can be no asserérat these sources can make up for the lossnafi@r supplier.
There cannot be any guarantee that profitability wat be affected should we be required to quaidgitional
sources of supply in the event of the loss of a sapplier. In addition, the price of raw materiasies, often
substantially, from year to year.

A substantial portion of our products and raw niaterare commodities whose prices fluctuate as atark
supply/demand fundamentals change. Our producoitities rely largely on coal, fuel oil, natursedgand
electricity for energy. Most of the raw materiats bur European operations are centrally purchbgealir
subsidiary, which also buys raw materials on bebfthird parties. We manage our exposure throbgtuse of
derivative instruments and forward purchase cotgrilr commaodity price hedging, entering into Iaiegm supply
agreements and multi-year purchasing and salesmagris. See Notes 4 and 24 to the consolidatedlciala
statements for additional information.

We also currently lease supplies of various precimetals, such as rhodium, used as catalystsdor th
manufacture of chemical products. With growing dechtor these precious metals, most notably in thteraotive
industry, the cost to purchase or lease thesequeanetals has increased, caused by a shortagpptysFor
precious metals, the leases are distributed betaersimimum of three lessors per product and arielédinto
several contracts. Although we seek to offset imees in raw material prices with correspondingdases in the
prices of our products, we may not be able to dasd there may be periods when such product priceases lag
behind raw material cost increases.

Research and Development

All of our businesses conduct research and devedaparctivities to increase competitiveness. Oumasses
are innovation-oriented and conduct research aneloiement activities to develop new, and optimizisténg,
production technologies, as well as to develop cencially viable new products and applications. \Wasider the
amount spent during each of the last three fiseaty on research and development activities taleguate to drive
our growth program.

Intellectual Property

We attach great importance to patents, trademegisirights and product designs in order to proteict
investment in research and development, manufactamnd marketing. Our policy is to seek the wigestsible
protection for significant product and process d@waents in our major markets. Patents may covetymts,
processes, intermediate products and product Weeslso seek to register trademarks extensivetyrasans of
protecting the brand names of our products, whielmdh names become more important once the corrdsgpn
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patents have expired. We protect our trademarksoigsly against infringement and also seek to tegdesign
protection where appropriate.

In most industrial countries, patent protectiorsexfor new substances and formulations, as wétrasnique
applications and production processes. Howevedaveusiness in regions of the world where intellatproperty
protection may be limited and difficult to enfor&¥e maintain strict information security policiasdsprocedures
wherever we do business. Such information secpdtigies and procedures include data encryptionfrots over
the disclosure and safekeeping of confidentialrimition, as well as employee awareness trainingebieer, we
monitor our competitors and vigorously challengteptand trademark infringement. For example, Chami
Products maintains a strict patent enforcementegtyawhich has resulted in favorable outcomesnnmaber of
patent infringement matters in Europe, Asia andthited States. We are currently pursuing a nuroberatters
relating to the infringement of our acetic acidgrds. Some of our earlier acetic acid patentsexbire in 2007;
other patent applications covering acetic acidoaesently pending.

Neither our business as a whole nor any parti@ggment is materially dependent upon any one péatic
patent, trademark, copyright or trade secret.

Environmental and Other Regulation

Matters pertaining to the environment are discugsdigm 1A. Risk Factors, Item 7. Managemeribiscussiol
and Analysis of Financial Condition and Result©gpkrations, and Notes 18 and 25 to the consolidatedcial
statements

Employees

As of December 31, 2006, we had approximately 8@@ployees worldwide from continuing operations,
compared to 9,300 as of December 31, 2005. Thiesepts a decrease of approximately 4%. The fatiguable
sets forth the approximate number of employees @mnénuing basis as of December 31, 2006, 20052804

Employees as of
December 31,
2006 2005 2004

North America 4,70C 4,90 5,50C
thereof USA 3,30C 3,50 4,00(¢
thereof Canad 50C 60C 40C
thereof Mexicc 90C 80C 1,10C

Europe 3,90C 4,10C 3,30¢
thereof German 2,60C 2,80C 3,00C

Asia 25C 20C 20C

Rest of World 50 10C 10C

Total Employees 8,90C 9,30C 9,10(

Many of our employees are unionized, particulamysiermany, Canada, Mexico, Brazil, Belgium and Eean
However, in the United States, less than one quafteur employees are unionized. Moreover, in Ganynand
France, wages and general working conditions aendhe subject of centrally negotiated collectiaegaining
agreements. Within the limits established by theggeements, our various subsidiaries negotiatettjireith the
unions and other labor organizations, such as wsrkeuncils, representing the employees. Collechiargaining
agreements between the German chemical employswsiasons and unions relating to remunerationcgify have
a term of one year, while in the United Statesradlyear term for collective bargaining agreeméentgpical. We
offer comprehensive benefit plans for employeesthait families and believe our relations with eoydes are
satisfactory.
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Backlog

We do not consider backlog to be a significantéattr of the level of future sales activity. In geal, we do
not manufacture our products against a backlogasdrs. Production and inventory levels are basetthemevel of
incoming orders as well as projections of futurmead. Therefore, we believe that backlog infornratsonot
material to understanding our overall businesssiraaild not be considered a reliable indicator afahility to
achieve any particular level of revenue or finahp&formance.

Available Information — Securities and Exchange Commission (“SEC”) Filings and Corporate Governance
Materials

We make available free of charge, through our heewebsite (www.celanese.com), our annual reports
Form 10-K, quarterly reports on Form 10-Q, curmemorts on Form 8-K and amendments to those refiladisor
furnished pursuant to Section 13(a) or 15(d) ofSkeurities Exchange Act of 1934, as soon as rehkdpn
practicable after electronically filing such maasvith, or furnishing it to, the SEC. The SEC mains an Internet
site that contains reports, proxy and informatitatesnents, and other information regarding issuecfijding
Celanese Corporation, that electronically file wiile SEC at http://www.sec.gov.

We also make available free of charge, throughrernet website, our Corporate Governance Guidsliof
our Board of Directors and the charters of eacthefcommittees of the board. Such materials arealailable in
print upon the written request of any shareholdeZ¢lanese Corporation, 1601 West LBJ Freeway aBallexas,
75234-6034, Attention: Investor Relations.

Item 1A. Risk Factors

Many factors could have an effect on our financ@hdition, cash flows and results of operations.an&e
subject to various risks resulting from changingreemic, environmental, political, industry, busis@sd financial
conditions. The factors described below representpoincipal risks.

Risks Related to Our Business

We are an international company and are exposedjémeral economic, political and regulatory conditis and
risks in the countries in which we have significanperations.

We operate in the global market and have customemany countries. We have major facilities located
North America, Europe and Asia, hold interestsentures that operate in Germany, China, Japanh%mrea anc
Saudi Arabia. Our principal customers are similgilybal in scope, and the prices of our most sigaiift products
are typically world market prices. Consequently, lousiness and financial results are affected tyrend indirectly
by world economic, political and regulatory conafits.

Conditions such as the uncertainties associatddwat, terrorist activities, epidemics, pandemicpdiitical
instability in any of the countries in which we ogie could affect us by causing delays or lossdisarsupply or
delivery of raw materials and products as wellresdasing security costs, insurance premiums dret expenses.
These conditions could also result in or lengtheanemic recession in the United States, Europea Aiselsewhert
Moreover, changes in laws or regulations, suchnaspected changes in regulatory requirements @mofuimport
or export licensing requirements), or changes énréporting requirements of the United States, Garor Europez
Union governmental agencies, could increase theofaoing business in these regions. Any of thasalitions
may have an effect on our business and financsallt®as a whole and may result in volatile cureard future
prices for our securities, including our stock.

The industries of many of our customers, particularthe automotive, electrical, construction and té=
industries are cyclical in nature and sensitive ¢hanges in economic conditions. A downturn in oneraore of
these industries may result in a reduction in oup@rating margins or in operating losses.

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

We are subject to risks associated with the inceshsolatility in the prices and availability of kenaw materials
and energy.

We purchase significant amounts of natural gagy/etle, butane, methanol and propylene from thimtigefor
use in our production of basic chemicals in ther@ikkal Products segment, principally formaldehydetia acid
and VAM. We use a portion of our output of theseraitals, in turn, as inputs in the production otlar products
in all our segments. We also purchase significamdumnts of cellulose or wood pulp for use in ourdarction of
cellulose acetate in the Acetate Products segriémpurchase significant amounts of natural gastritéy, coal
and fuel oil to supply the energy required in oroduction processes. Prices of natural gas, oilcdner
hydrocarbons and energy increased dramaticallp@® 2and 2005.

We own or lease supplies of various precious mesalsh as rhodium, used as catalysts for the ptmoiuof
these chemicals. With growing demand for theseipusanetals, most notably in the automotive indystre cost t
purchase or lease these precious metals has irdrezmised by a shortage in supply.

We are exposed to any volatility in the prices of aw materials and energy. Although we have agesss
providing for the supply of natural gas, ethylemempylene, wood pulp, electricity, coal and fud) tie contractual
prices for these raw materials and energy vary widinket conditions and may be highly volatile. Bagtwhich
have caused volatility in our raw material priceshe past and which may do so in the future irelud

« Shortages of raw materials due to increasing demreagd from growing uses or new us

» Capacity constraints, e.g., due to constructioaydgelstrike action or involuntary shutdow
» The general level of business and economic actigity

« The direct or indirect effect of governmental regidn.

If we are not able to fully offset the effects afier energy and raw material costs, or if suchroouities wer¢
unavailable, it could have a significant adverdeatfon our financial results.

Failure to develop new products and production tedhogies or to implement productivity and cost rexdion
initiatives successfully may harm our competitivegition.

Our operating results, especially in our Perforneaoducts and Ticona segments, depend significantthe
development of commercially viable new productedpict grades and applications, as well as productio
technologies. If we are unsuccessful in developieqy products, applications and production proceisséee future
our competitive position and operating results mayegatively affected. Likewise, we have underiaked are
continuing to undertake initiatives in all segmetatémprove productivity and performance and toagate cost
savings. These initiatives may not be completeldeneficial or the estimated cost savings from aatlvities may
not be realized.

Environmental regulations and other obligations i#ing to environmental matters could subject usliability
for fines, clean-ups and other damages, requiretasncur significant costs to modify our operatiorasd
increase our manufacturing and delivery costs.

Costs related to our compliance with environmelatak and regulations, and potential obligation$witspect
to contaminated sites may have a significant negathpact on our operating results. These includigations
related to sites currently or formerly owned ormped by us, or where waste from our operationsdisgsosed. We
also have obligations related to the indemnity egrent contained in the demerger and transfer agneteinetween
CAG and Hoechst, also referred to as the demeggeement, for environmental matters arising owtesfain
divestitures that took place prior to the demer§ee “Management’s Discussion and Analysis of Féran
Condition and Results of Operations — Critical Ageting Policies and Estimates — Environmental Liaes”
and Notes 18 and 25 to the consolidated finantadéments.
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Our operations are subject to extensive internatjorational, state, local, and other supranatitavas and
regulations that govern environmental and healthsafiety matters. We incur substantial capital @heér costs to
comply with these requirements. If we violate theve,can be held liable for substantial fines argtosanctions,
including limitations on our operations as a restithanges to or revocations of environmental fitsrinvolved.
Stricter environmental, safety and health lawsyl&iipns and enforcement policies could resuluibssantial costs
and liabilities to us or limitations on our opecets and could subject our handling, manufacture, nesise or
disposal of substances or pollutants to more rig@gerutiny than at present. Consequently, comiavith these
laws and regulations could result in significanpital expenditures as well as other costs andliliegsi, which could
cause our business and operating results to béalesiable than expected.

We are also involved in several claims, lawsuitd administrative proceedings relating to environtaken
matters. An adverse outcome in any of them maythega affect our earnings and cash flows in aipatar
reporting period.

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

New or revised governmental regulations relatingdalth, safety and the environment may also affestand
for our products.

Pursuant to the European Union regulation on RiskeAsment of Existing Chemicals, the European Gladsni
Bureau of the European Commission has been comgugsk assessments on approximately 140 major iciadsn
Some of the chemicals initially being evaluatedude VAM, which we produce. These risk assessmemtisil a
multi-stage process to determine to what extenEtlm@pean Commission should classify the chemia a
carcinogen and, if so, whether this classificatiod related labeling requirements should apply tmfnished
products that contain specified threshold concéntra of a particular chemical. In the case of VAME currently
do not expect a final ruling until the end of 208Ve and other VAM producers are participating iis hrocess with
detailed scientific analyses supporting the indistposition that VAM is not a probable human caogjen and that
labeling of final products should not be requiréte cannot predict the outcome or effect of anylfinlng.

Several recent studies have investigated possitks between formaldehyde exposure and variougpeirds
including leukemia. The International Agency forsearch on Cancer or IARC recently reclassified fddahyde
from Group 2A (probable human carcinogen) to Grbgnown human carcinogen) based on studies linking
formaldehyde exposure to nasopharyngeal cancargacancer in humans. IARC also concluded thaetiser
insufficient evidence for a causal association leetwieukemia and occupational exposure to formghtksh
although it also characterized evidence for suchsmociation as strong. The results of IARC’s newigll be
examined by government agencies with responsilfditysetting worker and environmental exposuredsiaths and
labeling requirements. We are a producer of foretayde and plastics derived from formaldehyde. Vée ar
participating together with other producers andsigethe evaluations of these findings. We cammetlict the final
effect of IARC'’s reclassification.

Other recent initiatives will potentially requirexicological testing and risk assessments of a watety of
chemicals, including chemicals used or producedsyl hese initiatives include the Voluntary ChildseeChemical
Evaluation Program and High Production Volume Cloainitiative in the United States, as well asivas
European Commission programs, such as the new Eamopnvironment and Health Strategy, commonly knag/n
SCALE, as well as the Proposal for the Registratitwaluation, Authorization and Restriction of Cheats or
REACH. REACH, which the European Commission propgdaeOctober 2003, will establish a system to riegis
and evaluate chemicals manufactured in, or impddethe European Union. Additional testing, docatagon and
risk assessments will occur for the chemical ingusthis will affect European producers of chemscas well as all
chemical companies worldwide that export to mensi&tes of the European Union.

The above-mentioned assessments in the UnitedsStatkEurope may result in heightened concernst dbveu
chemicals involved and additional requirements ¢p@ilaced on the production, handling, labeling ¥ af the
subject chemicals. Such concerns and additionalin@ments could increase the cost incurred by ostamers to
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use our chemical products and otherwise limit the af these products, which could lead to a deermademand
for these products. Such a decrease in demand Wkelgl have an adverse impact on our businessesults of
operations.

Our production facilities handle the processing sbme volatile and hazardous materials that subjestto
operating risks that could have a negative effeat@ur operating results.

Our operations are subject to operating risks déatmtwith chemical manufacturing, including thiated
storage and transportation of raw materials, prtsdand waste. These risks include, among othegshiipeline an
storage tank leaks and ruptures, explosions aed &éind discharges or releases of toxic or hazasidstances.

These operating risks can cause personal injuopgity damage and environmental contamination naawyl
result in the shutdown of affected facilities ahd tmposition of civil or criminal penalties. Theaurrence of any ¢
these events may disrupt production and have aimeggfect on the productivity and profitability a particular
manufacturing facility and our operating resultsl @ash flows.

Recently proposed federal legislation aimed at ieasing security at certain chemical production ptarand
similar legislation that may be proposed in the fmé could, if passed into law, require us to reldeaertain
manufacturing activities and require us to alter aliscontinue our production of certain chemical pdacts,
thereby increasing our operating costs and causemgadverse effect on our results of operations.

Legislation is currently pending in Congress whighimed at decreasing the risk, and effects, tdrgal
terrorist attacks on chemical plants located withim United States. Pursuant to proposed legislaticese goals
would be accomplished in part through the requirgntgat certain high-priority facilities developeevention,
preparedness, and response plan after conductinerability assessment. In addition, companieg berequired
to evaluate the possibility of using less dangehesnicals and technologies as part of their valpiéty
assessments and prevention plans and implemeetisgfe safer technologies in order to minimizesptial
damage to their facilities from a terrorist attakending legislation will likely be revised furthand additional
legislation may be proposed in the future on thEd. It is possible that such future legislatiauld contain terms
that are more restrictive than what has recentgnigroposed and which would be more costly to us.cahnot
predict the final form of currently pending legisten, or other related legislation that may be pdsand can provide
no assurance that such legislation will not havadrerse effect on our results of operations itaré reporting
period.

Our significant non-U.S. operations expose us t@ll exchange rate fluctuations that could advengs@hpact
our profitability.

We are exposed to market risk through commercidiferancial operations. Our market risk consistagpally
of exposure to fluctuations in currency exchangeiaterest rates. As we conduct a significant partif our
operations outside the United States, fluctuatiorurrencies of other countries, especially theemay materially
affect our operating results. For example, chamngesrrency exchange rates may decrease our piofitsmparisol
to the profits of our competitors on the same potglgold in the same markets and increase theotdsims
required in our operations.

A substantial portion of our net sales is denongidaih currencies other than the U.S. dollar. Inannsolidate:
financial statements, we translate our local cuayeimancial results into U.S. dollars based onrage exchange
rates prevailing during a reporting period or tkelenge rate at the end of that period. During sifea
strengthening U.S. dollar, at a constant leveludifiess, our reported international sales, earnagsets and
liabilities will be reduced because the local conaewill translate into fewer U.S. dollars.

In addition to currency translation risks, we inaucurrency transaction risk whenever one of owrajng
subsidiaries enters into either a purchase ores $ensaction using a currency different fromdperating
subsidiary’s functional currency. Given the volgtibf exchange rates, we may not be able to manageurrency
transaction and translation risks effectively, anthtility in currency exchange rates may exposefimancial
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condition or results of operations to a significadtlitional risk. Since a portion of our indebtesies and will be
denominated in currencies other than U.S. dolexgeakening of the U.S. dollar could make it mdffcdlt for us
to repay our indebtedness.

We use financial instruments to hedge our expasufereign currency fluctuations, but we cannotrgngéee
that our hedging strategies will be effective.

Failure to effectively manage these risks couldehaw adverse impact on our financial position, ltesf
operations and cash flows

Significant changes in pension fund investment peninance or assumptions relating to pension costsyrhave
a material effect on the valuation of pension obditions, the funded status of pension plans, and @&nsion
cost.

Our funding policy for pension plans is to accuntelfplan assets that, over the long run, will appnate the
present value of projected benefit obligations. @emsion cost is materially affected by the dis¢oate used to
measure pension obligations, the level of plantassailable to fund those obligations at the mesrsent date and
the expected long-term rate of return on plan as§ggnificant changes in investment performance drange in
the portfolio mix of invested assets can resuttarresponding increases and decreases in the ioalwtplan
assets, particularly equity securities, or in angfeaof the expected rate of return on plan as8ethange in the
discount rate would result in a significant incieas decrease in the valuation of pension obligatiaffecting the
reported funded status of our pension plans asasete net periodic pension cost in the followfisgal years.
Similarly, changes in the expected return on pksets can result in significant changes in thepagbdic pension
cost for subsequent fiscal years.

CAG may be required to make payments to Hoechst.

Under its 1999 demerger agreement with Hoechst, @4®ed to indemnify Hoechst for environmental
liabilities that Hoechst may incur with respect3AG’s German production sites, which were transigfrom
Hoechst to CAG in connection with the demerger. C#i&» has an obligation to indemnify Hoechst agains
liabilities for environmental damages or contamimagrising under certain divestiture agreementsred into by
Hoechst prior to the demerger. As the indemnifaatbligations depend on the occurrence of unpiailie future
events, the costs associated with them are natgtetminable and may materially affect operatirsyits.

CAG’s obligation to indemnify Hoechst against ligks for environmental contamination in connentigith
the divestiture agreements is subject to the falkigwthresholds:

« CAG will indemnify Hoechst for the total amounttbise liabilities up t€250 million;
» Hoechst will bear the full amount of those lialid betweer€250 million and€750 million; anc
« CAG will indemnify Hoechst for one third of thosalilities for amounts exceedir€750 million.

CAG has made total cumulative payments through Déee 31, 2006 of $44 million for environmental
contamination liabilities in connection with thevdstiture agreements, and may be required to niditianal
payments in the future. As of December 31, 2006haxe reserves of approximately $33 million fosthi
contingency, and may be required to record additiogserves in the future.

Also, CAG has undertaken in the demerger agreetoentlemnify Hoechst to the extent that Hoechst is
required to discharge liabilities, including taadilities, in relation to assets included in thendeger, where such
liabilities have not been demerged due to trarmf@ther restrictions. CAG did not make any payrmmeéatHoechst
during the year ended December 31, 2006, 2005@4 20connection with this indemnity.

Under the demerger agreement, CAG will also bearesiple, directly or indirectly, for all of Hoechst
obligations to past employees of businesses that demerged to CAG. Under the demerger agreemeethst
agreed to indemnify CAG from liabilities (other thiabilities for environmental contamination) st@ing from the
agreements governing the divestiture of Hoechstiggster businesses, which were demerged to CAg6fan as
such liabilities relate to the European part of thasiness. Hoechst has also agreed to bear 8@8¢ fihancial
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obligations arising in connection with the govermmi@vestigation and litigation associated with soebates
industry for price fixing described in Note 25 tetconsolidated financial statements, and CAG beeed to bear
the remaining 20%.

Our variable rate indebtedness subjects us to iastrate risk, which could cause our debt servitdigations to
increase significantly and affect our operating rels.

Certain of our borrowings, primarily borrowings wndhe amended and restated senior credit fasilitiee at
variable rates of interest and expose us to inteags risk. If interest rates were to increase,dmbt service
obligations on our variable rate indebtedness woudtkase even though the amount borrowed remaliresame.
As of December 31, 2006, we had approximately $ili@dn of variable rate debt, of which $0.3 biltias hedged
with an interest rate swap, which leaves us apprately $1.6 billion of variable rate debt subjexctriterest rate
exposure. Accordingly, a 1% increase in interetgsravould increase annual interest expense by gippately
$16 million. There can be no assurance that inteagss will not rise significantly in the futur8uch an increase
could have an adverse impact on our future resfiltgerations and cash flows.

The disposition by the Original Shareholders oflaast 90% of their equity interest will satisfy asting
condition under our deferred compensation plan.

In December 2004, we approved, among other incemtid retention programs, a deferred compensaléon p
for executive officers and key employees. The ot were intended to align management performaitbetive
creation of shareholder value. The deferred comgiemsplan has an aggregate maximum amount pagéble
$196 million over five years ending in 2009. Thii@ component of the deferred compensation plested in 2004
and was paid in the first quarter of 2005. The lieing aggregate maximum amount payable of $14Zaniik
subject to downward adjustment if the price of 8aries A common stock falls below the initial polifering
price of $16 per share and vests subject to bptto(itinued employment or the achievement of cegarformance
criteria and (2) the disposition by three of thaerf@riginal Shareholders of at least 90% of thqiiity interest in the
Company with at least a 25% cash internal ratefirn on their equity interest. The Original Shatdhrs have an
equity interest of approximately 14.09%. Upon thewrence of a qualifying sale, as defined, the amwuested and
payable under the plan as of December 31, 2006dimbpproximately $75 million, exclusive of $19lion
accrued in 2006 and payable in 2007 due to thdereted vesting of certain plan participants.

Our future success will depend in part on our alylito protect our intellectual property rights. Ounability to
enforce these rights could reduce our ability to m&ain our market position and our profit margins.

We attach great importance to patents, trademegisirights and product designs in order to proteict
investment in research and development, manufagtamnd marketing. Our policy is to seek the wigestsible
protection for significant product and process dgwments in our major markets. Patents may coveuymts,
processes, intermediate products and product Bsetection for individual products extends for vimgyperiods in
accordance with the date of patent applicationdiland the legal life of patents in the variousrtoas. The
protection afforded, which may also vary from coyrid country, depends upon the type of patentisnstope of
coverage. As patents expire, the products and gsesadescribed and claimed in those patents begensesally
available for use by the public. Our continued diostrategy may bring us to regions of the worlcerghintellectua
property protection may be limited and difficulteéaforce.

We also seek to register trademarks extensivetyragans of protecting the brand names of our ptedwthich
brand names become more important once the comdsppatents have expired. If we are not successfu
protecting our trademark or patent rights, our neaes, results of operations and cash flows maydizeraely
affected.
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Provisions in our second amended and restated fiegtte of incorporation and amended and restateddwys,
as well as any shareholders’ rights plan, may diacage a takeover attempt.

Provisions contained in our second amended anateelstertificate of incorporation and bylaws comlake it
more difficult for a third party to acquire us, evié doing so might be beneficial to our sharehadd®rovisions of
our second amended and restated certificate ofpocation and bylaws impose various procedurala@hdr
requirements, which could make it more difficult &hareholders to effect certain corporate actiBosexample,
our second amended and restated certificate ofpocation authorizes our board of directors to detee the right:
preferences, privileges and restrictions of unidsseries of preferred stock, without any vote dioacby our
shareholders. Thus, our board of directors cancaizthand issue shares of preferred stock witmgatir conversio
rights that could adversely affect the voting drestrights of holders of our Series A common stddiese rights
may have the effect of delaying or deterring a geanf control of our company. In addition, a chan§eontrol of
our company may be delayed or deterred as a m@soiltr having three classes of directors (eactsaiected for a
three year term) or as a result of any sharehdldigtsts plan that our board of directors may addpese provisior
could limit the price that certain investors migletwilling to pay in the future for shares of oa@ri&s A common
stock.

Risks Related to the Acquisition of CAG

The amounts of the fair cash compensation and oéthuaranteed annual payment offered under the
domination and profit and loss transfer agreemefibpmination Agreement”) may be increased, which may
further reduce the funds the Purchaser can othere@imake available to us.

Several minority shareholders of CAG have initiatpdcial award proceedings seeking the court’evewif
the amounts of the fair cash compensation andeofjttaranteed annual payment offered under the Catioin
Agreement. On March 14, 2005, the Frankfurt Distiourt dismissed on grounds of inadmissibility thetions of
all minority shareholders regarding the initiatimithese special award proceedings. In January,288@rankfurt
Higher District Court ruled that the appeals weatmsible, and the proceedings will therefore gardi On
December 12, 2006, the Frankfurt District Court@pfed an expert to help determine the value of CA&a resul
of these proceedings, the amounts of the fair castpensation and of the guaranteed annual payroatd be
increased by the court, and the Purchaser woutddpgred to make such payments within two monttey dfie
publication of the court’s ruling. Any such increamay be substantial. All minority shareholderduding those
who have already received the fair cash compensatould be entitled to claim the respective higls@ounts. This
may reduce the funds the Purchaser can make alegitabs and, accordingly, diminish our abilitymtake
payments on our indebtedness. See Notes 2 anddb twnsolidated financial statements for furihésrmation.

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

Under the Domination Agreement, the Purchasergsired, among other things, to compensate CAGrigr a
annual loss incurred, determined in accordance @éman accounting requirements, by CAG at thecéide
fiscal year in which the loss was incurred. Thiigaiion to compensate CAG for annual losses vpiplg during the
entire term of the Domination Agreement. If CAGung losses during any period of the operative tafrthe
Domination Agreement and if such losses lead taratual loss of CAG at the end of any given fisernyduring
the term of the Domination Agreement, the Purchagiébe obligated to make a corresponding cashmpayt to
CAG to the extent that the respective annual les®t fully compensated for by the dissolution affjp reserves
accrued at the level of CAG during the term of Bremination Agreement. The Purchaser may be ahledace or
avoid cash payments to CAG by off-setting againshdoss compensation claims by CAG any valuable
counterclaims against CAG that the Purchaser mag.Hfthe Purchaser is obligated to make cash paysito
CAG to cover an annual loss, we may not have safftdunds to make payments on our indebtedness dwhe
and, unless the Purchaser is able to obtain funds & source other than annual profits of CAG,Rhechaser may
not be able to satisfy its obligation to fund ssblortfall. See Note 2 to the consolidated finansfatements.
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We and two of our subsidiaries have taken on cemtabligations with respect to the Purchaser’s oldigpn
under the Domination Agreement and intercompany #fitedness to CAG, which may diminish our ability to
make payments on our indebtedness.

Our subsidiaries, Celanese Caylux and BCP Crysaéale each agreed to provide the Purchaser withding
so that the Purchaser is at all times in a posttiocompletely meet its obligations under, or immection with, the
Domination Agreement. In addition, Celanese hasaniaed (i) that the Purchaser will meet its oltiayaunder the
Domination Agreement to compensate CAG for any ahluss incurred by CAG during the term of the Doation
Agreement; and (i) the repayment of all existingercompany indebtedness of Celanese’s subsidiariéaG.
Further, under the terms of Celanasgliarantee, in certain limited circumstances CA4y bre entitled to require tl
immediate repayment of some or all of the intercamypindebtedness owed by Celanese’s subsidiariéd . If
Celanese, Celanese Caylux and/or BCP Crystal digatdd to make payments under their obligationh¢o
Purchaser or CAG, as the case may be, or if teedoimpany indebtedness owed to CAG is acceleratedjay not
have sufficient funds for payments on our indebésdnvhen due or other expenditures.

The price paid by the Purchaser for the acquisitiofithe remaining outstanding CAG shares may be
challenged in court.
The price could increase if the amount of fair cestmpensation is successfully challenged in c@ee
Note 25 to our consolidated financial statement$uaher information

Risks Related to Our Indebtedness

Our high level of indebtedness could diminish oubitty to raise additional capital to fund our opations, limit
our ability to react to changes in the economy betchemicals industry and prevent us from meeting
obligations under our indebtedness.

We are highly leveraged. Our total indebtednespmoximately $3.5 billion as of December 31, 2006
(excluding $134 million of future accretion on thenior discount notes).

Our substantial debt could have important consecggrnincluding:

« making it more difficult for us to make paymentsaur debt;
« increasing vulnerability to general economic ardlistry conditions

 requiring a substantial portion of cash flow fropeeations to be dedicated to the payment of praicpd
interest on indebtedness, therefore reducing ailityatld use our cash flow to fund operations, ¢abpi
expenditures and future business opportuni

* exposing us to the risk of increased interest rasesertain of our borrowings, primarily the boriogs under
the amended and restated senior credit facilidesat variable rates of intere

« limiting our ability to obtain additional financirfgr working capital, capital expenditures, product
development, debt service requirements, acquisitiond general corporate or other purposes

« limiting our ability to adjust to changing marketnditions and placing us at a competitive disachgat
compared to our competitors who have less ¢

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

We may be able to incur substantial additional lmdéness in the future. The terms of our existieigtdio not
fully prohibit us from doing so. If new debt, indimg amounts available under our amended and eelss&ior
credit facilities, is added to our current debtlsy the related risks that we now face could isifgnSee
“Management’s Discussion and Analysis of Finan€@ahdition and Results of Operations — Liquidity a®apital
Resources — Liquidity — Contractual Obligations.”
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We may not be able to generate sufficient cashaos/ie our indebtedness, and may be forced to tatker
actions to satisfy obligations under our indebtedise which may not be successful.

Our ability to satisfy our cash needs depends sh oa hand, receipt of additional capital, inclgdpossible
additional borrowings, and receipt of cash from swivsidiaries by way of distributions, advancesash payments.
See “Management’s Discussion and Analysis of Firsu@ondition and Results of Operations — Liquicktyd
Capital Resources — Liquidity — Contractual Obligas.”

Our ability to make scheduled payments on or tmagfce our debt obligations depends on the findncia
condition and operating performance of our subsgesawhich is subject to prevailing economic anchpetitive
conditions and to certain financial, business ahérfactors beyond our control. We may not be &blmaintain a
level of cash flows from operating activities saiint to permit us to pay the principal, premiufary, and interest
on our indebtedness.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rbayforced to
reduce or delay capital expenditures, sell asseek additional capital or restructure or refinangeindebtedness.
These alternative measures may not be successfuhay not permit us to meet our scheduled debicerv
obligations. In the absence of such operating tesuld resources, we could face substantial lituptioblems and
might be required to dispose of material assetgperations to meet our debt service and other atitigs. The
amended and restated senior credit facilities hadrtdentures governing our indebtedness restiicability to
dispose of assets and use the proceeds from thesitisn. We may not be able to consummate thageoditions or
to obtain the proceeds which we could realize ftbem and these proceeds may not be adequate tamedebt
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 indeloiness.

The amended and restated senior credit facilitielsthe indentures governing our indebtedness aomtaious
covenants that limit our ability to engage in sfieditypes of transactions. The covenants contaiméige indenture
limit the ability of Crystal LLC, BCP Crystal antdir restricted subsidiaries to, among other thingsur additional
indebtedness or issue preferred stock, pay divelencor make other distributions on or repurchhe# tapital
stock or make other restricted payments, make tmezgs, and sell certain assets.

In addition, the amended and restated senior di@dlities contain covenants that require Celariésklings to
maintain specified financial ratios and satisfyestfinancial condition tests. Celanese Holdirgsility to meet thos
financial ratios and tests can be affected by eviayond its control, and it may not be able totrttezse tests at a
A breach of any of these covenants could resudtdiefault under the amended and restated senidit taeilities.
Upon the occurrence of an event of default undeathended and restated senior credit facilities|ehders could
elect to declare all amounts outstanding undeathended and restated senior credit facilities tortmeediately due
and payable and terminate all commitments to exberider credit. If Celanese Holdings were unablespay those
amounts, the lenders under the amended and resttext credit facilities could proceed againstdbkateral
granted to them to secure that indebtedness. gidiaries have pledged a significant portion af assets as
collateral under the amended and restated sergditdacilities. If the lenders under the amended eestated seni
credit facilities accelerate the repayment of beings, we may not have sufficient assets to repagumts
borrowed under the amended and restated senidt faeitities as well as their other indebtednegkich could
have a material adverse effect on the value obtmak.

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

Our operations are conducted through our subs@iamd our ability to pay dividends is dependerthen
earnings and the distribution of funds from oursidiaries. However, the terms of our amended asizited senior
credit facilities limit the ability of BCP Crystaind its subsidiaries to pay dividends or othendriaesfer their assets
to us. Accordingly, our ability to pay dividends ouar stock is similarly limited.
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Item 1B. Unresolved Staff Commen

None

Item 2. Properties

Description of Property

As of December 31, 2006, we had numerous produetimhmanufacturing facilities throughout the wokide
also own or lease other properties, including efficiildings, warehouses, pipelines, research anelagment
facilities and sales offices. We continuously rewand evaluate our facilities as a part of ourtegg to optimize
our business portfolio. The following table setdtaa list of our principal production and othecifdies throughout

the world as of December 31, 2006.

Site

Corporate Offices

Dallas, Texas, US/
Kronberg/Taunus, Germai
Chemical Products

Bay City, Texas, USA

Bishop, Texas, USA
Boucherville, Quebec, Cana
Calvert City, Kentucky, US/
Cangrejera, Veracruz, Mexico
Clear Lake, Texas, US
Edmonton, Alberta, Canac
Enoree, South Carolina, USA

Frankfurt am Main, Germany

Geleen, Netherlanc
Guardo, Spail
Meredosia, lllinois, USA

Nanjing, Chine
Oberhausen, Germany

Pampa, Texas, USA

Pardies, Franc

Leased/Owne

Leasec
Leasec

Owned

Owned

Owned
Leasec
Owned

Owned
Owned
Owned

Owned by InfraServ GmbH
Co. Hoechst KG, in which
CAG holds a 31.2% limited
partnership intere:

Owned

Owned

Owned

Leasec

Owned by InfraServ GmbH
Co. Oberhausen KG, in whi
CAG holds an 84.0% limited
partnership intere:

Owned

Owned

29

Products/Functions

Corporate headquarte
Administrative offices

Butyl acetate, Iso-butylacetate,
Propylacetate, VAM, Carboxylic acic
n/i-Butyraldehyde, Butyl alcohols,
Propionaldehyde, Propyl alcof
Formaldehyde, Methanol,
Pentaerythritol, Polyol

Conventional emulsior

PVOH

Acetic anhydride, Acetone derivatives,
Ethyl acetate, VAM, Methyl amine
Acetic acid, VAM

Methanol

Conventional emulsions, Vinyl acetate
ethylene emulsion

Acetaldehyde, Butyl acetate
Conventional emulsions,Vinyl acetate
ethylene emulsions, VAM

Vinyl acetate ethylene emulsio
PVOH, Polyvinyl acetat

Vinyl acetate ethylene emulsions,
Conventional emulsior

Acetic acid, Acetic anhydrid

Amines, Carboxylic acids, Neopentyl
glycols

Acetic acid, Acetic anhydride, Ethyl
acetate
Acetic acid, VAM
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Site

Roussillon, Franc
Pasadena, Texas, U¢
Jurong Island, Singapore

Koper, Sloveni:
Shanghai, Chin
Tarragona, Spain

Tarragona, Spai
Perstorp, Sweden

Warrington, UK

Acetate Products
Edmonton, Alberta, Canada(
Lanaken, Belgiun

Little Heath, Coventry, UK(2
Narrows, Virginia, USA
Ocotlan, Jalisco, Mexic
Spondon, Derby, UK(2
Technical Polymers Ticona
Auburn Hills, Michigan, USA
Bishop, Texas, USA

Florence, Kentucky, US,
Kelsterbach, Germany(3)

Oberhausen, Germany

Shelby, North Carolina, USA

Suzano, Brazi
Wilmington, North Carolina, USA

Winona, Minnesota, US,

Leased/Owne

Leasec
Leasec
Owned

Owned

Leasec

Owned by Complejo
Industrial Tagsa AlE, in
which CAG holds a 15.0%
share

Owned

Owned

Owned

Owned
Owned
Leasec
Owned
Owned
Owned

Leasec
Owned

Owned

Owned by InfraServ GmbH
Co. Kelsterbach KG, in whic
CAG holds a 100.0% limited
partnership intere:

Owned by InfraServ GmbH
Co. Oberhausen KG, in whi
CAG holds an 84.0% limited
partnership intere:

Owned

Owned

Owned by Fortron Industries
LLC, a non-consolidated
venture, in which we have a
50% interest, except for
adjacent administrative office
space which is leased by the
venture

Owned
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Products/Functions

Acetic anhydride, Polyvinyl aceta
PVOH

Acetic acid, Butyl acetate, Ethyl
acetate, VAM

Conventional emulsior

Acetic acid

Vinyl acetate monomer, Vinyl acetate
ethylene emulsions, Conventional
emulsions

PVOH

Conventional emulsions, Vinyl acetate
ethylene emulsion

Conventional emulsions, Vinyl acetate
ethylene emulsion

Flake

Tow

Tow

Tow, Flake

Tow, Flake

Tow, Flake and Film

Automotive Development Cent
POM (Celcon), PE-UHMW (GUR),
Compounding

Compounding

LFT (Celstran), POM (Hostaform),
Compounding

PE-UHMW (GUR)

LCP, PBT and PET (Celanex),
Compounding
Compounding
PPS (Fortron)

LFT (Celstran)
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Site Leased/Owne Products/Functions

Performance Products

Frankfurt am Main, Germany Owned by InfraServ GmbH  Sorbates, Sun€tt
Co. Hoechst KG, in which
CAG holds a 31.2% limited
partnership intere:

(1) The Edmonton flake facility is expected to be ctbse2007.
(2) Acquired in the January 2007 Acetate Products lddchdcquisition

(3) Will be relocated as a result of the Frankfurt, iBany, Airport settlement. See Note 31 to the cadatgd
financial statements for additional informatic

Polyplastics has its principal production facikti® Japan, Taiwan and Malaysia. KEPCO has it<iméh
production facilities in South Korea. Our ChemiPabducts segment has ventures with manufacturiititi@s in
Saudi Arabia and Germany and our Acetate Prodegmient has three ventures with production faddlitieChina.

We believe that our current facilities and thosewf consolidated subsidiaries are adequate to theet
requirements of our present and foreseeable fafoeeations. We continue to review our capacity ireguents as
part of our strategy to maximize our global mantifang efficiency.

For information on environmental issues associaii#ltl our properties, see “Business — Environmeatsl
Other Regulation” and “Management’s Discussion Andlysis of Financial Condition and Results of Cgiiems —
Liquidity and Capital Resources — Environmental tdet.” Additional information with respect to ouoperty,
plant and equipment, and leases is contained ie\Nbt and 23 to the consolidated financial statésnen

Item 3. Legal Proceeding:

We are involved in a number of legal proceedingaslits and claims incidental to the normal conddcur
business, relating to such matters as produclitigbantitrust, past waste disposal practices ieahelase of chemicals
into the environment. While it is impossible afstiime to determine with certainty the ultimateamme of these
proceedings, lawsuits and claims, we believe, bagdtie advice of legal counsel, that adequateigimns have
been made and that the ultimate outcomes will agela material adverse effect on our financialtjmsi but may
have a material adverse effect on the results efatjpns or cash flows in any given accountingquerSee Note 25
(“commitments and contingencies”) to the consobddinancial statements for a discussion of legat@edings.

Item 4. Submission of Matters to a VVote of Security Hold¢

No matters were submitted to a vote of securitgérd during the fourth quarter of 2006.

31




Table of Contents

PART Il

Item 5. Market for the Registrar's Common Equity, Related Stockholder Matters argslier Purchases of
Equity Securities

Market Information
Our Series A common stock has traded on the New $tock Exchange under the symbol “CE” since
January 21, 2005. The closing sale price of ouieS& common stock, as reported by the New Yorklsto

Exchange, on February 12, 2007 was $28.53. Thewoiy table sets forth the high and low intradagsgrices pe
share of our common stock, as reported by the Newk $tock Exchange, for the periods indicated.

Price Range
High Low

2006

Quarter ended March 31, 20 $22.0C $18.8:
Quarter ended June 30, 2C $22.7¢  $18.5(
Quarter ended September 30, 2! $20.7C  $16.8(
Quarter ended December 31, 2( $26.3:1  $17.4%
2005

Quarter ended March 31, 20 $18.658  $15.1(
Quarter ended June 30, 2C $18.1€ $13.5¢
Quarter ended September 30, 2! $20.0¢  $15.8¢
Quarter ended December 31, 2( $19.7¢  $15.5¢
Holders

No shares of CelaneseSeries B common stock are issued and outstan@ingt February 12, 2007, there w
118 holders of record of our Series A common stackl, one holder of record of our perpetual pretesteck. By
including persons holding shares in broker accounter street names, however, we estimate ourtsbider base
to be approximately 46,300 as of February 12, 2007.

Dividend Policy

In July 2005, our board of directors adopted aqyalif declaring, subject to legally available fupdsjuarterly
cash dividend on each share of our Series A constank at an annual rate of $0.16 per share unigskaard of
directors, in its sole discretion, determines oth®&e. Pursuant to this policy, we paid quarterlidinds of
$0.04 per share on February 1, 2006, May 1, 200Guét 1, 2006, November 1, 2006 and February 17.2B&sed
on the number of outstanding shares of our SeriesrAmon stock, the anticipated annual cash dividend
approximately $26 million. However, there is nowasice that sufficient cash will be available ia fhture to pay
such dividend. Further, such dividends payableotddrs of our Series A common stock cannot be dedlar paid
nor can any funds be set aside for the paymentdficunless we have paid or set aside funds fopdlyenent of all
accumulated and unpaid dividends with respectdcsttares of our preferred stock, as described below

Our board of directors may, at any time, modify@roke our dividend policy on our Series A commtmtk.

We are required under the terms of the preferreckdb pay scheduled quarterly dividends, subjetgally
available funds. For so long as the preferred stentains outstanding, (1) we will not declare, paget apart func
for the payment of any dividend or other distribatiwvith respect to any junior stock or parity stacid (2) neither
we, nor any of our subsidiaries, will, subject &stain exceptions, redeem, purchase or otherwigeircfor
consideration junior stock or parity stock throwghinking fund or otherwise, in each case unleshave paid or s
apart funds for the payment of all accumulatedamphid dividends with respect to the shares ofgoredl stock an
any parity stock for all preceding dividend perioBarsuant to this policy, we paid quarterly divide of $0.26562
on our 4.25% convertible perpetual preferred stotlkebruary 1, 2006, May 1, 2006, August 1, 2008e¥nber 1,
2006 and February 1, 2007. The anticipated anrasil dividend is approximately $10 million.
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The amount available to us to pay cash dividendssiicted by our subsidiaries’ debt agreemertis. T
indentures governing the senior subordinated rentesthe senior discount notes also limit, but diopmohibit, the
ability of BCP Crystal, Crystal LLC and their restige subsidiaries to pay dividends. Any decisioni¢clare and
pay dividends in the future will be made at thecdition of our board of directors and will depemd among other
things, our results of operations, cash requiremdimancial condition, contractual restrictionglanher factors that
our board of directors may deem relevant.

Under Delaware law, our board of directors may aectividends only to the extent of our “surplushich is
defined as total assets at fair market value miotas liabilities, minus statutory capital), ortifere is no surplus, o
of our net profits for the then current and/or intlia¢ely preceding fiscal years. The value of a otafion’s assets
can be measured in a number of ways and may nessagly equal their book value. The value of @pital may
be adjusted from time to time by our board of divexbut in no event will be less than the aggregatr value of
our issued stock. Our board of directors may blaisedietermination on our financial statements,jiraviuation of
our assets or another reasonable method. Our bbditkectors will seek to assure itself that thestory
requirements will be met before actually declardigdends. In future periods, our board of direstoray seek
opinions from outside valuation firms to the efféwt our solvency or assets are sufficient torajlayment of
dividends, and such opinions may not be forthcomiinye sought and were not able to obtain suchgnion, we
likely would not be able to pay dividends. In adsit pursuant to the terms of our preferred staakare prohibited
from paying a dividend on our Series A common staless all payments due and payable under therpeefstoc
have been made.

Celanese Purchases of its Equity Securities

None.
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Performance Graph

The following Performance Graph and related infotima shall not be deemed “soliciting material” oo be
“filed” with the Securities and Exchange Commissioar shall such information be incorporated byereice into
any future filing under the Securities Act of 1@983ecurities Exchange Act of 1934, each as amemdeept to th
extent that the Company specifically incorporatdsyireference into such filing.

Cumulative Total Return to Stockholders Celanese Qgoration, S&P 500 Composite
Index, S&P 500 Chemicals Index and S&P 500 SpeciglChemicals Index % Return
to Shareholders, January 21, 2005 to December 31006
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This comparison is based on a return assuming Bl@8ted January 21, 2005 in Celanese Corporation
Common Stock and the S&P 500 Composite Index, & B0 Chemicals Index and the S&P Specialty Chalsic
Index, assuming the reinvestment of all divideddswuary 21, 2005 is the date the Company’s ComnugkS
commenced trading on the New York Stock Exchange.

Equity Compensation Plans
Securities Authorized for Issuance Under Equity Cpansation Plans

The following information is provided as of DecemBé&, 2006 with respect to equity compensationglan

Number of Securities to be Weighted Average
Issued upon Exercise o Exercise Price of Number of Securities
Outstanding Options, Outstanding Options, Remaining Available
Plan Category Warrants and Rights Warrants and Rights for Future Issuance
Equity compensation plans approved by
security holder: 12,493,12. $ 16.81 1,966,009

Equity compensation plans not approved by
security holder: — — _

Total 12,493,12 $ 16.81] 1,966,09:

Recent Sales of Unregistered Securities

None.

34




Table of Contents

Item 6. Selected Financial Dat:

The balance sheet data shown below as of Decemb@086 and 2005, and the statements of operadioths
cash flow data for the years ended December 31§ 2086 2005, the nine months ended December 31, &tDthe
three months ended March 31, 2004, all of whichsatdorth below, are derived from the consoliddieancial
statements included elsewhere in this documenshadld be read in conjunction with those finanstatements
and the notes thereto. The balance sheet data dhelonw as of December 31, 2004 was derived fron2605
Annual Report on Form 10-fled with the SEC on March 31, 2006, adjusteddpplicable discontinued operatia
The statement of operations data for the yearsceBgeember 31, 2003 and 2002 and the balance chiseas of
December 31, 2003 and 2002 (in the case of therbBleee31, 2002 only, unaudited), all of which arefeeh
below, have been derived from, and translatedih& dollars based on, CAG'’s historical euro autifteancial
statements and the underlying accounting recordis. document presents the financial informatioatiet to the
Predecessor and the Successor. Accordingly, finhaod other information of CAG is presented irs thbcument
for periods through March 31, 2004 and our finalhaia other information is presented as of andHeryears endt
December 31, 2006 and 2005 and as of and for ttembnths ended December 31, 2004.
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Successo Predecesso
Nine Months | Three Months
Ended Ended
Year Ended Year Ended
December 31, December 31 March 31, December 31,
2006 2005 2004 2004 2003 2002
(In $ millions, except per share and per share daje

Statement of Operations Data
Net sales 6,65¢ 6,03: 3,71¢ 1,20¢ 4,451 3,704
Other (charges) gains, ni

Insurance recoveries associated with plumbing ¢ 5 34 1 — 107 —

Sorbates antitrust matte — — — — (95) —

Restructuring, impairment and other charges (15 (100 (83 28 (@9 4
Operating profit (loss 747 573 72 46 93 15z
Earnings (loss) from continuing operations befase t

and minority interest 664 374 (180 66 17z 16C
Earnings (loss) from continuing operatic 407 27¢€ (25¢) 51 127 107
Earnings (loss) from discontinued operati Q) 1 5 27 22 43
Cumulative effect of change in accounting principlet

of income tax — — — — (@)} 18
Net earnings (loss 40€ 277 (259) 78 14¢ 16¢€
Earnings (loss) per share from continuing operatien

basic 251 1.7z (2.60 1.0 257 244
Earnings (loss) per share from continuing operatien

diluted 237 1.6¢ (2.60) 1.0 257 244
Statement of Cash Flows Data
Net cash provided by (used il

Operating activitie: 751 701 (62 (102) 401 363

Investing activities (26€)  (907) (1,81)) 91 (275 (139

Financing activitie: (108) (149 2,68¢ (43) (10¢) (150
Balance Sheet Data (at the end of period) (20(

unaudited):
Trade working capital(1 831 75€ 743 68¢ 65¢ 604
Total asset 7,898  7,44F 7,41( 6,61: 6,81« 6,417
Total debt 3,49t 3,43 3,38 587 637 644
Shareholder equity (deficit) 787 23t (112 2,62z 2,582 2,09¢
Other Financial Data:
Depreciation and amortizatic 283 28¢€ 181 70 28¢ 24C
Capital expenditure 252 212 16C 44 211 203
Cash basis dividends paid per common sha 0.1€  0.0¢ — —  0.4¢ —

(1) Trade working capital is defined as trade accotgtsivable from third parties and affiliates neatddwance

for doubtful accounts, plus inventories, less tradeounts payable to third parties and affilial@ade working
capital is calculated in the table below (2002 wfitzal):
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Trade receivables, n

Inventories
Trade payable

Trade working capite

Successor Predecessor
December 31 March 31, December 31
2006 2005 2004 2004 2003 2002
(In $ millions)

1,001 91¢ 86¢€ 81C  76¢ 704
653 65C 603 491 514 514
(82%) (811) (726 (612) (629 (614)
831 75€ 743 68¢  65€ 604

(2) In the nine months ended December 31, 2004, CAGaztand paid a dividend 00€.2 ($0.14) per share 1
the year ended December 31, 2003. Dividends paitktanese and its consolidated subsidiaries eltmiina

consolidation

During 2006, we declared and paid dividends to éiaglaf our Series A common shares of $26 million, o
$0.04 per share per quarter. During 2005, we dedland paid dividends to holders of our Series miroon shares

of $13 million, or $0.04 per share per quarter.
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Item 7. Management’s Discussion and Analysis of Financiab@dition and Results of Operations

In this Annual Report on Form 10-K, the term “Cedar” refers to Celanese Corporation, a Delaware
corporation, and not its subsidiaries. The terms tBompany,” “we,” “our,” “us,” and Successor referto
Celanese and its subsidiaries on a consolidateisbase term “BCP Crystal” refers to our subsidialgCP
Crystal US Holdings Corp., a Delaware corporati@md not its subsidiaries. The term “Purchaser” neféo our
subsidiary, Celanese Europe Holding GmbH & Co. Kagbmerly known as BCP Crystal Acquisition GmbH & Co
KG, a German limited partnership, and not its sdimiies, except where otherwise indicated. The “Original
Shareholders” refers, collectively, to Blackstonap@al Partners (Cayman) Ltd. 1, Blackstone CapRattners
(Cayman) Ltd. 2, Blackstone Capital Partners (Cagjriad. 3 and BA Capital Investors Sidecar FundP.LThe
terms “Sponsor” and “Advisor” refer to certain affates of The Blackstone Group.

You should read the following discussion and anslytthe financial condition and the results oboations
together with the consolidated financial statememid the accompanying notes to consolidated firrstatements
which were prepared in accordance with accountiriggiples generally accepted in the United States
("U.S. GAAP").

The following discussion and analysis of financiahdition and results of operations covers peripder and
subsequent to the acquisition of CAG and its sidosés (collectively “CAG” or the “Predecessor”). écordingly,
the discussion and analysis of historical periodsipto the acquisition do not reflect the signéitt impact that the
acquisition of CAG has had and will have on thecgssor, including increased leverage and liquidéguirements
as well as purchase accounting adjustments. Funtioee, the Successor and the Predecessor haveetitfer
accounting policies with respect to certain mattgsse Note 4 to the notes to consolidated finarst@kements).
Investors are cautioned that the forw-looking statements contained in this section in@ddoth risk and
uncertainty. Several important factors could caastial results to differ materially from those anpiated by these
statements. Many of these statements are macroetgofo nature and are, therefore, beyond the cdrdfo
management. See “Forward-Looking Information” loedtbelow.

The results for the nine months ended Decembe2®15 and the three months ended March 31, 2005 hetve
been audited and should not be taken as an indisaif the results of operations to be reportedaioy subsequent
period or for the full fiscal yea

Reconciliation of Non-U.S. GAAP Measures: We belteat using non-U.S. GAAP financial measures to
supplement U.S. GAAP results is useful to investecause such use provides a more complete unddnstpof the
factors and trends affecting the business othen tiaclosing U.S. GAAP results alone. In this refjave disclos:
net debt, which is a non-U.S. GAAP financial measNet debt is defined as total debt less cashcast
equivalents. We use net debt to evaluate the dagitecture. Net debt is not a substitute for ang UGAAP
financial measure. In addition, calculations of debt contained in this report may not be conststéth that of
other companies. The most directly comparable firdnimeasure presented in accordance with U.S. GiAdur
financial statements for net debt is total debtr &oeconciliation of net debt to total debt, <‘Financial
Highlights” below. For a reconciliation of trade working capl to working capital components, see “Selected
Financial Data”

Forward-Looking Statements May Prove Inaccurate

This Annual Report contains certain forward-lookstgtements and information relating to us thabaed on
the beliefs of our management as well as assungptiade by, and information currently availableutn, These
statements include, but are not limited to, statgmabout our strategies, plans, objectives, eatieos, intentions,
expenditures, and assumptions and other staterenizined in this Annual Report that are not histdrfacts.
When used in this document, words such as “antejpébelieve,” "estimate,” “expect,” “intend,” “@n” and
“project” and similar expressions, as they relateg are intended to identify forward-looking staémts. These
statements reflect our current views with respeétiture events, are not guarantees of future pmedace and
involve risks and uncertainties that are diffidolfpredict. Further, certain forward-looking statmts are based
upon assumptions as to future events that maymeego be accurate.

See the Risk Factors section under Part 1, Iterfol A description of risk factors that could sigeahtly affect
our financial results. In addition, the followingctors could cause our actual results to differenty from those
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results, performance or achievements that may peessed or implied by such forward-looking statetmiefhese
factors include, among other things:

» changes in general economic, business, politicdiragulatory conditions in the countries or regionghich
we operate

« the length and depth of product and industry bssirogcles particularly in the automotive, electrica
electronics and construction industri

« changes in the price and availability of raw matistiparticularly changes in the demand for, supfiland
market prices of fuel oil, natural gas, coal, eleity and petrochemicals such as ethylene, propyknd
butane, including changes in production quotasREO countries and the deregulation of the natwasl g
transmission industry in Europ

« the ability to pass increases in raw material jgrime to customers or otherwise improve marginguigino
price increases

« the ability to maintain plant utilization rates ammdmplement planned capacity additions and expass

« the ability to reduce production costs and imprpraductivity by implementing technological improvents
to existing plants

« increased price competition and the introductionafipeting products by other compan
« changes in the degree of patent and other leg&dgiron afforded to our product

» compliance costs and potential disruption or infetion of production due to accidents or other vedeen
events or delays in construction of faciliti

 potential liability for remedial actions under dkig or future environmental regulatior

« potential liability resulting from pending or futufitigation, or from changes in the laws, regulas or
policies of governments or other governmental & in the countries in which we opere

< changes in currency exchange rates and interess

« pending or future challenges to the domination mdit and loss transfer agreement (“Domination
Agreemer”); and

» various other factors, both referenced and noteafsed in this documer

Many of these factors are macroeconomic in natndeaae, therefore, beyond our control. Should onmaare
of these risks or uncertainties materialize, ousthanderlying assumptions prove incorrect, ouualkctesults,
performance or achievements may vary materialljnftbose described in this Annual Report as antiegha
believed, estimated, expected, intended, planngdojected. We neither intend nor assume any didig@o update
these forward-looking statements, which speak aslpf their dates.

Basis of Presentation

The Successor period represents our audited cdasadi financial position as of December 31, 20@62005
and our audited consolidated results of operatmscash flows for the years ended December 38 2060 2005
and the nine months ended December 31, 2004 andatsgdited interim consolidated results of operetiand cash
flows for the nine months ended December 31, 2@@5the three months ended March 31, 2005. Thesmlidate«
financial statements reflect the application ofghase accounting relating to the original acquisitf CAG and
purchase price accounting adjustments relatinggatquisitions of Vinamul, Acetex and addition&l&shares
acquired during the year ended December 31, 2005.

The Predecessor period represents CAG’s auditedrmtonsolidated results of operations and cashsfifor
the three months ended March 31, 2004. These ddasad financial statements relate to periods gadhe
acquisition of CAG and present CAShistorical basis of accounting without the apgiimn of purchase accountir
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The results of the Successor are not comparalttetesults of the Predecessor due to the differenthe
basis of presentation of purchase accounting apaoad to historical cost. Furthermore, the Sucaemso the
Predecessor have different accounting policies wiipect to certain matters.

Change in Ownership and Initial Public Offering

Pursuant to a voluntary tender offer commenceceirrary 2004, the Purchaser, an indirect wholly @édvn
subsidiary of Celanese Corporation, on April 6,£208cquired approximately 84% of the ordinary sharfe
Celanese AG, excluding treasury shares, for a pseeprice of $1,693 million, including direct acgjtion costs of
$69 million (the “Acquisition”).During the year ended December 31, 2005 and theemomths ended December
2004, the Purchaser acquired additional CAG sHare®473 million and $33 million, respectively, Inding direct
acquisition costs of $4 million and less than $1lliam, respectively. As of December 31, 2006, ownership
percentage in CAG was approximately 98%. As a teduhe effective registration of the Squeeze-@stdefined
in Note 2 to the consolidated financial statemeimt$fie commercial register in December 2006, wguaed the
remaining 2% of CAG in January 2007.

On November 3, 2004, Blackstone Crystal HoldingpitaaPartners (Cayman) IV Ltd., reorganized as a
Delaware corporation and changed its name to Cs¢a@erporation. Additionally, BCP Crystal Holdingsl. 2, a
subsidiary of Celanese Corporation, was reorgaraseal Delaware limited liability company and chahige name
to Celanese Holdings LLC.

In January 2005, we completed an initial publiedfig of 50,000,000 shares of Series A common sanck
received net proceeds of $752 million after dedgctinderwriters’ discounts and offering expense®4d& million.
Concurrently, we received net proceeds of $233anilirom the offering of our convertible perpetpatferred
stock. A portion of the proceeds of the share oftg were used to redeem $188 million of our sediscount notes
and $521 million of our senior subordinated nogesluding early redemption premiums of $19 milleomd
$51 million, respectively. See Notes 2 and 3 todhesolidated financial statements for addition&bimation.

Overview

We are an integrated global hybrid producer of #addded industrial chemicals. We are the world'gdat
producer of acetyl products, including acetic arid vinyl acetate monomer (“VAM”), polyacetal pratisi
(“POM”), as well as a leading global producer ajtiiperformance engineered polymers used in consanter
industrial products and designed to meet highliinezal customer requirements. We believe that apprately
95% of our differentiated intermediate and spegipfbducts hold first or second market positiorabglly. Our
operations are located primarily in North AmeriEayope and Asia. We believe we are one of the |bwest
producers of key building block chemicals in thetgits chain, such as acetic acid and VAM, due toemonomies
of scale, operating and purchasing efficienciesogrietary production technologies. In additiae, have a
significant portfolio of strategic investments, luding a number of ventures in North America, E@rand Asia.
Collectively, these strategic investments createeséor the Company and contribute significantlystdes, earnings
and cash flow. These investments play an integtalin our strategy for growth and expansion of global reach.
We have entered into these strategic investmerdsdier to gain access to local markets, minimizésand
accelerate growth in areas we believe have sigmifiuture business potential.

We operate principally through four business segmd&Phemical Products, Technical Polymers Ticona
(“Ticona”), Acetate Products and Performance Prtglueor further detail on the business segmengshetow
“Summary by Business Segment” in the “Results of@pons” section of MD&A.

Sale of Oxo Products and Derivatives businesses

On December 13, 2006, we signed a definitive ages¢ito sell our oxo products and derivatives bissies,
including European Oxo GmbH (“EOXQ"), a joint vergltbetween CAG and Degussa AG (“Degussa”), to Atven
International, for a purchase price of €480 millsubject to final agreement adjustments and suttdesrcise of
our option to purchase Degussa’s interest. We igatie the sale to be completed in the first quait&007. During
the year ended December 31, 2006, we recordedéppately $8 million of expense to Gain (loss) osptisition o
assets, net for incremental costs associated higlpending divestiture.
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Relocation of Ticona Plant in Kelsterbach

On November 29, 2006, we reached a settlementtigtir-rankfurt, Germany, Airport (“Fraport”) to refate
our Kelsterbach, Germany, business, resolving séyears of legal disputes related to the planrradiurt airport
expansion. As a result of the settlement, we valhsition our administration and operations frontskerbach to
another location in Germany by mid-2011. Over afyear period, Fraport will pay us a total of €@billion to
offset the costs associated with the transitiothefbusiness from its current location and thewl®®f the
Kelsterbach plant. As of December 31, 2006, Frapastpaid us a total of €20 million ($26 milliooards the
transition. The amount has been accounted for fasrdd income, is included in Other liabilitiestire consolidated
balance sheet as of December 31, 2006 and istedl@s an investing activity in the consolidatedeshent of cash
flows for the year ended December 31, 2006.

Financial Reporting Changes

See Note 5 to the consolidated financial statenfeniaformation regarding financial reporting clyss and
recent accounting pronouncements.

Major Events In 2006

» As noted above, in December 2006, we reachedlarsettt with Fraport related to the planned Frarkfur
airport expansior

* As noted above, in December 2006, we signed aitleéimgreement to sell our oxo products and déixiea
businesses, including EOXO, a joint venture betw@aAG and Degussa, to Advent Internatiol

 In December 2006, we sold our preferred intereBteémeas GmbH to BASF and received net proceeds from
the sale 0€9 million and recognized a gain €8 million.

« The Squeeze-Out (as defined in Note 2 to the cataeHd financial statements) was approved by the
affirmative vote of the majority of the votes casiICAG’s annual general meeting in May 2006. As a red
the effective registration of the Squeeze-Out emdbmmercial register in December 2006, we acquired
remaining 2% of CAG in January 20(

« Announced plans to relocate the strategic manageofigine Acetyls business to Shanghai, China, 72

« As a result of the Sponsor’s sale of 65,000,000eshaf our Series A common stock in 2006, affisabé the
Sponsor control less than a majority of the vopogver of our outstanding Series A common stockaAs
result, we are no longer a “controlled company’hivitthe meaning of the New York Stock Exchangesule
and, thus, are required to have a board of direcomprised of a majority of independent directord
nominating and compensation committees composéetlymf independent directors. However, we will
phase in these corporate governance requiremdotg@iMay 15, 2007

« In August 2006, we signed a definitive agreememtuiechase the cellulose acetate flake, tow and film
business of Acetate Products Limited for a purclpais® of approximately £57 million ($110 million),
subject to certain adjustments as defined in tieeagent. The transaction closed on January 31, Z3¥
Note 32 to the consolidated financial statementadffalitional information

* In August 2006, we entered into an agreement wigu3dsa pursuant to which Degussa granted us amopti
to purchase Degussa’s interest in our EOXO veniihre.option is exercisable until June 30, 2007 iand
subject to certain conditions. In connection with sale of our oxo products and derivatives busgsesoted
above, we anticipate giving notice to Degussawheawill exercise the option, subject to certainditions, tc
purchase their 50% interest, which will be subseatjyesold to Advent International. See Notes 6 a88do
the consolidated financial statements for additiomf@rmation.

« We shut down our Pentaerythrit®“PE") operations during the third quarter of 20

* In July 2006, we made a $100 million equivaleniwmbary prepayment on our senior term loan facility.
connection with the voluntary prepayment, we wiaffeapproximately $1 million of unamortized defedre
financing fees associated with the senior term faaitity.
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Major Events In 2005

In December 2005, we reached settlements with msarers of CNA Holdings pursuant to which CNA
Holdings will be paid a total of $16 million in tleext two years ($7 million in 2006 and $9 milliom
2007) in exchange for the release of certain claganst the policy of the insurer. We recorded
approximately $30 million in income to other (chesygains, net for two plumbing action insurance
settlements in the fourth quarter of 20

In December 2005, we resolved litigation pertairtm@ntitrust claims filed against certain shipping
companies. Pursuant to these agreements, we rdaes¢@roceeds of approximately $36 million whiciasw
recorded as a reduction to cost of sales in thetfaquarter of 200¢

In December 2005, we announced a plan to developlanjing, China site into an integrated chemical
complex that will include a 600,000 metric ton &ceacid plant, a vinyl acetate unit and a vinyltace
emulsions unit. Startup is targeted for the firf bf 2007.

In December 2005, we sold our Cyclo-olefine Copdyrusiness (“COC”) to a venture of Japan’s Daicel
Chemical Industries Ltd. (“Daicel”) and PolyplastiCo, Ltd. ("Polyplastics”). Daicel holds a majgrdtake
in the venture with 55% interest and Polyplastidsich itself is a venture between us and Daiceh®the
remaining 45%. The transaction resulted in a Iédsgpproximately $35 million

In December 2005, we completed the sale of our comstock interest in the Pemeas GmbH fuel cell
venture and recognized a gain of less than $1anil

In December 2005, we announced that discussiomsdieg the venture project being developed by Acete
and Tasnhee Petrochemicals in the Kingdom of Savali& have been temporarily suspended due to the
current high demand on contractors and vendorshwiawe affected expected project co

In December 2005, we announced our intention tsyristrategic alternatives for our Pampa, Texag.pla
The facility, which produces a variety of produbtsed on butane, including 290,000 metric tonsefia
acid, faces competitive pressures due to the téobpaitilized.

Increased our ownership of CAG to approximately 38%6f November 2, 2005 following an agreement
major shareholders and ongoing tender offers. lmeltber 2005, our Board of Directors granted apdriava
effect a Squeez@ut of the remaining minority shareholders of C/B&e Note 2 to the consolidated finan
statements for additional informatic

In the fourth quarter of 2005, we exited our filathbusiness (See Note 6 to the notes to consatidate
financial statements

In October 2005, we completed the sale of our éeet@nufacturing facility in Rock Hill, South Cairwa to
Greens of Rock Hill LLC. Production at the faciliyas phased out earlier in 2005 as part of ouripusly
announced plans to consolidate our acetate flakeifaeturing operations. We recognized a gain oa sl
approximately $23 million, which includes the resadrof $12 million of asset retirement obligati@msl

$7 million of environmental reserves, as the pusehassumed these obligatic

In August 2005, our board adopted a dividend pdicgt we began to pay common shareholders a diviof
$0.16 per share annually, or 1%, based on thealipitiblic offering price of $16 per sha

In July 2005, we completed the acquisition of Age@@rporation for $270 million and assumed Acetex’s
$247 million of debt, which is net of cash acquitgd54 million. We also redeemed Acetexutstanding 1
7/ 8% senior notes primarily with available cash of @28illion. See Note 6 to the consolidated financial
statements for additional informatic

Completed the transition to purchase our total irequents for Gulf Coast methanol from Southern Cieam
Corporation, a Trinide-based supplie

Announced plans to construct a world-scale plantdfe manufacture of GURultra-high molecular weight
polyethylene in Asia. Production is expected toibégthe second half of 200
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< Announced plans to implement our next generatiovirgfl acetate monomer technology, known as Vantage
Plus™ . We expect to further improve production efficigrand lower operating costs across our global
manufacturing platform through the use of this texthgy.

» Continued to focus the product portfolio by exitimgn-strategic businesses, such as the high peafaren
polymer polybenzamidazol“PBI"), vectran polymer and emulsion powde

 In February 2005, we completed the acquisition iofvhul, the North American and European emulsion
polymer business of Imperial Chemical Industrie€RLICI") for $208 million. See Note 6 to the
consolidated financial statements for addition&drimation.

« In January 2005, we completed an initial publieaffg of 50,000,000 shares of Series A common stock
Concurrently, we issued 9,600,000 shares of coimeferpetual preferred stock. See Note 3 to the
consolidated financial statements for addition&drimation.

Major Events In 2004

» In December 2004, we approved a stock incentive fuleexecutive officers, key employees and dires;ta
deferred compensation plan for executive officers key employees, as well as other managementtineen
programs

« In November 2004, Blackstone Crystal Holdings Gaptartners (Cayman) IV Ltd., reorganized as a
Delaware company and changed its name to Celarmg®i@tion.

* In response to greater demand for Ticona’'s techpmgmers, two projects were announced to expand
manufacturing capacity. Ticona announced planedrease production of polyacetal in North Ameriga b
about 20%, raising total capacity to 102,000 togrsyear at the Bishop, Texas facility. This projeets
completed in October 200

« In October 2004, we completed an organizationatuetiring. See Note 2 to the consolidated findncia
statements

« In October 2004, we announced plans to implemeirtadegic restructuring of our acetate business to
increase efficiency, reduce overcapacity in cersa@as and to focus on products and markets thaider
long-term value. The restructuring resulted in $filion of asset impairment charges recorded asther
(charge) gain, net and $12 million in charges toréeiation for related asset retirement obligatifamghe
nine months ended December 31, 2(
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Financial Highlights

Successor Predecessor
Year Year Nine Months  Nine Months Three Months Three Months
Ended Ended Ended Ended Ended Ended
December 31 December 31 December 31 December 31 March 31, March 31,
2006 2005 2005 2004 2005 2004
(Unaudited) (Unaudited)
(In $ millions, except percentages
Statement of Operations
Data:
Net sales 6,65¢ 6,03: 4,56¢ 3,71¢ 1,46¢ 1,20¢
Selling, general and
administrative expenst (53¢) (511) (369 (459) (14¢) (13€)
Other (charges) gains, ni
Insurance recoveries
associated with
plumbing case 5 34 34 1 — —
Restructuring,
impairment and other
(charges) gain (15) (100 (62 (83 (38) (28)
Operating profit 747 573 417 72 15€ 46
Equity in net earnings of
affiliates 86 61 46 36 15 12
Interest expens (299 (387) (211) (300) (17¢) (6)
Earnings (loss) from
continuing operations
before tax and minority
interests 664 374 361 (180 13 66
Income tax provisiol (259 (62) (53 (70 (8) (15)
Earnings (loss) from
continuing operation 407 27¢€ 29¢€ (25¢) (20 51
Earnings (loss) from
discontinued operatior (@D} 1 9 5 10 27
Net earnings (loss 40€ 2717 287 (259 (10 78
Other Data:
Depreciation and
amortization 282 28¢€ 22% 181 63 70
Operating margin(1 11.2% 9.5% 9.1% 1.% 10.6% 3.8%
Earnings (loss) from
continuing operations
before tax and minority
interests as a percentage
of net sale! 10.(% 6.2% 7.% (4.9% 0.2% 5.5%
(1) Defined as operating profit divided by net sa
Successor
As of As of
December 31 December 31
2006 2005

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 debi
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30¢ 15¢
3,18¢ 3,28:
3,49¢ 3,437
791 39C
2,707 3,047
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Summary of Consolidated Results for the Year Ende®ecember 31, 2006 compared with Year Ende
December 31, 2005

Net Sales

For the year ended December 31, 2006, net salesaised by 10.3% to $6,656 million compared to e
period in 2005. An increase in pricing of 4% foe tyear ended December 31, 2006 driven by contistredg
demand for the majority of our products and higlaev material and energy costs contributed to thedavement in
net sales. Also, an increase in overall volumeRoffor the year ended December 31, 2006, driveounyTicona
and Performance Products business segments, adatfito the increase in net sales. The volume ase®are the
results of increased market penetration from séweérticona’s key products, an improved businessrenment in
Europe, continued growth in Asia and continued ghow new and existing applications from our Sufett
sweetener. Additionally, net sales from Acetex ®4& million contributed to the increase in net sdte the year
ended December 31, 2006 as compared to $247 mdfioet sales from Acetex for the same period iB220'he
Acetex business was acquired in July 2005.

Gross Profit

Gross profit as a percentage of net sales remdiaefdr the year ended December 31, 2006 (21.78#)pared
to the same period in 2005 (21.6%). Overall higher material and energy costs were mostly offsetigier
volumes and pricing. Volumes increased for suclipects as acetyls, acetyl derivative products, P@éttra and
GUR while overall pricing increased, driven by isases in acetyls and acetyl derivative products.

Selling, General and Administrative Expenses

Selling, general and administrative expenses isedy $27 million to $538 million for the year ead
December 31, 2006 compared to the same periogldast The increase consists of stock-based comii@msa
expense of $20 million resulting from our adopt@rSFAS No. 123(R) and $14 million related to camd-term
incentive plan. Additionally, the year ended Decem®i, 2006 included additional selling, general an
administrative expenses from the Acetex businebghwvas acquired in July 2005, as well as codétee to
executive severance and legal costs associatedheitBqueeze-Out of CAG shareholders of $23 millidrese
expenses were mostly offset by ongoing cost saviitiatives from the Ticona and Acetate Produetgnsents and
lower costs from the divestiture of the COC busines

Other (Charges) Gains, Net
The components of other (charges) gains, net Boy#ars ended December 31, 2006 and 2005 werd@ssp

Successol
Year Ended Year Ended
December 31 December 31
2006 2005
(In $ millions)

Employee termination benefi (12 (23
Plant/office closure 1 (4)
Total restructuring (12) (27)
Environmental related plant closui — (12
Plumbing action: 5 34
Asset impairment — (25)
Other (4) (36)
Total other (charges) gains, 1 (10) (66)

Other (charges) gains, net for the year ended DieeeBi, 2006 decreased $56 million compared tcanee
period in 2005. The decrease is due to the absdrer@vironmental related plant closures of $12iomil| the
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absence of asset impairment charges of $25 milétaied to the divestiture of our COC businessthedbsence of
$35 million related to the termination of advisoomitoring services, all of which were recorded 003.

Operating Profit

Operating profit for the year ended December 306d0creased 30.3% compared to the same periogdast
This is principally driven by higher overall volusiand pricing, lower other (charges) gains, net@oductivity
improvements. Also, the year ended December 316 B@uded operating profit from Acetex of $5 nuolti, an
increase of $8 million compared to the same pandDO05.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates increased 4it%he year ended December 31, 2006 compared tsaiine
period last year. The increase was primarily dugdditional income of $8 million from the Infraseaffiliates,
$4 million from our Ticona affiliates as well asthbsence of a $10 million loss from Estech Gmkkioirded in
2005.

Interest Expense

Interest expense decreased to $294 million foy#a ended December 31, 2006 from $387 milliormendam:
period last year. The decrease is primarily dubécabsence of $28 million related to acceleratadréization of
deferred financing costs and $74 million relateéady redemption premiums associated with theéglagdemptior
of the senior subordinated notes, senior discoatgsnand floating rate term loan, both recorde20i05.

Income Taxes

Income tax expense increased by $192 million ta3$28lion for the year ended December 31, 2006 thed
effective tax rate for this period was 38%, sliglttigher than the combined federal and state stigtuate of 37%.
The effective tax rate was favorably impacted bgepatriated low taxed earnings, primarily in Singgp The
effective tax rate was unfavorably affected bydil/jJdends and other passive income inclusions ffomign
subsidiaries and equity investments, and (2) hitdeerates in certain foreign jurisdictions, prithatermany. The
effective rate reflects a partial benefit for tieearsal of valuation allowance on earnings in th®.df $5 million.
Reversals of valuation allowance established aftwpuisition resulting from positive earnings oclaange in
judgment regarding the realizability of the netadedd tax asset are primarily reflected as a réoluctf goodwill,
which amounted to $84 million in 2006.

Earnings (Loss) from Discontinued Operations

Earnings (loss) from discontinued operations prilpaelates to Acetate Products’ filament operasiowhich
were discontinued during the fourth quarter of 2G04 Chemical Products’ Pentaerythritol (“PE”) gi®ns,
which were discontinued during the third quarte2@96. As a result, revenues and expenses relatbé filament
and PE operations are reflected as a componengafinued operations.

Summary of Consolidated Results for the Three Month Ended March 31, 2005 and the Nine Months Ended
December 31, 2005 compared with the Three Months Eed March 31, 2004 and the Nine Months Ended
December 31, 2004

Net Sales

Net sales increased 22.8% to $4,564 million inrtime months ended December 31, 2005 compared &athe
period in 2004. The improvement is primarily dueatn11% increase in net sales from the VinamulAscetex
acquisitions and 11% higher pricing, mainly in @emical Products segment. Net sales from Vinamal4scetex
(including AT Plastics) were approximately $280Imil and approximately $247 million, respectivelhhese
increases are partially offset by a 1% declinedlumes primarily from the Chemical Products’ acelgtivatives
business line and a decline in Ticona’'s polyacethimes, partially offset by improved volumes from
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Acetate Products and Performance Products. For €heRroducts, this is primarily due to weaker Epgan

market conditions. The decline for Ticona is dua weak European automotive market and reduced &alewer-
end applications. Acetate Products volumes imprai#édiue to higher flake sales to our recently egpdrChina
tow ventures, which were partially offset by loview volumes due to the shutdown of the Canadianpiaunt.
Volumes from Performance Products improved pringddt the Sunet® sweetener and sorbates due to continued
growth from new and existing applications mainlthe U.S. and European beverage and confectionarats.

Net sales rose 21.5% to $1,469 million in the fipgarter of 2005 compared to the same period id 200
primarily on higher pricing of 15%, mainly in theh@mical Products segment. Favorable currency montme
higher volumes, and a composition change in therited Products segment each increased net sal2%by

The segment composition changes consisted of taisatton of Vinamul in February 2005, which wastpa
offset by the effects of a contract manufacturima@gement under which certain acrylates produetsmiaw being
sold. Only the margin realized under the contraatufiacturing arrangement is included in net sales.

Gross Profit

Gross profit increased to 20.4% of net sales femine months ended December 31, 2005 from 19.3%tof
sales for the same period in 2004. Gross profieased to 25.3% of net sales for the three momitisceMarch 31,
2005 from 19.4% of net sales for the same peridDd¥. The increases are primarily due to higherallpricing,
mainly in the Chemical Products segment, offsettiiggner raw material and energy costs, mainly fratural gas
and ethylene. The increase during the nine monttieceDecember 31, 2005 compared to the same garkfiD4
was also due to the additional gross profit of #fion and $24 million from Vinamul and Acetex (luding AT
Plastics), respectively.

Selling, General and Administrative Expenses

Selling, general and administrative expenses deete®91 million to $363 million in the nine mon#rsded
December 31 2005 compared to the same period ih. 200s decrease is due to ongoing cost savingatimes,
organizational redesign of the Ticona and Acetabtelicts segments, and decreases in legal, audgenetal
expenses associated with the acquisition of CAGtaedPO. In addition, 2004 included approximat&hp million
in new management incentive compensation expenesh includes charges for a new deferred comp@rsptan
a new stock incentive plan and other executive besuThese decreases are partially offset by tié@udof costs
associated with Vinamul and Acetex of $23 milliard&22 million, respectively, which included intation costs
incurred in connection with the acquisitions.

Selling, general and administrative expense ineet#és $148 million in the three months ended M&th200¢
compared to $136 million for the same period in£20Chis increase is primarily due to expenses ponsor
monitoring services of $10 million as well as highests primarily related to compliance with Sect#®4 of the
Sarbanes-Oxley Act of 2002.
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Other (Charges) Gains, Net

The components of other (charges) gains, net ®onthe months ended December 31, 2005 and 200thand
three months ended March 31, 2005 and 2004 weidlaw's:

Successor | Predecesso
Nine Months Ended Three Months Ended
December 31 December 31 March 31, March 31,
2005 2004 2005 2004
(Unaudited) (Unaudited)
(In $ millions)
Employee termination benefi (22) 8 2 2
Plant/office closure ©)] (45) (D] —
Restructuring adjustmen — 3 — —
Total Restructuring (24) (50 3 2
Environmental related plant closul (12 — — —
Plumbing action: 34 1 — —
Asset impairment (25) (32 — —
Other (1) (1) (35) (26)
Total other (charges) gains, 1 (28) (82 (38) (28)

Other (charges) gains, net decreased to $28 milwnpared to $82 million for the same period in20Che
nine months ended December 31, 2005 primarilyesltd charges for a change in the environmentatdetion
strategy related to the closure of the Edmontorharedl plant, severance associated with the sanserelp
severance related to the relocation of corpordteasfand asset impairments associated with thenplhdisposal of
the COC business of $12 million, $8 million, $10dlimh and $25 million, respectively. In addition)@s includes
$34 million associated with plumbing insurance kegees. Other (charges) gains, net for the nineth®ended
December 31, 2004 of $82 million were largely medbto restructuring charges of $43 million resgjtirom plans
by the Acetate Products segment to consolidateptoduction at fewer sites and to discontinue prtidnoof acetat
filament and $32 million related to a decision tspbse of the Ticona COC business.

Other (charges) gains, net increased $10 millioritfe three months ended March 31, 2005 compar#teto
same period in 2004. The charge for the three nsomtided March 31, 2005 relates to fees paid té&dvésor to
terminate the monitoring services and all obligadito pay future monitoring fees under the transa@nd
monitoring fee agreement. The three months endedtvZil, 2004 primarily relates to $26 million fahasory
services related to the acquisition of CAG.

Operating Profit

Operating profit increased to $417 million in tHeexmonths ended December 31, 2005 compared to
$72 million in the same period in 2004, principalijven by higher pricing and productivity improvents resulting
in a $212 million increase in the gross profit miay&91 million of lower selling, general and adistrative
expenses and $54 million of lower other (charges)g net. Partially offsetting the increase isbaf million loss
on disposition of assets compared to a $3 milliaim gecorded in the same period in 2004 and highematerial
and energy costs, mainly for ethylene and natuaalig 2005. Included in 2005 is a $23 million gamthe
disposition of two Acetate Products propertiesSarilion gain on the sale of Performance Productsega3 DHA
business, offset by a $35 million loss on the dssppof Ticona’s COC business and $2 million of otlosses. For
the nine months ended December 31, 2005, VinantuA&etex (including AT Plastics), had operatingskes of
$15 million and $4 million, respectively, primaritglated to integration costs in connection with #tquisitions ar
inventory purchase accounting adjustments for Acete

Operating profit increased to $156 million for theee months ended March 31, 2005 compared to $4i6rm
in the same period in 2004 on gross margin exparsfi®138 million, as significantly higher pricinggimarily in
Chemical Products, lower depreciation expense andugtivity improvements more than offset highew raaterial
and energy costs. Operating profit also benefitechfincreased volumes in Acetate Products,
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Performance Products and Ticona. Depreciation amaftization expense declined by $9 million as dases in
depreciation resulting from purchase accountingstdjents, more than offset increased amortizatiperse for
acquired intangible assets.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates increased B $nillion to $46 million for the nine months ended
December 31, 2005 compared to the same periodda. Zthe increase is primarily due to restructughgrges in
our European oxo venture in 2004. During the nimatins ended December 31, 2005, we received cassibdi®ons
from our equity affiliates of $29 million compareal$22 million in the same period in 2004.

Equity in net earnings of affiliates rose by $3limil to $15 million for the three months ended Magd, 2005,
compared to the same period in 2004. Cash disivibsireceived from equity affiliates increased 36 $illion for
the three months ended March 31, 2005, compar#tiGanillion in the same period in 2004. The incesiscash
distributions is mainly due to strong business d@orts in 2004 for Ticona& high performance product ventures
Chemical Products’ methanol venture and the tinaihdividend payments.

Interest Expense

Interest expense decreased $89 million to $214amifbr the nine months ended December 31, 2005eoed
to $300 million in the same period in 2004. Therdase in interest expense is due to expensingrddfénancing
costs of $89 million and a prepayment premium df 8#llion associated with the refinancing of thendatorily
redeemable preferred stock in 2004. The decreas®ffset by a $21 million increase in interest exgeedue to
higher debt levels and interest rates in 2005.

Interest expense increased to $176 million forttinee months ended March 31, 2005 from $6 milliothie
same period in 2004, primarily due to expensesl6Pmillion including early redemption premiums ateferred
financing costs associated with the refinancing dlcaurred in the first quarter of 2005. Higher telels resulting
primarily from the acquisition of CAG and highetédrest rates also increased interest expense.

Other Income (Expense), Net

Other income (expense), net increased to incond@®fmillion for the nine months ended December2BD5,
compared to expense of $12 million for the complarpkriod in 2004. This increase is largely dug4@ million in
higher dividend income in 2005 primarily from owuasli cost investment due to higher methanol pricing
addition, $36 million of the increase is relatedaworable exchange rate movements and $17 milialue to
favorable changes in cross currency swap valuatio@605.

Other income (expense), net decreased to $3 miiagmcome for the three months ended March 315200
compared to $9 million for the comparable perio@@04. This decrease is primarily due to expenssscated wit
the anticipated guaranteed payment to CAG minatigreholders and the ineffective portion of a me¢stment
hedge. These decreases were partially offset thehidividends from cost investments. Dividend inecaxacounted
for under the cost method increased by $8 millm$14 million for the three months ended MarchZ105,
compared to the same period in 2004. The increaifirst quarter of 2005 primarily resulted frone timing of
receipt of dividends.

Income Taxes

For the year ending December 31, 2005, the anffifegitive tax rate was 16%, which is less than the
combination of the federal statutory rate and béehstate income tax rates in the U.S. The anniedtefe tax rate
for 2005 reflects earnings in low tax jurisdictipasvaluation allowance on the tax benefit assediatith U.S. and
other foreign losses, tax expense in certain n@-jurisdictions and reversal of a $31 million \&tion allowance
on certain German deferred tax assets, primartiyperating loss carryforwards, principally as sufeof a tax
sharing agreement. For the nine months ended Dexredibh 2005, we recorded tax expense of $53 miliiath the
effective rate was 15%. For the nine months endeceBber 31, 2004, we recorded tax expense of $fionrand
the effective tax rate was negative 39%. The dffedtx rate in 2004 was unfavorably affected prilpdy the
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application of full valuation allowances againsspacquisition net U.S. deferred tax assets, Camadeferred tax
assets due to post-acquisition restructuring, ce@arman deferred tax assets and the non-recogrufitax
benefits associated with acquisition related expenthese unfavorable effects were partially offsetinrepatriate
low taxed earnings primarily in Singapore.

Income taxes for the three months ended March @15 2and 2004, are recorded based on the annuetieéfe
tax rate. As of March 31, 2005, the annual effectax rate for 2005 was 35%, which was slightly légn the
combination of the statutory rate and state inctameaates in the U.S. The estimated annual effec¢tix rate for
2005 reflects earnings in low tax jurisdictions;aduation allowance for the tax benefit associatét projected
U.S. losses (which includes expenses associatbdhgtearly redemption of debt), and tax expenseitain non-
U.S. jurisdictions. The Predecessor had an effec¢tix rate of 24% for the three months ended Maigi2004,
compared to the German statutory rate of 40%, wiviah primarily affected by earnings in low tax gdlictions.

Earnings (Loss) from Discontinued Operations

Earnings (loss) from discontinued operations prilpaelates to Acetate Products’ filament operasiamd
Chemical Products’ Pentaerythritol (“PE”) operasand acrylates business. As a result, the retatehues and
expenses have been reflected as a component ohtlisged operations.
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Selected Data by Business Segme— Year Ended December 31, 2006 Compared with Year Eed
December 31, 2005, Nine Months Ended December 3005 Compared with Nine Months Ended
December 31, 2004 and Three Months Ended March 32005 Compared with Three Months Ended

March 31, 2004

Net Sales

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Other Activities
Inter-segment Elimination

Total Net Sale:

Other (Charges) Gains, ne
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Other Activities

Total Other (Charges) Gains, t

Operating Profit
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Other Activities

Total Operating Profi

Earnings (Loss) from Continuing

Operations Before Tax and
Minority Interests
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Other Activities

Total Earnings (Loss) from

Continuing Operations Before Ti

and Minority Interest:

Successo! Predecessol
Year Ended Nine Months Ended Three Months Ended
December 31, December 31, March 31,
Change Change Change

2006 2005 in$ 2005 2004 in$ 2005 2004 in$

(Unaudited) (Unaudited)
(In $ millions)

4,742 4,29¢ 448 3,26¢ 2,547 717 1,03t 80¢ 22€
91t 887 28 64  63€ 12 23¢ 227 12
70C  65¢€ 41 494 441 53 16tE 147 18
17¢ 18C 4 13z 131 2 47 44 3
257 144 113z 13z 45 87 12 11 1

(134) (136 2 (107) (82) (25) 29| (@9 —
6,65€ 6,03: 628 4,56¢ 3,71¢ 84¢€ 1,46¢ | 1,20¢ 26C
(n @18 11 1 @ (@9 (1) 1 —

6 8 2 9 (37 46 @ D —

1 9 10 8 4y 33 (@D} — (@D}
(10) (47 37 (12) (1) (@11 (35) (26) (9)
(100 (66) 56 (28) (82 54 (38) | (28) (10
637 58t 52 406  24¢ 16C 177 64 113
145 60 85 21 (12) 33 39 31 8
106 67 39 57 (7 74 10 4 6
50 51 Q) 38 18 20 13 11 2
(191) (190 (1) (107) (165 58 (83| (64) (19
747 57:¢ 174 417 72 34E 15€ 46 11C
70€ 667 42 474 265 20¢ 19z 63 13C
201 11¢ 85 65 26 39 51 45 6
12¢ 71 57 61 (13 74 10 4 6
49 46 3 34 15 19 12 11 1
(427) (526) 10 (277) (473 20C (253) | (57) (196
664 374 29C 361 (180) 541 13 66 (53
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Depreciation & Amortization
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc

Other Activities

Total Depreciation & Amortizatio

Successor Predecessor
Year Ended Nine Months Ended Three Months Ended
December 31, December 31, March 31,
Change Change Change
2006 2005 _in$ 2005 2004 in$ 2005 200« in$
(Unaudited) (Unaudited)
(In $ millions)

155 167 (12) 13 89 44 34 | 39 (5)
65 60 5 45 48 ©) 15 | 16 (1)
24 29 (5) 20 30 (10 9| 11 2
15 13 2 10 10 — 3 2 1
24 17 7 15 4 11 2| 2 —

28t 286 (3) 22% 181 42 63 | 70 @
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Factors Affecting Year Ended December 31, 2006 Segmt Net Sales Compared to Year Ended December :
2005

The charts below set forth the percentage incréles@ease) in net sales attributable to each deitters
indicated in each of our business segments.

Volume Price Currency Other Total
In percentages

Chemical Product 1 5 1 3(a) 10
Technical Polymers Ticor 6 — (D] (2)(b) 3
Acetate Product @ 7 — — 6
Performance Produc 7 9) — — 2
Total Company 1 4 1 4(c) 10

Factors Affecting Nine Months Ended December 31, 26 Segment Net Sales Compared to Nine Months
Ended December 31, 2004

Volume  Price  Currency  Other Total

In percentages
Chemical Product 3 15 — 16(a) 28
Technical Polymers Ticor (D] 4 (@)} — 2
Acetate Product 7 5 — — 12
Performance Produc 6 4) — — 2
Total Company @ 11 — 11(c) 21

Factors Affecting Three Months Ended March 31, 2005%5egment Net Sales Compared to Three Months End
March 31, 2004

Volume Price Currency Other Total
In percentages

Chemical Product 1 22 3 4 28
Technical Polymers Ticor 2 3 — 5
Acetate Product 9 3 — — 12
Performance Produc 9 (7) 5 — 7

Total Company 1 15 2 2 21

—~
~

() Includes net sales from the Acetex business, extduliT Plastics
(b) Includes loss of sales related to the COC divest
(c) Includes the effects of AT Plastics and the captigeirance companic
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Summary by Business Segmer— Year Ended December 31, 2006 Compared with Year Ered December 31
2005

Chemical Products

Successo
Year Ended
December 31 December 31 Change
2006 2005 in$
In $ millions (except for percentages)
Net sales 4,74z 4,29¢ 443
Net sales varianci
Volume 1%
Price 5%
Currency 1%
Other 3%
Operating profit 637 58& 52
Operating margil 13.4% 13.6%
Other (charges) gains, r @) (18) 11
Earnings from continuing operations before tax amdority interests 70¢ 667 42
Depreciation and amortizatic 15E 167 (12

Chemical Products’ net sales increased 10% to 84yvHion for the year ended December 31, 2006 caneg
to the same period in 2005. Pricing increased fostrproducts driven primarily by the Acetyl, AceBérivatives
and Specialty business lines. Higher pricing wessalt of continued strong demand for the majasftyhe products
and higher raw material costs. Overall volumesdased 1% for the year ended December 31, 2006 cethfiathe
same period in 2005 primarily due to increased dehia Asia. Net sales also increased due to $30ibmof net
sales from Acetex (excluding AT Plastics), whichsveequired in July 2005, an increase of $172 miliompared
to the same period in 2005.

Operating profit increased 9% to $637 million foe tyear ended December 31, 2006 compared to the sam
period in 2005 as price increases and lower ottfaarfes) gains, net more than offset raw materie¢ increases.
The lower other (charges) gains, net was due taltisence of $6 million of severance costs assaciith the
closure of the Edmonton Methanol plant and $5 onillof environmental relates plant closure costt) becorded il
2005.

Earnings from continuing operations before tax amgority interests increased 6% to $709 million ttoe year
ended December 31, 2006 compared to the same per2@d5. The improvement is primarily due to thereases
in operating profit. Equity in net earnings of a#fies increased $17 million for the year endededguer 31, 2006
compared to the same period in 2005.
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Technical Polymers Ticona

Successor
Year Ended
December 31 December 31 Change
2006 2005 in$
In $ millions (except for percentages
Net sales 91t 887 28
Net sales varianci
Volume 6%
Price 0%
Currency (1)%
Other (2)%
Operating profit 14t 60 85
Operating margil 15.8% 6.6%
Other (charges) gains, r 6 8 2
Earnings from continuing operations before tax amidority interests 201 11€ 85
Depreciation and amortizatic 65 60 5

Ticona's net sales increased 3% to $915 milliortheryear ended December 31, 2006 compared tathe s
period in 2005. The increase for the year was gilyndriven by 6% higher volumes. Volumes increasedll
product lines due to increased market penetratiginaastronger business environment in Europe. lugat@olumes
during 2006 were partially offset by the absenceeifsales from the COC business, which was digdeste
December 2005. During the year ended December0®E, ZOC recorded approximately $19 million in s&fes.

Operating profit increased to $145 million for §ear ended December 31, 2006 compared to $60 mfthio
the same period in 2005 as improved net sales thareoffset higher raw material and energy coskso A
contributing to the increases are positive effércisi the exit of the COC business (including a i in other
charges due to the 2005 asset impairment char§25omillion), productivity improvements and lowgrending dut
to an organizational redesign. During the year dridlecember 31, 2005, COC recorded an operatingloss
$69 million, including asset impairments mentioaddve.

Earnings from continuing operations before tax amabority interests increased 73% to $201 million tfee
year ended December 31, 2006 compared to the samoel in 2005. This increase is primarily due te thcrease
in operating profit. Equity in net earnings of affies increased $4 million for the year ended Dewer 31, 2006
compared to the same period in 2005.
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Acetate Products

Successor
Year Ended
December 31 December 31 Change
2006 2005 in$
In $ millions (except for percentages
Net sales 70C 65¢ 41
Net sales varianci
Volume (1)%
Price 7%
Currency 0%
Other 0%
Operating profit 10€ 67 39
Operating margil 15.1% 10.2%
Other (charges) gains, r 1 9 10
Earnings from continuing operations before tax amidority interests 12¢ 71 57
Depreciation and amortizatic 24 29 5)

Acetate Productgiet sales for the year ended December 31, 2006dsed 6% to $700 million compared to
same period in 2005 as higher prices and increffeesl volumes more than offset lower tow volumelse Tower
tow volumes, which were a result of shutting dowmn Ganadian tow plant, and lower sales to Chinachvtvere
due to the recent expansion of our China tow vesturere partially offset by an increase in flakes#o other third
parties and venture partners.

Operating profit increased to $106 million for §ear ended December 31, 2006 compared to opelatnoge
of $67 million in the same period in 2005. Higheicing of 7%, savings from restructuring and loveéner
(charges) gain, net and manufacturing costs mane ¢ffset lower overall sales volumes and highermaaterial an
energy costs. The lower other (charges) gainsyastdue to the absence of $7 million of environmlereiated
plant closure costs, which were recorded in 20GrBciation and amortization decreased by $5 miltioe to a
charge in 2005 related to additions to asset ragre obligations.

Earnings from continuing operations before tax amabority interests increased 80% to $128 million tfee
year ended December 31, 2006 compared to the samoel in 2005. This increase is primarily due te Highet
operating profits as well as an increase of $1%aniin dividends from our China ventures receiue@006.
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Performance Products

Successor
Year Ended
December 31 December 31 Change
2006 2005 in$
In $ millions (except for percentages
Net sales 17¢€ 18C 4
Net sales varianci
Volume 7%
Price (9)%
Currency 0%
Other 0%
Operating profit 50 51 @
Operating margil 28.4% 28.2%
Other (charges) gains, r — — —
Earnings from continuing operations before tax amidority interests 49 46 3
Depreciation and amortizatic 15 13 2

Performance Products’ net sales for the year ebeéegmber 31, 2006 decreased 2% to $176 million eoetp
to $180 million in the same period in 2005. A 7%phovement in volumes was more than offset by lopv&ing of
9%. Volumes increased overall by 12% from the Sifhstveetener products during the year ended Decenber 3
2006 due to strong demand from our customers agsdowith new product launches, as well as the atjpam the
warmer than normal temperatures in Europe and Namibrica. Consistent with our strategy, Sufiettveetener
pricing declined on lower unit selling prices asated with higher volumes to our major customergiig for
sorbates remained relatively flat during the yeatesl December 31, 2006, while worldwide overcapautitl
prevailed in the industry.

Earnings from continuing operations before tax amabority interests remained relatively flat for thear ende:
December 31, 2006 compared to the same perioddf, 28creasing to $49 million from $46 million.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administratiegivities,
and certain other operating entities, includingahaptive insurance companies and the AT Plastismbss.

Net sales for Other Activities increased to $25Wiom from $144 million for the year ended DecemBér
2006 compared to the same period in 2005. Theaseres primarily due to a full year of sales atyivor AT
Plastics in 2006 compared to five months of agctiint2005. Net sales for AT Plastics increased283bmillion for
the year ended December 31, 2006 compared to $illiénfor the same period in 2005. The increase yartially
offset by an $8 million decrease in net sales tegpfrom the sale of PBI and the Vectran produetd during the
second quarter of 2005.

Operating loss of Other Activities remained flat floe year ended December 31, 2006 compared ®athe
period in 2005. The operating loss increased dutiegyear due to executive severance and legad obst
$23 million associated with the acquisition of mityshares of CAG and related restructuring, stbaked
compensation expense of $20 million resulting flmum adoption of SFAS No. 123(R) and $14 milliorate to ou
long-term incentive plan. The increase was offgeaincrease in operating profit from the AT Rlasbusiness of
$17 million, the absence of $45 million relatedtte 2005 advisor monitoring fee and the terminatibadvisor
monitoring services agreement during the first tpraof 2005.

Loss from continuing operations before tax and mipdnterests improved to a loss of $423 millioorh a los:
of $526 million for the year ended December 31,&60mpared to the same period in 2005. The decigase
primarily due to the decrease in operating lossesgipusly discussed above within this segment adéecaease in
interest expense of $93 million, due to $28 millrefated to accelerated amortization of deferredrfcing costs
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and $74 million related to early redemption prensuessociated with the partial redemption of théssen
subordinated notes, senior discount notes andritpaate term loan, both recorded in 2005.

Summary by Business Segment — Nine Months Ended Dmuber 31, 2005 Compared with Nine Months
Ended December 31, 2004 and Three Months Ended Mdr@&1, 2005 Compared with Three Months Ended
March 31, 2004

Chemical Products

Successor | Predecessc
Nine Months Ended Three Months Ended
December 31 December 31 Change March 31, March 31, Change
2005 2004 in $ 2005 2004 in $
(Unaudited) (Unaudited)
In $ millions (except for percentages)
Net sales 3,26¢ 2,547 717 1,03t 80¢ 22¢
Net sales varianci
Volume )% D)%
Price 15% 22%
Currency 0% 3%
Other 16% 4%
Operating profit 40¢ 24¢ 16C 177 64 112
Operating margil 12.5% 9.7% 17.1% 7.%%
Other (charges) gains, r a7 3 (14) @ @ —
Earnings from continuing operations
before tax and minority interes 474 26E 20¢ 19z 63 13C
Depreciation and amortizatic 13z 89 44 34 39 5)

Nine Months Ended December 31, 2005 Compared viith Months Ended December 31, 2004

Chemical Products’ net sales increased 28% to $3y#ilion for the nine months ended December 3D520
compared to the same period in 2004. The incresaggmarily due to the inclusion of net sales frdmamul and
Acetex (excluding AT Plastics) during 2005 of appneately $280 million and $135 million, respectiyeln
addition, pricing increased for most products, fmirharily from acetic acid, vinyl acetate monomadacetyl
derivatives. The price increase was driven by comrtil strong demand, high industry utilization iséaroducts ar
higher raw material costs, particularly for ethyeand natural gas. Overall, volumes declined 3¥hamily from
acetyl derivatives partially offset by significantmproved volumes from vinyl acetate monomer. \fohs for
emulsions were flat. The increase in volumes framyhacetate monomer is primarily driven by contiustrong
demand.

Other (charges) gain, net increased by $14 mifiiwrihe nine months ended December 31, 2005 cordpare
the same period in 2004. Included in 2005 is $1flaniin charges for a change in the environmergaiediation
strategy related to the closure of the Edmontorharedl plant and $6 million for severance chargksed to the
same closure.

Operating profit increased 65% to $408 million floe nine months ended December 31, 2005 compaibe to
same period in 2004. The increase is principaliyedr by higher pricing, which more than offset teghaw materic
and energy costs. The segment also benefited frimth @uarter impact of its Southern Chemical metblasupply
contract. Basic products, such as acetic acid and acetate monomer, had greater success in nig@imgamargins
while downstream products, such as polyvinyl al¢@mal emulsions, continued to experience marginpgression
due to raw material costs rising faster than oigimgy. Operating profit was also favorably impacbedhis period
due to $36 million from the settlement of transptan-related antitrust matters, $14 million in Ewon-cash
inventory-related purchase accounting adjustmemdsfeetex (excluding AT Plastics) recording an apieg profit
of $11 million in the nine months ended December2BD5. The increase in operating profit was
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partially offset by Vinamul recording operating$es of $15 million, which included integration Bt connection
with the acquisition. Additionally, depreciationchamortization increased in 2005 compared to theegaeriod in
2004 primarily related to purchase accounting adjests in both years.

Earnings from continuing operations before tax amdority interests increased 79% to $474 milliompared
to the same period in 2004 benefiting from incrdageerating profit and dividends from our Sauditéngestment.

Three Months Ended March 31, 2005 Compared witled ionths Ended March 31, 2004

Chemical Products’ net sales increased 28% to $InfiBion compared to the same period in 2004 nyadmi
higher pricing, segment composition changes, ottwii66 million was related to Vinamul, and favoeblrrency
effects. Pricing increased for most products, drilsg continued strong demand and high utilizatetes across the
chemical industry.

Earnings from continuing operations before tax emgiority interests increased to $193 million from
$63 million in the same period in 2004 as highécipg was partially offset by higher raw materiakts. Earnings
also benefited from an increase of $9 million imidiénds from our Saudi cost investment, which aa$12 million
in the quarter. The three months ended March 305 2@cluded $1 million in earnings from Vinamul, ich
included $1 million in non-cash inventory-relatagtghase accounting adjustments and integratiors dost
connection with the acquisition.

Technical Polymers Ticona

Successor | Predecessc
Nine Months Ended Three Months Ended
December 31 December 31 Change March 31, March 31, Change
2005 2004 in $ 2005 2004 in $
(Unaudited) (Unaudited)
In $ millions (except for percentages)
Net sales 64¢ 63€ 12 23¢ 227 12
Net sales varianct
Volume D)% 2%
Price 4% 0%
Currency D)% 3%
Other 0% 0%
Operating profit 21 (12 33 39 31 8
Operating margil 3.2% (1.9% 16.2% 13.7%
Other (charges) gains, r 9 (37) 46 @ @ —
Earnings from continuing operations
before tax and minority interes 65 26 39 51 45 6
Depreciation and amortizatic 45 48 3 15 16 @

Nine Months Ended December 31, 2005 Compared viith Months Ended December 31, 2004

Ticona’s net sales increased 2% to $648 milliorttiernine months ended December 31, 2005 compaurtbe t
same period in 2004. The increase is primarilyatriy the successful implementation of price ineesa
introduction of new applications and increased fratien into key markets. This increase is pastiaffset by lowe
overall volumes and slightly unfavorable currenffees. Improved volumes from most of Ticona’'s protlines
were more than offset by a decline in polyacetdimes attributable to a weak European automotivketand
reduced sales to lower-end applications.

Ticona recorded income from other (charges) gaiespf $9 million for the nine months ended Decengie
2005 compared to expense of $37 million for theesperiod in 2004. Included in 2005 is approximat3y¢ million
associated with plumbing insurance recoveries, vhias partially offset by an additional $25 million
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non-cash impairment charge associated with thenpldulisposal of the COC business. The $37 millioR004 is
primarily related to a non-cash impairment chargenfthe COC business.

Operating profit increased to $21 million for theexmonths ended December 31, 2005 compared to an
operating loss of $12 million for the same perin@004. The successful implementation of priceaases helped
offset higher raw material and energy costs. Alzaticbuting to the increase are productivity impgments, cost
savings from an organizational redesign and lovegreciation and amortization expenses due to clsangae
useful lives of certain property, plant and equiptmén addition, 2004 included a $20 million chatgeost of sales
for a non-cash inventory-related purchase accogmttlustment. Operating profit in the nine monthdes
December 31, 2005 includes approximately $35 mnilfiar the loss on disposal of the COC business eoetpto an
impairment charge of $32 million taken in 2004.

Earnings from continuing operations before tax amabority interests increased to $65 million for tiae
months ended December 31, 2005 compared to $2@mifl the same period in 2004. This increaseiimgrily due
to the increase in operating profit, improved egjgrnings from Asian and U.S. affiliates due toréased sales
volumes, a $46 million reduction in other (charggsins, net, and the absence of a 2004 purchasergowy
adjustment of $20 million in 2005.

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

Net sales for Ticona increased by 5% to $239 miiliompared to the same period in 2004 due to fél®ra
currency effects and slightly higher volumes. Voasincreased for most product lines due to theesstal
introduction of new applications, which outweighistlines in polyacetal volumes resulting from aaus on high-
end business and decreased sales to European éiveomestomers. Overall pricing remained flat othex same
periods as successfully implemented price increases offset by lower average pricing for certaindqucts due to
the commercialization of lower cost grades for rapplications.

Earnings from continuing operations before tax mmgority interests increased 13% to $51 milliorttess resul
of restructuring cost savings, the favorable effedfta planned maintenance turnaround and slidiiglyer volumes.
These increases were partially offset by highermeaaterial and energy costs.

Acetate Products

Successor | Predecessc
Nine Months Ended Three Months Ended
December 31 December 31 Change March 31, March 31, Change
2005 2004 in$ 2005 2004 in $
(Unaudited) (Unaudited)
In $ millions (except for percentages)
Net sales 494 441 53 165 147 18
Net sales varianct
Volume 7% 9%
Price 5% 3%
Currency 0% 0%
Other 0% 0%
Operating profit 57 () 74 10 4 6
Operating margil 11.5% (3.9% 6.1% 2.7%
Other (charges) gains, r (8 (42) 33 @ — @
Earnings from continuing operations
before tax and minority interes 61 (13 74 10 4 6
Depreciation and amortizatic 20 30 (20 9 11 2
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Nine Months Ended December 31, 2005 Compared viith Months Ended December 31, 2004

Acetate Products’ net sales for the nine monthee@mkecember 31, 2005 increased 12% to $494 million
compared to the same period in 2004. The improvémetue to a 5% increase in pricing and a 7% mmean
overall volumes. Higher flake volumes from increisales to our recently expanded China tow ventueze
partially offset by lower tow volumes due to theigtfown of our Edmonton, Alberta, Canada tow pl&mnice
increases partially offset higher raw material andrgy costs.

For the nine months ended December 31, 2005, tetafecProducts’ segment recorded other (chargésy,ga
net of $8 million compared to $41 million in thexsaperiod in 2004. Other (charges) gains, net B52f@rimarily
related to a change in the environmental remediatitategy related to the closure of the Edmontethamnol plant,
while other (charges) gains, net in the same pen@®D04 primarily represented asset impairmergscated with
the planned consolidation of tow and flake prodarcti

Operating profit increased to $57 million in th@aimonths ended December 31, 2005 compared to an
operating loss of $17 million in the same perio@@94. The increase is largely due to the decreastaer
(charges) gains, net described above and a $2@mghin on the sale of the Rock Hill, S.C. pland &he Charlotte
N.C. research and development center. In additiepreciation and amortization expense decreasethply
resulting from a lower depreciable asset base @pedvious asset impairments and an $8 milliongh#éor asset
retirement obligations recorded in 2004 associafigldl the restructuring of the business. Higheripdand savings
from restructuring and productivity improvementsrsthan offset increased raw material and energiscas well
as temporarily higher manufacturing costs resulfiogh a realignment of inventory levels as parthaf restructurin
strategy.

Earnings from continuing operations before tax emgiority interests increased to $61 million for thiee
months ended December 31, 2005 compared to a $li@nhdbss from continuing operations in the saneeigd in
2004. This increase is primarily due to the incegasoperating profit which included $33 million lower other
(charges) gains, net and the $23 million gain @pasition of assets.

Three Months Ended March 31, 2005 Compared witled ionths Ended March 31, 2004

Net sales for Acetate Products increased by 12848 million compared to the same quarter in 2004 o
higher volumes and pricing. Flake volumes increaliesito higher sales to our recently expanded Cioina
ventures. Pricing increased to partially offsetgigraw material and energy costs.

Earnings from continuing operations before tax amabority interests more than doubled from $4 millio the
first quarter of 2004 to $10 million in 2005 dueitareased volumes, pricing and productivity imgnments, which
more than offset higher raw material and energysc@sarnings also benefited from $2 million in lowdepreciation
and amortization expense largely as a result ofipus restructuring impairments, which was offsgtB million of
expense for an asset retirement obligation.
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Performance Products

Successor | Predecessc
Nine Months Ended Three Months Ended
December 31 December 31 Change March 31, March 31, Change
2005 2004 in $ 2005 2004 in$
(Unaudited) (Unaudited)
In $ millions (except for percentages)
Net sales 138 131 2 47 44 3
Net sales varianct
Volume 6% 9%
Price (4)% (N%
Currency 0% 5%
Other 0% 0%
Operating profit 38 18 20 13 11 2
Operating margil 28.6% 13.7% 27.1% 25%
Other (charges) gains, r — — — — — —
Earnings from continuing operations
before tax and minority interes 34 15 19 12 11 1
Depreciation and amortizatic 10 10 — 3 2 1

Nine Months Ended December 31, 2005 Compared viith Months Ended December 31, 2004

Net sales for the Performance Products segmerganed 2% to $133 million compared to $131 milliotthie
same period in 2004. The increase is primarily ugigher volumes for the Sunétsweetener partially offset by
lower pricing. The increased volumes for Sufetflects continuous growth from new and existinglaations
mainly in the U.S. and European beverage and ctafery markets. Pricing for Sunétdeclined on lower unit
selling prices associated with higher volumes tgomeustomers which is consistent with our positgnstrategy fc
the product. The pricing decrease for Sufieths also driven by the expiration of a primary E@an and
U.S. production patent for Sunétat the end of March 2005. Pricing for Sorbatesdéased in 2005, although
worldwide overcapacity still prevailed in the inthys

Operating profit increased 111% from the same pdari2004. The increase was driven by improvedrimss
conditions for Sorbates, as well as the resultsadbus ongoing cost saving initiatives. In additi@005 included a
$3 million gain on the sale of the omega-3 DHA bess as part of our strategy to sharpen its fonih@core
sweetener and food protection businesses. 2004dedla $12 million charge to cost of sales for a-cash
inventory-related purchase accounting adjustment.

Earnings from continuing operations before tax emigority interests increased 127% primarily du¢hie
increase in operating profit, which principally uéied from the absence of the purchase accountiagge in 2005
and the gain on the sale of the omega-3 DHA busines

Three Months Ended March 31, 2005 Compared witled ionths Ended March 31, 2004

Net sales for the Performance Products segmergased by 7% to $47 million compared to the samiegan
2004 mainly on higher volumes, which more thaneatffswer pricing. Favorable currency movements also
contributed to the sales increase. Higher volurneStinet® sweetener reflected strong growth from new and
existing applications in the U.S. and European ke and confectionary markets. Pricing for Subdtclined on
lower unit selling prices associated with highelunaoes to major customers. Pricing for sorbatesioaat to
recover, although worldwide overcapacity still paiged in the industry.

Earnings from continuing operations before tax amabority interests increased to $12 million fromil$hillion
in the same quarter in 2004. Strong volumes fore8@n as well as favorable currency movements andsashgs
outpaced lower pricing for the sweetener.
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Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administratiegivities,
and certain other operating entities, includingdaptive insurance companies and the AT Plastisgbas. AT
Plastics is a business acquired in connection thighacquisition of Acetex in July 2005.

Nine Months Ended December 31, 2005 Compared viith Months Ended December 31, 2004

Net sales for Other Activities increased to $13Riom from $45 million in the same period in 200khe
increase is primarily due to the addition of $11iftiom in net sales from the AT Plastics busineskich was
partially offset by $13 million in lower third partevenues from the captive insurance companiesandillion
related to the divestitures of the performance pelypolybenzamidazole and vectran polymer fibeirasses in
the second quarter of 2005.

The operating loss of Other Activities decrease#lt@7 million for the nine months ended December28D5
compared to $165 million for the same period in£20Chis decrease was primarily due to the abseh$a®million
in management incentive compensation expenseshwiece recorded in 2004, and lower IPO related aiting
and professional fees. The management incentivgpensation expenses included charges related to aeferred
compensation plan, a new stock incentive plan @herexecutive bonuses. The decrease is partitiigtdoy
operating losses from AT Plastics of $15 millior2®05.

Loss from continuing operations before tax and mifpanterests improved to a loss of $273 millioorh a los:
of $473 million in the same period in 2004. Therdase is primarily due to the decrease in operdtisgps
discussed above and a decrease in interest expE$i88 million. The decrease in interest expenskiesto
expensing deferred financing costs of $89 milliod a prepayment premium of $21 million associatét the
refinancing of the mandatorily redeemable prefestedk in 2004. The decrease was partially offged B21 millior
increase in interest expense due to higher debtdend interest rates in 2005.

Three Months Ended March 31, 2005 Compared witled ionths Ended March 31, 2004

Net sales for Other Activities increased slighty®12 million from $11 million in the same quarier2004.
Loss from continuing operations before tax and mfpdnterests increased to $253 million from asla$
$57 million in the same period in 2004, largely do&169 million of higher interest expense relatedefinancing
costs, increased debt levels, and higher inteagss in 2005. The loss includes $45 million of exgees for sponsor
monitoring and related cancellation fees compaoeather (charges) gains, net of $25 million in $hene period in
2004 for advisory services related to the acquoisitf CAG.
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Liquidity and Capital Resources

Our primary source of liquidity will continue to lsash generated from operations, available casltastd
equivalents and dividends from our portfolio ofggic investments. In addition, we have availgbilinder our
amended and restated credit facilities to as$igtguired, in meeting our working capital needd ather contractu
obligations. We believe we will have available n@®es to meet our liquidity requirements for theainder of the
year, including debt service. If our cash flow froperations is insufficient to fund our debt seevémd othe
obligations, we may be required to use other masasable to us such as to increase our borrowanger our line
of credit, reduce or delay capital expendituresksalditional capital or seek to restructure oineefce our
indebtedness. There can be no assurance, howeatwe will continue to generate cash flows atlme current
levels or that we will be able to maintain our @pito borrow under our revolving credit facilities

Cash Flows

Cash and cash equivalents at December 31, 2006%¥8demillion, which was an increase of $401 miillio
from December 31, 2005. Cash and cash equivaleBteamber 31, 2005 were $390 million, which waleereas:
of $448 million from December 31, 2004. See belondetails on the change in cash and cash equigdiem
December 31, 2005 to December 31, 2006 and thegehiarcash and cash equivalents from December@®Y ®
December 31, 2005.

Net Cash Provided by/Used in Operating Activities

Cash provided by operating activities was $751liamlfor the year ended December 31, 2006 compaitd w
$701 million for the same period in 2005. The ims@in operating cash flows was due primarily tinarease in
earnings from continuing operations partially offisg an increase in cash used from changes in tipg@ssets and
liabilities. Earnings from continuing operationsiieased to $407 million for the year ended DecerBheP006
compared with $276 million for the same period @®2. The changes in operating assets and liabiltiere driven
primarily by higher trade and other receivableseifby higher trade payables. The increase invablss is due to
higher net sales. The increase in trade payabbiseido the timing of payments.

Cash flow from operating activities increased ttagh inflow of $701 million in 2005 compared toasie
outflow of $164 million for the same period in 200is increase primarily resulted from a $452 imillincrease il
net earnings from 2004, $429 million in lower pemstontributions and a $142 million increase irhcasceived for
trade receivables due to better receivables tumd¥ese increases were partially offset by $72ionilin less cash
from trade accounts payable as trade accounts [gagedw, but at a slower rate than in 2004. In toldj we paid
$77 million more interest payments and $45 milliemonitoring fees.

Net Cash Used in Investing Activities

Net cash from investing activities improved to alcautflow of $268 million in 2006 compared to alta
outflow of $907 million in 2005. The decrease isttautflow is primarily due to cash paid of $473lion for the
purchase of additional CAG shares in 2005, $216&anifor the purchase of Acetex in July 2005 an8&inillion
for the purchase of Vinamul in February 2005. Ttesereases were offset by the net effect of arease in capital
expenditures of $40 million, an increase in purekasf other long term assets of $43 million, amease in
restricted cash of $42 million for the anticipafrdchase of the remaining CAG shares, a decreasst jproceeds
from the sale and purchase of marketable secuafigd2 million, proceeds received for the Ticomanp relocation
of $26 million in 2006, a decrease in net procaedsived for the disposal of discontinued operatioi$75 million
a decrease in fees associated with the 2005 atigngsof $29 million and a decrease in the proceedsived from
the sales of assets of $25 million.

Net cash from investing activities improved to alcautflow of $907 million in 2005 compared to alta
outflow of $1,720 million in 2004. The cash outflov2004 primarily resulted from the CAG acquisitiadrhe 2005
cash outflow included the acquisitions of the Vind@ind Acetex businesses, the acquisition of aatthili CAG
shares and a decrease in net proceeds from diggfadisbontinued operations of $64 million. The peiceeds fror
the disposal of discontinued operations represeagh received in 2005 from an early contractudlieseent
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of receivables of $75 million related to the sdi&mnolit Kunstoff GmbH and Vintron GmbH. The ngtoceeds of
$139 million in the same period last year represg:ttie net proceeds from the sale of the acrylatsmess.

Our capital expenditures were $252 million, $218iam and $204 million for the calendar years 200605
and 2004, respectively. Capital expenditures weragily related to major replacements of equipmeapacity
expansions, major investments to reduce futureatipgr costs, environmental, health and safetyaitites and in
2004, the integration of a company-wide SAP platfoCapital expenditures in 2006 and 2005 includesiscfor the
expansion of our Nanjing, China site into an intégd chemical complex. Capital expenditures in 200lded
expenditures related to a new Ticona research émihéstrative facility in Florence, Kentucky andetexpansion of
production facilities for polyacetal in Bishop, Teesxand GUR in Oberhausen, Germany. Capital expaediare
expected to be approximately $280 million in 2007.

Net Cash Provided by/Used in Financing Activities

Net cash from financing activities decreased tashoutflow of $108 million in 2006 compared tosslt
outflow of $144 million in 2005. The cash outflow 2006 primarily relates to the $100 million equérd voluntary
prepayment of our Senior Term Loan facility on Jidly 2006 as well as increased dividends paid orSeties A
common stock and our preferred stock of $15 millim2006. We commenced making common and prefexast
dividends during the third quarter of 2005. Thehcastflow in 2005 primarily relates to the majandincing
activities for 2005 listed below.

Net cash from financing activities decreased tashutflow of $144 million in 2005 compared toasit
inflow of $2,643 million in the same period in 200he cash inflow in 2004 primarily reflected highmet proceeds
from borrowings in connection with the acquisit@hCAG. Major financing activities for 2005 are faiows:

» Borrowings under the term loan facility of $1,138lion.
« Distribution to Series B shareholders of $804 imwiilli

« Redemption and related premiums of the senior slilated notes of $572 million and senior discowtta
of $207 million.

» Proceeds from the issuances of common stock, rigtst million and preferred stock, net of $233 iwill
« Repayment of floating rate term loan, includingatet! premium, of $354 milliot
» Exercise of Acete’s option to redeem its 17/ 8% senior notes for approximately $280 millit

» Payment of cash dividends of $13 million on ouri&eA common stock and $8 million on our convetibl
preferred stock

In addition, exchange rate effects on cash and egsivalents increased to a favorable currencycetie
$26 million in 2006 from an unfavorable currencfeef of $98 million in 2005. Exchange rate effeatscash and
cash equivalents decreased to an unfavorable ayredfect of $98 million in 2005 from a favorablercency effect
of $24 million in 2004.

Liquidity
Our contractual obligations, commitments and debtise requirements over the next several years are
significant and are substantially higher than hiss amounts. As stated above, our primary soafdiguidity will
continue to be cash generated from operationsladaicash and cash equivalents and dividends éuanportfolio

of strategic investments. In addition, we have labdity under our amended and restated creditifes to assist, if
required, in meeting our working capital needs atieér contractual obligations.

Debt, Capital and Other Obligations

In January 2005, we completed an initial publiedfig of Series A common stock and received netgeds o
approximately $752 million after deducting undetens$’ discounts and offering expenses of $48 nmillio
Concurrently, we received net proceeds of $233anilirom the offering of our convertible preferreibck and
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borrowed an additional $1,135 million under the adexl and restated senior credit facilities. A porf the
proceeds of the share offerings were used to re@d&® million of senior discount notes and $52 liomilof senior
subordinated notes, which excludes early redemptiemiums of $19 million and $51 million, respeety. We
also used a portion of the proceeds from additibnalowings under our senior credit facilities épay our

$350 million floating rate term loan, which exclsde $4 million early redemption premium and use@Ofaillion
of the proceeds as the primary financing for thguistion of the Vinamul emulsions business.

On April 7, 2005, we used the remaining proceedsaipa special cash dividend to holders of oureSdsi
common stock of $804 million. Upon payment of ti8©4 million dividend, all of the shares of Series@nmon
stock converted automatically to shares of Series®mon stock. In addition, we may use the avaslablurces of
liquidity to purchase the remaining outstandingrebaf CAG.

As discussed above, in 2005 we issued $240 midlgregate liquidation preference of outstandindepred
stock. Holders of the preferred stock are entitteckceive, when, as and if, declared by our bo&directors, out ¢
funds legally available therefor, cash dividendthatrate of 4.25% per annum (or $1.06 per shdrijwdation
preference, payable quarterly in arrears, commgnmmMay 1, 2005. Dividends on the preferred stmek
cumulative from the date of initial issuance. Téhigdend is expected to result in an annual divilpayment of
approximately $10 million. Accumulated but unpaididends accumulate at an annual rate of 4.25%.préterred
stock is convertible, at the option of the holddrany time into shares of our Series A commonksé@ conversio
rate of approximately 1.25 shares of our Seriesmrmon stock per $25.00 liquidation preference efgreferred
stock. For the years ended December 31, 2006 0f] 2@ paid $10 million and $8 million, respectixgh
aggregate dividends on our preferred stock. Intamfdiat December 31, 2006, we had $2 million afuaculated bt
undeclared and unpaid dividends, which were deglareJanuary 5, 2007 and paid on February 1, 2007.

In July 2005, our board of directors adopted aqyalif declaring, subject to legally available fupdsjuarterly
cash dividend on each share of our Series A constank at an annual rate initially equal to appraatiety 1% of
the $16.00 initial public offering price per shafeour Series A common stock (or $0.16 per shanéss our board
of directors in its sole discretion determines otfige. For the years ended December 31, 2006 &b, 26 paid
$26 million and $13 million, respectively, in aggate dividends on our Series A common stock. Baped the
number of outstanding shares as of December 35, 200 anticipated annual cash dividend payment is
approximately $26 million. We declared on Januar2@7 and paid on February 1, 2007 a quarterlly dagdend
of $6 million. However, there is no assurance thaticient cash or surplus will be available to phg remainder of
the anticipated 2007 cash dividend.

As of December 31, 2006, we had total debt of $8élion and cash and cash equivalents of $79lianil As
of December 31, 2006, net debt (total debt lesk aad cash equivalents) decreased to $2,707 mftaon
$3,047 million as of December 31, 2005 primarileda cash flows from operations of $751 millionseff by
capital expenditures of $252 million, the accretrour senior discount notes of $40 million, fgricurrency
impacts of $73 million and the payment of dividedsour Series A common stock and our preferrecksid
$36 million.

We were initially capitalized by equity contributi® totaling $641 million from the Original Sharethels. On a
stand alone basis, Celanese Corporation and CtyStédoldings 3 LLC (“Crystal LLC"), the issuer dfe senior
discount notes, have no material assets otherttigastock of their subsidiaries, and no independgtgrnal
operations of their own apart from the financing.uch, Celanese Corporation and Crystal LLC gépevdl
depend on the cash flow of their subsidiaries tetrtteeir obligations under the preferred stock,seior discount
notes, the senior subordinated notes, the ternslaad any revolving credit borrowings and guarantee
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Contractual Debt and Cash ObligationsThe following table sets forth our fixed contraaitdebt and cash
obligations as of December 31, 2006.

Less Thar After 5

Fixed Contractual Debt and Cash Obligation Total 1 Year Years 2 & 2 Years 4 & E Years
(In $ millions)

Term Loans Facility 1,622 11t 31 1,47¢€ —
Interest Payments on Debti 1,84: 23¢ 487 48C 641
Senior Subordinated Notes( 967 — — — 967
Senior Discount Notes(: 554 — — — 554
Capital Lease Obligatior 25 3 4 5 13
Other Debt(4 464 191 40 43 19C
Total Fixed Contractual Debt Obligatio 5,47¢ 54¢ 55¢ 2,00¢ 2,36
Operating Lease 33¢ 75 121 75 68
Unconditional Purchase Obligatio 2,22¢ 24t 50C 41¢ 1,06t
Other Contractual Obligatior 35E 23¢ 81 33 2
Total Fixed Contractual Debt and Cash Obligati 8,39¢ 1,107 1,26( 2,531  3,50(

(1) For future interest expense, we assumed no changeiable rates. See Note 16 in the consolidateh€ial
statements for the applicable interest re

(2) Does not include a $3 million premiui
(3) Reflects an additional $134 million representing dtcreted value of the notes at matu
(4) Does not include a $2 million reduction due to ase accounting

Senior Credit Facilities. As of December 31, 2006, the senior credit faediof $2,450 million consist of a
term loan facility of $1,622 million, a revolvingedit facility of $600 million and a credit-linke@volving facility
of $228 million.

Subsequent to the consummation of the initial gublfiering in January 2005, we entered into ameradet!
restated senior credit facilities which increadeglterm facility. The terms of the amended andatedtsenior credit
facilities are substantially similar to the ternisar immediately previous senior credit facilitiéss of
December 31, 2006, the term loan facility had amed of $1,622 million (including approximately &fillion of
euro denominated debt), which matures in 2011.

In addition, we have a $228 million credit-linkextility, which matures in 2009 and includes bormogvi
capacity available for letters of credit. As of Betber 31, 2006, there were $218 million of lettereredit issued
under the credilinked revolving facility; accordingly $10 millioremained available for borrowing. Substantially
of the assets of Celanese Holdings LLC (“Celanesiglilgs”), the direct parent of BCP Crystal, anghject to
certain exceptions, substantially all of its exigtand future U.S. subsidiaries, referred to as Gu@rantors, secure
these facilities. The borrowings under the seniedit facilities bear interest at a rate equalrt@pplicable margin
plus, at the borrower’s option, either a base oat® LIBOR rate. The applicable margin for borrogvimder the
base rate option is 1.50% and for the LIBOR opthB0% (in each case, subject to a step-down hased
performance test).

In the first quarter of 2005, the revolving crefditility was increased from $380 million to $600lfen under
the amended and restated senior credit faciliieof December 31, 2006, there were no lettersedditissued or
outstanding borrowings under the revolving credldilfty; accordingly $600 million remained availaldbr
borrowing.

In November of 2005, we entered into an amendmititeoAmended and Restated Credit Agreement
decreasing the margin over LIBOR on approximatdly386 million of the U.S. dollar denominated pantiaf the
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Term Loans from 2.25% to 2.00%. In addition, aHartreduction of the interest rate to LIBOR plugs® is
allowed if certain conditions are met.

As stated in the prepayment requirements undeaithtended and restated senior credit facilities, weequire
to prepay 50% of our excess cash flow against enios term loan facility. Based on the excess ¢ast
calculation, as defined in our amended and restdaibr credit facilities, at December 31, 2006 wilkmake a
prepayment of approximately $98 million on the semerm loan facility in March 2007. In connectiawth this
excess cash flow prepayment, we will write off apgmately $1 million of unamortized deferred finamg fees
associated with the senior term loan facility.

In July 2006, we made a $100 million equivalentwmbary prepayment on our senior term loan facility.
connection with the voluntary prepayment, we wiaffeapproximately $1 million of unamortized defatriinancing
fees associated with the senior term loan facility.

The senior credit facilities are subject to prepaghrequirements and contain covenants, defauttotrer
provisions. The senior credit facilities requiretagprepay outstanding term loans, subject to Teeeceptions,
with:

—75% (such percentage will be reduced to 50% if BXX¥stal’s leverage ratio is less than 3.00 to 1.00 for
fiscal year ending on or after December 31, 200B@P Cryste's excess cash floy

—100% of the net cash proceeds of all non-ordinatyse asset sales and casualty and condemnatintseve
unless BCP Crystal reinvests or contracts to raintrese proceeds in assets to be used in BCPaCsyst
business or to make certain other permitted investswithin 12 months, subject to certain limitat

—100% of the net cash proceeds of any incurrenceelof other than debt permitted under the senidlitcre
facilities, subject to certain exceptions; ¢

— 50% of the net cash proceeds of issuances dtyasfuCelanese Holdings, subject to certain exicest

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

In connection with the borrowing by BCP Crystal anthe term loan portion of the senior credit fiéies, BCP
Crystal and CAC have entered into an intercompaay bgreement whereby BCP Crystal has agreeddahen
proceeds from any borrowings under its term loa&ilifato CAC. The intercompany loan agreement eard the
same amortization provisions as the senior craditifies. The interest rate with respect to trenlwmade under the
intercompany loan agreement is the same as thegtate with respect to the loans under BCP @fFgserm loan
facility plus three basis points. BCP Crystal interio service the indebtedness under its termfality with the
proceeds of payments made to it by CAC under ttesdompany loan agreement.

Senior Subordinated Notesin February 2005, we used approximately $521ionilbf the net proceeds of the
offering of our Series A common stock to redeenoripn of the senior subordinated notes and $5lianito pay
the premium associated with the redemption. Aseédinber 31, 2006, the senior subordinated notekjding
$3 million of premiums, consist of $796 million ®F/ 8% Senior Subordinated Notes due 2014 and $17lomilli
(€130 million) of 103/ 8% Senior Subordinated Notes due 2014. All of BCis€il's obligations under the senior
credit facilities guarantee the senior subordinatetgs on an unsecured senior subordinated basis.

Senior Discount NotesIn September 2004, Crystal LLC and Crystal US $@worp., a subsidiary of Crystal
LLC, issued $853 million aggregate principal amaatinaturity of their senior discount notes duef206dnsisting
of $163 million principal amount at maturity of th&0% Series A Senior Discount Notes due 2014 and
$690 million principal amount at maturity of th&i® /2% Series B Senior Discount Notes due 2014 (collebi;j
the “senior discount notes”). The gross proceedh@bffering were $513 million. Approximately $560llion of
the proceeds were distributed to our Original Shalders, with the remaining proceeds used to pay &ssociated
with the refinancing. Until October 1, 2009, intgren the senior discount notes will accrue inftme of an
increase in the accreted value of such notes. D&stest on the senior discount notes will accrmmmencing on
October 1, 2009 and be payable semiannually irmest@n April 1 and October 1. In February 2005 used
approximately $37 million of the net proceeds & difering of our Series A common stock to redeeporéion of
the Series A senior discount notes and $151 mitiloredeem a portion of the Series B senior distoates and
$19 million to pay the premium associated with steztemption. As of December 31, 2006, there weBet $Billion
aggregate principal amount at maturity outstandiogsisting of $106 million principal amount at ondty of the
10% Series A Senior Discount Notes due 2014 an@ $4ilion principal amount at maturity of the 102%
Series B
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Senior Discount Notes due 2014. At December 31628839 million and $81 million were outstandinglenthe
101/ 2% and 10% Senior Discount Notes, respectively.

Other Debt. Other debt of $489 million, which does not in@ual $2 million fair value reduction due to
purchase accounting, is primarily made up of fixae pollution control and industrial revenue bgrsfert-term
borrowings from affiliated companies and capitalsie obligations.

Other Cash Obligations.Unconditional Purchase Obligations primarily ind# take or pay contracts. We do
not expect to incur any material losses under thea&ractual arrangements. In addition, these aotgmay includ
variable price components.

Other Contractual Obligations primarily includesrouitted capital spending and fines associated thgh
U.S. antitrust settlement described in Note 2%&donsolidated financial statements. Includedtime©Contractual
Obligations is a €99 million fine from the Europgaommission related to antitrust matters in théatas industry,
which is pending an appeal. We are indemnified byiral party for 80% of the expenses relating ®sthmatters,
which is not reflected in the amount above.

Covenants. The senior credit facilities require BCP Crydtamaintain the following financial covenants: a
maximum total leverage ratio, a minimum interesterage ratio and maximum capital expenditures &tiah. As
of December 31, 2006, we were in compliance witséhcovenants. See Note 16 to the consolidatediciala
statements for information regarding non-financ@alenants.

At December 31, 2006, we have contractual guararged commitments as follows:

Expiration per period

Less Thar After 5

Contractual Guarantees and Commitment Total 1 Year Years 2 & 3 Years 4 & £ Years
(In $ millions)

Financial Guarantee 41 7 15 16 3

Standby Letters of Crec 21¢ 21¢ — — —

Contractual Guarantees and Commitme 25¢ 22k 15 16 3

Deferred CompensationSee Note 22, Stock-Based and Other Managemenp&usation Plans, of the
consolidated financial statements for additionfdimation. The remaining aggregate maximum amoagaple at
December 31, 2006 under this plan is $142 millafrwhich $19 million has been accrued at that dae to the
accelerated vesting of certain plan participant®ul] the payout be triggered, we will fund the payts with eithe
existing cash, or borrowings from the revolvingditéacility, or a combination thereof. Upon thecacrence of the
triggering events mentioned in Note 22 to the cbdated financial statements, the maximum amoumezhand
vested under the plan as of December 31, 2006i®zaimately $75 million, exclusive of $19 milliorterued in
2006 and payable in 2007 due to the acceleratdthged certain plan participants.

Long-Term Incentive Plan.See Note 22, Stock-Based and Other Managemenp€&usation Plans, of the
consolidated financial statements for additionfdrimation. On February 16, 2007, approximately $#fion was
paid to the LTIP plan participants.

Domination Agreement.The Domination Agreement was approved at the @&tEaordinary shareholders’
meeting on July 31, 2004. The Domination Agreenbettveen CAG and the Purchaser became effective on
October 1, 2004. Our subsidiaries, BCP Caylux HgdiLuxembourg S.C.A. and BCP Crystal, have eaokeago
provide the Purchaser with financing to strengttienPurchaser’s ability to fulfill its obligationsder, or in
connection with, the Domination Agreement and tsuee that the Purchaser will perform all of itsigations
under, or in connection with, the Domination Agregrnwhen such obligations become due, includinthauit
limitation, the obligation to compensate CAG foyatatutory annual loss incurred by CAG duringtéren of the
Domination Agreement. If BCP Caylux and/or BCP @ayare obligated to make payments under such gteas
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or other security to the Purchaser andiher minority shareholders, we may not have sufficfands for payments 1
our indebtedness when due. We have not had to asafeeCAG for an annual loss for any period duvitich the
Domination Agreement has been in effect.

Squeeze-Out PaymenThe Squeez&ut was registered in the commercial register ooeber 31, 2006, af
several lawsuits by minority shareholders challegghe shareholders’ resolution approving the Srgi€@ut were
withdrawn pursuant to a settlement agreement ahtate between plaintiff shareholders, the Purchasd CAG ol
the same day. A total amount of approximately €@82an (approximately $82 million at December 3Dd5) was
paid to minority shareholders in January 2007 &sxfsh compensation for the acquisition of thhares of CAG.

Other Obligations

We expect to continue to incur costs for the follagvsignificant obligations. Although, we cannoggict with
certainty the annual spending for these matterd) matters will affect our future cash flows.

Spending for Spending for
2007 the Year Ended the Year Ended

Projected December 31 December 31

Other Obligations Spending 2006 2005
(In $ millions)

Environmental Matter 45 71 84
Pension and Other Benef 104 112 111
Other Obligation: 14¢ 182 19t

We are secondarily liable under a lease agreemaatiant to which we have assigned a direct obtigat a
third party. The lease assumed by the third pagqbyres on April 30, 2012. The lease liability ftwetperiod from
January 1, 2007 to April 30, 2012 is estimateda@pproximately $41 million.

Standby letters of credit of $218 million outstarglat December 31, 2006 are irrevocable obligatidram
issuing bank that ensure payment to third partighé event that certain subsidiaries fail to panfn accordance
with specified contractual obligations. The lik@dd is remote that material payments will be rezpliiunder these
agreements. The stand-by letters of credit inchggroximately $29 million related to obligationsasiated with
the sorbates antitrust matters as described itQtreer Contractual Obligations” above.

For additional commitments and contingencies, set 185 to the consolidated financial statements.

Environmental Matters

For the years ended December 31, 2006 and 200thamine months ended December 31, 2004, the
Successor’s worldwide expenditures, including exiitenes for legal compliance, internal environméimaiatives
and remediation of active, orphan, divested and Buperfund sites were $71 million, $84 million &&b6 million,
respectively. The Predecessor’'s worldwide expenektior the three months ended March 31, 2004 were
$22 million. The Successor’s capital project redagavironmental expenditures for the years endexkDber 31,
2006 and 2005 and the nine months ended Decemb20@4, and the Predecessor’s for the three mamtisd
March 31, 2004, included in worldwide expenditungere $5 million, $8 million, $6 million and $2 rdn,
respectively. Environmental reserves for remedmitimtters were $114 million and $124 million as of
December 31, 2006 and 2005, respectively, whichesgmts our best estimate. See Note 18 to the libeisal
financial statements.

It is anticipated that stringent environmental flagjans will continue to be imposed on the chemigdlstry in
general. We cannot predict with certainty futurgimmmental expenditures, especially expenditusohd 2007.
Due to new air regulations in the U.S., we expleat there will be a temporary increase in compkaoasts that wil
total approximately $10 million to $15 million thrgh 2008.

Accordingly, Emission Trading Systems will directffect the power plants at the Kelsterbach andrizhesen
sites in Germany and the Lanaken site in Belgissnwell as power plants operated by InfraServ @stitin sites at
which we operate. We, along with the InfraServtezgj may be required to purchase carbon dioxiddits,
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which could result in increased operating costsnay be required to develop additional cost-effectnethods to
reduce carbon dioxide emissions further, which @deebult in increased capital expenditures. Adddlly, the new
regulation indirectly affects our other operatiomshe European Union, which may experience higimargy costs
from third party providers. We have not yet deteraadl the impact of this legislation on our operatingts.

Due to our industrial history, we have the obligatio remediate specific areas on our active asesell as on
divested, orphan or U.S. Superfund sites. In alditas part of the demerger agreement with Hoealsgiecified
proportion of the responsibility for environmeniiabilities from a number of pre-demerger divestsiwas
transferred to us. We have provided for such obibga when the event of loss is probable and ressgrestimable
We believe that the environmental costs will notéha material adverse effect on our financial pasjtbut they
may have a material adverse effect on our restitp@rations or cash flows in any given accounpegod. See
Notes 18 and 25 to the consolidated financial statgs.

Pension and Other Benefits

The funding policy for pension plans is to accurteufglan assets that, over the long run, will apjnate the
present value of projected benefit obligations. theryears ended December 31, 2006 and 2005, wegeeno
pension contributions to the U.S. qualified defiledhefit pension plan. Contributions to other nomdidied plans
(including Rest of the World) for the years endeztBmber 31, 2006 and 2005 were $53 million andridlibn,
respectively.

On December 31, 2006, we adopted the recognitidrdatlosure provisions of SFAS No. 158, which ealus
us to recognize the funded status (i.e., the diffee between the fair value of plan assets angrtjected benefit
obligations) of our benefit plans in the DecemhkrZ)06 consolidated balance sheet, with a correfipg
adjustment to Accumulated other comprehensive irc@oss), net of tax. The net impact of the adoptid
SFAS No. 158 was an increase in pension and pivstrent benefit obligations of $113 million with affset to
Accumulated other comprehensive income (loss)phttx. Based on the funded status of our defiratkbt
pension and postretirement benefit plans as of Dbee 31, 2006, we reported a total unfunded amofunt
$884 million of pension and postretirement benalfiigations. Our adoption of SFAS No. 158 on Decengi,
2006 had no impact on our earnings.

Our spending associated with other benefit planmarily retiree medical, defined contribution dodg-term
disability, amounted to $59 million and $67 millifor the years ended December 31, 2006 and 208Becavely.
See Note 17 to the consolidated financial statesnent

In 2004, we amended our long-term disability plamlign the benefit levels with the retiree medijglain. As a
result of this change, the employee contributiarifie long-term disability medical coverage incexhsubstantially
for current participants in the disability plan.dSequent to the adoption of the change, enrollimethie plan has
been trending downward, with 20% of the particigadeclining coverage. Accordingly, as a resulheflower
enrollment experience, we reduced the disabilirael by $3 million and $9 million at December 2006 and
2005, respectively. In addition, medical claimsuasgtions were lowered to reflect actual plan exgreré and the
percentage of long-term disability medical paymeratisl for by Medicare. This change lowered the targn
disability accrual by an additional $9 million.

Other Matters
Plumbing Actions and Sorbates Litigation

We are involved in a number of legal proceedings @aims incidental to the normal conduct of ousibass.
For the year ended December 31, 2006, there werenilion of cash inflows in connection with theuphbing
actions and sorbates litigation. In February 2085 settled with an insurance carrier and receizesth roceeds of
$44 million in March 2005 and in December 2005,reeeived $30 million in additional settlements. Hw year
ended December 31, 2004, there were no net cdstwimin connection with the plumbing actions anthates
litigation. As of December 31, 2006 and 2005, theeee reserves of $214 million and $197 milliorspectively,
for these matters. In addition, we have receivates insurance companies and Hoechst in conneetitinthe
plumbing and sorbates matters of $141 million abdi0million as of December 31, 2006 and 2005, retbyy.
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Although it is impossible at this time to determimi¢h certainty the ultimate outcome of these maftere
believe, based on the advice of legal counsel,atiatjuate provisions have been made and thattthreatd outcom:
will not have a material adverse effect on ourffitial position, but could have a material adveffeceon our
results of operations or cash flows in any giveroaating period. See Note 25 to the consolidateanitial
statements.

Off-Balance Sheet Arrangements

We have not entered into any material off-balaf@etsarrangements.

Market Risks

Please see “Quantitative and Qualitative Disclosin@ut Market Risk” under Item 7A of this Form 10fd¢
additional information about our Market Risks.

Critical Accounting Policies and Estimates

Our consolidated financial statements are baseatieselection and application of significant acamgm
policies. The preparation of these financial staets and application of these policies require®umake estimates
and assumptions that affect the reported amourassats and liabilities and the disclosure of ogemt assets and
liabilities at the date of the financial statemesswvell as the reported amounts of revenues gmehers during the
reporting period. Actual results could differ fradhose estimates. However, we are not currently @awbany
reasonably likely events or circumstances that dioesult in materially different results.

We believe the following accounting polices andneates are critical to understanding the finan@alorting
risks present in the current economic environmEnése matters, and the judgments and uncertaaffiesting
them, are also essential to understanding our tepand future operating results. See Note 4 tednsolidated
financial statements for a more comprehensive dgon of our significant accounting policies.

Recoverability of Long-Lived Assets

Our business is capital intensive and has requined will continue to require, significant investmein
property, plant and equipment. At December 31, 2062005, the carrying amount of property, plat a
equipment was $2,155 million and $2,031 milliorspectively. We assess the recoverability of prgp@tant and
equipment to be held and used by a comparisoreafdlrying amount of an asset or group of assetgetéuture net
undiscounted cash flows expected to be generatéioebgsset or group of assets. If such assetoasidered
impaired, the impairment recognized is measurat@amount by which the carrying amount of the @sseceeds
the fair value of the assets.

In December 2004, we approved a plan to dispotlieeo€OC business included within the Ticona segment
This decision resulted in $25 million and $32 roifliof asset impairment charges recorded as othardes) gains,
net related to the COC business in the year endegber 31, 2005 and the nine months ended Dece&hper
2004, respectively.

As a result of the consolidation of tow producterd the termination of filament production, the fste
Products segment recorded impairment charges ofrfiion associated with plant and equipment in niree
months ended December 31, 2004.

We assess the recoverability of the carrying valfusur goodwill and other intangible assets wittiéfinite
useful lives at least annually or whenever eventshanges in circumstances indicate that the aagrgmount of th
asset may not be fully recoverable. As a resuttusfannual impairment test on intangible assets iniefinite
useful lives, we recorded an impairment loss ofrfilon for the year ended December 31, 2006. As of
December 31, 2006 and 2005, we had $1,338 milliwh$%i,430 million, respectively, of goodwill andhet
intangible assets, net.

As of December 31, 2006, there were no significéuianges in the underlying business assumptions or
circumstances that led us to believe goodwill migdate been impaired. We will continue to evalubterieed for
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impairment if changes in circumstances or availaffiermation indicate that impairment may have aoed. We
perform the required impairment test at least alydaring the third quarter of our fiscal year mgiJune 30
balances unless circumstances dictate more fre¢estitig. During 2006, we performed the impairntest and
determined that there was no impairment of goodwill

A prolonged general economic downturn and, spetifica continued downturn in the chemical industsy
well as other market factors could intensify contpet pricing pressure, create an imbalance of stigusupply and
demand, or otherwise diminish volumes or profitsclBevents, combined with changes in interest ratadd
adversely affect our estimates of future net cmhisfto be generated by our long-lived assets. €mqnantly, it is
possible that our future operating results couldnagerially and adversely affected by additiongb@&nment charge
related to the recoverability of our long-lived etss

Other (Charges) Gains, Net

Other (charges) gains, net include provisions dstructuring and other expenses and income incourtside
the normal ongoing course of operations. Restrimgusrovisions represent costs related to severandether
benefit programs related to major activities unalezh to fundamentally redesign our operations dsageosts
incurred in connection with a decision to exit reirategic businesses. These measures are basedrah f
management decisions, establishment of agreeméhtshe employees’ representatives or individuakagents
with the affected employees as well as the pulllitoancement of the restructuring plan. The relegsdrves refle
certain estimates, including those pertaining fmasation costs, settlements of contractual oblgetiand other
closure costs. We reassess the reserve requiretoerimplete each individual plan under our restmieg progran
at the end of each reporting period. Actual expegehas been and may continue to be different fhase
estimates. See Note 20 to the consolidated finhstEitements.

Environmental Liabilities

We recognize losses and accrue liabilities relatingnvironmental matters if available informatiodicates
that it is probable that a liability has been imedrand the amount of loss is reasonably estim&tegending on the
nature of the site, we accrue through time horizufrten to fifteen years, unless we have governroetdrs or other
agreements that extend beyond these time hori2dinsther fees are expensed as incurred. If theneotloss is
neither probable nor reasonably estimable, bigasanably possible, we provide appropriate discbosuthe notes
to the consolidated financial statements if thetiogency is considered material. The measuremeahafonmente
liabilities is based on a range of our periodiéneate of what it will cost to perform each of tHeraents of the
remediation effort. We use our best estimate withenrange to establish our environmental reselesutilize
third parties to assist in the management and ¢leldpment of our cost estimates for our sites.aédéue for legal
fees related to loss contingency matters whendbts@ssociated with defense can be reasonahtyatstl and are
probable to occur. See also Note 18 to the coreg@litifinancial statements.

Asset Retirement Obligations

Total reserves for asset retirement obligationsv#&9 million and $54 million at December 31, 2@0@
2005, respectively. SFAS No. 143 requires thafdivevalue of a liability for an asset retiremetigation be
recognized in the period in which it is incurredlaASB Interpretation No. 4Accounting for Conditional Asset
Retirement Obligation— an interpretation of FASB Statement No. 143 (“INbl 47”) provides guidelines as to
when a company is required to record a conditiasakt retirement obligation. The liability is me@suat the
discounted fair value and is adjusted to its pregalue in subsequent periods as accretion exgenmeeorded. The
corresponding asset retirement costs are capitiadiggart of the carrying amount of the relateditimed asset and
depreciated over the asset’s remaining useful\life.have identified but not recognized asset metng obligations
related to substantially all of our existing opergtfacilities. Examples of these types of obligas include
demolition, decommissioning, disposal and restoradictivities. Legal obligations exist in connentisith the
retirement of these assets upon closure of thétfasior abandonment of the existing operationswelver,
operations at these facilities are expected toicoatindefinitely and therefore a reasonable egtéréfair value
cannot be determined at this time. We will contitbwassess strategies that may differ from pashbss decisions
regarding the continuing operation of existing lities. Asset retirement obligations will be receddf these
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strategies are changed and probabilities of cloateessigned to existing facilities. If certairemgting facilities
were to close, the related asset retirement olbigaicould significantly affect our results of ogions and cash
flows.

Realization of Deferred Tax Assets

We regularly review our deferred tax assets foovecability and establish a valuation allowanceechiasn
historical taxable income, projected future taxabt®me, applicable tax strategies, and the exgdaténg of the
reversals of existing temporary differences. A atibn allowance is provided when it is more likéian not that
some portion or all of the deferred tax assetsmwdtlbe realized. Such evaluations require sigaifienanagement
judgments. Valuation allowances have been estaaligphimarily for U.S. federal and state net opegatosse:
carryforwards, Mexican net operating loss carryfmme and Canadian deferred tax assets. See Natettid
consolidated financial statements.

Tax Contingencies

We have accruals for taxes and associated intér@stinay become payable in future years as a rekaiidits
by tax authorities. We accrue for tax contingeneifgn it is probable that a liability to a taxingtlaority has been
incurred and the amount of the contingency careaeanably estimated. Although we believe that tstipns
taken on previously filed tax returns are reasamalie nevertheless have established tax and ihtesssves in
recognition that various taxing authorities mayligmae the positions taken by us resulting in addél liabilities
for taxes and interest. These amounts are revias@itcumstances warrant and adjusted as evenis thet affect
our potential liability for additional taxes, suah lapsing of applicable statutes of limitatiormausion of tax
audits, additional exposure based on current catioms, identification of new issues, release ohiadstrative
guidance, or rendering of a court decision affectirparticular tax issue. This policy may be impéddiy the
adoption of FASB Interpretation No. 48¢ccounting for Uncertainty in Income Taxes — amfiptetation of FASB
Statement No. 100FIN 48"), as discussed in Note 5 in the consdkdkfinancial statements.

Benefit Obligations

We have pension and other postretirement beneaiitsptovering substantially all employees who meet
eligibility requirements. With respect to its Udhialified defined benefit pension plan, minimumding
requirements are determined by the Employee Retineitmcome Security Act. Contributions to the vag@ension
and other postretirement benefit plans are furdisrussed in Note 17 to the consolidated finana@ements.
Benefits are generally based on years of servidéoacompensation. Various assumptions are ust#ein
calculation of the actuarial valuation of the enygle benefit plans. These assumptions include thghtesl average
discount rate, rates of increase in compensatigideexpected lonterm rates of return on plan assets and incr
or trends in health care costs. In addition toabeve mentioned assumptions, actuarial consulte@subjective
factors such as withdrawal and mortality ratesstingate the projected benefit obligation. The adalassumptions
used may differ materially from actual results ttmehanging market and economic conditions, higinéower
withdrawal rates or longer or shorter life spanpatticipants. These differences may result irgaiicant impact tc
the amount of pension expense recorded in futuiegse

The amounts recognized in the consolidated finhistiements related to pension and other postneéint
benefits are determined on an actuarial basisgAifstant assumption used in determining our pamnsixpense is
the expected long-term rate of return on plan assg¢tDecember 31, 2006 and 2005, we assumed a&t&glong-
term rate of return on plan assets of 8.5% follt&& qualified defined benefit pension plan, whiepresents
greater than 84% and 76% of pension plan assetBadnildies, respectively. On average, the acteslhirn on plan
assets over the long-term (15 to 20 years) haseeleck9.0%. For the year ended December 31, 2086, th
U.S. qualified defined benefit pension plan asaetsal return was 630 basis points more than theagd long-
term rate of return of plan assets. However, fentbar ended December 31, 2005, the actual retasrb@ basis
points less than the expected long-term rate afmedf plan assets. Based on our investment syrateg) believe
that 8.5% is a reasonable long-term rate of return.
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We estimate a 25 basis point decline in the expdotgg-term rate of return for the U.S. qualifiesfided
benefit pension plan to increase pension expensa ®stimated $6 million in 2006. Another estinthtg affects
our pension and other postretirement benefit ex@enthe discount rate used in the annual actuaalahktions of
pension and other postretirement benefit plan abibgs. At the end of each year, we determine pipecgpriate
discount rate, used to determine the present wdlfigure cash flows currently expected to be regflito settle the
pension and other postretirement benefit obligatidine discount rate is generally based on the wirlhighguality
corporate fixed-income securities. At DecemberZBD6, we increased the discount rate to 5.88% B&@8% at
December 31, 2005 for the U.S. plans. We estintatieat 50 basis point decline in the discount ratdHe
U.S. pension and postretirement medical plansiméiease pension and other postretirement benafital
expenses by an estimated $1 million and less thaniflion, respectively, and our benefit obligatioly
approximately $165 million and approximately $12liom, respectively. We estimate that a 50 basistpaecline ir
the discount rate for the non-U.S. pension andretisgtment medical plans will increase pension atier
postretirement benefit annual expenses by an estth# million and less than $1 million, respedtivand will
increase our benefit obligations by approximatéig #illion and approximately $3 million, respective

In 2005 and 2004, we experienced significant ireesdin excess of $300 million) in unrecognizedaottaria
pension losses. The losses were mainly due toetlneg in the discount rate utilized to reflectreumt market
conditions. However, in 2006, the discount rateéased resulting in a lower unrecognized loss dfi@élion. The
increase in discount rate and higher actual retamnslan assets resulted in lower pension and gtosiment benefit
obligations in 2006 of approximately $295 millioonspared to 2005.

Other postretirement benefit plans provide medical life insurance benefits to retirees who meetimim
age and service requirements. The postretirememfiheost for the years ended December 31, 20062805, the
nine months ended December 31, 2004 and the thwathsrended March 31, 2004, includes $21 million,
$25 million, $21 million and $8 million, respectlyeThe accrued post-retirement liability was $3dlion and
$408 million as of December 31, 2006 and 2005,aeyely, and is included in other noncurrent liieis. The key
determinants of the accumulated postretirementfiierigigation (“APBQO”) are the discount rate artkthealthcare
cost trend rate. The healthcare cost trend rata lsggnificant effect on the reported amounts oB®Pand related
expense. For example, increasing or decreasingethkhcare cost trend rate by one percentage ipoaach year
would result in the APBO at December 31, 2006, thed?006 postretirement benefit cost to change by
approximately $4 million and $1 million, respectiveSee Note 17 to the consolidated financial shetets.

Accounting for Commitments and Contingencies

We are subject to a number of legal proceedingssués, claims, and investigations, incidentalhe hormal
conduct of our business, relating to and inclugingduct liability, patent and intellectual propertpmmercial,
contract, antitrust, past waste disposal practigdsase of chemicals into the environment and eympént matters,
which are handled and defended in the ordinarysmaf business. We routinely assess the likelited@ihy advers
judgments or outcomes to these matters as wedlrages of probable and reasonably estimable loBsasonabl
estimates involve judgments made by us after cenisig a broad range of information including: niottions,
demands, settlements which have been receiveddrmgulatory authority or private party, estimgiesformed by
independent consultants and outside counsel, élailacts, identification of other potentially resysible parties
and their ability to contribute, as well as priaperience. A determination of the amount of lossticency
required, if any, is assessed in accordance withSSRo. 5 “Contingencies and Commitmefitand recorded if
probable and estimable after careful analysis ofi éadividual matter. The required reserves maygkdn the
future due to new developments in each matter aratlditional information becomes available. SeeeN&i to the
consolidated financial statements for further déston of the outstanding commitments and continigsrand the
related impact on our financial position and resaftoperations.

Business Combinations

Upon closing an acquisition, we estimate the falugs of assets and liabilities acquired as sogmaagicable.
Given the time it takes to obtain pertinent infotima to finalize the acquired company’s balancesslfieequently
with implications for the purchase price of the @isgion), then to adjust the acquired companyisoaating
policies, procedures, books and records to oudstals, it is often several quarters before we ble ta finalize
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those initial fair value estimates. Accordinglyisitnot uncommon for the initial estimates to besaguently revised
within twelve months of an acquisition. The judgrisemade in determining the estimated fair valuéggassl to eac
class of assets acquired and liabilities assunsediel as asset lives, can materially impact Netiegs (loss). See
Note 2 to the consolidated financial stateme

Captive Insurance Companies

We have two wholly owned insurance companies (@aptives”) that are used as a form of self insugdbc
property, liability and workers compensation risksie of the Captives also insures certain thirdypasks. The
liabilities recorded by the Captives relate to ¢sémated risk of loss which is based on our esémand actuarial
valuations, and unearned premiums, which reprebengortion of the third party premiums written hggble to the
unexpired terms of the policies in-force. Liabd#iare recognized for known claims when sufficiefdrmation has
been developed to indicate involvement of a spepiflicy and we can reasonably estimate its lighiln addition,
liabilities have been established to cover add#i@xposure on both known and unasserted claintsn&igs of the
liabilities are reviewed and updated regularlys Ipossible that actual results could differ sigaifitly from the
recorded liabilities. Premiums written are recogdias revenue based on the terms of the policagstalization of
the Captives is determined by regulatory guidelines

The Captives enter into reinsurance arrangememeitece their risk of loss. The reinsurance arrareggs do
not relieve the Captives from its obligation toipgholders. Failure of the reinsurers to honortiedligations could
result in losses to the Captives. The Captivesuawalthe financial condition of its reinsurers amshitor
concentrations of credit risk to minimize their espre to significant losses from reinsurer insobtves and to
establish allowances for amounts deemed non-citillect
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ltem 7A. Quantitative and Qualitative Disclosures about MakRisk

Market Risks

We are exposed to market risk through commercidiferancial operations. Our market risk consisiagpally
of exposure to currency exchange rates, interést End commodity prices. We have in place poliofédsedging
against changes in currency exchange rates, ihtates and commaodity prices as described belowtr@cts to
hedge exposures are accounted for under SFAS 8pAt8ounting for Derivative Instruments and Hedging
Activitiesamended by SFAS No. 138¢ccounting for Certain Derivative Instruments aner@in Hedging Activitie:
and SFAS No. 148 mendment of Statement 133 on Derivative Instrusremd Hedging Activities.

Interest Rate Risk Management

We may enter into interest rate swap agreementsiace the exposure of interest rate risk inhdareatr
outstanding debt by locking in borrowing rates ¢hiave a desired level of fixed/floating rate ddbpending on
market conditions. At both December 31, 2006 ar@b2@e had an outstanding interest rate swap witbtianal
amount of $300 million. At December 31, 2004, wd ha interest rate swap agreements in place. As of
December 31, 2006, we had approximately $1.6 hilibvariable rate debt, net of the interest rates A 1%
increase in interest rates would increase anntetdst expense by approximately $16 million.

See Note 24 to the consolidated financial statesfentfurther discussion of our interest rate risknagement
and the related impact on our financial positiod egsults of operations.

Foreign Exchange Risk Management

We have receivables and payables denominated iiarmies other than the functional currencies ofvdméous
subsidiaries, which create foreign exchange risk.tle purposes of this document, our reportingenay is the
U.S. dollar, and the functional reporting curreéyCAG continues to be the euro. The U.S. dollae,uro,
Mexican peso, Japanese yen, British pound steiGh@)ese yuan and Canadian dollar are the mosifisaynt
sources of currency risk. Accordingly, we enteoifdreign currency forwards and swaps to minimiae eéxposure
to foreign currency fluctuations. The foreign cumeg contracts are mainly for booked exposure andpime cases,
cash flow hedges for anticipated exposure assatcigith sales from the Performance Products segriiéietterms
of these contracts are generally under one yearcéniralized hedging strategy states that foreignency
denominated receivables or liabilities recordedHgyoperating entities will be internally hedgedlyathe remaining
net foreign exchange position will then be hedgadraally with banks. As a result, foreign curreriogward
contracts relating to this centralized strategyrditimeet the criteria of SFAS No. 133 to qualidy fiedge
accounting. Net foreign currency transaction gainesses are recognized on the underlying traimses;twhich are
offset by losses and gains related to foreign oeydorward contracts.

A substantial portion of our assets, liabilitiesyenues and expenses are denominated in currenicersthan
U.S. dollar, principally the euro. Fluctuationglire value of these currencies against the U.Sadgdarticularly the
value of the euro, can have, and in the past hadeddirect and material impact on the businedginancial
results. For example, a decline in the value ofetlv® versus the U.S. dollar, results in a dedtlirtbe U.S. dollar
value of our sales denominated in euros and eardog to translation effects. Likewise, an incréagbe value of
the euro versus the U.S. dollar would result impposite effect.

To protect the foreign currency exposure of a meg$tment in a foreign operation, we entered inbGs
currency swaps with certain financial institutiobder the terms of the cross currency swap arrargts, we will
pay approximately €13 million in interest and reesapproximately $16 million in interest on eacheld5 and
December 15. Upon maturity of the cross currencgsagreement in June 2008, we will pay approxinatel
€276 million and receive approximately $333 milliafie designated the cross currency swaps, partrafenior
euro term loan and the euro senior subordinates] a®# net investment hedge (for accounting puspaséhe
fourth quarter of 2004.

See Note 24 to the consolidated financial statesnfentfurther discussion of our foreign exchangé ri
management and the related impact on our finapoisition and results of operations.
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Commodity Risk Management

Our policy for the majority of our commodity raw tedals requirements allows us to enter into fodvar
purchase and/or swap contracts to manage ourAfdiough these contracts are structured to limitexposure to
increases in commodity prices, they can also lihetpotential benefit we might have otherwise nesgifrom
decreases in commodity prices. We have electedply éhe normal purchases provision to the forwautthase ar
swap contracts that qualify as derivative instruteas it was probable at the inception and througtie term of
the contract that they would not settle net andldioesult in physical delivery. Realized gains é&bkes on these
contracts are included in the cost of the commadlityn settlement of the contract.

See Note 24 to the consolidated financial statesffentfurther discussion of our commodity risk mgement
and the related impact on our financial positiod essults of operations.
Item 8. Financial Statements and Supplementary D¢

Our consolidated financial statements and supplémgdata are included in pages F-2 through F-88isf
Annual Report on Form 10-K. See accompanying “l#&mExhibits and Financial Statement Schedules”Iaddx
to the consolidated financial statements on page F-

Quarterly Financial Information

CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Successo
Three Months  Three Months ~ Three Months ~ Three Months
Ended Ended Ended Ended
March 31, June 30, September 3C December 31
2006 2006 2006 2006
(Unaudited)
(In $ millions except for share and per share data)
Net sales 1,64¢ 1,66¢ 1,68¢ 1,65¢
Other (charges) gains, ni
Insurance recoveries associated with plumbing ¢ 1 2 — 2
Restructuring, impairment and other (charges) gaiet 1) 14 — —
Operating profit 197 16E 20C 18t
Earnings from continuing operations before tax and
minority interest: 161 14¢ 181 174
Earnings from continuing operatio 11€ 10t 107 79
Earnings (loss) from discontinued operati 1 2 2 2
Net earning: 117 10z 10¢ 77
Earnings per sha— basic 0.72 0.64 0.67 0.47
Earnings per sha— diluted 0.67 0.6( 0.64 0.4t
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Successor
Three Months  Three Months ~ Three Months ~ Three Months
Ended Ended Ended Ended
March 31, June 30, September 3C  December 31
2005 2005 2005 2005
(Unaudited)
(In $ millions except for share and per share data
Net sales 1,46¢ 1,49¢ 1,52¢ 1,54(
Other (charges) gains, ni
Insurance recoveries associated with plumbing ¢ — 4 — 30
Restructuring, impairment and other (charges) gains
net (39) (31 (24) (7
Operating profit 15€ 15E 95 167
Earnings from continuing operations before tax and
minority interests 13 12¢€ 77 15¢
Earnings (loss) from continuing operatic (20 69 47 18C
Earnings (loss) from discontinued operati 10 2 2 (5)
Net earnings (loss (20 67 45 17¢
Earnings (loss) per sha— basic (0.08) 0.41 0.2¢ 1.0¢
Earnings (loss) per sha— diluted (0.0¢) 0.3¢ 0.2¢ 1.0z
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Item 9. Changes in and Disagreements with Accountants orcénting and Financial Disclosure

None.

Item 9A. Controls and Procedures

Under the supervision and with the participatiomof management, including the Chief Executive ¢ffiand
Chief Financial Officer, we have evaluated the @ffeeness of our disclosure controls and procedpuesuant to
Exchange Act Rule 13a-15(b) as of the end of thimgeovered by this report. Based on that evabumatihe Chief
Executive Officer and Chief Financial Officer hasencluded that these disclosure controls and proesdare
effective.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control éwancial reporting that have materially affectedare
reasonably likely to materially affect, our intekantrol over financial reporting during our folrquarter of 2006.

REPORT OF MANAGEMENT ON INTERNAL CONTROL OVER FINAN CIAL REPORTING

Our management is responsible for establishingnaaidtaining adequate internal control over finahcia
reporting for the company. Internal control overaicial reporting is a process to provide reas@absurance
regarding the reliability of our financial repouifior external purposes in accordance with accagnirinciples
generally accepted in the United States of Ametit@rnal control over financial reporting includesintaining
records that in reasonable detail accurately ainlg f&flect our transactions; providing reasonadssurance that
transactions are recorded as necessary for pragaddtour financial statements; providing reasdeassurance
that receipts and expenditures of company assetsiade in accordance with management authorizadiuh,;
providing reasonable assurance that unauthorizgaisiton, use or disposition of company assets¢bald have a
material effect on our financial statements wowddpbevented or detected on a timely basis. Beaafuseinherent
limitations, internal control over financial repiog is not intended to provide absolute assuranaea misstatement
of our financial statements would be preventedatected.

Management conducted an evaluation of the effantise of our internal control over financial repagtbased
on the framework in Internal Control — Integratadirework issued by the Committee of Sponsoring
Organizations of the Treadway Commission. Basethisnevaluation, management concluded that the aogip
internal control over financial reporting was etfee as of December 31, 2006. KPMG LLP has auditéei
assessment of our internal control over finan@gabrting; their report is included below.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Celanese Corporation:

We have audited management’s assessment, inclodbd accompanying Management’s Report on Internal
Control Over Financial Reportinghat Celanese Corporation and subsidiaries (“Ssocésr the “Company”)
maintained effective internal control over finahcigporting as of December 31, 2006, based onriaigstablished
in Internal Control — Integrated Framework issugdh®e Committee of Sponsoring Organizations of treadway
Commission (COSO). The Company’s management ionssple for maintaining effective internal contoser
financial reporting and for its assessment of fifiecéveness of internal control over financial ogfing. Our
responsibility is to express an opinion on managgmassessment and an opinion on the effectiverfebe
Company’s internal control over financial reportingsed on our audit.

We conducted our audit in accordance with the stadgdof the Public Company Accounting OversightriBoa
(United States). Those standards require that ame ghd perform the audit to obtain reasonable assarabout
whether effective internal control over financieporting was maintained in all material respects. &udit included
obtaining an understanding of internal control daincial reporting, evaluating management’s assest, testing
and evaluating the design and operating effectiseé internal control, and performing such othecpdures as v
considered necessary in the circumstances. Wevbeliat our audit provides a reasonable basisuoppinion.

A company'’s internal control over financial repogiis a process designed to provide reasonablesass
regarding the reliability of financial reportingathe preparation of financial statements for exaepurposes in
accordance with generally accepted accounting ipieee A company’s internal control over finanaiaporting
includes those policies and procedures that (pjpeto the maintenance of records that, in redsiendetail,
accurately and fairly reflect the transactions disghositions of the assets of the company; (2) idmveasonable
assurance that transactions are recorded as nactsgarmit preparation of financial statementsdgordance wit
generally accepted accounting principles, andréipts and expenditures of the company are breadg only in
accordance with authorizations of management amdtdirs of the company; and (3) provide reasonatdeirance
regarding prevention or timely detection of unauitted acquisition, use, or disposition of the comps assets that
could have a material effect on the financial stegets.

Because of its inherent limitations, internal cohtver financial reporting may not prevent or dete
misstatements. Also, projections of any evaluatibeffectiveness to future periods are subjecheorisk that
controls may become inadequate because of chamgesdlitions, or that the degree of compliance wWithpolicies
or procedures may deteriorate.

In our opinion, management’s assessment that CataDerporation maintained effective internal canbreer
financial reporting as of December 31, 2006, idyatated, in all material respects, based oriatestablished in
Internal Control — Integrated Framework issuedhm®y €Committee of Sponsoring Organizations of thedvweay
Commission (COSO). Also, in our opinion, CelanesepBration maintained, in all material respectiecive
internal control over financial reporting as of Bather 31, 2006, based on criteria establishedt@rmrial Control —
Integrated Framework issued by the Committee ohSpiing Organizations of the Treadway CommissioD$0).

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Boar
(United States), the consolidated balance shediglaihese Corporation as of December 31, 2006 @08, 2nd the
related consolidated statements of operationsebbdders’ equity, and cash flows for the years dridecember 31,
2006 and December 31, 2005 and the nine-monthgerided December 31, 2004, and our report dated
February 20, 2007 expressed an unqualified opiaoiothose consolidated financial statements.

/sl KPMG LLP

Dallas, Texas
February 20, 2007
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Item 9B. Other Information

None.

PART IlI

Item 10. Directors and Executive Officers of the Registra

The information required by this Item 10 is incargted herein by reference from the section captione

“Corporate Governance”, “Our Management Team,” ‘@gttion 16(a) Beneficial Ownership Reporting
Compliance” of the Company’s definitive proxy statmt for the 2007 annual meeting of stockholdetzetfiled
not later than April 16, 2007 with the Securitiesld&xchange Commission pursuant to Regulation Iddeuthe
Securities Exchange Act of 1934, as amended (th@7'2Proxy Statement”).

Item 11. Executive Compensatio

The information required by this Item 11 is incarq@ed by reference from the section captioned “Htiee
Compensation” of the 2007 Proxy Statement.

Item 12. Security Ownership of Certain Beneficial Owners anbnagement and Related Stockholder Matt

The information required by this Iltem 12 is incargted by reference from the section captioned ‘1Stoc
Ownership Information” of the 2007 Proxy Statement.

Item 13. Certain Relationships and Related Transactio

The information required by this Iltem 13 is incargted by reference from the section captioned ‘d@bert
Relationships and Related Party Transactions” ®2007 Proxy Statement.

Item 14. Principal Accounting Fees and Servict

The information required by this Item 14 is incorgied by reference from the section captiorRditification o
Independent Auditors — Audit and Related Feeshef2007 Proxy Statement.

PART IV

Iltem 15. Exhibits and Financial Statement Schedult

1. Financial Statements.The reports of our independent registered pwmaounting firm and our
consolidated financial statements are listed belod/begin on page F-1 of this Annual Report on FborK.

Page Numbe
Reports of Independent Registered Public Accourfing F-2
Consolidated Statements of Operati F-4
Consolidated Balance She: F-5
Consolidated Statements of Stockhol’ Equity F-6
Consolidated Statements of Cash Fl¢ F-7
Notes to Consolidated Financial Stateme F-8

2. Financial Statement Schedules.

The financial statement schedules required byitis are included as an Exhibit to this Annual Répa
Form 10-K.

3. Exhibit List.
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See Index to Exhibits following our consolidateddncial statements contained in this Annual Report
Form 10-K.

PLEASE NOTE: It is inappropriate for readers to assume ther@oy of, or rely upon any covenants,
representations or warranties that may be contamagreements or other documents filed as Exhiibjter
incorporated by reference in, this Annual Reporty Auch covenants, representations or warrantigshanee been
qualified or superseded by disclosures containegtparate schedules or exhibits not filed witmeorporated by
reference in this Annual Report, may reflect theipa' negotiated risk allocation in the particuleansaction, may
be qualified by materiality standards that diffiearh those applicable for securities law purposed,raay not be
true as of the date of this Annual Report or ameptiate and may be subject to waivers by anyl of #he parties.
Where exhibits and schedules to agreements filégicorporated by reference as Exhibits hereto aténtluded in
these exhibits, such exhibits and schedules teeaggats are not included or incorporated by referdmecein.
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SIGNATURES

Pursuant to the requirements of Section 13 or 1&f{the Securities Exchange Act of 1934, the regigthas
duly caused the report to be signed on its behlyathe undersigned, thereunto duly authorized.

CELANESE CORPORATION

By: /s/ David N. Weidmai

Name: David N. Weidman

Title: Chairman of the Board of Directors,
Chief Executive Officer an
President

Date: February 21, 2007

POWER OF ATTORNEY

KNOW ALL PERSONS BY THESE PRESENTS, that each pemsbose signature appears below constitutes
and appoints John J. Gallagher 111, his true amdubattorney-in-fact with power of substitution@nesubstitution
to sign in his name, place and stead, in any drmhphcities, to do any and all things and exeanteand all
instruments that such attorney may deem necessagvisable under the Securities Exchange Act 8#1#nhd any
rules, regulations and requirements of the U.Sutees and Exchange Commission in connection #ighAnnual
Report on Form 10-K and any and all amendmentgdeais fully for all intents and purposes as hehingg could
do in person, and hereby ratifies and confirms a#tminey-in-fact, acting alone, and his substitutsubstitutes,
may lawfully do or cause to be done by virtue héreo

Pursuant to the requirements of the Securities &xgh Act of 1934, this report has been signed &y th
following persons in the capacities and on theglatdicated.

Signature Title Date
/sl David N. Weidmai Chairman of the Board of Directors, Chief February 21, 20C
(Principal Executive Officer) and
Presiden
/sl John J. Gallagher | Executive Vice President, February 21, 20C
John J. Gallagher I Chief Financial Officer
(Principal Financial Officer
/sl Steven M. Steri Vice President, Controller February 21, 20C
Steven M. Steril (Principal Accounting Officer)
/sl James E. Barle Director February 21, 20C
James E. Barle
/s/ Chinh E. Chi Director February 21, 20C
Chinh E. Cht
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Signature Title Date
/sl David F. Hoffmeiste Director February 21, 20C
David F. Hoffmeiste
/sl Benjamin J. Jenkir Director February 21, 20C
Benjamin J. Jenkin
/sl Martin G. McGuinr Director February 21, 20C
Martin G. McGuinn
/sl Anjan Mukherjet Director February 21, 20C
Anjan Mukherjee
/sl Paul H. (Neill Director February 21, 20C
Paul H. C Neill
/sl James A. Quell Director February 21, 20C
James A. Quell
/sl Daniel S. Sande Director February 21, 20C
Daniel S. Sandel
/sl John K. Wulfi Director February 21, 20C
John K. Wulff

85




Table of Contents

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Page
ANNUAL CELANESE CORPORATION CONSOLIDATED FINANCIALSTATEMENTS
Reports of Independent Registered Public Accourfings F-2
Consolidated Statements of Operations for the yerded December 31, 2006 and 2005, the nine months
ended December 31, 2004 and the three months éhaleth 31, 200¢ F-4
Consolidated Balance Sheets as of December 31, &0D&00¢ F-5
Consolidated Statements of Shareholders’ Equityiferyears ended December 31, 2006 and 2005, the
nine months ended December 31, 2004 and the thoathsvended March 31, 20 F-6
Consolidated Statements of Cash Flows for the ymailed December 31, 2006 and 2005, the nine months
ended December 31, 2004 and the three months éhaleth 31, 200¢ F-7
Notes to Consolidated Financial Stateme F-8

F-1




Table of Contents

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors and Shareholders
Celanese Corporation:

We have audited the accompanying consolidated balsimeets of Celanese Corporation (“Successorther “
Company”) and subsidiaries as of December 31, 20062005, and the related consolidated stateménts o
operations, shareholders’ equity (deficit), anchddmws for the years ended December 31, 2006 aaatdber 31,
2005 and the nine-month period ended December@. Z'hese consolidated financial statements a&re th
responsibility of the Company’s management. Oupaasibility is to express an opinion on these cbdated
financial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighargio
(United States). Those standards require that ame ghd perform the audit to obtain reasonable assarabout
whether the financial statements are free of materisstatement. An audit includes examining, ¢esa basis,
evidence supporting the amounts and disclosurerifinancial statements. An audit also includeessing the
accounting principles used and significant estismatade by management, as well as evaluating thralbfieancial
statement presentation. We believe that our apditgide a reasonable basis for our opinion.

In our opinion, the consolidated financial statetaeaferred to above present fairly, in all matenéspects, the
financial position of Celanese Corporation and &libses as of December 31, 2006 and 2005, andethdts of
their operations and their cash flows for the yesmided December 31, 2006 and December 31, 200thamine-
month period ended December 31, 2004, in conformitly U.S. generally accepted accounting principles

We also have audited, in accordance with the stasd# the Public Company Accounting Oversight Boar
(United States), the effectiveness of Celanese @atjon’s internal control over financial reportiag of
December 31, 2006, based on criteria establishédemal Control — Integrated Framework issuedhsy
Committee of Sponsoring Organizations of the Tremd@ommission (COSO), and our report dated Febr2@yy
2007 expressed an unqualified opinion on managésnasdessment of, and the effective operatiomugymal
control over financial reporting.

As discussed in Note 22 to the consolidated firelratatements, the Company adopted Statement afuiitio
Standards No. 123 (revised 2004), “Share-Based Patytrduring the year ended December 31, 2006.

As discussed in Note 17 to the consolidated firelratatements, the Company adopted Statement afuiition
Standards No. 158, “Employers’ Accounting for DefirBenefit Pension and Other Postretirement Plahsihg
the year ended December 31, 2006.

As discussed in Notes 1 and 2 to the consolidatesh€ial statements, effective April 1, 2004 (asemence
date for the April 6, 2004 acquisition date), asdiary of Celanese Corporation acquired 84.3%efdutstanding
stock of Celanese AG in a business combinatiora Pesult of the acquisition, the consolidated faiahinformatior
for the periods after the acquisition is presemed different cost basis than that for the perloefere the
acquisition and, therefore, is not comparable.

/sl KPMG LLP
Dallas, Texas

February 20, 2007
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Report of Independent Registered Public Accountingrirm

To the Supervisory Board
Celanese AG:

We have audited the accompanying consolidatednséatts of operations, shareholders’ equity, and tiasls
of Celanese AG and subsidiaries (“Predecessorthimthree-month period ended March 31, 2004 (“Eressor
periods”). These consolidated financial statemardshe responsibility of the Company’s managent@ut.
responsibility is to express an opinion on thegesotidated financial statements based on our audit.

We conducted our audit in accordance with the stadsdof the Public Company Accounting Oversighti8oa
(United States). Those standards require that ame ghd perform the audit to obtain reasonable assarabout
whether the financial statements are free of materisstatement. An audit includes examining, ¢esa basis,
evidence supporting the amounts and disclosurerifinancial statements. An audit also includeessing the
accounting principles used and significant estismatade by management, as well as evaluating thralbfieancial
statement presentation. We believe that our auditiges a reasonable basis for our opinion.

In our opinion, the consolidated financial stateteeaferred to above present fairly, in all matenéspects, the
results of operations and cash flows of CelaneseaA@Gsubsidiaries for the Predecessor periodsrifocmity with
U.S. generally accepted accounting principles.

As discussed in Note 4 to the consolidated findrst&ements, Celanese AG and subsidiaries changed
using the last-in, first-out or LIFO method of d®téning cost of inventories at certain locationghe first-in, first-
out or FIFO method.

/sl KPMG Deutsche Treuhand-Gesellschaft Aktiengseaft Wirtschaftsprifungsgesellschaft
Frankfurt am Main, Germany

March 30, 2005, except as to Note 4 (cash flomsfdiscontinued operations), and Note 6 (acetaaenfint
discontinued operations), which are as of March2806 and Note 6 (penthaerythritol discontinuedratiens),
which is as of February 20, 2007
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

Successol Predecessol
Nine Months | Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions, except for share and per share dafa
Net sales 6,65¢ 6,03: 3,71¢ 1,20¢
Cost of sale: (5,214 (4,737) (3,000 (975)
Gross profit 1,44z 1,302 71¢€ 234
Selling, general and administrative exper (53¢ (517) (454) (136)
Amortization of intangible assets (customer relp (66) (51) (43 —
Research and development expet (70) (91) (67) (23)
Other (charges) gains, ni
Insurance recoveries associated with plumbing ¢ 5 34 1 —
Restructuring, impairment and other (charges) ¢ (15 (200 (83 (28)
Foreign exchange gain (loss), | 2 — ?3) —
Gain (loss) on disposition of assets, (9) (10) 3 (1)
Operating profit 747 57: 72 46
Equity in net earnings of affiliate 86 61 36 12
Interest expens (294) (387) (300) (6)
Interest incomq 37 38 24 5
Other income (expense), r 88 89 (12) 9
Earnings (loss) from continuing operations befae
and minority interest 664 374 (180) 66
Income tax provisiol (259 (67) (70) (15)
Earnings (loss) from continuing operations before
minority interests 411 313 (250) 51
Minority interests (4) (37) (8) —
Earnings (loss) from continuing operatic 407 27¢ (25€) 51
Earnings (loss) from discontinued operatic
Earnings (loss) from operation of discontinued
operations (8) 3) 3 1
Gain on disposal of discontinued operati 5 — 2 13
Income tax benef 2 4 — 13
Earnings (loss) from discontinued operati (1) 1 5 27
Net earnings (loss 40€ 271 (253%) 78
Cumulative preferred stock dividel (10) (10) — —
Net earnings (loss) available to common sharehs 39€ 267 (259) 78
Earnings (loss) per common sh— basic:
Continuing operation 2.51 1.7z (2.60) 1.02
Discontinued operatior (0.07) 0.01 0.0t 0.5t
Net earnings (loss) available to common sharehs 2.5C 1.7¢ (2.55) 1.5¢
Earnings (loss) per common sh— diluted:
Continuing operation 2.37 1.6€ (2.60) 1.02
Discontinued operatior (0.07) 0.01 0.0t 0.54
Net earnings (loss) available to common sharehs 2.3€ 1.67 (2.55) 1.57
Weighted average shar— basic: 158,597,42 154,402,57 99,377,88 49,321,46
Weighted average shar— diluted: 171,807,59 166,200,04 99,377,88 49,712,42

See the accompanying notes to the consolidateddialbstatements.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Successor
As of As of
December 31 December 31
2006 2005

(In $ millions, except
share amounts)

ASSETS
Current asset:
Cash and cash equivalel 791 39C
Restricted cas 46 —
Receivables
Trade receivable— third party and affiliates, ne 1,001 91¢
Other receivable 47E 481
Inventories 652 65(C
Deferred income taxe 76 37
Other asset 69 91
Total current asse 3,111 2,56¢
Investments 762 77E
Property, plant and equipment, | 2,15t 2,031
Deferred income taxe 22 13¢
Other asset 50¢€ 502
Goodwill 87E 94¢
Intangible assets, n 463 481
Total asset 7,89¢ 7,44¢

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Shor-term borrowings and current installments of I-term debt— third party and affiliate 30¢ 15E
Trade payable— third party and affiliate 82¢ 811
Other current liabilitie: 787 787
Deferred income taxe 18 36
Income taxes payab 27¢ 224
Total current liabilities 2,21¢ 2,01
Long-term debi 3,18¢ 3,28:
Deferred income taxe 297 28t
Benefit obligation:s 88¢ 1,12¢
Other liabilities 44% 44C
Minority interests 74 64

Commitments and contingenci
Shareholder’ equity:
Preferred stock, $0.01 par value, 100,000,000 starthorized and 9,600,000 issued and
outstanding as of December 31, 2006 and 2005, cagply — —
Series A common stock, $0.0001 par value, 400,@00sbares authorized and 158,668,6¢
and 158,562,161 shares issued and outstanding@zeceimber 31, 2006 and 2005,
respectively — —
Series B common stock, $0.0001 par value, 100,0006ares authorized and 0 shares issued
and outstanding as of December 31, 2006 and 266pectively — —
Additional paic-in capital 362 337

Retained earning 394 24
Accumulated other comprehensive income (loss) 31 (126€)
Total shareholde’ equity 787 23t
Total liabilities and sharehold¢ equity 7,89 7,44~

See the accompanying notes to the consolidateddialbstatements.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

Accumulated

Retained other
Preferred Stock Common Stock _ Additional ~ Earnings  Comprehensive Total
Number Number of Paid-in  (Accumulated Income (Loss). Treasury Shareholders’
of Shares Amount __ Shares  Amount _Capital Deficit) Net Stock  Equity (Deficit)
(In $ millions, except share and per share data)
Predecesso
Balance at December 31, 20 — — 49,321,46 15C 2,71¢ 25 (19¢) (109) 2,582
Comprehensive income (loss), net of t
Net earnings — — — — — 78 — — 78
Other comprehensive income (los
Unrealized gain (loss) on securit — — — — — — 7 — 7
Foreign currency translatic — — — — — — (46) — (46)
Other comprehensive lo — — — — — — (39 — (39
Comprehensive inconr — — — — — — — — 39
Amortization of deferred compensati — — — — 1 — — — 1
Balance at March 31, 20( — — 49,321,46 15C 2,71 10z (237) (109 2,62
Successor
Series B common stock issued upon formation ofGbmpany — — 99,377,88 — — — — — —
Contributed Capits — — — — 641 — — — 641
Comprehensive income (loss), net of t
Net loss — — — — — (25%) — — (25%)
Other comprehensive income (los
Unrealized loss on securiti — — — — — — () — ()
Foreign currency translatic — — — — — — 7 — 7
Unrealized gain on derivative contra — — — — — — 2 — 2
Additional minimum pension liabilit — — — — — — 19 — 19
Other comprehensive lo — — — — — — a7 — 17
Comprehensive los — — — — — — — — (270)
Indemnification of demerger liabilit — — — — 3 — — — 3
Dividend to Original Shareholde — — — — (500) — — — (500)
Management compensati — — — — 14 — — — 14
Balance at December 31, 20 — — 99,377,88 — 15€ (25%) (17) — (112)
Conversion of Series B common stock to Series Amomstock — — (99,377,88) — — — — — —
Issuance of Series A common stc — — 151,062,16 — — — — — —
Issuance of preferred sto 9,600,001 — — — — — — — —
Series A stock dividen — —  7,500,00! — — — — — —
Comprehensive income (loss), net of t
Net earnings — — — — — 271 — — 271
Other comprehensive income (los
Unrealized gain (loss) on securitl — — — — — — 3 — 3
Unrealized gain on derivative contra — — — — — — — — —
Additional minimum pension liabilit — — — — — — (117) — (117)
Foreign currency translatic — — — — — — 5 — 5
Other comprehensive lo — — — — — — (109 — (109
Comprehensive incomrr — — — — — — — — 16¢
Indemnification of demerger liabilit — — — — 5 — — — 5
Common stock dividenc — — — — (13) — — — (13)
Preferred stock dividenc — — — — (8) — — — 8
Net proceeds from issuance of common si — — — — 752 — — — 752
Net proceeds from issuance of preferred s — — — — 233 — — — 238
Net proceeds from issuance of discounted commark — — — — 12 — — — 12
Stock based compensati — — — — 2 — — — 2
Special cash dividend to original shareholc — — — — (804) — — — (804)
Balance at December 31, 20 9,600,001 — 158,562,16 — 337 24 (12€) — 23t
Issuance of Series A shares related to stock optiercise: — — 106,50¢ — 2 — — — 2
Comprehensive income (loss), net of t
Net earning: — — — — — 40€ — — 40€
Other comprehensive income (los
Unrealized gain on securiti — — — — — — 13 — 13
Unrealized gain on derivative contra — — — — — — 2 — 2
Pension and postretirement bene — — — — — — 137 — 137
Foreign currency translatic — — — — — — 5 — 5
Other comprehensive incon — — — — — — 157 — 157
Comprehensive incomnr — — — — — — — — 562
Indemnification of demerger liabilit — — — — 3 — — — 3
Common stock dividenc — — — — — (26) — — (26)
Preferred stock dividenc — — — — — (10) — — (10)
Stock-based compensatic — — — — 20 — — — 20
Balance at December 31, 20 9,600,00i — 158,668,66 — 362 394 31 - 7817

See the accompanying notes to the consolidateddialbstatements.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

Operating activities
Net earnings (loss

Adjustments to reconcile net earnings (loss) tocash provided by (used in) operating activit

Other (charges) gains, net of amounts t
Stock based compensati
Depreciatior
Amortization of intangible and other ass
Amortization of deferred financing fe:
Accretion of senior discount not
Change in equity of affiliate
Deferred income taxe
(Gain) loss on disposition of assets,
Minority interests
Loss on extinguishment of de
Operating cash provided by (used in) discontinysetations
Changes in operating assets and liabilit
Trade receivable— third party and affiliates, n¢
Other receivable
Inventories
Other current asse
Trade payable— third party and affiliate
Income taxes payab
Benefit obligations
Other liabilities
Other, ne’

Net cash provided by (used in) operating activi
Investing activities

Capital expenditures on property, plant and equig!

Purchases of other lo-term asset

Acquisitions and related fees, net of cash acqt

Net proceeds on sale of businesses and &

Advances to (from) affiliates, n

Net proceeds from disposal of discontinued opema

Proceeds for Ticona plant relocati

Proceeds from sale of marketable secur

Purchases of marketable securi

Increase in restricted ca

Investing cash used in discontinued operat

Other, ne

Net cash provided by (used in) investing activi
Financing activities

Initial capitalization

Dividend to Original Shareholde

Issuance of mandatorily redeemable preferred sl

Repayment of mandatorily redeemable preferred sl

Proceeds from issuance of Series A common sto¢l

Proceeds from issuance of preferred stock

Repayments of lor-term debt

Proceeds from lor-term debt

Borrowings under senior credit facilities, 1

Shor-term borrowings (repayments), r

Settlement of lease obligatio

Stock option exercise

Issuance of CAG treasury sto

Fees associated with financi

Dividend payments on Series A common stock ancepred stocl

Other, ne’

Net cash provided by (used in) financing activi
Exchange rate effects on ce

Net increase (decrease) in cash and cash equis
Cash and cash equivalents at beginning of p¢

Cash and cash equivalents at end of pe

Successo Predecesso
Nine Months | Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions)
40€ 277 (259 78
(34) 30 47 20
2C — — 2
20z 21€ 14C 67
81 68 41 3
13 41 98 —
4C 40 14 —
27 5 (14) 4
12¢ (85) 19 (14)
® 7 ()] —
4 37 8 —
— 74 21 —
5 ) 3 (146)
(29) 31 (29) 87
(6) 12 11C (37
1€ 17 (22 (10
12 (57) 8) 14
(22) 17 96 @
45 17 10 38
(58) (50) (37€) (22
(85) (24) 39 3
® 28 (8 ()]
751 701 (62) (102)
(252) (212 (160) (44)
(43 = = —
— (91¢) (1,639 —
23 48 31 —
(® 21 (1) (5)
— 75 — 13¢
2€ — — —
95 221 132 42
(65) (149 173 (42
(42 — = —
_ — (6) —
(@) 7 @) 1
(26€) (9079) (1,819 91
— — 641 —
— (809 (500) —
— — 20C —
— — (221) —
— 764 — —
— 23z — _
(125) (1,44¢ (254) (27)
38 16 2,33¢ —
— 1,13¢ 60¢ —
13 22 36 (16)
_ (31) _ _
2 — — —
J— J— 29 J—
= (9 (209) —
(36) (29 — —
— — 14 —
(10€) (144) 2,68¢ (43)
2€ (98) 25 (1)
401 (448) 83¢ (55)
39C 83¢ — 14¢€
791 39C 83¢€ 93

See the accompanying notes to the consolidateddiakstatements.
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1. Description of the Company

Celanese Corporation and its subsidiaries (collelstithe “Company” or the “Successor”) is an inttgd
global hybrid chemical company, representing thienfir business of Celanese AG and its subsididi@®sG” or
the “Predecessor”). The Company’s business invghvesessing chemical raw materials, such as etbydenl
propylene, and natural products, including natgesd and wood pulp, into value-added chemicals aecthical-
based products.

Basis of Presentation

The financial position, results of operations aadicflows and related disclosures for periods padkpril 1,
2004 (a convenience date for the April 6, 2004 &itjon date), the effective date of the acquisitad Celanese AG
(the “Effective Date”), are presented as the resuflthe Predecessor. The financial position, tesafloperations
and cash flows and related disclosures for pesotisequent to the Effective Date, are presentéiibae of the
Successor.

The consolidated financial statements of the Swtress of and for the years ended December 31, 2006
2005 and as of and for the nine months ended Deee&ih 2004 reflect the acquisition of CAG under plurchase
method of accounting in accordance with Financieddunting Standards Board (“FASB”) Statement ofaRirial
Accounting Standards (“SFAS”) No. 14Business Combinations.

The results of the Successor are not comparalteteesults of the Predecessor due to the differenthe
basis of presentation of purchase accounting agpared to historical cost. Furthermore, the Successo the
Predecessor have different accounting policies miipect to certain matters (See Note 4). The didased
financial statements for the three months endeccMai, 2004 have been prepared in accordance WG’
accounting policies (See Note 4) and the requirésiien interim financial reporting in accordancetwfccounting
Principles Board (“APB”) No. 28nterim Financial Reporting.

2. Acquisition of CAG
Original Acquisition of CAG

Pursuant to a voluntary tender offer commenceckiorrary 2004, Celanese Europe Holding GmbH & Co, KG
formerly known as BCP Crystal Acquisition GmbH & GGG (the "Purchaser”), an indirect wholly owned
subsidiary of Celanese Corporation, on April 6,2@8quired approximately 84% of the ordinary shafeSelanes
AG, excluding treasury shares, (the “CAG Sharest)df purchase price of $1,693 million, includingedt
acquisition costs of $69 million (the “Acquisition'The Company has allocated the purchase pri¢eeohasis of
the fair value of the underlying assets acquiredllabilities assumed. The assets acquired andifiab assumed ¢
the Effective Date were reflected at fair valuetfor approximate 84% portion acquired and at hisabbasis for th
remaining minority interest. Upon completion of tBeganizational Restructuring (as defined belohg, assets
acquired and liabilities assumed of Celanese Arasr@orporation (“CAC”") are reflected at fair vafoe the 100%
portion acquired. The excess of the purchase priee the amounts allocated to specific assetsiahbilities is
included in goodwill. The purchase price allocatwas as follows:

As of April 1,
2004
(In $ millions)

Current asset:

Cash and cash equivalel 93
Receivable: 1,46¢
Inventories 56¢
Other current asse 12t
Investments 777
Property plant and equipme 1,72¢
Other nol-current assel 51¢
Intangible asset 43¢
Goodwill 747
Total assets acquire 6,45¢
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As of April 1,
2004

(In $ millions)
Current liabilities:

Shor-term borrowings and current installments of |-term deb 27¢
Accounts payable and accrued liabilit 59¢
Other current liabilitie: 1,16¢€
Long term deb 30¢€
Benefit obligation: 1,37(C
Other long term liabilitie: 55¢
Total liabilities assume 4,27¢
Minority interest 451
Net assets acquire 1,72¢

Cash and cash equivalents, receivables, otherrmtwassets, accounts payable and accrued liab#itidther
current liabilities were stated at their historicatrying values, which approximates fair valueegithe short term
nature of these assets and liabilities.

The estimated fair value of inventory, as of théeEtive Date, was calculated based on the Company’s
computations. The consolidated statement of omarsifior the nine months ended December 31, 200ddes
$53 million in cost of sales representing the adizgéd manufacturing profit in inventory on handofshe Effective
Date. The capitalized manufacturing profit was rded in purchase accounting and the inventory whsexjuently
sold during the nine months ended December 31,.2004

Deferred income taxes were provided in the conatdid balance sheet based on the Company’s estifntte
tax versus book basis of the assets acquired abifities assumed. Valuation allowances were eistaddl against
those assets for which realization is not likekgnarily in the U.S. (See Note 21).

The Company’s estimate of pension and other pastne¢nt benefit obligations were reflected in tHecation
of purchase price at the projected benefit oblagatess plan assets at fair market value.

In connection with the Acquisition, at the acqudsitdate, the Company implemented plans to exiestructur
certain activities. The Company recorded liabitited $60 million, primarily for employee severarae related
costs in connection with the plan and approvedtminuation of all existing Predecessor restruatuand exit
plans.

At the time of the Acquisition, CAG had a leadingnket position as a global producer of acetic acid is the
world’s largest producer of vinyl acetate monontiehas competitive cost structures based on ecaemofiscale,
vertical integration, technical know-how and the v$ advanced technologies. Further, CAG has glazaih, with
major operations in North America, Europe and Asid an extensive network of ventures. These claistits,
together with the potential to a) reduce productioad material costs, b) increase cash flow thradyanced
process control projects, and c) optimize the valube portfolio through strategic acquisitionslativestitures
contributed to a purchase price in excess of thevédue of the net tangible and intangible asaetsuired from CA(
and as a result, the Company has recorded goadwveitinnection with the transaction.

Domination Agreement

On October 1, 2004, a domination and profit and tosnsfer agreement (the “Domination Agreement”)
between CAG and the Purchaser became operativen YtiieeDomination Agreement became operative, the
Purchaser became obligated to offer to acquirewaitanding CAG shares from the minority sharehsldé CAG ir
return for payment of fair cash compensation. Tinewnt of this fair cash compensation was determindue
€41.92 per share, plus interest, in accordance agfiicable German law. Any minority shareholder veltected
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not to sell its shares to the Purchaser was, th&tiSqueeze-Out (as defined below) was registerétticommercial
register on December 22, 2006, entitled to remahaaeholder of CAG and to receive from the Purehagjross
guaranteed annual payment on its shares of €3r2€48 share less certain corporate taxes in lieangfdividend.
Taking into account the circumstances and theasesrat the time of entering into the Dominatione®gnent, the
net guaranteed annual payment w288 per share for a full fiscal year. For the geamded December 31, 2006 .
2005 and the nine months ended December 31, 2G¥arge of €3 million ($4 million), €19 million (82million)
and €6 million ($8 million), respectively, was reded in Other income (expense), net for the ardieip guaranteed
payment. The remaining liability at December 310&€o be paid in 2007 for CAG’s 2006 fiscal yea€smillion
($3 million).

On June 1, 2006, the guaranteed dividend for #ualfiyear ended September 30, 2005, which amotmted
€3 million, was paid. In addition, pursuant to dlsetent agreement entered into with plaintiff shaiders in
March 2006, the Purchaser paid €1 million on Junhe&2B806, the guaranteed dividend for the fiscat yeaed
September 30, 2006, to those shareholders whodsagiedter waiving any further rights with respersuch
guaranteed dividend that ordinarily would become dnd payable after the 2007 annual general me&gtween
June 30, 2006, and January 17, 2007, the Purchaika total amount of less than €1 million to nityo
shareholders who required early payment of theaqueed dividend for the fiscal year ended Septerdde2006,
by submitting such waiver letter after June 30,600

On January 17, 2007, the Purchaser made, pursuargdttiement agreement entered into with plaintif
shareholders in December 2006, the following guaexhdividend payments: (i) a total amount of €lliom was
paid to all minority shareholders who had not wefuested early payment of the guaranteed dividentthé fiscal
year ended on September 30, 2006, and (ii) aantalunt ot€1 million representing the pro rata share of the
guaranteed dividend for the first five months & ftscal year ending September 30, 2007 was padl toinority
shareholders.

Beginning October 1, 2004, under the terms of tbendation Agreement, the Purchaser, as the domipati
entity, among other things, is required to compen€aAG for any statutory annual loss incurred byGGAhe
dominated entity, on a non-consolidated basi$)@atnd of the fiscal year when the loss was induifais
obligation to compensate CAG for annual lossesaypply during the entire term of the Domination égment. Th
Purchaser has not had to compensate CAG for arahluss for any period during which the Dominatfdgreemer
has been in effect.

The Domination Agreement is subject to legal cmgtss instituted by dissenting shareholders. Dukingust
2004, ten actions were brought by minority sharééid against CAG in the Frankfurt District Coutt,cd which
were consolidated in September 2004. Several ntynshiareholders joined these proceedings via d fgarty
intervention in support of the plaintiffs. The Pliaser joined the proceedings via a third partyrvetetion in suppo
of CAG. Among other things, these actions requetitectourt to set aside shareholder resolutionsgobat the
extraordinary general meeting held on July 30-8D42based on allegations that include the alleg@dtion of
procedural requirements and information rightshef shareholders. On March 6, 2006, the PurchaseCAG
signed a settlement agreement settling the tennhjrahareholder actions (See Note 25).

Twenty-seven minority shareholders filed lawsuitdday and June of 2005 in the Frankfurt Districu@o
contesting the shareholder resolutions passeaatrthual general meeting held May 19-20, 2005, kvbénfirmed
the resolutions passed at the July 30-31, 2004extmary general meeting approving the Dominafigneement
and a change in CAG's fiscal year. In conjunctidthwhe Purchaser’s acquisition of 5.9 million ovaity shares of
CAG from two shareholders in August 2005, two afsh lawsuits were withdrawn. In February 2006 Rtenkfurt
District Court ruled to dismiss all challenges @sting the confirmatory resolutions and upheld ahé&/challenge
regarding the ratification of the acts of the merslad the board of management and the supervisamaych CAG
appealed the decision with respect to the ratiboafThree plaintiff shareholders appealed thegiexion the
confirmatory resolutions, however, two plaintiffsseholders agreed in a settlement agreement talraiththeir
actions.
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The Domination Agreement is further challengedoarfNull and Void actions pending in the Frankfistrict
Court. These actions are seeking to have the shldies’ resolution approving the Domination Agreetdeclared
null and void based on an alleged violation of farmequirements relating to the invitation for gtereholders’
meeting.

If legal challenges of the Domination Agreementligsenting shareholders of CAG are successful, sorat
actions taken under the Domination Agreement, tioly the transfer of CAC (sé&@rganizational Restructuring
below for discussion regarding CAC'’s transfer) rbayrequired to be reversed and the Company magdagred to
compensate CAG for damages caused by such actibich) could have a material impact on the Company’s
financial position, results of operations and ciaivs.

The amounts of the fair cash compensation andeofjtiaranteed annual payment offered under the Cedimim
Agreement are under court review in special awaodgedings (See Note 25). As a result of thesesdings,
either amount could be increased by the court abat minority shareholders, including those wlawé already
tendered their shares into the mandatory offerteave received the fair cash compensation coulddhée
respective higher amounts. Minority shareholderg miiate such proceedings also with respect &0Squeez&®ut
compensation. In this case, shareholders who ¢edseshareholders of CAG due to the Squeeze-@udr#itled,
pursuant to a settlement agreement between théd&&ecand minority shareholders, to claim for tebares the
higher of the compensation amounts determined &g dlirt in these different proceedings. Paymersig diready
received as compensation for their shares willfis=bso that the minority shareholders who ceadeet
shareholders of CAG due to the Squeeze-Out arentitked to more than the higher of the amountirséie two
court proceedings.

Organizational Restructuring

In October 2004, Celanese and certain of its sidrgd completed an organizational restructurihg (t
“Organizational Restructuring”) pursuant to whitie Purchaser effected, by giving a correspondiagtiotion
under the Domination Agreement, the transfer obithe shares of CAC from Celanese Holding Gmbtthally
owned subsidiary of CAG, to Celanese Caylux Holdihgxembourg S.C.A., formerly BCP Caylux Holdings
Luxembourg S.C.A (“Celanese Cayluxtyhich resulted in Celanese Caylux owning 100% efahuity of CAC an
indirectly, all of its assets, including subsidiatgck. This transfer was affected by CAG sellifigatstanding
shares in CAC for a €291 million note. This notenglates in consolidation.

Following the transfer of CAC to Celanese Cayluy,Celanese Holdings contributed substantiallphits
assets and liabilities (including all outstandimgital stock of Celanese Caylux) to BCP Crystadhinhange for all
outstanding capital stock of BCP Crystal and (2PBCrystal assumed certain obligations of Celanesdu®,
including all rights and obligations of Celanese/i0a under the senior credit facilities, the floggirate term loan
and the senior subordinated notes. BCP Crystdk discretion, may subsequently cause the ligiddaif Celanese
Caylux.

As a result of these transactions, BCP Crystal$hd@D% of CAC’s equity and, indirectly, all equawned by
CAC and its subsidiaries. In addition, BCP Crysialds, indirectly, all of the CAG shares held bg turchaser and
all of the wholly owned subsidiaries of the Comp#mgt guarantee Celanese Caylux’s obligations utidesenior
credit facilities to guarantee the senior subor@idanotes issued on June 8, 2004 and July 1, Z&el Nlote 16) on
an unsecured senior subordinated basis.

Acquisition of Additional CAG Shares

On August 24, 2005, the Company acquired 5.9 millar approximately 12%, of the outstanding CAGreha
from two shareholders for €302 million ($369 milijo The Company also paid to such shareholdersyéllian
($15 million) in consideration for the settlemeifitertain claims and for such shareholders agreingmong othe
things, (1) accept the shareholders’ resolutioss@é at the extraordinary general meeting of CAIG bie
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July 30 and 31, 2004 and the annual general meeti@d\G held on May 19 and 20, 2005, (2) acknowtetle
legal effectiveness of the Domination Agreemenktjrf@vocably withdraw and abandon all actions,l@ations anc
appeals each brought or joined in legal proceedielgsed to, among other things, challenging tliecéizeness of
the Domination Agreement and amount of fair caghmensation offered by the Purchaser in the manglafter
required by Section 305(1) of the German Stock Ga@ton Act, (4) refrain from acquiring any CAG sés.or any
other investment in CAG, and (5) refrain from takemy future legal action with respect to sharediotdsolutions
or corporate actions of CAG. The Purchaser paictiggegate consideration of €314 million ($384 ianil) for the
additional CAG shares using available cash.

During the year ended December 31, 2005 and tlemonths ended December 31, 2004, the Purchaser
acquired additional CAG shares for $473 million &3@ million, respectively, including direct acqtign costs of
$4 million and less than $1 million, respectivelfe additional CAG shares were acquired pursuaaither i) the
mandatory offer or ii) the acquisition of additid@AG shares as described below.

Upon the acquisition of the additional CAG sharesrd) the second half of 2005, the assets anditiabiof
CAG were adjusted in the consolidated financiakesteents to fair value for the additional 14% acedirThe
primary amounts allocated to assets acquired abdities assumed related to the additional owriprglrcentage
acquired resulted in an increase in inventory ofrfion, which was subsequently charged to cogiadds sold, an
increase in property, plant and equipment of $1lfanj an increase in intangible assets of $65iarnilland a
decrease in goodwill of $54 million, attributabtethe carrying value of the minority interest acqdibeing greater
than the price paid.

Pro Forma Information

The following pro forma information for the yeanmsded December 31, 2005 and 2004 was preparedtes if
Acquisition and the subsequent acquisition of aolditl CAG shares during 2005 had occurred as ob#gnning
of such period:

Year Ended
December 31,
2005 2004
(In $ millions)
Net sales 6,032 4,927
Operating profit 57t 21¢
Net earnings (loss 31¢ (76)

Pro forma adjustments include (1) adjustments foclpase accounting, including (i) the applicatiépuarchast
accounting to pension and other postretiremengatitins and (ii) the application of purchase actiogrto
property, plant and equipment and intangible as§tadjustments for items directly related to ttamsaction,
including (i) the impact of the additional pensmmtribution, (ii) the Advisor monitoring fee (SBete 28),

(iii) fees incurred by the Company related to thegéisition, and (iv) adjustments to interest exgetosreflect the
Company’s capital structure as a result of the Agitian including the reversal of $89 million of@derated
amortization expense of deferred financing costended in the year ended December 31, 2004, and

(3) corresponding adjustments to income tax expense

The pro forma information is not necessarily intligaof the results that would have occurred had th
Acquisition occurred as of the beginning of theigas presented, nor is it necessarily indicativéutire results.
Squeeze-Out

On May 30, 2006, CAG's shareholders’ meeting appdoa transfer to the Purchaser of all shares olped
minority shareholders against payment of cash cosgt®n in the amount of €66.99 per share (the é8ge-Out”).
The Squeeze-Out was registered in the commergjatez on December 22, 2006, after several law$wyits
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minority shareholders challenging the shareholdesblution approving the Squeeze-Out were withdrpursuant
to a settlement agreement entered into betweentifiahareholders, the Purchaser and CAG on theesday. A
total amount of approximately €62 million (approxtaly $82 million at December 31, 2006) was paithtoority
shareholders in January 2007 as fair cash compengat the acquisition of their shares in CAG. Tdraount of thi
fair cash compensation of €66.99 per share coulease if successfully challenged in court.

3. Initial Public Offering and Concurrent Financings

In January 2005, the Company completed an initiblip offering of 50,000,000 shares of Series A oam
stock and received net proceeds of $752 millioerafeducting underwriters’ discounts and offerirgenses of
$48 million. Concurrently, the Company received pretceeds of $233 million from the offering of @snvertible
perpetual preferred stock. A portion of the proseefithe share offerings were used to redeem $18mof
senior discount notes and $521 million of senidrosdinated notes, excluding early redemption premsiof
$19 million and $51 million, respectively.

Subsequent to the closing of the initial publiceoifig, the Company borrowed an additional $1,135ani
under the amended and restated senior credittfasjla portion of which was used to repay a $38lom floating
rate term loan, which excludes a $4 million eadgiemption premium, and $200 million of which waedias the
primary financing for the February 2005 acquisitairVinamul (See Notes 6 and 16). Additionally, #raended
and restated senior credit facilities included 42Zillion delayed draw term loan, which expireditilized in July
2005.

On March 9, 2005, the Company issued a 7,500,06i8s5& common stock dividend to the Original
Shareholders (See Note 19) of its Series B comruamks

On April 7, 2005, the Company used the remainirgg@eds of the initial public offering and concutren
financings to pay a special cash dividend declaretflarch 8, 2005 to holders of the Company’s SéBiesmmon
stock of $804 million. Upon payment of the $804limil dividend, all of the outstanding shares ofi€&B common
stock converted automatically to shares of Series®mon stock.

4. Summary of Accounting Policies
« Consolidation principles

The consolidated financial statements have bequaped in accordance with accounting principles ghye
accepted in the United States (“U.S. GAAP”) forftiods presented and include the accounts dEtimepany and
its majority owned subsidiaries over which the Campexercises control as well as variable intezasties where
the Company is deemed the primary beneficiary sijhificant intercompany accounts and transactiang been
eliminated in consolidation.

« Estimates and assumptions

The preparation of consolidated financial states@ntonformity with U.S. GAAP requires managentent
make estimates and assumptions that affect thetegpamounts of assets and liabilities, disclosd@ntingent
assets and liabilities at the date of the constditiéinancial statements and the reported amodnts/enues,
expenses and allocated charges during the repgaéinigd. Significant estimates pertain to purchasee
allocations, impairments of intangible assets ahermlong-lived assets, restructuring costs androtharges)
gains, net, income taxes, pension and other postregnt benefits, asset retirement obligationsjrenmental
liabilities, and loss contingencies, among othArsual results could differ from those estimates.

» Cash and cash equivalents

All highly liquid investments with original matuigés of three months or less are considered cashagots.
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» Restricted Cash

At December 31, 2006, the Company has $46 millforestricted cash. This cash is for the paymemaated
with the settlement agreement entered into withpthantiff shareholders in December 2006 and wag paJanuary
2007.

* Inventories

Inventories are stated at the lower of cost or etai®ost is determined using the first-in, first-grIFO”)
method. Cost includes raw materials, direct lalmal manufacturing overhead. Stores and supplieganed at cost
or market, whichever is lower. Cost is generalliedmined by the average cost method.

Upon completion of the Acquisition, the Predecess@anged its inventory valuation method of accanfor
its U.S. subsidiaries from the last-in, first-otltIFO”) method to the FIFO method to be consistetih the
Successor’s accounting policy. This change morsetjorepresents the physical flow of goods resglimending
inventory which better represents the current obgie inventory and the costs in income more djosetches the
flow of goods. The financial statements of the Roas$sor have been adjusted for all periods presemteflect this
change. The impact of this change on the Predecessported net earnings and earnings per shatbdahree
months ended March 31, 2004 is as follows:

Predecessol
Three Months Ended
March 31, 2004
(In $ millions, except
per share data)

Net earnings prior to adjustme 67
Change in inventory valuation meth 17
Income tax effect of chan (6)
Net earnings as adjust 78
Basic earnings per share:

Prior to adjustmer 1.3€
Change in inventory valuation method, net of 0.22
As adjustec 1.5¢
Diluted earnings (loss) per share:

Prior to adjustmer 1.3t
Change in inventory valuation method, net of 0.22
As adjustec 1.57

(1) Per-share data are based on weighted average shastsnoling.

* Investments in marketable securities

The Company classifies its investments in debteaqdty securities as “available-for-sale” and repdinose
investments at their fair or market values in takabce sheet as Other assets. Unrealized gainss®d, net of the
related tax effect on available-for-sale securjtigs excluded from earnings and are reportedcasnponent of
Accumulated other comprehensive income (loss)ungtrealized. The cost of securities sold is deiaed by usin
the specific identification method.

A decline in the market value of any available-$ate security below cost that is deemed to be dttzar
temporary results in a reduction in the carryingant to fair value. The impairment is charged tmesys and a
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new cost basis for the security is establishedd@termine whether an impairment is other-than-teanyothe
Company considers whether it has the ability atehinto hold the investment until a market priceoresry and
evidence indicating the cost of the investmeneverable outweighs evidence to the contrary. éhdd
considered in this assessment includes the redsotie impairment, the severity and duration & tmpairment,
changes in value subsequent to year-end, and &isetperformance of the investee.

« Investments and equity in net earnings of affites

Accounting Principles Board (“APB”) Opinion No. 18he Equity Method of Accounting for Investments in
Common Stockstipulates that the equity method should be ts@dcount for investments whereby an investor has
"the ability to exercise significant influence owgrerating and financial policies of an investdrit does not
exercise control. APB Opinion No. 18 generally ddass an investor to have the ability to exercigaificant
influence when it owns 20% or more of the votingcktof an investee. FASB Interpretation No. G8feria for
Applying the Equity Method of Accounting for Inmesits in Common Sto, which was issued to clarify the crite
for applying the equity method of accounting to 56f4ess owned companies, lists circumstances umbigh,
despite 20% ownership, an investor may not be tabdxercise significant influence. Certain investtsevhere the
Company owns greater than a 20% ownership and aagxercise significant influence or control areamted for
under the cost method (See Note 10).

* Property, plant and equipment

Property, plant and equipment are capitalized st. éepreciation is calculated on a straight-liasis,
generally over the following estimated useful livdéghe assets.

Land Improvement 20 year
Buildings and Building Improvemen 30 year
Machinery and Equipmel 20 year

Assets acquired in business combinations are redaatitheir fair values and depreciated over thetas
remaining useful lives or the Company’s policy Syavhichever is shorter. Effective January 1, 2@68,Company
revised the estimated useful lives of certain asgetchased subsequent to that date. The assetiagjun lives of
machinery and equipment that were previously ters/@rere increased to twenty years and the useéd bf
buildings and building improvements increased ftemto thirty years. The impact of the change timested usefu
lives was a $9 million reduction in depreciatiorperse during the year ended December 31, 2005raimdrzase t
net income of $8 million during the same period.

Leasehold improvements are amortized over ten y@ate remaining life of the respective lease @eTing
renewals that are reasonably assured, whicheghoiser.

Repair and maintenance costs, including costsléomgd maintenance turnarounds, that do not extend
useful life of the asset are charged against egsras incurred. Major replacements, renewals arifigant
improvements are capitalized.

Interest costs incurred during the constructiongoeof assets are applied to the average valuersftoucted
assets using the estimated weighted average intatesncurred on borrowings outstanding durirg ¢bnstruction
period. The interest capitalized is amortized dfierlife of the asset.

Impairment of property, plant and equipment The Company assesses the recoverability ofahgiag value
of its property, plant and equipment whenever eyenthanges in circumstances indicate that thgingramount
of the asset may not be fully recoverable. Recdifyaof assets to be held and used is measuresldgmparison
of the carrying amount of an asset to the fututeundiscounted cash flows expected to be genelst¢ide asset. If
assets are considered to be impaired, the impairtodre recognized is measured by the amount bghwihie
carrying value of the assets exceeds the fair vafltiee assets. The estimate of fair value may be
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determined as the amount at which the asset caulbbght or sold in a current transaction betwedimg parties.
If this information is not available, fair valuedstermined based on the best information availabilee
circumstances. This frequently involves the usa wéluation technique including the present valuexpected
future cash flows, discounted at a rate commensuvih the risk involved, or other acceptable vehratechnique:
Impairment of property, plant and equipment to tspaked of is determined in a similar manner, eitieq fair
value is reduced by the costs to dispose of thetaéSee Note 11).

» Goodwill and other intangible assets

Patents, customer related intangible assets ard iottangibles with finite lives are amortized ostenight-line
basis over their estimated economic lives. The lteidj average amortization period is 8.5 years.eXoess of the
purchase price over fair value of net identifiabésets and liabilities of an acquired businessadgell”) and other
intangible assets with indefinite useful lives aot amortized, but rather tested for impairmenteast annually. Tt
Company tests for goodwill impairment during thedtguarter of its fiscal year using June 30 badenc

Impairment of goodwill and other intangible assetsThe Company assesses the recoverability ofahgiog
value of its goodwill and other intangible assethundefinite useful lives annually or wheneveeats or changes
in circumstances indicate that the carrying amofitihe asset may not be fully recoverable. Recdikiyaof
goodwill is measured at the reporting unit leveddzhon a two-step approach. First, the carryinguaanof the
reporting unit is compared to the fair value aghestied by the future net discounted cash flows etgakto be
generated by the reporting unit. To the extent tthatcarrying value of the reporting unit exceddsfair value of th
reporting unit, a second step is performed, whetareporting unit’s assets and liabilities arie ¥alued. To the
extent that the reporting unit’s carrying valuegobdwill exceeds its implied fair value of goodwithpairment
exists and must be recognized. The implied faineaf goodwill is calculated as the fair valuelw teporting unit
in excess of the fair value of all ngoodwill assets and liabilities allocated to thpaiting unit. The estimate of fe
value may be determined as the amount at whichgket could be bought or sold in a current traisabetween
willing parties. If this information is not availbe fair value is determined based on the bestim&bion available in
the circumstances. This frequently involves theafse valuation technique including the presentgalf expected
future cash flows, discounted at a rate commensuvih the risk involved, or other acceptable vabratechnique:

Recoverability of other intangible assets with iiigiee useful lives is measured by a comparisothefcarrying
amount of the intangible assets to the fair vafuth® respective intangible assets. Any exceshetarrying value
of the intangible assets over the fair value ofitit@ngible assets is recognized as an impairnesst The estimate
of fair value is determined similar to that for gieall outlined above.

The Company assesses the recoverability of intéangisets with finite lives in the same manneoas f
property, plant and equipment. See “Impairmentropprty, plant and equipment”.

 Financial instruments

The Company addresses certain financial exposhresdgh a controlled program of risk management that
includes the use of derivative financial instrunsef8ee Note 24). As a matter of principle, the Canypdoes not
use derivative financial instruments for tradinggmses. The Company has been party to interesswatps as well
as foreign currency forward contracts in the mansag# of its interest rate and foreign currency excje rate
exposures. The Company generally utilizes intaegstderivative contracts in order to fix or lirttie interest paid
on existing variable rate debt. The Company utilifm¥eign currency derivative financial instrumetgt®liminate or
reduce the exposure of its foreign currency denateihreceivables and payables, which includes gmpany’s
exposure on its dollar denominated intercompanyetdivables and payables held by euro denomirsatéiies.
Additionally, the Company has utilized derivativestruments to reduce the exposure of its commaulites. The
Company also uses derivative and non-derivativeniinal instruments that may give rise to
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foreign currency transaction gains or losses, tighahe foreign currency exposure of a net investrimea foreign
operation.

The Company’s risk management policy for the majaf its commodity raw material requirements alfow
entering into supply agreements and forward puelbaswap contracts. Financial instruments whialldco
potentially subject the Company to concentratidnsredit risk are primarily receivables concentdiite various
geographic locations and cash equivalents. The @agnperforms ongoing credit evaluations of its oosirs’
financial condition. Generally, collateral is nejuired from customers. Allowances are providedsfucific risks
inherent in receivables.

« Deferred financing costs

The Company capitalizes direct costs incurred taioldebt financings and amortizes these costgukin
straight-line method over the terms of the relatebt. Upon the extinguishment of the related deig,unamortized
capitalized debt financing costs are immediatelyemsed. For the years ended December 31, 20060&&dad the
nine months ended December 31, 2004, the Successoded amortization of deferred financing costsich is
classified in Interest expense, of $13 million, $dillion and $98 million, respectively, of which $illion,
$28 million and $89 million, respectively, relatedaccelerated amortization of deferred financiogts. As of
December 31, 2006 and 2005, the Company had $%i®meind $73 million of net deferred financing costcludec
within long term other assets.

* Environmental liabilities

The Company manufactures and sells a diverse fioskamical products throughout the world. Accordinghe
Company’s operations are subject to various hazagidental to the production of industrial chentscimcluding
the use, handling, processing, storage and tratadjmor of hazardous materials. The Company recegrizsses and
accrues liabilities relating to environmental migttié available information indicates that it isopable that a liabilit
has been incurred and the amount of loss is rehgoastimated. Depending on the nature of the giteCompany
accrues through time horizons of ten to fifteenrgeanless the Company has government orders er agfreemen
that extend beyond these time horizons. All oteesfare expensed as incurred. If the event ofdassither
probable nor reasonably estimable, but is reasgradssible, the Company provides appropriate dssgkin the
notes to the consolidated financial statementseifdontingency is considered material. The Compggtiynates
environmental liabilities on a case-by-case basisguthe most current status of available factstiery technology,
presently enacted laws and regulations and pripemence in remediation of contaminated sites. E&mvnhental
liabilities for which the remediation period is éid and associated costs are readily determinableeaorded at the
net present value. Recoveries of environmentabdosin other parties are recorded as assets wearrdiceipt is
deemed probable.

An environmental reserve related to cleanup ofrdarainated site might include, for example, a psimri for
one or more of the following types of costs: siteastigation and testing costs, cleanup costss cekited to soil
and water contamination resulting from tank rupguaad post-remediation monitoring costs. Thesevesalo not
take into account any claims or recoveries fronuiasce. There are no pending insurance claimstfpr a
environmental liability that are expected to beeniat. The measurement of environmental liabiliieebased on the
Company’s periodic estimate of what it will costperform each of the elements of the remediatiéortefThe
Company uses its best estimate to establish itsamaental reserves. The Company utilizes thirdigsito assist i
the management and development of cost estimatés fites. Changes to environmental regulationstioer
factors affecting environmental liabilities areleeted in the consolidated financial statementhéperiod in which
they occur (See Note 18).
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* Legal Fees

The Company accrues for legal fees related todosngency matters when the costs associated with
defending these matters can be reasonably estiraatedre probable of occurring. All other legalsfaee expensed
as incurred.

« Revenue recognition

The Company recognizes revenue when title andofisdss have been transferred to the customer rgiyat
the time of shipment of products, and provided tbat basic criterion are met: (1) persuasive evigeof an
arrangement exists; (2) delivery has occurred nmices have been rendered; (3) the fee is fixedeterminable; ar
(4) collectibility is reasonably assured. Shouldmges in conditions cause the Company to deterreirenue
recognition criteria are not met for certain tragigms, revenue recognition would be delayed wutih time that th
transactions become realizable and fully earnegmieats received in advance of meeting the aboventey
recognition criteria are recorded as deferred regen

« Stock-based compensation

Effective January 1, 2006, the Successor adopteththvalue recognition provisions of SFAS No. (RB The
Successor has elected the modified prospectivsitiam method as permitted by SFAS No. 123(R) and,
accordingly, prior periods have not been restata@flect the impact of SFAS No. 123(R). Under théssition
method, compensation cost recognized includeso(f)pensation cost for all stock-based paymentsegaprior to,
but not yet vested as of, January 1, 2006 (basedeogrant-date fair value estimated in accordavitiethe original
provisions of SFAS No. 123 and previously preseintdtie pro forma footnote disclosures), and @jnpensation
cost for all stock-based payments granted subsétmdanuary 1, 2006 (based on the gdate fair value estimatt
in accordance with the new provisions of SFAS N23(R)).

As permitted by SFAS No. 123ccounting for Stock-Based Compensafi@FAS No. 123"), the Successor
accounted for employee stoblsed compensation for the year ended Decemb@08%,and the nine months ent
December 31, 2004 in accordance with APB Opinion 20Accounting for Stock Issued to EmployéédB
No. 2£”), using an intrinsic value approach to measumpensation expense, if any.

For the three months ended March 31, 2004, thegeesdor accounted for stock options and similaityequ
instruments under the fair value method, which megucompensation cost to be measured at the dasémtased on
the value of the award. The fair value of stockap is determined using the Black-Scholes optidoiy model
that takes into account the stock price at thetgtate, the exercise price, the expected life efdption, the
volatility and the expected dividends of the ungied stock, and the risk-free interest rate overdkpected life of
the option. Compensation expense based on thediaie of stock options is recorded over the vegbegod of the
options and has been recognized in the Predecessmnsolidated financial statements. The CAG stgtlons did
not contain change in control provisions, which ldduave resulted in accelerated vesting, as atrestie
Acquisition (See Note 22).

» Research and development

The costs of research and development are chasgad expense in the period in which they are imclrr

« Insurance loss reserves

The Company has two wholly owned insurance compga(tiiee “Captives”) that are used as a form of self
insurance for property, liability and workers comgation risks. One of the Captives also insureicethird party
risks. The liabilities recorded by the Captivestelto the estimated risk of loss which is basethanagement
estimates and actuarial valuations, and unearrexdipms, which represent the portion of the thirdyppremiums
written applicable to the unexpired terms of thégies in-force. Liabilities are recognized for kmo claims when
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sufficient information has been developed to in@tigavolvement of a specific policy and the Compaap
reasonably estimate its liability. In addition Hiities have been established to cover additiexplosure on both
known and unasserted claims. Estimates of thditiabiare reviewed and updated regularly. It isgible that actui
results could differ significantly from the recocdiabilities. Premiums written are recognized egenue based on
the terms of the policies. Capitalization of thep@zes is determined by regulatory guidelines. Tatsets and
liabilities for the Captives after elimination df entercompany activity was $339 million and $1mllion,
respectively, as of December 31, 2006 and $386amidnd $238 million, respectively, as of Decembir2005.
Included in total liabilities are third party reses of $24 million and $31 million at December 2006 and 2005,
respectively. Third party premiums were $22 milli$23 million, $29 million and $6 million for theegrs ended
December 31, 2006 and 2005, the nine months endedrbber 31, 2004 and the three months ended March 3
2004, respectively.

* Reinsurance receivables

The Captives enter into reinsurance arrangememeitece their risk of loss. The reinsurance arrareggs do
not relieve the Captives from their obligationgptdicyholders. Failure of the reinsurers to horaitt obligations
could result in losses to the Captives. The Captexaluate the financial condition of their reiresgrand monitor
concentrations of credit risk to minimize their egpre to significant losses from reinsurer insobies and to
establish allowances for amounts deemed non-citillect

* Income taxes

The provision for income taxes has been determirsat the asset and liability approach of accougnfim
income taxes. Under this approach, deferred indaxes reflect the net tax effects of temporaryetléfices betwe:
the carrying amounts of assets and liabilitiesfiftancial reporting purposes and the amounts usemh€ome tax
purposes and net operating loss and tax credi éamwvards. The amount of deferred taxes on thessgorary
differences is determined using the tax ratesahaexpected to apply to the period when the @ssetlized or the
liability is settled, as applicable, based on @es and laws in the respective tax jurisdictioacted as of the
balance sheet date.

The Company reviews its deferred tax assets famverability and establishes a valuation allowaraseld on
historical taxable income, projected future taxab®me, applicable tax strategies, and the exgdateng of the
reversals of existing temporary differences. A atibn allowance is provided when it is more likéian not that
some portion or all of the deferred tax assetsmwdtlbe realized.

 Minority interests

Minority interests in the equity and results of mgi®ns of the entities consolidated by the Compameyshown
as a separate line item in the consolidated firrdistatements. The entities included in the codatdid financial
statements that have minority interests are asviwstl

Ownership Percentage

December 31 December 31

2006 2005
Celanese AC 98% 98%
InfraServ GmbH & Co. Oberhausen k 98% 98%
Celanese Polisinteza d.c 76% 76%
Synthesegasanlage Ruhr Gm 50% 50%

The Company has a 60% voting interest and the t@hppoint a majority of the board of managemént o
Synthesegasanlage Ruhr GmbH, which results in tmepany controlling this entity and, accordinglye tiompany
is consolidating this entity in their consolidafethncial statements.
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 Accounting for Sorbates Matters

On October 22, 1999, CAG was demerged from Hoek@s(*Hoechst"). In accordance with the demerger
agreement between Hoechst and CAG, CAG was assigaaibligation related to the Sorbates mattersvéver,
Hoechst agreed to indemnify CAG for 80% of payméatsuch obligations. Expenses related to thigenatre
recorded gross of any such recoveries from Hoeahstjts legal successors, in the consolidatedrsett of
operations. Recoveries from Hoechst, and its lsgetessors, which represent 80% of such expensagcrded
directly to Shareholders’ equity, net of tax, aatribution of capital in the consolidated balasbeet.

« Accounting for purchasing agent agreements

CPO Celanese Aktiengesell Schaft & Co. Procurer®defin KG, Frankfurt Am Main (“CPO")a subsidiary o
the Company, acts as a purchasing agent on befithlé €ompany, as well as third parties. CPO amarsgle and
purchase agreements for raw materials on a cononissisis. Accordingly, the commissions earned esdtihird
party sales are classified as a reduction to $gljeneral and administrative expense. Commissiorainted to
$5 million, $9 million, $6 million and $2 milliondk the years ended December 31, 2006 and 2005jrthemonths
ended December 31, 2004 and the three months &maeth 31, 2004, respectively. The raw materialsatdume
commissioned by CPO for third parties amounted@7$million, $880 million, $512 million and $149 ltron for
the years ended December 31, 2006 and 2005, teemonths ended December 31, 2004 and the threénmont
ended March 31, 2004, respectively.

« Functional and reporting currencies

For the Company'’s international operations wheesftimctional currency is other than the U.S. dobiasets
and liabilities are translated using period-enchexge rates, while the statement of operations atague
translated using the average exchange rates foesipective period. Differences arising from tlamslation of
assets and liabilities in comparison with the thatien of the previous periods or from initial rggation during the
period are included as a separate component ofrAgialed other comprehensive income (loss), net.

As a result of the Purchaser’s acquisition of vptiontrol of CAG, the Predecessor financial statemare
reported in U.S. dollars to be consistent with ssor’s reporting requirements. For CAG reporteqguirements,
the euro was the reporting currency.

* Reclassifications

The Company has reclassified certain prior perimdunts to conform to current year’s presentatidre T
reclassifications had no effect on the consolidatatements of operations, of cash flows or ofaiaiders’ equity
as previously reported.

* Cash flows from discontinued operations

In 2005, the Company revised its presentation sk ¢deows related to discontinued operations. Thehdbbws
of continuing operations and discontinued operatiame presented together, with separate captiortsdmperating
investing and financing activities of discontinuggkrations. In periods prior to 2005, the Compamgented the
cash flows of discontinued operations within certzaptions of operating, investing and financinghciows
together with those of continuing operations. Adaogly, the category totals for operating, invegtand financing
activities were not impacted by this revision.

5. Recent accounting pronouncements

In November 2004, the FASB issued SFAS No. 18¢entory Costs, amendment to ARB No. 43 Chapter 4
which clarifies the accounting for abnormal amouwftglle facility expense, freight, handling coatsd wasted
material and requires that such items be recogragezirrent-period charges regardless of whetlegriteet the
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“so abnormal” criterion outlined in ARB No. 43. SEANo. 151 also introduces the concept of “normphciy” anc
requires the allocation of fixed production overdieo inventory based on the normal capacity optiogluction
facilities. Unallocated overheads must be recoghéean expense in the period incurred. The Comadaogted
SFAS No. 151 effective January 1, 2006. The adopifdSFAS No. 151 did not have a material impacthen
Company’s financial position, results of operationgash flows.

In December 2004, the FASB revised SFAS No. B28punting for Stock Based Compensatiarich
requires that the cost from all share-based paytnam$actions be recognized in the financial statgm
SFAS No. 123(R)Share Based Payment'SFAS No. 123(R)") requires companies to measiliremployee stock-
based compensation awards using a fair-value methddaecord such expense in their consolidateddiah
statements. The adoption of SFAS No. 123(R) requdgitional accounting related to the income féecés and
additional disclosure regarding the cash flow éfeesulting from share-based payment arrangenerits.to
January 1, 2006, the Company accounted for itkdtased compensation plans in accordance with Adooy
Principles Board Opinion No. 2Bccounting for Stock Issued to Employ@€éd®B 25”) and related interpretations.
Under APB 25, no compensation expense was recatjfozestock option grants if the exercise pricetaf
Company’s stock option grants was at or abovedhenfarket value of the underlying stock on theedstgrant.
Effective January 1, 2006, the Company adoptedatinealue recognition provisions of SFAS No. 12B(Ring the
modified-prospective transition method. Under thémsition method, compensation cost recognizeldides:
(a) compensation cost for all share-based payngeatded prior to, but not yet vested as of Janta®006, based
on the grant-date fair value used for pro formaldsures under the provisions of SFAS No. 123 and
(b) compensation cost for all share-based paymgatged subsequent to January 1, 2006, based gnahedate
fair value estimated in accordance with the prawisiof SFAS No. 123(R). Results for prior periodséinot been
restated. See Note 22 for additional informatidatesl to the impact of the adoption of SFAS No.(R)3

In December 2004, the FASB issued SFAS No. Bx8hanges of Nonmonetary Assets, an amendmentof AP
Opinion No. 29, Accounting for Nonmonetary Trangat(“SFAS No. 153"). The amendments made by
SFAS No. 153 are based on the principle that exggsnf nonmonetary assets should be measured tadkd fair
value of the assets exchanged. Further, the amendmkéminate the narrow exception for nonmonetaghanges
of similar productive assets and replace it wiir@ader exception for exchanges of nonmonetarytsasa do not
have commercial substance. The Company adopted 8BAS$53 effective January 1, 2006. The adoption of
SFAS No. 153 did not have a material impact onGbepany’s financial position, results of operationgash
flows.

In February 2006, the FASB issued SFAS No. ¥ ounting for Certain Hybrid Financial Instruments
(“SFAS No. 155"). SFAS No. 155 amends FASB Statetem 133 and FASB Statement No. 140, and improves
the financial reporting of certain hybrid financiastruments by requiring more consistent accogritirat eliminate
exemptions and provides a means to simplify theatiing for these instruments. Specifically, SFAG 155
allows financial instruments that have embeddeddtves to be accounted for as a whole (elimirgathre need to
bifurcate the derivative from its host) if the hetclects to account for the whole instrument éairavalue basis.
The Company is required to adopt the provisionSEAS No. 155, as applicable, beginning in fiscalry2007. The
adoption of SFAS No. 155 did not have a materigddot on the Company’s financial position, resuftefgerations
or cash flows.

In September 2006, the FASB issued SFAS No. E&§loyers’ Accounting for Defined Benefit Pensiad a
Other Postretirement Plans — An Amendment of FAS®8ents No. 87, 88, 106 and 132(fSFAS No. 158"),
which requires an employer to recognize the ovelédnor underfunded status of a defined benefiretigment
plan as an asset or liability in its statementimdrficial position and to recognize changes infilnaded status in the
year in which the changes occur through comprekieriscome. This statement also requires an emphoy
measure the funded status of a plan as of theod@eyear-end statement of financial positionthwimited
exceptions. The Company has adopted the requirsné®FAS No. 158 and has properly reflected thethe
consolidated financial statements. See Note 1@&dditional information.
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In September 2006, the SEC issued Staff AccouBingtin (SAB) Topic 1N Financial Statements —
Considering the Effects of Prior Year Misstatemevtien Quantifying Misstatements in Current YealaRtial
Statement§'SAB 108”). SAB 108 addresses how the effectsradrpyear uncorrected misstatements should be
taken into consideration when quantifying misstaats in current-year financial statements. It rezgii
guantification of misstatements using both the iedasheet and income statement approaches andgwalaf
whether either approach results in quantifying marehat is material in light of relevant quantive and qualitative
factors. SAB 108 does not change the SHitevious guidance on evaluating the materiafitypisstatements. Wh
the effect of initial adoption is determined torhaterial, the guidance allows registrants to retoad effect as a
cumulative-effect adjustment to beginning-of-yestamed earnings. The requirements are effectivarfoual
financial statements covering the first fiscal yeading after November 15, 2006. The adoption oB3A8 did not
have a material impact on the Company’s finanaiglitpn, results of operations or cash flows.

In July 2006, the FASB issued FASB Interpretatian Ki8,Accounting for Uncertainty in Income Taxes — an
interpretation of FASB Statement No. X08IN 48"), which clarifies the accounting for urrtainty in tax positions.
FIN 48 requires that the Company recognize inititarfcial statements, the impact of a tax positibtiat position it
more likely than not of being sustained upon exatiam, including resolution of any related appexal§tigation
processes, based on the technical merits of thégrosThe Company is required to adopt the pravisiof FIN 48,
as applicable, beginning in fiscal year 2007, wlth cumulative effect of the change in accountiriggiple
recorded as an adjustment to opening retainedreggnihe Company is currently evaluating the impeidopting
FIN 48 on the Company’s financial position, resait®perations and cash flows.

In September 2006, the FASB issued SFAS No. E&if,Value MeasurementsSFAS No. 157”), which
defines fair value, establishes guidelines for meag fair value and expands disclosures regartiingralue
measurements. SFAS No. 157 does not require anyaievalue measurements but rather eliminates
inconsistencies in guidance found in various paicrounting pronouncements. SFAS No. 157 is effedtv fiscal
years beginning after November 15, 2007. Earli@p#dn is permitted, provided the Company has rbtissuec
financial statements, including interim periods, tfwat fiscal year. The Company is currently evahgathe impact
of adopting SFAS No. 157 on the Company’s finanp@ition, results of operations and cash flows.

On February 15, 2007, the FASB issued SFAS No. TB8,Fair Value Option for Financial Assets and
Financial Liabilities— Including an Amendment of FASB Statement No(*SFAS No. 159”). This standard
permits companies to choose to measure many fiakbagsets and liabilities and certain other itetrfaiavalue. A
company will report unrealized gains and losse&ems for which the fair value option has been teléén earnings
at each subsequent reporting date. The fair vgitieromay be applied on an instrument-by-instrunieasis, with
several exceptions, such as those investments latecbfor by the equity method, and once electeslpfition is
irrevocable unless a new election date occurs fain@alue option can be applied only to entirdrinasents and not
to portions thereof. SFAS No. 159 is effective the beginning of a company’s first fiscal yeaglming after
November 15, 2007. Early adoption is permittedfat® beginning of the previous fiscal year proddkat the
company makes that choice in the first 120 dayhaif fiscal year and also elects to apply the [mions of
SFAS No. 157 The Company is currently evaluating the impactdd@ing SFAS No. 159 on the Company’s
financial position, results of operations and ciahs.

6. Acquisitions, divestitures and ventures
Acquisitions:

* On April 6, 2004, the Company acquired 84% of CA@ring 2005, the Company acquired an additional
14% of CAG (See Note 2). As a result of the effectiegistration of the Squeeze-Out in the commeErcia
register in December 2006, the Company acquiredetmaining 2% of CAG in January 20(

« In February 2005, the Company acquired VinamulNbeth American and European emulsion polymer
business of Imperial Chemical Industries PLC (“|Citsr $208 million, in addition to direct acquisiti costs
of $9 million. Vinamul operates manufacturing féls in the United States, Canada, the United Hamg,
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and the Netherlands. As part of the agreementwilCtontinue to supply Vinamul with starch, dextrnd
other specialty ingredients following the acqusiti The Company will supply ICI with vinyl acetate
monomer and polyvinyl alcohols. The supply agreamare for fifteen years, and the pricing is based
market and other negotiated terms. The fair vafubesupply contract was approximately $11 millaord
was recorded as deferred revenue to be amortizextiow fifteen year life of the agreement. The Canyp
primarily financed this acquisition through borraxgs of $200 million under the amended and restseeatbr
credit facilities (See Note 16). Pro forma finahaidiormation has not been provided as the acqaisiid
not have a material impact on the Comy’s results of operation

* In July 2005, the Company acquired Acetex CorponaffAcetex”) for $270 million, in addition to dic¢
acquisition costs of $16 million and assumed Acst&247 million of debt, which is net of cash acedi of
$54 million. Acetex has two primary businesses s-Aitetyls business and its Specialty Polymers alnasF
business. The Acetyls business is operated in Euaop the Polymers and Film businesses are operated
North America. The Company acquired Acetex usingtisg cash. Pro forma financial information has
been provided as the acquisition did not have @naimpact on the Compa’s results of operation

The following table presents the allocation of fmd and Acetex acquisition costs, to the assetsisdjand
liabilities assumed, based on their fair values:

Vinamul Acetex
(In $ millions)

Cash 10 54
Inventories 24 79
Property, plant, and equipme 152 28t
Goodwill 44 16€
Intangible asset 22 62
Debt — (316
Pensions liabilitie: (34) (28)
Other current assets/liabilitit (1 (16)

Net assets acquire 217 28€

« In August 2006, the Company signed a definitiveeagrent to purchase the cellulose acetate flakeatmv
film business of Acetate Products Limited for aghase price of approximately £57 million ($110 roi),
subject to certain adjustments as defined in tieeagent. The transaction closed on January 31, Z3Y
Note 32 for further informatior

Ventures:

« In August 2005, the Company and Hatco Corporatgmneed to wind up Estech GmbH, its venture for
neopropyl esters. The Company recorded an impatrotemrge of $10 million, included in Equity in net
earnings of affiliates, related to this mattertie year ended December 31, 2C

* In April 2004, the Company and a group of investetsby Conduit Ventures Ltd. entered into a vesitur
which was named Pemeas GmbH. This venture was tbimmerder to advance the commercialization of the
Company’s fuel cell technology. Pemeas GmbH wasidened a variable interest entity as defined under
FIN No. 46. The Company was deemed the primaryfimasy of this variable interest entity and,
accordingly, consolidated this entity in its condated financial statements. In the period the Camyp
adopted FIN No. 46, the consolidation of this gndiid not have a material impact on the Company’s
financial position or results of operations andcfiews. In December 2005, the Company sold its room
stock interest in Pemeas GmbH, which resultedénGbmpany no longer being the primary benefici
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The Company recognized a gain of less than $1anillelated to this sale. In December 2006, the Gmyp
sold its preferred interest in Pemeas GmbH to BA8¢&eived net proceeds from the sale of €9 miltiod
recognized a gain of €8 million ($11 million). Tkamount is included in Other income (expense)jm#te
consolidated statement of operatic

* On October 1, 2003, Celanese AG and Degussa AG(iExa") completed the combination of their
European oxo businesses. The venture, EuropearGoviH (“EOXQ”), consists of both companies’
propylene-based oxo chemical activities. CAG cbnitiid net assets with a carrying value of $12 onilfor
a 50% interest in the venture. CAG retained sulistnall the accounts receivable, accounts pagaloid
accrued liabilities of its contributed businesssérg on September 30, 2003. In addition, CAG ardu3sa
each committed to fund the venture equally. Undewudti-year agreement, Degussa has the optionltdse
share in EOXO to the Company beginning in Janu@88Zor a price based on a formula which consities
profitability and net debt of the venture and tlheghase price of rhodium. On August 28, 2006, Gedan
Chemicals Europe GmbH (“CCE"), a wholly owned sdimiy of CAG, entered into an agreement with
Degussa pursuant to which Degussa granted CCEtamdap purchase Degussa’s interest in EOXO for a
purchase price not materially different than thevusly described formula and the assumption dhoe
liabilities. The option is exercisable until Jur® 2007 and is subject to certain conditions. Degumas give
notice that if CCE does not exercise its optiopuechase by June 30, 2007, Degussa will exercgeitt to
sell its interest in EOXO to the Company beginrim@008 for a price based on the aforementionechdida.
In connection with the sale of the Company’s oxadoicts and derivatives business, the Company pates
giving notice to Degussa that it will exercise tpdion, subject to certain conditions, to purchisdr 50%
interest, which will be subsequently sold to Advenieérnational (See Note 32). The Company’s Eurbpea
0xo business is part of its Chemical Products segriéhe Company reports its investment in EOXO gisin
the equity method of accountir

Divestitures:

The following tables summarize the results of tiseahtinued operations for the years ended DeceBther
2006 and 2005, the nine months ended Decembei08%, and the three months ended March 31, 2004:

Successo Predecessol
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions)
Net Sale: 12 82 131 67
Cost of sale: (14) (76) (11%) (64)
Gross profit (loss (2) 6 16 3
Operating profit (loss (8 3 3 1
Gain on disposal of discontinued operati 5 — 2 13
Tax benefit from operation of discontinued
operations 2 4 — 13
Earnings (loss) from discontinued operati (1) 1 5 27
2006

« During the third quarter of 2006, the Company ditmed its Pentaerythritol (“PE”) operations, whigvere
included in the Chemical Products segment. As @lttele earnings (loss) from operations relate
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the PE operations are reflected as a componernsodtinued operations in the consolidated statésnen
operations.

2005

 In October 2004, the Company announced plans tteimgnt a strategic restructuring of its acetatén@ass
to increase efficiency, reduce overcapacity inaierareas and to focus on products and marketgtbaide
long-term value. As part of this restructuring, @@mpany announced its plans to discontinue ésfdnt
operations, which were included in the Acetate Rotg&lsegment, prior to December 31, 2005 and to
consolidate its acetate flake and tow manufactusiperations. During the fourth quarter of 2005, the
Company discontinued its filament operations. Aesalt, the earnings (loss) from operations relaettie
filament operations are reflected as a componedisagbntinued operations in the consolidated statesnof
operations.

* In July 2005, in connection with the Vinamul tractéan, the Company agreed to sell its emulsion pererd
business to ICI for approximately $25 million. Tiiansaction included a supply agreement whereby th
Company supplies product to ICI for a period oftafiifteen years. In connection with the sale, @@mpany
reduced goodwill related to the acquisition of fmd by $6 million. The transaction closed in Sepbtem
2005.

« In October 2005, the Company sold its Rock Hill, @@nufacturing facility for $4 million in cash. Asresul
the Company derecognized $12 million of assetestént obligations and $7 million of environmental
liabilities which were legally transferred to theyier, and recorded a gain of $23 millic

« In December 2005, the Company sold its Cyclo-oteflopolymer (“COC”) business to a venture of Japan’
Daicel Chemical Industries Ltd. (“Daicel”) and Pplgstics Co. Ltd. (“Polyplastics”). Daicel holdsrejority
stake in the venture with 55% interest and Polyjasswhich itself is a venture between the Compamg
Daicel, owns the remaining 45%. The transactionlted in a loss of approximately $35 millic

7. Securities Available for Sale

At December 31, 2006 and 2005, the Company had 82ibn and $280 million, respectively, of secie#
available for sale, which were included as a comnepbof long-term and current other assets. The Goryip
captive insurance companies and pension relatststhold these securities for capitalization andifing
requirements, respectively. The Successor recadetd realized gain (loss) of $(1) million, $(2)lllmh and
$7 million for the years ended December 31, 20@62005 and the nine months ended December 31, 2004,
respectively. The Predecessor recorded a neteeadiain of $0 million for the three months endedda31, 2004.
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The amortized cost, gross unrealized gain, grossalined loss and fair values for available-foressécurities by
major security type at December 31, 2006 and 2@@% as follows:

Amortized Unrealized Unrealized Fair
Cost Gain Loss Value
(In $ millions)

At December 31, 200t
Debt securitie:

U.S. governmer 69 1 @ 69
Foreign governmer — — — —
U.S. municipa — — — —
U.S. corporatt 54 — (1) 53
Total debt securitie 122 1 () 122
Bank certificates of depos 10 — — 10
Equity securitie: 59 11 — 70
Mortgage-backed securitie 58 — Q) 57
Money markets deposits and other secur 6 — — 6
25€ 12 (3) 26t

At December 31, 200!
Debt securitie:
U.S. governmer 77 — 3 74
Foreign governmer — — — _
U.S. municipa — —

U.S. corporatt 73 — (1) 72
Total debt securitie 15C — 4 14¢€
Bank certificates of depos 1 — — 1
Equity securities 65 2 — 67
Mortgagebacked securitie 63 — 2 61
Money markets deposits and other secur 5 — — 5
284 2 (6) 28C

Fixed maturities at December 31, 2006 by contrdehzdurity are shown below. Actual maturities codltfer
from contractual maturities because borrowers neaetthe right to call or prepay obligations, withwathout call
or prepayment penalties.

Amortized

Cost Fair Value

(In $ millions)
Within one year(1 30 30
From one to five yeat 56 55
From six to ten yeal 47 46
Greater than ten yea 63 64
19€ 19E

(1) Proceeds received from fixed maturities that maivitein one year are expected to be reinvested into
additional securities upon such matur

During 2005, the Company contributed $54 millioritte pension related trusts as part of the Acqorsibf
CAG and $9 million related to the demutualizatidran insurance company. In addition, the Captiigasdated
$75 million in debt securities to cash in 2005.
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8. Receivables, ne

Successol

As of As of
December 31 December 31

2006 2005

(In $ millions)

Trade receivable— third party and affiliate 1,015 93t
Allowance for doubtful accoun— third party and affiliate (16) (16)
Subtotal 1,001 91¢
Reinsurance receivabl 85 117
Other 39C 364
Net receivable 1,47¢ 1,40(

As of December 31, 2006 and 2005, the Company bagiigmificant concentrations of credit risk sinbe t
Company’s customer base is dispersed across mHagedt industries and geographies.

9. Inventories

Successor
As of As of
December 31 December 31
2006 2005
(In $ millions)
Finished good 50C 504
Work-in-process 33 27
Raw materials and suppli 12C 11¢
Total inventories 652 65C

As a result of the acquisition of Vinamul (See N&fethe Company acquired inventory with a fairueabf
$24 million, which included $1 million in capitaéd manufacturing profit in inventory. The inventavgs sold prio
to December 31, 2005.

As a result of the acquisition of Acetex (See NB)tethe Company acquired inventory with a fair watif
$79 million, which included $4 million in capitaéd manufacturing profit in inventory. The inventavgs sold prio
to December 31, 2005.
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10.
Equity Method

Investments

The Company’s equity investments and ownershipgésts are as follows:

Carrying Share of Earnings (Loss
Ownership Percentage Value Successo Predecesso
Successor Successor Nine Months | Three Months
As of As of As of As of Year Ended Year Ended Ended Ended
December 31 December 31 December 31 December 31 December 31 December 31 December 31 March 31,
Segmen 2006 2005 2006 2005 2006 2005 2004 2004
(In $ millions)
Estech GmbH & Co. K( Chemical Product 51.(% 51.(% — — — (10) ) —
European Oxo Gmbl Chemical Product 50.(% 50.(% 26 13 10 10 (5) ?3)
Erfei, A.LE Chemical Product 45.(% 45.(% 1 1 — — — —
Fortron Industrie! Technical Polymer
Ticona “Ticone") 50.(% 50.(% 63 57 14 11 6 2
Korea Engineering Plastit
Co., Ltd. Ticona 50.(% 50.(% 16C 14¢€ 13 14 11 3
Polyplastics Co., Ltd Ticona 45.(% 45.(% 13€ 17¢ 26 24 17 7
InfraServ GmbH & Co
Gendorf KG Other 39.(% 39.(% 26 23 4 4 3 1
InfraServ GmbH & Co
Hoéchst KG Other 31.2% 31.2% 13€ 11¢ 14 7 5 2
InfraServ GmbH & Co
Knapsack KC Other 28.2% 28.2% 18 17 1 1 1 —
Sherbrooke Capital Heal
and Wellness, L.P Performance Produc 10.(% 10.(% 4 4 1 — 1 —
Total 57C 55E 83 61 3€ 12
Successo Predecesso
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions)
Affiliates totals:
Net earningt 197 13¢ 94 27
Successor/Predeces’s share
Net earningt 83(1) 61 36 12
Dividends and other distributiol 10¢ 66 22 16
(1) Amount does not include a $3 million liquidatingidiend from Clear Lake Methanol Partne
Successol
As of As of
December 31 December 31
2006 2005
(In $ millions)
Total asset 2,50¢ 2,29t
Total liabilities 1,411 1,182
Interests of other 67E 67¢
Success('s share of equit 41¢ 43Z
Excess of cost over underlying equity in net asaetgiirec 151 122
Success('s carrying value of investmer 57C 55E
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The Company accounts for its 10% ownership intereSherbrooke Capital Health and Wellness, L.Rletun
the equity method of accounting because the Comisaalyle to exercise significant influence.

Cost Investments

The Company’s investments accounted for underaleroethod of accounting are as follows:

Successo Successo

Ownership Ownership Carrying Value Carrying Value

% as of % as of As of As of
December 31 December 31 December 31, December 31,

2006 2005 2006 2005

(In $ millions)

National Methanol Company (lbn Sir 25% 25% 54 54
Kunming Cellulose Fibers Co. Ltc 30% 30% 15 15
Nantong Cellulose Fibers Co. Lt 31% 31% 77 77
Zhuhai Cellulose Fibers Co. Ltc 30% 30% 15 15
InfraServ GmbH & Co. Wiesbaden K 8% 8% 6 13
Other 26 46
Total 192 22C

Cost investments where the Company owns greaterat29% ownership interest are accounted for utheer
cost method of accounting because the Company tameccise significant influence over these erditiehe
Company determined that it cannot exercise sigmitienfluence over these entities due to local govent
investment in and influence over these entitiesitéitions on the Company’s involvement in the
day-to-day operations and the present inabilitthefentities to provide timely U.S. GAAP financiaformation.

The Successor recognized $79 million, $89 milliod 33 million of dividend income from investments
accounted for under the cost method for the yaale@ December 31, 2006 and 2005 and the nine mentled
December 31, 2004, respectively. The Predecessogmn&ed dividend income from investments accoufaed
under the cost method of $6 million for the threenths ended March 31, 2004. The amounts are indladt&in
Other income (expense), net in the consolidataérstent of operations.

11. Property, Plant and Equipment

Successor
As of As of
December 31 December 31
2006 2005
(In $ millions)
Land 64 56
Land improvement 51 52
Buildings 353 33t
Machinery and equipme 2,08¢ 1,89(
Construction in progres 28t 17z
Property, plant and equipment, gr 2,84z 2,50¢
Less: accumulated depreciati (687) (47%)
Property, plant and equipment, | 2,15t 2,031
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Assets under capital leases, net of accumulatedtiation, amounted to approximately $26 milliordan
$18 million at December 31, 2006 and 2005, respelgti

Interest costs capitalized were $6 million, $4 imill $4 million and $3 million for the years ended
December 31, 2006 and 2005, the nine months endedriber 31, 2004 and the three months ended Match 3
2004, respectively.

12. Goodwill

Chemical Acetate Performance
Products Products Ticona Products Other Total
(In $ millions)

Carrying value of goodwill associated with the

Acquisition (See Note 2) as of December 31, 2 19z 18C 29C 84 — 747
Acquisition of CAG (171) 8 (16) @) — (26)
Acquisition of Acetex 14¢ — — — 17 16€
Acquisition of Vinamul 44 — — — — 44
Exchange rate chang 5 — 11 2 — 18
Carrying value of goodwill as of December 31, 2! 38C 18¢ 28t 79 17 94¢
Acquisition of Acete>— adjustment: 17 — — — (6) 11
Acquisition of CAG (27 (32 (26) (@)} — (86)
Exchange rate chang 2 — 3 6 — 1
Carrying value of goodwill as of December 31, 2 36¢€ 15€ 25€ 84 11 87¢

The adjustments recorded during the year endedrblzee31, 2006 related to CAG consist primarily of
reversals of certain pre-acquisition tax valuaatiowances and resolution of uncertainties.

During the year ended December 31, 2005, the Coyngecreased Goodwill by $26 million as a result of
purchase accounting adjustments related to theisitign and the acquisition of additional CAG stsarkcluded ir
this adjustment is a $23 million increase to godidand a corresponding increase to the Companyrerity
interest liability primarily associated with thed@anizational Restructuring that occurred in Octct¥4 (See
Note 2). The Company also increased Goodwill byrfiion, net, for various purchase accounting atijents
related to the original acquisition of CAG sharks these represented immaterial adjustments, iddally and in
the aggregate, prior periods have not been restated included in this adjustment is a $54 millidecrease to
goodwill associated with the additional CAG shgreechased based on the fair value of the assetkadnilities
acquired (See Note 2).
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13. Intangible Assets

Successol

As of As of
December 31 December 31

2006 2005

(In $ millions)

Trademarks and tradenarr 74 73
Customer related intangible ass 52€ 474
Developed technolog 12 12
Covenants not to compe 15 11
Total intangible assets, grc 627 57C
Less: accumulated amortizati (164) (89)
Total intangible assets, n 463 481

Estimated amortization expense for the succeediedibcal years is approximately $66 million in(Q
$64 million in 2008, $62 million in 2009, $53 mdh in 2010 and $48 million in 2011. The Companyaslemarks
and tradenames have an indefinite life. Accordingtyamortization is recorded on these intangibkets.

In connection with the acquisition of Vinamul andeex, the Company identified intangible asseth ait
estimated value of $84 million, which were compdiggimarily of customer related intangible assAtiditionally,
Intangible assets, net increased by $65 millioa essult of purchase accounting allocations relaidgte additional
CAG shares purchased during 2005 (See Note 2).

In connection with the acquisition of Vinamul, tBempany entered into a five-year non-compete ageaém
with ICI. The Company has assigned a fair valugldf million to this agreement.

As a result of the Company’s annual impairment é@sintangible assets with indefinite useful liviee
Company recorded an impairment loss of $2 millionthe year ended December 31, 2006.

14. Other Current Liabilities

Successor
As of As of
December 31 December 31
2006 2005
(In $ millions)
Accrued salaries and benei 19¢ 15¢
Environmental liabilities (See Note 1 26 25
Accrued restructuring (See Note : 34 45
Insurance liabilitie: 68 141
Sorbates litigatiol 14¢ 12¢
Other 31z 28€
Total other current liabilitie 787 787
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15. Other Liabilities

Successor
As of As of
December 31 December 31
2006 2005
(In $ millions)
Environmental liabilities (See Note 1 88 99
Insurance liabilitie: 86 87
Other 26¢ 254
Total other liabilities 445 44C

As of December 31, 2006 and 2005, estimated ltasifor asset retirement obligations were $59iamland
$54 million, respectively, of which $47 million B006 and $52 million in 2005 is included in the €thaption
above. The remainder of these liabilities are idetliin Other current liabilities in the Other capt{See Note 14).
This amount primarily represents the Company'svegted future liability for site demolition and vawis landfill
closures and the associated monitoring costs aethgerating sites.

Changes in asset retirement obligations are relemhas follows:

Successor Predecessor
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004

(In $ millions)

Balance at beginning of peric 54 52 48 47
Additions 10 9 12 —
Accretion 3 4 1 1
Payment: 2 9 @ @
Divestitures(1 — (12 — —
Purchase accounting adjustme — 9 9 —
Revisions to cash flow estimat @) — (1) 1
Exchange rate chang 1 1 2 —
Balance at end of peric 59 54 52 48

(1) Relates to sale of the Rock Hill plant (See Note

The Company has identified but not recognized assiegement obligations related to most of its 8Rp
operating facilities. Examples of these types digattions include demolition, decommissioning, disal and
restoration activities. Legal obligations existimnnection with the retirement of these assets gpmsure of the
facilities or abandonment of the existing operatiddowever, the Company currently plans on contiguiperation
at these facilities indefinitely and therefore asenable estimate of fair value cannot be detemhdmé¢his time. In
the event the Company considers plans to abandosase operations at these sites, an asset ratireiigation
will be reassessed at that time. If certain opegdfiacilities were to close, the related assetewtént obligations
could significantly affect the Company’s resultsopierations and cash flows.
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16. Debt

Short-term borrowings and current installments of long-term debt — third
party and Affiliates

Successol
As of As of
December 31 December 31
2006 2005

(In $ millions)

Current installments of loi-term debi 127 20
Shor-term borrowings, principally comprised of amounte do Affiliates 182 13t
Total short-term borrowings and current installnsewsitlong-term debt — third
party and Affiliates 30¢ 15¢E
Long-term debt
Senior Credit Facilities: Term Loan facili 1,622 1,70¢
Senior Subordinated Notes 9.625%, due Z 79¢ 80C
Senior Subordinated Notes 10.375%, due Z 171 158
Senior Discount Notes 10.5%, due 2( 33¢ 30¢€
Senior Discount Notes 10%, due 2( 81 73
Term notes 7.125%, due 20 14 14
Pollution control and industrial revenue bondsgiiast rates ranging from 5.2% to
6.7%, due at various dates through 2 191 191
Obligations under capital leases and other seduva@wings due at various dates
through 202: 30 28
Other borrowings 69 29
Subtotal 3,31¢ 3,30z
Less: Current installments of lo-term debt 127 20
Total lon¢-term debt 3,18¢ 3,28z
Interest Expense
Successo Predecessol
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions)
Accelerated amortization of deferred financing s
on early redemption and prepayment of ¢ 1 28 89 —
Premium paid on early redemption of d — 74 21 —
Other interest expen: 293 28E 19C 6
Total interest expens 294 387 30C 6

Senior Credit Facilities. As of December 31, 2006, the amended and restdaediary 2005) senior credit
facilities consist of a term loan facility, a revilg credit facility and a credit-linked revolvirgcility. The
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revolving credit facility, through a syndication lsdinks, provides for borrowings of up to $600 roiili including the
availability of letters of credit in U.S. dollara@euros and for borrowings on same-day noticeofA3ecember 31,
2006, there were no outstanding borrowings orreié credit issued under the revolving creditlfaciaccordingly
$600 million remained available for borrowing.

At December 31, 2006, the term loan facility in@ads1,288 million of U.S. dollar denominated loans
€253 million of euro denominated loans, both mamiim2011.

In addition, the Company has a $228 million créidited revolving facility, which matures in 2009h& credit-
linked revolving facility includes borrowing capscavailable for letters of credit. As of Decemi3ar, 2006, there
were $218 million of letters of credit issued unttex credit-linked revolving facility and $10 mdh remained
available for borrowing.

Substantially all of the assets of Celanese HoklingC (“Celanese Holdings”), the direct parent of
BCP Crystal US Holdings Corp. (“BCP Crystal”), asdbject to certain exceptions, substantially Bitexisting
and future U.S. subsidiaries, referred to as Uigaréntors, secure these facilities. The borrowingter the
revolving senior credit facility bear interest atade equal to an applicable margin plus, at theedweer’s option,
either a base rate or a LIBOR rate. The applicataegin for a revolving facility borrowing under thase rate
option is 1.50% and for the LIBOR option, 2.50% €exch case, subject to a step-down based on aiparfoe test,
as defined). In November 2005, the Company ameitseagnior credit facilities which lowered the miargver
LIBOR on the U.S. dollar denominated portion of teiam loan facility from 2.25% to 2.00%. In additica further
reduction of the interest rate to LIBOR plus 1.78%llowed if certain conditions are met. The iptmrate for the
revolving senior credit facility at December 31080vas 7.61%.

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

As stated in the prepayment requirements undeatiended and restated senior credit facilitiesCihvapany
is required to prepay 50% of its excess cash flgairsst its senior term loan facility. Based ondixeess cash flow
calculation, as defined in the Company’s amendeldrastated senior credit facilities, at December28D6, the
Company will make a prepayment of approximately 88ion on the senior term loan facility in Mar@®07. In
connection with the excess cash flow prepaymeatChmpany will write off approximately $1 milliorf o
unamortized deferred financing fees associated thétsenior term loan facility.

In July 2006, the Company made a $100 million egeint voluntary prepayment on its senior term loan
facility. In connection with the voluntary prepaymethe Company wrote off approximately $1 millioh
unamortized deferred financing fees associated thétsenior term loan facility.

In the first quarter 2005, the Company borrowea@dditional $1,135 million under the amended anthted
senior credit facilities. A portion of these prodegcoupled with the proceeds from the initial pubffering, were
used to repay the senior subordinated notes anarsiscount notes, as previously described, ardb850 million
floating rate term loan and related early redenmpgicemiums of $4 million, $19 million and $51 mlfi,
respectively. In addition, $200 million was usedit@nce the February 2005 acquisition of the Vinhbusiness
(See Note 6).

Senior Subordinated NotesDuring June and July 2004, the Company issue2l5Imillion and €200 million
in senior subordinated notes for proceeds of $1mifon, which included $4 million in premiums. Adf BCP
Crystal's U.S. domestic, wholly owned subsidiatlest guarantee BCP Crystal’s obligations undesth@or credit
facilities guarantee the senior subordinated notean unsecured senior subordinated basis. In &gb2005,
$521 million of the net proceeds of the offeringlud Company’s Series A common stock were useddeam a
portion of the senior subordinated notes and $3llomiwas used to pay the premium associated vhi¢h t
redemption.

Senior Discount Notesln September 2004, Crystal LLC and Crystal US S$@worp., a subsidiary of
Crystal LLC, issued $853 million aggregate printi@aount at maturity of the Compasysenior discount notes ¢
2014 consisting of $163 million principal amounnaturity of the Company’s 10% Series A senior @list notes
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due 2014 and $690 million principal amount at miatwof the Company’s 10/ 2% Series B Senior Discount Notes
due 2014 (collectively, the “senior discount noje§he gross proceeds of the offering were $518anil
Approximately $500 million of the proceeds weretrilimited to the Compang'Original Shareholders (See Note .
with the remaining proceeds used to pay fees amgacivith the refinancing. Until October 1, 2008¢erest on the
senior discount notes will accrue in the form ofirmerease in the accreted value of such notes. Désfest on the
senior discount notes will accrue commencing oroet 1, 2009 and be payable semiannually in areaispril 1
and October 1. In February 2005, the Company u8&dllion of the net proceeds of the offering &f Series A
common stock to redeem a portion of the Seriesnfoseliscount notes, $151 million to redeem a portf the
Series B senior discount notes and $19 millionay thhe premium associated with such redemption.

Mandatorily Redeemable Exchangeable Preferred StdokApril 2004, the Company issued 200,000 shaft
Series A Cumulative Exchangeable Preferred Share2@16 for gross proceeds of $200 million, exekisif
$18 million of fees. The noweting shares of preferred stock had an initialiigition preference of $1,000 per sh
and a dividend rate of 13%. The Company recordsdcted interest expense of $6 million for theermimonths
ended December 31, 2004. These shares of prefgmekl were redeemed on July 1, 2004 for $227 milliehich
included $6 million in accrued interest and a reggom premium of $21 million. Accordingly, the Comy
expensed $18 million of unamortized deferred finagcosts and the redemption premium of $21 milliooth of
which are included within interest expense in theemonths ended December 31, 2004.

Other Financial ArrangementsAs detailed in Note 6, in July 2005, the Compaaguired Acetex for
$270 million and assumed Acetex’s $247 million ef debt, which is net of cash acquired of $54 milliThe
Company caused Acetex to exercise its option teerdits 10/ 8% senior notes due 2009 totaling $265 million.
The redemption was funded primarily with cash oncha he redemption price was $280 million, whichresents
105.438% of the outstanding principal amount, plosrued and unpaid interest to August 19, 2005A@gust 25,
2005, the Company repaid the remaining $36 milibassumed debt with available cash.

Covenants. The senior credit facilities are subject to psgpant requirements and contain covenants, defaults
and other provisions. The senior credit facilitieguire BCP Crystal to prepay outstanding termdoanbject to
certain exceptions, with;

— 75% (such percentage will be reduced to 50%0PRCrystals leverage ratio is less than 3.00 to 1.00 fol
fiscal year ending on or after December 31, 200B@P Crystal's excess cash flow;

— 100% of the net cash proceeds of all non-orglicaurse asset sales and casualty and condemezgoits,
unless BCP Crystal reinvests or contracts to reintrese proceeds in assets to be used in BCPaCsylstisiness or
to make certain other permitted investments wiftirmonths, subject to certain limitations;

— 100% of the net cash proceeds of any incurrefidebt other than debt permitted under the semedit
facilities, subject to certain exceptions; and

— 50% of the net cash proceeds of issuances dtyasfuCelanese Holdings, subject to certain exicest

The indentures governing the senior subordinatéelsnand the senior discount notes limit the abdityhe
issuers of such notes and the ability of theirietstd subsidiaries to:

* incur additional indebtedness or issue preferredks

 pay dividends on or make other distributions ourepase the respective iss’s capital stock
» make investment:

* enter into certain transactions with affiliat

« limit dividends or other payments by BCP Cry’s restricted subsidiaries to

« create liens or other pari passu on subordinatebitedness without securing the respective n
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« designate subsidiaries as unrestricted subsid;amnet
« sell certain assets or merge with or into other games.

Subject to certain exceptions, the indentures gorgrthe senior subordinated notes and the sersoouint
notes permit the issuers of the notes and thetirictedd subsidiaries to incur additional indebtesiencluding
secured indebtedness.

In addition, the senior credit facilities requir€B Crystal to maintain the following financial covamts: a
maximum total leverage ratio, a maximum bank deb¢tage ratio, a minimum interest coverage ratib an
maximum capital expenditures limitation. The maximoonsolidated net bank debt to Adjusted EBITDAorads
defined, previously required under the senior ¢riedilities, was eliminated when the Company aneehithe
facilities in January 2005.

As of December 31, 2006, the Company was in compdiavith all of the financial covenants relatedtsadebt

agreements.
Principal payments scheduled to be made on the @oy'godebt, including short term borrowings, is as
follows:
Total
(In $ millions)
2007 30¢
2008 25
2009 50
2010 39
2011 1,48¢
Thereafter(1 1,59(
Total 3,49¢

(1) Includes $2 million purchase accounting adjustnterissumed dek

17. Benefit Obligations

Pension obligations. Pension obligations are established for benpéit@ble in the form of retirement,
disability and surviving dependent pensions. Theefies offered vary according to the legal, fisaatl economic
conditions of each country. The commitments refsath participation in defined contribution and def benefit
plans, primarily in the U.S. Benefits are dependenyears of service and the employee’s compemsatio
Supplemental retirement benefits provided to ceranployees are non-qualified for U.S. tax purpoSeparate
trusts have been established for some non-qualifius.

The Company sponsors defined benefit pension fiteNsrth America, Europe and Asia. As of Decembkr 3
2006, the Company’s U.S. qualified pension plamesgnted greater than 84% and 76% of Celanesesopeplan
assets and liabilities, respectively. Independersts$ or insurance companies administer the mgjofithese plans.
Pension costs under the Company’s retirement @lesactuarially determined.

The Company sponsors various defined contributlangin North America, Europe, and Asia coveringaia
employees. Employees may contribute to these plad¢he Company will match these contributionsarying
amounts. The Company’s matching contribution todéfned contribution plans are based on specg@mdentages
of employee contributions and aggregated $11 millg12 million, $8 million and $3 million for theeprs ended
December 31, 2006 and 2005, the nine months endedrBber 31, 2004 and the three months ended March 3
2004, respectively.
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In connection with the acquisition of CAG, the Fhaser agreed to pre-fund certain pension obligatidhe
Company contributed an additional $54 million te tion-qualified pension plan’s rabbi trusts in keioy 2005.

In connection with the Company’s acquisition of &nul and Acetex in 2005, the Company assumed pertai
assets and obligations related to the acquired@eptans. The Company recorded liabilities of $h@8ion for
these pension plans. Total pension assets accarinednted to $85 million.

As part of a restructuring program announced iro®et 2004, the Company closed certain plants cblatés
acetate filament production and consolidated ietate flake and tow operations from five locatitm¢hree. This
resulted in the reduction of nearly 600 U.S. emetsytriggering a plan curtailment. The curtailmmesulted in an
increase in the projected benefit obligation amdmesponding curtailment loss of $1 million foetd.S. pension
plan during the year ended December 31, 2005.

Other postretirement obligationsCertain retired employees receive postretirerheatthcare and life
insurance benefits under plans sponsored by thep&oyn which has the right to modify or terminatesth plans at
any time. The cost for coverage is shared betwseCbmpany and the employee. The cost of providiticgee
health care and life insurance benefits is actliadetermined and accrued over the service pesfdtie active
employee group. The company’s policy is to funddfiés as claims and premiums are paid. The U.3\ pias
closed to new patrticipants effective January 16200

In connection with the Company’s acquisition of &mnul and Acetex in 2005, the Company assumed pertai
assets and obligations related to the acquiretiesitpostretirement benefit plans. The Companymed liabilities
of $24 million for these postretirement benefitrda

In 2003, the U.S. postretirement medical plan amasnded to introduce defined dollar caps for
pre-1993 retirees. These changes were approvethé2D03 and resulted in a reduction in the accatredl
postretirement benefit obligation which was seagmm $67 million negative prior service cost basthase changes
become effective July 1, 2004.
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Impact of SFAS No. 1580n December 31, 2006, the Company adopted tlognéeon and disclosure
provisions of SFAS No. 158, which caused the Compiamecognize the funded status (i.e., the diffeecbetween
the fair value of plan assets and the projecteefiterbligations) of its benefit plans in the Dedsan 31, 2006
consolidated balance sheet, with a correspondipgtdent to Accumulated other comprehensive inc@ioss), net
of tax. Based on the funded status of the defireteht pension and postretirement benefit plansf &ecember 31,
2006, the Company reported a total unfunded amofud884 million of pension and postretirement bénef
obligations. The net impact of the adoption of SA¥® 158 was an increase in pension and postretineirenefit
obligations of $113 million with an offset to Accufated other comprehensive income (loss), neboffthe
Company’s adoption of SFAS No. 158 on Decembe2806 had no impact on the Company’s earnings. The
following tables present details about the Compsupgnsion plans:

Incremental Effect of Applying SFAS No. 158 on Indridual Line Items in the Consolidated Balance Sheeit
December 31, 2006

(in $ millions)
Adjustments

Before to reduce After

Application of Minimum SFAS No. 15 Application of
_ SFAS No. 15¢ Liability Adjustments SFAS No. 15¢
Deferred income taxe 41 (19 — 22
Total asset 7,91« 19 — 7,89t
Other current liabilitie: 731 — 56 787
Benefit obligation: 832 (15€) 218 88¢
Total liabilities 6,99 (15¢) 26¢ 7,10¢
Accumulated other comprehensive income (loss) 162 137 (269) 31
Total shareholde’ equity 91¢ 137 (269) 787

F-38




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Change in projected benefit obligatior
Projected benefit obligation at beginning of per
Service cos
Interest cos
Participant contribution
Plan amendmen
Actuarial losses (gains)(:
Acquisitions
Special termination benefi
Divestitures
Settlement:

Benefits paic

Transfers

Curtailments

Foreign currency exchange rate char
Other

Projected benefit obligation at end of per

Change in plan asset
Fair value of plan assets at beginning of pe
Actual return on plan asse
Employer contribution
Participant contribution
Acquisitions
Settlement:
Benefits paic
Foreign currency exchange rate char
Other

Fair value of plan assets at end of pe

Funded status and net amounts recognize
Plan assets less than benefit obliga
Unrecognized prior service cc
Unrecognized actuarial (gain) lo
Net amount recognized in the consolidated balaheets
Amounts recognized in the accompanying consolidatdahlance sheets consist ¢

Accrued benefit liability
Other comprehensive income|

Net amount recognized in the consolidated balaheets

Non-current assel
Current liabilities
Non-current liabilities

(1) Primarily relates to change in discount ra

Pension Postretirement
Benefits Benefits
Successor Successor

As of Decembe

31, As of December 31,

2006 2005 2006 2005

(In $ millions)

3,407 3,12z 377 421
40 40 2 3
18: 181 20 23

1 1 18 15

1 2 @ —
(115 162 14 (44)

— 12¢ —

3 1 — —

(1) - = —

9 @12 = —
(205) (189) (59 (63

_ 1) _ _
— 1 @ ©)
32 (24)

6 — — —
3,34: 3,407 34: 377
2,60 2,48¢ — —

33z 201 — —
53 44 48

1 1 18 15
_ 85 _ _

9 @12 — —
(205) (189) (59 (63

20 13 — —

7 — — —
2,80z 2,60: — —
(541) (804) (34%) (377)

(1) @ @ —

64 30z (44) (32)

(478) (504 (38¢) (40¢)

(541) (660C) (349 (40¢)
63 15€ (45) —

(478) (504 (38¢) (40¢)

4 — — _

(22 — (39) —

(52%) (66C) (30%) (40¢)

(2) Amount shown net of tax in the consolidated statemef shareholdergquity. See Note 21 for the related

associated with the pension and postretirementfiveddigations.
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Postretirement

Pension Benefits Benefits
Successol Successol
As of December 31, As of December 31,
_ 2006 2005 2006 2005
Weighted-average assumptions used to determine benefit obditions
Discount rate
U.S. plans 5.8&% 5.63% 5.8&% 5.63%
International plan 4.7(% 4506 4.8(% 4.97%
Combined 5.6€% 5.4€% 5.7%% 5.57%
Rate of compensation increa
U.S. plans 4.0(% 4.00% 4.0(% 4.0(%
International plan 3.1&% 3.26% 3.5% 3.2t%
Combined 3.7% 3.81% 3.92% 3.81%

The projected benefit obligation, accumulated bi¢oéligation, and fair value of plan assets fdrdafined
benefit pension plans with accumulated benefitgations in excess of plan assets at the end of 200&2005 were

as follows:
Successor
As of
December 31,
B 2006 2005
(In $ millions)
Projected benefit obligatic 3,262 3,36
Accumulated benefit obligatic 3,122 3,20¢
Fair value of plan asse 2,72 2,56:

The accumulated benefit obligation for all defirmezhefit pension plans was $3,192 million and $3,286on
at December 31, 2006 and 2005, respectively.

Successo Predecesso Successo Predecesso
Pension Benefits Postretirement Benefits
Nine Months | Three Months Nine Months | Three Months
Year Ended Year Ended Ended Ended Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31, December 31 December 31 December 31 March 31,
2006 2005 2004 2004 2006 2005 2004 2004
(In $ millions)

Components of net

periodic benefit cost
Service cos 40 40 30 9 2 3 2 1
Interest cos 182 181 131 4C 20 23 19 6
Expected return on plan

asset: (207) (200) (23)) (40) — — — —
Amortization of prior

service cost (benefi 1 — — 1 — — [€0)] 1)
Recognized actuarial lo 2 1 2 6 — 1
Curtailment (gain) los 1 2 — — [€0)] (D) — —
Settlement los — 1 4 — — — —
Special termination

benefits 3 1 3 — — — — —

Net periodic benefit co: 23 26 39 16 21 25 21 8
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Successo Predecesso Successo Predecesso
Pension Benefits Postretirement Benefits
Nine Months | Three Months Nine Months | Three Months
Year Ended Year Ended Ended Ended Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31, December 31 December 31 December 31 March 31,
2006 2005 2004 2004 2006 2005 2004 2004
(In $ millions)
Changes in other
comprehensive income
Net periodic cos 23 26 3¢ 16 21 25 21 8
Other changes in plan assets
and benefit obligation (15%) — — — — — — —
Current year actuarial
loss/(gain) 64 117 19 — (44) — — —
Current year prior service
benefit (D) — — — (0] — — —
Amortization of net
(loss)/gair — — — — — — — —
Total recognized in other
comprehensive incomr (92) 117 18 — (45) — — —
Total (69) 143 58 16 (24) 25 21 8
Postretirement
Pension Benefits Benefits
Successor Successor
As of December 31  As of December 31
2006 2005 2006 2005
Amounts recognized in Accumulated other comprehenge income (loss),
net
Net actuarial loss/(gain)(: 64 15¢ (44) —
Prior service cost (benefit)(. (@) — @ —
Total recognized in Accumulated other comprehenéna@me) loss, ne 63 15¢ (45 —

(1) Amount shown net of tax in the consolidated statéroéshareholde’ equity.

Pensior Postretirement
Benefits Benefits
2007 estimated amounts amortized from Accumulatedtber comprehensive income
(loss), net into net periodic cost
Actuarial (gains)/los 1 (2)
Total 1 (2)
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The Company uses the corridor approach in the tiatuaf the defined benefit plans and other posaetent
benefits. The corridor approach defers all actuigains and losses resulting from variances betvaetuimal results
and economic estimates or actuarial assumptiongdéfmed benefit pension plans, these unrecogrgaaus and
losses are amortized when the net gains and lessegd 10% of the greater of the market-relatedevaf plan
assets or the projected benefit obligation at #girining of the year. For other post retirementeliies) amortization
occurs when the net gains and losses exceed 188¢ atcumulated postretirement benefit obligaticihe
beginning of the year. The amount in excess ottrador is amortized over the average remainingise period to
retirement date active plan participants or, féired participants, the average remaining life expecy.

Successo Predecesso Successo Predecesso
Pension Benefits Postretirement Benefits
Nine Months Three Months Nine Months Three Months
Year Ended Year Ended Ended Ended Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31, December 31 December 31 December 31 March 31,
2006 2005 2004 2004 2006 2005 2004 2004
Weighted-average
assumptions use
to determine net
cost
Discount rate
U.S. plans 5.65% 5.8&% 6.25% 6.25% 5.65% 5.8&% 6.25% 6.25%
International plar 4.5% 5.5(% 6.0(% 5.7(% 4.97% 5.6¢% 6.0(% 6.0(%
Combined 5.4¢% 5.85% 6.2(% 6.2(% 5.57% 5.8t% 6.25% 6.25%
Expected return on
plan assets
U.S. plans 8.5(% 8.5(% 8.5(% 8.5(% N/A N/A N/A N/A
International plar 6.3(% 6.25% 7.35% 7.35% N/A N/A N/A N/A
Combined 8.17% 8.1<% 8.4(% 8.4(% N/A N/A N/A N/A
Rate of
compensation
increase N/A N/A N/A N/A
U.S. plans 4.0(% 4.0(% 4.0(% 4.0(% N/A N/A N/A N/A
International plar 3.2¢% 3.25% 3.25% 3.25% N/A N/A N/A N/A
Combined 3.81% 3.8(% 3.8(% 3.8(% N/A N/A N/A N/A

On January 1, 2005, the Company’s health caretiasd assumption for U.S. postretirement medicah’sl net
periodic benefit cost was 10% per year grading da%nper year to an ultimate rate of 5%. On JantaB006, the
health care cost trend rate was 9% per year grattingn 1% per year to an ultimate rate of 5%.

Included in the pension obligations above are atiiabilities relating to supplemental retiremplans for
certain employees amounting to $232 million and3s2@lion as of December 31, 2006 and 2005, resysigt
Pension expense relating to these plans includedtiperiodic benefit cost totaled $15 million, $t8lion,
$11 million, and $5 million for the years ended Beber 31, 2006 and 2005, the nine months endedniiere31,
2004, and the three months ended March 31, 208gectively. To fund these obligations, non-quatifirists were
established, included within other non-current esssehich held marketable securities valued at $h8fon and
$181 million at December 31, 2006 and 2005, resgedyt and recognized income (loss), excluding apfation of
insurance contracts, of $5 million, $6 million, @@lion and $(1) million for the years ended Dece&anB1, 2006
and 2005, the nine months ended December 31, 2tDtha three months ended March 31, 2004, resgdgtin
addition to holding marketable securities, the goaldified trust holds investments in insurance @eis of
$66 million and $68 million as of December 31, 2@0@ 2005, respectively. In 2005, the Successdriborted
$9 million to these trusts from proceeds receivedchfthe demutualization of an insurance company.
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Plan Assets
Weighted
Average Percentage of
Target Plan Assets at
Allocation December 31
Asset Category— US 2007 2006 2005
Equity securitie: 70% 69% 7%
Debt securitie: 30% 31% 22%
Real estate and oth 0% 0% 1%
Total 10C% 10C%
Weighted
Average Percentage o
Target Plan Assets a
Allocation December 31
Asset Category— International 2007 2006 2005
Equity securitie: 45% 50% 49%
Debt securitie! 53% 49% 46%
Real estate and oth 2% 1% 5%
Total 10(% 10(%

The financial objectives of the qualified pensidans are established in conjunction with a compnsive
review of each plan’s liability structure. The Caang’s asset allocation policy is based on a detakset/liability
analysis. In developing investment policy and fitiahgoals, consideration is given to the plan'mdgraphics, the
returns and risks associated with alternative itnaeat strategies, and the current and projectdu expense and
funding ratios of the plan. The investment policyshalso comply with local statutory requiremergslatermined
by each country. A formal asset/liability mix studfythe plan is undertaken every 3 to 5 years aneler there he
been a material change in plan demographics, hestefcture or funding status and investment markies
Company has adopted a long-term investment hosmch that the risk and duration of investment Issse
weighed against the long-term potential for apfton of assets. Although there cannot be compls$errance that
these objectives will be realized, it is believidttthe likelihood for their realization is reasblyahigh, based upon
the asset allocation chosen and the historicakapécted performance of the asset classes utibizede plans. The
intent is for investments to be broadly diversifatoss asset classes, investment styles, investnaragers,
developed and emerging markets, business sectdrsegarities in order to moderate portfolio voigtiand risk.
Investments may be in separate accounts, commitglsts, mutual funds and other pooled asset gms$fprovidec
they all conform to fiduciary standards.

External investment managers are hired to managpehsion assets. An investment consultant asgtstshe
screening process for each new manager hired. iBgdong-term, the investment portfolio is expedizéarn
returns that exceed a composite of market inditasare weighted to match each plan’s target aflseation.
Long-term is considered 3 to 5 years; howeverdmoces of underperformance are analyzed. The forntéiurn
should also (over the long-term) meet or exceeddhen used for actuarial calculations in ordemiaimize future
pension contributions and escalation in pensiorepse.

The expected rate of return assumptions for plaatasire based mainly on historical performanceaed
over a long period of time (15 to 20 years) encossjvey many business and economic cycles. Adjussnaptvard
and downward, may be made to those historical metto reflect future capital market expectatiohsse
expectations are typically derived from expert advrom the investment community and surveys of pempany
assumptions.
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The Company determines its assumption for the disttates to be used for the purposes of compatimgial
service and interest costs for its U.S. plans basetthe yields of high quality corporate/governmeonds of with a
duration appropriate to the duration of the plafigattions.

The Company determines its discount rates in thhe Eone using the iBoxx Euro Corporate AA Bond aedi
with appropriate adjustments for the duration ef phan obligations.

The tables below reflect employer contributionsextpd to be contributed and the pension benefiisagd to
be paid from the plan or from the Company’s asSéte. postretirement benefits represent the Comgasthare of
the benefit cost.

Pensior Postretirement
Employer Contributions Benefits Benefits

(In $ millions)

2007 49 38

Postretirement

Benefit

Pension Expectec

Benefit Federal

Payments(1 Payment: Subsidy
(In $ millions)

2007 23¢ 38 9
2008 201 35 7
2009 197 32 7
2010 197 3G 8
2011 19¢ 36 —
2012-2016 1,06¢ 154 —

(1) Payments are expected to be made primarily from pésets

Assumed health care cost trend rates have a signifeffect on the amounts reported for the health plans.
A one-percentage-point change in assumed heakhcost trend rates would have the following effects

One Percen One Percen
Increase Decrease
(In $ millions)
Effect on postretirement obligatic 4 ©)]

The effect of a one percent increase or decreatteiassumed health care cost trend rate would lkagehan
$1 million impact on service and interest cost.

The following table represents additional benédibilities and other similar obligations:

Successor
As of As of
December 31 December 31
Other Obligations 2006 2005
(In $ millions)
Long-term disability 40 49
Other 21 9
Total 61 58

In 2004, Celanese amended its long-term disalgléy to align the benefit levels with the retireedical plan.
As a result of this change, the employee contrisutor the long-term disability medical coveragereased
substantially for current participants in the diigbplan. Subsequent to the adoption of the cleammrollment in
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the plan has been trending downward, with 20% efpirticipants declining coverage. Accordingly, @@mmpany
reduced the disability accrual by $9 million at Betber 31, 2005 as a result of the lower enrollneaperience. In
addition, medical claims assumptions were loweoegtflect actual plan experience and the percerdéfgag-term
disability medical payments paid for by MedicarbisTchange lowered the long-term disability acchyabn
additional $9 million in 2005.

18. Environmental

General — The Company is subject to environmental laws agdlegions worldwide which impose limitatio
on the discharge of pollutants into the air andewand establish standards for the treatment,ggaxad disposal of
solid and hazardous wastes. The Company belieatd ik in substantial compliance with all appbta
environmental laws and regulations. The Compaiysis subject to retained environmental obligatspecified in
various contractual agreements arising from ditwstiof certain businesses by the Company or oiits of
predecessor companies.

For the years ended December 31, 2006 and 200foatite nine months ended December 31, 2004, the
Successor’s worldwide expenditures, including exiitenes for legal compliance, internal environmémaiatives
and remediation of active, orphan, divested and Buperfund sites were $71 million, $84 million &&6 million,
respectively. The Predecessor’s worldwide expenrektior the three months ended March 31, 2004 were
$22 million. The Successor’s capital project redagevironmental expenditures for the years endezkBber 31,
2006 and 2005 and the nine months ended Decemb2084, and the Predecessor’s for the three mamitisd
March 31, 2004, included in worldwide expenditurgsere $5 million, $8 million, $6 million and $2 rfidn,
respectively. Environmental reserves for remednatiatters were $114 million and $124 million as of
December 31, 2006 and 2005, respectively, whichesgmts the Company’s best estimate of its lighilit

Remediation— Due to its industrial history and through retadrcontractual and legal obligations, the
Company has the obligation to remediate speciason its own sites as well as on divested, orphan
U.S. Superfund sites. In addition, as part of temerger agreement between the Predecessor anddtiaech
specified portion of the responsibility for enviroantal liabilities from a number of Hoechst divesgs was
transferred to the Predecessor. The Company pefidesuch obligations when the event of loss abpble and
reasonably estimable.

For the years ended December 31, 2006 and 2008jrteenonths ended December 31, 2004 and the three
months ended March 31, 2004, the total remediatftorts charged to earnings before tax were $Ganill
$14 million, $3 million and $0 million, respectiyelThese charges were offset by reversals of puslycestablishe
environmental reserves due to favorable trendstimates at unrelated sites of $0 million, $10ionil) $2 million
and $2 million during the years ended Decembe8@6 and 2005, the nine months ended Decembel084, @hd
the three months ended March 31, 2004, respectiireB005, the Company also recorded a $7 millesfuction to
previously established environmental reserves dukee sale of the Rock Hill plant (See Note 6). TQwmpany
believes that environmental remediation costs mdtl have a material adverse effect on the finapmaltion of the
Company, but may have a material adverse effeth®mnesults of operations or cash flows in any igi@ecounting
period.

The Company did not record any insurance recovegiased to these matters for the reported peribdere ar
no receivables for recoveries as of December 316 20d 2005.

German InfraServs— On January 1, 1997, coinciding with a reorgatinzreof the Hoechst businesses in
Germany, real estate service companies (“InfraSewere created to own directly the land and propand to
provide various technical and administrative sarsiat each of the manufacturing locations. The Gomphas
manufacturing operations at three InfraServ locetiom Germany: Oberhausen, Frankfurt am Main-Hdeshg
Kelsterbach, and holds interests in the compank@shiown and operate the former Hoechst sites imdGH,
Knapsack and Wiesbaden.
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InfraServs are liable for any residual contaminatimd other pollution because they own the reaktesin
which the individual facilities operate. In additidcHoechst, as the responsible party under Germblicgaw, is
liable to third parties for all environmental dareabat occurred while it was still the owner of fants and real
estate. The contribution agreements entered int®%Y between Hoechst and the respective operatimpanies, ¢
part of the divestiture of these companies, prothde the operating companies will indemnify Hogagainst
environmental liabilities resulting from the traeged businesses. Additionally, the InfraServs reyreed to
indemnify Hoechst against any environmental ligp#irising out of or in connection with environmainpollution
of any site. Likewise, in certain circumstances@unpany could be responsible for the eliminatibresidual
contamination on a few sites that were not tramsteto InfraServ companies, in which case Hoechstmeimburs
the Company for two-thirds of any costs so incurred

The InfraServ partnership agreements provide #sabetween the partners, each partner is resperisitéiny
contamination caused predominantly by such partaey.liability, which cannot be attributed to arfriaServ
partner and for which no third party is responsildeequired to be borne by the InfraServ Partriprdn view of
this potential obligation to eliminate residual tamination, the InfraServs, primarily relating tuéy and cost
affiliates which are not consolidated by the Comypdrave reserves of $78 million and $69 millioroés
December 31, 2006 and 2005, respectively.

If an InfraServ partner defaults on its respecingemnification obligations to eliminate residuahtamination
the owners of the remaining participation in thigdBServ companies have agreed to fund such lissilisubject to a
number of limitations. To the extent that any ligigis are not satisfied by either the InfraServsheir owners, thes
liabilities are to be borne by the Company in adeoce with the demerger agreement. However, Ho&glst
reimburse the Company for two-thirds of any sucstsd_ikewise, in certain circumstances the Compaud be
responsible for the elimination of residual contaation on several sites that were not transfewddftaServ
companies, in which case Hoechst must also reirettiss Company for two-thirds of any costs so inetiriThe
German InfraServs are owned partially by the Coryipas noted below, and the remaining ownershiglid hy
various other companies. The Compangivnership interest and environmental liabilitytjggpation percentages 1
such liabilities which cannot be attributed to afrdServ partner were as follows as of Decembe3Q6:

Company Ownership % Liability %

InfraServ GmbH & Co. Gendorf Ki 39.(% 10.(%
InfraServ GmbH & Co. Oberhausen k 98.(% 96.(%
InfraServ GmbH & Co. Knapsack K 28.2% 22.(%
InfraServ GmbH & Co. Kelsterbach K 100.(% 100.(%
InfraServ GmbH & Co. Hochst K 31.2% 40.(%
InfraServ GmbH & Co. Wiesbaden K 7.9% 0.C%
InfraServ Verwaltungs Gmb| 100.(% 0.C%

U.S. Superfund Sites- In the U.S., the Company may be subject to suitisti claims brought by U.S. federal
or state regulatory agencies or private individyalssuant to statutory authority or common lawpamticular, the
Company has a potential liability under the U.Sddtal Comprehensive Environmental Response, Corapens
and Liability Act of 1980, as amended, and relatiade laws (collectively referred to as “Superfunfdt
investigation and cleanup costs at approximatelgite®. At most of these sites, numerous compainielsiding
certain companies comprising the Company, or ornits @redecessor companies, have been notifiedttbat
Environmental Protection Agency, state governindi®é® or private individuals consider such compatodse
potentially responsible parties (“PRRifxder Superfund or related laws. The proceedirigimg to these sites are
various stages. The cleanup process has not begpated at most sites and the status of the inseraoverage for
most of these proceedings is uncertain. Conseqyénd Company cannot determine accurately itenalte liability
for investigation or cleanup costs at these sssof December 31, 2006 and 2005, the Company had
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provisions totaling $15 million and $15 million speectively, for U.S. Superfund sites and utiliz&dndillion,

$2 million, $2 million and less than $1 million tfese reserves during the years ended Decemb20@a ,and
2005, the nine months ended December 31, 2004hanithtee months ended March 31, 2004, respectively.
Additional provisions and adjustments recordedmythe years ended December 31, 2006 and 2005, the
nine months ended December 31, 2004 and the thoethsmended March 31, 2004 approximately offsetehe
expenditures.

As events progress at each site for which it has lbmmed a PRP, the Company accrues, as appropriate
liability for site cleanup. Such liabilities incledall costs that are probable and can be reasorabigated. In
establishing these liabilities, the Company consids shipment of waste to a site, its percentddetal waste
shipped to the site, the types of wastes involtteel conclusions of any studies, the magnitude pframedial
actions that may be necessary and the number abdityi of other PRPs. Often the Company will jouith other
PRPs to sign joint defense agreements that wilesetmong PRPs, each party’s percentage allocafionsts at the
site. Although the ultimate liability may differdm the estimate, the Company routinely reviewdidi®lities and
revises the estimate, as appropriate, based andkecurrent information available.

Hoechst Liabilities— In connection with the Hoechst demerger, Celareseed to indemnify Hoechst for the
first €250 million (approximately $330 million) dfiture remediation liabilities for environmentalndages arising
from 19 specified divested Hoechst entities. ABetember 31, 2006 and 2005, reserves of $33 mifliwh
$33 million, respectively, for these matters aided as a component of the total environmentariees. As of
December 31, 2006 and 2005, the Company, has rn@letmulative payments of $44 million and $4 1liwnl,
respectively. If such future liabilities exceed 92%illion (approximately $330 million), Hoechst Wiear such
excess up to an additional €500 million (approxeha$660 million). Thereafter, the Company will beme-third
and Hoechst will bear two-thirds of any further eommental remediation liabilities. Where the Comypés unable
to reasonably determine the probability of losestimate such loss under this indemnification,Gbenpany has n
recognized any liabilities relative to this indeffication.

19. Shareholders’ Equity
Number of Shares Issued

See table below for share activity:

Preferred Common
Stock Stock
(In whole shares)
Shares issued upon formation of the Company asoémber 31, 200 — 99,377,88
Conversion of Series B common stock to Series Amomstock — (99,377,88)
Issuance of preferred sto 9,600,001 —
Issuance of Series A common st — 151,062,16
Series A stock dividen — 7,500,001
As of December 31, 20C 9,600,001 158,562,16
Issuance of common stock related to the exercistéook options — 106,50!
As of December 31, 20( 9,600,001 158,668,66

On December 31, 2004, the capital structure ofbmpany consisted of 650,494 shares of Series Brmom
stock, par value $0.01 per share. In January 206@5Company amended its certificate of incorporatind
increased its authorized common stock to 500,0@0sb@res and the Company effected a 152.7729417 stmrck
split for the outstanding shares of the Series fBroon stock. Accordingly, all Successor share inftiam is
effected for such stock split.

F-47




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Conti nued)

Preferred Stock

As a result of the initial public offering in Jamy2005 (See Note 3), the Company now has $240omill
aggregate liquidation preference of outstandindegpred stock. Holders of the preferred stock atéled to receive,
when, as and if, declared by the Company’s boadirettors, out of funds legally available thereforash
dividends at the rate of 4.25% per annum of ligtiahapreference, payable quarterly in arrears, cemgimg on
May 1, 2005. Dividends on the preferred stock amawative from the date of initial issuance. Accuated but
unpaid dividends accumulate at an annual rate25%. The preferred stock is convertible, at theoopof the
holder, at any time into approximately 1.25 sharfeSeries A common stock, subject to adjustmergs$@5.00
liquidation preference of preferred stock and uponversion will be recorded in Shareholders’ equity of
December 31, 2006, the Company had $2 million otiamilated but undeclared and unpaid dividends, lnviere
declared on January 5, 2007 and paid on Febru&9Qr,.

Additional Paid-in Capital

In connection with the demerger and pursuant tdbmerger Agreement executed and delivered by the
Predecessor and Hoechst, the Predecessor assuraéal ldeechst’s businesses as well as certain acioial rights,
including indemnifications. For the years endedéeber 31, 2006 and 2005 and the nine months ended
December 31, 2004, the Successor recorded $3 mi$® million and $3 million, respectively, increasn
Additional paid-in capital related to recoverieedtom Hoechst for the antitrust matters in thdates industry.
During the three months ended March 31, 2004, tedd®essor received no recoveries from Hoechshéor
antitrust matters in the sorbates industry (SeeI46).

During the year ended December 31, 2005, Additipaa-in capital was increased by $1 million retate
stock options that were subject to variable plasoanting. Also, Additional paid-in capital was iresed by
$1 million and $14 million for the year ended Det®m31, 2005 and the nine months ended Decemb&084,
respectively, related to the Company’s discountedtesprogram (See Note 22). As a result of adopting
SFAS No. 123(R) in 2006, there was no impact toifalthl paid-in capital related to stock optionattivere
subject to variable plan accounting.

Funding for the Acquisition included an initial eguinvestment of $641 million from Blackstone Cpi
Partners (Cayman) Ltd. 1, Blackstone Capital Pest(@ayman) Ltd. 2 and Blackstone Capital Part(@ayman)
Ltd. 3 (collectively, "Blackstone”) and BA Capitalvestors Sidecar Fund, L.P. (and together wittcBtone, the
"Original Shareholders”).

Original Shareholders Sale of Series A Common Stock

On May 9, 2006, the Company filed with the SEC versal shelf registration statement on Form $i8st
registering shares of its Series A common stockgeshof its preferred stock and depository sh&asMay 10,
2006, the Original Shareholders agreed to sellB5dD0 shares of Series A common stock througlyiatezed
public secondary offering and granted to the undégwan over-allotment option to purchase up t@dditional
5,250,000 shares of the Company’s Series A comrumk.sThe underwriter did not exercise the oveotatient
option. The Company did not receive any of the peals from the offering. The transaction closed @y W5, 200€
The Company incurred and expensed approximateipidn of fees related to this transaction.

On November 7, 2006, the Original Shareholders anlddditional 30,000,000 shares of Series A common
stock in a registered public secondary offeringspant to the universal shelf registration staternant
Form S-3 filed with the SEC on May 9, 2006. The @amy did not receive any of the proceeds from fferiag.
Accumulated Other Comprehensive Income (Loss), net

Comprehensive income (loss), which is displayetthénconsolidated statement of shareholders’ equity,
represents net earnings (loss) plus the resultertdin shareholders’ equity changes not refleictede
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consolidated statements of operations. Such itaoigde unrealized gains/losses on marketable e rfioreign
currency translation, additional minimum pensi@ibiiities and unrealized gains/losses on derivatowgracts.
The after-tax components of Accumulated other cam@nsive income (loss), net are as follows:

Accumulated

Unrealized Pension and Unrealized Other
Gain (Loss) or Foreign Postretirement Gain/(Loss) Comprehensive
Marketable Currency Benefit on Derivative Income
Securities Translation Obligation Contracts (Loss), Net
(In $ millions)
Predecessor
Balance at December 31, 2C 10 243 (44%) 3 (19¢)
Curren-period chang: 7 (46) — — (39
Balance at March 31, 20( 17 197 (448) (3) (237)
Successo!
Curren-period chang: (7 7 (19 2 17)
Balance at December 31, 2C @) 7 (29 2 ()]
Curren-period chang: 3 5 (117) — (209)
Balance at December 31, 2C 4 12 (13¢) 2 (12€)
Curren-period chang: 13 5 137 2 157
Balance at December 31, 2C 9 17 1 4 31
Dividends

During 2005, the Company’s board of directors addt policy of declaring, subject to legally avhiéafunds,
a quarterly cash dividend on each share of the @ogip Series A common stock at an annual rate df@bper
share unless the Company’s board of directordsiadle discretion, determines otherwise. Furthaeh dividends
payable to holders of the Company’s Series A comatook cannot be declared or paid nor can any foedset
aside for the payment thereof, unless the Compasyphid or set aside funds for the payment ofcallimulated an
unpaid dividends with respect to the shares ofXbmpany’s preferred stock, as described above.

In September 2004, the Company issued senior discmies for gross proceeds of $513 million antrithistec
$500 million of the proceeds to the Original Shatdhrs in the form of a dividend.

On March 8, 2005, the Company declared a specsil davidend to holders of the Company’s Series B
common stock of $804 million, which was paid on ifgr 2005. Upon payment of the $804 million dividk all of
the outstanding shares of Series B common stockerted automatically to shares of Series A comntooks

On March 9, 2005, the Company issued 7,500,00@stafrSeries A common stock in the form of a stock
dividend to the Original Shareholders of its SeBesommon stock.

During 2006 and 2005, the Company declared andgraidends to holders of its Series A common shafes
$26 million and $13 million, respectively. The 208i%idends were recorded to Additional paid-in ¢alpas the
Company had an accumulated deficit until the foguhrter of 2005.
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During 2006 and 2005, the Company declared andqaastl dividends on its 4.25% convertible prefestedk
amounting to $10 million and $8 million, respectierhe 2005 dividends were recorded to Additiopaild-in

capital as the Company had an accumulated defititthe fourth quarter of 2005.

20. Other (Charges) Gains, Ne:

Other (charges) gains, net includes provisionsdetructuring and other expenses and income induuiéside
the normal course of operations. Restructuring isions represent costs related to severance aed lo¢imefit
programs related to major activities undertakefutmlamentally redesign the business operationsgdsas costs
incurred in connection with decisions to exit narategic businesses. These measures are basedvai fo
management decisions, establishment of agreeméhtemployees’ representatives or individual agreets with
affected employees, as well as the public annouanépof the restructuring plan. The related resergéisct certain
estimates, including those pertaining to separatasts, settlements of contractual obligationsa@theér closure
costs. The Company reassesses the reserve requissimeomplete each individual plan under existing
restructuring programs at the end of each repopergpd. Actual experience may be different frorasth estimates.

The components of other (charges) gains, net foydfars ended December 31, 2006 and 2005, themanths

ended December 31, 2004 and the three months énadeth 31, 2004 were as follows:

Successo Predecessol
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions)
Employee termination benefi (12 (23 (8 2
Plant/office closure 1 4 (45) —
Restructuring adjustmen — — 3 —
Total Restructuring (17) 27 (50) 2
Environmental related plant closul — (12 — —
Plumbing action: 5 34 1 —
Asset impairment — (25) (32 —
Other (4) (36) (1) (26)
Total other (charges) gains, 1 (10 (66) (82 (28)

2006

Other (charges) gains, net includes charges refatseéverance associated with the relocation qgfarate
offices of $4 million, severance payments in cotioecwith the lockout settlement at the Meredosanpof
$5 million and severance and relocation expendateckto restructuring at AT Plastics of $4 million

These charges were offset by $5 million of incorlated to insurance recoveries associated with Ipilugn
actions.

2005

In connection with the completion of the initialtgiec offering in January 2005, the parties amenaied
restated the transaction and monitoring fee agraetoderminate the monitoring services and allgdilons to pay
future monitoring fees and paid Blackstone ManaggrRartners (the "Advisor”) $35 million, which isdluded in
other (charges) gains, net in the table aboveddiitian, the Company also paid $10 million to the
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Advisor for the 2005 monitoring fee, which is indkd in Selling, general and administrative expemsthe
consolidated statement of operations (See Note 28).

Asset impairments in 2005 and 2004 primarily retatthe Company’s decision to divest its COC businSee
Note 6).

Other (charges) gains, net also includes charde®deto a change in environmental remediatiortesgsa
related to the closure of the Edmonton methanaitpks well as severance primarily associated thigrsame
closure of $8 million and severance related toréfhecation of corporate offices of $10 million.

These charges were offset by $34 million of incosiated to insurance recoveries associated witiipiiog
actions.

2004

In October 2004, the Company announced plans tsddiolate its tow production to fewer sites by 20@7the
third quarter of 2004, the Company recorded resirigy charges of $43 million related to asset immpant of the
Company’s acetate business. The restructuring mpemented to increase efficiency, reduce overdgpaod to
focus on products and markets that provide longrtegilue.

During the nine months ended December 31, 2004Ctmepany continued with its redesign initiativeheT
Chemical Products segment recorded $4 million eésmnce and organizational redesign costs, whidded
$2 million related to the shutdown of an obsolstetisesis gas unit in Germany. Ticona recorded $&omi
similarly for severance, relocation and employdateel expenses, primarily associated with managémiaitiative
to relocate the segment’s administrative and reseand development functions from Summit, New Jetse
Florence, Kentucky.

For the three months ended March 31, 2004, theceesgdor recorded other (charges) gains, net offiién
for advisory services related to the Acquisition.

The components of the December 31, 2006 and 2@aicturing reserves were as follows:

Employee
Termination Plant/Office
Benefits Closures Total
(In $ millions)
Restructuring reserve at December 31, 2 72 14 86
Currency translation adjustmel 2 1 (@D}
Restructuring addition 27 8 35
Cash and nc-cash use 44 9) (53)
Other change (2) — (2)
Restructuring reserve at December 31, 2 51 14 65
Currency translation adjustmel 2 — 2
Restructuring addition 12 5 17
Cash use (37) (6) (43)
Other — (6) (6)
Restructuring reserve at December 31, 2 28 7 35

Included in the above restructuring reserve of 86on and $65 million at December 31, 2006 an@20
respectively, are $1 million and $20 million, restpeely, of long-term reserves included in Othabiliities.
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21. Income Taxes

For the years ended December 31, 2006 and 200thamine months ended December 31, 2004, the Compan
has been headquartered in the U.S. Under U.SataxU.S. corporations are subject to a 35% fedmmglorate
income tax. In addition, U.S. corporations are galfyesubject to state income taxes at varioussrhtesed on
location. The blended state income tax rate, &deral benefit, is approximately 2%.

For the three months ended March 31, 2004, thegeesdor was headquartered in Germany. Under Gdaxan
law, German corporations are subject to both aaratp income tax and a trade income tax, the laftahich
varies based upon location. The German corporaterie tax rate for the three months ended Marcl2@14 was
25%. Combined with a solidarity surcharge of 5.5%4lwe corporate tax, and the blended trade incameate after
corporate tax benefit, the statutory tax rate imn@ay was 40%.

Deferred taxes are being provided at a 37% ratthol).S. companies as of December 31, 2006. Beféaxe
for nonU.S. companies are being provided at the tax ratewtill be in effect in the local tax jurisdictismt the tim
the temporary differences are expected to reverise applicable rates ranging from 0% to 42%.

Successor Predecessor
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions)
Earnings (loss) from continuing operations befor
income tax and minority interes
U.S. 15z (83 (10€) (10)
Germany 18z 58 (117 14
Other 32¢ 39¢ 43 62
Total 664 374 (180 66
Provision (benefit) for income taxe
Current:
uU.S. 51 4 2 2
Germany 33 41 19 17
Other 33 55 36 7
Total curren 117 10C 57 22
Deferred:
U.S. 80 7 — 2
Germany 48 (43 12 5)
Other 8 (©)] 25 (4)
Total deferrec 13€ (39 13 (7
Income tax provisiol 258 61 70 15
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A reconciliation of income tax provision (benefity the years ended December 31, 2006 and 200%jrtlee
months ended December 31, 2004 and the three mentlesl March 31, 2004 determined by using the equiplié
U.S. statutory rate of 35% for the year ended Déeer1, 2006, 35% for the year and nine monthseénde
December 31, 2005 and 2004, respectively, andghkcable German statutory rate of 40% for theehrenths
ended March 31, 2004, is as follows:

Successor Predecessor
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions)
Income tax provision (benefit) computed at staty
tax rates 232 131 (63) 27
Increase (decrease) in taxes resulting fr
Change in valuation allowan: 3 (8 115 —
Equity income and dividenc 5 12 10 2
Expenses not resulting in tax bene 15 10 51 —
Subpart F incom 28 12 4 1
Other foreign tax rate differentials( (58) (109 (43 (29
State income taxes, n 9 3 2 2
Other taxe: 16 10 6 2
Other 9 (5) (12 4
Income tax provisiol 258 61 70 15

(1) Includes impact of earnings from Singapore sulifetax holidays, which expire between 2007 and 2

The effective tax rate for the years ended Decer@be2006 and 2005 and the nine months ended
December 31, 2004 was 38%, 16% and negative 3%ectvely. The effective tax rate for the threenthe ended
March 31, 2004 was 23%.

For the year ended December 31, 2006, and as cethgathe statutory rate, the effective tax rate wa
favorably impacted by unrepatriated low taxed eaysj primarily in Singapore and Bermuda. The eiffediax rate
was unfavorably affected by (1) passive incomeusidns from foreign subsidiaries, (2) dividendgxtess of
equity earnings from equity investments, (3) netéases in reserves for tax contingencies, andigter tax rates
in certain foreign jurisdictions, primarily Germanihe effective rate also reflects a partial berfefithe reversal of
valuation allowance on earnings in the U.S. Reverdfathe valuation allowance established at thgquisition
resulting from positive earnings or a change irgjuént regarding the realizability of the net defdrtax asset are
primarily reflected as a reduction of goodwill. Tefore the effective tax rate reflects only a @autienefit for
reversal of valuation allowance of approximatelyriflion offset by increases in valuation allowarngeertain
foreign jurisdictions. A valuation allowance is pided when it is more likely than not that a deéertax asset, all
in part, will not be realized.

For the year ended December 31, 2005, and as cethfiathe statutory rate, the effective tax rate wa
favorably affected by unrepatriated low-taxed aagsj primarily in Singapore and Bermuda. The eiffediax rate
was also favorably affected by the reversal of aadun allowance on certain German deferred taxtasge
$31 million, primarily net operating loss carryfawms, partially offset by increasing valuation alémces on losses
in other countries.

For the nine months ended December 31, 2004, acdragared to the statutory rate, the effectiveréae was
unfavorably affected primarily by the applicatioifall valuation allowances against post-acquisiticet
U.S. deferred tax assets, Canadian deferred taxsadise to post-acquisition restructuring and oeferman
deferred tax assets. The effective rate was alfavarably affected by the non-recognition of taxbfits
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associated with acquisition related expenses. Tifevarable effects were partially offset by unreja¢d low taxed
earnings, primarily in Singapore. In the nine merghded December 31, 2004, the Company finalizedingax
audits related to the pre-acquisition period whigsulted in a reduction to Income taxes payabkppfoximately
$113 million with a corresponding reduction to Gadld

The effective tax rate for the three months endedldil 31, 2004 was based on a 24% annualized ekestie
which was primarily attributable to projected urafated low taxed earnings in Singapore.

The tax effects of the temporary differences wigike rise to a significant portion of deferred &ssets and
liabilities are as follows:

Successol

As of As of
December 31 December 31

2006 2005

(In $ millions)

Pension and postretirement obligatis 331 393
Accrued expense 95 10z
Net operating loss and tax credit carryforwe 27C 47¢E
Investment: 34 11
Other 10 27
Subtotal 74C 1,00¢
Valuation allowance(1 (460) (710
Deferred tax asse 28( 29¢
Depreciation and amortizatic 43€ 37€
Interest 26 26
Inventory (8) 8
Other 43 34
Deferred tax liabilitie: 497 444
Net deferred tax assets (liabilitie (217) (14£)

(1) Includes deferred tax asset valuation allowanciesapily for the Company’s deferred tax assets mthS.,
Mexico, France and certain Canadian entities, dsasether foreign jurisdictions. These valuatalowance
relate to net operating loss carryforward beneiitd other net deferred tax assets, all of which noybe
realizable

For the year ended December 31, 2006, valuatiowalice had a net decrease of $250 million. Ofahisunt,
a decrease of approximately $54 million was alledab Accumulated other comprehensive income (lost)for
pension and other post retirement benefits assatiaith the adoption of SFAS 158. Valuation alloeaion state
deferred tax assets related to net operating laksgeased approximately $27 million due to chamges
apportionment and pre-acquisition losses that egpinused. Valuation allowance decreased approaiynat
$74 million related to resolution of uncertaintiesiet tax basis associated with the pre-acqursjpieriod accounted
for pursuant to EITF 93-Uncertainties Related to Income Taxes in a Purcligasgness CombinatiarFinally,
valuation allowance decreased related to realinatfqre-acquisition deferred tax assets as digclisslow.

At December 31, 2006, the Company had U.S. fedwriabperating loss carryforwards of approximately
$225 million, which will begin to expire in 2023f&is amount, approximately $46 million relatestie pre-
Acquisition period and is subject to significambiiation. The remaining amount of $179 million iggect to
limitation as a result of the change in stock owhgr in May 2006. However, this limitation is notpected to have
a material impact on utilization of the net opargtioss. The acquisition and corresponding taxdawerning the
utilization of acquired net operating losses triggkthese limitations.

The Company has net operating loss carryforwardgppfoximately $432 million for Germany, MexicoaRce
and other foreign jurisdictions with various exfiiba dates. Net operating losses in Germany anddéra
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have no expiration date. Net operating losses iritdbehave a ten year carryforward and begin torexipi 2009.
Net operating losses in Canada have various cawgfal periods and begin to expire in 20

The U.S. net deferred tax assets as of March 31 @@re $439 million. As a result of the Acquisitja full
valuation allowance was applied against these swta with a corresponding increase in Goodwiladdition, ther
was approximately $63 million of valuation allowarassociated with pre-acquisition net deferredatsets in
Mexico, Canada and France. Subsequent recognitianyotax benefit related to these temporary diffees
and/or certain pre-acquisition net operating losgéide a decrease to Goodwill. In 2006, the véhraallowance
decreased approximately $84 million due to reatimadf pre-acquisition net deferred tax assetsratperating
losses in the U.S. and Spain.

The Company had U.S. capital loss carryforwarddl®4 million, which expired in October 2004 and
accordingly are not reflected in the 2004 defeteedassets and valuation allowance amounts above.

Provisions have not been made for income taxesreign withholding taxes on cumulative earning$oo&ign
subsidiaries of approximately $847 million becasiseh earnings will either not be subject to anyhdages or are
intended to be indefinitely reinvested in thoserapiens. In addition, the Company has not provitéees on
approximately $413 million of temporary differenegtributable to investments in foreign subsidisidad corpora
ventures because such differences are essentitygment in duration. It is not practical to detexarthe tax
liability, if any, that would be payable if such aomts were not reinvested indefinitely or were p@tmanent in
duration.

The Tax Increase Prevention and ReconciliationcA@005 (“TIPRA”), which was signed in to law in Ma
2006, provides for a new temporary exception ttagetJ.S. tax foreign passive income inclusion suler 2006 to
2008. This change significantly reduced the exgkataount of foreign income taxed currently in th&U

The American Jobs Creation Act of 2004 (the “Actthich was signed into law in October 2004, introell a
special one-time dividends received deduction errépatriation of certain foreign earnings to a.WaSpayer,
provided certain criteria are met. This provisiocaswapplicable to the last tax year that began befar enactment
date, or that begins in the one-year period beggon the enactment date. The Company did notetiliis
provision.

The income tax (benefit) expense for the years éfrember 31, 2006 and 2005, the nine months ended
December 31, 2004 and the three months ended N84rc2004 was allocated to continuing operations and
Accumulated other comprehensive income (loss), Tfet.aggregate tax expense (benefit) amounts &didda
Accumulated other comprehensive income (loss),faetjnrealized gains (losses) on securities, penand
postretirement benefits associated with the adomifdiSFAS No. 158 and unrealized gains (losseg)evivative
contracts was $3 million, $(21) million, $(2) mih and $2 million for the years ended Decembe£806 and
2005, the nine months ended December 31, 2004hanithtee months ended March 31, 2004, respectivaly.
income tax (benefit) expense associated with Acdatad other comprehensive income (loss), net igdeégnt upo
the tax jurisdiction in which the items arise awedadingly could result in an effective tax ratattfs different from
the overall consolidated effective income tax @ighe statement of operations.

22. Stock-Based and Other Management Compensatiétans

In December 2004, the Company approved a stockiiiveeplan for executive officers, key employeed an
directors, a deferred compensation plan for exeewificers and key employees as well as other gemant
incentive programs.

These plans allow for the issuance or deliverypfai16,250,000 shares of the Company’s Seriesmnoon
stock through a discounted share program and stoitns.
Deferred compensation

The deferred compensation plan has an aggregatenmaixamount payable of $196 million. The initial
component of the deferred compensation plan vést2fl04 and was paid in the first quarter of 200fe remainin
aggregate maximum amount payable of $142 millicsulgect to downward adjustment if the price of
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the Company’s Series A common stock falls belowinitéal public offering price of $16 per share angbkts subject
to both (1) continued employment or the achievernséiertain performance criteria and (2) the digpms by three
of the four Original Shareholders of at least 900heir equity interest in the Company with at lea®25% cash
internal rate of return on their equity interestiring the years ended December 31, 2006 and 20Dthamine
months ended December 31, 2004, the Company retomepensation expense of $19 million, $1 milliowl a
$27 million, respectively, associated with thisrplBuring the three months ended March 31, 20@4Cthmpany
did not record any compensation expense assoaiatiedhis plan. Upon the occurrence of a qualifysade, as
defined, the amount vested and payable under #regd of December 31, 2006 would be approximately

$75 million, exclusive of the $19 million accruedd006 and payable in 2007 due to the accelerastihg of
certain plan participants.

Long-term incentive plan

Effective January 1, 2004, the Company adoptethg-term incentive plan (the “LTIP Plan”) which caose
certain members of management and other key emgdayfethe Company. The LTIP Plan is a thyear cash base
plan in which awards will be based on annual anelettyear cumulative targets (as defined in the LRl&h).
Payouts to employees could be considerably incdeidsiee annual and three-year cumulative targegs a
significantly exceeded. The Company has determihatthese targets will be significantly exceedealyout under
the LTIP Plan will occur following the end of yearee of the LTIP Plan. On February 16, 2007, axprately $26
million was paid to the LTIP plan participants. iy the years ended December 31, 2006 and 2008jribe
months ended December 31, 2004 and the three mentiesl March 31, 2004, the Company recorded exp#nse
$19 million, $5 million, $1 million and less thad #illion, respectively, related to the LTIP Plan.

Discounted Shares

In December 2004, the Company granted rights towgke officers and key employees to purchase up to
1,797,386 shares of Series A common stock at adig®f $8.80 per share. As of December 31, 2006,
1,684,277 shares have been purchased. As a réshils discounted share offering, the Company réedra pre-tax
non-cash charge of $14 million, with a correspogdidjustment to Additional paid-in capital withih&eholders’
equity in the fourth quarter 2004. Compensatioreese associated with the discounted shares wasxapaitely
$0 million and $1 million for the years ended Debem31, 2006 and 2005.

Stock-based compensation

The Company has a stock-based compensation plamé#ies awards of stock options to certain empleyee
Prior to January 1, 2006, the Company accountedv@rds granted under this plan using the intrivaloe method
of expense recognition, which follows the recogmitand measurement principles of APB No. 25 arated|
interpretations. Compensation cost, if any, wasngid based on the excess of the quoted market @irigrant date
over the amount an employee must pay to acquirsttiok. Under the provisions of APB No. 25, theaswo
compensation expense resulting from the issuanteedtock options as the exercise price was ebpnvéo the fail
market value at the date of grant.

Effective January 1, 2006, the Company adoptedainealue recognition provisions of SFAS No. 12B(Rhe
Company has elected the modified prospective tiiansinethod as permitted by SFAS No. 123(R) andoatingly,
prior periods have not been restated to reflecirttpact of SFAS No. 123(R). Under this transitioathod,
compensation cost recognized for the year endeérleer 31, 2006 includes: (i) compensation cosaficstock-
based payments granted prior to, but not yet vesstaaf, January 1, 2006 (based on the grant-dmtesfae
estimated in accordance with the original provisiohSFAS No. 123 and previously presented in tbhefgrma
footnote disclosures), and (ii) compensation costfl stock-based payments granted subsequeantady 1, 2006
(based on the grant-date fair value estimateddoraance with the new provisions of SFAS No. 123(R)
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It is the Company’s policy to grant options withexercise price equal to the price of the CompaBgskes A
common stock on the grant date. The options ishagd a ten-year term with vesting terms pursuaatgohedule,
with all vesting to occur no later than the eigatiiversary of the date of the grant. Acceleragsting depends on
meeting specified performance targets. The estuinzatie of the Company’s stock-based awards |lgssated
forfeitures is amortized over the awards’ respectigsting period on the applicable graded or ditdige basis,
subject to acceleration as discussed above. Asudt if adopting SFAS No. 123(R), the Companyét earnings fc
the year ended December 31, 2006, was $13 miliienhdf tax of $7 million) lower than it would habeen if the
Company had continued to account for share-basegeasation under APB No. 25. These amounts aredadlin
selling, general and administrative expenses.

The fair value of each option granted is estimatedhe date of grant using the Black-Scholes optitcing
method. The weighted average assumptions use@ imsitel are outlined in the following table:

Successol
Year Ended
December 31,
2006 2005
Risk free interest rai 5.% 4.C%
Estimated life in year 7.2 7.5
Dividend yield 0.81% 0.7¢%
Volatility 31.2% 26.2%
Expected annual forfeiture re 5% 0.5%

The computation of the expected volatility assumptised in the Black-Scholes calculations for neants is
based on historical volatilities and volatilitiekpger companies. When establishing the expededdisumptions,
the Company reviews annual historical employeedaseibehavior of option grants with similar vestpeyiods and
the expected life assumptions of peer companies.Cdmpany utilized the review of peer companiestam its
own lack of extensive history.

A summary of changes in stock options outstandiming the year ended December, 2006 is presentedbe

Year Ended December 31, 2006

Weighted-
Weighted- Average
Average Remaining Aggregate
Number of Grant Contractual Intrinsic
Options Price in $ Term Value
(In millions) (In $ millions)
Outstanding at beginning of ye 12 16.1¢
Granted 2 20.8i
Exercisec — 16.3(
Forfeited D 16.1¢
Outstanding at end of ye 13 16.81 7.C 112
Exercisable and expected to exercise in the fudtire
December 31, 200 8 16.92 7.C 71
Options exercisable at end of y« 7 16.0¢ 6.€ 72

The weighted-average grant-date fair value of stqtions granted during the years ended Decemhet(Rb
and 2005 was $8.19 and $5.28, respectively, péoropAt December 31, 2006, the Company had appratéin
$27 million of total unrecognized compensation egee net of the estimated forfeitures, relateddoksoptions to
be recognized over the remaining vesting periodb®bptions. Cash received from stock option égescwas
approximately $2 million during the year ended Deber 31, 2006.
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Prior Period Pro Forma Presentations

Under the modified prospective transition metheduits for prior periods have not been restatedftect the
effects of implementing SFAS No. 123(R). The follog/pro forma information, as required by SFAS 1148,
Accounting for Sto-Based Compensation — Transition and Disclosurearaendment of FASB Statement
No. 123, is presented for comparative purposes and ifitessrthe pro forma effect on Net earnings and Bgsper
common share for each period presented as if tiep@ny had applied the fair value recognition priovis of
SFAS No. 123 to stock-based employee compensationtp January 1, 2006:

Year Ended December 31, 200 Nine Months Ended December 31, 20C
Basic Diluted Basic Diluted
Earnings Earnings Earnings (Loss, Earnings (Loss
Net per Common per Common Net per Common per Common
Earnings Share Share Earnings (Loss Share Share

(In $ millions, except per share information)

Net earnings available to comm

shareholders, as report 267 1.7: 1.67 (259 (2.55) (2.55)
Add: stockbased employee compensat

expense included in reported net

earnings, net of the related tax effe 1 0.01 0.01 — — —
Less: stock-based compensation unde

SFAS No. 123, net of the related tax

effects (9) (0.0¢) (0.05) (6) (0.06) (0.06)
Pro forma net earnings available to

common shareholde 25¢ 1.6¢ 1.6 (259) (2.67) (2.67)
23. Leases

Total rent expense charged to operations undepaliating leases was $109 million, $93 million, $@8ion
and $21 million for the years ended December 3062hd 2005, the nine months ended December 34, &t th:
three months ended March 31, 2004, respectivelyyrEuminimum lease payments under non-cancelahtalrend
lease agreements which have initial or remaininggan excess of one year at December 31, 200&safi@lows:

Capital Operating
(In $ millions)

2007 5 75
2008 5 70
2009 4 51
2010 4 42
2011 4 33
Later year: 19 68
Sublease incom — (2

Minimum lease commitmen 41 337
Less amounts representing intel 16

Present value of net minimum lease obligati 25

The related assets for capital leases are inclidiedildings and machinery and equipment in thesotidated
balance sheet (See Note 11).
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The Company expects that, in the normal coursausiniess, leases that expire will be renewed oroegl by
other leases.

24. Financial Instruments
Interest Rate Risk Management

At both December 31, 2006 and 2005, the Companyirtiatest rate swap agreements, designated agloash
hedges, with a notional value of $300 million iaq#.

Differences between amounts paid or received arést rate swap agreements are recognized asradjuisttc
interest expense over the life of each interestsatap, thereby adjusting the effective interetst oa the hedged
obligation. The Successor recognized interest esggéincome) from hedging activities relating tenatst rate swa|
of $(1) million, $3 million and $1 million for thgears ended December 31, 2006 and 2005 and thenuintns
ended December 31, 2004, respectively. The Presiecescognized interest expense from hedging &etivielating
to interest rate swaps of $2 million for the threenths ended March 31, 2004.

Gains and losses on instruments not meeting therierfor cash flow hedge accounting treatmenthat cease
to meet hedge accounting criteria, are include@thger income (expense), net. The Successor recardetiloss of
less than $1 million in Other income (expense) faethe ineffective portion of the interest rateaws for each of
the years ended December 31, 2006 and 2005 amindenonths ended December 31, 2004. The Predecesso
recorded a net loss of less than $1 million in ®theome (expense), net for the ineffective portidithe interest
rate swaps, during the three months ended MarcB&M. During the nine months ended December 314, 2Be
Successor recorded a loss of less than $1 miltiddther income (expense), net, associated witlednly
termination of its $200 million interest rate swap.

If an interest rate swap is terminated prior tantsturity, the gain or loss is recorded in Otheoime (expense
net and recognized over the remaining originaldif¢ghe swap if the item hedged remains outstanding
immediately, if the item hedged does not remaistamding. If the interest rate swap is not ternadatrior to
maturity, but the underlying hedged item is no kngutstanding, the interest rate swap is markedaket and any
unrealized gain or loss is recognized immediately.

Foreign Exchange Risk Management

Certain entities have receivables and payablesndierabed in currencies other than their respectivetional
currencies, which creates foreign exchange risk. Tampany may enter into foreign currency forwandd swaps
to minimize its exposure to foreign currency fluations. The foreign currency contracts are maioiybboked
exposure and, in some cases, cash flow hedgeatioipated exposure associated with sales fronP#réormance
Products segment.

The Company has foreign currency contracts witionat amounts totaling approximately $713 milliamda
$564 million at December 31, 2006 and 2005, resgalgt that are predominantly in U.S. dollars, Bitit pound
sterling, Japanese yen, and Canadian dollars. Make Company’s foreign currency forward contratisnot meet
the criteria of SFAS No. 133 to qualify for hedgeaunting. The Company recognizes net foreign cagre
transaction gains or losses on the underlying &retiens, which are offset by losses and gainsaelad foreign
currency forward contracts. At December 31, 2006 2005, these contracts, in addition to naturabksedhedged
approximately 90% and 100%, respectively, of then@any’s net receivables held in currencies othan the
entities’ functional currency. Related to the urdpediportion, a net gain (loss) of approximatelyndillion,
$20 million, ($2) million and $4 million from forgh exchange gains or losses was recorded to Qtbemie
(expense), net for the years ended December 38, 28 2005, the nine months ended December 31, &tdthe
three months ended March 31, 2004, respectively.
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In June 2004, to protect the foreign currency exposf a net investment in a foreign operation,Goepany
entered into cross currency swaps with certaimfira institutions. Under the terms of the crosg@ncy swap
arrangements, the Company will pay approximately @lllion in interest and receive approximately $lion in
interest on each June 15 and December 15. Uporritgaifithe cross currency swap agreements in 2008, the
Company will pay approximately €276 million andea® approximately $333 million. The Company deaigd
the cross currency swaps, part of its senior eenro toan and the euro senior subordinated notenag iavestment
hedge (for accounting purposes) in the fourth quant 2004. The effective portion of the gain (Joss the
derivative (cross currency swaps) and the foreignency gain (loss) on the non-derivative finanaiatruments is
recorded in Accumulated other comprehensive incfoss), net. For the years ended December 31, 200€2005
and the nine months ended December 31, 2004, thargroharged to Accumulated other comprehensivaniec
(loss), net was $(23) million, $30 million and $J24illion, respectively. The gain (loss) relatedtie
ineffectiveness of the cross currency swap is gambin Other income (expense), net. For the yaaded
December 31, 2006 and 2005 and the nine monthsiddeleember 31, 2004, the amount charged to Otkenir
(expense), net was $5 million, $3 million and $(&fillion, respectively.

Commodity Risk Management

The Company’s policy for the majority of its comnitydaw materials requirements allows the Company t
enter into supply agreements and forward purchase sontracts. The Company regularly assessesaitsige of
purchasing a portion of its commodity requiremdatsvard and the utilization of a variety of othemw material
hedging instruments, in addition to forward pur@heasntracts, in accordance with changes in maxkaditions. Th
commodity raw material forward purchase and swayiraats are principally settled through actualdely of the
physical commodity. Although these forward purchaiseé swap contracts were structured to limit exposu
increases in commodity prices, they may also lthetpotential benefit the Company might have otlerweceived
from decreases in commodity prices. The Companyeleted to apply the normal purchases provisidhdo
forward purchase and swap contracts that qualifyesivative instruments as it was probable at tiception and
throughout the term of the contract that they wadtisettle net and would result in physical defvés such,
realized gains and losses on these contracts@teled in the cost of the commodity upon the smitlet of the
contract.

Occasionally the Company will enter into cash edtfinancial derivatives to hedge a component of a
commodity raw material or energy source. Typictllgse types of transactions do not qualify for leegigcounting.
These instruments are marked to market at eachitiepperiod and gains (losses) are included int @bsales. The
Successor recognized losses of less than $1 milioon these types of contracts during each of #eryended
December 31, 2006 and 2005 and the nine monthsiddeleember 31, 2004, respectively. The Predecessor
recognized a loss of $1 million from these typesaftracts for the three months ended March 3142886 of
December 31, 2006 and 2005, the Company did na aay open commodity financial derivative contracts
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Fair Value of Financial Instruments

Summarized below are the carrying values and etgiirfair values of financial instruments as of Daber 31
2006 and 2005, respectively. For these purposedathvalue of a financial instrument is the amtatrwhich the
instrument could be exchanged in a current traimwabetween willing parties.

Successol
As of As of
December 31 December 31
2006 2005
Carrying Fair Carrying Fair
Amount Value Amount Value
(In $ millions)
Cost investment 193 193 22C 22C
Marketable securitie 26E 26E 28C 28C
Insurance contracts in Rabbi Tru 72 72 75 75
Long-term debt 3,18¢  3,35¢ 3,28z 3,452
Cross currency swe (37 (37) 4 4
Interest rate swa 3 3 1 1
Foreign currency forward contrac 5) 5) 3 3

At December 31, 2006 and 2005, the fair valuesash@nd cash equivalents, receivables, notes Egyedide
payables, short-term debt and the current instaitsnef long-term debt approximate carrying values tb the
short-term nature of these instruments. These iteame been excluded from the table. Additionalrt&in long-
term receivables, principally insurance recovemsjdee carried at net realizable value (See Noe 25

Included in other assets are long-term marketadargies classified as available-for-sale. In gahdhe cost
investments included in the table above are noligiyliraded and their fair values are not readigterminable;
however, the Company believes that the carryingevabproximates or is less than the fair value.

The fair value of long-term debt and debt-relatedricial instruments is estimated based upon tgeive
implied forward rates as of December 31, 2006 &@b2as well as quotations from investment bankedson
current rates of debt for similar type instruments.

25. Commitments and Contingencie:

The Company is involved in a number of legal praoéegs, lawsuits and claims incidental to the normal
conduct of business, relating to such matters aguat liability, antitrust, past waste disposalqties and release
chemicals into the environment. While it is impaésiat this time to determine with certainty thémiate outcome
of these proceedings, lawsuits and claims, the Gompelieves, based on the advice of legal coutisgl adequate
provisions have been made and that the ultimaeomes will not have a material adverse effect efitmancial
position of the Company, but may have a materiakesk effect on the results of operations or clsisfin any
given accounting period.

Plumbing Actions

CNA Holdings, Inc. (“CNA Holdings”), a U.S. subsaty of the Company, which included the U.S. busines
now conducted by the Ticona segment, along witHl &ieCompany (“Shell”), E.I. DuPont de Nemoursdan
Company (“DuPont”) and others, has been a deferidamseries of lawsuits, including a number oslactions,
alleging that plastics manufactured by these conegahat were utilized in the production of pluntipsystems for
residential property were defective or caused gliembing systems to fail. Based on, among othegthithe
findings of outside experts and the successfubfiJécona’s acetal copolymer in similar applicason
CNA Holdings does not believe Ticona's acetal cppuadr was defective or caused the plumbing systerfailt In
many cases
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CNA Holdings’ exposure may be limited by invocatioithe statute of limitations since CNA Holdingsased
selling the resin for use in the plumbing systemsiie-built homes during 1986 and in manufactureches during
1990.

CNA Holdings has been named a defendant in tertipeitelass actions, as well as a defendant in other
non-class actions filed in ten states, the U.SgiMitslands and Canada. In these actions, thetjftaitypically have
sought recovery for alleged property damages anshine cases, additional damages under the Texzpe
Trade Practices Act or similar type statutes. Dasregounts have not been specified.

In November 1995, CNA Holdings, DuPont and Shelessd into national class action settlements, whimbe
been approved by the courts. The settlementsarathé replacement of plumbing systems of claimarmts have
had qualifying leaks, as well as reimbursementeéotain leak damage. Furthermore, the three coiapduad
agreed to fund these replacements and reimbursemprd $950 million. As of December 31, 2006, dhygregate
funding is $1,093 million due to additional contritons and funding commitments made primarily byeotparties.
There are additional pending lawsuits in approxétyaten jurisdictions, not covered by this settlam&owever,
these cases do not involve (either individuallymothe aggregate) a large number of homes, an@dnepany does
not expect the obligations arising from these latsdo have a material adverse effect on its fimammosition,
results of operations or cash flows.

In addition, a lawsuit filed in November 1989 inlB&are Chancery Court, between CNA Holdings anibuai
of its insurance companies relating to all claimsuired and to be incurred for the product liapiéikposure led to a
partial declaratory judgment in CNA Holdings’ favor

CNA Holdings has accrued its best estimate offitge of the plumbing actions. At December 31, 2006
2005, the Company had remaining accruals of $6Bomiand $68 million, respectively, for this maitef which
$4 million and $6 million, respectively, is includien current liabilities. The Company believes ttregt plumbing
actions are adequately provided for in the Companghsolidated financial statements and that théyat have a
material adverse effect on our financial positidowever, if the Company were to incur an additiactedrge for thi
matter, such a charge would not be expected to hawaterial adverse effect on our financial positisut may hav
a material adverse effect on the results of oparator cash flows in any given accounting period.

The Company has reached settlements with CNA Hoddimsurers specifying their responsibility foete
claims; as a result, the Company has recordedvaales relating to the anticipated recoveries fo@main third
party insurance carriers. These receivables amdbas the probability of collection, an opinionestternal counsel,
the settlement agreements with the Company’s inseraarriers whose coverage level exceeds thevedites and
the status of current discussions with other insteacarriers. As of December 31, 2006 and 2005Ctrepany has
$23 million and $37 million, respectively, of reeables related to a settlement with an insuranogecaThis
receivable is recorded within other assets.

Sorbates Antitrust Actions

In May 2002, the European Commission informed Heeohits intent to investigate officially the satbs
industry. In early January 2003, the European Casiomn served Hoechst, Nutrinova, Inc., a U.S. slidnsi of
Nutrinova Nutrition Specialties & Food Ingredie@sbH, previously a wholly owned subsidiary of Hogtgland ¢
number of competitors with a statement of objecialeging unlawful, anticompetitive behavior affag the
European sorbates market. In October 2003, thepearoCommission ruled that Hoechst, Chisso Corjoorat
Daicel Chemical Industries Ltd., The Nippon Synith&hemical Industry Co. Ltd. and Ueno Fine Chelsica
Industry Ltd. operated a cartel in the Europeaba®s market between 1979 and 1996. The Europeamidsion
imposed a total fine of €138 million, of which €8fllion was assessed against Hoechst. The casesadMitrinova
was closed. The fine against Hoechst is basedeRktinopean Commission’s finding that Hoechst daggjnalify
under the leniency policy, is a repeat violator,andether with Daicel, was a co-conspirator. Irekttst’s favor, the
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European Commission gave a discount for cooperdatitige investigation. Hoechst appealed the Eunopea
Commission’s decision in December 2003, and thpeabis still pending.

In addition, several civil antitrust actions by Isates customers, seeking monetary damages andretieéfor
alleged conduct involving the sorbates industryehiaeen filed in U.S. state and federal courts ngriioechst,
Nutrinova, and our other subsidiaries, as wellthgrosorbates manufacturers, as defendants. Thésasahave al
been either settled or dismissed. The only otheafe action previously pendingreeman v. Daicel et a).had
been dismissed. The plaintiffs lost their appeah®Supreme Court of Tennessee in August 2005 awne since
filed a motion for leave.

In July 2001, Hoechst and Nutrinova entered intagreement with the Attorneys General of 33 states,
pursuant to which the statutes of limitations wetked pending the states’ investigations. Thissagnent expired in
July 2003. Since October 2002, the Attorneys GerieraNew York, Illinois, Ohio, Nevada, Utah andalldb filed
suit on behalf of indirect purchasers in their exdjve states. The Utah, Nevada and Idaho actians been
dismissed as to Hoechst, Nutrinova and the Compamyotion for reconsideration is pending in Nevatlae Ohio
and lllinois actions have been settled and theddattion was dismissed in February 2005. The Nevk ‘éotion,
New York v. Daicel Chemical Industries Ltd., eiwhich was pending in the New York State SupremerCou
New York County was dismissed in August 2005. ThesvN ork Attorney General appealed the decisionismiss
the case, which is currently pending.

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates antitrust matters, including the statugogrnment investigations, as well as civil clafited and settled,
the Company has remaining accruals at Decembet08B, of $148 million. This amount is included inmmnt
liabilities for the estimated loss relative to thistter. At December 31, 2005, the accrual was $iilion. The
change in the accrual amounts is primarily duduct@iations in the currency exchange rate betwieertS. dollar
and the euro. Although the outcome of this mattemot be predicted with certainty, the Comparyest estimate
the range of possible additional future lossesfaras$ (in excess of amounts already accrued), dictpany that
may result from the above noted governmental pidiogs, as of December 31, 2006 is between $0 miliod
$9 million. The estimated range of such possibtertilosses is the Company'’s best estimate bas#teadvice of
external counsel taking into consideration potéfiti@s and claims, both civil and criminal thatyrze imposed or
made in other jurisdictions.

Pursuant to the Demerger Agreement with Hoechdgnéee AG was assigned the obligation relatedeto th
sorbates antitrust matter. However, Hoechst ageawtlemnify Celanese AG for 80% of any costs Cetemmay
incur relative to this matter. Accordingly, Celae&sG has recognized a receivable from Hoechst and a
corresponding contribution of capital, net of thwm this indemnification. As of December 31, 2G0&l 2005, the
Company has receivables, recorded within curresgtasrelating to the sorbates indemnification fiéoechst
totaling $118 million and $103 million, respectiyeThe Company believes that any resulting liab#it net of
amounts recoverable from Hoechst, will not, indiggregate, have a material adverse effect omiasmdial position,
but may have a material adverse effect on thetsestibperations or cash flows in any given period.

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petregtical Development Corporation — Taiwan Kaohsiung
District Court. On May 9, 1999, Celanese International Corpondiled a private criminal action for patent
infringement against China Petrochemical Develogn@amporation, or CPDC, alleging that CPDC infridge
Celanese International Corporation’s patent coggettie manufacture of acetic acid. Celanese Intemalt
Corporation also filed a supplementary civil bréfich, in view of changes in Taiwanese patent lavas
subsequently converted to a civil action allegiagndges against CPDC based on a period of infringeoaieen
years,1991-2000, and based on CPDC'’s own data and agedpo the Taiwanese securities and exchange
commission. Celanese International Corporationteavas held valid by the Taiwanese patent offie.

August 31, 2005 a Taiwanese court held that CPD@ged Celanese International Corporation’s acatid
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patent and awarded Celanese International Corparapproximately $28 million (plus interest of &hdllion) for
the period of 1995 through 1999. The judgment e tappealed. The Company will not record incorse@ated
with this favorable judgment until cash is receiv€®DC has recently filed three patent cancellagictions seeking
decisions to revoke the patents that are at isstieeilitigation. The Company believes that thesmas are without
merit and intends to vigorously oppose such actions

Shareholder Litigation

A number of minority shareholders of CAG have filad/suits in the Frankfurt District Court that, angoother
things, request the court to set aside sharehoddetutions passed at the extraordinary generalingeleeld on
July 30 and 31, 2004, as well as the confirmatesplutions passed at the annual general meetidgpheWay 19
and 20, 2005. On March 6, 2006, the Purchaser &t €igned a settlement agreement with eleven ntynori
shareholders who had filed such lawsuits (the f&atnt Agreement I”). Pursuant to the SettlememneAment, the
plaintiffs agreed to withdraw the actions to whibky were a party and to recognize the validitthef Domination
Agreement in exchange for the Purchaser to oftest|€51.00 per share as cash consideration tosbacbholder
who would cease to be a shareholder in the coofakie Squeeze-Out. The Purchaser further agreethke early
payment of the guaranteed annual payment pursoidhné tDomination Agreement for the financial ye@02/2006,
ending on September 30, 2006. Such guaranteed lgpengraent normally would have come due following th
annual general meeting in 2007; however, pursua8tttlement Agreement |, it was made on the liestking day
following CAG’s annual general meeting that commezhon May 30, 2006 (See Note 2). In exchange ®etrly
compensation payment, the respective minority $tedder had to declare that (i) their claim for pannof
compensation for the financial year 2005/2006 pamsto the Domination Agreement is settled by sesuthy
payment and that (ii) in this respect, they inddyntiie Purchaser against compensation claims bylegal
successors to their shares.

Of the twenty-seven lawsuits contesting the shddenaesolutions passed at the annual general ngeledld
May 19-20, 2005, two were withdrawn in conjunctigith the Purchaser’s acquisition of 5.9 million CABGares
from two shareholders in August 2005 and anothehsae been withdrawn pursuant to Settlement Ageaéin
(See Note 2). In February 2006, the Frankfurt @istCourt ruled to dismiss all challenges contastime
confirmatory resolutions and upheld only the chajke regarding the ratification of the acts of thenmbers of the
board of management and the supervisory board. @gg@aled the decision with respect to the ratificatThree
plaintiff shareholders appealed the decision orcthdirmatory resolutions, however, two plaintiffsgeholders
agreed in Settlement Agreement Il (see below) todvaw their actions.

CAG is also a defendant in four actions filed ia #rankfurt District Court requesting that the ¢aleclare
some or all of the shareholder resolutions pass#teaxtraordinary general meeting on July 302hd004 null
and void, based on allegations that certain fom@glirements necessary in connection with theatioih to the
extraordinary general meeting had been violateé. Hfankfurt District Court has suspended the prdicgs
regarding the resolutions passed at the July 3@14 extraordinary general meeting described absveng as th
lawsuits contesting the confirmatory resolutions pending.

Based upon the information available as of Febr@&r2007, the outcome of the foregoing proceeduagsot
be predicted with certainty.

The amounts of the fair cash compensation andeofitiaranteed annual payment offered under the Cadimim
Agreement may be increased in special award praegechitiated by minority shareholders, which niasther
reduce the funds the Purchaser can otherwise nvaialae to the Company. As of March 30, 2005, salve
minority shareholders of CAG had initiated speaiabrd proceedings seeking the court’s review oftheunts of
the fair cash compensation and of the guaranteedahipayment offered under the Domination Agreemsta
result of these proceedings, the amount of thecksh consideration and the guaranteed annual payfiered
under the Domination Agreement could be increasetthé court so that all minority shareholders, inlihg those
who have already tendered their shares into thedatary offer and have received the fair cash
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compensation could claim the respective higher artsoThe court dismissed all of these proceedindgarch
2005 on the grounds of inadmissibility. Thirty-targlaintiffs appealed the dismissal, and in Jan2a66, twenty-
three of these appeals were granted by the colety Were remanded back to the court of first instawhere the
valuation will be further reviewed. On December 2@06, the court of first instance appointed areeix{p help
determine the value of CAG.

The shareholders’ resolution approving the Squ&aztepassed at the shareholders’ meeting on Mag(Bl6
was challenged in June 2006 by seventeen actioset taside such resolution. In addition, a null aoid action wa:
served upon CAG in November 2006. The Squeezer@utjred registration in the commercial registed anch
registration was not possible while the lawsuitseygending. Therefore, CAG initiated fast tracleesle
proceedings asking the court to find that the latsslid not prevent registration of the Squeeze-Ohe court of
first instance granted the motion regarding th@astto set aside the shareholders’ resolutionririag dated
October 10, 2006 that was appealed by plaintiffefalders. In a ruling dated November 30, 2006 cthet of first
instance also granted the motion with respecteathil and void action.

On December 22, 2006, the Purchaser and CAG sigisettiement agreement with the plaintiff sharedisd
challenging the shareholders’ resolution approviregSqueeze-Out (“Settlement Agreement II”). Punsta
Settlement Agreement Il, the plaintiffs agreed tthdraw their actions and to drop their complaintexchange for
the Purchaser agreeing to pay the guaranteed diVifie the fiscal year ended on September 30, 20@060se
minority shareholders who had not yet requestely eayment of such dividend and to pay a pro rhtae of the
guaranteed dividend for the first five months & ftscal year ending on September 30, 2007 to mlbrity
shareholders. The Purchaser further agreed to mdkaation in the amount of €0.5 million to a ctyaro
introduce, upon request by plaintiffs, into the advaroceedings regarding the cash compensatiothenguarantee
dividend under the Domination Agreement the proggegoverning the January 20, 2005, listing onNN&E of
the shares of the Company and to accord the sqdkeegaminority shareholders preferential treatmgmwithin
three years after effectiveness of the Squéazigthe shares of CAG were to be listed on a séxckange again. /
a result of the effective registration of the Sqee®ut in the commercial register in December 2806 Company
acquired the remaining 2% of CAG in January 2007.

Guarantees

The Company has agreed to guarantee or indemnity glrties for environmental and other liabilitisrsuant
to a variety of agreements, including asset anthbas divestiture agreements, leases, settlemesgmgnts, and
various agreements with affiliated companies. Aligio many of these obligations contain monetaryartithe
limitations, others do not provide such limitations

The Company has accrued for all probable and redpestimable losses associated with all knowrtergbr
claims that have been brought to its attention ($ate 18).

These known obligations include the following:

Demerger Obligations

The Company has obligations to indemnify Hoechsvéwious liabilities under the Demerger Agreemesnt
follows:

« The Company agreed to indemnify Hoechst for envirental liabilities associated with contaminatioisiag
under 19 divestiture agreements entered into bychkterior to the demerge

The Company’s obligation to indemnify Hoechst ibjsat to the following thresholds:

* The Company will indemnify Hoechst against thoailities up tc€250 million;
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« Hoechst will bear those liabilities exceeding €2&ilion, however the Company will reimburse Hoecfust
one-third of those liabilities for amounts that exc«€750 million in the aggregat

The aggregate maximum amount of environmental imdéations under the remaining divestiture agreetse
that provide for monetary limits is approximately5@ million. Three of the divested agreements dgonavide for
monetary limits.

Based on the estimate of the probability of losdaurthis indemnification, the Company had reseofes
$33 million and $33 million as of December 31, 2@®@ 2005, respectively, for this contingency. Veéhibie
Company is unable reasonably to determine the pitityaof loss or estimate such loss under an indiication,
the Company has not recognized any related lisdsl({See Note 18).

The Company has also undertaken in the Demergexehgent to indemnify Hoechst to the extent that Heec
is required to discharge liabilities, including téabilities, associated with businesses that vieckided in the
demerger where such liabilities were not demerded,to legal restrictions on the transfers of dterhs. These
indemnities do not provide for any monetary or tiingtations. The Company has not provided for egserves
associated with this indemnification. There wergpagments made to Hoechst during the years endeenier 31
2006 and 2005, the nine months ended Decembei084, &hd the three months ended March 31, 2004rinemdior
with this indemnification.

Divestiture Obligations

The Company and its predecessor companies agréedetmnify third party purchasers of former bussess
and assets for various pre-closing conditions, elsag for breaches of representations, warraatigiscovenants.
Such liabilities also include environmental liatyiliproduct liability, antitrust and other liabiés. These
indemnifications and guarantees represent starmentlactual terms associated with typical divestitagreements
and, other than environmental liabilities, the Campdoes not believe that they expose the Commaagyt
significant risk.

The Company and the Predecessor have divested ousneusinesses, investments and facilities, through
agreements containing indemnifications or guarante¢he purchasers. Many of the obligations comadnetary
and/or time limitations, ranging from one yearhuty years. The aggregate amount of guaranteesdao for
under these agreements is approximately $2.3 bifioof December 31, 2006. Other agreements dprowide for
any monetary or time limitations.

Based on historical claims experience and its kedge of the sites and businesses involved, the @oynp
believes that it is adequately reserved for thesttars. As of December 31, 2006 and 2005, the Coynbas
reserves in the aggregate of $44 million and $34amj respectively, for environmental matters.

Plumbing Insurance Indemnifications

CAG entered into agreements with insurance compasiated to product liability settlements asseclatith
Celcon® plumbing claims. These agreements, except tho$eimgblvent insurance companies, require the
Company to indemnify and/alefend these insurance companies in the eventhiihdiparties seek additional mor
for matters released in these agreements. The imifleations in these agreements do not providdifoe
limitations.

In certain of the agreements, CAG received a fs@tliement amount. The indemnities under thesecamnts
generally are limited to, but in some cases aratgréhan, the amount received in settlement filwarinisurance
company. The maximum exposure under these inderatidns is $95 million. Other settlement agreembatse no
stated limits.
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There are other agreements whereby the settlinggnagreed to pay a fixed percentage of claimsréiate to
that insurer’s policies. The Company has provigettmnifications to the insurers for amounts paidxoess of the
settlement percentage. These indemnifications dpnowide for monetary or time limitations.

The Company has reserves associated with thesagiriability claims. Se@lumbing Actionsabove.

Polyester Staple Antitrust Litigation

CNA Holdings, the successor in interest to Hoe€ledinese Corporation (*HCC”), CAC and CAG
(collectively, the “Celanese Entities”) and Hoech& (“HAG"), the former parent of HCC, were namesl a
defendants in two actions (involving 25 individgalrticipants) filed in September 2006 by U.S. pasgrs of
polyester staple fibers manufactured and sold b Hlhe actions allege that the defendants partieipm a
conspiracy to fix prices, rig bids and allocatetousers of polyester staple sold in the United Stafbese actions
have been consolidated for pre-trial discovery bjudti-District Litigation Panel in the United St District Court
for the Western District of North Carolina and atgled In re Polyester Staple Antitrust LitigatidnDL 1516.
Already pending in that consolidated proceedingfieeother actions commenced by five other alleged
U.S. purchasers of polyester staple fibers manufadtand sold by the Celanese Entities, which allsge
defendants’ participation in the conspiracy.

In 1998 HCC sold its polyester staple businessaasgb its sale of its Film & Fibers Division to K@, Inc. In a
complaint now pending against the Celanese EntiiesHAG in the United States District Court foe tBouthern
District of New York, Koch Industries, Inc., Kosa\B (“KoSa”), Arteva Specialties, S.A.R.L. (“Artev@pecialties)
and Arteva Services, S.A.R.L. seek, among othagthiindemnification under the asset purchase agee
pursuant to which KoSa and Arteva Specialties abteg@urchase defendants’ polyester business fdaaiages
related to the defendants’ participation in, aritlifa to disclose, the alleged conspiracy, or akévely, rescission
of the agreement.

Celanese does not believe that the Celanese Ereitigaged in any conduct that should result inlitigin
these actions. However, the outcome of the foregatiions cannot be predicted with certainty. Weele that any
resulting liabilities from an adverse result wititnin the aggregate, have a material adversetedfeour financial
position, but may have a material adverse effedherresults of operations in any given period.

Other Obligations

» The Company is secondarily liable under a leaseeagent pursuant to which the Company has assigned a
direct obligation to a third party. The lease assdity the third party expires on April 30, 2012eTbase
liability for the period from January 1, 2007 to80, 2012 is estimated to be approximately $4lion.

« The Company has agreed to indemnify various insgraarriers, for amounts not in excess of theesattht:
received, from claims made against these carridrsexjuent to the settlement. The aggregate améunt o
guarantees under these settlements is approxintt8lynillion, which is unlimited in tern

As indemnification obligations often depend on dleeurrence of unpredictable future events, theréutosts
associated with them cannot be determined atithis However, the Company were to incur additiarterges for
these matters, such charges may have a materiaissdeffect on the financial position, results pémtions or cash
flows of the Company in any given accounting period

Other Matters

In the normal course of business, the Company &iriey commitments to purchase goods and servioesa
fixed period of time. The Company maintains a nundfétake-or-pay” contracts for the purchase ofi raaterials
and utilities. As of December 31, 2006, there wartstanding future commitments of approximately282, million
under take-or-pay contracts. The Company doesxpaat to incur any losses under these contractuahgements
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and historically has not incurred any material ésselated to these contracts. Additionally, aB@fember 31,
2006, there were outstanding commitments relabnzapital projects of approximately $61 million.

As of December 31, 2006, Celanese Ltd. and/or CNdidgs, Inc., both U.S. subsidiaries of the Conypame
defendants in approximately 647 asbestos casemditine year ended December 31, 2006, 90 new ea=resfiled
against the Company and 79 cases were resolveduBeenany of these cases involve numerous plaintiié
Company is subject to claims significantly in exxefthe number of actual cases. The Company lsasves for
defense costs related to claims arising from thesters. The Company believes that there is naifsignt
exposure related to these matters.

During the year ended December 31, 2005, the Coynganorded a gain of $36 million from the settletnan
transportation-related antitrust matters. This ambewas recorded against cost of sales.

Under the transaction and monitoring fee agreersoisor services agreement, the Company has agreed
indemnify the Advisor and its affiliates and thesspective partners, members, directors, offiergloyees, agents
and representatives for any and all losses relaisgrvices contemplated by these agreementsharehgagement
of the Advisor pursuant to, and the performancéhleyAdvisor or the services contemplated by, tlaggeements.
The Company has also agreed under the transacttbmanitoring fee agreement/sponsor services agrneeto
reimburse the Advisor and its affiliates for thekpenses incurred in connection with the servicesiged under
these agreements or in connection with their ownprar subsequent sale of Celanese Corporatiok $¢8ee
Note 28).

The Company entered into an agreement with Goldi®aohs & Co. oHG, an affiliate of Goldman, Sachs an
Co., on December 15, 2003 (the "Goldman Sachs Emgagt Letter”), pursuant to which Goldman Sachsdat
the Company’s financial advisor in connection vtk tender offer. Pursuant to the terms of the @ald Sachs
Engagement Letter, in March 2004, CAG paid GoldiBaohs a financial advisory fee equal to $13 milhod a
discretionary bonus equal to $5 million, upon canmation of the tender offer. In addition, CAG agr¢e
reimburse Goldman Sachs for all its reasonableresgmand to indemnify Goldman Sachs and relatesbpsifor a
direct damages arising in connection with GoldmaohS Engagement Letter.

Export Control Investigation

From time to time, certain of the Company’s foreggiosidiaries made sales of acetate, sweeteneofnder
products to customers in countries that are or ipageiously been subject to sanctions and embargusssed by
the U.S. government. These countries include Cuda, Sudan and Syria, four countries currentiynidieed by the
U.S. State Department as terrorist-sponsoringstaid other countries that previously have beemtified by the
U.S. State Department as terrorist-sponsoringsstatecountries to which sales have been regulatednnection
with other foreign policy concerns. In Septembed2dhe Company began an investigation of thessaictions ar
initially identified approximately $10 million ofedes by its foreign subsidiaries to the above-gfeed countries.
The Company now believes that approximately $5ionilbf these sales were in violation of U.S. lawegulation.
The violations uncovered by the investigation idewapproximately $180,000 of sales of emulsiorSuba by two
of the Company’s foreign subsidiaries. Sales to&Caite violations of the U.S. Treasury Departme@ffice of
Foreign Assets Control, or OFAC, regulations. Idiidn, the Company determined that its sales efficTurkey
sold polymer products to companies in Iran and&ymicluding indirectly selling product through ettcompanies
located in non-embargoed countries. Certain ofgtiessactions involved an intentional violatiortted Companys
policies and federal regulations by employees siftzsidiary in Turkey.

The Company voluntarily disclosed these mattethédJ.S. Treasury Department and the U.S. Depattofen
Commerce. The Company immediately took correctat®as, including dismissal of responsible indiadky
directives to senior business leaders prohibitinghssales, enhancement of the business conducypiining in
the area of export control, as well as modificaditmits accounting systems that are intendedeawegmnt the initiatio
of sales to countries that are subject to the Ur&asury Department or the U.S. Department of Coroene
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restrictions. The Company, in conjunction with édescounsel, concluded an internal investigatiotheffacts and

circumstances surrounding the illegal export issAesa result of this investigation, the Companyg teaminated an
employee and liquidated its subsidiary in Turkelye Tompany communicated the results of its invattg to the

federal authorities responsible for these matters.

By letter dated December 12, 2006, the U.S. Departrof Commerce, Bureau of Industry and Securiffic®
of Export Enforcement (“OEE”") informed the Compahst it had completed its investigation and issa&earning
with respect to one of the transactions that thea@my voluntarily disclosed. OEE confirmed in tharming letter
that it would be closing the matter and decidedtoatssess any fines or monetary penalties or tleéematter for
criminal or administrative prosecution. While neitthe OEE nor the Office of Foreign Assets Cost(DFAC”)
has issued, or is likely to issue, a formal decisia all of the transactions that we disclosedhéat, based on the
advice of outside counsel we believe that OEE aRA©do not intend to continue their investigatiaishese othe
transactions and we may consider the matters tdosed.

26. Supplemental Cash Flow Information

Successo Predecessol
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004

(In $ millions)
Cash paid for

Taxes, net of refunc 101 65 25 14
Interest, net of amounts capitaliz 23¢ 30¢ 184 48
Noncash investing and financing activiti

Fair value adjustment to securities
availablefor-sale,net of tax 13 3 (7 7
Settlement of demerger liability, net of t 3 5 3 —
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27. Business and Geographical Segments
Information with respect to the industry segmestas follows:
Chemical Acetate Performance  Total Other

Products Products Ticona  Products Segment Activities Reconciliation Consolidatec
(In $ millions)

Successol
As of and for the year endec
December 31, 2006:

Sales to external custome 4,60¢ 70C 91t 17€¢ 6,39¢ 257 — 6,65¢
Inter-segment revenue 134 — — — 134 — (139 —
Earnings (loss) from continuing

operations before tax and

minority interests 70¢ 12¢ 201 49 1,087 (429 — 664
Depreciation and Amortizatic 15¢E 24 65 15 25¢ 24 — 283
Capital expenditure 14z 73 27 2 244 8 — 252
Other charges (gains), r 7 (€D} (6) — — 10 — 10
Goodwill and intangible asse 557 183  42¢ 14C  1,30¢ 29 — 1,33¢
Total asset 3,48¢ 711 1,58¢ 361 6,14t 1,75C — 7,89¢
As of and for the year endec

December 31, 2005:
Sales to external custome 4,16: 65¢ 887 18C 5,88¢ 144 — 6,03
Inter-segment revenue 13€ — — — 13€ — (13€) —
Earnings (loss) from continuing

operations before tax and

minority interest: 667 71 11€ 46 90C (52€) — 374
Depreciation and Amortizatic 167 29 60 13 26¢ 17 — 28¢€
Capital expenditure 111 35 54 3 203 9 — 212
Other charges (gains), r 18 9 8 — 19 47 — 66
Goodwill and intangible asse 56¢ 21€  46¢€ 14C 1,39 37 — 1,43(
Total asset 3,28( 691 1,58 342 5,89€¢ 1,54¢ — 7,44k
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Chemical Acetate Performance  Total Other
Products Products Ticona Products Segment Activities Reconciliation Consolidatec
(In $ millions)

For the nine months endec
December 31, 2004

Sales to external custome 2,46¢ 441 63€ 131  3,67: 45 — 3,71¢
Inter-segment revenue 82 — — — 82 — (82 —
Earnings (loss) from continuing

operations before tax and

minority interest: 26& (13) 26 15 29:¢ (473 — (180)
Depreciation and Amortizatic 89 30 48 10 177 4 — 181
Capital expenditure 59 31 64 3 157 3 — 16C
Other charges (gains), r 3 41 37 — 81 1 — 82
Predecessor
For the three months endec

March 31, 2004
Sales to external custome 78C 147 227 44  1,19¢ 11 — 1,20¢
Inter-segment revenue 29 — — — 29 — (29 —
Earnings (loss) from continuing

operations before tax and

minority interests 63 4 45 11 122 (57) — 66
Depreciation and Amortizatic 39 11 16 2 68 2 — 70
Capital expenditure 15 8 20 — 43 1 — 44
Other charges (gains), r 1 — 1 — 2 26 — 28

Business Segments

Chemical Productgrimarily produces and supplies acetyl productsluiting acetic acid, vinyl acetate
monomer and polyvinyl alcohol; specialty and oxodurcts, including organic solvents and other intatiates;

Acetate Productprimarily produces and supplies acetate filamentaoetate tow;

Ticona,the technical polymers segment, develops and sgpalbroad portfolio of high performance technical
polymers; and

Performance Productsonsists of Nutrinova, the high intensity sweeterat food protection ingredients
business.

The segment management reporting and controllistesys are based on the same accounting policibeses
described in the summary of significant accounpinticies in Note 4. The Company evaluates perfocadrased ¢
operating profit, net earnings (loss), cash flowd ather measures of financial performance repantedcordance
with U.S. GAAP.

Sales and revenues related to transactions betseggnents are generally recorded at values thabzippate
third-party selling prices. Capital expendituregressent the purchase of property, plant and equipme
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The other activities column includes (a) operatiohsertain other operating entities and theirtelaassets,
liabilities, revenues and expenses, (b) ancillarsitesses as well as companies which provide infictsre
services, (c) assets and liabilities not allocateal segment, (d) corporate center costs for stigpovices such as
legal, accounting and treasury functions and (&ré&st income or expense associated with finaredngities of the
Company.

Geographical Segments

Revenues and long-term assets are allocated tdri@sibased on the location of the business. Thawing
table presents financial information based on #@ggaphic location of Celanese’s facilities:

Successor Predecessor
As of and for the As of and for the For the Nine For the Three
Year Ended Year Ended Months Ended Months Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions)
Net sales
United State: 2,14¢ 2,04¢ 1,252 413
Non-United States 4,50¢ 3,981 2,46¢€ 79€
Total 6,65¢ 6,03: 3,71¢ 1,20¢
Significant Non-United States net sales
sources include
Germany 2,251 1,897 1,25¢ 41¢€
Singapore 771 69€ 41¢ 12¢
Canade 53t 43¢ 211 66
Mexico 30:s 30€ 221 65
Successo Predecessol
As of and for the As of and for the For the Nine For the Three
Year Ended Year Ended Months Ended Months Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004
(In $ millions)
Property, plant and equipment, net
United State: 861 87C
Non-United States 1,29¢ 1,161
Total 2,15t 2,031
Significant Non-United States property, pla
and equipment, net sources inclu
Germany 53C 48C
Singapore 98 10z
Canade 14¢ 16E
Mexico 13C 97
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28. Transactions and Relationships with Affiliats and Related Parties

The Company is a party to various transactions affitiated companies. Companies in which the Conyplaa:
an investment accounted for under the cost or gquétthod of accounting, are considered Affiliaisy
transactions or balances with such companies argidered Affiliate transactions. The following tablrepresent tl
Company’s transactions with Affiliates for the et$ presented:

Successo Predecessol
Nine Months Three Months
Year Ended Year Ended Ended Ended
December 31 December 31 December 31 March 31,
2006 2005 2004 2004

(In $ millions)
Statements of Operations

Purchases from Affiliates(: 274 29C 232 77
Sales to Affiliates(1 12¢ 157 13t 42
Interest income from Affiliate 1 1 1 —
Interest expense to Affiliate 5 3 3 —
Successo!

As of As of
December 31 December 31

2006 2005

(In $ millions)
Balance Sheets

Trade and other receivables from Affilia 28 31
Current notes receivable (including interest) fraffiliates 41 39
Total receivables from Affiliate 69 70
Accounts payable and other liabilities due Affidia 24 55
Shor-term borrowings from Affiliates(2 182 13t
Total due Affiliates 20€ 19C

(1) Purchases/Sales from/to Affiliat

Purchases and sales from/to Affiliates are accaliuteat prices which, in the opinion of the Compan
approximate those charged to third party custorfoersimilar goods or service

(2) Shor-term borrowings from Affiliates (See Note 1

The Company has agreements with certain Affiligpeisnarily Infraserv entities, whereby excess Adtié cash
is lent to and managed by the Company, at variabdeest rates governed by those agreements.

Upon closing of the Acquisition, the Company endergo a transaction and monitoring fee agreemeétfi thie
Advisor, an affiliate of the Blackstone Group (tf8ponsor”). Under the agreement, the Advisor agtequovide
monitoring services to the Company for a 12 yeaioge Also, the Advisor may receive additional canpation for
providing investment banking or other advisory 8a¥% provided to the Company by the Advisor or ahis
affiliates, and may be reimbursed for certain espsnhin connection with any specific acquisitiomedtiture,
refinancing, recapitalization, or similar transaatiIn connection with the completion of the irlifblic offering,
the parties amended and restated the transactibmanitoring fee agreement to terminate the moinigpservices
and all obligations to pay future monitoring fe@sl gaid the Advisor $35 million. The Company alsdidp
$10 million to the Advisor for the 2005 monitorifee. The transaction based agreement remainseoteff
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Also in connection with the Acquisition, the Compassued $200 million mandatorily redeemable prefr
stock to an affiliate of Banc of America SecuritidsC. The mandatorily redeemable preferred shamew
redeemed using the proceeds from the senior sutadedi notes issued July 1, 2004. Banc of Americai8es
LLC was also an initial purchaser of the seniorsdimated notes and the senior discount notessaad affiliate of
a lender under the amended and restated seniat feretities. Banc of America Securities LLC is affiliate of BA
Capital Investors Fund, L.P., one of the Origina&®holders (See Note 16).

In connection with the acquisition of Vinamul, tBempany paid the Advisor a fee of $2 million, whighs
included in the computation of the purchase prizelie acquisition. In connection with the acquasitof Acetex,
the Company paid the Advisor an initial fee of $illion. Additional fees of $3 million were paid iugust 2005 to
the Advisor upon the successful completion of #aguisition. In addition, the Company has paidAkgisor
aggregate fees of approximately €3 million (appmeadely $4 million) in connection with the Compasgcquisitiot
of 5.9 million additional CAG shares in August 20@ee Note 2).

During the year ended December 31, 2006 and 2885;tmpany reimbursed the Advisor approximately
$0 million and $2 million, respectively, for othewsts.

Commencing in September 2005, the Company fileégidRation Statement on Form S-1 and amendments to
that Registration Statement with the SEC on bedfalfie Original Shareholders (the “Resale Offer)qglirsuant to
the terms of the Amended and Restated RegistrRigits Agreement (“Registration Rights Agreemengjed as
of January 26, 2005, between the Company and tiggn@r Shareholders. Pursuant to the terms of thgidtration
Rights Agreement, the Company paid certain feessapénses incurred in connection with the Resalering,
which amounted to approximately $1 million.

29. Consolidating Guarantor Financial Information

In September 2004, Crystal US Holdings 3 LLC angs@d US Sub 3 Corp (the “Issuers”) both wholly @an
subsidiaries of Celanese Corporation issued seisoount notes (the “Notes”) for gross proceed$5if3 million
(See Note 16). Effective March 2005, Celanese Gatjm (the “Parent Guarantor”) guaranteed the Bloterder
that the financial information required to be filedder the indenture can be filed by the Compatherahan the
Issuers. No other subsidiaries guaranteed thess.not

The Parent Guarantor was formed on February 24,20@ the Issuers were formed in September 200, T
Parent Guarantor and the Issuers held no assetoaddcted no operations prior to the acquisitibthe CAG
Shares. Prior to the Acquisition, the Parent Guaramad no independent assets or operations. Acggydthere is
no financial information for the Parent Guarantothe Issuers for the periods prior to the nine theended
December 31, 2004.

The following consolidating financial statements presented in the provided form because:

(i) the Issuers are wholly owned subsidiaries efRarent Guarantor; (ii) the guarantee is consitlierde
full and unconditional, that is, if the Issuerd fai make a scheduled payment, the Parent Guarantdigated
to make the scheduled payment immediately anfieif tio not, any holder of notes may immediatelpdpsuit
directly against the Parent Guarantor for payméatl@amounts due and payable.

Separate financial statements and other disclosmmserning the Parent Guarantor are not presémteaiise
the Company does not believe that such informasionaterial to investors.
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Consolidating Statement of Operations Information

Net sales
Cost of sale:

Gross profit
Selling, general and administrative exper
Amortization of intangible assets (customer relpa
Research and development exper
Other (charges) gains, ni
Insurance recoveries associated with plumbing ¢
Restructuring, impairment and other (charges) ¢
Foreign exchange loss, r
Loss on disposition of assets, |

Operating profit (loss
Equity in net earnings of affiliate
Interest expens
Interest incomt
Other income (expense), r
Earnings from continuing operations before tax a
minority interests
Income tax (provision) benet
Earnings from continuing operations before minol
interests
Minority interests
Earnings from continuing operatio
Loss from discontinued operatio
Net earning:

Successor
For the Year Ended December 31, 2006
Parent Non-
Guarantor Issuer Guarantors Eliminations  Consolidatec
(In $ millions)

— — 6,65¢ — 6,65¢
— — (5,219 — (5,219
e 1,442 — 1,442
6 — (532) — (53€)
— — (66) — (66)
— — (70) — (70)
— — 5 — 5
- = (15) — (15)
- - (2) — (2)
—_ — ) — )
6 — 755 — 747
414 43¢ 86 (852) 86
— ) (257) — (294)
— — 37 — 37
2 — 90 — 88
40€ 397 717 (852) 664
— 17 (270) — (259)
40€ 414 443 (852) 411
—— (4) — (4)
40€ 414 43¢ (852) 407
— — @ — @
40€ 414 43¢ (852) 40€
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Consolidating Statement of Operations Information

Successor
For the Year Ended December 31, 2005
Parent Non-
Guarantor Issuer Guarantors Eliminations  Consolidatec
(In $ millions)

Net sales — — 6,03: — 6,03:
Cost of sale: — — (4,737 — (4,73)
Gross profit — — 1,302 — 1,30z
Selling, general and administrative exper (5) — (50€) — (517)
Amortization of intangible assets (customer relpa — — (52) — (51)
Research and development exper — — (91) — (92)
Other (charges) gains, ni
Insurance recoveries associated with plumbing ¢ — — 34 — 34
Restructuring, impairment and other (charges) ¢ — — (200) — (200
Loss on disposition of assets, | — — (10 — (10)
Operating profit (loss (5) — 57¢ — 573
Equity in net earnings of affiliate 27¢ 343 61 (627) 61
Interest expens — (65) (322) — (387)
Interest incom 5 — 33 — 38
Other income (expense), r (1) — 90 — 89
Earnings from continuing operations before tax and
minority interests 277 27¢ 44C (621) 374
Income tax provisiol — — (61) — (61)
Earnings from continuing operations before minority
interests 277 27¢ 37¢ (621) 313
Minority interests — — (37) — (37)
Earnings from continuing operatio 2717 27¢ 34z (627) 27€
Earnings from discontinued operatic — — 1 — 1
Net earningt 277 27¢ 343 (627) 2717
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Consolidating Statement of Operations Information

Net sales
Cost of sale:

Gross profit
Selling, general and administrative exper
Amortization of intangible assets (customer relpa
Research and development exper
Other (charges) gains, ni
Insurance recoveries associated with plumbing ¢
Restructuring, impairment and other (charges) ¢
Foreign exchange loss, r
Gain on disposition of assets, |
Operating profi
Equity in net earnings (loss) of affiliat
Interest expens
Interest incom:
Other income (expense), r

Loss from continuing operations before
Income tax provisiol
Loss from continuing operations before minority
interests
Minority interests
Loss from continuing operatiol
Earnings from discontinued operatic
Net loss

Successor
For the Nine Months Ended December 31, 2004
Parent Non-
Guarantor  Issuer Guarantors Eliminations  Consolidatec
(In $ millions)
— — 3,71¢ — 3,71¢
— — (3,000) — (3,000
71¢ 71€
— — (4549) — (4549)
— — (43) — (43)
— — (67) — (67)
- — 1 — 1
— — (83) — (83)
— — ©) — ©)
== 3 - 3
— — 72 — 72
(209  (72) 36 274 36
(47  (16) (23¢ 2 (300)
e 26 2 24
S _— © — 12
(253  (87) (114) 274 (180)
— — (70) — (70)
(253  (87) (184) 274 (250)
— — ® — )
(2539  (87) (192) 274 (25€)
- — 5 — 5
(253  (87) (187) 274 (253)

F-77




Table of Contents

CELANESE CORPORATION AND SUBSIDIARIES
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Consolidating Statement of Operations Information

Net sales
Cost of sale:

Gross profit
Selling, general and administrative exper
Research and development expet
Other (charges) gains, ni

Restructuring, impairment and other (charges) ¢
Loss on disposition of assets, |

Operating profit
Equity in net earnings of affiliate
Interest expens
Interest incom
Other income (expense), r

Earnings from continuing operations before
Income tax provisiol

Earnings from continuing operatio
Earnings from discontinued operatic

Net earningt

Predecessor
For the Three Months Ended March 31, 2004
Parent Non-
Guarantor  Issuer Guarantors Eliminations  Consolidatec
(In $ millions)

— 1,20¢ — 1,20¢

— (975) — (975)

234 234

— (13€) — (136€)

— (23 — (23

— (28) — (28)

— @ — @)

— 46 — 46

— 12 — 12

— (6) — (6)

— 5 — 5

— 9 — 9

— 66 — 66

— (15) — (15)

— 51 — 51

— 27 — 27

— 78 — 78
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Consolidating Balance Sheet Information

Successor
As of December 31, 2006
Parent Non-
Guarantor Issuer Guarantors Eliminations  Consolidatec
(In $ millions)
ASSETS
Current asset:
Cash and cash equivalel 1 — 79C — 791
Restricted cas — — 46 — 46
Receivables
Trade receivables, n — — 1,001 — 1,001
Other receivable 1 — 48¢ (14) 47F
Inventories — — 652 — 652
Deferred income taxe — — 76 — 76
Other asset — — 69 — 69
Total current asse 2 — 3,128 (14) 3,111
Investment: 79€ 1,19 763 (1,999 763
Property, plant and equipment, | — — 2,15¢ — 2,15¢
Deferred income taxe — — 22 — 22
Other asset — 6 50C — 50€
Goodwill — — 87t — 87t
Intangible assets, n — — 463 — 463
Total asset 80C 1,201 7,901 (2,007%) 7,89t
LIABILITIES AND SHAREHOLDERS' EQUITY
Current liabilities:
Short-term borrowings and current installments o
long-term debt— third party and affiliate — — 30¢ — 30¢
Trade payable— third party and affiliate — — 82: — 82:
Other current liabilitie: 13 — 78¢ (14) 787
Deferred income taxe — — 18 — 18
Income taxes payab — (17) 29€ — 27¢
Total current liabilities 13 a7 2,23¢ (14 2,21¢
Long-term debi — 42( 2,76¢ — 3,18¢
Deferred income taxe — — 297 — 297
Benefit obligations — — 88¢ — 88¢
Other liabilities — — 442 — 442
Minority interests — — 74 — 74
Commitments and contingencies
Shareholder equity 787 79¢ 1,19¢ (1,999 787
Total liabilities and sharehold¢ equity 80C 1,201 7,901 (2,007%) 7,89¢
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Consolidating Balance Sheet Information

ASSETS
Current asset:
Cash and cash equivalel
Receivables
Trade receivables, n
Other receivable
Inventories
Deferred income taxe
Other asset
Total current asse
Investments
Property, plant and equipment, |
Deferred income taxe
Other asset
Goodwill
Intangible assets, n
Total asset

LIABILITIES AND SHAREHOLDERS ' EQUITY
Current liabilities:

Short-term borrowings and current installments of

long-term debt— third party and affiliate

Trade payable— third party and affiliate
Other current liabilitie:
Deferred income taxe
Income taxes payab

Total current liabilities

Long-term debr

Deferred income taxe

Benefit obligation:

Other liabilities

Minority interests

Commitments and contingencies
Shareholder' equity

Total liabilities and sharehold¢ equity

Successor
As of December 31, 2005
Parent Non-
Guarantor Issuer Guarantors  Eliminations  Consolidatec
(In $ millions)

1 — 38¢ — 39C
— — 91¢ — 91¢
— — 48¢ (5) 481

— 65C — 65C

— — 37 — 37
— — 91 — 91
1 — 2,57: (5) 2,56¢
23¢  61C 77t (84¢) 77t
— — 2,031 — 2,031
— — 13¢ — 13¢
— 8 494 — 502
— — 94¢ — 94¢
— — 481 — 481
23¢  61E€ 7,441 (859) 7,44E
— — 15¢ — 15¢
— — 811 — 811

4 1 787 (5) 787
— — 36 — 36
— — 224 — 224

4 1 2,01z (5) 2,01z
— 37¢ 2,90: — 3,28:
— — 28t — 28t
— — 1,12¢ — 1,12¢
— — 44C — 44C
— — 64 — 64

23t 23€ 61C (84%) 23t
23¢ 61€ 7,441 (859 7,44F
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Consolidating Statement of Cash Flows Information

Successor
For the Year Ended December 31, 2006
Parent Non-
Guarantor  Issuer  Guarantors  Eliminations  Consolidatec
(In $ millions)
Net cash provided by operating activit — — 751 — 751
Investing activities from continuing operatiol
Capital expenditures on property, plant and
equipmen — — (252) — (252
Purchases of other lo-term asset — — (43 — (43)
Net proceeds from sale of businesses and ¢ — — 23 — 23
Advances to (from) affiliates, n — — (8) — (8)
Deferred proceeds on Ticona plant reloca — — 26 — 26
Proceeds from sale of marketable secur — — 95 — 95
Purchases of marketable securi — — (65) — (65)
Increase in restricted ca — — (42 — (42
Other, ne — — (2) — (2)
Net cash used in investing activit| — — (26§) — (26¢)
Financing activities from continuing operatio
Repayments of lor-term debt — — (125) — (125)
Proceeds from lor-term deb — — 38 — 38
Shor-term borrowings (repayments), r — — 13 — 13
Dividends from subsidiar 34 34 — (68) —
Dividends to parer — (39 (39 68 —
Stock option exercise — — — 2
Dividend payments on Series A common stock and
preferred stocl (36) — — — (36)
Net cash used in financing activiti — — (10¢) — (10¢)
Exchange rate effects on cz — — 26 — 26
Net increase in cash and cash equival — — 401 — 401
Cash and cash equivalents at beginning of pe 1 — 38¢ — 39C
Cash and cash equivalents at end of pe 1 — 79C — 791
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Consolidating Statement of Cash Flows Information

Successor
For the Year Ended December 31, 2005
Parent Non-
Guarantor Issuer  Guarantors Eliminations  Consolidatec
(In $ millions)

Net cash provided by operating activit 9 1 691 — 701

Investing activities from continuing operatiol
Capital expenditures on property, plant and

equipmen — — (212 — (212
Investments in subsidiaries, r (180) 27 — 15z —
Acquisitions and related fees, net of cash acqt — — (91¢) — (91¢)
Net proceeds from sale of businesses and ¢ — — 48 — 48
Advances to (from) affiliates, n — — 21 — 21
Net proceeds from disposal of discontinued

operations — — 75 — 75
Proceeds from sale of marketable secur — — 221 — 221
Purchases of marketable securi — — (149 — (149
Other, ne — — 7 — 7

Net cash provided by (used in) investing activi (180) 27 (907) 152 (907)
Financing activities from continuing operatio
Dividend to Original Shareholders/par: (809 (599 (599 1,19¢ (804)
Proceeds from issuance of Series A common sto

net 764 — — — 764
Proceeds from issuance of preferred stock 23¢ — — — 238
Contribution from parer — 77¢ 572 (1,357 —
Repayments of lor-term debt — (207) (1,242 — (1,449
Proceeds from lor-term deb — — 16 — 16
Borrowings under senior credit facilities, 1 — — 1,13¢ — 1,13¢
Shor-term borrowings (repayments), r — — 22 — 22
Settlement of lease obligatio — — (31) — (31)
Fees associated with financi — @ (8 — 9
Dividend payments on Series A common stock and

preferred stocl (22) — — — (21)

Net cash provided by (used in) financing activi 172 (28) (13%) (159 (1449
Exchange rate effects on cz — — (98) — (98)

Net increase (decrease) in cash and cash equis 1 — (449) — (44¢)
Cash and cash equivalents at beginning of pe — — 83¢ — 83¢
1

Cash and cash equivalents at end of pe — 38¢ — 39C
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Consolidating Statement of Cash Flows Information

Net cash used in operating activit

Investing activities of continuing operatiol
Capital expenditures on property, plant and

equipmen

Acquisitions and related fees, net of cash acqt
Net proceeds on sales of businesses and ¢
Advances to (from) affiliates, n
Proceeds from sale of marketable secur
Purchases of marketable securi
Investing cash flows used in discontinued opera
Other, ne

Net cash used in investing activit|
Financing activities of continuing operatiol
Initial capitalization
Dividend to Original Shareholde
Distribution from subsidiar
Issuance of mandatorily redeemable preferred s
Repayment of mandatorily redeemable preferrec
shares
Repayments of lor-term debr
Proceeds from lor-term debr
Borrowings under senior credit facilities, 1
Shor-term borrowings (repayments), t
Issuance/(purchase) of CAG treasury st
Fees associated with financi
Loan to shareholde¢
Other, ne

Net cash (used in) provided by financing activi
Exchange rate effects on cz

Net increase in cash and cash equival
Cash and cash equivalents at beginning of pe

Cash and cash equivalents at end of pe

Successor
For the Nine Months Ended December 31, 2004
Parent Non-
Guarantor  Issuers  Guarantors Eliminations  Consolidatec
(In $ millions)
@) — (60) — (62)
— — (160) — (160)
— — (1,637 — (1,637
— — 31 — 31
— — (1) — (1)
— — 132 — 132
— — (179 — (179
— — (6) — (6)
— — @ — @
- - (1,81)) - (1,81))
— — 641* — 641
(500  — — — (500)
50C  (500) — — —
— — 20C* — 20C
(221 — — — (221)
— — (254) — (254)
— 513 1,82¢ — 2,33¢
— — 60¢& — 60¢&
18 — 18 — 36
— — 29 — 29
(25 (13 (167) - (205)
227 — (227) — —
— — 14 — 14
n  — 2,681 — 2,68¢
3 — 22 — 25
— — 83¢ — 83¢
— — 83¢ — 83¢

* Amounts included in Non-Guarantors column reprepemteeds received directly by the Non-Guarantmrs,
behalf of the Parent Guarantor. The legal issu¢h@Mmandatorily redeemable preferred stock igtaent

Guarantor
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Predecessol
For the Three Months Ended March 31, 200«
Parent Non-
Guarantor  Issuers  Guarantors  Eliminations  Consolidatec
(In $ millions)

Net cash used in operating activit — — (102 — (102

Investing activities of continuing operatiol
Capital expenditures on property, plant and

equipmen — — (44 — (44)
Advances to (from) affiliates, n — — (5) — (5)
Net proceeds from disposal of discontinued
operations — — 13¢ — 13¢
Proceeds from sale of marketable secur — — 42 — 42
Purchases of marketable securi — — (42 — (42
Other, ne — — 1 — 1
Net cash provided by investing activiti — — 91 — 91
Financing activities of continuing operatiol

Repayments of lor-term debr — — (27) — (27)

Shor-term borrowings (repayments), r — — (16) — (16)
Net cash used in financing activiti — — (43 — (43

Exchange rate effects on cz — — (1) — (1)
Net decrease in cash and cash equiva — — (55) — (55)
Cash and cash equivalents at beginning of pe — — 14¢ — 14¢
Cash and cash equivalents at end of pe — — 93 — 93
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30. Earnings (Loss) Per Share

Successo

Year Ended December 31, 200 Year Ended December 31, 200
Continuing Discontinued Net Continuing Discontinued Net
Operations Operations Earnings Operations Operations Earnings
(In $ millions, except for share and per share dafe

Net earnings 407 Q) 40€ 27¢€ 1 277
Less: cumulative undeclared

and declared preferred

stock dividend: (10 — (10 (10 — (10)
Earnings available to

common shareholde 397 (D) 39€ 26€ 1 267
Basic earnings per common

share 2.51 (0.07) 2.5C 1.7z 0.01 1.72
Diluted earnings per comm¢

share 2.37 (0.07) 2.3€ 1.6€ 0.01 1.67
Weighted-average shares —

basic 158,597,42 158,597,42 158,597,42 154,402,57 154,402,57 154,402,57
Dilutive stock option: 1,205,41. 1,205,41. 1,205,41. 645,65! 645,65! 645,65!
Assumed conversion of

preferred stocl 12,004,76 12,004,76 12,004,76 11,151,817 11,151,817 11,151,81
Weighted-average shares -

diluted 171,807,59 171,807,59 171,807,59 166,200,04 166,200,04 166,200,04
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Successo Predecesso
Nine Months Ended December 31, 20C Three Months Ended March 31, 200«
Continuing Discontinued Net | Continuing Discontinued Net
Operations Operations Earnings (Loss Operations Operations Earnings
(In $ millions, except for share and per share dafe

Net earnings (loss (25¢) 5 (259 51 27 78
Less: cumulative undeclared

and declared preferred stock

dividends — — — — — —
Earnings (loss) available to

common shareholde (25¢) 5 (259) 51 27 78
Basic earnings (loss) per

common shar (2.60) 0.0t (2.55) 1.0z 0.5t 1.5¢
Diluted earnings (loss) per

common shar (2.60) 0.0t (2.55 1.0% 0.54 1.57
Weighted-average shares —

basic 99,377,88 99,377,88 99,377,88 | 49,321,46 49,321,46 49,321,46
Dilutive stock option:s — — — 390,95: 390,95: 390,95:
Weighted-average shares —

diluted 99,377,88 99,377,88 99,377,88 | 49,712,42 49,712,42 49,712,42

Prior to the completion of the initial public offieg of Celanese Corporation Series A common stoclahuary
2005, the Company effected a 152.772947 for 1 ssptikof outstanding shares of common stock (Se&N9).
Accordingly, basic and diluted shares for the yarated December 31, 2005 and the nine months ended
December 31, 2004 have been calculated based aveigated average shares outstanding, adjustatiéatock
split. Earnings (loss) per share for the Predecgs=tiods has been calculated by dividing net ine@wailable to
common shareholders by the historical weightedageshares outstanding of the Predecessor. Asiialc
structure of the Predecessor and Successor aeeatiff the reported earnings (loss) per shareareomparable.

For the years ended December 31, 2006 and 20033,000 million and 911,000 thousand stock options,
respectively, were excluded from the calculatiowlibfted earnings per share because their effexttiglilutive.

Shares issuable pursuant to outstanding commok sfiiibns under the Predecessor’s Stock OptionsRi&n
544,750 have been excluded from the computatiatilwted earnings (loss) per share for the nine ®enhded
December 31, 2004 because their effect is antiddut

31. Relocation of Ticona Plant in Kelsterbach

On November 29, 2006, the Company reached a seitiiewith the Frankfurt, Germany, Airport (“Fraportd
relocate its Kelsterbach, Germany, business, regpkeveral years of legal disputes related tgpthrned Frankfui
airport expansion. As a result of the settlemdma,Gompany will transition Ticona’s administratiand operations
from Kelsterbach to another location in Germanyrigl-2011. Over a five-year period, Fraport will peigona a
total of €650 million to offset the costs assodlatéth the transition of the business from its eatrlocation and the
closure of the Kelsterbach plant. As of December2®D6, Fraport has paid the Company a total ofr8Riton
($26 million) towards the transition. The amouns baen accounted for as deferred income and isdadlin Other
liabilities in the consolidated balance sheet aBefember 31, 2006.
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32. Subsequent Events

On January 5, 2007, the Company declared a cagtediy on its 4.25% convertible perpetual prefestetk
amounting to $2 million and a cash dividend of #Qp@r share on its Series A common stock amouiding
$6 million. Both cash dividends are for the peridavember 1, 2006 to January 31, 2007 and weregaid
February 1, 2007 to holders of record as of JanL&2007.

Sale of Oxo Products and Derivatives businesses

On December 13, 2006, the Company signed a defngjreement to sell its oxo products and derieativ
businesses, including EOXO, a joint venture betw@AG and Degussa (see Note 6), to Advent Internatjdor a
purchase price of €480 million subject to finalegment adjustments and successful exercise ofahmany’s
option to purchase Degussa’s interest. The Compatigipates the sale to be completed in the fustrigr of 2007.
During the year ended December 31, 2006, the Coyngsoorded approximately $8 million of expense &irG
(loss) on disposition of assets, net for incremesdats associated with this pending divestiture.

Acquisition of Acetate Products Limited

On January 31, 2007, the Company announced theletiarpof the acquisition of the cellulose aceftdke,
tow and film business of Acetate Products Limits8RL"), a subsidiary of Corsadi B.V. The transactiexcludes
the limited business activity in Romania as reguiateview continues and is expected to be comgleyethe end
of the first quarter of 2007. The purchase prigetlie transaction was £57 million ($110 millionhefCompany
previously announced its intent to purchase APRAuigust 2006. This acquisition will not be matet@khe
Company’s financial position or results of operasio
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Exhibits will be furnished upon request for a noatifee, limited to reasonable expenses.

Exhibit
Number

31

3.2*
3.3

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

Description

Second Amended and Restated Certificate of Incatfwor (Incorporated by reference to Exhibit 3.1He
Current Report oForm &K filed on January 28, 200!

Amended and Restated -laws, effective as of February 8, 2C

Certificate of Designations of 4.25% Convertiblegegual Preferred Stock (Incorporated by refergnce
Exhibit 3.2 to the Current Report Form &K filed on January 28, 200!

Form of certificate of Series A Common Stock (Ipmated by reference to Exhibit 4.1 to the
Registration Statement (Form £-1 (File No. 33:-120187) filed on January 13, 200!

Form of certificate of 4.25% Convertible PerpetRedferred Stock (Incorporated by reference to
Exhibit 4.2 to the Registration StatementForm $-1 (File No. 33:-120187)filed on January 13, 200!
Indenture, dated as of June 8, 2004, among BCRug&idldings Luxembourg S.C.A., as Issuer, and
Crystal Holdings Ltd. 2, as Parent Guarantor, ahe Bank of New York, as Trustee (Incorporated by
reference to Exhibit 10.15 to the Registration Stant on Form S-1 (File No. 333-120187) filed on
November 3, 2004

Supplemental Indenture, dated as of October 5, ,28@4ng BCP Crystal US Holdings Corp., BCP
Caylux Holdings Luxembourg S.C.A., BCP Crystal Ho@gh Ltd. 2 and The Bank of New York, as
trustee (Incorporated by reference to the Exhibiflé to the Registration Statement on Form S-E (Fil
No. 33%-120187filed) on November 3, 200:

Supplemental Indenture, dated as of October 5, ,28846ng BCP Crystal US Holdings Corp., the New
Guarantors and The Bank of New York, as trusteerjmarated by reference to Exhibit 10.17 to the
Registration Statement on the FcS-1 (File No. 33:-120187)filed on November 3, 200«

Indenture, dated as of September 24, 2004, amoysgaltJS Holdings 3 L.L.C., Crystal US Sub 3 Corp.,
as Issuers, and The Bank of New York, as Trustem(porated by reference to Exhibit 10.18 to the
Registration Statement (Form $-1 (File No. 33:-120187)filed on November 3, 200

Supplemental Indenture, dated as of March 30, 28@®ng Crystal US Holdings 3 L.L.C., Crystal US
Sub 3 Corp., Celanese Corporation and The Bankeaf Xork, as Trustee (Incorporated by reference to
Exhibit 10.15 to the Annual Report Form 1(-K filed on March 31, 200&

Amended and Restated Registration Rights Agreerdated as of January 26, 2005, by and among
Blackstone Capital Partners (Cayman) Ltd. 1, Blemkes Capital Partners (Cayman) Ltd. 2, Blackstone
Capital Partners (Cayman) Ltd. 3 and BA Capitakbters Sidecar Fund, L.P. (Incorporated by referenc
to Exhibit 10.2 to the Current Report Form &K filed on January 28, 200!

Third Amended and Restated Shareholders Agreematad as of October 31, 2005, by and among
Celanese Corporation, Blackstone Capital Partr@@agrfian) Ltd. 1, Blackstone Capital Partners
(Cayman) Ltd. 2, Blackstone Capital Partners (Caynh&d. 3 and BA Capital Investors Sidecar Fund,
L.P. (Incorporated by reference to Exhibit 4.3le Registration Statement on Form S-1 (File

No. 33:-127902)iled on November 1, 200!

Amendment No. 1 to the Third Amended and Restatedebolders Agreement, dated November 14,
2005, by and among Celanese Corporation, BlacksTapital Partners (Cayman) Ltd. 1, Blackstone
Capital Partners (Cayman) Ltd. 2, Blackstone Chpitatners (Cayman) Ltd. 3 and BA Capital Investors
Sidecar Fund, L.P. (Incorporated by reference toiliik99.1 to the Current Report on Form 8-K fileal
November 18, 200t

Amendment No. 2 to the Third Amended and Restateaebolders Agreement, dated March 30, 200
and among Celanese Corporation, Blackstone Capataihers (Cayman) Ltd. 1, Blackstone Capital
Partners (Cayman) Ltd. 2, Blackstone Capital Pest(teayman) Ltd. 3 and BA Capital Investors Sidecar
Fund, L.P. (Incorporated by reference to Exhibit df Annual Report on Form 10-K filed on March 31,
2006.)
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Exhibit
Number

101

10.2

10.3
104

105

10.6

10.7

10.8

10.9

1C0.10

10.11

1012

10.13

10.14

10.15

10.16

10.17

Description

Amended and Restated Credit Agreement, dated danofary 26, 2005, among BCP Crystal US Hold
Corp., Celanese Holdings LLC, Celanese Americap@ation, the lenders thereto, Deutsche Bank AG,
New York Branch, as administrative agent, Deutdghek Securities Inc. and Morgan Stanley Se
Funding, Inc., as joint lead arrangers, DeutschekEBecurities Inc., Morgan Stanley Senior Funding,
and Banc of America Securities LLC, as joint bookrrers, Morgan Stanley Senior Funding, Inc., as
syndication agent, and Bank of America, N.A. asuthoentation agent (Incorporated by reference to
Exhibit 10.1 to Current Report (Form ¢-K filed on February 1, 200!

First Amendment to Credit Agreement, dated as ofédber 28, 2005, among Celanese Holdings LLC,
BCP Crystal US Holdings Corp., Celanese Americagp@mation, the lenders from time to time party
thereto, and Deutsche Bank AG, New York Branctadiministrative agent (Incorporated by reference to
Exhibit 10.1 to Current Report (Form ¢-K filed on December 2, 200&

Celanese Corporation 2004 Stock Incentive Plarofparated by reference to Exhibit 10.7 to the Quirre
Report orForm ¢K filed on January 28, 200!

Celanese Corporation Deferred Compensation Plaoi(iorated by reference to Exhibit 10.21 to the
Registration Statement (Form £-1 (File No. 33:-120187)filed on January 3, 200!

Sponsor Services Agreement, dated as of JanuaB0R6, among Celanese Corporation, Celanese
Holdings LLC and Blackstone Management Partnerk.l\/C. (Incorporated by reference to Exhibit 1
to the Current Report cForm ¢-K filed on January 28, 200!

Employee Stockholders Agreement, dated as of Jardiar2005, among Celanese Corporation,
Blackstone Capital Partners (Cayman) Ltd., BlaakstGapital Partners (Cayman) Ltd. 2, Blackstone
Capital Partners (Cayman) Ltd. 3 and employee bimders parties thereto from time to time
(Incorporated by reference to Exhibit 10.20 to Ammual Report oForm 1(-K filed on March 31, 200&
Form of Nonqualified Stock Option Agreement (forpayees) (Incorporated by reference to

Exhibit 10.5 to the Current Report Form &K filed on January 28, 200!

Form of Nonqualified Stock Option Agreement (fomremployee directors) (Incorporated by reference
to Exhibit 10.6 to the Current Report Form &K filed on January 28, 200!

Bonus Plan for fiscal year ended 2005 for nameduatiee officers (Incorporated by reference to
Exhibit 10.24 to the Annual Report Form 1(-K filed on March 31, 200&

Employment Agreement, dated as of February 23, 208veen David N. Weidman and Celanese
Corporation (Incorporated by reference to Exhili2b to the Annual Report of Form 10-K filed on
March 31, 2005

Bonus Award Letter, dated as of February 23, 2688yeen David N. Weidman and Celanese
Corporation (Incorporated by reference to Exhibi2B to the Annual Report of Form 10-K filed on
March 31, 2005

Summary of pension benefits for David N. Weidmart@rporated by reference to Exhibit 10.34 to the
Annual Report oForm 1(-K filed on March 31, 200=

Employment Agreement dated as of February 17, d@dween Lyndon B. Cole and Celanese
Corporation (Incorporated by reference to Exhili26 to the Annual Report of Form 10-K filed on
March 31, 2005

Bonus Award Letter, dated as of February 23, 2G8%éen Lyndon B. Cole and Celanese Corporation
(Incorporated by reference to Exhibit 10.31 to Ammual Report oForm 1(-K filed on March 31, 200&
English Translation of Service Agreement, datedfddovember 1, 2004, between Lyndon B. Cole and
Celanese AG (Incorporated by reference to Exhibi82 to the Annual Report of Form 10-K filed on
March 31, 2005

Employment Agreement, dated as of February 23, 208sveen Andreas Pohlmann and Celanese
Corporation (Incorporated by reference to Exhibi2B to the Annual Report of Form 10-K filed on
March 31, 2005

Bonus Award Letter, dated as of February 23, 2G%ben Andreas Pohlmann and Celanese Corpo
(Incorporated by reference to Exhibit 10.30 to Ammual Report oForm 1(-K filed on March 31, 200=
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10.18 English Translation of Service Agreement, datedfddovember 1, 2004, between Andreas Pohlmann
and Celanese AG (Incorporated by reference to Exhib33 to the Annual Report of Form 10-K filed
on March 31, 200&

10.19 Letter of Understanding, dated as of October 20420etween Andreas Pohimann and Celanese
Americas Corporation (Incorporated by referencExhbibit 10.35 to the Annual Report of
Form 1(-K filed on March 31, 200%

10.20 Separation Agreement, dated June 30, 2006, betiedreas Pohimann and Celanese Corporation
(Incorporated by reference to Exhibit 10.1 to CatiReport orForm ¢-K filed on June 30, 200t

10.21  Offer letter agreement, effective April 18, 2005veen Curtis S. Shaw and Celanese Corporation
(Incorporated by reference to Exhibit 10.23 toGhearterly Report on Form 10-Q filed on May 16,
2005)

10.22 Employment Agreement, dated as of August 31, 2@ den John J. Gallagher Il and Celanese
Corporation (Incorporated by reference to Exhiitlito the Current Report on Form 8-K filed on
August 31, 2005

10.23  Offer letter agreement, effective as of AugustZI05 between John J. Gallagher Il and Celanese
Corporation (Incorporated by reference to Exhii2lto the Current Report on Form 8-K filed on
August 31, 2005

10.24 Nonqualified Stock Option Agreement, dated as atiday 25, 2005, between Celanese Corporatio
Blackstone Management Partners IV L.L.C. (Incorpeday reference from Exhibit 10.23 to the
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10.25 Share Purchase and Transfer Agreement and Settléxgezement, dated August 19, 2005 between
Celanese Europe Holding GmbH & Co. KG, as purchaset Paulson & Co. Inc., and Arnhold and S.
Bleichroeder Advisers, LLC, each on behalf of #goand with respect to shares owned by the
investment funds and separate accounts managegddsythe sellers (Incorporated by reference to
Exhibit 10.1 to the Current Report Form ¢-K filed on August 19, 2005

10.26  Translation of Letter of Intent, dated November 2806, among Celanese AG, Ticona GmbH and
Fraport AG (Incorporated by reference to Exhibit2® the Current Report on Form 8-K filed
November 29, 200¢

10.27*t Purchase Agreement dated as of December 12, 2086cbgimong Celanese Ltd. and certain of its
affiliates named therein and Advent Oxo (Caymamyited, Oxo Titan US Corporation, Drachenfels
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23.1* Report on Financial Statement Schedule and Comééntlependent Registered Public Accounting
Firm, KPMG LLP
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31.1*  Certification of Chief Executive Officer pursuant$ection 302 of the Sarba-Oxley Act of 200z

31.2*  Certification of Chief Financial Officer pursuait $ection 302 of the Sarba-Oxley Act of 200z

32.1*  Certification of Chief Executive Officer pursuant$ection 906 of the Sarba-Oxley Act of 200z

32.2*  Certification of Chief Financial Officer pursuait $ection 906 of the Sarba-Oxley Act of 200z

99.3*  Financial Statement schedule regarding Valuatiah@ualifying Account:

* Filed herewitl

T Portions of this exhibit have been omitted purstarst request for confidential treatment filed wittle Securities
and Exchange Commission under Rule 24b-2 of tharies Exchange Act of 1934, as amended. The edhitt
portions of this exhibit have been separately filéth the Securities and Exchange Commiss






Exhibit 3.2

CELANESE CORPORATION

AMENDED AND RESTATED BY-LAWS
Effective as of February 8, 2007

ARTICLE |
OFFICES

SecTioN 1.01. Registered Office The Corporation shall maintain its registereficefin the State of Delaware
at The Corporation Trust Company, 1209 Orange Stvé#mington, Delaware 19801. The Corporation naéso
have offices in such other places in the UnitedeStar elsewhere as the Board of Directors mayn fime to time,
appoint or as the business of the Corporation requyire.

ARTICLE Il
MEETINGS OF STOCKHOLDERS

SecTioN 2.01. Annual Meetings Annual meetings of stockholders may be heldieh place, either within or
without the State of Delaware, and at such timedatd as the Board of Directors shall determine Bbard of
Directors may, in its sole discretion, determinat tthe meeting shall not be held at any placentay instead be
held solely by means of remote communication asriees] in Section 2.11 of these By-laws in accooganith
Section 211(a)(2) of the General Corporation LawhefState of Delaware (the “ DGC).

SecTioN 2.02. Special Meetings Subject to the Certificate of Incorporation, Gpémeetings of stockholders,
unless otherwise prescribed by statute, may bectali any time by the Chairman of the Board, tharBof
Directors or a committee of the Board of Directatsich has been duly designated by the Board ofdiure and
whose powers and authority, as provided in a ré¢isolwf the Board of Directors, include the powectll special
meetings of stockholders and no special meetingsoakholders shall be called by any other persqecsons.

SecTioN 2.03. Notice of Stockholder Business and Nominations

(A) Annual Meetings of Stockholders

(1) Nominations of persons for election to the Bbaif Directors and the proposal of business todresiclered
by the stockholders may be made at an annual ngeeftistockholders (a) as provided in the Second Wded and
Restated Shareholders Agreement, dated as of Jab8a2005, by and among the Corporation, Blackstoapital
Partners (Cayman) Ltd. 1, Blackstone Capital Pest(t@ayman) Ltd. 2, Blackstone Capital Partners/ (@)

Ltd. 3, and BA Capital Investors Sidecar Fund, I(a®.the same may be amended, supplemented, destate
otherwise modified from time to time, the “ Sharlgleos Agreement) (with respect to nominations of persons for
election to the Board of Directors only), (b) puastito the Corporation’s notice of meeting (or aopplement
thereto), (c) by or at the direction of the Chaimad the Board or the Board of Directors or (d)admy stockholder «
the Corporation who is entitled to vote at the nmggtwho, subject to paragraph (C)(4) of this Setf.03,
complied with the notice procedures set forth iragaaphs (A)(2) and (A)(3) of this Section 2.03 avitb was a
stockholder of record at the time such notice Issdeed to the Secretary of the Corporation.

(2) For nominations or other business to be prggadught before an annual meeting by a stockhgidesuar
to clause (d) of paragraph (A)(1) of this Sectidd3? the stockholder must have given timely notieeof in
writing to the Secretary of the Corporation, ang anch proposed business other than nominatiopergbns for
election to the Board of Directors must constitutgroper matter for stockholder action. To be timal
stockholder’s notice shall be delivered to the 8ery of the Corporation at the principal executiiices of the
Corporation not less than ninety (90) days nor ntiea® one hundred and twenty (120) days prior édfitist
anniversary of the date on which the Corporatiost fnailed its proxy materials for the precedingngannual
meeting; provided, however, that in the event thatdate of the annual meeting is changed by niane thirty
(30) days from the anniversary date of the previm#&'s meeting, notice by the stockholder to be timelstie sc




delivered not earlier than one hundred and tweh2@) days prior to such annual meeting and not thtn the clos
of business on the later of the ninetieth (90th) jgidor to such annual meeting or the tenth (1@to) following the
day on which public announcement of the date ofi sneeting is first made. Public announcement of an
adjournment of an annual meeting shall not commenmew time period for the giving of a stockholdembtice.
Notwithstanding anything in this Section 2.03(A){@)hecontrary, if the number of directors to be eledtethe
Board of Directors of the Corporation at an anmmakting is increased and there is no public anreeat by the
Corporation naming all of the nominees for direcipspecifying the size of the increased boardirefctors at least
one hundred (100) calendar days prior to the ansavg of the mailing of proxy materials for thegrryear’'s annual
meeting of stockholders, then a stockholder’s eotégjuired by this Section shall be consideredlyintmit only
with respect to nominees for any new positionstextly such increase, if it is received by the &gy of the
Corporation not later than the close of businestherienth (10th) calendar day following the dayagrich such
public announcement is first made by the Corponatio

(3) Such stockholder’s notice also shall set f@ahas to each person whom the stockholder progoses
nominate for election or reelection as a directbindormation relating to such person that is rieqd to be disclose
in solicitations of proxies for election of direcspor is otherwise required, in each case pursieaRegulation 14A
under the Securities Exchange Act of 1934, as aptk(ttie “ Exchange Ad), including such person’s written
consent to being named in the proxy statementasranee and to serving as a director if electeagito any othe
business that the stockholder proposes to bringrédfie meeting, a brief description of the busirdesired to be
brought before the meeting, the text of the proposhusiness (including the text of any resolusigmoposed for
consideration and in the event that such busimedgdes a proposal to amend the By-laws of the @atjon, the
language of the proposed amendment), the reaspnsriducting such business at the meeting and atgrial
interest in such business of such stockholder a@déneficial owner, if any, on whose behalf theppsal is made;
and (c) as to the stockholder giving the notice thedbeneficial owner, if any, on whose behalfribenination or
proposal is made (i) the name and address of sacklwlder, as they appear on the Corporation’kbamd
records, and of such beneficial owner, (ii) thessland number of shares of capital stock of the@ation which
are owned beneficially and of record by such stotddr and such beneficial owner, (i) a represeowethat the
stockholder is a holder of record of stock of thergdration entitled to vote at such meeting andrids to appear in
person or by proxy at the meeting to propose susinkss or nomination and (iv) a representatiortidrehe
stockholder or the beneficial owner, if any, intemd is part of a group which intends (x) to daliggroxy
statement and/or form of proxy to holders of astehe percentage of the Corporation’s outstandamital stock
required to approve or adopt the proposal or ¢lechominee and/or (y) otherwise to solicit proXiesn
stockholders in support of such proposal or norionafl he foregoing notice requirements shall bentegk satisfied
by a stockholder if the stockholder has notifieel @orporation of his or her intention to presept@posal at an
annual meeting in compliance with Rule 14a-8 (or successor thereof) promulgated under the Exchaongand
such stockholder’s proposal has been includecpimay statement that has been prepared by the Gipo to
solicit proxies for such annual meeting. The Coagion may require any proposed nominee to furnisin ®ther
information as it may reasonably require to detamithe eligibility of such proposed nominee to eeas a director
of the Corporation.

(B) Special Meetings of Stockholder©nly such business shall be conducted at aap®eieting of
stockholders as shall have been brought beform#eting pursuant to the Corporation’s notice of tnge
Nominations of persons for election to the Boar®wéctors may be made at a special meeting okbtders a
which directors are to be elected pursuant to thgp@ation’s notice of meeting (1) as providedha Shareholders
Agreement, (2) by or at the direction of the Boafdirectors or (3) provided that the Board of @i@s has
determined that directors shall be elected at sueéting, by any stockholder of the Corporation ghentitled to
vote at the meeting, who (subject to paragraphd(@f this Section 2.03) complies with the noticeqedures set
forth in this Section 2.03 and who is a stockholaferecord at the time such notice is deliverethSecretary of
the Corporation. In the event the Corporation cakpecial meeting of stockholders for the purpdssecting one
or more directors to the Board of Directors, anghsstockholder entitled to vote in such electiomlioéctors may
nominate a person or persons (as the case magtegttion to such position(s) as specified inGmeporation’s
notice of meeting, if the stockholder’s notice eguired by paragraph (A)(2) of this Section 2.08lIdbe delivered
to the Secretary at the principal executive offickthe Corporation not earlier than the closeusdibess on the
120th day prior to such special meeting and net ltan the close of business on the later of €tle 8ay prior to




such special meeting or the 10th day followingdhg on which public announcement is first madéehefdate of th
special meeting and of the nominees proposed bRdlaed of Directors to be elected at such meetimgo event
shall the public announcement of an adjournmeipbgtponement of a special meeting commence a nasvgerioc
(or extend any time period) for the giving of acsteolders’ notice as described above.

(C) General. (1) Except as provided in paragraph (C)(4) of 8ection 2.03, only such persons who are
nominated in accordance with the procedures s#t fioithis Section 2.03 shall be eligible for eientto serve as
directors and only such business shall be condwattadneeting of stockholders as shall have besugibt before
the meeting in accordance with the proceduresostit in this Section. Except as otherwise providgdaw, the
Certificate of Incorporation or these By-laws, ti@irman of the meeting shall have the power arny thu
determine whether a nomination or any businessgseghto be brought before the meeting was madeopoped,
as the case may be, in accordance with the proesdet forth in these By-laws and, if any propasaination or
business is not in compliance with these By-lawgldclare that such defective proposal or nominathall be
disregarded. The chairman of the meeting of stolcldne shall, if the facts warrant, determine anclate to the
meeting that any nomination or business was ngigrty brought before the meeting and in accordavittethe
provisions of these By-laws, and if he or she sti@ol determine, the chairman shall so declaregartbeting, and
any such nomination or business not properly brobgfore the meeting shall not be transacted. Nbstanding
the foregoing provisions of this Section 2.03hi¢ stockholder (or a qualified representative efdtockholder) doe
not appear at the annual or special meeting okktuders of the Corporation to present a nominatiohusiness,
such nomination shall be disregarded and such pezpbusiness shall not be transacted, notwithsigritlat
proxies in respect of such vote may have beenveddiy the Corporation. For purposes of this Saci@3, to be
considered a qualified representative of the stoltldr, a person must be authorized by a writingetesl by such
stockholder or an electronic transmission delivdrgduch stockholder to act for such stockholdeggragy at the
meeting of stockholders and such person must pesduch writing or electronic transmission, or datde
reproduction of the writing or electronic transniigs at the meeting of stockholders.

(2) Whenever used in these By-laws, “public anneument” shall mean disclosure (a) in a press release
released by the Corporation, provided such prdsase is released by the Corporation followingitstomary
procedures, is reported by the Dow Jones News @eriissociated Press or comparable national newgsgor is
generally available on internet news sites, otir{lg) document publicly filed by the Corporation lwihe Securities
and Exchange Commission pursuant to Section 18r 18(d) of the Exchange Act.

(3) Notwithstanding the foregoing provisions ofstiection 2.03, a stockholder shall also comply wit
applicable requirements of the Exchange Act andutes and regulations thereunder with respedteanatters set
forth in this Section 2.03. Nothing in these Byvs shall be deemed to affect any rights (a) @fldtolders to reque
inclusion of proposals in the Corporation’s proxgtement pursuant to Rule 14ans8der the Exchange Act, or (b)
the holders of any class or series of stock hasipgeference over the Common Stock as to dividendgon
liquidation to elect directors under specified oimstances.

(4) Notwithstanding anything to the contrary conéal in this Section 2.03, for as long as the Sluddeins
Agreement remains in effect with respect to BlaoketCapital Partners (Cayman) Ltd. 1, Blackstongit@ha
Partners (Cayman) Ltd. 2 or Blackstone Capitalrieast (Cayman) Ltd. 3 (or their respective successpoPermitte
Assigns (as defined in the Shareholders Agreemé&hg)“ Blackstone Entitie’y, no Blackstone Entity then subject
to the Shareholders Agreement shall be subjetietmotice procedures set forth in paragraphs (Aj8)3) or
(B) of this Section 2.03 to nominate any persorefection to the Board of Directors or to proposg business to
be considered by the stockholders at an annualimgeeft stockholders.

SecTioN 2.04. Notice of Meetings Whenever stockholders are required or permitigdke any action at a
meeting, a timely written notice or electronic sarission, in the manner provided in Section 23thefDGCL, of
the meeting, which shall state the place, if amyednd time of the meeting, and the means of mot
communications, if any, by which stockholders arakgholders may be deemed to be present in persdrate at
such meeting, and, in the case of a special medtirgourposes for which the meeting is calledll fliramailed to ¢
transmitted electronically by the Secretary of @wporation to each stockholder of record entittedote thereat.
Unless otherwise provided by law, the certificaténoorporation or these by-laws, the notice of any




meeting shall be given not less than ten (10) narenthan sixty (60) days before the date of thetimgéo each
stockholder entitled to vote at such meeting.

SecTioN 2.05. Quorum. Unless otherwise required by law or the Ceutféicof Incorporation, the holders of a
majority of the voting power of the outstanding rsaof stock entitled to vote thereat, presengirsgn or
represented by proxy, shall constitute a quorunttfertransaction of business at all meetings afk$iolders. When
a quorum is once present to organize a meetingjubsum is not broken by the subsequent withdrafahy
stockholders.

SecTioN 2.06. Voting. At all meetings of the stockholders, each stotddr shall be entitled to vote, in
person or by proxy, the shares of voting stock aimesuch stockholder of record on the record ttatéhe
meeting. When a quorum is present or representadyatneeting, the vote of the holders of a majaftthe voting
power of the shares of stock present in persorpmesented by proxy and entitled to vote thereali decide any
guestion brought before such meeting, unless tkstaun is one upon which, by express provisiorawf, lthe rules
or regulations of any stock exchange applicabkagéoCorporation, or applicable law or pursuantrtg @gulation
applicable to the Corporation or its securitiesthef Certificate of Incorporation or of these Bywa a different vote
is required, in which case such express providnati govern and control the decision of such qoesti
Notwithstanding the foregoing sentence and sultjettie Certificate of Incorporation, all electioofsdirectors shal
be determined by a plurality of the votes casespect of the shares present in person or repegsbyitproxy at the
meeting and entitled to vote on the election oéctiors.

SecTioN 2.07. Chairman of Meetings The Chairman of the Board of Directors, if oaelected, or, in his
absence or disability, the President of the Copmrashall preside at all meetings of the stocilbas.

SecTioN 2.08. Secretary of Meeting The Secretary of the Corporation shall act asefary at all meetings
the stockholders. In the absence or disabilitthef$ecretary, the Chairman of the Board of Directorthe
President shall appoint a person to act as Segratauch meetings.

SecTioN 2.09. Consent of Stockholders in Lieu of Meetingxcept as otherwise provided in the Certificate
Incorporation, any action required to be takenmgtannual or special meeting of stockholders ofCbeporation, or
any action which may be taken at any annual oriape®eting of the stockholders, may be taken witleomeeting
without prior notice and without a vote, if a conser consents in writing, setting forth the actsmtaken, shall be
signed by the holders of outstanding stock havintigess than the minimum number of votes that wdeld
necessary to authorize or take such action at dimgest which all shares entitled to vote there@ravpresent and
voted and shall be delivered to the Corporationdljvery to its registered office in Delaware,ptencipal place of
business, or an officer or agent of the Corporatianing custody of the book in which proceedingmegtings of
stockholders are recorded. Delivery made to th@@@uations registered office shall be made by hand or bifiget
or registered mail, return receipt requested.

Every written consent shall bear the date of signeadf each stockholder who signs the consent angritten
consent shall be effective to take the corporatiermceferred to therein unless, within 60 dayshaf date the earlie
dated consent is delivered to the Corporation,itiemrconsent or consents signed by a sufficienber of holders
to take action are delivered to the Corporatiothexmanner prescribed in the first paragraph of 8sction 2.09. A
telegram, cablegram or other electronic transmissansenting to an action to be taken and transthity a
stockholder or proxyholder, or by a person or pessauthorized to act for a stockholder or proxyhnoldhall be
deemed to be written, signed and dated for thegaapof this Section 2.09 to the extent permitietaty. Any suct
consent shall be delivered in accordance with 8e@&R8(d)(1) of the DGCL. Prompt notice of the tekof the
corporate action without a meeting by less thamimaus written consent shall be given to thosekstoltlers who
have not consented in writing or electronic trarssion and who, if the action had been taken atetinge would
have been entitled to notice of the meeting ifrfdeord date of such meeting had been the dataviitteeén consents
signed by a sufficient number of stockholders onmbers to take the action were delivered to the Qapn as
provided by law.

Any copy, facsimile or other reliable reproductimina consent in writing may be substituted or usdéeu of
the original writing for any and all purposes fdnieh the original writing could be used, providédttsuch copy,
facsimile or other reproduction shall be a comptefoduction of the entire original writing.




SecTioN 2.10. Adjournment At any meeting of stockholders of the Corpomati less than a quorum be
present, a majority of the stockholders entitlegidte thereat, present in person or by proxy, stale the power to
adjourn the meeting from time to time without netather than announcement at the meeting untibaugu shall b
present. Any business may be transacted at thermejd meeting that might have been transactecan#eting
originally noticed. If the adjournment is for mdren thirty (30) days, or if after the adjournmantew record date
is fixed for the adjourned meeting, a notice of&ldgpurned meeting shall be given to each stocldnaléirecord
entitled to vote at the meeting.

SectioN 2.11. Remote Communicationlf authorized by the Board of Directors in itdesdiscretion, and
subject to such guidelines and procedures as thedBif Directors may adopt, stockholders and ptoodgers not
physically present at a meeting of stockholders,hgymeans of remote communication:

(a) participate in a meeting of stockholders; and

(b) be deemed present in person and vote at amgeststockholders whether such meeting is to e
a designated place or solely by means of remotereoritation,

provided, that

(i) the Corporation shall implement reasonable messto verify that each person deemed present and
permitted to vote at the meeting by means of reraotemunication is a stockholder or proxyholder;

(i) the Corporation shall implement reasonable saees to provide such stockholders and proxyholders
reasonable opportunity to participate in the megtind to vote on matters submitted to the stoclkdrs|d
including an opportunity to read or hear the proasgs of the meeting substantially concurrentlyhvgtich
proceedings; and

(iii) if any stockholder or proxyholder votes okés other action at the meeting by means of remote
communication, a record of such vote or other actioall be maintained by the Corporation.

ARTICLE 1l
BOARD OF DIRECTORS

SecTioN 3.01. Powers. The business and affairs of the Corporationl $fsamanaged by or under the
direction of its Board of Directors. The Board aféxtors shall exercise all of the powers and dut@nferred by
law except as provided by the Certificate of Incogtion or these By-laws.

SecTioN 3.02. Number and Term Subject to the Certificate of Incorporation, thember of directors shall be
fixed by resolution of the Board of Directors. TBeard of Directors shall be elected by the stocttbrd at their
annual meeting, and the term of each elected dirstiall be as set forth in the Certificate of Inpmwation.

Directors need not be stockholders.

SectioN 3.03. Resignations Any director may resign at any time upon nogoéeen in writing or by
electronic transmission. The resignation shall &ftect at the time specified therein, and if modiis specified, at
the time of its receipt by the President or SecyefBhe acceptance of a resignation shall not lbessary to make it
effective.

Section 3.04. Removal Directors of the Corporation may be removechmmanner provided in the
Certificate of Incorporation.

SectioN 3.05. Vacancies and Newly Created Directorshipgacancies occurring on the Board of Directors
and newly created directorships resulting from iaxcyease in the number of directors shall be filledccordance
with the Certificate of Incorporation.

SecTioN 3.06. Meetings. Regular meetings of the Board of Directors meybld at such places and times as
shall be determined from time to time by the Baafr®irectors or as may be specified in a noticenekting.
Special meetings of the Board of Directors maydited by the President, and shall be called byPttesident or the
Secretary if directed by the Board of Directorstibineed not be given of regular meetings of tharB of




Directors. At least one business day before eaebialmeeting of the Board of Directors, writtenooal (either in
person or by telephone), notice of the time, datb@ace of the meeting and the purpose or purgoseghich the
meeting is called, shall be given to each director.

Section 3.07. Quorum, Voting and AdjournmentOnethird of the total number of directors or any cortiae
thereof shall constitute a quorum for the transactif business. Except as otherwise provided by thevCertificate
of Incorporation, these By-laws or any contracagreement to which the Corporation is a party aitteof a
majority of the directors present at a meeting laictva quorum is present shall be the act of ther@of Directors.
In the absence of a quorum, a majority of the dimscpresent thereat may adjourn such meetingdthantime and
place. Notice of such adjourned meeting need ngiivem if the time and place of such adjourned mgedre
announced at the meeting so adjourned.

SecTioN 3.08. Committees The Board of Directors may by resolution desigrame or more committees,
including but not limited to an Audit Committee cbasuch committee to consist of one or more ofiilectors of
the Corporation. The Board of Directors may dedigmame or more directors as alternate membersyof@ammittee
to replace any absent or disqualified member atnaegting of the committee. In the absence or diffgpaion of a
member of a committee, the member or members prasany meeting and not disqualified from votingpether o
not he or they constitute a quorum, may unanimoapgpoint another member of the Board of Directoradt at the
meeting in the place of any such absent or disfigdilimember. Any such committee, to the extent ged in the
resolution of the Board of Directors establishingts committee, shall have and may exercise alptiveers and
authority of the Board of Directors in the managatrad the business and affairs of the Corporatiom may
authorize the seal of the Corporation to be affitedll papers which may require it; but no suchnouttee shall
have the power or authority in reference to theofeihg matters: (a) approving or adopting, or receanding to the
stockholders, any action or matter (other tharetketion or removal of directors) expressly requiing the DGCL
to be submitted to stockholders for approval oradpting, amending or repealing any by-law of@oeporation.
All committees of the Board of Directors shall keamutes of their meetings and shall report theicpedings to
the Board of Directors when requested or requirethb Board of Directors.

SecTioN 3.09. Action Without a Meeting Unless otherwise restricted by the Certificdttnoorporation, any
action required or permitted to be taken at anytingef the Board of Directors or of any committeereof may be
taken without a meeting if all members of the Boafr®irectors or any committee thereof, as the caag be,
consent thereto in writing or by electronic transsion, and the writing or writings or electroniartsmission or
transmissions are filed in the minutes of procegsliof the Board of Directors. Such filing shallibgaper form if
the minutes are maintained in paper form or shalhtelectronic form if the minutes are maintaifeeélectronic
form.

SectioN 3.10. Compensation The Board of Directors shall have the authdut§ix the compensation of
directors for their services. A director may alsove the Corporation in other capacities and recedbmpensation
therefor.

SecTioN 3.11. Remote Meeting Unless otherwise restricted by the Certificdténoorporation, members of
the Board of Directors, or any committee designétgthe Board of Directors, may participate in eetiveg by
means of conference telephone or other communieagquipment in which all persons participatinghie@ meeting
can hear each other. Participation in a meetingnegins of conference telephone or other communitsatio
equipment shall constitute the presence in persench meeting.

ARTICLE IV
OFFICERS

SectioN 4.01. Number. The officers of the Corporation shall includBrasident and a Secretary, both of
whom shall be elected by the Board of Directorsahd shall hold office for such terms as shall b&edmined by
the Board of Directors and until their successoesedected and qualify or until their earlier resgon or removal.
In addition, the Board of Directors may elect a ihan of the Board of Directors, one or more Vicedtdents,
including an Executive Vice President, a Treasargl one or more Assistant Treasurers and one @ Assistant
Secretaries, who shall hold their office for suelnis and shall exercise such powers and perforimduties as




shall be determined from time to time by the Baoafr®irectors. The initial officers shall be electaidthe first
meeting of the Board of Directors and, thereatiethe annual organizational meeting of the Bodidiectors.
Any number of offices may be held by the same perso

SecTioN 4.02. Other Officers and AgentsThe Board of Directors may appoint such othéicefs and agents
as it deems advisable, who shall hold their offaresuch terms and shall exercise and perform pogkers and
duties as shall be determined from time to timéheyBoard of Directors.

SectioN 4.03. Chairman. The Chairman of the Board of Directors shalbbreember of the Board of
Directors and shall preside at all meetings ofBbard of Directors and of the stockholders. In &ddij the
Chairman of the Board of Directors shall have spaWers and perform such other duties as from torterte may
be assigned to him by the Board of Directors.

SecTioN 4.04. President The President shall be the Chief Executive @ffif the Corporation. He shall
exercise such duties as customarily pertain toffiee of President and Chief Executive Officerdaall have
general and active management of the propertynbssiand affairs of the Corporation, subject tcstipgervision
and control of the Board of Directors. He shallfpen such other duties as prescribed from timénte toy the
Board of Directors or these By-laws.

In the absence, disability or refusal of the Chainmof the Board of Directors to act, or the vacamicguch
office, the President shall preside at all meetioighe stockholders and of the Board of Directérscept as the
Board of Directors shall otherwise authorize, thesRlent shall execute bonds, mortgages and otiméracts on
behalf of the Corporation, and shall cause thetsela affixed to any instrument requiring it amdhen so affixed,
the seal shall be attested by the signature db#oeetary or an Assistant Secretary or the Treasu@n Assistant
Treasurer.

SecTioN 4.05. Vice Presidents Each Vice President, if any are elected, of wloora or more may be
designated an Executive Vice President, shall sacd powers and shall perform such duties as bbalksigned to
him by the President or the Board of Directors.

SecTioN 4.06. Treasurer. The Treasurer shall have custody of the corpdtatds, securities, evidences of
indebtedness and other valuables of the Corporatidrshall keep full and accurate accounts of ptsaind
disbursements in books belonging to the Corporatianshall deposit all moneys and other valualridbé name
and to the credit of the Corporation in such depasis as may be designated by the Board of Dirscliche
Treasurer shall disburse the funds of the Corpamataking proper vouchers therefor. He shall remal¢he
President and Board of Directors, upon their regjuegeport of the financial condition of the Corafoon. If
required by the Board of Directors, he shall give €orporation a bond for the faithful dischargéisfduties in
such amount and with such surety as the Board refciirs shall prescribe.

The Treasurer shall have such further powers arfdnpe such other duties incident to the office oédsurer a
from time to time are assigned to him by the Ba#rBirectors.

SecTioN 4.07. Secretary The Secretary shall: (a) cause minutes of aditings of the stockholders and
directors to be recorded and kept; (b) cause dite®required by these By-laws or otherwise tgiwen properly;
(c) see that the minute books, stock books, aneretbnfinancial books, records and papers of thp@ation are
kept properly; and (d) cause all reports, statementurns, certificates and other documents torbpared and filed
when and as required. The Secretary shall havefsuitier powers and perform such other duties asquibed fron
time to time by the Board of Directors.

SecTioN 4.08. Assistant Treasurers and Assistant SecretariEsich Assistant Treasurer and each Assistant
Secretary, if any are elected, shall be vested alitthe powers and shall perform all the dutiethef Treasurer and
Secretary, respectively, in the absence or disghifisuch officer, unless or until the Board of&itors shall
otherwise determine. In addition, Assistant Treatiand Assistant Secretaries shall have such pamershall
perform such duties as shall be assigned to thethéboard of Directors.

SecTioN 4.09. Corporate Funds and ChecksThe funds of the Corporation shall be kept iohsdepositories
as shall from time to time be prescribed by therBad Directors. All checks or other orders for fheeyment




of money shall be signed by the President or tleeeSary or such other person or agent as may firom tb time be
authorized and with such countersignature, if @symay be required by the Board of Directors.

SecTioN 4.10. Contracts and Other DocumentsThe President and the Secretary, or such offieecor
officers as may from time to time be authorizedtmy Board of Directors or any other committee gigpacific
authority in the premises by the Board of Directbusing the intervals between the meetings of tharB of
Directors, shall have power to sign and executbadralf of the Corporation deeds, conveyances anttasis, and
any and all other documents requiring executiothieyCorporation.

SecTioN 4.11. Compensation The compensation of the officers of the Corgorashall be fixed from time
time by the Board of Directors (subject to any esgplent agreements that may then be in effect betwese
Corporation and the relevant officer). None of safficers shall be prevented from receiving sucmpensation by
reason of the fact that he is also a director efGlrporation. Nothing contained herein shall prdelany officer
from serving the Corporation, or any subsidiaryaiy other capacity and receiving such compenséataeason of
the fact that he is also a director of the Corponat

SecTioN 4.12. Ownership of Stock of Another Corporatiotunless otherwise directed by the Board of
Directors, the President or the Secretary, or stichr officer or agent as shall be authorized leyBbard of
Directors, shall have the power and authority, ehdif of the Corporation, to attend and to votarat meeting of
stockholders of any corporation in which the Cogtien holds stock and may exercise, on behalf@Qbrporatior
any and all of the rights and powers incident ®dlwvnership of such stock at any such meetingudicg the
authority to execute and deliver proxies and cotssen behalf of the Corporation.

SecTioN 4.13. Delegation of Duties In the absence, disability or refusal of anyoeff to exercise and
perform his duties, the Board of Directors may date to another officer such powers or duties.

SecTioN 4.14. Resignation and RemovalAny officer of the Corporation may be removeahfroffice for or
without cause at any time by the Board of Directéusy officer may resign at any time in the samennex
prescribed under Section 3.03 of these By-laws.

SecTioN 4.15. Vacancies The Board of Directors shall have power tovfdcancies occurring in any office.

ARTICLE V
STOCK

SecTioN 5.01. Certificates of Stock The shares of stock of the Corporation shalidpeesented by
certificates, provided that the Board of Directoray provide by resolution or resolutions that samall of any or
all classes or series of the Corporation’s stochl &fe uncertificated shares. Any such resolutiwallsot apply to
shares represented by a certificate until suclificate is surrendered to the Corporation. Notwiisling the
adoption of such a resolution by the Board of DOives;; every holder of stock represented by cediéis shall be
entitled to have a certificate signed by, or intlaene of the Corporation by, the Chairman of tharBmf Directors
or the President or a Vice President and by thastner or an Assistant Treasurer or the Secretaag Assistant
Secretary, certifying the number and class of shafstock in the Corporation owned by him. Anyatirof the
signatures on the certificate may be a facsimilee Board of Directors shall have the power to apipone or more
transfer agents and/or registrars for the trarmfeegistration of certificates of stock of anysdaand may require
stock certificates to be countersigned or registéseone or more of such transfer agents and/astrags.

SectioN 5.02. Transfer of Shares Shares of stock of the Corporation shall besfienable upon its books by
the holders thereof, in person or by their dulyhauized attorneys or legal representatives, uporesder to the
Corporation by delivery thereof to the person iarge of the stock and transfer books and ledgeich Sertificates
shall be cancelled and new certificates shall ingwa be issued. A record shall be made of eackfesanNhenever
any transfer of shares shall be made for collat®alirity, and not absolutely, it shall be so ezgee in the entry of
the transfer if, when the certificates are presriteth the transferor and transferee request tinpdtation to do so.
The Board of Directors shall have power and autiooi make such rules and regulations as it mayndeecessary
or proper concerning the issue, transfer and magish of certificates for shares of stock of ther@ration.




SecTioN 5.03. Lost, Stolen, Destroyed or Mutilated Certificate8 new certificate of stock may be issued in
the place of any certificate previously issuedhmsy €orporation alleged to have been lost, stolatestroyed, and
the Board of Directors may, in their discretiorguie the owner of such lost, stolen or destroyatifeccate, or his
legal representative, to give the Corporation adhansuch sum as the Board of Directors may ditaatrder to
indemnify the Corporation against any claims thayrbe made against it in connection therewith. W pertificate
of stock may be issued in the place of any cediégreviously issued by the Corporation that lex®ine mutilated
without the posting by the owner of any bond ugengurrender by such owner of such mutilated oeat#.

SecTioN 5.04. Fixing Date for Determination of Stockholders otB@ . In order that the corporation may
determine the stockholders entitled to notice dborote at any meeting of stockholders or any @ajment thereof,
or to express consent to corporate action in vgitiithout a meeting, or entitled to receive paynarany dividend
or other distribution or allotment of any rights,emtitled to exercise any rights in respect of ehgnge, conversion
or exchange of stock or for the purpose of anyrdtheful action, the Board of Directors may fixecord date,
which record date shall not precede the date ugoahithe resolution fixing the record date is agdpby the Board
of Directors, and which record date: (a) in theecafsdetermination of stockholders entitled to vat@any meeting «
stockholders or adjournment thereof, shall, untekerwise required by law, not be more than sig8) (or less
than ten (10) days before the date of such meeiijdn the case of determination of stockholdentitled to expres
consent to corporate action in writing without aetireg, shall not be more than ten (10) days afterdate upon
which the resolution fixing the record date is agopby the Board of Directors; and (3) in the aafsany other
action, shall not be more than sixty (60) daysmtdocsuch other action. If no record date is fixed:the record date
for determining stockholders entitled to noticeooto vote at a meeting of stockholders shall btheatlose of
business on the day next preceding the day on wiadtibe is given, or, if notice is waived, at tHese of business
on the day next preceding the day on which the imgét held; (y) the record date for determiningcgholders
entitled to express consent to corporate actiomriting without a meeting, when no prior actiontbé Board of
Directors is required by law, shall be the firstedan which a signed written consent setting ftiithaction taken or
proposed to be taken is delivered to the corparatiaccordance with applicable law, or, if priatian by the
Board of Directors is required by law, shall behat close of business on the day on which the BoaRirectors
adopts the resolution taking such prior action; @)dhe record date for determining stockholdersahy other
purpose shall be at the close of business on themdavhich the Board of Directors adopts the resmturelating
thereto. A determination of stockholders of recentitled to notice of or to vote at a meeting ofckholders shall
apply to any adjournment of the meeting; providemyever, that the Board of Directors may fix a rmeword date
for the adjourned meeting.

SecTioN 5.05. Registered StockholdersPrior to the surrender to the Corporation ofdigificate or
certificates for a share or shares of stock witacaiest to record the transfer of such share aeshthe Corporation
may treat the registered owner as the personeamhtitl receive dividends, to vote, to receive ngaiions, and
otherwise to exercise all the rights and powersodwner. To the fullest extent permitted by lave Corporation
shall not be bound to recognize any equitable loerotlaim to or interest in such share or sharethempart of any
other person, whether or not it shall have expoesgher notice thereof.

ARTICLE VI
NOTICE AND WAIVER OF NOTICE

SecTioN 6.01. Notice. If mailed, notice to stockholders shall be deémieen when deposited in the mail,
postage prepaid, directed to the stockholder dt stackholder’s address as it appears on the reafrithe
Corporation. Without limiting the manner by whicbtitce otherwise may be given effectively to stodiees, any
notice to stockholders may be given by electror@ogmission in the manner provided in Section Z3e@DGCL.

SecTioN 6.02. Waiver of Notice A written waiver of any notice, signed by a staglder or director, or
waiver by electronic transmission by such persdmetiver given before or after the time of the e¥entvhich
notice is to be given, shall be deemed equivatetti¢ notice required to be given to such persaithir the
business nor the purpose of any meeting need hispen such a waiver. Attendance at any meefingperson or
by remote communication) shall constitute waivenatice except attendance for the express purposigjecting




at the beginning of the meeting to the transaatioany business because the meeting is not lawgalled or
convened.

ARTICLE VII
INDEMNIFICATION

SecTioN 7.01. Indemnification Respecting Third Party Claims

(A) Indemnification of Directors and OfficersThe Corporation, to the fullest extent permittedi in the
manner required, by the laws of the State of Detavaa in effect from time to time shall indemnifydccordance
with the following provisions of this Article anyepson who was or is made a party to or is thredtémée made a
party to any threatened, pending or completed mcsioit or proceeding (including any appeal thereshether
civil, criminal, administrative, regulatory or instigative in nature (other than an action by ahmright of the
Corporation), by reason of the fact that such peis@r was a director or officer of the Corporatior, if at a time
when he or she was a director or officer of thep@uaation, is or was serving at the request ofpaepresent the
interests of, the Corporation as a director, offipartner, member, trustee, fiduciary, employeagent (a “
Subsidiary Officel’) of another corporation, partnership, joint vaetuimited liability company, trust, employee
benefit plan or other enterprise including any ihhte or not-for-profit public service organizatior trade
association (an “ Affiliated Entity), against expenses (including attorneys’ feesdisdursements), costs,
judgments, fines, penalties and amounts paid tfesatnt actually and reasonably incurred by suchgrein
connection with such action, suit or proceedingui¢h person acted in good faith and in a mannér geicson
reasonably believed to be in or not opposed td#st interests of the Corporation, and, with resfmeany criminal
action or proceeding, had no reasonable causdivédéis or her conduct was unlawful; providedwewer, that
the Corporation shall not be obligated to indemaifinst any amount paid in settlement unless tdrpdation has
consented to such settlement. The termination phation, suit or proceeding by judgment, ordett/ement or
conviction or upon a plea of nolo contendere oegsivalent shall not, of itself, create a presuomthat the person
did not act in good faith and in a manner whichhsperson reasonably believed to be in or not ogptsthe best
interests of the Corporation, and, with respeetrtg criminal action or proceeding, that such pefsah reasonable
cause to believe that his or her conduct was unllawbtwithstanding anything to the contrary in fbeegoing
provisions of this paragraph, a person shall naritéled, as a matter of right, to indemnificatjpursuant to this
paragraph against costs or expenses incurred imection with any action, suit or proceeding comnaeghicy such
person against the Corporation or any Affiliatedifgror any person who is or was a director, offiqertner,
member, fiduciary, employee or agent of the Corppansor a Subsidiary Officer of any Affiliated Etytiin their
capacity as such, but such indemnification mayroeiged by the Corporation in a specific case amjited by
Section 7.06 of this Article.

(B) Indemnification of Employees and AgenfEhe Corporation may indemnify any employee ara®f the
Corporation in the manner and to the same or &fesdent that it shall indemnify any director dficer under
paragraph (A) above in this Section 7.01.

SecTioN 7.02. Indemnification Respecting Derivative Claims

(A) Indemnification of Directors and OfficersThe Corporation, to the fullest extent permitiedi in the
manner required, by the laws of the State of Detewaa in effect from time to time shall indemnify,accordance
with the following provisions of this Article, amerson who was or is made a party to or is thregkém be made a
party to any threatened, pending or completed maaicsuit (including any appeal thereof) broughbbyn the right
of the Corporation to procure a judgment in itsofialyy reason of the fact that such person is oramdisector or
officer of the Corporation, or, if at a time whea &r she was a director or officer to the Corporgtis or was
serving at the request of, or to represent theaste of, the Corporation as a Subsidiary OffidearoAffiliated
Entity against expenses (including attorneys’ feas disbursements) and costs actually and reasoimaioirred by
such person in connection with such action orisiich person acted in good faith and in a masoeh person
reasonably believed to be in or not opposed td#st interests of the Corporation, except thandemnification
shall be made in respect of any claim, issue otenas to which such person shall have been adjuibgee liable t
the Corporation unless, and only to the extent thatCourt of Chancery of the State of Delawarthercourt in
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which such judgment was rendered shall determiioa @pplication that, despite the adjudication albility but in
view of all the circumstances of the case, suckgrers fairly and reasonably entitled to indemmatysuch expenst
and costs as the Court of Chancery of the Stallet#fware or such other court shall deem properwitiostanding
anything to the contrary in the foregoing provisiaf this paragraph, a person shall not be entilec matter of
right, to indemnification pursuant to this paradragainst costs and expenses incurred in connastthrany actiot
or suit in the right of the Corporation commencgdsbch Person, but such indemnification may beigeal/by the
Corporation in any specific case as permitted kgtiGe 7.06 of this Article.

(B) Indemnification of Employees and AgenfEhe Corporation may indemnify any employee ara®f the
Corporation in the manner and to the same or &iesgent that it shall indemnify any director @ficer under
paragraph (A) above in this Section 7.02.

SecTioN 7.03. Determination of Entitlement to IndemnificatiorAny indemnification to be provided under
Section 7.01 or 7.02 of this Article (unless ordelbg a court of competent jurisdiction) shall bedady the
Corporation only as authorized in the specific agsen a determination that indemnification is propeder the
circumstances because such person has met theadpplstandard of conduct set forth in such papgr&uch
determination shall be made in accordance withagopficable procedures authorized by the Board oéd@ors and
in accordance with the DGCL. In the event a reqf@snhdemnification is made by any person refet@ah
paragraph (a) of Section 7.01 or 7.02 of this Aetithe Corporation shall use its best effortsaose such
determination to be made not later than 90 days aftch request is made.

SeEcTiON 7.04. Right to Indemnification in Certain Circumstances.

(A) Indemnification Upon Successful Defenddotwithstanding the other provisions of thisiélg, to the
extent that a director or officer of the Corporatttas been successful on the merits or otherwidefanse of any
action, suit or proceeding referred to in any abgaaphs (A) or (B) of Section 7.01 or 7.02 of tArsicle, or in
defense of any claim, issue or matter therein, ggchon shall be indemnified against expensesu@imy attorneys’
fees and disbursements) and costs actually andnably incurred by such person in connection thighew

(B) Indemnification for Service As a Witnes$o the extent any person who is or was a diramtofficer of
the Corporation has served or prepared to seraenasess in any action, suit or proceeding (whethel, criminal,
administrative, regulatory or investigative in naf including any investigation by any legislativedy or any
regulatory or self-regulatory body by which the fanation’s business is regulated, by reason obhiser services
as a director or officer of the Corporation or tiisher service as a Subsidiary Officer of an Adfiéid Entity at a tim
when he or she was a director or officer of thep@aation (assuming such person is or was servitigeatequest of,
or to represent the interests of, the Corporatoa Subsidiary Officer of such Affiliated Entitylitexcluding
service as a witness in an action or suit commebgegiich person (unless such expenses were inouitlethe
approval of the Board of Directors, a committeadbé& or the Chairman, a Vice Chairman or the Chiegcutive
Officer of the Corporation), the Corporation shatlemnify such person against out-of-pocket costsexpenses
(including attorneys’ fees and disbursements) digtaad reasonably incurred by such person in cotioe
therewith and shall use its best efforts to prowdeh indemnity within 45 days after receipt by @wrporation fron
such person of a statement requesting such indesaniin, averring such service and reasonably ewiag such
expenses and costs; it being understood, howenhagrtite Corporation shall have no obligation urtber Article to
compensate such person for such person’s timdanteso expended. The Corporation may indemnify an
employee or agent of the Corporation to the san#lesser extent as it may indemnify any directasficer of the
Corporation pursuant to the foregoing sentencéisfgaragraph.

SecTioN 7.05. Advances of Expenses

(A) Advances to Directors and OfficersTo the fullest extent not prohibited by applialaw, expenses and
costs, incurred by any person referred to in paatga) of Section 7.01 or 7.02 of this Articlediefending a civil,
criminal, administrative, regulatory or investigagiaction, suit or proceeding shall be paid byGbeporation in
advance of the final disposition of such actiont suproceeding upon receipt of an undertakingiiting by or on
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behalf of such person to repay such amount ifatlshtimately be determined that such person isemtitled to be
indemnified in respect of such costs and expengésebCorporation as authorized by this Article.

(B) Advances to Employees and Agen® the fullest extent not prohibited by appliealaw, expenses and
costs incurred by any person referred to in papg(h) of Section 7.01 or 7.02 of this Article iafdnding a civil,
criminal, administrative, regulatory or investigatiaction, suit or proceeding may be paid by thep@ation in
advance of the final disposition of such actiornt suproceeding as authorized by the Board of s, a
committee thereof or an officer of the Corporatirthorized to so act by the Board of Directors upgmeipt of an
undertaking in writing by or on behalf of such merdo repay such amount if it shall ultimately kedeiimined that
such person is not entitled to be indemnified ey @orporation in respect of such costs and expessasthorized
by this Article.

SecTioN 7.06. Indemnification Not Exclusive The provision of indemnification to or the adeament of
expenses and costs to any person under this Articke entitlement of any person to indemnificator
advancement of expenses and costs under thisérsiehll not limit or restrict in any way the povedithe
Corporation to indemnify or advance expenses astsdo such person in any other way permitted wydabe
deemed exclusive of, or invalidate, any right tdaklany person seeking indemnification or advanceroé
expenses and costs may be entitled under any taeement, vote of stockholders or disinteresteectiirs or
otherwise, both as to action in such person’s dgpas an officer, director, employee or agentha Corporation
and as to action in any other capacity.

SecTioN 7.07. Corporate Obligations; Reliance The provisions of this Article shall be deemedteate a
binding obligation on the part of the Corporatiorthie persons who from time to time are electet®f$ or
directors of the Corporation, and such persongtim@ in their capacities as officers or directofshe Corporation
or Subsidiary Officers of any Affiliated Entity dhbe entitled to rely on such provisions of thigidle, without
giving notice thereof to the Corporation.

SecTion 7.08. Accrual of Claims; SuccessorsThe indemnification provided or permitted unthes foregoing
provisions of this Article shall or may, as theeasay be, apply in respect of any expense, caignent, fine,
penalty or amount paid in settlement, whether ditiv claim or cause of action in respect thereofwed or arose
before or after the effective date of such provisiof this Article. The right of any person whmiswas a director,
officer, employee or agent of the Corporation teimnification or advancement of expenses as prduideler the
foregoing provisions of this Article shall continafter he or she shall have ceased to be a diyexffarer, employe:
or agent and shall inure to the benefit of thedyaistributees, executors, administrators andrd¢iyzl
representatives of such person.

SecTioN 7.09. Insurance. The Corporation may purchase and maintain imagran behalf of any person w
is or was a director, officer, employee or agerthef Corporation, or is or was serving at the retjo€ or to
represent the interests of, the Corporation asbai8iary Officer of any Affiliated Entity, againany liability
asserted against such person and incurred by swshrpin any such capacity, or arising out of quetson’s status
as such, whether or not the Corporation would hlaggower to indemnify such person against sudfilitia under
the provisions of this Article or applicable law.

SectionN 7.10. Definitions of Certain Terms For purposes of this Article, (i) referencesttee Corporation”
shall include, in addition to the resulting corgara, any constituent corporation (including anystituent of a
constituent) absorbed into the Corporation in asotidation or merger if such corporation would haeen
permitted (if its corporate existence had contijuedier applicable law to indemnify its directasfjcers,
employees or agents, so that any person who issranwdirector, officer, employee or agent of sumtstituent
corporation, or is or was serving at the requas oepresent the interests of, such constituergaration as a
director, officer, employee or agent of any Affikd Entity shall stand in the same position untergrovisions of
this Article with respect to the resulting or swivg corporation as such person would have witpeesto such
constituent corporation if its separate existerae dontinued; (ii) references to “finestiall include any excise tax
assessed on a person with respect to an emplopeéith@an; (iii) references to “serving at the vegt of the
Corporation”shall include any service as a director, officartper, member, trustee, fiduciary, employee onagt
the Corporation or any Affiliated Entity which s@® imposes duties on, or involves services byh gli@ctor,
officer, partner, member, trustee, fiduciary, engpl® or agent with respect to an employee beneiit, jits
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participants, or beneficiaries and (iv) a persomabted in good faith and in a manner such persasonably
believed to be in the interest of the participaamd beneficiaries of an employee benefit plan dfmlleemed to ha
acted in a manner “not opposed to the best intefabie Corporation” as referred to in this Article

ARTICLE VIII
MISCELLANEOUS

SecTioN 8.01. Electronic Transmission For purposes of these By-laws, “ electronicsraission” means an
form of communication, not directly involving théysical transmission of paper, that creates a deit@at may be
retained, retrieved, and reviewed by a recipieetdbf, and that may be directly reproduced in péqen by such a
recipient through an automated process.

SecTioN 8.02. Corporate Seal The Board of Directors may provide a suitabl@,seontaining the name of
the Corporation, which seal shall be in chargéef$ecretary. If and when so directed by the Bo&Rirectors or .
committee thereof, duplicates of the seal may Ip¢ &ad used by the Treasurer or by an Assistamefey or
Assistant Treasurer.

SectioN 8.03. Fiscal Year. The fiscal year of the Corporation shall enddmtember 31 of each year, or s
other twelve consecutive months as the Board aéddars may designate.

SecTioN 8.04. Section Headings Section headings in these By-laws are for corvee of reference only
and shall not be given any substantive effectriting or otherwise construing any provision herein

SecTioN 8.05. Inconsistent Provisions In the event that any provision of these By-lasvar becomes
inconsistent with any provision of the Certificatielncorporation, the DGCL or any other applicalale, the
provision of these By-laws shall not be given affgat to the extent of such inconsistency but sbtderwise be
given full force and effect.

ARTICLE IX
AMENDMENTS

SectioN 9.01. Amendments Subject to the Certificate of Incorporation ta@&y-laws may be amended,
added to, rescinded or repealed at any meetingedBoard of Directors or of the stockholders; pded, however,
that, notwithstanding any other provisions of thBgdaws or any provision of law which might othese& permit a
lesser vote of the stockholders, the affirmativeevaf the holders of at least 80% in voting powealbshares of the
Corporation entitled to vote generally in the atatiof directors, voting together as a single ¢lakall be required
in order for the stockholders to alter, amend pee¢ Sections 2.02, 2.03, 3.02, 3.03, 3.04, 3.Gkismproviso of
Section 9.01 of the By-laws or to adopt provisiormonsistent therewith.
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Exhibit 10.2°

[*** The confidential portions of this exhibit haugeen filed separately with the Securities and Brgle Commission pursuant to a
confidential treatment request in accordance willkeR4b-2 of the Securities and Exchange Act 04193 amended. The location of each

omitted portion is indicated by a series of threeasks in brackets (“[***]").
The Schedules and Exhibits referenced in this Rise\greement have been omitted pursuant to Iterifbi@) of Regulation S-K. Copies of

the omitted Schedules and Exhibits will be provitethe Securities and Exchange Commission upaedgsest.”]
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PURCHASE AGREEMENT

THIS PURCHASE AGREEMENT (this * Agreeméitis entered into as of December 12, 2006, by@mdng ADVENT OXO
(CAYMAN) LIMITED, a Cayman Island limited liabilittcompany (“ Parent Buyé}, OXO TITAN US CORPORATION, a Delaware
corporation (“ U.S. Buyet), DRACHENFELSSEE 520. V V GMBH, a German limitédbility company (. German Holdcb,
DRACHENFELSSEE 521. V V GMBH, a German limited ligty company (“* German Buye€t), CELANESE LTD., a Texas limited
partnership (“ Celanese Ltg), TICONA POLYMERS INC., a Delaware corporationTfcona,” and together with Celanese Ltd., “ U.S.
Seller”), CELANESE CHEMICALS EUROPE GMBH, a German limitéiability company (* German Sell&), and, for purposes of
Sections 3, 6(c), 6(e)(xiv) and 11(p) only, CELANESORPORATION, a Delaware corporation (* Pargnt).S. Seller and German Seller
are collectively referred to herein as “ Selleend individually as a “ Sellef.Parent Buyer, U.S. Buyer, German Holdco and GerBayer
are collectively referred to herein as “ BuyeBuyer, U.S. Seller, German Seller and Parentatiectively referred to herein as the “ Parties
and individually as a “ Party.

WHEREAS, Sellers are engaged in the resedmlelopment, manufacture, marketing, distributiod sale of the products listed on
Schedule 1(ahereto conducted by the Sellers or any of the Caoiepaat or with respect to the Facilities (as daliherein) (the “ Businesk

WHEREAS, subject to the terms and provisiosiehf, Sellers desire to sell, assign, transferyep and deliver to Buyer, and Buyer
desires to purchase and acquire from Sellers, autiesty all of the assets of the Business, andeBwyill assume the Assumed Liabilities (as
defined herein) associated with the Business;

WHEREAS, German Seller owns 50% of the outiitapnominal share capital (the “ Fifty Percent &dmterest’) of European Oxo
Chemicals GmbH, a German limited liability compaagistered with the Commercial Register of the L&@urt Duisburg under HRB
13992 (* Eoxd’), which also engages in the Business and, subjembmpletion of the Eoxo Transaction (as defiheckin), will own 100%
of the outstanding nominal share capital of Eoke (tEntire Eoxo Interes) at the Closing (as defined herein);

WHEREAS, Sellers and their Affiliates own 9&%dhe outstanding limited partner interest (tHaffaserv Oberhausen Interé¥in
Infraserv GmbH & Co. Oberhausen KG, a German lichfiartnership registered with the Commercial Regist the Local Court Duisburg
under HRA 8099 (“ Infraserv Oberhausgrthat owns certain Real Property (as defined ing¢r& the Oberhausen site, and the only
outstanding share of Infraserv VerwaltungsgeseditahbH, Frankfurt Hoechst, the sole partner imdaérv Oberhausen;

WHEREAS, prior to the Closing, Infraserv Vetimagsgesellschaft mbH will transfer its generattpership interest in Infraserv
Oberhausen to a German limited liability compangrently having the corporate name “ZETES Erste \tagensverwaltungs GmbH” and
being registered with the Commercial Register efltbcal Court of Koenigstein/Taunus under HRB 6{ZBitan GmbH");




WHEREAS, at the Closing, the only outstandihgre of Titan GmbH (the_“ Titan GmbH Shérsvill be owned by German Seller;

WHEREAS, German Seller owns a 12.5% stake“(Ewgropean Pipeline Intere§tin European Pipeline Development Contract B.V. (
European Pipelin®);

WHEREAS, German Seller owns a share in theimainamount of € 6,390 and constituting 4.26% &f tlutstanding nominal share capital
(the “ NeuOberhausen GmbH Shabein Entwicklungsgesellschaft Neu-Oberhausen mOEa German limited liability company
registered with the Commercial Register of the LL@&aurt of Duisburg under HRB 12622 (* N€&berhausen GmbH, an entity that seeks
to improve the local, social and economic strucafrihe City of Oberhausen, Germany through coasiolt and support of industry, trade .
services in all issues relating to economic devalopt;

WHEREAS, German Seller owns a share in theinanamount of € 1,636.13 and constituting 5.33%hefoutstanding nominal share
capital (the “ Studiengesellschaft mbH Shgrim Studiengesellschaft Kohle mit beschrénktefthiag, a German limited liability company
registered with the Commercial Register of the IL@&waurt of Duisburg under HRB 14228 (* Studiengésddaft mbH"), an entity that acts ¢
a trustee for the non-profit organization Max-Pladrstitut fir Kohlenforschung and for the Max-Pt&rinstitut fir Bioanorganische
Chemie, with the objective to exploit the researdults of the institutes; and

WHEREAS, subject to the terms and provisiomebf, Sellers desire to sell, assign, transfaryep and deliver to Buyer (or procure the
sale, assignment, transfer, conveyance and deligeByyer), and Buyer desires to purchase and exdwm Sellers, the Entire Eoxo Intere
the Infraserv Oberhausen Interest, the Titan Gmbét& the European Pipeline Interest, the Neu-Qlosdn GmbH Share and the
Studiengesellschaft mbH Share.

NOW, THEREFORE, in consideration of the prezsiand the mutual promises herein made, and ind=yation of the representations,
warranties and covenants herein contained, théeBagree as follows.

1. Definitions
“ AAA Rules” has the meaning set forth in Section 11(h)(ii).

“ Accounts Receivableshall mean all accounts, notes, and other rebégawhether recorded or unrecorded, that arelppaya any
Seller or Company with respect to the Business fuoaffiliated third party vendors, which would listally be recorded in financial
statements of such Seller or Company as such ordaace with its historical accounting methods.

“ Acquiring Busines$ has the meaning set forth in Section 6(c)(ii).

“ Acquired Persoihas the meaning set forth in Section 6(c)(ii).
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“ Acquisition Transactioih has the meaning set forth in Section 5(g)(i).

“ Acquired Share Interestsneans the Entire Eoxo Interest, the Infraservi@aesen Interest, the Titan GmbH Share and thepearo
Pipeline Interest.

“ Advent” means Advent International Corporation.

“ Affiliate " of a Person means, with respect to any Personotirer Person that, directly or indirectly, thrbugne or more intermediaries,
Controls, is Controlled by, or is under common Colnwvith that first Persorprovided, howevethat with respect to a Seller or a Company, “
Affiliate " shall not include the Blackstone Group or anysBarunder common Control with a Seller or a Compahigh would be an
Affiliate of such Seller or such Company solelyreason of its being Controlled by the Blackstoneupr

“ Agreement has the meaning set forth in the preface above.

“ Ancillary Agreement$ means the following agreements to be enteredbietaveen Buyer and one or more Sellers or theitidtis as of
the Closing:

(a) US Site Services Agreement for Bay Cityxds, US Site Services Agreement for Bishop, Texad,German Site Services Agreement
substantially in the form attached_as Exhibit E

(b) Supply Agreement for Formaldehyde, sulitliy in the form attached as ExhibitF;

(c) Supply Agreement for n-Butanol, substdltia the form attached as ExhibitZ;

(d) Supply Agreement for Acetic Acid, substalty in the form attached as Exhibit3;

(e) Supply Agreement for Acetaldehyde, sulighy in the form attached as Exhibit4;

() Supply Agreement for Formalin, substayia the form attached as ExhibitT;

(9) Supply Agreement for Other Products, sattlly in the form attached as ExhibHER

(h) Ethylene Supply Agreement, substantiallyhie form attached as Exhibi7

(i) Real Property Lease for certain portioh8ay City, Texas site, substantially in the fortteahed as Exhibit G
() Real Property Lease for certain portioh8ishop, Texas site, substantially in the fornaelted as Exhibit H
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(k) Site Closure Agreement, substantiallyhia form attached as Exhibit |

() Transition Services Agreement, in a fomagonably acceptable to Buyer and Sellers andiommgahe terms specified in Section 6(n)
and

(m) Joint Defense Agreement, substantiallshenform attached as Exhibit J
“ Ancillary Shares means the Neu-Oberhausen GmbH Share and theeBtetiellschaft mbH Share.
“ Applicable Multiple and Metri¢ has the meaning set forth in Section 6(c)(iii).

“ Asbestos Claim$means any Claims arising out of or relating tespaal physical or bodily injury (including asbesif silicosis, lung
cancer, mesothelioma and other injuries) relateskfmsure to asbestos, asbestos-containing prodiuataterials, silica, silica-containing
products or materials, mixed dust, gases, vapooshar substances.

“ Assignment Agreemefitmeans the Bill of Sale, Assignment and Assumpf\gneement attached hereto_as Exhibit B

“ Assumed Liabilitie$ has the meaning set forth in Section 2(c)(i).

“ Base Amount has the meaning set forth in Section 2(d)(ii).
“ Business has the meaning set forth in the preface above.

“ Business Day means any day other than a Saturday, Sunday or ardahich banks in New York, New York or Frankfu&ermany ar
authorized or obligated by applicable law or exeeubrder to close or are otherwise generally aose

“ Buyer” has the meaning set forth in the preface above.

“ Buyer Indemnified Partié€shas the meaning set forth in Section 6(e)(i).

“ Claim” means any and all Liabilities, losses, damageficigéncies, demands, claims, fines, penaltiegyé&st, assessments, judgments,
Liens, charges, orders, decrees, rulings, duessss®ents, Taxes, actions, injunctions, proceedindssuits of whatever kind and nature and
all costs and expenses relating thereto, inclutiieg and expenses of counsel, accountants andesberts, and other expenses of
investigation and litigation.

“ Closing” has the meaning set forth in Section 2(f).
“ Closing Date has the meaning set forth in Section 2(f).

“ Closing Date Statemehhas the meaning set forth in Section 2(d)(iii).

“ Closing Paymerithas the meaning set forth in Section 2(d)(ii).

4




“ Code” means the Internal Revenue Code of 1986, as aggend
“ Commitment Letters has the meaning set forth in Section 4(e)(iii).
“ Company’ means Infraserv Oberhausen, Titan GmbH or Eord,"@€Companie$ means Infraserv Oberhausen, Titan GmbH and Eoxo.

“ Company Employeésmeans all Employees who are employed by any ®Qbmpanies or their respective subsidiaries.

“ Company Facilitie$ means the chemical manufacturing facilities afle€ompany located on, and together with, the Comeal
Property or Leased Real Property.

“ Company Personal Propeftyneans all tangible personal property owned bynéaempany (including all machinery and equipment,
mobile or otherwise, vehicles, tools, furniturerishings, Rhodium and Inventory) located on thenPany Sites as of the date of this
Agreement, except for the Excluded Assets.

“ Company Planshas the meaning set forth in Section 3(e)(i).

“ Company Real Propertymeans those certain parcels of real propertytaaduildings thereon as described in Schedule, t(gether
with all hereditary building rights listed on Scluel 1(b)and fixtures thereto, but subject to those exceptlsted in Schedule 1(b)

“ Company Sité means (i) with respect to a given Company Fagitihe Company Real Property or Leased Real Prppamhing a part
of, or used or usable in connection with the Comydaarcility, and (ii) the Infraserv Oberhausen Site.

“ Confidential Informatiori has the meaning set forth in Section 6(c)(v).
“ Confidentiality Agreemeritmeans that certain Confidentiality Agreementedisas of August 24, 2006, between Buyer and Parent.

“ Contract’ means any agreement, contract, obligation, prepds undertaking, whether written or oral and wakeexpress or implied,
that is legally binding, including, but not limitéd, the agreements related to the portion of theifigss located in Germany that are listed on

Schedule 1(f)

“ Control” means the power to direct, or cause the direatipdirectly or indirectly, the management or pa@s of the specified Person,
whether through the ownership of more than 50%hefvioting equity ownership of such Person (or sgearconvertible or exchangeable into
more than 50% of such voting equity ownership &dér; by contract or otherwise.

“ Debt Term Sheéthas the meaning set forth in Section 4(e)(ii).
“ Debt Financing has the meaning set forth in Section 4(e)(ii).




“ Deeds’ means special warranty deeds in the form attatieedto as Exhibit @ith respect to each parcel of Real Property inetlich the
Purchased Assets.

“ Deutsche Bank Lierfsmeans the security interests and mortgages iroaadcertain of the Purchased Assets in favoraitBche Bank
AG, New York Bank, as administrative agent, undhet tertain Credit Agreement, amended and reststed January 26, 2005.

“ Degussd means Degussa AG, a stock corporation under Getava

“ Degussa Intere$tmeans the 50% of the outstanding nominal shapéaleof Eoxo owned by OXENO Olefinchemie GmbH, arfaan
limited liability company which is wholly owned lyegussa.

“ Disposal Sites shall have the meaning provided in Section 9¢)(i

“ Employees means the employees of Sellers and the Companigaged exclusively or primarily in the Businesd amployees
transferring pursuant to 8613a BGB as a resuletitansactions contemplated hereby.

“ Employee Benefit Plahmeans each employment, bonus, deferred compensaticentive compensation, stock purchase, stptkim
stock appreciation right or other stock-based itieenseverance, salary continuation, retentioange-in-control, or termination pay,
hospitalization or other medical, welfare benefitisability, life or other insurance, supplementaémployment benefits, profit-sharing,
pension, or retirement plan, program, agreemeatrangement and each other employee benefit ptagram, agreement or arrangement
sponsored, maintained or contributed to or requindae contributed to by any Person for the beméfiEmployees.

“ Employment Agreemeritmeans a Contract of either Seller, any Compangnyrof their respective Affiliates with or addredgo any
current or former Employee pursuant to which anys®e has any actual or contingent liability or ghtion to provide compensation and/or
benefits in consideration for past, present orriigervices.

“ Entire Eoxo Interesthas the meaning set forth in the preface andeasribed in detail in Section 2(a)(ix).

“ Environment’ means soil, land surface or subsurface stratienadincluding navigable ocean, stream, pondrveds, drainage, basins,
wetland, ground and drinking), sediments, ambién(irrcluding indoor), noise, plant life, humandifanimal life and all other environmental
media or natural resources.

“ Environmental ConditionSmeans the presence in or Release to the Envirohafddazardous Substances, including any migraifon
those Hazardous Substances through air, soil angreater to or from the Sites, regardless of wheh selease or other event occurred or is
discovered.




“ Environmental Law$ means any applicable federal, state, local ceifpr statutes, laws, regulations, ordinances @rdédyal
requirements (including common law) relating to lpbr employee health and safety, pollution ortpation of the Environment, including
those relating to the manufacture, use, storagejlimg, transportation, treatment, disposal, sgibcharge or other Release to the
Environment of Hazardous Substances.

“ Eox0" has the meaning set forth in the preface above.

“ Eoxo Licensé& means the License and Know-How Agreement dateli@e 1, 2003 among German Seller, Degussa and, Bexo
amended.

“ Eoxo Transactioh means the proposed acquisition by German Setlés designated Affiliate of the Degussa Interest.

“ Equity Commitment Letterhas the meaning set forth in Section 4(e)(iii).

“ Estech Assetsmeans the equipment listed on Schedule.1(i)

“ Estimated Purchase Prithas the meaning given such term in Section 2§d)(i

“ Estimated Working Capitdlhas the meaning given such term in Section 2(d)(i

“ Estimated Working Capital Adjustmehhas the meaning set forth in Exhibit A.

“ European Employeéshas the meaning set forth in Section 6(b).

“ European Pipelinehas the meaning set forth in the preface above.

“ European Pipeline Intereéshas the meaning set forth in the preface above.

“ Excluded Asset$has the meaning set forth in Section 2(b).

“ Excluded Environmental Liabilitiesshall mean any Claims or Liabilities related torfer Sites, Historic Use Contamination and
Disposal Sites.

“ Excluded Liabilities' has the meaning set forth in Section 2(c)(ii).

“ Excluded Productsmeans n-butyl acetate, i-butyl acetate, hi punitgropanol, methyl amines, butyric acid and projpacid.

“ Facilities” means the Seller Facilities and the Company Figsl
“ Fifty Percent Eoxo Intere$thas the meaning set forth in the preface above.

“ Final Closing Date Stateméhhas the meaning set forth in Section 2(d)(v).

“ Final Purchase Pricehas the meaning set forth in Section 2(d)(vii).
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“ Final Specified Deductiorismeans the sum of the actual amount of the aggeguension provisions line item, Estech remnantscos
(Oberhausen) line item and real estate transfefimfbaserv) line item listed on Schedule 2(d)(i§s determined pursuant to the process set
forth in Section 2(d).

“ Final Working Capital has the meaning set forth in Section 2(d)(v).

“ Final Working Capital Adjustmerithas the meaning set forth in Exhibit. A

“ FIRPTA Affidavit” means the affidavit to be delivered by U.S. Sedlethe Closing pursuant to Section 1445(b)(2hefCode, to
establish that U.S. Seller is not a “ foreign parswithin the meaning of that Section, a copy of fbem of which is attached hereto as
Exhibit D .

“ Former Site$§ has the meaning set forth in Section 9(a)(iv).

“ German Buyet has the meaning set forth in the preface above.

“ German Employeésmeans Company Employees and employees trangjgstirsuant to §613a BGB as a result of the traiwsact
contemplated hereby.

“ German Holdcd has the meaning set forth in the preface above.
“ German Pension Schenfidsas the meaning set forth in Section 3(e)(ix).

“ German Sellet has the meaning set forth in the preface above.
“ German VAT Act’ means the German Value Added Tax Act (Umsatzstmsetz).

“ Governmental Entity means any European, national, state, regionahtyo municipal, local or foreign court, arbitrabunal, agency,
board, bureau or commission or other governmemtatteer regulatory authority or instrumentality.

“ Hazardous Substancemeans any material, substance or waste classifteatacterized, regulated or treated as “ hazardduoxic,
radioactive’ or a “ pollutant” or “ contaminant’ under Environmental Laws or which may be allegredause harm to people or the
Environment, including, but not limited to, petrate or oil, hazardous materials or wastes, air aonss hazardous or toxic substances,
wastewater discharges, asbestos and any chemat&iah or substance, the presence of which regjinrestigation or Remediation under
applicable Environmental Laws.

“ Historic Use Contaminatiohhas the meaning set forth in Section 9(a)(i).

“ Indemnification Cafj has the meaning set forth in Section 8(e).

“ Indemnification Thresholtihas the meaning set forth in Section 8(e).

“ Indemnified Party has the meaning set forth in Section 8(d)(i).
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“ Indemnifying Party has the meaning set forth in Section 8(d)(i).

“ Indemnity Notice' has the meaning set forth in Section 8(d)(vi).

“ Infraserv Oberhausérhas the meaning set forth in the preface above.

“ Infraserv Oberhausen Interédtas the meaning set forth in the preface abodeasmdescribed in detail in Section 2(a)(ix).

“ Infraserv Oberhausen Siteneans the industrial site managed by Infraserer®husen and located in Oberhausen, Germany.

“ Initial Closing Date Statemehtas the meaning set forth in Section 2(d)(i).

“ Intellectual Property means domain names and any rights availableudieg with respect to Technology), under pateatjémark,
service mark, utility model, copyright or trade tdaw or any other statutory provision or comnfeon doctrine in the United States,
Germany or other country, irrespective of whethmhsrights are registered, and including withomnitation, utilization rights. For avoidance
of doubt, Intellectual Property shall include adlsihn rights (“Gebrauchsmuster”) available undem@a law.

“ Inventory” means inventories of raw materials, feedstoclkakwn-process, consumable supplies and chemio#i&( than Products)
located at the Facilities or ordered by the Faediin the Ordinary Course of Business for usééranufacture of Products, the finished
product inventory of Products located at the Siesl any of the foregoing located at any thirdyparirehouse or storage location, which
would historically be recorded in financial staterseof Sellers or the Companies as such in accoedaith their historical accounting
methods.

“IRS” means the United States Internal Revenue Searideto the extent relevant, the United States Beyeat of Treasury.

“ Joint Defense Agreemehimeans the Joint Defense Agreement describedeimidffinition of “Ancillary Agreements.”

“ Know-How " means proprietary trade secrets, formulae, iriearmecords, specifications, quality control progess, manufacturing
processes and other know-how.

“ Knowledge of Sellers,” Sellers Knowledge,” and similar phrases mean the actual knowledder dfie inquiry, of (iwith respect to a
matters, Jay Townsend, John Fotheringham, Sandaaiipaland Curtis S. Shaw, (ii) with respect to mattelating to the Business conducted
in Bay City, Texas, Elizabeth A. Bowles, (iii) witbspect to matters relating to the Business caeduan Bishop, Texas, Rich White,

(iv) with respect to matters relating to the Busimeonducted in Germany, Bernd Scharbert, (v) wispect to matters relating to the
Environment, Gary Rowen, and (vi) with respect ttters relating to Contracts, Michael Reap and Mailoore Basso.
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“ Liability " means any debt, liability or obligation (wheth@rown or unknown, whether absolute or contingetigtiver liquidated or
unliquidated, and whether due or to become due).

“ Leased Real Propertymeans those certain parcels of real propertythaduildings thereon as described in Schedule.1(d)

“ Lenders’ has the meaning set forth in Section 4(e)(ii).

“ Licensed KnowHow " has the meaning set forth in Section 6(l).

“ Licensed Paterithas the meaning set forth in Section 6(1).

“ Lien” means any mortgage, pledge, lien, charge, sgcdutirest or other encumbrance of any kind or &ttar, including any obligation
to sell or transfer to a third party; provided tttad following shall not be considered a Lien fargoses of this Agreement: (a) all rights to
consent by, required notices to, filings with dnetactions by, Governmental Entities in connectiith the sale of any Purchased Assets to
the extent such consents are customary after @p@ any required third-party consents to assigmnand similar agreements and
obligations with respect to which, prior to the &lhg: (i) waivers or consents have been obtainet the appropriate party, (ii) the applica
period of time for asserting such rights has expimghout any exercise of such rights, or (iii)argements reasonably satisfactory to Buyer
have been made to allow Buyer to receive substhntiiee same economic benefits as if all such waiand consents had been obtained; and
(c) restrictions on transfer contained in any Caxcts included in the Purchased Assets.

“ Material Adverse Effector “ Material Adverse Changemeans:

(a) with respect to Sellers, any effect orngeathat would be materially adverse to (i) theetssdiabilities, results of operations, busines
condition (financial or otherwise) of the Businésken as a whole, except any such effect resuitorg or arising in connection with (A) the
execution or announcement of this Agreement, orafB) change in the financial markets or generaheguoc conditions generally affecting
the industry in which the Business operates, dti{@ ability of Sellers to consummate timely trensactions contemplated hereby; and

(b) with respect to Buyer, any effect or chatigat would be materially adverse to the abilitydayer to consummate timely the
transactions contemplated hereby.

“ Material Contractd means, collectively, all of the Contracts listwa Schedule 3(dBnd any Employment Agreement listed_on Schedule :
(e).

“ Material Environmental Permitshas the meaning set forth in Section 3(h).

“ Material Permits means all of the Permits listed on Schedule 3(h)

“ Material Consentshas the meaning set forth in Section 7(a)(ix).
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“ Measurement Yedrhas the meaning set forth in Section 2(d)(ix).

“ NeuOberhausen GmbHhas the meaning set forth in the preface above.

“ NeuOberhausen GmbH Shdrbdas the meaning set forth in the preface aboamaly the share in the nominal amount of € 6,390 in
NeL-Oberhausen GmbH held by German Seller.

“ Oberhausen Assetsneans those Purchased Assets associated wiBudiness conducted by German Seller at the Sedleilify in
Oberhausen, Germany.

“ Ordinary Course of Busine$sneans the ordinary course of business of thee&ednd the Companies with respect to the Business
consistent with past custom and practice (includiith respect to quantity and frequency).

“ Parent’ has the meaning set forth in the preface above.
“ Parent Buyet has the meaning set forth in the preface above.
“ Party” has the meaning set forth in the preface above.

“ Permits’ means all certificates, licenses, permits, appl®and consents of a Governmental Entity pertgitora particular Purchased
Asset or required for the lawful operation of thesBess as currently conducted.

“ Permitted Lien8 means, with respect to all Purchased Assets dki@er Acquired Share Interests: (a) Liens for Taaws$ other
governmental charges and assessments which ayetraite and payable or are being contested in fgothdin accordance with applicable
law; (b) zoning, building and land use laws, ordices, orders, decrees, restrictions and condiiiopsesed by any Governmental Entity,
provided no such laws are being violated in anyemiatrespect by the current use of the Purchassgtsubject thereto; (c) other
imperfections of title or encumbrances with respeche Purchased Assets which arise in the Orgi@aurse of Business and do not
materially detract from the value of or materiadlyd adversely interfere with the present use oPilmehased Assets subject thereto or
affected thereby; (d) purchase money Liens disddsdBuyer (except as to Real Property) and Lietsisng rental payments under lease
arrangements; (e) easements, rights-of-way, selegtupermits, mineral rights previously conveyethia parties, surface leases and other
rights with respect to surface obligations, inchglivithout limitation, pipelines, grazing, canalgches, reservoirs, or the like, conditions,
covenants or other restrictions, and easementsfof streets, alleys, highways, pipelines, telaghbines, power lines, railways, and any o
easements and rights-of-way on, over or in respieghy of the Purchased Assets, and similar mattiarscord to the extent set forth in any
titte commitment report or policy applicable to avfythe Purchased Assets that has been made deataBuyer, provided none of which
materially interfere with the use of the Seller ifiies, as applicable, or in the manufacture & Broducts as presently conducted; (f) Liens
incurred in the Ordinary Course of Business in eespf pledges or deposits under workers’ comp@rséws or similar legislation, carriers,
landlord’s, workmen’s, warehousemen’s, mechanasier’'s, materialmen’s or other similar Lienghié obligations
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secured by such Liens are Assumed Liabilities aachat delinquent; and (g) the Deutsche Bank Lisnbject to the delivery of a release and
discharge of the Deutsche Bank Liens at the Clo&iith respect to Acquired Share Interests and Wergi Shares, there shall be no
Permitted Liens.

“ Persorf means an individual, a partnership, a corporatiolimited liability company, an association, ajestock company, a trust, a
joint venture, an unincorporated organization, ather business entity or a Governmental Entityafoy department, agency, or politi
subdivision thereof).

“ PreClosing Business Related Contaminatidras the meaning set forth in Section 9(a)(ii).

“ PreClosing Closure$ has the meaning set forth in Section 6(j)(iv).

“ Products’ means the products listed on Schedule 1(a)

“ Purchased Assetdas the meaning set forth in Section 2(a).

“ RCRA" has the meaning set forth in Section 6(j)(i).

“ Real Property means the Seller Real Property and the Compamy R@perty.

“ Records means all books, books of account, engineeriaggldesigns, documents, drawings and similar dekeeping materials,
regardless of the type of medium on which storgdlueling same to the extent comprising, contaimingelating to the Excluded Assets.

“ Referral FirnT’ has the meaning set forth in Section 2(d)(v).

“ Releasé means release, spill, leak, discharge, dispospwhp, pour, emit, empty, inject, leach, dumplmvato escape into the
Environment.

“ Relevant Competition Authoritiésmeans (i) the relevant Governmental Entity infeprisdiction listed on Schedule 1{gjth legal
authority to make a decision pursuant to antitrestpetition or similar laws granting or refusirmgconsent to any merger or acquisition
falling within its jurisdiction and within whoseijisdiction the acquisition of all or part of therBlnased Assets by Buyer actually falls, and
(i) the relevant Governmental Entity in each jditdion in which additional mandatory filings mag bequired in connection with the
acquisition of all or part of the Purchased Assgt8uyer by reason of a change in legislation dfterdate of this Agreement.

“ Remediatiorf means any or all of the following activities toetextent they relate to or arise from the presefttazardous Substances
at a Site: (a) monitoring, investigation, assesgmesatment, cleanup, containment, removal, niitga response or restoration work; (b)
obtaining any permits, consents, approvals or aigtéiions of any Governmental Entity necessaryaiodeict any such activity; (c) preparing
and implementing any plans or studies for
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any such activity; (d) obtaining a written noticerh a Governmental Entity with jurisdiction oveetBites under Environmental Laws that no
additional work is required by such Governmentditign(e) obtaining a written opinion of state laeguirements; and (f) any other activities

reasonably determined by a Party to be necessappopriate or required under Environmental Lawaddress the presence of Hazardous
Substances at the Sites.

“ Representativéshas the meaning set forth in Section 5(g)(i).
“ Restricted Activity’ has the meaning set forth in Section 6(c)(i).

“ Restricted Businesshas the meaning set forth in Section 6(c)(iii).

“ Restricted Periotlhas the meaning set forth in Section 6(c)(i).

“ RWE Contract means the Contract to be dated as of Januar@Ql; Between German Seller and RWE Energie AG wipect to the
supply of electricity to the Seller Facility in Olbausen, Germany, which Contract has been exebyt®WE Energie AG and which
Contract German Seller shall execute on or befdosi@y.

“ Seller” has the meaning set forth in the preface above.

“ Seller Employeesmeans all Employees who are not German Emploge&siropean Employees.

“ Seller Facilities means the chemical manufacturing facilities oflé3e located on, and together with, the SellerlReaperty or the
Leased Real Property.

“ Seller Guarante€shas the meaning set forth in Section 6(l).

“ Seller Indemnified Parti€shas the meaning set forth in Section 8(c).

“ Seller Personal Propertyneans all tangible personal property owned byegelincluding all machinery and equipment, mobite
otherwise, vehicles, tools, furniture, furnishinBiodium and Inventory) located on the Seller Sitesf the date of this Agreement, except
for the Excluded Assets, and including, but noftiéah to, the tangible personal property relatethtoportion of the Business located in the
United States that is listed in Schedule 4{@nd the tangible personal property related to trégn of the Business located in Germany that

is listed in_Schedule 1(€) .

“ Seller Plan$ has the meaning set forth in Section 3(e)(i).

“ Seller Real Propertymeans those certain parcels of real propertythaduildings thereon as described in Schedule, 1¢gether with
all fixtures thereto, but subject to those excepttitisted in Schedule 1(c)
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“ Seller Sitg’ means, with respect to a given Seller Facilihg Seller Real Property or Leased Real Propertyifay a part of, or used or
usable in connection with the Seller Facility.

“ Seller Taxe$ has the meaning set forth in Section 2(c)(ii)(E).

“ Sites” mean the Seller Sites and the Company Sites.rafgrence to a Site shall include, by definitidre surface and subsurface
elements, including the soils and groundwater prestthe Site, and any reference to items “aSiite’ shall include items “at, on, in, upon,
over, across, under and within” the Site.

“ Software’ means any and all computer programs, whetheoumce code or object code, that can be transfevigdut impairment to
Sellers’ rights in their respective businessesediothan the Business); databases and compilatidrether machine readable or otherwise;
descriptions, flow-charts and other work produ@dito design, plan, organize and develop any ofafegjoing; and all documentation
including user manuals and other training docuntemtaelated to any of the foregoing.

“ Straddle Tax Periotishall mean any taxable period of any Company ithelides the Closing Date (but does not begimar@n the
Closing Date).

“ Studiengesellschaft mbHhas the meaning set forth in the preface above.

“ Studiengesellschaft mbH Shdreas the meaning set forth in the preface aboamely the share in the nominal amount of € 1,636113
Studiengesellschaft mbH held by German Seller.

“ Subsidiary’ means, with respect to any Person, any corporalimited liability company, partnership, assoator other business
entity of which:

(a) if a corporation, a majority of the totalting power of shares of stock entitled (withcegard to the occurrence of any contingency) to
vote in the election of directors, managers ortéess thereof is at the time owned or controllecedly or indirectly, by that Person or one or
more of the other Subsidiaries of that Personarabination thereof; or

(b) if a limited liability company, partnerghiassociation or other business entity (other thaarporation), a majority of partnership or
other similar ownership interests thereof is attthne owned or controlled, directly or indirectlyy that Person or one or more Subsidiaries of
that Person or a combination thereof and for thippse, a Person or Persons owns a majority owipdarghrest in such a business entity
(other than a corporation) if such Person or Perstiall be allocated a majority of such businesityés gains or losses or shall be or conti
majority of the managers or general partners ofi fursiness entity (other than a corporation). Enet* Subsidiary shall include all
Subsidiaries of such Subsidiary.

“ Tax” means (i) any federal, state, local or foreigoome, gross receipts, license, payroll, employnerporate, trade, excise,
severance, stamp, occupation, premium, windfalfifgia@nvironmental, customs, duties, capital std@dnchise, profits, withholding, social
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security (or similar), unemployment, disabilityatgroperty, personal property, sales, use, traifsfeluding real property transfer),
registration, value added, alternative or add-omimmiim, estimated, or other tax of any kind whatgog(ii) any interest, penalty, or addition
thereto, any liability in respect of any items désed in clauses (i) or (ii) payable by reason afttact, assumption, transferee liability,
operation of law, Treasury Regulations section Q2t6(a) (or any predecessor or successor therefyohnalogous or similar provision
under state, local or foreign law) or otherwise.

“ Tax Claim” has the meaning set forth in Section 6(e)(viii).

“ Tax Returr’ means any return or report (including any electasglaration, disclosure, schedule, estimate afiadnration return and ar
amendments to the foregoing) required to be supptiea Governmental Entity relating to Taxes, idahg any claim for refund, amended
return or declaration of estimated Tax, and inclgdiwhere permitted or required, combined, conatdid or unitary returns for any group of
entities that includes any Company, any of its &liases, or any of their Affiliates.

“ Tax Sharing Agreemenshall mean any Tax sharing, allocation, indemuwitysimilar agreement or arrangement (whether ornibten)
pursuant to which any Company or, with respechéRurchased Assets, any Seller could have angatioln to make any payments of or in
respect of Taxes after the Closing.

“ Taxing Authority” shall mean a Governmental Entity having jurisidictover the assessment, determination, collectionther
imposition of any Tax.

“ Technology’ means, collectively, designs, formulae, methaeshniques, ideas, data, improvements, inventi®oftware and other
similar materials, and all recordings, graphs, dngw, reports, analyses, and Knélew and other writings, and any other embodimenthe
above, in any form whether or not specificallydittherein, and all related technology, that are useorporated or embodied in or displayed
by any of the foregoing or used in the design, timmaent, reproduction, sale, marketing, maintenamaeodification of any of the foregoir

“ Third Party Claint has the meaning set forth in Section 8(d)(i).

“ Ticona/lnfraserv Leasemeans the Lease Agreememdchtvertrag) dated October 26 and 27, 1998 between and anmbragérv and
Ticona GmbH relating to certain commercially usad and buildings amending the Lease AgreemBathtvertrag) dated May 30, 1997
between and among Infraserv and Hoechst AG relatimgrtain commercially used land and buildings.

“ Titan GmbH" has the meaning set forth in the preface above.

“ Titan GmbH Shar&has the meaning set forth in the preface abodeaandescribed in detail in Section 2(a)(ix).
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“ Transferable Permitsmeans those Permits which are transferable bgll@r3o Buyer by assignment, by operation of lawas a
consequence of Buyer’s being the successor intditteFacility including, but not limited to, thopermits related to the portion of the
Business located in Germany that are listed on &idkel (h).

“ Transferred Intellectual Propertyneans all Intellectual Property used or held fe& imsconnection with (a) the Business, (b) theuiest
manufacturing, distribution, storage, marketinde £a deployment of the Products or any intermedmbduct thereto and (c) technical
knowledge as invented or developed until the Clp&iate.

“ Transferred Technologymeans all Technology used or held for use in eztion with (a) the Business, and (b) the features,
manufacturing, distribution, storage, marketinde £a deployment of the Products. Notwithstandimg foregoing, Transferred Technology
shall exclude any Know-How that is not used or Hetduse primarily in connection with the Businesthe Products (* Retained Kneidow

H).
“ Treasury Regulatiorfsmeans the United States Treasury Regulations pigeited under the Code, as amended.

“U.S. Buyer’ has the meaning set forth in the preface above.
“U.S. Seller has the meaning set forth in the preface above.
“ VAT " means the value added tax as provided for urdeGerman VAT Act.
“Vendor Due Diligence Repdtthas the meaning set forth in Section 2(h)(ii).

“Vendor Tax Due Diligencémeans the vendor tax due diligence reports pezbhy Ernst & Young dated September 20, 2006 with
respect to U.S. Seller and September 28, 2006reshect to the Companies.

“ Working Capital’ has the meaning set forth in Exhibit. A

2. Purchase and Sale of Assets

(a) _Purchase of Asset®n and subject to the terms and conditions af Agreement, Buyer agrees to purchase from Se#lasSellers
agree to sell (and cause any Affiliate of any $dhat owns any Purchased Asset to sell) to Bugethe consideration specified below in t
Section 2, the Ancillary Shares, the Estech Asaetsell as the following assets of Sellers (thiofeing assets collectively, but not including
the Ancillary Shares or the Estech Assets, thertiPased Assety:

(i)_Seller Facilities and Seller Real ety . The Seller Facilities and the Seller Real Propiextiuding, but not limited to, the Seller
Real Property described in the sale and transfereagent attached hereto_as Exhibit 2(ayfijch will be executed at the Closing;
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(ii) Seller Personal Propertyhe Seller Personal Property;

(i) Transferable PermitsThe Transferable Permits;

(iv)_Accounts Receivable and Inventoiyhe Accounts Receivable and Inventory;

(v) ContractsThe Material Contracts to which either Sellea igarty, the other Contracts entered into by eiiedler or its Affiliate
with customers of or suppliers to any Seller Fgcili the Ordinary Course of Business and relatedusively or primarily to the operation of
such Seller Facility, and each Contract (including guaranty) relating to or binding upon any AcgdiShare Interest or Ancillary Shares or
the holders thereof. With respect to each Contrettided in the Purchased Assets, such Contratittshassigned to and assumed by Buyer
through the novation of such Contract between Bayelrthe other party or parties to such Contradtyé extent Buyer and Sellers can obtain
the consent of such other party or parties to swsfation. Regardless of whether such other parpadies agree to such novation, as bety
Buyer and Sellers, the Parties shall treat eactr @tk if each such Contract had been assigned tuibiexlease of Sellers and any Affiliate of
Sellers party to such Contract. To the extentah@bntract is not assignable without the consetti@bther party or parties thereto and if ¢
consent is not obtained prior to the Closing DBtgjer and each Seller shall (and Sellers shallecany applicable Affiliate of Seller to)
enter, at its own respective expense except asl heiew, into any lawful arrangement mutually agitde to Buyer and Sellers to assist Bt
to obtain all right, title and interest in, andassume all obligations under, the Contract witlpeesto which the consent has not been obt:
in accordance with this Agreement. Such reasorabémgement may include (A) the subcontractingliseising or subleasing to Buyer of
any and all rights and obligations of the applieaBtller under the third-party Contract includiwithout, limitation, any rights arising out of
a breach or cancellation thereof by such thirdypamd (B) the enforcement by such Seller of sigits at the cost and for the benefit of
Buyer. In addition, certain Material Contracts thelate both to the Purchased Assets and to thiidiedt Assets, as more particularly
described on Schedule 3(dyill be retained by Sellers but Buyer and Selidrall enter into a mutually satisfactory arrangenpairsuant to
which Buyer receives a proportionate amount oftveefits under such Material Contract related é6oRbrchased Assets, and assumes a
proportionate amount of the obligations under sMdalerial Contract related to the Purchased AsSathers shall act as trustee for Buyer in
this regard, shall pass on the full proportionaediit of such Material Contract to Buyer and shall exercise any rights under such Material
Contracts which affect the Business without therwiritten consent of Buyer;

(vi) Records All Records pertaining exclusively or primarily {i) the ownership and operation of the Sellerilfgss, (ii) the Know-
How, and (iii) the Employees (subject in each daghe right of Sellers to retain copies of sanretfieir use);

(vii) Intellectual PropertyAll Transferred Intellectual Property;

(viii) Technology All Transferred Technology; and
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(ix)_Share Interestdhe Acquired Share Interests, including (A) the shares in the nominal amount of € 500,000 eaéfoko held
by German Seller and OXENO Olefinchemie GmbH retipely, (B) the three limited partnership interestdnfraserv Oberhausen in the
amount of € 2,079,453 held by Celanese AG, in theumt of € 17,883,292 held by German Seller, arttiénamount of € 415,891 held by
Ticona GmbH, (C) the only share in Titan GmbH, oridly in the nominal amount of € 25,008eld by German Seller, and (D) the European
Pipeline Interest.

(x)_Oberhausen Assetall Oberhausen Assets.

(xi)_Title Transfer At the Closing, Sellers shall assign and trantsfé8uyer the Purchased Assets in accordance weithicd® 2(g)(vii)
through (xi); and

(xii) Joint Title/Expectant Rightt is agreed between Buyer and Sellers thateretrent that any Purchased Assets are subject to a
retention of title right Eigentumsvorbehalt the respective expectant righifwartschaftsrechtof Sellers is sold and transferred under this
Agreement; in case Sellers only hold joint titllifeigentum) to a Purchased Asset such joint title is sold taadsferred under this
Agreement.

The Purchased Assets will be acquired by Buyeolieais: (A) German Holdco shall acquire the Enfi@xo Interest, (B) U.S. Buyer shall
acquire the Purchased Assets located in the USBitaies, and (C) German Buyer shall acquire thellangiShares and all other Purchased
Assets. Parent Buyer may modify such allocatiomdyfying Sellers prior to Closing. All assets afl@rs not expressly included in the
Purchased Assets shall remain the property of ISdilem and after the Closing.

(b) Excluded Assetd\otwithstanding anything to the contrary in tAigreement, nothing in this Agreement will cons#tatr be construe
as conferring on Buyer, and Buyer is not acquirargy right, title or interest in or to (x) any pesfies, assets, business, operation, or division
of Sellers or any Affiliate of Sellers not exprgsset forth in Section 2(a), or (y) the specifisets associated with the Companies or the
Purchased Assets, but are specifically excluded fiee sale contemplated hereby and the definitfdPuochased Assets herein, consisting of
the following assets (collectively, the “ Exclud&dsets):

() _Excluded FacilitiesSellers’ Affiliate’s n-butyl acetate and i-butetate production facilities in Singapore, Gergatter's n-butyl
acetate, i-butyl acetate and hi purity n-propamobtpction facilities in Frankfurt am Main, U.S. &els propionic and butyric acid production
facilities in Pampa, Texas, and all real, persama intangible property and other Contracts, righterests, licenses and assets associated
with such facilities;

(i) Specified AssetsThe real, personal and intangible property ahe@moContracts, rights, interests, licenses andsigescribed on
Schedule 2(b) as well as all Permits, Contracts and warranteethe extent they relate to the foregoing;

(iif) Cash All cash and cash equivalents, checkbooks andetad checks, bank accounts and deposits (incluiggsuch items held
by or on behalf of any Company);
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(iv)_Securities All certificates of deposits, shares of stoclgusies, bonds, debentures, evidences of indebsjrand interests in joi
ventures, partnerships, limited liability comparéesl other entities, other than the Acquired Shaerests and the Ancillary Shares;

(v)_Causes of Action(A) The rights of Sellers in and to any causeaation against third parties relating specificatithe Purchased
Assets for any period prior to and through the @ig®ate, including prepaid expenses, monies helthiod parties and loans to employees,
(B) Sellers’ insurance policies, and (C) all claiomgler Sellers’ insurance policies whether arigirigr to or after the Closing Date, in each of
case (A) and (C) above, only to the extent it eddab an Excluded Liability;

(vi) Names The rights of Sellers to the names “ Celan&&é&elanese Ltd,” “ Celanese Chemicals “ CEL ,” and any derivatives
thereof, and any and all trademarks and trade nassexiated therewith; and

(vii) Personnel Record#ll personnel records of Sellers or their Affiks (other than the Companies), other than (A)roecfor the
Employees (subject to Section 2(a)(v)), (B) recdhgsdisclosure of which is required by law or spdapa, and (C) records which any Seller is
required by applicable law to retain.

(c) Liabilities.

(i), Assumed LiabilitiesAt the Closing, subject to the terms and conddiof this Agreement, including without limitatioBection 9 of
this Agreement, Sellers shall assign, and Buyet akaume and agree to pay, perform and dischajgl (of the Claims against and
Liabilities of Sellers with respect to the Businesdy to the extent arising out of or relating e fperiod from and after the Closing, and
(y) subject to Section 6(e), all of the Claims agaiand Liabilities of the Companies with respediie Business and with respect to the
Company Sites (whether arising or occurring prigron or after the Closing), including, but notilied to, the following Claims against and
Liabilities of Sellers to the extent arising outasfrelating to the period from and after the Qigsand the following Claims against and
Liabilities of the Companies whether arising orwarcing prior to, on or after the Closing (colledly, the “ Assumed Liabilitie¥), in any way
associated with or related to:

(A) All Claims and Liabilities, inatling Asbestos Claims, arising out of any allegatiof injury, illness, exposure to Hazardous
Substances or workers compensation Claims for ISett@loyees, former Seller Employees, contractbeng Seller, visitors to any Seller
Site or any other people with respect to any S&ier, based on conditions allegedly existing grosure allegedly occurring exclusively ai
the Closing; provided, however, that responsibilityany Claims or Liabilities based, in each caseconditions allegedly existing or
exposure allegedly occurring in part on or prioClosing and in part after Closing shall be allechbetween Sellers and Buyer in relative
proportion to the number of months said conditionsxposure allegedly occurred on or prior to Gliggwhich shall be allocated to Sellers)
and the number of months said conditions or exmoallegedly occurred after Closing
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(which shall be allocated to Buyer); furthermote procedure for the conduct of all Claims and li#s described in this paragraph,
including cooperation between Buyer and Sellersall &fe governed by the Joint Defense Agreement.determination of when conditions
allegedly existed or exposure allegedly occurregfoposes of allocating liability under this patagh shall be based on the allegations o
claimant’s complaint or, if no lawsuit has yet béied, the allegations of claimant’s settlememnadirure, in which case the liability allocation
will be re-determined if and when a lawsuit isdileased on the allegations of the complaint. Abafl@agations in the claimant’s complaint or
settlement brochure as to when conditions allegexiisted or exposure allegedly occurred, Buyer@giters agree to use records relating to
the claimant’s employment on the premises of thges plant, or if no such records exist for theirmlant, then until the seventh anniversary
of the Closing Date, liability shall be allocateth®@ Buyer and 100% to Sellers until an exposur@gdean be determined through discow

at which time liability will be reallocated betweBuyer and Sellers according to exposure as destdabove. After the seventh anniversary
of the Closing Date, liability shall be allocate@% to Buyer and 0% to Sellers until an exposuregdecan be determined through discovery
at which time liability will be reallocated accondj to exposure as described above. If an exposiedocannot be determined through
discovery, then liability shall be allocated betwdiyer and Sellers based on the year the claifirahgave notice of his or her claim to
either Buyer or Sellers, with Sellers bearing 10@Phe liability for claims for which notice is &t received prior to the seventh anniversai
the Closing Date, and Buyer bearing 100% of thaillts for claims for which notice is first receideon or after the seventh anniversary of the
Closing Date.

(B) Any pension liabilities (excegt provided on Schedule 6(odnd any inventorship remuneration according éoGerman law “
Arbeitnehmererfindergesetfor any Seller Employees and former Seller Empleg, who are entitled to receive such remunerataisng
after the Closing Date;

(C) The Purchased Assets and thméss conducted with the Purchased Assets;

(D) Products made, used or sold &lfe® from the Facilities, whether based on bre#akarranty or in negligence, strict liability,
tort or otherwise, including obligations and lidtid#ls for refunds, adjustments, allowances, repaikshanges, returns and warranty,
merchantability and other Claims;

(E) Rebates or other amounts paytbéey customer by Sellers, any of Sellers’ Adfidis or the Companies relating to Products solc
by Sellers from the Facilities which were orderedmpto the Closing Date for delivery after the €ilog Date, but only to the extent such
Liability is included in Final Working Capital;

(F) The operation and use of thelfas or the manufacture, marketing and salehefProducts as and to the extent relating to
Transferred Intellectual Property or Transferredhrmlogy;
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(G) Taxes of Sellers for which Buystiable pursuant to Section 6(e)(Vv);

(H) Purchase orders issued in thdir@ry Course of Business for any goods, mategiakervices for the facility or production of
Products;

(1) Obligations to be performed ny&eller or any Affiliate of any Seller under ed@bntract included in the Purchased Assets;

(J) The Acquired Share IntereststiedAncillary Shares, including any obligationd®performed by any Seller or any Affiliate of
any Seller under any Contract (including any gusfarelating to or binding upon any Acquired Sharerest or the holder thereof;

(K) European or national state aiakl

(L) Obligations of German Seller enthe shareholders agreement, indemnificationesgeat, subordination deed and related
agreements entered into by German Seller with otdpd=uropean Pipeline (including the obligatiorptovide letters of credit and comfort),
as more particularly described on Schedule 3(d)

(i) Excluded Liabilities Except for the Assumed Liabilities, Buyer shalt assume or become liable for any LiabilitiesdfiParent or
its Subsidiaries (other than the Companies) oreg8ebr (2) of the Companies for indebtedness forlwed money (including factoring
arrangements) or leases required to be capitalizadcordance with historical accounting methoddlé€ctively, the “ Excluded Liabilities).
Excluded Liabilities include, but are not limitewlany and all Liabilities arising out of, relatex br attributable to:

(A) All Claims and Liabilities, inatling Asbestos Claims, arising out of any allegatiof injury, illness, exposure to Hazardous
Substances or workers compensation Claims for iSefieloyees, former Seller Employees, contractbemy Seller, visitors to any Seller
Site or any other people with respect to any S&iex, based on conditions existing or exposureiwigy exclusively on or prior to the
Closing and including any pending litigation refatito Asbestos Claims; provided, however, thataasibility for any Claims or Liabilities
based, in each case, on conditions allegedly agisti exposure allegedly occurring in part on aomptio Closing and in part after Closing
shall be allocated between Sellers and Buyer ative proportion to the number of months said ctow$ or exposure allegedly occurred on
or prior to Closing (which shall be allocated tdi&s) and the number of months said conditionexgrosure allegedly occurred after Closing
(which shall be allocated to Buyer); furthermote procedure for the conduct of all Claims and lit#s described in this paragraph,
including cooperation between Buyer and Sellerall &fe governed by the Joint Defense AgreementwBy of clarification, any of the
foregoing with respect to a Company Employee, for@empany Employee, contractor of any Companytafgd any Company Site or any
other person with respect to any Company Site slea#in Assumed Liability.) The determination of wleenditions allegedly existed or
exposure allegedly occurred for purposes of allngdtability under this paragraph shall be basadhe allegations of the claimant’s
complaint or, if
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no lawsuit has yet been filed, the allegationslahtant’s settlement brochure, in which case thhility allocation will be re-determined if
and when a lawsuit is filed based on the allegatmfithe complaint. Absent allegations in the ckit’'s complaint or settlement brochure as
to when conditions allegedly existed or exposulegaldly occurred, Buyer and Sellers agree to usards relating to the claimant’s
employment on the premises of the subject plarif,ray such records exist for the claimant, thetildihe seventh anniversary of the Closing
Date, liability shall be allocated 0% to Buyer d@@i% to Sellers until an exposure period can berdened through discovery, at which time
liability will be reallocated between Buyer and I8e according to exposure as described abover titeseventh anniversary of the Closing
Date, liability shall be allocated 100% to Buyedd®%6 to Sellers until an exposure period can berdehed through discovery at which time
liability will be reallocated according to exposwae described above. If an exposure period carexdetermined through discovery, then
liability shall be allocated between Buyer and &sllbased on the year the claimant first gave @atitis or her claim to either Buyer or
Sellers, with Sellers bearing 100% of the liabifily claims for which notice is first received prim the seventh anniversary of the Closing
Date, and Buyer bearing 100% of the liability ftaims for which notice is first received on or aftee seventh anniversary of the Closing
Date.

(B) Any pension liabilities (exceg provided on Schedule 6(band any inventorship remuneration according ¢éoGerman law “
ArbeitnehmererfindergesetZor any Seller Employees and former Seller Empley, who are entitled to receive such remunerataisng
on or prior to the Closing Date;

(C) Any and all Liabilities relatirig (i) indebtedness for money borrowed and othéelbtedness evidenced by notes, debentures,
bonds or other similar instruments (which shallude intercompany indebtedness); (ii) all obligati@f Sellers under Contracts that are not
specifically an Assumed Liability; (iii) all obligimns of Sellers for the reimbursement of any ailign any letter of credit, banker’s
acceptance or similar credit transaction; (iv)oblligations of Sellers under interest rate or auryeswap transactions (valued at the
termination value thereof); (v) all obligationstb€ type referred to in clauses (i) through (ivBedlers for the payment of which Sellers are
responsible or liable, directly or indirectly, dsligor, guarantor, surety or otherwise, includingatantees of such obligations.

(D) Any and all Liabilities of Setkerelating to any pending or threatened litigatiorelaim (i) affecting the Purchased Assets or
Business from any matter or state of facts exigpinigr to the Closing Date whether or not disclggéilin respect of any product liability or
warranty claim whenever made relating to products er services provided by Sellers prior to thesiig Date; (iii) in respect of any
liabilities or claims asserted by any person oitgnivhenever asserted, arising out of the saleroflucts or services (whether under a theory
of contract, tort or other liability) by Sellersigrto the Closing Date; or (iv) in respect of daycluded Asset (by way of clarification, any of
the foregoing with respect to a Company or Comfitgy shall be an Assumed Liability).

(E) Any and all Liabilities relatéal the Excluded Assets;
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(F) Any and all Liabilities relating Taxes of Sellers, but excluding Taxes for whielyer is liable pursuant to Section 6(e)(v) (s
non-excluded Taxes, " Seller Tax8s

(G) Any and all Liabilities, contiagt or otherwise, arising from or relating to timepdoyment or termination of employment of any
person with respect to the Business, includingnotifimited to any such obligations or liabilitiegsing from or relating to the Employee
Benefit Plans or compensation of Employees, exagpet forth in Schedule 6(b)

(H) Any and all Liabilities relatéd Accounts Payable (as defined in Exhibibéreto) of the Business arising prior to the Clgsin
Date (as defined in Exhibit Ain the amount of (a) € 27,600,000 with resped¢htoGerman Seller relating to the Business comrdiuat the
Facilities, and (b) US$34,500,000 with respect t8.l5eller relating to the Business conductedeaftrcilities (collectively, the “ Excluded
Accounts Payabl®);

(I) Any and all Liabilities related the Excluded Environmental Liabilities;

(J) Any and all Liabilities of Salfe(other than any Liability for Taxes, which shadl governed exclusively by Section 6Y&) any
way associated with or related to the ownershigéfers prior to Closing of the Acquired Share lests and the Ancillary Shares,
specifically including any Liabilities of German lf&e under the Purchase and Assignment Agreemeatides of August 26, 2006 between
OXENO Olefinchemeie GmbH and German Seller grandimgption to German Seller to purchase the Dedguss@st and the Joint Venture
Agreement dated as of November 22, 2002 betweeng$3agand German Seller with respect to Eoxo; and

(K) the specified Liabilities listeoh Schedule 2(c)(ii)

(d) Purchase Price for Purchased AssBts/er agrees to pay to or for the account ofeé®gl{fas directed by Sellers) for the Purchased
Assets as follows:

(i) Prior to Closing, Buyer and Sellensib conduct a physical inventory of the Facilities the purpose of determining the Inventory to
be included in the calculation of Working Capitat.least three Business Days prior to the ClosiageDSellers shall deliver to Buyer a
certificate executed by Sellers (the “ Initial Gias Date Statemeri}, setting forth a good faith estimate of the WiakCapital (the “
Estimated Working Capitd) as of the Closing Date. The Initial Closing D&®tement shall be prepared in accordance wilkrSel
historical accounting methods, policies, practi@ed procedures, with consistent classificationdgioents, thresholds and estimation
methodology reflected or assumed therein.

(i) At the Closing, Buyer shall pay tofor the account of Sellers (as directed by SgJléh) the sum of Four Hundred Eighty Million
Euro ( € 480,000,000) (the “ Base Amotntplus the Estimated Working Capital Adjustment, mir{B$ the total of the amounts outstanding
as of the close of business on the day immediatrelgeding the Closing Date for
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the items listed on Schedule 2(d){i)cash, payable by wire transfer of immediatelgikble funds in accordance with the written instians
of Sellers provided by Sellers to Buyer (the " @hgsPayment). The Closing Payment shall constitute the “ Fstied Purchase Price.

(iii) As soon as reasonably practicabld, not later than 90 calendar days after the GtpBiate, Buyer shall (A) prepare a statement of
the calculation of Working Capital as of the ClagDate, the Final Working Capital Adjustment ane Einal Specified Deductions (the “
Closing Date Statemefit and (B) deliver to Sellers the Closing Datet8taent. The calculation of the items set forthhia Closing Date
Statement shall be prepared in accordance witlerSehistorical accounting methods, policies, prast and procedures, with consistent
classifications, judgments, thresholds and estonatiethodology, as were used in the preparatidheoitems set forth in the Initial Closing
Date Statement.

(iv) In connection with the preparatidittoe Closing Date Statement, Sellers shall peBuiter and their representatives reasonable
access to books and records, personnel, and iizitif Sellers to permit them to prepare the Clp&late Statement. Sellers shall have the
right to review the work papers of Buyer underlyorgutilized in preparing the Closing Date Statehierthe extent reasonably necessary to
verify the accuracy and fairness of the presemadiche Closing Date Statement and calculatiothefFinal Working Capital Adjustment in
conformity with this Agreement.

(v) Within 20 calendar days after itsaipt of the Closing Date Statement, Sellers eighedl inform Buyer in writing that the Closing
Date Statement is acceptable or object theretaitmgy, setting forth a specific description of bauf its objections. If Sellers so object and
Parties do not resolve such objections on a mytaglieeable basis within 10 calendar days afteeBsiyeceipt of Sellers’ objections, the
remaining disputed items shall be resolved witmradditional 20 calendar days by an internationaognized independent accounting firm
selected by Buyer and reasonably acceptable terS¢the “ Referral Firrf). Upon (A) the agreement of the Parties, (B) deeision of the
Referral Firm or (C) if Sellers fail to deliver ajection to Buyer within the first 20-day periaeferred to above, then the Closing Date
Statement, as so adjusted (the “ Final Closing Btaéement), shall be final, conclusive and binding againstPagties hereto. The statem
of Working Capital set forth in the Final Closintament shall be the “ Final Working Capitdbr all purposes hereunder. Sellers shall
make available to Buyer (upon request followinggheng of any objection to the Closing Date Stageit) the workpapers of Sellers
generated in connection with their review of thestig Date Statement.

(vi) In resolving any disputed item, fReferral Firm (A) shall be bound by the provisi@ighis Section 2(d), (B) may not assign a
value to any item greater than the greatest vdhimed for such item or less than the smallestesédu such item claimed by either Buyer or
Sellers and (C) shall limit its decision to su@mnit as are in dispute. The fees, costs and expehesReferral Firm shall be borne by
Buyer, on the one hand, and by Sellers, on ther tidved, in inverse proportion to their relative aegs in the resolution of such disputed
items.
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(vii) The “ Final Purchase Pritshall mean (A) the sum of the Base Amount, gphesFinal Working Capital Adjustment, min(B) the
total of the amounts outstanding as of the clogausfness on the day immediately preceding thei@d3ate for the items listed on
Schedule 2(d)(iips adjusted to take into account the Final Specifieductions. Promptly after their receipt of theaF Closing Date
Statement, Sellers and Buyer shall compute therdifice, if any, between the Estimated Purchase Bnid the Final Purchase Price. If the
Estimated Purchase Price exceeds the Final Purélmase then Buyer shall be entitled to receivepmptly and in any event within five
Business Days, from Sellers an amount in cash d@qusich excess amount. If the Estimated Purchase iB less than the Final Purchase
Price, Sellers shall be entitled to receive, prdynaind in any event within five Business Days, frBoyer an amount in cash equal to such
deficiency. The amount of any payment to be madsyaunt to this Section 2(d)(vishall bear simple interest from and including thesihg
Date to but excluding the date of payment at apateannum equal to the rate of interest publidhethe Wall Street JournéEastern edition
on the Closing Date as the " prime rat large U.S. money center banks. Such intefegit be payable at the same time as the payment to
which it relates.

(viii) Within 90 days of the Closing Datguyer shall pay Sellers an amount equal to theugbed Accounts Payable as of the Closing
Date.

(ix) With respect to VAT levied in connin with entering into or performing under thisgment, the Parties agree that such VAT is
only borne by German Seller without triggering aagitional payment obligations of Buyer unless otlige provided for hereinafter. The
Parties assume with respect to VAT that the trai@ato the extent it relates to the sale of Obeskea Assets is not subject to VAT in line
with Sec. 1 para. (1a) German VAT Act or a complargiovision (transfer of business as a whole)taedParties will file their respective tax
returns and preliminary monthly tax returngdranmeldungef on that basis. To the extent that it shall nénadeiss be determined by means
of a tax audit of the business of German Sellerttiesale of the Oberhausen Assets under thiseiggat shall be subject to VAT and should
the tax office deny the application of Sec. 1 péta) German VAT Act, possibly in part only, théléaving shall apply:

(A) With respect to the tax-freeesaf German real estate pursuant to Sec. 4 noG@ahan VAT Act, the following shall apply:
German Seller shall exercise the VAT option witthia scope of this Agreement pursuant to Sec. 9 fiaBerman VAT Act. To the extent
Buyer is the VAT debtor (reverse tax charge) nonpayt to German Seller shall become due. GermasrSeil issue an invoice in line with
applicable law especially fulfilling all requiremtsrunder Sec 14, 14a of the German VAT Act.

(B) The sale of assets other thasetreferred to under subsection (A) above thagxeenpt from VAT under Sec 4 of the German
VAT Act remains tax free. German Seller will noeesise its option right under Sec 9 of the GermaT \Act with respect to such assets.
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(C) German Seller shall send to Bwyproper invoice in line with Sec. 14 German VAGt showing VAT separately and in line
with Sec. 14 a German VAT Act. If and to the extiwtt VAT becomes due, is owed by German Sellerigpdoperly shown in the invoice,
an amount equal to such VAT shall become payabBuyer within 4 weeks after the conditions undés Bection 2(d)(ix) are met.

(e) Allocation of Purchase Pric&he Final Purchase Price shall be preliminafilycated among the following: (i) Infraserv Oberkan,
(i) German real estate (within any of the Purclla&ssets), (iii) Eoxo, (iv) European Pipeline, Ng@u-Oberhausen GmbH, (vi)
Studiengesellschaft mbH, (vii) each of the Gernragh . S. portion of the Noncompetition Agreementteamplated by Section 6(¢)viii) the
Purchased Assets being sold by U.S. Seller andflix¢maining Purchased Assets not otherwise degluin clauses (i) through (viii) for
financial and tax accounting purposes as set forthe allocation schedule attached hereto as Sth&de)(the “ Initial Allocation Statement
™). Within 90 days after the Closing, Buyer and|&al shall allocate the Final Purchase Price anioadPurchased Assets in a manner
consistent with the Initial Allocation Statemenii¢h final allocation, the “Final Allocation Statent® including further allocation, as the
Parties may deem necessary, among the Purchasets Alescribed in clauses (viii) and (ix). The Fidlbcation Statement shall be binding
on Buyer and Sellers for all purposes, includirgefal, state, local and foreign income Tax purposed the Parties agree not to take a
contrary position on any Tax Return filed by anytiPaith any Governmental Entity.

(f) Closing. The closing of the transactions contemplatechizyAgreement (the “ Closing) shall take place at a location or locations
mutually satisfactory to the Parties commencing:@® a.m. local time (i) if the satisfaction or weii of all conditions to the obligations of t
Parties to consummate the transactions contempatestby (other than conditions with respect tocmdithe respective Parties will take at the
Closing itself) occurs at least five Business Dasjer to the last Business Day of a calendar mathttm) on the last Business Day of such
calendar month, (ii) if the satisfaction or waiwérall conditions to the obligations of the Partieconsummate the transactions contemplated
hereby (other than conditions with respect to actithe respective Parties will take at the Clodisejf) occurs less than five Business Days
prior to the last Business Day of a calendar matigm) on the last Business Day of the calendar miominediately following the calendar
month in which such satisfaction or waiver occors(jii) on such other date as Buyer and Sellerg matually agree in writing (the Closing
Date™”); provided, however, that the Closing Date shall be earlier than January 21, 2007.

(g) Deliveries and Actions at Closingt the Closing,

(i) Sellers will deliver to Buyer the waws certificates, instruments and documents refeto in Section 7(a);

(i) Buyer will deliver to Sellers the naus certificates, instruments and documents redeto in Section 7(b);
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(i) Buyer will deliver to Sellers thel@ing Payment;

(iv) With respect to the Seller Real Rdp located in the United States, U.S. Sellerlsteiver to the title company issuing Buyer’s
title policy a standard seller’s affidavit to rengostandard printed exceptions to a title policyatd of deletion within the jurisdiction
(excluding the survey exception), and a gap indgfaffidavit, and if existing surveys are accepéatu title company, a seller’s survey
affidavit;

(v) U.S. Seller and U.S. Buyer shall exeand deliver a counterpart of a memorandumasfdén recordable form as to the Facility
located in Bishop, Texas, to be leased by U.Se6t&lU.S. Buyer at Closing;

(vi) U.S. Seller and U.S. Buyer shall exte and deliver a counterpart of a memorandureasfd in recordable form as to the Facility
located in Bay City, Texas, to be leased by U.S/dBtio U.S. Seller at Closing;

(vii) Buyer and German Seller will exeetihe transfer deed substantially in the form atddchereto as Exhibit 2 (g)(vifpncerning the
transfer of title to all shares in Eoxo, Neu-Obeiden GmbH, Studiengesellschaft mbH and Titan GmixHtidle to the limited partnership
interest in Infraserv Oberhausen, and will exeeutensfer deed in accordance with Dutch law wagpect to the European Pipeline Interest;

(viii) Sellers will deliver to Buyer ampplication letter to the commercial register foe thansfer of the limited partnership interest in
Infraserv Oberhausen from German Seller to GermareBduly executed by all signatures of the pagtméinfraserv Oberhausen that are
Sellers or Affiliates of Sellers, and Sellers sheé commercially reasonable efforts to obtainstgeatures of the partners that are not Sellers
or Affiliates of Sellers, and such signatures Ww#l notarized fotariell beglaubigi in line with German law requirements;

(ix) It is agreed between Buyer and 3slthat the executions of the documentation sét fander item (vii) above constitute closing
actions which shall take place at the Closing atie latest, unless another date has been muagaked by Buyer and Sellers in writing.

(h) _Special Covenants

(i) Sellers shall, at Sellers’ sole exgrtake all actions necessary and pay all ouokgt costs of third parties required in order to
accomplish prior to the Closing the tasks set forttchedule 2(helated to the carve-out from Sellers’ other operet of the information
technology systems used in the Business.

(ii) Sellers shall, at Sellers’ sole empe, repair the gasometer at Oberhausen to thet@ftthe required repairs described in the Project
Titan Business Review dated September 29, 200Gprdby Ernst & Young (the “ Vendor Due Diligenceprt”) and use its commercially
reasonable best efforts to cause such repairs ¢orbpleted by the Closing.
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(i) Buyer shall cause to be paid wher @ll pension-related obligations for which Bulias made a deduction to the Final Purchase

Price as set forth on Schedule 2(d)(ii)

3. Representations and Warranties of ParehSallers Parent and Sellers, jointly and severally, repmeéand warrant to Buyer as
follows:

(a) OrganizationParent is a corporation duly incorporated, vgliEisting and in good standing under the lawsef$tate of Delaware.
U.S. Seller is a limited partnership duly organizealidly existing and in good standing under thed of the State of Texas. German Seller is
a limited liability company duly incorporated analidly existing under the laws of Germany. Each @any is a limited liability company
duly incorporated and validly existing under theideof Germany. Each of Parent, Sellers and the @oiep: (i) has all requisite corporate
power and authority to own, lease and operater@pgsties and to carry on its business as now agrduand (ii) except as would not
reasonably be expected to have a Material Adveifeettis duly qualified or authorized to do busieend is in good standing under the laws
of each jurisdiction in which the conduct of itssiness or the ownership of its properties requéteh qualification or authorization.

(b) _Authorization of TransactiorEach of Parent and Sellers has full power ankaaity (including full corporate, limited liability
company or partnership, as the case may be, pawdeauathority) to execute, deliver and perform béigations under this Agreement. This
Agreement has been duly executed by Parent andSsdlelr, and, assuming the due authorization, gi@cand delivery by each other Party
hereto, this Agreement constitutes a valid andlig@énding obligation of Parent and each Sellefoeceable in accordance with its terms
conditions, subject to the effect of any applicdidakruptcy, reorganization, insolvency, moratorifiraudulent conveyance or similar laws
affecting creditors’ rights generally and to geh@rinciples of equity, including concepts of méadity, reasonableness, good faith and fair
dealing, regardless of whether considered in agawing in equity or at law. Except as set forttBohedule 3(b) neither Parent nor any
Seller is required by applicable law to give anyiceto, make any filing with, or obtain any autization, consent or approval of any
Governmental Entity in order to consummate thesaations contemplated by this Agreement, exceptevtie failure to give notice, to file,
or to obtain any authorization, consent or apprdeal not had, and would not reasonably be likelyaiee a Material Adverse Effect. The
execution, delivery and performance of this Agreenaad all other agreements contemplated hereby begn duly authorized by Parent and
each Seller. Sellers have made available to Buygies of all current articles of associations dmarsholders’ agreements applicable to the
Companies, all of which are presently valid anfuihforce and effect. Any material facts and oth&aterial documents with respect to the
Companies that are required by applicable law tfilbe with the competent commercial register hbeen filed and there are no resolutions
which are required to be registered in such comialeregister but are not reflected in the curremespts therefrom.

(c) Noncontravention Except as set forth on Schedule 3(ogither the execution and the delivery of thigsefgment nor the
consummation of the transactions contemplated hevethereby, will:
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(i) violate any constitution, statutegudation, rule, injunction, judgment, order, degneging, charge or other restriction of any
Governmental Entity to which Parent, either Satleany Company is subject or any provision of thegpective articles or certificate of
incorporation, bylaws or other governing or orgatiznal documents,

(ii) conflict with, result in a breach, @onstitute a default under, result in the acegien of, create in any Person the right to acester
(whether after the giving of notice or lapse ofdior both), terminate, modify or cancel, or reqaing notice or consent under any Material
Contract or Material Permit to which either Setbera Company is a party or by which either Seltea €ompany is bound or to which any of
either Seller's or a Company’s assets is subject, o

(iii) result in the imposition, loss, areation of a Lien upon, or with respect to, thecRased Assets or a Company’s assets, other than
Permitted Liens.

(d) Material Contracts

(i) Except for Contracts listed on Schled®(d), there is no Contract which constitutes a Purahdsset or an Assumed Liability or to
which a Company is a party which is:

(A) a Contract with any labor unionassociation;

(B) a note, loan, credit agreemerdther Contract relating to the borrowing of moifiegluding derivative or hedging instruments)
by either Seller or a Company in connection with Business or to the direct or indirect guarantegsssumption by either Seller or a
Company of the obligation of any other Person egldhereto with respect to the Business;

(C) a lease or similar agreementeunehich either Seller or a Company is a lesseerdfiplds or operates, any real property owned
by any third party;

(D) a Contract involving future pagnt for goods or services by either Seller or a @amy of more than 800,000 or US$1,000,0!
annually (unless terminable by such Seller or SLempany without payment or penalty upon no more 8tadays’ notice or having a
remaining term as of the date hereof of less thamenths, and excluding purchase orders issuegithgr Seller or a Company or its
Affiliates in the Ordinary Course of Business);

(E) a Contract involving the obliget of either Seller or a Company to deliver in theire Products or services for payment of n
than € 800,000 or US$1,000,000 annually (unlessitextble without payment or penalty by such Seltee @ompany upon no more than
90 days’ notice or having a remaining term as efdhte hereof of less than six months);

(F) a Contract evidencing any Lientloe Purchased Assets or a Company’s assets (btrePermitted Liens);
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(G) an executory Contract for thke sd any of the Purchased Assets or a Compangata®ther than in the Ordinary Course of
Business or for the grant to any Person of anyepeetial rights to purchase any Purchased Assésgdewof the Ordinary Course of Business
or any Company;

(H) a Contract for a joint ventus&rategic alliance, partnership or sharing of psofih each case involving equity ownership by a
Seller or a Company, or a Contract relating tearising arrangement or sharing of proprietary mftion outside of the Ordinary Course of
Business;

(1) a Contract containing covenariteither Seller or any Company not to competeniy lne of business or with any Person in any
geographical area or not to solicit or hire anysBemwith respect to employment or covenants ofahgr Person not to compete with either
Seller or any Company in any line of business @riy geographical area or not to solicit or hirg Berson with respect to employment;

(J) a Contract relating to the asdgign (by merger, purchase of stock or assetshwrwise) by either Seller or any Company of the
capital stock or any operating business or matassagts (excluding goods and services acquirdti@tdinary Course of Business) of any
other Person;

(K) any Contract included in the ¢hased Assets which relates to German Seller’s mhipeof the European Pipeline Interest or
any of the Ancillary Shares; or

(L) a Tax Sharing Agreement.

(ii) Each Material Contract (A) constitst or will at the Closing constitute, a valid didding obligation of the Seller or the Company
party to such Material Contract, (B) is in full éerand effect and (C) is not terminable by the oplaety thereto by reason of this transaction.
Except as set forth in Schedule 3(ap Seller or Company is in default under any Mate&ontract, except for any such event of defaslto
which requisite waivers have been obtained.

(e) _Employee Matters

(i)_Schedule 3(epntains a true and correct list of Employee Beriins and Employment Agreements (other than Eynpdoit
Agreements providing for annual compensation of than € 120,000 or US$150,000, -vétl " employment and severance benefits not
exceeding the greater of two weeks’ salary or wégesach year of service or one month’s base palawages) and separately identifies the
Employee Benefit Plans and Employment Agreemerdgasgred by or solely with any of the Companiesthed Subsidiaries or exclusively
covering Company Employees (* Company PIgrend all other Employee Benefit Plans and EmplegimAgreements (“ Seller Plaf)s”

(ii) There are no Employees with Employin&greements other than German Employees and EarmBmployees.
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(iif) There are no pending actions, claion lawsuits arising from or relating to any Comp®lan except for any matter involving an
action, claim or lawsuit for damages of less tha®@,000 or US$500,000, nor are to Sellers’ Knogteduch actions, claims or lawsuits
threatened in writing to be brought or filed.

(iv) Except as set forth on Schedule 3(either the execution and delivery of this Agreatmor the consummation of the transaction
contemplated hereby will, either alone or in coriecwith any other event, (i) result in any payrmbeacoming due to any current or former
Company Employee, (ii) increase any benefits oweahty current for former Company Employee underiamployee Benefit Plan or
Employment Agreement, (iii) result in the accelenatof the time of payment or vesting of any betsafir rights of any Company Employee
under any Employee Benefit Plan or Employment Agrexat, or (iv) require any contributions or paymenotfund any obligations with
respect to any Company Employee under any EmpiBgeefit Plan or Employment Agreement.

(v) Each Company Plan in which German Exyges participate has been maintained and admiatsin compliance in all material
respects with its terms and all applicable laws.

(vi) Except as set forth on Schedule 3¢bere are no labor, collective bargaining or Emagreements with respect to Employees, and
no Employees are represented by any works cowrgdn or similar labor organization. To Sellers’dwledge there are no organizing
activities (including any demand for recognitioncertification proceedings pending or threatenedgriting to be brought or filed with the
National Labor Relations Board or other labor liela tribunal) involving Employees, or either Selbe any Company with respect
Employees. There are no strikes, work stoppagesdsiwns, lockouts, unfair labor practice chargegvgnces, complaints, arbitrations or
other material labor disputes pending or, to Sgll€nowledge, threatened in writing against or ilvtay Employees that would have a
Material Adverse Effect.

(vii) Except as set forth on Schedule) 3aere are no complaints, charges or claims agaitier Seller or any Company pending, or,
to Sellers’ Knowledge, threatened in writing todveught or filed, with any public or governmentattzority, arbitrator or court based on,
arising out of, in connection with, or otherwiséatang to the employment or termination of employrnBy either Seller or any Company of
any current or former Employee that would have aevlal Adverse Effect.

(viii) With respect to Employees, eaclteflers and the Companies are in compliance imaterial respects with all laws and orders
relating to the employment of labor.

(ix) Without limiting the generality ofi¢ foregoing, with respect to all material pensohemes in force and applicable to the German
Employees (* German Pension Scherf)es
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(A) The German Pension Schemes cpimpill material respects with and have at allesnibeen administrated in all material
respects in accordance with all applicable langletions and requirements;

(B) If applicable, adjustments irtadance with Section 16 German Act on Improvenoé@ccupational Pension Schemesdset:
zur Verbesserung der betrieblichen Altersversorg— BetrAVG) have been made appropriately at all times pddhé Closing Date;

(C) Employer’s contributions to extal funding vehicles for the German Pension Sclsetue prior to the Closing Date, in
particular contributions to “Pensionskasse der Miéer der Hoechst-Gruppe VVaG”, the “Hoechstendfenskasse VVaG”, the
“Huls/Degussa Pensionskasse” and the “Degussa $futeungskasse”, have been fully and timely paidifioe paid without undue delay;

(D) Except as disclosed in Sche@(#) , there have been no closures of German Pensiantshcarried out after December 31,
1986 and prior to the Closing Date; and

(E) To Seller's Knowledge, therenthing that will give rise to a pension claim, piem entittlement or pension expectancy of
Employees of the Companies under shop practicectssfetriebliche Ubung.

(f) Litigation. Except as set forth on Schedule 3¢here is no pending or, to Sellers’ Knowledgeg#itened action, litigation, arbitration
or proceeding, by any Governmental Entity or peva¢rson against either Seller or a Company ooéitg Affiliates which has resulted or if
threatened may result, in (i) the institution afdéproceedings to prohibit, enjoin or restrain peeformance in any material respect by either
Seller of this Agreement or any of the Ancillaryrdgments to which such Seller or its Affiliatedsoe a party, or (ii) a Claim for damages
related to the Purchased Assets, a Company’s asstits Facilities or any of the Ancillary Agreent®rin either case, except for any matter
involving a claim for damages of less than € 400,60US$500,000.

(g) .Compliance With LawsExcept as disclosed on Schedule () except with respect to Environmental Laws, Wigie covered in
Section 3(i), (i) each of the Sellers and Compaaresand have been during the five-year period poithe date hereof in compliance in all
material respects with all laws applicable to thegpective operations with respect to the Businesairchased Assets, and in particular all
applicable laws regarding the increase or decrebfe share capitgStammkapitaland liability capitalKommanditeinlagedf the
Companies have been duly observed; (ii) none oStikers or Companies has received any writtercaatf or been charged with the
violation of any laws with respect to the Businegsch has not been resolved; and (iii) none of3k#ers or Companies has received written
notice that it is under investigation with respicthe violation of any laws with respect to thesBiess.
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(h) _Permits Schedule 3(hgontains a list of all Permits which are requiredthe operation of the Business at the Facilaepresently
conducted and as presently intended to be condactigavhich are material to the Business condudtéukaFacilities (the “ Material Permits
"). Material Permits does not include Permits regdifor the operation of the Business at the Raslias presently conducted and as presently
intended to be conducted under Environmental Lavdsvehich are material to the Business conductedeaFacilities (the “ Material
Environmental Permit¥. Except as disclosed on Schedule 38gllers and the Companies possess all MaterialiBeidone of Sellers or tl
Companies is in default or violation, and no evea® occurred which, with notice or the lapse oktion both, would constitute a default or
violation, in any material respect of any term, dition or provision of any Material Permit. Theneao legal proceedings pending or, to
Sellers’ Knowledge, threatened, relating to thepeusion, revocation or modification of any of thatktial Permits. Except as disclosed on
Schedule 3(h) none of the Material Permits will be impairedmmany way affected by the consummation of thedaations contemplated by
this Agreement.

() Environmental MattersSchedule 3(irontains a list of all Material Environmental PetsnExcept as disclosed on Schedule &(i)
except for conditions that would not reasonablekgected to result in material Liabilities undenvEonmental Laws with respect to the
Business:

(A) each Seller and Company hasiobth currently maintains and is in compliancelinreaterial respects with all Material
Environmental Permits, which are required for tperation of the Business as presently conductedtande Knowledge of Sellers, there are
no legal proceedings pending or threatened relatirige suspension, revocation or modificationhef Material Environmental Permits and
the Knowledge of Sellers, none of the Material Emwinental Permits will be modified (or are reasdyéikely to be modified) in a manner
that impose new material obligations or costs @enBhsiness in order to consummate the transaatimmemplated by this Agreement;

(B) Sellers’ and the Companies’ aband operations at the Facilities are and haea lre compliance in all material respects with
all applicable Environmental Laws;

(C) None of Sellers or any Compaag received any written notice or claim from anw&amental Entity or other Person that s
Seller’s or such Company’s use and operation oBili&ness violates such Material Permits or anyiegige Environmental Laws or alleges
Liability of such Seller or such Company with respi the Business under any Environmental Lawsgrothan notices that have been
resolved, and to the Knowledge of Sellers, no swatfte or claim has been threatened; and

(D) None of Sellers or any Comparithwespect to the Business is subject to any @aiog or, to Sellers’ Knowledge, any
investigation, nor to Sellers’ Knowledge, is anglsproceeding or investigation threatened, allegfiegviolation of or Liability under
Environmental Laws.
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(i) CondemnationNeither Seller nor a Company has received angtemrnotice of any pending or threatened proceedirgpvernmental
action to condemn or take by power of eminent donsaiotherwise by any Governmental Entity of alboy part of the Purchased Assets
Company’s assets.

(k) Title to Purchased Assets; Sufficiency

(i) Sellers or their Affiliates hold goaehd marketable title to all the Purchased As$ets,and clear of all Liens, but subject to the
Permitted Liens. Each Company holds good and malplestitle to all of its assets, including its Caang Personal Property, free and clear of
all Liens, but subject to the Permitted Liens. Thibclause (i) does not relate to the Real PropméyEstech Assets or the Transferred
Intellectual Property, which are exclusively théjsat of Sections 3(k)(ii)(A) and (B), Section 3(K)C) and Section 3(I) hereof, respective

(i) (A) Sellers or their Affiliates hawgood, indefeasible and insurable title to theeSdReal Property, free and clear of all Liens other
than Permitted Liens.

(B) Each Company has good, indefdasind insurable title to its Company Real Propdree and clear of all Liens other than
Permitted Liens.

(C) Sellers or their Affiliates hajbod and marketable title to all the Estech Asd$eds and clear of all Liens, but subject to the
Permitted Liens.

(iif) Except as set forth on Schedule)3(the Purchased Assets, together with the produmtsservices to be provided to Buyer purs
to the Ancillary Agreements, constitute all of #esets primarily used in the Business, and sucthBsed Assets are sufficient for Buyer to
conduct the Business immediately after the Clogirgjl material respects as the Business has baatfucted immediately prior to the
Closing consistent with past practices.

(iv) The hereditary building right credteith notarial deed N° 812/2003 of the notary Kawdes in Marl can be entered in all rele
land registers on first rank and no obstacles —texea they might be — exist which might prohibitprevent the registration of the
hereditary building right in the relevant land gis.
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() Intellectual Property and Technology

(i)_Schedule 3(l){isets forth an accurate list, as of the date isfAlgreement, of all registered Transferred Inttlial Property as well
as applications for registration of Transferrectllectual Property. All Transferred Intellectuabperty is valid, subsisting and, to Sellers’
Knowledge, enforceable. Except as set forth on @dee3(I)(i), Sellers and their Affiliates have the sole and@sive right, title and interest
in and to, or have valid and continuing rights $& and sell to Buyer, all Transferred Intellectadperty and Transferred Technology, free
and clear of all Liens or obligations to others.

(i) Following the Closing and exceptsas forth on Schedule 3(l)(ij)Buyer shall solely and exclusively own all rigtitle and interest
in and to, or have valid and continuing rights $eusell and license, all Transferred Technologl Eransferred Intellectual Property, with
exception only of moral rights in copyrights that aot capable, as a matter of applicable laweafdptransferred.

(iif) Except as set forth in Schedule/@i() , there is no action, suit, proceeding, invest@atnotice or complaint pending or, to the
Knowledge of Sellers, threatened, by any Persoorbetny court or tribunal relating to any TransfdriTechnology or Transferred Intellect
Property, nor has any claim or demand been ma8elters or any of their Affiliates that (a) chaldgs the validity, enforceability, use or
ownership of any Transferred Technology or Tramseféintellectual Property or (b) alleges that asgezt of the Business or the Products
infringes or otherwise violates any Person'’s rightr to its own Technology or Intellectual Progertor is there any basis for any such claim
or demand. To Sellers’ Knowledge, there is no imfement of the Transferred Intellectual Propertyaby Person as of the Closing Date.

(iv)_Schedule 3(l)(iv3ets forth a complete and accurate list of: (agg@teements pursuant to which Sellers or theidiatés have
licensed a third party for any purpose any IntéllatProperty or Technology included in the Transfe Intellectual Property and Transferred
Technology; and (b) all agreements pursuant to vBiellers or their Affiliates receive a licensenfrany third party under any Intellectual
Property or Technology (excluding systems Softweed by Sellers on a corporate-wide basis anchefshelf Software) used in connection
with the Business. Except as set forth on Scheglliiév) and to the Knowledge of Sellers, the consummatfdhetransactions contempla
by this Agreement will not give rise to a rightafy counterparty to terminate or limit the rightsSellers, their Affiliates or Buyer with
respect to any Intellectual Property included i Tmansferred Intellectual Property and/or TransfiTechnology.

(v) Sellers and their Affiliates have éakreasonable measures, consistent with practidée ichemicals industry, to protect the
confidentiality of all trade secrets included i thransferred Intellectual Property and Transfefirechnology that are material to the
Business. Except for disclosures made to custorokests, partners or prospects pursuant to noclafisre agreements as contained in
Sellers’ data room materials, neither Sellers myr Affiliate has disclosed or provided to any Pergother than an employee under
enforceable
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obligations of confidence) any confidential or gtaenaterial concerning the Transferred IntellecRmlperty or Transferred Technology.

(vi) All service inventions (“ Dienstenflungert’) achieved by German employees that are partefiansferred Intellectual Property
and/or Transferred Technology have been claimedinpliance with Section 6 of the German Employeiion Act (*
Arbeitnehmererfindungsgeséfz All claims of such inventors for which Sellease liable and that are due before the Closing,etee been
or will be fully satisfied by Sellers and have eateeded the amount of € 128,000 per year in Hicblaalendar years prior to the Closing
Date. Where service inventions are kept as unpddatow-how, Sellers have honored the patentalwfisuch service inventions according
to Section 17 of the Employee Inventions Act. Te éxtent the Transferred Intellectual Propertyudek service inventions achieved in other
countries that have laws or regulations compartabtee German Employee Invention Act, Sellers havaplied with the requirements
imposed by these laws, and all claims of such itorsrfor which Sellers are liable and that are loef@re the Closing Date, have been or will
be fully satisfied by Sellers.

(vii) If Degussa exercises its right éominate the Eoxo License, then Degussa or OXEN&ir@@hemie GmbH has the obligation to
negotiate either a permanent license at no chargdransfer of the intellectual property refertedn the Eoxo License.

(m) Taxes

(i) (A) all material Tax Returns requirtedbe filed by, on behalf of or with respect te thompanies and the Purchased Assets have
been duly and timely filed in all jurisdictionsyvhich such Tax Returns are required to be filete(afiving effective to any duly obtained
extensions of time in which to make such filingg)d all such Tax Returns are true, complete angéciin all material respects; (B) as to
Eoxo, all Taxes shown due on such applicable TaurRe have been paid, and as to the Companies (e Eoxo) and the Purchased
Assets, all amounts of material Taxes due and peyatrlaimed or asserted by any Taxing Authoiity¢ due and payable with respect to
such Companies and the Purchased Assets haveitmedynpaid; and (C) each Company (and, with respetite Purchased Assets, each
Seller) has, with respect to any period for whietx Returns have not yet been filed or for which&sare not yet due or owing (including
contingent and deferred Tax liabilities), made aats for the full amount of such Taxes on such Camyfs or the relevant Seller’s financial
statements in accordance with such Company’s derSehistorical accounting methods.

(i) Each Company (other than Eoxo) hasplied in all material respects with all applicabdws relating to the payment and
withholding of Taxes, and has duly and timely welthand paid over to the appropriate Taxing Autlyaall amounts required to be so
withheld and paid under all applicable laws. Eogs homplied in all material respects with all apglile laws relating to the payment and
withholding of Taxes, and has duly and timely wiltthand paid over to the appropriate Taxing Autiyaall material amounts shown due on
the applicable Tax Returns.
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(iif) None of the Companies has any lipfor the Taxes of any other Person as a traesfer successor, or by contract or otherwise.

(iv) Since the completion of the Vend@xTDue Diligence, none of the Companies (or, wétspect to the Purchased Assets, Sellers)
has (A) made or changed any material Tax electtime¢ than the U.S. Election as provided in 6(&){xbr (B) amended any Tax Return,
settled any material Tax action, suit, investigatiaudit or claim.

(v) None of the Companies (or, with redfe property Taxes levied with respect to thecRased Assets, the Sellers) (A) is a party to
any agreement extending the time within which @ diny Tax Return, (B) has granted any extensigdhestatute of limitations for the
assessment or collection of Taxes or (C) has giaontany Person any power of attorney that is aigrén force with respect to any Tax
matter.

(vi) Since the completion of the Vend@xTDue Diligence, there have been no new actiants, sSnvestigations or audits by any Tax
Authority in progress with respect to material Teé or relating to any Company or the Purchasezktss Since the completion of the
Vendor Tax Due Diligence, none of the Companieswith respect to the Purchased Assets, Sellessjdaeived any written notice to the
effect that, nor does any Company (or, with respeproperty Taxes levied with respect to the Paseldl Assets, any Seller) have knowledge
that, any Taxing Authority intends to conduct sachaudit or investigation. Since the completiothef Vendor Tax Due Diligence, there h
been no new assessments, claims or deficienciesfomaterial Taxes of any Company (or with respeeeiny of the Purchased Assets) that
have been proposed, asserted or assessed.

(vii) None of the Companies has (A) adr&enor is currently required to make any adjustta@ursuant to a change of accounting
method under any applicable provision of fedefalies local or foreign Tax law, (B) knowledge thaly Taxing Authority has proposed any
such adjustment, or (C) an application pending waitt Taxing Authority requesting permission for amanges in accounting methods.

(viii) Since the completion of the Vendicax Due Diligence, none of the Companies (or, wétpect to property Taxes levied with
respect to the Purchased Assets, Sellers) hastedemuentered into any written agreement withghtained or applied for any written
consents or written clearances or any other Targsiiffrom, nor has there been any written agreemestuted or entered into on behalf of
any of them with any Taxing Authority, relatingraterial Taxes.

(ix) To the Knowledge of the Sellers, aaf the Companies is, or has ever been, subjécttone Tax in a jurisdiction outside
Germany.

(x) The Vendor Tax Due Diligence iderfiall items which would had to have been disclase8chedule 3(nf)ad the representatio
herein not been limited in certain respects to &/encurring after the Vendor Tax Due Diligence waspleted.
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(n) Capitalization

(i) German Seller is the sole owner @&f Hifty Percent Eoxo Interest, free and clear gflaens. The Fifty Percent Eoxo Interest anc
Degussa Interest constitute all of the outstandimginal share capital of Eoxo. At the Closing, Gannseller will own the Entire Eoxo
Interest, free and clear of any Liens. There isqutstanding (A) any security directly or indirgotionvertible into or exercisable or
exchangeable for any new share of Eoxo, or (B)agtion, warrant or other right to acquire any néars of Eoxo or any security directly or
indirectly convertible into or exercisable or exopeable for any new share of Eoxo.

(ii) Sellers and their Affiliates are thele owners of the Infraserv Oberhausen Intefiest,and clear of any Liens. There is not
outstanding (A) any security directly or indirectignvertible into or exercisable or exchangeabilafty new partnership interest of Infraserv
Oberhausen, or (B) any option, warrant or othdntrig acquire any new partnership interest of kdgra Oberhausen or any security directl
indirectly convertible into or exercisable or exabaable for any new partnership interest of Infna§#erhausen.

(iif) German Seller is the sole ownetlué Titan GmbH Share, free and clear of any Lidh& Titan GmbH Share constitutes all of the
outstanding nominal share capital of Titan GmbH #rere is not outstanding (A) any security dineatl indirectly convertible into or
exercisable or exchangeable for any new sharetah TGmbH, or (B) any option, warrant or other righticquire any new share of Titan
GmbH or any security directly or indirectly conibke into or exercisable or exchangeable for any sleare of Titan GmbH.

(iv) German Seller is the sole ownerhaf European Pipeline Interest, free and clear piLéns.

(v) German Seller is the sole owner ef Ancillary Shares, free and clear of any Liensr€hare no outstanding contributions due and
owing by German Seller with respect to the Ancjll8hares.

(vi) The share capitébtammkapitaland liability capita(Kommanditeinlagedf each of the Companies is fully paid-in, non-asable
(nicht nachschusspflichtighd no repayments or refunds, neither openly nocealed, have been made. The Companies have eoteimtc
any silent partnership agreements, domination aofit g@nd loss pooling agreements or any otheremgents within the meaning of
Section 291 et seq. of the German Stock Corpora&airor similar agreements such as plant manageageements.

(vii) Other than the Acquired Share Ietds, the Companies do not hold — neither direatljirectly nor in trust — any shares,
interests or equity (including, without limitatiosilent partnerships and sub-participations) irl Bave not entered into any agreement to hold
any shares, interests or equity in or to estab#isly,other entity.

(viii) No bankruptcy, insolvency, juditisomposition or comparable proceedings have beiéiated or applied for under any applica
law against any of the Companies.
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(o) _Financial Information

(i) True and complete copies of the adifinancial statements of Eoxo, together witlreltited notes and schedules thereto,
accompanied by the report thereon of Eoxo’s inddpenhauditors for the years ended December 31, 2062005 (the “ Eoxo Financial
Statement$) present fairly, in all material respects, thedincial position, results of operations and casivglof Eoxo for the periods
indicated therein and have been prepared in aceoedaith accounting principles generally accepte@érmany.

(i) The unaudited pro forma balance slfermation, current trading information and cdlglws information of the Business for the
year ended December 31, 2004 and 2005 and foigheraonths ended August 31, 2006 contained in/émedor Due Diligence Repa
present fairly, in all material respects, the ficahposition, results of operations and cash flofvthe Business for the periods indicated
therein and have been prepared in accordance igitbrical accounting methods (except with respeddxo, such methods being in
accordance with accounting principles generallyepted in the United States), as modified by tharagsions and adjustments stated therein.
The assumptions used in preparing such informatidihe Vendor Due Diligence Report provide a readdm basis for presenting the
significant effects directly attributable to tharisactions or events described therein. The repatetbrma adjustments give appropriate effect
to those assumptions (and, to the Knowledge oe&glho circumstances exist which would cause asshmptions or adjustments to no
longer be valid in all material respects).

(iif) None of the Sellers or any Compdrmas any material Liabilities of any kind that ameluded in Assumed Liabilities and that are
set forth (A) in the balance sheet of Eoxo as afddeber 31, 2005 included in the Eoxo Financialeé®t&nts, or (B) in the pro-forma balance
sheet of the Business as of August 31, 2006, eXoegpt) such Liabilities that would not be requir® be included in such balance sheet in
accordance with the accounting principles usedapare such balance sheet, and (2) Liabilitiesriecuby Eoxo since December 31, 2005 in
the Ordinary Course of Business and Liabilitiesiimed by the Business since August 31, 2006 irCitgnary Course of Business.

(iv) As of the Closing Date, none of thempanies shall have any indebtedness for borromatey, except for the obligation to
reimburse employees, directors and officers fardrand entertainment expenses in the Ordinary €&oof Business.

(v) Since August 31, 2006, no action bhesn taken by the Companies or, with respect t8ttsness, Sellers which, if taken after the
date hereof, would be a violation of Section 5{k)(i

(vi) The Vendor Due Diligence Report eeffs in all material respects the economic terrhfosth in the Ancillary Agreements listed in
clauses (a) through (f), inclusive, of the defwmitiof “Ancillary Agreements.”
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(vii) Sellers have outstanding guarantedsting to the Business as set forth in Schefi(t® , and the amounts of such guarantees do
not exceed the respective amounts set forth indid@e(m).

(p) Inventories The inventories of the Business meet applicadeifications, are saleable in the Ordinary Cowufdgusiness and are
consistent in quantity with Sellers’ past practidesentory values are recorded in accordance 8gtiters’ historical accounting methods,
which includes adequate reserves for obsoleteharaise unusable inventory.

(q) _Accounts and Notes Receivable and Payable

(i) All accounts and notes receivableéseflers and the Companies that are related to tisBss have arisen from bona fide transac
in the Ordinary Course of Business consistent witht practice and are payable on ordinary trasesteXone of the accounts or the notes
receivable of Sellers and the Companies that daterkto the Business are subject to any matestaffs or counterclaims in excess of the
debt reserve set forth in the pro forma finandiatesnents in the Vendor Due Diligence Report.

(i) All accounts payable of Sellers ahd Companies that are related to the Busineshanesult of bona fide transactions in the
Ordinary Course of Business.

(r) Intercompany Transactionét the Closing, there will be no indebtednesstforrowed money owed by any of the Companies tle&
or any employee, director, officer or Affiliate 8&llers (other than the Companies), except fopbiigation to reimburse such employees,
directors and officers for travel and entertainmetgenses in the Ordinary Course of Business, lzar@ twill be no indebtedness for borrov
money owed by any employee, director, officer diiliate of Sellers (other than the Companies) ® @ompanies. There are no outstanding
loans by any of the Companies to any of the Em@sye

(s) _Customers and Suppliers

(i)_Schedule 3(skts forth a list of the ten largest customersthaden largest suppliers of the Business, as megdy the dollar
amount of purchases therefrom or thereby, durim) efthe fiscal years ended December 31, 2002a8608.

(i) In the 12 months prior to the datrédnf, no customer or supplier listed on Sched(dghas terminated its relationship with the
Business or materially reduced or materially charihe pricing or other terms of its business whth Business and no customer or supplier
listed on_Schedule 3(8ps provided written notice to a Seller that ieimds to terminate or materially reduce or changeptiting or other
terms of its business with the Business.

(t) Product Warranty; Product Liabilitfgxcept as set forth on Schedule 3(tp material amount of Product manufactured, aold
delivered within the past three years in the Bussrigas failed to be in conformity in all materiedpects with all product specifications and
warranties provided to customers thereof.
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(u) _Site Service Cost Coveragehe aggregate price to be paid by Sellers (aeil &ffiliates if applicable) for all “Site Servis8 to be
delivered by Buyer to Sellers (and their Affilia®sd licensees, if and as applicable), pursuathte¢@chedules attached to the US Site Ser
Agreement for Bay City, Texas, and the German Séevices Agreement for Oberhausen, Germany, hasdadeulated to be sufficient to
cover all costs reflected in the Vendor Due DiligefReport payable by Sellers (and their Affiliaiéapplicable) in order to obtain such “Site
Services” for the benefit of Sellers (and theirikdtes and licensees, if and as applicable), énahe-year period ending December 31, 2006.

(v) Site Service ProfitThe aggregate profit of Sellers (and their Adfiéis if applicable) for all “Site Services” to belidered by Sellers
pursuant to the pricing terms therefor set fortthimmschedules attached to the US Site Servicesefgnt for Bay City, Texas, and the US
Site Services Agreement for Bishop, Texas, shaleroeed € 4,500,000 under such pricing terms duhia first year of the term of such Site
Services Agreements.

(w) Disclaimers Regarding Assetsxcept for any representations and warranties setfth herein, the Purchased Assets are sold “
as is, where ig, and each Seller expressly disclaims any other peesentations or warranties of any kind or nature,express or implied,
as to liabilities, operations of the facilities, tle title, condition, value or quality of the Purchasd Assets or the prospects (financial and
otherwise), risks and other incidents of the Purchsed Assets and Sellers specifically disclaim anymesentation or warranty of
merchantability, usage, suitability or fitness forany particular purpose with respect to the Purchase Assets, or any part thereof, or
whether latent or patent, or as to the condition othe Purchased Assets, or any part thereof, or whieér Sellers possess sufficient
resources to operate the Purchased Assets. Except@herwise expressly provided herein, Sellers funer specifically disclaim any
representation or warranty regarding the absence oHazardous Substances or liability or potential lidility arising under
Environmental Laws. Without limiting the generality of the foregoing, except as otherwise expresslyquided herein, Sellers expressly
disclaim any representation or warranty of any kindregarding the Business, the condition of the Purased Assets or the suitability of
the Facilities for operation as manufacturing plans and no exhibit to this Agreement, nor any other raterial or information provided
by or communications made by any Seller or its Affiates, or by any advisor thereof, whether by usef@ “ data room, " or in any
vendor due diligence report or information memorandim, or otherwise, or by any broker or investment baker, will cause or create
any warranty, express or implied, as to the titlecondition, value or quality of the Business or théurchased Assets.

4. Representations and Warranties of Buygryer represents and warrants to Sellers asaiello

(a) _Organization of BuyerParent Buyer is a limited liability company, dulsganized, validly existing and in good standimgler the
laws of the Cayman Islands. U.S. Buyer is a cofpmmaduly organized, validly existing and in gostdnding under the laws of the State of
Delaware. German Holdco is a limited liability coamy, duly organized, validly
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existing and in good standing under the laws ofn@ery. German Buyer is a limited liability compaduly organized, validly existing and in
good standing under the laws of Germany.

(b) Authorization of TransactiorBuyer has full power and authority (includinglfubrporate, limited liability company or partneishas
the case may be, power and authority) to execeta/el and perform its obligations under this Agrnemt. This Agreement has been duly
executed by Buyer, and, assuming the due authimizaxecution and delivery by each other Partyetwe this Agreement constitutes a valid
and legally binding obligation of Buyer, enforceabt accordance with its terms and conditions,ethip the effect of any applicable
bankruptcy, reorganization, insolvency, moratorifirayudulent conveyance or similar laws affectingditors’ rights generally and to general
principles of equity, including concepts of matbtyareasonableness, good faith and fair dealeggardless of whether considered in a
proceeding in equity or at law. Buyer is not reqdiby applicable law to give any notice to, maksg flimg with, or obtain any authorization,
consent or approval of any Governmental Entityrisheo to consummate the transactions contemplatedigygreement, except where the
failure to give notice, to file, or to obtain anythorization, consent or approval has not had amadwnot reasonably be likely to have a
Material Adverse Effect. The execution, deliverglgrerformance of this Agreement and all other agexds contemplated hereby have been
duly authorized by Buyer.

(c) Noncontravention Neither the execution and the delivery of thigdgment, nor the consummation of the transactionteeplated
hereby, will (i) violate any constitution, statutegulation, rule, injunction, judgment, order, ae; ruling, charge or other restriction of any
Governmental Entity to which Buyer is subject oy @novision of its certificate of incorporation, lays or other governing documents, or
(i) conflict with, result in a breach of, constitua default under, result in the acceleratiortidate in any Person the right to accelerate
(whether after the giving of notice or lapse ofdior both), terminate, modify, or cancel, or requiny notice under any Contract to which
Buyer is a party or by which it is bound or to whigny of its assets is subject, except those besadefaults, violations or conflicts that
individually have not had, and would not reasondi@yikely to have a Material Adverse Effect.

(d) _Litigation. There is no pending or, to the knowledge of Butimeatened action, by any Governmental Entitgrorate person which
has resulted in (i) the institution of legal prodiegs to prohibit or restrain the performance by&uwof this Agreement or any of the Ancille
Agreements to which Buyer is a party, or (ii) ai@ldor damages as a result of this Agreement oradrilge Ancillary Agreements, in either
case, except for any matter that will not indivitigpadave a Material Adverse Effect.

(e) _Availability of Funds; Financing

(i) Buyer will have, as of the Closingffécient funds to consummate the transactionsemiplated by this Agreement.

(ii) Attached hereto as Exhibiti&a true and complete copy of the term sheeteddad of the date hereof (the “ Debt Term Shbets
between Buyer and Commerzbank
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Aktiengesellschaft and UBS Limited (the “ Lend&rsonfirming the Lenders’ respective commitmertptovide Buyer with debt financing
specified therein (the “ Debt Financiig

(iif) Attached hereto as Exhibiti a true and complete copy of a binding equity eatment letter, dated as of the date hereof and
issued by Advent to Parent Buyer (the “ Equity Cdimmant Letter’ and together with the Debt Term Sheets, the * Gitment L etters)).

(iv) Each Commitment Letter has been @ulthorized and executed by Buyer, Advent, as egiplé, and to the knowledge of Buyer,
the other parties thereto. Each Commitment Lestan full force and effect. The Equity Commitmergtter constitutes, and at the Closing
constitute, the legal, valid and binding obligatafmAdvent. Each Seller is a third-party benefigiaf the Equity Commitment Letter with the
right to enforce such Equity Commitment Letter ac@adance with its terms.

5. PreClosing CovenantsThe Parties agree as follows with respect tp#réod between the date of execution of this Agreeinand the
Closing:

(a) GeneralEach Party will use commercially reasonable &fftw take all actions and to do all things neagsgaoper, appropriate or
advisable in order to consummate and make effettiwéransactions contemplated by this Agreemeutuding satisfaction, but not waiver,
of the Closing conditions set forth in Section 7).

(b) Notices, Assignments and Conseitt@ Contract included in the Purchased Assetssignable to Buyer without third-party consent,
at the Closing Sellers shall assign (or cause sbiggament of) such Contract to Buyer pursuantéoibsignment Agreement. If the
assignment to Buyer of any Contract included inRbechased Assets requires third-party conserigrSahall use commercially reasonable
efforts to obtain any required third-party consdstgch efforts shall not require Sellers to pay fa®yrequested by a third party in order to
obtain its consent), and Buyer agrees to reasoragerate in such effort, including, but not liaditto, provision of non-sensitive/non-
confidential business and financial informationeextion of assumption agreements, attendance dingeand participation in other
communications with third parties. The assignmeri@ Closing of any Contract that is not assigaeatithout the consent of a third party
shall be handled in accordance with Section 2(a)(v)

(c) Operation of Business

(i) From the date hereof through the @igdate, except as may be expressly contemplatedi® Agreement and except as may be
consented to in writing by Buyer, Sellers will, astthll cause the Companies to, with respect t@tigness:

(A) conduct the Business only in the Ordin@ourse of Business; and
(B) use its commercially reasonable effortprieserve the present business operations, orgimmiZancluding officers and
Employees) and goodwill of
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Sellers and the Companies and preserve the pnedatibnships with Persons having business dealinitisSellers and the Companies
(including customers and suppliers).

(i) Without limiting the generality ohé foregoing, except as otherwise expressly pravigethis Agreement or with the prior written
consent of Buyer, from the date hereof throughGlosing Date, Sellers shall not permit the Compatoetake any of the following actions,
and Sellers shall not take any of the followingatg, in each case only to the extent such actiandd affect its obligations hereunder or
affect the Purchased Assets or Assumed Liabilities:

(A) make, change or revoke any Tax electicwwéet the U.S. Election provided in Section 6(aj)xisettle or compromise any Tax
claim or liability or enter into a settlement omepromise, or change (or make a request to anydaadthority to change) any material
aspect of its method of accounting for Tax purppses

(B) prepare or file any Tax Return (or any advaent thereof) unless such Tax Return shall haea Iprepared in a manner
consistent with past practice.

(C) except as provided in Section 5(h), adwgimend any Company Plan, increase compensatioanafits to any Employee, enter
into or amend any Employment Agreement, excepegsired by applicable laws or existing agreemengdwmpt or amend any Seller
Plans except in the Ordinary Course of Business;

(D) subject any of the Purchased Assets oraasgt of the Companies to any Lien, except fomRd Liens;

(E) acquire any material properties or assetell, assign, license, transfer, convey, leasgherwise dispose of any of the
Purchased Assets or any asset of the Companies,thdn in the Ordinary Course of Business;

(F) enter into or agree to enter into any reeny consolidation with, any corporation or otkatity, and not engage in any new
business or invest in, make a loan, advance otatagmintribution to, or otherwise acquire the séms of any other Person, except (1
accordance with the terms of existing Contract$2pto the extent such actions do not preventtmsummation of the sale of the
Purchased Assets and assumption of the Assumeditigston the terms contemplated by this Agreement

(G) cancel or compromise any material dell@m or waive or release any material right of &®fler or any of the Companies
except in the Ordinary Course of Business;

(H) enter into any commitment for capital expiures in excess of the current capital expeneliwdget of the Business;
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(I) enter into, modify or terminate any mat¢fabor agreement or any collective bargainingeagrent or make any commitment or
incur any material liability to any labor organiat with respect to any Employee;

(J) introduce any material change with resptite operation of the Business, including anyemial change in the types, nature,
composition or quality of products or services,ather than in the Ordinary Course of Business,araaky material change in product
specifications or prices or terms of distributi@misuch products;

(K) enter into any Contract, understandinga@mmitment that restrains, restricts, limits or adps the ability of the Business, or the
ability of Buyer, to compete with or conduct anyslmess or line of business in any geographic arsaliit the employment of any
persons;

(L) terminate, amend, restate, supplementaivevany rights under any (A) Material Contractestthan in the Ordinary Course of
Business or (B) Material Permit or Material Envinoental Permit;

(M) settle or compromise any pending or theaatl Legal Proceeding in excess of € 400,000 o50&G$00;

(N) accelerate collections of receivables (tvbe or not past due) or fail to pay or delay paytad payables or other Liabilities other
than in the Ordinary Course of Business;

(O) amend the organizational or governing doent of any Company; or

(P) agree to do anything (A) prohibited bystBiection 5(c)(iipr (B) that would be reasonably expected to havaterial Adverse
Effect.

(iii) Notwithstanding anything to the deary in this Agreement, Sellers’ termination ofl&eGuarantees prior to Closing in accordance
with Section 6(m) shall not constitute a breackhaf Agreement and Sellers shall have no Liabittyduyer by reason thereof, including
without limitation any Liability relating to termation of any Contract in accordance with its terthe,performance of which is subject to
such Seller Guarantees.

(d) _Antitrust Approvals From the date hereof through the Closing Datg/eBshall use its reasonable best efforts to olathiconsents
required from any Relevant Competition Authorityoirder to consummate the transactions contemplatédis Agreement, including the
payment when due of all filing fees associated ity notifications, reports or other filings rearby any Relevant Competition Authority.
Buyer, and to the extent that Sellers are requoedake any filing with any Relevant CompetitiontAarity, Sellers shall:
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(i) notify the other Party as soon asogably practicable (and provide copies or, inddme of non-written material communications,
reasonable summaries, except where the notifyimtyy Baems the information contained therein to er&fidential, in which case it will be
provided to the notified Party’s legal advisersaocounsel-only basis) of any communications with such Relevant Competition Authority
relating to any such consent, approval or action;

(i) provide the other Party (or where tiotifying Party deems the information contairtest¢in to be confidential, the notified Party’s
legal advisers on a counsel- only basis) with alfdraft of all submissions, notifications, filingad other communications to any
Governmental Entity at such time as will allow tiwified Party (or its advisers) a reasonable oty to provide comments and for the
notifying Party to take account of any reasonablaments of the notified Party (or its adviserskanh drafts prior to their submission;

(i) give the other Party reasonableicebf and the opportunity for the other Party oy af its advisers to attend all material meetings
and telephone calls where appropriate (having cegacommercial sensitivities) with any Relevannpetition Authority; and

(iv) periodically review with the otheaRy the progress of any notifications or filingghwa view to obtaining clearance from any
Relevant Competition Authority at the earliest mrable opportunity.

(e) _Access to InformatiarSubject to the Confidentiality Agreement and aygtile law, Sellers shall afford to Buyer and its@untants,
counsel, financial advisors and other represemstiand to prospective lenders, placement agedtethar financing sources and each of t
respective representatives, reasonable accessgdaimal business hours upon reasonable notioadghout the period prior to Closing, to
representatives of Sellers specifically identifiecdvance by Sellers, to the Facilities and toGbatracts and records of the Business as
Buyer shall reasonably request; providdmwever, (i) such investigation shall not unreasonablyufis the operations of the Business, (ii) in
obtaining the access provided hereunder, Buyet abithrough representatives of Sellers speclfiagdentified in advance by Sellers, and
(iii) Buyer shall not contact any of the countetjes to such Contracts without Sellers’ prior venittconsent.

(f) Cooperation with Financingrior to the Closing, Sellers shall provide ahdlksuse their commercially reasonable effortsaose
senior management, advisors, consultants, investoagrkers, attorneys, accountants and other agéstgh party involved in the Business
to, provide cooperation reasonably requested byeBimyconnection with securing debt financing, irithg (i) participation in meetings,
presentations, marketing efforts, due diligencsises and sessions with rating agencies; (ii) ustagonable efforts to cause officers of
Sellers and the Companies who will be officers of& or the Companies following the Closing to exteand deliver on behalf of Buyer
definitive financing documents or other certificater documents as may be reasonably requestedy®yr;Riii) reasonably cooperating with
the marketing efforts of Buyer and its financingiszes for any such debt financing; and

46




(iv) to the extent required by any lender providfimancing to Buyer, an estoppel certificate amttllard consent for U.S. Seller’s lease of the
Facility in Bishop, Texas to Buyer in a form reaably acceptable to Buyer and U.S. Seller.

(g) _Exclusivity.

(i) Sellers shall not, and shall not pgmmy of the Affiliates, directors, officers, Enggylees, representatives or agents of Sellers or the
Companies (collectively, the “ Representatii)e®, directly or indirectly, (A) discuss, encoge negotiate, undertake, initiate, authorize,
recommend, propose or enter into, either as thegsexd surviving, merged, acquiring or acquired e@fion, any transaction involving a
merger, consolidation, business combination, pela disposition of any material amount of thecRased Assets or any capital stock of
any of the Companies other than the transactionteotplated by this Agreement (an “ Acquisition Tgaction”), (B) facilitate, encourage,
solicit or initiate discussions, negotiations obsussions of proposals or offers in respect of agulsition Transaction, (iii) furnish or cause
to be furnished, to any Person, any informationceoming the Purchased Assets or the Companiesimection with an Acquisition
Transaction, or (C) otherwise cooperate in any wily, or assist or participate in, facilitate orcenrage, any effort or attempt by any other
Person to do or seek any of the foregoing.

(ii) Sellers shall (and shall cause iepResentatives to) immediately cease and cause teriminated any existing discussions or
negotiations with any Persons (other than Buyemgdooted heretofore with respect to any Acquisifioansaction. Sellers agree not to release
any third party from the confidentiality and statiltiprovisions of any agreement to which Sellersany of the Companies is a party.

(h) Pensionskass&ellers shall use reasonable efforts to causesiBeskasse der Mitarbeiter der Hoechst-Gruppe VV#® “Hoechste
Pensionskasse VVaG”, the “Huls/Degussa Pensionskassl the “Degussa Unterstutzungskasse” to adeypdr as a participating employer
(Tragerunternehmen) and to provide that the pengiowision of the German Employees can be contiraiéBensionskasse der Mitarbeiter
der Hoechst-Gruppe VVaG”, the “Hoechster Pensiosskd/VaG”, the “Huls/Degussa Pensionskasse” antixhgussa
Unterstutzungskasse” in a manner consistent wish ractice.

(i) Change of Fiscal YeaPrior to Closing, upon written request of BuyeSellers, Sellers will use their reasonable bfstte to change
the fiscal year of any one of the Companies (asrdehed by Buyer in its sole discretion) so thdtagins as of March 1, 2007 or at any other
date Buyer deems in its sole discretion appropriate

() Amendment of Infraserv Lease'rior to Closing, Sellers will amend the Ticom&fhserv Lease so that such lease does not expire u
transfer of the Infraserv Oberhausen Interest meteu Moreover, the Parties will agree on a newddarm of 30 years from the Closing
Date.

(k) Termination of Hereditary Building RighPrior to Closing, Sellers shall cause the Conmgmto be released from all obligations to
maintain or provide safety or security on or for
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plot 58, parcels 7, 29 and 33, from and after Jgnia2007, in the event that a termination agragmeggarding the hereditary building right
with respect to the aforementioned parcels creatddnotarial deed N° 812/2003 of the notary Klawsles in Marl, registered in the land
register of the local court of Marl, folio 5528,dencluded prior to Closing.

() Ancillary Shares ConsenThe Parties agree that in the event the tramdfany of the Ancillary Shares pursuant to this @gment
requires the approval of any competent superviboeyd or other shareholder of such entity and #réd3 are unable to obtain such approval
prior to Closing, the failure to obtain such apmoshall not be a condition to Closing, and theiPaishall use their commercially reasonable
efforts to obtain such approval after Closing.

6. PosClosing CovenantsThe Parties agree as follows with respect tgptréod following the Closing:

(a) Generalln case at any time after the Closing any furtietion is necessary or desirable to carry ouptireoses of this Agreement,
each Party will take such further action (includthg execution and delivery of such further instemts and documents) as any other Party
reasonably may request, all at the sole cost apdrse of the requesting Party (unless the reqaeBarty is entitled to indemnification
therefor under Section 8 below and except as oikerprovided herein). If at the Closing the Partiage not obtained any consent required
for the effective transfer to Buyer of any Purclthdsset, the Parties shall enter, at each Pargspective expense except as noted below
any lawful arrangement mutually agreeable to Bayeat Sellers to assist Buyer to obtain all rigltie &and interest in, and to assume all
obligations under, the Purchased Asset with respeghich consent has not been obtained in accosdaith this Agreement. As between
Buyer and Sellers, the Parties shall treat eacdr @th if any such Purchased Asset had been assigded full release of Sellers and their
Affiliates.

(b) _Employees and European Employ€eBse Parties shall effect the transfer of EmplgyteeBuyer in accordance with the procedures se
forth in Schedule 6(b)Buyer undertakes to make without undue delay &ftesing an offer of employment to the sales erypés listed on
Schedule 6(bjthe “ European Employeésat the same terms and conditions of employmerduarently in force and taking into account for
all purposes the time of service of the Europeapleyees with Sellers or Sellers’ Affiliates.

(c) Noncompetition; Nonsolicitation; Confidedity .

(i) Except to the extent otherwise peteditunder Section 6(c)(ii), Parent and each Salieees that, during the period beginning on the
Closing Date and ending on the third anniversarhefClosing Date (the “ Restricted Perigdneither Parent nor either Seller nor any of
their Affiliates shall, directly or indirectly, emage in the manufacture or sale of Products otlser BExcluded Products (the “ Restricted
Activity ).

(i) Notwithstanding anything to the contrary comigdl in Section 6(c)(i), Buyer hereby agrees thafattovisions set forth in such clat
shall not prohibit or restrict in
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any way Parent, either Seller or any of their Adfiés from directly or indirectly engaging in th@léwing activities:

(A) the purchase, manufacture, miamige distribution, sale, research or developmenPhbrent, either Seller or any of their Affiliates
of any materials used as a raw material in the rfigatwre of Products;

(B) the purchase of Products frorathar Person (excluding any Affiliate of Parenedher Seller), the incorporation of Products
into any material, and the manufacture, marketiigfribution, sale, supply or sale of such matdsiaParent, either Seller or any of their
Affiliates;

(C) the ownership by Parent, eitBeller or any of their Affiliates, individually én the aggregate, of 8% or less of the outstanding
voting securities of any Person engaged in therResd Activity, regardless of whether or not sselturities are listed on a national or
foreign securities exchange or on the NASDAQ Natidvarket;

(D) the acquisition by Parent, eitBeller or any of their Affiliates of any Persamhiether through the purchase of stock or assets or
by way of merger, consolidation or other transagtiengaged in the Restricted Activity (the “ AcqdrPersofi) so long as the gross sales of
the Restricted Activity of such Acquired Personmbbd exceed 8% of the total gross sales of such iediPerson during the trailing IRenth
period ended as of the last day of the calendatimtbiat is at least 30 days but not more than 8 gaor to the date that the definitive
documentation with respect to such acquisitiorxecated; or

(E) the engagement in the Restriétetivity by any Person (other than by or througirdht or either Seller) that acquires Control of
Parent or either Seller (an “ Acquiring Busin&ssrovided, howevethat such Person is not an Affiliate of Parentithvez Seller as of the
date hereof and was not an Affiliate of Parentithreg Seller immediately prior to the transactiamguant to which such Person acquired
Control of Parent or such Seller.

(iif) Subject to the restrictions in thecceeding sentence, if Parent or either Sellegctly or through any of their Affiliates, acquires
during the Restricted Period any interest in adec®nducting the Restricted Activity in accordamgth Section 6(c)(ii)(D) above, Parent or
such Seller shall give Buyer written notice of sacluisition promptly after such acquisition is gdeated and in such notice shall offer to sell
to Buyer that portion of the business of the aaguigntity engaged in the Restricted Activity (a€sRicted Businesy at a price equal to the
Applicable Multiple and Metric of the Restricted 8ness. “ Applicable Multiple and Metrfomeans the multiple and metric (including the
time period over which such metric is measuredylusaletermine the price paid by Parent or sucleS& make such acquisition. Buyer
shall have 60 days from the date such notice imédeeffective pursuant to Section 11(g) to deteemwhether to purchase the Restricted
Business. During such 60-day period, Parent or Satler shall make available to Buyer such bookkracords regarding the Restricted
Business as Buyer shall reasonably request, subj@&tyer entering into a customary confidentiatigreement. If Buyer gives Parent or s
Seller written notice of its acceptance
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of such offer within such 60-day period, then spatties shall use commercially reasonable effortddse such transaction as soon as
reasonably practicable thereafter. If Buyer givaseRt or such Seller written notice that it rejestish offer or if Buyer fails to give Parent or
such Seller written notice accepting such offehimisuch 60-day period, then Parent or such Sgllell have the right to operate such
Restricted Business as it sees fit in its solerdtgm, except that neither Parent nor either $albe any of their Affiliates shall, directly or
indirectly, (A) disclose any confidential or progtary information related to the Purchased Assetise Restricted Business or (B) license or
otherwise permit the Restricted Business to useoéittye Transferred Intellectual Property (1) dgrthe time that Parent, either Seller or any
of their Affiliates own any interest in such Pergand such Person continues to engage in the BestBusiness), (2) in connection with the
sale of such Person to any Person that is not filiefd of Parent or either Seller, or (3) thereaft

(iv) Except to the extent otherwise pétean under Section 6(c)(ii), Parent and each Saljeees that, during the Restricted Period,
neither Parent nor any Seller nor any of their lisfes shall: (A) cause, solicit, induce or encgarany Employees to leave such employment,
provided, however, this prohibition shall not apfilyany Employee who responds to a public solicitahot targeted directly at such
Employee or the Business; or (B) cause, inducaoowrage any material customer or supplier of thsifBess to terminate or modify any s
relationship. Additionally, Parent and each Sedigree that, during the two-year period following losing Date, neither Parent nor any
Seller nor any of their Affiliates shall hire, eroglor otherwise engage the services of any of #redhs set forth on Schedule 6(c)(ivinles:
Buyer has terminated such Person’s employmentBuitrer or Buyer’s Affiliate prior thereto.

(v) From and after the date hereof, Pamed Sellers shall not and shall cause their iaféis and their respective officers and directors
not to, directly or indirectly, disclose, revealyulge or communicate to any Person other thanaaizied officers, directors and employees of
Buyer or use or otherwise exploit for its own bétnef for the benefit of anyone other than the Buyamy Confidential Information (as defin
below). Sellers and their officers, directors arftilidtes shall not have any obligation to keep fidential any Confidential Information if and
to the extent disclosure thereof is specificallyuieed by law; provided however, that in the event disclosure is required by aalie law,
Sellers shall, to the extent reasonably possilotesige Buyer with prompt notice of such requiremerior to making any disclosure so that
Buyer may seek an appropriate protective orderplgooses of this Section 6(c)(v), “ Confidentialdrmation” means any information with
respect to the Business, including methods of djperacustomers, customer lists, products, prifees, costs, Technology, inventions, trade
secrets, Know-How, Software, marketing methodsyglaersonnel, suppliers, competitors, marketsh@respecialized information or
proprietary matters. Confidential Information dowd include, and there shall be no obligation heden with respect to, information that (i
generally available to the public on the date ¢ fkgreement or (ii) becomes generally availabléh®public other than as a result of a
disclosure not otherwise permissible thereunder.
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(vi) The Parties acknowledge and agreettie time, scope, and other provisions of thitiBe 6(c) have been specifically negotiated
by sophisticated commercial parties and specifidadireby agree that such time, scope and otheigiwog are reasonable under the
circumstances. The Parties further agree that &nhg time, despite the express agreement of theeBaa court of competent jurisdiction hc
that any portion of this Section 6(c) is unenfoliledecause any of the restrictions therein areaganable, or for any other reason, such
decision shall not affect the validity or enforciipof any of the other provisions of this Agreent, and the maximum restrictions of time or
scope reasonable under the circumstances, as deerby such court, will be substituted for anytsuestrictions which are held
unenforceable.

(d) _Use of Celanes&Name. As soon as practicable, and in any event witBid days after the Closing Date, Buyer shall notarse
display the name " Celaneber variations thereof, trade names, logos or iifiens using such name or otherwise owned byaarised to
either Seller or its Affiliates, without the priaritten consent of Sellers.

(e) _Taxes; Prorations

(i)_Tax Indemnification Except to the extent taken into account in deit@mg the Final Working Capital, Sellers herebyesgrjointly
and severally, to be liable for and to indemnify dwold Buyer and its Affiliates (including the Coarpes) and their respective stockholders,
officers, directors, employees, agents and asgapiectively, the “ Buyer Indemnified Parti&sharmless from and against, and pay to the
Buyer Indemnified Parties the amount of, any ahtbakes or damages resulting from, arising oubofncurred with respect to, any claims
that may be asserted by any party, based on,wttlbike to, or resulting from (i) all Taxes of ortiviespect to the Companies (or any
predecessors thereof) or attributable to the Pgaahéssets (A) for any taxable period ending obefore the Closing Date, (B) for the
portion of any Straddle Tax Period ending at theselof business on the Closing Date (determinguiegded in Section 6(e)(iv) and
Section 6(e)(v)) and for the avoidance of doubluding any trade Tax (Gewerbesteuer) triggerecherigvel of Infraserv due to the
transactions contemplated by this Agreement; andqiCany taxable period ending after the ClosirageXo the extent additional VAT is
levied based upon Section 1 para. 1a 3rd sent&aections 15(a) or 17 of the German VAT Act ancklated to supplies made or received
prior to the Closing Date; (ii) the failure of anf/the representations and warranties contain&gaiion 3(mYo be true and correct
(determined without regard to any qualificatioratetl to materiality contained therein) or the fia@lto perform any covenant contained in-
Agreement with respect to Taxes; (i) any Sellax@&s; and (iv) any liability or obligation providéat under Section 75, 73 of the German
General Tax Code (Abgabenordnung) or Section Ja(dar of the German VAT Act) or any similar proweisiwhich relates to Taxes incurred
by Sellers or the Companies in a taxable perigobation thereof ending on or prior to the Closingt® By way of clarification, with respect
to any losses or damages arising out of a matirctnstitutes both a breach of a representatiovaotanty and an Excluded Liability, such
losses and damages shall be treated as an Exdliat@tity and Sellers’ indemnification obligatiorereunder shall not require Sellers to
indemnify the Buyer Indemnified Parties againstghme losses and damages twice.
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(ii) Sales and Transfer Taxesll sales and transfer taxes other than VAT (idahg real property transfer taxes and includinghsu
taxes accrued at the level of Infraserv Oberhausesing in connection with the sale and transfahe Purchased Assets will be shared
equally between Buyer, on the one hand, and Selletke other hand, and Buyer or Sellers, as the wwy be, will file, to the extent requil
by applicable law, all necessary Tax Returns reglio be supplied to any Taxing Authority with respto such sales and transfer Taxes.

(iif) Filing of Tax Returns; Payment oAXes.

(A) Sellers shall cause each Companiniely file all Tax Returns required to be filed ibyn or prior to the Closing Date and shall
pay or cause to be paid all Taxes shown due thefdbsuch Tax Returns shall be prepared in a manaesistent with prior practice.
Sellers shall provide Buyer with copies of such pteted Tax Returns at least twenty days prior éodthe date for filing thereof, along
with supporting workpapers, for Buyer’s review approval, such approval not to be unreasonablyhelthor delayed.

(B) Buyer will be responsible for the pagation and filing of all Tax Returns in respetthe Purchased Assets and the Companies
which are due after the Closing Date (other tharTfxes with respect to periods for which the cdidated, unitary, and combined Tax
Returns of Sellers will include the operations 0§ af the Companies or the Purchased Assets); gedyihowever, that, for any Tax
Return for Taxes for which Buyer is to be indenedfunder Section 6(e)(i), Buyer shall provide tle#e®s with copies of such completed
Tax Returns at least twenty days prior to the date €or filing thereof, along with supporting wosggpers, for the Sellers’ review and
approval, such approval not to be unreasonablyhsithor delayed. Subject to the rights to paymearhfthe Sellers under paragraph
(C) below, Buyer will make all payments requiredhwiespect to any such Tax Return.

(C) In the event of any disagreement ketwthe Sellers and Buyer with respect to any TetrR for which the other party has the
right of review and approval (as described in peaplys (A) and (B) above), the Sellers and Buyell sittiempt in good faith to resolve any
such disagreement regarding such Tax Return mitiret due date for filing. In the event that thée8e and Buyer are unable to resolve
any dispute with respect to such Tax Return at kessdays prior to the due date for filing, sudtpdte shall be resolved pursuant to
Section 6(e)(xi) which resolution shall be binding on the parties.

(D) Not later than five days prior to tthee date for the payment of Taxes on any Tax Retwhich Buyer has the responsibility to
cause to be filed pursuant to paragraph (B) ahttreeSellers shall pay to Buyer the amount of Taaergeasonably determined by Buyer,
owed by the Sellers pursuant to the provisionseaftiSn 6(e)(iv) and Section 6(e)(v). No paymentspant to this paragraph (D) shall
excuse the Sellers from their indemnification oéligns pursuant to Section 6(e)(i) if the
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amount of Taxes as ultimately determined (on aardittherwise) for the periods covered by such TatuRis exceeds the amount of the
Sellers’ payment under this paragraph (D).

(iv)_Straddle Period Tax AllocationEach Company will, unless prohibited by appliedllw, close the taxable period of such
Company as of the close of business on the Cld3atg. For the avoidance of doubt, no Company igatdd to change its fiscal year (other
than as provided for in Section 5(i)) to end athef Closing Date. If applicable law does not pern@ompany to close its taxable year on the
Closing Date, Taxes (other than property taxes whie subject to the provisions of Section 6(eh@lpw), if any, attributable to such
Straddle Tax Period shall be allocated (i) to th#ess for the period up to and including the clobusiness on the Closing Date, and (ii) to
Buyer for the period subsequent to the Closing Daty allocation of income or deductions requiredietermine any Taxes attributable to a
Straddle Tax Period shall be made by means ofsingmf the books and records of each Company #wedflose of the Closing Date,
providedthat exemptions, allowances or deductions thataleilated on an annual basis (including, but inoitéd to, depreciation and
amortization deductions) shall be allocated betwiberperiod ending on the Closing Date and theopaafter the Closing Date in proportion
to the number of days in each such period. Buyall ble responsible for any Tax resulting from tai®ns occurring after the Closing and
prior to the close of business of Closing Date idetef the Ordinary Course of Business and othamn #mny transactions contemplated by this
Agreement.

(v)_Property TaxesReal and personal property Taxes relating tdPilmehased Assets and the Companies’ assets ftaxalele period
in which the Closing Date occurs will be equitaptprated (in the event that final assessed Tax atsare not available for the Closing, the
proration will be based upon the Tax bill for tlastlfull finally assessed Tax year) between Buyelr $ellers, as follows: Sellers shall be
responsible for all such Taxes assessed for angdpep to and including the Closing Date, and Buslall be responsible for all such Taxes
for the period commencing with the day after thestig. All Taxes will be prorated on the assumptlat an equal amount of Taxes applies
to each day of the year, regardless of how anwlinstnt payments are billed or made. Within 30 Bass Days after any such Taxes pror.
on an estimated basis are finally assessed, Sehatkpay to Buyer or Buyer shall pay to Sellasthe case may be, its proportionate share o
any difference between the estimated and assessas.T

(vi) Abatements, Refunds and CredBellers shall be entitled to any abatementsndfwr credits of Taxes relating to the Purchased
Assets or the Companies for the period prior toiantiding the Closing Date, net of any costs inedror Taxes payable in respect of the
receipt of such abatements, refunds or creditseBwjll promptly notify and forward to Sellers taenounts of any such abatements, refunds
or credits received by Buyer within 15 days aftsreipt thereof. Any abatements, refunds and creélifsxes relating to a Straddle Tax
Period shall be shared, net of any costs incurréithres payable in respect of the receipt of sietteanents, refunds or credits,
proportionately between Sellers and Buyer basetth@mportion of the taxable period in question #sth owned the Purchased Assets or the
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Companies. Buyer shall not amend any Tax Retum@bdmpany covering any taxable period that endsr qmior to the Closing Date unless
required by law.

(vii) Tax Audits After the Closing, Buyer will notify Sellers inriting, within fifteen (15) days after its receipt any correspondence,
notice or other communications from a Taxing Auttyoor any representative thereof, of any pendintheeatened Tax audit, or any pending
or threatened judicial or administrative proceedititat involves Taxes relating to the Purchase@tass the Companies for the period prior
to and including the Closing, and furnish Sellerthwopies of all correspondence received from sugh Taxing Authority in connection w
any audit or information request with respect tg anch Taxes relating to the Purchased AssetsdCtimpanies for the period prior to and
including the Closing to the extent such corresjgoice relates to an amount that is subject to indamation by the Sellers pursuant to
Section 6(e)(i).

(viii) Tax Claims Notwithstanding any provision of this Agreemamtiie contrary, with respect to any Claim for abagat, refund,
audit examination, notice of deficiency or assesgroeany judicial or administrative proceedingttimvolves Taxes relating to the Purcha
Assets or the Companies, (collectively, a “ Taxi@l8), Buyer shall have the right, at the expensehef$ellers to the extent such Tax Claim
is subject to indemnification by the Sellers purgua Section 6(e)(ihereof, to represent the interests of the Compamiasy such Tax Clail
(or to otherwise prosecute or contest such TaxiCraiating to the Purchased Assets); providdtit with respect to a Tax Claim that is
subject to indemnification by the Sellers pursuarbection 6(e)(i), (A) Buyer shall keep the Sallerasonably informed of the progress of
such Tax Claim and consult seriously and in godti faith the Sellers and their tax advisors witegect to any issue relating to such Tax
Claim; (B) Buyer shall provide the Sellers with @pof all correspondence, notice or other writteaterials received from any Taxing
Authorities and shall otherwise keep the Sellestheir tax advisors advised of significant develepts in the Tax Claim and of significant
communications involving representations of theifigAuthorities; (C) Buyer shall provide the Sedlavith a copy of any written submission
to be sent to a Taxing Authority prior to the subsion thereof and shall give serious and good faitisideration to any comments or
suggested revisions that the Sellers or their tiwisars may have with respect thereto; and (D)ethéll be no settlement, resolution, or
closing or other agreement with respect theretbaut the consent of the Sellers, which consentnaillbe unreasonably withheld.

(ix)_Proration of Certain Expensdsxcept as set forth in Sections 6(e)(i) throud) @iii) , all expenses relating to the business
operations of the Facilities and Purchased Assetslee Companies that are normally pro-rated, dliolyiwater and sewer use charges, other
charges in the nature of utility services, rengsngt, license, registration, compliance or otlesrsffor Permits, for the period prior to and
including the Closing Date will be for the accoohtSellers, and all such expenses for the peritet #ie Closing Date will be for the account
of Buyer, all as determined by the accrual methfaaicoounting. All prorations will be made on thesiseof the actual number of days of the
month or year, as applicable, which will have etabas of the Closing Date and based upon a 36%yatay Sellers shall prepare a good-faith
estimate of each Party’s respective pro-rated stfesach expenses as of the Closing
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Date. At the Closing, such estimate shall be cospb#r the actual expenses that have been paidths Gflosing by Sellers, and the Parties
shall make such payments to each other as maygb&ed in order to cause the Sellers’ actual exgepsid as of the Closing conform to
Sellers’ estimated pro-rata portion of such expsngéthin 90 days following the Closing, SelleraBltalculate the actual expenses relating
to the business operations of the Facilities ardPtrchased Assets and the Companies and thratarportion of same for each of Sellers
Buyer as of the Closing Date and the differencanif, between such actual pro-rata portions of sxplenses for each of Sellers and Buyer
and the estimated pro-rata portions of such expefioseach of Sellers and Buyer prepared by Seleascordance with this Section 6(e)(jx)
which difference, if any, shall be set forth in tivrg by Sellers. Payment of the difference (whidfedence shall be adjusted to account for
any actual payment made between the Parties d@ltiseng Date as contemplated by this Section &(e3fiall be made within 10 business
days following delivery of such written statemegtvaire transfer in US dollars in immediately avaiafunds to the account designated by
the recipient Party and delivered to the payingyPar

(x)_Costs and Expensdsxcept to the extent specifically provided hererhether or not the transactions contemplatediyesiee
consummated, all costs and expenses incurred imection with this Agreement and the transactiomgeraplated hereby shall be borne by
the Party incurring such costs and expenses. Nmtaihding anything to the contrary herein, Buydk va responsible for (A) all costs and
expenses associated with the obtaining of anyitilerance policy and all endorsements theretoBhger elects to obtain, (B) all fees and
expenses of any nature whatsoever incurred inmhtathe approval of any Governmental Entity faa fayment by Buyer of the Estimated
or Final Purchase Price hereunder, and (C) alscstl fees in connection with the assignment oféhistered Transferred Intellectual
Property and the Real Property to Buyer before@oyernmental Entity (except any costs incurredéarcSellers’ title prior to such
assignment). Sellers and Buyer each represent ardnt to the other, respectively, that, excesetdorth on Schedule 6(e)(xho broker,
finder or other person is entitled to any brokerfgs, commissions or findsrfees in connection with the transaction contetagdlaereby b
reason of any action taken by the party making saphesentation. Each of Sellers and Buyer will {gathe other, or otherwise discharge,
will indemnify and hold the other harmless from awdinst, any and all Claims for all brokerage feesimissions, and finders’ fees (other
than as described above) incurred by reason oetign taken by the indemnifying party.

(xi)_Disputes Any dispute as to any matter covered hereby &lgatesolved by an independent accounting firm allytacceptable to
Sellers and Buyer. The fees and expenses of secluaiing firm shall be borne equally by Sellers tloe one hand, and Buyer on the other. If
any dispute with respect to a Tax Return is natlvesi prior to the due date of such Tax Returnhstex Return shall be filed in the manner
which the party responsible for preparing such Rakurn deems correct.

(xii) Time Limits. Any claim for indemnity under this Section 6(eqyrbe made at any time prior to 60 days after #pération of the
applicable Tax statute of limitations
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with respect to the relevant taxable period (incigdall periods of extension, whether automatip@missive).

(xiii) Exclusive Tax RemedyThe indemnification provided for in this Sectiéfe) shall be the sole remedy for any claim in eespf
Taxes, including any claim arising out of or retgtto a breach of Section 3(m). In the event afrdlict between the provisions of this
Section 6(e), on the one hand, and the provisib®ection 8, on the other, the provisions of thest®n 6(e) shall control. For the avoidance
of doubt, the indemnity for Taxes provided for liistSection 6(e) shall not be subject to the “ md#ication Threshold or “

Indemnification Capj as set forth in Section 8(e) or the minimum €080, threshold described in the last sentence afd®eg(e).

(xiv)_ U.S. Entity Classification ElectiofParent shall make or cause to be made a U.$y elassification election pursuant to Treasury
regulation § 301.7701-3(c) (* U.S. Electiynwith respect to the Entire Eoxo Interest afteqairing the Degussa Interest and prior to the
Closing Date. The effect of such U.S. Election kbalto treat Eoxo as a disregarded entity for fe8eral income tax purposes prior to the
Closing Date.

(f) Post Closing Cooperation by Buyérhe Parties recognize that, notwithstanding thesfer of the Purchased Assets to Buyer,
following the Closing, Sellers will need accesséotain information, records and assistance wipeet to the Purchased Assets and the
Companies’ assets relating to the period priorlasi@ig. Accordingly, the Parties agree as follows:

(i)_Information and Administrative SuppoFor a period of seven years after the ClosingDat, if requested in writing by Sellers
within seven years after the Closing Date, untl ¢fosing of the examination of Sellers’ federal atate income Tax Returns for all periods
prior to and including the Closing Date, if lateByyer agrees that it will, promptly following thequest of any Seller and at Sellers’ expense,
provide such information and administrative suppsrivill be reasonably requested by any Sellentdble Sellers to comply with its
obligations with respect to the issuance of Form&,WW099 and other Tax reports, reports and notelasing to pension, profit sharing, he:
and other plans, income Tax Returns, preparatidmaficial statements and completion of Sellerditfor the two fiscal years ended
December 31 following the Closing Date, and othilar matters.

(i) Books and Recordg-or a period of seven years after the ClosingDat, if requested in writing by Sellers withirvea years after
the Closing Date, until the closing of the exanmimabf Sellers’ federal and state income Tax Retdon all periods prior to and including the
Closing Date, if later), Buyer will not disposeanfy Records relating to any of the Purchased Assdtsee Companies’ assets delivered to it
by Sellers without first giving notice to Sellerkits intent to so dispose of such Records, anchjigng Sellers to retain or copy such Records
at Sellers’ expense as Sellers may select. During period, Buyer will permit Sellers to examin& anake copies, at Sellers’ expense, of
such Records for any reasonable purpose, incluatigditigation now pending or hereafter commenogaiisst any Seller, or the preparation
of Tax Returns.
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(iif) Employees For a period of six years after the Closing DBteyer will make available to Sellers on a reastmblasis and as
requested from time to time by Sellers after thes@lg Date at Sellers’ expense, those of Buyer’gleyees with knowledge of, or relevant
to, the matters described in this Section 6(f)tifier purpose of consultation, investigation or tesfiy in connection therewith.

(iv) Return of RecordsAfter the Closing Date, Buyer shall deliver tdI&es any records of Sellers transferred to Buyaspant to this
Agreement if such records (A) were transferred tigd® by mistake, (B) are unrelated to the Purchédssets or the Companies’ assets or
(C) were not otherwise contemplated to be transteto Buyer pursuant to this Agreement. Buyer dbalbbligated to immediately deliver to
Sellers the above-referenced records upon Setiegsiest therefor or upon Buyer’'s becoming awarm@ngfsuch records.

(g) Further Assurances

(i) From and after the Closing Date, &walishall pay and discharge, in accordance withgyastice but not less than on a commercially
reasonable timely basis, all accounts payable iedusy Sellers or the Companies on or prior toGlasing Date in respect of the Business
and included in the Excluded Liabilities.

(i) Sellers and Buyer agree that after €losing Date they will hold in trust and willgpnptly transfer and deliver to the proper
recipient thereto, from time to time as and whareineed by them, any cash, checks with appropriat®esements (using their commercially
reasonable efforts not to convert such checksaash), or other property that they may receivercafter the Closing which properly belongs
to the other party, including without limitatiomyinsurance proceeds, and will account to therdtreall such receipts.

(h) Notification of TransferAt all times following the Closing, Buyer will tifly promptly (with a copy of such notice to Se#gall
relevant Governmental Entities and third Persortb@ichange in ownership of the Purchased Assgtidtireg from the transactions
contemplated herein, to the extent required byiegiple law or any Material Contract.

(i) Special IndemnificationUnless expressly stated otherwise in this Agregniuyer shall indemnify each Seller and any Adfi of
any Seller if and to the extent:

(A) a Seller and/or any Affiliate of a®egller is held liable for any Liabilities arisingitoof or in connection with (i) the conduct of
business of, or any action taken by a Seller arafigrAffiliate of any Seller with respect to, ang@pany, European Pipeline, Neu-
Oberhausen GmbH or Studiengesellschaft mbH oa @gller and/or any Affiliate of any Seller beirigedtly or indirectly a partner or
shareholder of such Company, European Pipeline;®lgrhausen GmbH or Studiengesellschaft mbH, ih ease, to the extent any
Claim is made against a Seller and/or any Affiliat@ny Seller or a Seller and/or any Affiliateasfy Seller is held liable by a third party
(including any Governmental Entity), or a CompalByropean Pipeline, Neu-Oberhausen GmbH or Studsetigehaft mbH, and such
Seller would not be liable to Buyer under this Agreent for such Claim; or
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(B) a Seller and/or any Affiliate of aBgller is held liable by any third party or a Compél) as former unlimited partner of
Infraserv Oberhausen under Sections 161 para.cip8e 60 para. 1 German Commercial Cottafdelsgesetzbudtor (2) as former
limited partner of Infraserv Oberhausen under $ecti72 para. 4 German Commercial Cothagdelsgesetzbughprovided that such
Seller would not be liable to Buyer under this Agrent for such liability.

This Section shall constitute with respect to $elbnd their Affiliates a contract for the benefita third party.

() Environmental Matters

(i)_Transfer of Environmental PermitBrior to and following the Closing, the Partigge®e to cooperate and take all actions reasonably
necessary to effectuate the transfer of Permitepursuant to Environmental Laws or, if the tfansf such Permits is not allowed under
Environmental Laws, the Parties agree to coopenadetake all actions reasonably necessary to ob&inPermits required pursuant to
Environmental Laws. To this end and without limitithe generality of the foregoing, Sellers shglit(@ansfer the existing Title V air permit at
Bay City to Purchaser and shall independently afiplyny air permits required for the Sellers ne¢al operations, (b) use commercially best
efforts to cause the Texas Commission on Environah€puality to separate the obligations under thg Bity Resource Conservation and
Recovery Act (* RCRA) hazardous waste permit so that (A) the pernsiiégl to Buyer shall be limited to the two activeR®CQunits (the
hazardous waste burning boilers and the contatnesge area) and (B) Sellers obtain a permit or RORler to address all corrective action
obligations, including, but not limited to thosesasiated with the RCRA closed units and the RCRA&ive Action Unit Landfill F-2/F-3.

(i) Until such time as the Governmerialities have transferred the RCRA permit to Bugeparated the obligation the obligation
thereunder as set forth in subsection (j)(i) abeve approved the form of financial assurancesBoger must post to continue to operate the
two active RCRA waste management units, Sellert staantain its financial assurances. Once the Gavental Entities have accepted
Buyer's form of financial assurances and thoserasses have been put in place, Sellers shall bgatbt only to maintain the financial
assurances necessary to satisfy the GovernmerttaéEmith respect to the on-going RCRA investigatand Remediation.

(i) Single Site PetitionThe Parties agree to join in filing single sitifons pursuant to 30 TAC 101.2(b) for each @fttBishop and
Bay City operations.

(k) Marl Demolitions Sellers shall reimburse the Buyers Indemnifiedi®afor all necessary and reasonable third-paosts and
expenses incurred after the Closing and requirddwyor by the contracts with Degussa Immobilienlishand Co. KG for the demolition
and removal of the butanol distillation and MD-hygeneration units, for which there was a decistodidse prior to Closing and which are
either closed or will subsequently be closed, atGompany Facility in Marl, Germany.
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() License of Retained Intellectual Properfihe assignment of the Transferred IntellectuapBrty to Buyer is hereby subject to
retention by Sellers of an irrevocable, worldwigderpetual, non-exclusive, nontransferable, roylitte-license, with the right to sublicense
without consent, under U.S. Patent No. 4871879 dRimo Recovery from Hydroformylation (Seller Dockétd. 7060) (the “ Licensed Patent
") and all Know-How primarily used or held for ugeconnection with the Business or the Products (thicensed KnowHow "), to make,
have made, use, copy, display, perform, import, séer to sell, create derivative works and maudifions, distribute or otherwise dispose of
products and services that incorporate or otherussethe Licensed Patent and/or Licensed Know-hpoaxided that the foregoing license
shall not include any right to use or otherwiseleitphe Licensed Patent or Licensed Know-How ia txo chemicals field. Sellers hereby
grant Buyers an irrevocable, worldwide, perpett@lalty-free license, with the right to sublicemsi¢hout consent, under the Retained Know-
How. Said license of Retained Know-How shall beesid exclusive within the oxo chemicals field.f&cilitate Buyer’'s commercial use of
the Retained Know-How, Sellers further agree todfer to Buyer a copy of any Retained Know-How abst no greater than the cost to
Sellers for such transfer.

(m) _Seller Guarantees

(i) Buyer acknowledges that Sellers hidneeoutstanding guarantees listed on Schedule @@hgctively, the “ Seller GuaranteBs
Buyer and Sellers agree that, promptly following ttate hereof, they shall contact the beneficiarfesich Seller Guarantees, and Sellers and
Buyer shall use commercially reasonable efforts@mperate (including arranging meetings or teleghmonferences with such beneficiar
to obtain from the beneficiaries the release ofeggfrom the Seller Guarantees effective as offtosing Date, and to obtain a consent of
such beneficiaries to accept replacement guarariestess of credit or other financial assuranecemfthe Lenders or other financial
institutions. Sellers agree that following the @hgsthey shall continue any remaining Seller Gutgas in an aggregate amount not to exceed
€ 40,000,000 (the “ Continuing Guarantégsand Buyer acknowledges that Sellers may terteipaior to Closing any Seller Guarantees in
excess of the Continuing Guarantees; provideawever, that Sellers shall only be required to keep (%) Continuing Guarantees remaining
outstanding for up to (and not more than) 30 dallewing the Closing Date, and (B) Continuing Gudeges equal to not more than €
10,000,000 in the aggregate outstanding for 60 éaimving Closing. After the 6@ day following Closing, Sellers shall not be obliggto
maintain any Seller Guarantees. Sellers’ termimadioSeller Guarantees in accordance with thisi@e&(m) shall not constitute a breach of
this Agreement and Sellers shall have no LiabititBuyer by reason thereof, including without liatibn any Liability relating to termination
of any Contract in accordance with its terms, tggmance of which is subject to such Seller Guotes.

At Closing, Buyer will deliver counter guaraas in form and substance reasonably satisfacid®glers to be issued by the Lenders or
such other financial institutions as are reasonaétisfactory to Sellers in favor of Sellers inpest of any Seller Guarantees not terminate
of the Closing, and Buyer shall cause such couqtarantees to remain in place until such Seller@ieaes are released. Sellers agree that,
following the Closing, Sellers will
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not modify (except for the termination of such 8efbuarantees in accordance with this Section &jna)fy such Seller Guarantees while
they remain outstanding without Buyer’s prior waittconsent, which shall not be unreasonably withbedelayed.

(i) With respect to the RWE Contract) the Parties shall use their commercially reastenetiorts to obtain prior to the Closing RWE
Energie AG’s consent to the assignment of the RVBRtK@ct to Buyer, (B) to the extent that RWE Ene§G conditions the grant of its
consent on Buyer obtaining a guarantee or othen fafrfinancial assurance, from and after the dataie Agreement Buyer will use its
commercially reasonable efforts to obtain such guote or form of financial assurance, and (C) iy&us unable to obtain RWE Energie
AG'’s consent, Buyer and Sellers shall enter a lheffkangement reasonably satisfactory to BuyerSelters that enables Buyer to obtain the
benefits of and assume the obligations under th&R3htract as provided in Section 2(a)(V).

(n) Transition Services~rom and after the Closing Date until the finshi@ersary of the Closing Date, each Party shaiioe to the
other Party such transition services as the othetlyPeasonably may request, taking into accoums#rvices set forth on Schedule G(im) a
manner and at a level consistent with the histbfcactices of the Business. During the first sigath period following the Closing, the Party
receiving the service shall pay to the Party priongjcsuch service on a monthly basis a fee for sechice equal to the cost incurred by such
Party to provide the service. During the seconehsdnth period following the Closing, the Party rieagg the service shall pay to the Party
providing such service on a monthly basis a feesfmh service equal to 120% of the cost incurredumh Party to provide the service.

(o) Oberhausen Hereditary Building Right¥ith respect to the Company Real Property, Selball take all reasonable actions, at their
cost, to terminate that certain hereditary buildiigdpt in favor of Synthese Gasanlage Ruhr GmbHgr®@&usen, encumbering the Company
Real Property (in particular the Company Real Prtypeqgistered in the land registers of Holteniddl071, plot 6, parcels 621 and 622 and
land register of Holten, folio 0051, plot 6, pascéR4, 625, 629, 631, 632, 633, 634, 635, 636 &) &nd shall bear all costs or obligations
deriving from such termination.

7. Conditions to Obligation to Close

(a) _Conditions to Buyks Obligation. Buyer’s obligation to consummate the transactiortse performed by it in connection with the
Closing is subject to satisfaction of each of wiéofving conditions:

(i) The representations and warranti¢$osth in Sections 3(a), 3(b), 3(k) and 3(n) shltrue and correct at and as of the Closing
and the other representations and warranties gatifoSection 3 above shall be, in the aggredaie,and correct in all material respects at
and as of the Closing Date, as if made on and asaif date, except to the extent that such repiagmms and warranties are qualified by
terms such as “ materidl“ Material Adverse Changéor “ Material Adverse Effect’ in which case such representations and warrarfiegk
be, in the aggregate, true and correct in accorlaiith their respective terms at and as of the
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Closing Date, except for the entering of ContrégtSellers and the Companies in the Ordinary Coof&usiness for which Buyer’'s consent
is not required by Section 5(c)(ii) and such othetions to which Buyer has consented in writing;

(ii) Sellers shall have performed and pbed with all of its covenants hereunder in allteral respects through the Closing, except to
the extent that such covenants are qualified bygesuch as “ materidl," Material Adverse Changéor “ Material Adverse Effect; in which
case Sellers shall have performed and complied allithf such covenants in all respects throughGlosing;

(iif) There shall not be any injunctigagdgment, order, decree, ruling, or charge in gffegeventing consummation of any of the
transactions contemplated by this Agreement;

(iv) Sellers shall have delivered to Bugeertificate duly executed by an authorizedesentative to the effect that each of the
conditions specified in Sections 7(a)(i) and @isatisfied in all respects;

(v) Sellers shall have delivered to Buyyer Deeds, the Assignment Agreement, the FIRPTiRd&Jit and stock powers or other
appropriate transfer instruments with respect ¢éoAbquired Share Interests, the Ancillary Sharektha Purchased Assets, each duly
executed by the applicable Sellers and evidentiadransfer of the Purchased Assets and the AssLiabttities to Buyer;

(vi) Sellers shall have delivered to Bugree Ancillary Agreements, duly executed by Ssller

(vii) Each Seller shall have executed delivered to Buyer a certificate as to: (A) resins (or other corporate instruments as
applicable) embodying all corporate and partnershipns taken by and on behalf of such Personttmaize the execution, delivery and
performance of this Agreement by such Person; Bhthg incumbency of each officer signing this Agreent or any agreement, documer
instrument executed in connection with this Agreehte the transactions contemplated by this Agregroe behalf of such Person;

(viii) The consent of each Relevant Cotitim& Authority shall have been obtained;

(iX) The consent of each Person set fontischedule 7(a)(ixXp the transactions contemplated by this Agreemerihe extent required
in order to consummate the transactions contentplatehis Agreement, shall have been obtained“(Material Consent8), provided,
however, that a Material Consent shall not congtitucondition to Closing hereunder to the exteat Sellers provide, with Buyer's
reasonable cooperation, a lawful arrangement redpatisfactory to Buyer and Sellers as provideBection 2(a)(v) that enables Buyer to
obtain the benefits of and assume the obligationkeuthe Contract with respect to which the MateZiansent has not been obtained in
substantially the same manner as if such Matewals€nt had been obtained;
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(x) The Eoxo Transaction shall have beampleted;
(xi) A release and discharge of the DelutsBank Liens shall have been obtained;
(xii) There shall not have occurred amgrg which would or would reasonably be expecteldaee a Material Adverse Effect; and

(xiii) Except for the Contracts listed 8ohedule 7(a)(xiiipnd except as otherwise expressly contemplatedibyAgreement, Sellers
shall have caused the termination of (A) all Cactsdetween any Seller or its Affiliate, on the dramd, and any Company, on the other h
and (B) all Contracts between any Seller or itdliate, on the one hand, and any other Seller emAffiliate, on the other hand, that relate to
the Business and if not terminated would be indllidethe Purchased Assets or Assumed Liabilities.

Buyer may waive any condition specified in this 8st7(a) if it executes a writing so stating atpoior to the Closing.

(b) Conditions to Sellér©bligation. Sellers’ obligation to consummate the transastimnbe performed by them in connection with the
Closing is subject to satisfaction of each of wléofving conditions:

(i) the representations and warrantié$osth in Sections 4(a) and 4(b) shall be true emdtect at and as of the Closing Date, and the
other representations and warranties set fortteati@ 4 above shall be, in the aggregate, truecan@ct in all material respects at and as of
the Closing Date, as if made on and as of such datept to the extent that such representatiodsvamnranties are qualified by terms such as
“material,” “Material Adverse Change” or “Materialdverse Effect,” in which case such representatarswarranties shall be, in the
aggregate, true and correct in accordance with thepective terms at and as of the Closing Date;

(ii) Buyer shall have performed and coegblwith all of its covenants hereunder in all miatlerespects through the Closing, except to
the extent that such covenants are qualified bygesuch as “ materidl, Material Adverse Changéor “ Material Adverse Effect; in which
case Buyer shall have performed and complied Withf such covenants in all respects through thesil;

(iii) There shall not be any injunctigndgment, order, decree, ruling, or charge in ¢ffeeventing consummation of any of the
transactions contemplated by this Agreement;

(iv) Buyer shall have delivered to Sdlarcertificate duly executed by an authorizedesgmtative to the effect that each of the
conditions specified in Sections 7(b)(i) and @)satisfied in all respects;
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(v) Buyer shall have delivered to Selldrs Deeds and the Assignment Agreement, evidertbingcceptance of the Purchased Assets
and the assumption of the Assumed Liabilities byd3u

(vi) Buyer shall have delivered to Sedléte Ancillary Agreements, duly executed by Buyer;
(vii) Buyer shall have delivered the GlagsPayment to Sellers;

(viii) Buyer shall have executed and deled to Sellers a certificate as to: (A) resohgi@embodying all corporate actions taken by and
on behalf of such Person to authorize the execudielivery and performance of this Agreement; a\dtlie incumbency of each officer
signing this Agreement or any agreement, documeintstrument executed in connection with this Agneet or the transactions
contemplated by this Agreement on behalf of sualsdte

(ix) The consent of each Relevant ContipetiAuthority shall have been obtained;

(x) Each Material Consent shall have balstiained; provided, however, that a Material Cohséall not constitute a condition to
Closing hereunder to the extent that Sellers peyuidth Buyer's reasonable cooperation, a lawfta@gement reasonably satisfactory to
Buyer and Sellers as provided in Section 2(a)(&) #mables Buyer to obtain the benefits of andrasghe obligations under the Contract \
respect to which the Material Consent has not lodsined in substantially the same manner as H &taterial Consent had been obtained;

(xi) A release and discharge of the DelwtsBank Liens shall have been obtained; and
(xii) U.S. Buyer shall have registeredhnthe State of Texas for sales and use tax puspose
Sellers may waive any condition specified in thést®n 7(b) if Sellers execute a writing so statmgr prior to the Closing.

8. Remedies for Breaches of this Agreement

(a) _Survival of Representations and Warrantiehe representations and warranties of the Partate or provided for in this Agreement
shall survive the Closing for a period of 30 dagiofving the completion of audited financial statms for the Business for the fiscal period
ended December 31, 2007, but in no event laterdhn31, 2008; providedhowever, that the representations and warranties in Secto
(@), 3(b), 3(k)(), 3(k)(ii), 3(n), 4(a) and 4(bhal survive indefinitely, and the representatiansl warranties in Section 3(m) shall survive for
the period provided in Section 6(e)(xii). The coaets contained in this Agreement shall surviveldally discharged. No Claim for
indemnification for breaches of any representatieerranty or covenant may be asserted after thigatiqn of the applicable survival period
set
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forth in this Section 8(a). So long as an IndenedifPrarty asserts a Claim for indemnification uratet in accordance with this Section 8 for a
breach by another Party of any of its represemntafiwarranties or covenants contained in this Agesd prior to the expiration of the
applicable survival period set forth in this SentR{a), such Indemnified Party shall be deemedate preserved its rights to indemnification
under this Section 8 regardless of when such Claultimately liquidated or resolved. Claims by 8ed relating to Assumed Liabilities may
be brought at any time following the Closing.

(b) Indemnification by SelletsSubject to the provisions of this Section 8, &sllagree to indemnify, defend and hold harmles8tiyer
Indemnified Parties from and after the Closing,iagfaany and all Claims to the extent such Claimesbased upon, arise out of or are related
to (i) a breach of any representation or warramtgither Seller set forth in this Agreement or agyeement, document or instrument deliv:
pursuant to this Agreement, (ii) any failure tofpem or comply with any of the covenants, condif@r agreements of either Seller set forth
in this Agreement or any agreement, document drunmgent delivered pursuant to this Agreement;igrgny Excluded Liability.

(c) Indemnification by BuyerSubject to the provisions of this Section 8, Buygrees to indemnify, defend and hold harmlesk Satler,
their respective Affiliates and their respectivéiaars, directors, representatives, agents and@mapt (the “ Seller Indemnified Partigs
from and after the Closing, against any and allr@$ato the extent such Claims are based upon, auisef or are related to (i) a breach of any
representation or warranty of Buyer set forth iis thgreement or any agreement, document or instntishelivered pursuant to this
Agreement, (ii) any failure to perform or complytivany of the covenants, conditions or agreemefrBaiger set forth in this Agreement or
any agreement, document or instrument deliveresyaunt to this Agreement, or (iii) any Assumed Llitibs.

(d) Indemnification Procedures

(i) If any third party shall notify anyaRy (the “ Indemnified Part$) with respect to any matter (a_* Third Party @ti) which may
give rise to a Claim for indemnification againsyather Party (the “ Indemnifying Partythen the Indemnified Party shall promptly (amd i
any event within ten Business Days after receiviatice of the Third Party Claim) notify each Indafgimg Party thereof in writing. The
failure to notify the Indemnifying Party promptly @ Third Party Claim shall not relieve the Indefgimg Party from its indemnification
obligation hereunder, except to the extent thatridemnifying Party is materially prejudiced theyeb

(ii) Any Indemnifying Party will have tirgght at any time to assume and thereafter conttiectiefense of the Third Party Claim with
counsel of its choice reasonably satisfactory #olttdemnified Partyprovided, however, that the Indemnifying Party shall not waive any
defense, cause of action or counterclaim or cortsethie entry of any judgment or enter into anylsetent with respect to the Third Party
Claim without the prior written consent of the Inagified Party (not to be withheld unreasonably)tha event that the Indemnifying Party
assumes the defense as provided in this SectigntB&indemnified Party shall have the
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right to participate in such defense (includinghagbunsel of its choice), at its own expense, Aedridemnifying Party shall reasonably
cooperate with the Indemnified Party in connectiotih such participation. In the event that the Imadéfied Party shall in good faith
determine that the Indemnified Party may have abé&lto it one or more defenses or counterclairmaséte inconsistent with one or more of
those that may be available to the IndemnifyingyPiarrespect of any Third Party Claim or any l#ign relating thereto, the Indemnified
Party shall have the right at all times to takerared assume control over the defense, settlemegttiations or litigation relating to any st
Third Party Claim at the sole cost of the IndeminifyParty;provided, howevethat if the Indemnified Party does so take over asglime
control, the Indemnified Party shall not consentti® entry of any judgment or enter into a settletméath respect to such Third Party Claim
without the prior written consent of the IndemnifgiParty (not to be withheld unreasonably).

(iii) Unless and until an IndemnifyingrBaassumes the defense of the Third Party Claipreasded in Section 8(d)(ii) above, howey
the Indemnified Party may defend against the TRiady Claim in any manner it reasonably may deepnggpiate, on behalf of and for the
risk of the Indemnifying Party and the IndemnifyiRgrty shall be liable for the reasonable feesexpanses of counsel employed by the
Indemnified Party for any period during which timelémnifying Party has not assumed the defensedahere

(iv) In no event will the Indemnified Raconsent to the entry of any judgment or enttr any settlement with respect to the Third
Party Claim without the prior written consent o tndemnifying Party (not to be withheld unreasdylab

(v) The Party assuming the defense utideiSection 8(d) shall keep the appropriate Pargasonably informed regarding the progress
and status thereof.

(vi) In the event any Indemnified Partyasld have a Claim against any Indemnifying Pagselinder which does not involve a Third
Party Claim, the Indemnified Party shall promptigrismit to the Indemnifying Party a written not{dee “ Indemnity Notice) describing in
reasonable detail the nature of the Claim and #séstof the Indemnified Party’s request for inddination under this Agreemerrovided,
however, that failure of the Indemnified Party to give tinedemnity Notice will not relieve the Indemnifyirigarty from liability hereunder
unless and solely to the extent that the Indemmgff@arty did not otherwise learn of such Claim anch failure results in the forfeiture by the
Indemnifying Party of substantial rights and defensnd will not in any event relieve the IndeminifyParty from any obligations to the
Indemnified Party other than the indemnificatiofigdtion provided herein. In the event that thedmohifying Party disputes the validity or
scope of the Claim set forth in the Indemnity Netithe parties will use their good faith effortgégolve such matter within 30 days of rec
of the Indemnity Notice. If the dispute is not rlesal during such 30-day period, such matter sralidsolved in accordance with Section 11

(h).

(e) _Limitations The amount of any Claim indemnifiable by an Indéging Party pursuant to this Section 8 shall éduced by the
amount of any insurance proceeds resulting fronstigect matter of such Claim actually receivedhzyindemnified Party in respect of
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such Claim (net of any resulting increase in insgeapremiums and any expenditures made in conmegiib obtaining such insurance
recovery). Sellers shall not be required to indéynBuyer under Section 8(b)(i) with respect to &igims, and Buyer shall not be required to
indemnify Sellers under Section 8(c)(i) with regpecany Claims, until the aggregate amount o$atih Claims against Seller, or against
Buyer, as the case may be, exceeds an amounttecfial 000,000 (the “ Indemnification Threshgdjdin which case the Indemnifying Party
shall only be liable for the amount of all Claimseixcess of the Indemnification Threshold. Sellaggregate liability to Buyer, and Buyer's
aggregate liability to Sellers, for Claims arisfingm this Agreement under Section 8(b)(i) or Sat8gc)(i) each shall be limited to an amount
equal to € 50,000,000 (the “ Indemnification CagNotwithstanding anything to the contrary ingt8ection 8, in no event shall Buyer or
Sellers be entitled to indemnification under Set@gb)(i) or Section 8(c)(i) with respect to angividual Claim arising out of a breach of any
representation or warranty other than the repratiens and warranties set forth in Section 3(ogsslthe amount of the individual Claim for
which indemnification is being sought by such Pastgeeds € 20,000 (without regard to any mateyiglialifiers in such representation or
warranty), but any such otherwise indemnifiableiGlthat does not exceed € 20,000 shall not be takeraccount in calculating whether the
Indemnification Threshold has been satisfied. Ntitstanding the foregoing, breaches of represemsand warranties in Sections 3(a), 3(b),
3(K)(i), 3(k)(ii), 3(m), 3(n), 4(a) and 4(b) shalbt be subject to the Indemnification Thresholdnolemnification Cap. By way of clarification,
with respect to any Claims arising out of a matttait constitutes both a breach of a representatiovarranty and an Excluded Liability, such
Claims shall be treated as an Excluded Liabilitg 8ellers’ indemnification obligation hereunderlshat require Sellers to indemnify the
Buyer Indemnified Parties against the same Claimiset

(f) Duty to Mitigate. The Indemnified Party will use commercially reaable efforts to mitigate all Claims, including diey itself of any
defenses, limitations, and other rights at lawarity to the extent the Indemnified Party is in tohof such defense, but the Indemnified
Party shall not be required to commence litigatigainst any third party or incur any unreasonakjeeses to mitigate such Claim. Should
the Indemnified Party incur expenses in conneatitth such mitigation, the Indemnifying Party shaimburse the Indemnified Party for the
Indemnified Party’s reasonable expenditures in tia#tang the mitigation.

(g9) _Exclusive RemedyAfter the Closing, the remedies provided forhistSection 8 shall be exclusive and shall beein bf all remedies
for any other matters arising in connection withrelating to the transactions contemplated by Algigeement, including, but not limited to,
any breach of any representation, warranty, covesraother provision of this Agreement (other tlzany breach that was fraudulent or
intentional);provided, howeverthat this sentence shall not be deemed a waijvani Party of any right to specific performancénpunctive
relief under Section 11(m). Without limiting thergeality of the foregoing, to the extent the trans€onveyance, assignment and delivery of
Purchased Assets to Buyer as provided in this Ageee is accomplished by deeds, assignments, eatgreases, licenses, bills of sale or
other instruments of transfer and conveyance, venetkecuted at the Closing or thereafter, thegeuments are made without representation
or warranty by, or recourse against, Sellers, exasgxpressly provided in this Agreement or in sungh instrument.
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9. _Environmental Indemnity

(a) _Indemnification by SellerdNotwithstanding anything to the contrary her&gllers agree to indemnify, defend and hold harsriles
Buyer Indemnified Parties from and after the Clgsimgainst any and all Claims or Liabilities to théent and in the proportion based upon,
arising out of or related to:

(i) Environmental Conditions which (agdmnown as of the Closing, or (b) are associatéld Wazardous Substances present or
Released at the Facilities prior to the Closingrimutonger used by the Business as of the Clogiatyding the Hazardous Substances being
investigated and/or remediated as of the Closiotigctively “ Historic Use Contaminatid), including any third-party claim for loss of dif
or injury to persons or property to the extent eau@r allegedly caused) by the Historic Use Coirtation;

(ii) Environmental Conditions which anekmown as of the Closing and relate to Hazardowstances present or Released at the
Facilities on or prior to the Closing, and stilkedsby the Business as of the Closing (“-Btesing Business Related Contaminatipn
including any third-party claim for loss of lifer mjury to persons or property to the extent cduge allegedly caused) by the Pre-Closing
Business Related Contamination, but only to theref Sellers’ applicable cost-sharing percentgydescribed in Section 9(e); and

(iif) Environmental Conditions at any reaoperty not included in the Facilities, whichsvaither (x) owned, operated, leased or use
the Companies or Sellers for the Business (“ Foigis”) or (y) used by the Companies or Sellers wittpees to the Business for the off-
site disposal or treatment of Hazardous Substatidgisposal Sites) on or prior to the Closing Date (collectively\Excluded Environmental
Liabilities "), including any third-party claim for loss of dif or injury to persons or property to the extentsed (or allegedly caused) by
Excluded Environmental Liabilities; and

(b) Indemnification by BuyerNotwithstanding anything to the contrary her&@aoyer agrees to indemnify, defend and hold harmtless
Seller Indemnified Parties from and after the Gigsiagainst any and all Claims or Liabilities te #xtent and in the proportion based upon,
arising out of or related to:

(i) Pre-Closing Business Related Contatiim, but only to the extent of Buyer’s applicabtest-sharing percentage as described in
Section 9(e);

(ii) Environmental Conditions associatth Hazardous Substances Released at the Facdifier the Closing, including any third-
party claim for loss of life, or injury to persoasproperty to the extent caused (or allegedly edyby such Environmental Conditions or
Release; and

(iii) Any violation of the terms and cdtidns of any Environmental Permit or any portiberteof applicable to the Purchased Assets
until such Environmental Permits are transferrece@sued to Buyer or Buyer Indemnified Party.
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(c) _Survival Sellers shall be liable for any claim for indefigation for Liabilities or Claims hereunder only the extent written notice of
a claim is given on or before (x) the 15th anniaey<f the Closing in the case of relating to Ptesthig Business-Related Contamination at
any Facility, and (y) indefinitely with respectBExcluded Environmental Liabilities and Historic USentamination. So long as a Buyer
Indemnified Party asserts a Claim for indemnificatunder and in accordance with this Section 9oy po the expiration of the applicable
survival period set forth in this Section, suchdnthified Party shall be deemed to have presergeaibitts to indemnification under this
Section 9(c) regardless of when such Claim is aitaty liquidated or resolved.

(d) _Limitations on Duty to Indemnify

(i) To the extent acceptable to the Gowental Entities with jurisdiction over the invegttion or remediation of any Historic Use
Contamination or Pre-Closing Business Related Cointation, Buyer Indemnified Parties shall agreth®Sellers’ use of risk-based cleanup
standards appropriate for commercial and indusiiiak to conduct Remediation and achieve closuckiding where appropriate deed
restrictions and engineering controls, providechsstandards and restrictions do not unreasonatdyfémne with the operations of the Busin
or impose any material undertakings or obligationghe Business or require the Business to obtaimaw Permits. Without limiting the
foregoing, Sellers may elect to perform or havdgrered the least costly Remediation allowed by Emvinental Law and acceptable to the
relevant Governmental Entity, which is also reatdman terms of the protection of the environmémgtalth and safety.

(i) With respect to any Historic Use Gamination or Pre-Closing Business Related Contatitin, Sellers shall have no obligation to
indemnify Buyer Indemnified Parties hereunder foy &aiabilities or Claims that result from: (A) aBuyer Indemnified Party undertaking
any testing, drilling or sampling of the Environmeither than (1) as required by or necessary teeaelrcompliance with applicable
Environmental Law or as required by an order cedtive of a Governmental Entity or by an applicabégmit, or (2) as may be determinec
Buyer in the exercise of its commercially reasoagbtigment to be necessary to (x) avoid or elingirRaserious and current risk to human
health or safety or the Environment or (y) resptmnd pending or threatened claim; (3) to carryand in conjunction with a bona fide
construction, renovation or demolition project orezgency repair; or (4) with Sellers approval; By &ny notification, report, admission or
disclosure of any pre-closing condition by Buyeatty Governmental Entities except to the extentd@ired by Environmental Laws,
Permits or any Order of a Governmental Entity gra@reed to in writing by Sellers or (3) made igp@nse to an emergency incident or other
exigent circumstance at a Facility, or (c) any Buyelemnified Party voluntarily undertakes Remddianot required by or necessary to
achieve compliance with Environmental Law othentiraconjunction with a bona fide construction,aeation or demolition project or
emergency repair or in response to an emergendjeinicor other exigent circumstances at a Facility.

(i) With respect to the Historic Use i@amination or Pre-Closing Business Related Contatitin, Sellers shall have no obligation to
indemnify Buyer Indemnified Parties
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hereunder for any of the increased Liabilities taifds that arise directly from the gross negligeocwillful misconduct of any Buyer
Indemnified Party or any successor in title to Business or the Companies or the related assetgded, this is limited to the increased c«
caused by such conduct.

(iv) By way of clarification, with respet any Claims or Liabilities arising out of a neatthat constitutes both a breach of a
representation or warranty and an Excluded Enviental Liability, such Claims or Liabilities shaklireated as an Excluded Environmental
Liability and Sellers’ indemnification obligatiorereunder shall not require Sellers to indemnifyBoger against the same Claims and
Liabilities twice.

(v) Buyer shall promptly notify Sellemslibwing Buyer obtaining actual knowledge of anteim by a Governmental Entity to amend,
modify or otherwise require terms and conditionainEnvironmental Permit which contains or may eeably lead to such Permit contain
a requirement for Remediation for which Sellers lddae solely liable and, to the extent reasonabdgfical, allow and cause each affiliated
Buyer to allow Sellers and their representativesttend and participate in any discussions, sg#svor meetings and to comment in advance
(and to have comments reasonably taken into accoarany material filings with respect to such Eomimental Permits; provided that Buyer
shall have no obligation to take any position thatild in Buyer’s reasonable opinion would be expddb impose materially greater
obligations on Buyer than woultk imposed without taking into account Sellers mdity obligations hereunder. Neither Buyer nor &uyer
Indemnified Party shall knowingly or intentionati§fer or suggest that an Environmental Permit doraay condition or provision requiring
Remediation for which Sellers would be liable unfection 9, in any correspondence or discussiotisamy Governmental Entity except
with the consent of Sellers, which consent shallbgounreasonably withheld; provided, however, tmhing herein shall prevent Buyer
Indemnified Parties from agreeing to such a cooditf raised or imposed by the Governmental Entity.

(vi) Remediation Derived Wastewat&¥ith respect to sites on which Buyer or any Buyelemnified Party operates a wastewater
treatment plant, which plant has excess capacityeBagrees to accept at no charge to Sellersyatsr or recovered groundwater produced
in the course of a Seller-controlled Remediatiorthe extent accepting such waters is allowed byrBnmental Laws, including Buyer’s
willingness to use commercially reasonable efftotseek modification or amendments to any relefPamnmit so that it can accept such wa
provided, Buyer shall not be required to modifyntake any capital improvements to its wastewat@triment plant; provided, further, Buyer
shall have the right to impose a reasonable fesifoh services (such fee to be consistent wittmishodology in the applicable U.S. or
German Site Services Agreement); if the costs anerthan incidental to Buyer’s operations or othisewaises capacity issues for Buyer.
Sellers shall indemnify Buyer Indemnified Parties dosts associated with any disposal of watergwdre incompatible with Buyer’s
wastewater treatment plant. Should Buyer-contrdRedhediation occur at Sellers’ Bishop, Texas #ite provisions of this Section 9(d)(vi)
shall apply with the term “Buyer” replaced by “Se#” and the term “Seller” or “Sellers” replaced‘Buyer.”

69




*** The confidential portions of this exhibit havaeen filed separately with the Securities and EmgeaCommission pursuant to a
confidential treatment request in accordance willkeR4b-2 of the Securities and Exchange Act 04193 amended. The location of each
omitted portion is indicated by a series of threeasks in brackets (“[***]").

(vii) Remediation Derive8oil Disposal Where nonhazardous contaminated soil or nonhamardaste are generated in the course of
Sellers-controlled Remediation, Buyer agrees tlelles shall have the right to construct new ldiglfin-site to accept such wastes, which
landfills shall be constructed in an area apprdwe@&uyer, which approval shall not be unreasonabtitheld, denied or conditioned, and in
compliance with applicable laws, including Enviroemtal Laws. Buyer agrees that Buyer and Buyer Indféed Parties shall cooperate with
Sellers in the construction of the landfill, incing, if required by Environmental Laws obtainingmnBermits in the name of Buyer or the
relevant Buyer Indemnified Party to construct newsde landfills to accept such wastes. Sellerdl gidemnify the Buyer Indemnified
Parties for (a) reasonable, third-party costs, rges or capital expenditures incurred in the implatation of this paragraph and (b) any
Claims or Liabilities asserted against or imposedayer Indemnified Parties as a result of sucleBebntrolled landfills. Should Buyer-
controlled Remediation occur at Sellers’ Bishopxd%®site, the provisions of this Section 9(d)(shpll apply with the term “Buyer” replaced
by “Seller” and the term “Seller” or “Sellers” reqged by “Buyer.”

(viii) With respect only to [***] [***] [***] [***] [***] [***], prior to seeking recovery o f a claim against Sellers under this Article 9,
Buyer shall use commercially reasonable efforgsuisue such matter against [***] [***] [***] [***] [***] [***] [***] [***] [***] [***],
including pursuing claims pursuant to [***] [***]{**] [***] [***] [***] [***] [***] [***] [***], pro vided Buyer shall not be required to
commence litigation against [***], except as prog@din the penultimate sentence of this paragragj(\dij). While pursuing a claim against
[¥**] [***] [***] [***], Buyer shall keep Sellers r easonably informed of the progress of such claichamsult in good faith with Sellers.
Prior to settling or compromising such a claim, Brgyshall seek Sellers’ approval, which shall rotbreasonably withheld. Should Buyer’s
efforts fail to enforce such a claim, Buyer shiglthe extent legally permissible, assign its ratéwights pursuant to such contract between
[***] [***] [***] to Sellers or, if not legally per missible, shall exercise such rights at Sellen€ation, benefit and cost. Sellers shall
reimburse Buyer for (a) all reasonable out-of-pdckests and expenses incurred in enforcing sudtisrignless such costs are recovered from
[***] [***] [***] and (b) the shortfall in any settlement or compromise reached with [***] [***] [***]under this paragraph.

(e) CostSharing. With respect to Pre-Closing Business-Related &uirtation or breaches of Section 3(i), the Pad@se to allocate the
Claims and Liabilities based on the following forau

For Claims Made Seller¢ Percentag Buyer's Percentag
On or before the First Anniversary of the Clos 10C% 0%
After the First Anniversary of the Closing but anb@fore the Second 93% 7%

Anniversary of the Closin
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For Claims Made

Seller! Percentag:

Buyer's Percentag

After the Second Anniversary of the Closing butboibefore the Third
Anniversary of the Closin

After the Third Anniversary of the Closing but onteefore the Fourth
Anniversary of the Closin

After the Fourth Anniversary of the Closing butambefore the Fifth
Anniversary of the Closin

After the Fifth Anniversary of the Closing but onlmefore the Sixth
Anniversary of the Closin

After the Sixth Anniversary of the Closing but anb@fore the Seventh
Anniversary of the Closin

After the Seventh Anniversary of the Closing butoorbefore the Eighth
Anniversary of the Closin

After the Eighth Anniversary of the Closing but @nbefore the Ninth
Anniversary of the Closin

After the Ninth Anniversary of the Closing but onbefore the Tenth
Anniversary of the Closin

After the Tenth Anniversary of the Closing but arbefore the Eleventh
Anniversary of the Closin
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87%

80%

73%

67%

60%

53%

47%

40%

33%

13%

20%

27%

33%

40%

47%

53%

60%

67%




For Claims Made Seller¢ Percentag: Buyer's Percentag

After the Eleventh Anniversary of the Closing batar before the Twelfth 27% 73%
Anniversary of the Closin

After the Twelfth Anniversary of the Closing but onbefore the Thirteenth 20% 80%
Anniversary of the Closin

After the Thirteenth Anniversary of the Closing lou or before the 13% 87%
Fourteenth Anniversary of the Closi

After the Fourteenth Anniversary of the Closing bator before the 6% 94%
Fifteenth Anniversary of the Closir

After the Fifteenth Anniversary of the Closi 0% 10C%
For the sake of clarity, this Cost-Sharing Forrahall not apply to Excluded Environmental Liabdgior Historic Use Contamination.
(f) Procedures

(i) RemediationSellers shall control any Remediation governethiy Section 9; providedthat with respect to Pre-Closing Business
Related Contamination, the Party with the highest-aharing percentage at the time the Claim foh $tre-Closing Business Related
Contamination is filed shall control the Remediatwith respect to such Claim; provided, furthénat with respect to any Remediation of
Environmental Condition at the Facilities, the Radh@at is not controlling the Remediation may monand participate in discussions with
respect to such Remediation at its sole cost apdrese; and provided, further, that prior to comnrenany Remediation at a Buyer Facility,
Sellers shall notify Buyer of its intent to undémteRemediation and shall provide Buyer with a reabte opportunity to review and comment
on any proposed plans or reports, work plans aeratports or documents associated with Remediationshall make a reasonable effort to
incorporate any reasonable comments by Buyer om glans, reports or other documents. Buyer shallcesnmercially reasonable efforts to
assist Sellers in its obligations hereunder, inidggroviding reasonable access to the Facilitres$ellers agree to (i) not allow its activities
to unreasonably interfere with the operation ofBlisiness, except to the extent required in oraeomply with applicable law, (ii) use
environmental professionals reasonably acceptatiaiyer, possessing
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reasonable levels of insurance, taking into accthanhature of the project, and which name Buydeinnified Parties as additional insureds,
(iii) coordinate access with Buyer and to providasonable advance notice when Seller or its cargslvill be undertaking work at a Buyer
Facility.

(i) ThirdParty Claims for Damage<Claims made pursuant to this Section 9 not inmghRemediation at a Buyer Facility shall be
governed by the procedures set forth in Sectioh 8(d

(g9) AssignmentNotwithstanding anything to the contrary her@nyer shall have the right, upon the sale of anyilfias, to assign with
the specific indemnity the rights and benefits jled in Section 9(a) with respect to that spedtficility to the new owner and, with Sellers’
approval, which approval shall not be unreasonelitlyheld, delayed or conditioned, shall have tightio assign its obligations with respect
to the Facility being transferred to the new owner.

(h) Exclusive RemedyAfter the Closing, the remedies provided forhistSection 9 shall be exclusive and shall beein bf all other
remedies for any matters to which this Section 8liap; provided, howeverthat this sentence shall not be deemed a waivani Party of
any right to specific performance or injunctiveigélinder Section 11(m).

10. Termination
(a) _Termination of AgreemenThe Parties may terminate this Agreement as geavbelow:

(i) Buyer and Sellers may terminate thigeement by mutual written consent at any timemo the Closing;

(i) Buyer or Sellers may terminate tAigreement if any Governmental Entity shall havected, promulgated or issued any statute,
rule, regulation, ruling, writ or injunction, orkken any other action, restraining, enjoining oreoivise prohibiting the transactions
contemplated hereby and all appeals and meangebafherefrom have been exhausted;

(iif) Buyer may terminate this Agreeméntgiving written notice to Sellers at any timegprio the Closing (A) if any Seller has
breached any representation, warranty or covermraimed in this Agreement, such breach would tesuhe Closing condition set forth in
Section 7(a)(i) or (ii) not being met, Buyer hadgified Sellers of the breach in writing, and thedxh has continued without cure for a period
of 30 days after written notice of breach or isaipable of being cured, or (B) if the Closing simalt have occurred on or before June 30, 2
by reason of the failure of any condition precederter Section 7(a) hereof (unless the failurelteguimarily from Buyer itself materially
breaching any representation, warranty or covecamtained in this Agreement); and
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(iv) Sellers may terminate this Agreemiayngiving written notice to Buyer at any time prto the Closing (A) if Buyer has breached
any representation, warranty or covenant contaiméis Agreement, such breach would result inGhesing condition set forth in Section 7
(b)(i) or (ii) not being met, Sellers have notifiBdyer of the breach in writing, and the breachd@m#inued without cure for a period of
30 days after written notice of breach or is intapaf being cured, or (B) if the Closing shall iaive occurred on or before June 30, 2007,
by reason of the failure of any condition precedemter Section 7(b) hereof (unless the failureltegwimarily from either Seller materially
breaching any representation, warranty or covecamiained in this Agreement).

(b) _Effect of Termination|f any Party terminates this Agreement pursuarBdction 10(a) above, all rights and obligatiohthe Parties
hereunder shall terminate without any liabilityasfy Party to any other Party (except for any ligbdf a Party then in breaclprovided,
however, that the Confidentiality Agreement and the primns of this Section 10(b) and Section 10 shaNiserany termination of this
Agreement in accordance with their terms.

11. Miscellaneous

(a) _Press Releases and Public Announcemeémxtsept as required by applicable law or the rofegny applicable stock exchange, in each
case as set forth in a reasonable written opinfdagal counsel to a Party, no Party shall issuefass release or make any public
announcement relating to the subject matter ofAkieement prior to the Closing without the priaitien approval of the other Parties.

(b) No ThirdParty Beneficiaries Except as provided in Sections 8(b), 8(c), arad,9bis Agreement shall not confer any rights or
remedies upon any Person other than the Partiethaimdespective successors and permitted assagdsnothing contained herein, expres
implied, is intended to or shall confer upon anlyentPerson any third-party beneficiary right or atiyer legal or equitable rights, benefits or
remedies of any nature whatsoever under or by neafsthis Agreement other than any Person enttddddemnification under Section 8(b),
Section 8(c) or Section 9.

(c) Entire AgreementThis Agreement (including the Confidentiality Agment and the other documents referred to herenstitutes
the entire agreement among the Parties and sugsraeg prior understandings, agreements, or rafegsms by or among the Parties,
written or oral, to the extent they relate in argywto the subject matter hereof.

(d) Succession and Assignmeiihis Agreement shall be binding upon and inurthéobenefit of the Parties named herein and their
respective successors and permitted assigns. Mg may assign either this Agreement or any ofights, interest or obligations hereunder
without the prior written approval of the other &es; provided, howevethat a Party may assign any of its rights or obages under this
Agreement to any of its Affiliates upon written gt to the other Parties, but such assignment sbalionstitute a release of the assigning
Party, which shall remain responsible for perforgnimy assigned obligation in the event the assifaikseto perform such obligation. Buyer,
Parent and Sellers also may assign this
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Agreement in whole or part by way of security ty &#ank or other financial institution on behalfitsfelf or other creditors for the purpose of
securing any obligations under banking or otheariitings made or proposed to be made availableyerBRarent, any Seller or any Affiliate
thereof. Any purported assignment or delegatioviatation of this Section 11(d) shall be null ansid:

(e) _CounterpartsThis Agreement may be executed in one or morateoparts (including by means of facsimile), eattvioich shall be
deemed an original but all of which together wihstitute one and the same instrument. Delivegnoéxecuted counterpart of a signature
page to this Agreement by facsimile shall be effecas delivery of an originally executed counterpa this Agreement.

(f) Headings The section headings contained in this Agreeraentnserted for convenience only and shall nacafih any way the
meaning or interpretation of this Agreement.

(9) Notices Any notice, request, demand or other communinaggjuired or permitted under this Agreement (eatimotice” for
purposes of this Section) shall be in writing ahdllsbe deemed to have been duly given to andveddiy a Person (i) on the day such notice
is personally delivered to such Person, (ii) onfitst Business Day after the day on which thec®is deposited with a internationally
recognized overnight courier service (delivery gearprepaid), or (iii) when received at the appliedacsimile number set forth below when
sent by facsimile (with confirmation of transmigsjpprovided that in the case of clause (ii), tb&ae is addressed to the intended recipie!
set forth below:

If to Parent or Seller: Celanese Corporatic
1601 West LBJ Freewe

Dallas, TX 7523¢
Attention: Curtis S. Shaw, Esq., Executive Viceditent, General Counsel and Corporate Secr
Fax: (972) 44-4461

With copy to: Thompson Coburn LLI
One US Bank Plaz
St. Louis, Missouri 6310
Attention: Thomas A. Litz, Es(
Fax: (314) 55-7000

If to Buyer: Advent Oxo (Cayman) Limite
75 State Stree
Boston, Massachusetts 021
Attention: Janet Henes:
Fax: (617) 95-0566
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With copies to

(h) _Governing Law; Arbitration

(i) This Agreement shall be governed bg aonstrued and interpreted in accordance witlsthstantive laws of the State of New Y«
without giving effect to any choice of law or canfs of law provision that would cause the applmabf the laws of a jurisdiction other than
New York; provided that the transfer of sharestmEship interests, real estate and other assaflshghgoverned by the law that mandato
applies thereto.

(i) Any disputes, controversies or Claiarising out of or in connection with this Agreemencluding any question regarding its
existence, validity or expiration but

Advent International Corporatic
75 State Stree

Boston, Massachusetts 021
Attention:

Fax: (617) 95-0566

and

Weil, Gotshal & Manges LLI
Taunusanlage 1 (Skype
60329 Frankfurt, Germar
Attention: Gerhard Schmit
Fax: 49 69 21659 6¢

and

Weil, Gotshal & Manges LLI
100 Federal Stre:

Boston, Massachusetts 021
Attention: Marilyn Frenct
Fax: (617) 77-8333

and

Lovells
Untermainanlage

60329 Frankfurt, Germar
Attention: Patrick Kaffine
Fax: 49 69 962 36 1C

Any Party may change the address to which notreggiests, demands, Claims, and other communicatienesinder are to be delivered by
giving the other Parties notice in the manner meset forth.
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excluding specific performance or injunctive rekefught under Section 11(m), shall be finally aaohpletely resolved without appeal by
arbitration under the International Arbitration Bsilof the American Arbitration Association (* AAAURS”) in force at the date of the requ
for arbitration, which AAA Rules are deemed to bedrporated by reference into this clause; provitiesvever, that in the event of any
conflict between such rules and the other provsiofithis Agreement, such other provisions of fxgseement shall control. The arbitral
tribunal shall consist of three arbitrators, eattvioich shall be fluent in English. Each of Buyen the one hand, and Sellers, on the other
hand, shall appoint one arbitrator. If either Buge6ellers fails to appoint an arbitrator withi @ays of receiving notice of an appointmer
an arbitrator by the other Party, such arbitrab@allsat the request of either Buyer or Sellers fygointed by the President of the American
Arbitration Association. The two arbitrators so ajped shall, within 30 days of the date of theappment of the second arbitrator, appoi
third arbitrator who shall act as the chairmanhef tribunal. If the two arbitrators to be appointaitito agree upon a third arbitrator within
30 days of the appointment of the second arbitréten the third arbitrator shall be appointedhsy President of the American Arbitration
Association at the written request of either BuyeSellers. The arbitration proceedings shall falleee in New York, New York and the
language of such proceedings, including argumemd<aiefs, shall be English. Each party shall bitled to reasonable discovery rights, and
issues as to discovery shall be determined byrthiga panel applying to the laws of New York watlt regard to principles of conflicts of
laws. The award of the arbitrators shall be by migjeote and shall be in writing, shall set fottte facts found by the arbitrators to exist,
their determination and the basis of their deteatiim. Any award shall be made in US dollars. Nttatanding any provision of this
Agreement which may be interpreted to the contridwy arbitral tribunal shall not have the authotityaward consequential or punitive
damages. Each Party shall bear its own attornegs &nd expenses. The fees and expenses for itnal grdmnel shall be borne on a 50/50
basis by Buyer and Sellers. The award of the ailiitibunal shall be final and not subject to apea judgment upon the award may be
entered in any competent court.

(i) Amendments and Waiverslo amendment of any provision of this Agreeméatlishe valid unless the same shall be in writind a
signed by each Buyer and Sellers, and appropriatetlyrized to the extent required by applicable e waiver by any Party of any
provision of this Agreement or any default, misegantation or breach of warranty or covenant heleynvhether intentional or not, shall be
valid unless the same shall be in writing and silgmge the Party making such waiver, nor shall suelver be deemed to extend to any pric
subsequent default, misrepresentation, or breagragfinty or covenant hereunder or affect in any amy rights arising by virtue of any
prior or subsequent such occurrence.

() Severability Any term or provision of this Agreement thatrizalid or unenforceable in any situation in anygdiction shall not affec
the validity or enforceability of the remainingres and provisions hereof or the validity or enfalméty of the offending term or provision in
any other situation or in any other jurisdiction.

(k) Construction The Parties have participated jointly in the rigimn and drafting of this Agreement. In the elvan ambiguity or
guestion of intent or interpretation arises, thggement shall be construed as if drafted joinyiyHe Parties and no presumption or burden of

77




proof shall arise favoring or disfavoring any Paiyvirtue of the authorship of any of the provismf this Agreement. Any reference to any
federal, state or local or foreign statute or I&alkbe deemed also to refer to all rules and @gris promulgated thereunder, unless the
context requires otherwise. The word “ includirghall mean including without limitation. The ward historical accounting methotisnean:
the accounting methods and practices historicalgdby the applicable Seller or Company, whicin(the case of Sellers, Titan GmbH and
Infraserv Oberhausen, are in accordance with a¢omuprinciples generally accepted in the Unitedt&k, and (ii) in the case of Eoxo, are in
accordance with accounting principles generallyepted in Germany.

() Incorporation of Exhibits, Annexes, anch8dules The Exhibits and Schedules identified in this @gment are incorporated herein by
reference and made a part hereof.

(m) Specific Performanceéeach Party acknowledges and agrees that the Bdrdes would be irreparably injured if any of girevisions
of this Agreement are not performed in accordanitle tireir specific terms and that money damages moayr would not be an adequate
remedy in such event. Therefore, the non-breadharty may be entitled to specific performance o Agreement and injunctive or other
equitable relief to prevent breaches of this Agreethand to specifically enforce the provisions bérEach Party agrees to waive any
requirement for the securing or posting of any bimncbnnection with any such remedy. For purposesg action for specific performance
of this Agreement or other injunctive or equitat#ef, each Party irrevocably and unconditionaibnsents and submits to the exclusive
jurisdiction and venue of the U.S. federal couitisaded in the Southern District of New York, ahe PParties hereto hereby irrevocably su
to the exclusive jurisdiction of such courts inls@vent. Each Party, to the extent permitted byiegipe law, hereby waives and agrees n
assert, by way of motion, as a defense or otheniviseny such suit, action or proceeding brouglgLioh courts, any claim that it is not sub
personally to the jurisdiction of such courts, tigiproperty is exempt or immune from attachmergxecution, that the suit, action or
proceeding is brought in an inconvenient forumt tha venue of the suit, action or proceeding isrwper or that this Agreement or the
subject matter hereof may not be enforced in aumh court. Each Party consents to the serviceazkgs in any suit, action or proceeding
the mailing of copies thereof to such Party at timg at its address to which notices are to bergpuirsuant to Section 11(g). Each Party
agrees that its submission to jurisdiction and eah$o service of process by mail is made for th@ess benefit of the other Parties. Final
judgment against any Party in any such suit, aaigproceeding shall be conclusive, and may bereatbin any other jurisdiction (i) by su
action or proceeding on the judgment, a certifiettuwe copy of which shall be conclusive evidentthe fact and the amount of liability of
the party therein described or (ii) in any othemmex provided by or pursuant to the laws of sutieiojurisdiction.

(n) Limitation on DamagesAbsent fraud, no Party shall be liable to anothenty for any consequential, incidental, speg@ahitive or
exemplary damages or lost profits suffered by sathlbr Party due to a Party’s breach of any ofdfg@sentations, warranties or covenants
hereunder.
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(o) Bulk Transfer LawsWithout admitting the applicability of the buliahsfer laws of any jurisdiction, the Parties aghes they will no
comply with any applicable bulk transfer or similaw in connection with the transactions contengadiy this Agreement; provided
however, that the applicable Seller agrees (i) to payd@iadharge when due or to contest or litigate alinas of creditors which are asserted
against Buyer or the Purchased Assets by reassmcbhfnoncompliance, and (ii) to indemnify, defend hold harmless Buyer from and
against any and all such claims.

(p) _Parent Guarante®arent hereby agrees to guarantee, and be jaindyseverally liable for, the due and punctualgrerance of each
and every obligation of each Seller and its suaresand assigns under this Agreement, includingramgthat German Seller will transfer 1
Seller Real Property, Acquired Share InterestsAamallary Shares and all other Purchased Asseletvansferred hereunder.
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IN WITNESS WHEREOF, the Parties have executedAlgieement as of the date first above written.
PARENT BUYER:

ADVENT OXO (CAYMAN) LIMITED

By /s/ Michael J. Ristaino

Name: Michael J. Ristainc
Title: Director

U.S. BUYER:
OXO TITAN US CORPORATION
By /s/ Wilhelm Plumpe

Name: Wilhelm Plumpe
Title: Managing Director

GERMAN HOLDCO:
DRACHENFELSSEE 520. V V GMBH
By /s/ Wilhelm Plumpe

Name: Wilhelm Plumpe
Title: Managing Director

GERMAN BUYER:
DRACHENFELSSEE 521. V V GMBH
By /s/ Wilhelm Plumpe

Name: Wilhelm Plumpe
Title: Managing Director




IN WITNESS WHEREOF, the Parties have executedAlgieement as of the date first above written.

U.S. SELLER:
CELANESE LTD.

(By its General Partner, Celanese
International Corporation)

By /s/ Jay Townsen(

Name: Jay Townsenc
Title:  Vice President

TICONA POLYMERS INC.

By /s/ Jay Townsend

Name: Jay Townsenc
Title:  Attorney-In-Fact

GERMAN SELLER:
CELANESE CHEMICALS EUROPE GMBH

By /s/ Jay Townsend

Name: Jay Townsend
Title:  Attorney-In-Fact

By /s/ Curtis S. Shaw

Name: Curtis S. Shaw
Title:  Attorney-In-Fact

PARENT:

For purposes of Sections 3, 6(c) and
11(p) only,

CELANESE CORPORATION

By /s/ Curtis S. Shaw

Name: Curtis S. Shaw
Title: Executive Vice President and General
Counsel






Exhibit 12

CELANESE CORPORATION
COMPUTATION OF RATIO EARNINGS TO FIXED CHARGES

Earnings:
Earnings (loss) from continuing operations befave t
and minority interes
Less:
Equity in net earnings of affiliate
Plus:
Income distributions from equity investme|
Amortization of capitalized intere
Total fixed charge
Total earnings as defined before combined fixedgds
Fixed charges:
Interest expens
Capitalized interes
Estimated interest portion of rent expe
Cumulative preferred stock dividen
Guaranteed payment to minority shareholc

Total combined fixed chargt
Ratio of earnings to combined fixed char
Excess (Deficiency

Successor Predecessor
Nine Months | Three Months
Ended Ended

Year Ended Year Ended
December 31 December 31 March 31, December 31,
2006 2005 2004 2004 2003 2002
(In $ millions, except ratio of earnings to combine fixed charges)
664 374 (180 66 172 16C
(86) (61) (36) (12) (35 (27)
10¢ 66 22 16 23 61
3 3 1 2 14 10
35C 454 33¢ 16 72 89
1,04 83€ 14C 88 _24¢€ 29¢
294 387 30C 6 49 55
6 4 4 3 3 6
36 31 21 7 20 28
10 10 — —_ - —
4 _22 8 —_= =
35( 454 332 16 _ 72 89
3.C 1.8 — 58 34 34
69C 382 (199 72 174 21C







List of Significant Subsidiaries of Celanese Corpation

Name of Compan

AT Manufacturing Partnershi
Acetex Chimie S.A.

BCP Crystal US Holdings Cory
Celanese Acetate LL

Celanese AC

Celanese Americas Corporati
Celanese Canada, In

Celanese Chemicals Europe Gm
Celanese Emulsions Gmt
Celanese Europe Holding GmbH & Co. t
Celanese Holding Gmb
Celanese Ltd

Celanese Pte. Ltc

Celanese Singapore Pte. Li
Celwood Insurance Limite

CNA Holdings, Inc.

Elwood Insurance Limite

Grupo Celanese S

HNA Acquisitions, Inc.

Nutrinova Nutrition Specialties & Food Ingredie@sbH
Ticona Gmbk

Ticona Polymers, Inc

Exhibit 21.1

Jurisdiction

Canade
France
Delaware
Delaware
Germany
Delaware
Canade
Germany
Germany
Germany
Germany
Texas
Singapor
Singapor
Vermont
Delaware
Bermuda
Mexico
Delaware
Germany
Germany
Delaware






Exhibit 23.1

Report on Financial Statement Schedule and Consenf
Independent Registered Public Accounting Firm

The Board of Directors and Shareholders
Celanese Corporation:

The audits referred to in our report dated Febr@éry2007 included the related consolidated firgratatemer
schedule of Celanese Corporation and subsididi$es¢essor” or “the Company”) for the years ended
December 31, 2006 and December 31, 2005 and tkemimth period ended December 31, 2004 includéuein
December 31, 2006 annual report of Celanese Cdiporan Form 10-K. This consolidated financial staent
schedule is the responsibility of Company’s manag@nOur responsibility is to express an opiniorttease
financial statements based on our audits. In oimap, such consolidated financial statement scleeduhen
considered in relation to the basic consolidatedrfcial statements taken as a whole, presentg faidll material
respects, the information set forth therein.

We consent to the incorporation by reference inrélggstration statements (Nos. 333-122789 and
333-128048) on Form S-8 of Celanese Corporatiaruofeports herein.

Our report dated February 20, 2007 contains expapparagraphs related to (1) the Company’s adopif
Statement of Accounting Standards No. 123 (rev#ift), “Share-Based Payment,” and Statement of étiiay
Standards No. 158, “Employers’ Accounting for DefiBenefit Pension and Other Postretirement Pldougti of
which were adopted during the year ended Decenmhe2(®6 and (2) the Company’s acquisition of 84&%he
outstanding stock of Celanese AG in a business oaatibn in April 2004. As a result of the acquisiti the
consolidated financial information for the periadter the acquisition is presented on a differest dasis than that
for the periods before the acquisition and, therefs not comparable.

/s/ KPMG LLP

Dallas, Texas
February 20, 200






Exhibit 23.2

Report on Financial Statement Schedule and Consent
Independent Registered Public Accounting Firm

The Supervisory Board
Celanese AG:

The audit referred to in our report dated MarchZ5, except as to Notes 4 (cash flow from disooetd
operations) and 6 (acetate filament discontinuatatns), which are as of March 31, 2006, and §ote
(penthaerythritol discontinued operations), whielas of February 20, 2007 included the relatedalmlaed
financial statement schedule of Celanese AG andidiabies (“Predecessor”) for the period from Japuda 2004 to
March 31, 2004, included in the annual report da@ese Corporation on form 10-K. This consoliddtedncial
statement schedule is the responsibility of the gamy’s management. Our responsibility is to expegsspinion
on this consolidated financial statement schedaget on our audit. In our opinion, such consolidi&tencial
statement schedule, when considered in relatitinetdasic consolidated financial statements takemwhole,
presents fairly in all material respects the infation set forth therein.

We consent to the incorporation by reference inrélggstration statement (Nos. 333-122789 and
333-128048) on Form S-8 of Celanese Corporatiaruofeports included herein.

Our report dated March 30, 2005, except as to Nb{essh flows from discontinued operations) arjdd@tate
filament discontinued operations), which are aMafch 31, 2006, and Note 6 (penthaerythritol disicored
operations), which is as of February 20, 2007 dostan explanatory paragraph that states that EsteAG and
subsidiaries changed from using the last-in, fingt-or LIFO method of determining cost of invenésriat certain
locations to the first-in, first-out or FIFO methad discussed in Note 4 to the consolidated firzhstatements.

/sl KPMG Deutsche Treuha-Gesellschaft Aktiengesellschaft Wirtschaftsprifigegelischaf

Frankfurt am Main, Germany
February 20, 200






Exhibit 31.1

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, David N. Weidman, certify that:
1. I have reviewed this annual report on Form 16fiCelanese Corporation;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacmit to
state a material fact necessary to make the statsmeade, in light of the circumstances under wiiath
statements were made, not misleading with respebietperiod covered by this annual report;

3. Based on my knowledge, the financial statememis,other financial information included in thisnaal
report, fairly present in all material respectsfinancial condition, results of operations andhctisws of the
registrant as of, and for, the periods presentedisnannual report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitgs 13a-15(e) and 15d-15(e)) and internal cbotrer
financial reporting (as defined in Exchange Actd®ul3a-15(f) and 15d-15(f)) for the registrant eredhave:

(a) designed such disclosure controls and procsdareaused such disclosure controls and procedorre
be designed under our supervision, to ensure thggmal information relating to the registrant,lirding its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in
which this annual report is being prepared;

(b) designed such internal control over finanogdarting, or caused such control over financiabrépg tc
be designed under our supervision, to provide ressle assurance regarding the reliability of finahc
reporting and the preparation of financial statet:iéor external purposes in accordance with gelyeaatepte:
accounting principles;

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presentenisi
annual report our conclusions about the effectissré the disclosure controls and procedures, #soénd of
the period covered by this report based on sucluatian; and

(d) disclosed in this report any change in thestegit’s internal control over financial reportitigat
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quartethe case of an
annual report) that has materially affected, ae@sonably likely to materially affect, the reggstt’s internal
control over financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal
control over financial reporting, to the registrarguditors and the audit committee of registrahtard of directors
(or persons performing the equivalent functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cootrer
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to recgrtbcess,
summarize and report financial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a sam
role in the registrant’s internal control over fircéal reporting.

/s/ David N. Weidman

David N. Weidman

Chairman of the Board of Directors, Chief Executive
Officer and President

Date: February 21, 20(







Exhibit 31.2

CERTIFICATION
PURSUANT TO 17 CFR 240.13a-14
PROMULGATED UNDER
SECTION 302 OF THE SARBANES-OXLEY ACT OF 2002

[, John J. Gallagher lll, certify that:
1. I have reviewed this annual report on Form 16fiCelanese Corporation;

2. Based on my knowledge, this annual report doésantain any untrue statement of a material dacmit to
state a material fact necessary to make the statsmeade, in light of the circumstances under wiiath
statements were made, not misleading with respebietperiod covered by this annual report;

3. Based on my knowledge, the financial statememis,other financial information included in thisnaal
report, fairly present in all material respectsfinancial condition, results of operations andhctisws of the
registrant as of, and for, the periods presentedisnannual report;

4. The registrant’s other certifying officer andre responsible for establishing and maintainisgldsure
controls and procedures (as defined in ExchangdrAitgs 13a-15(e) and 15d-15(e)) and internal cbotrer
financial reporting (as defined in Exchange Actd®ul3a-15(f) and 15d-15(f)) for the registrant eredhave:

(a) designed such disclosure controls and procsdareaused such disclosure controls and procedorre
be designed under our supervision, to ensure thggmal information relating to the registrant,lirding its
consolidated subsidiaries, is made known to ustbgre within those entities, particularly during tberiod in
which this annual report is being prepared;

(b) designed such internal control over finanogdarting, or caused such control over financiabrépg tc
be designed under our supervision, to provide ressle assurance regarding the reliability of finahc
reporting and the preparation of financial statet:iéor external purposes in accordance with gelyeaatepte:
accounting principles;

(c) evaluated the effectiveness of the registradisslosure controls and procedures and presentenisi
annual report our conclusions about the effectissré the disclosure controls and procedures, #soénd of
the period covered by this report based on sucluatian; and

(d) disclosed in this report any change in thestegit’s internal control over financial reportitigat
occurred during the registrant’s most recent fisgalrter (the registrant’s fourth fiscal quartethe case of an
annual report) that has materially affected, ae@sonably likely to materially affect, the reggstt’s internal
control over financial reporting; and

5. The registrant’s other certifying officer antdve disclosed, based on our most recent evaluatimernal
control over financial reporting, to the registrarguditors and the audit committee of registrahtard of directors
(or persons performing the equivalent functions):

(a) all significant deficiencies and material weagses in the design or operation of internal cootrer
financial reporting which are reasonably likelyatdversely affect the registrant’s ability to recgrtbcess,
summarize and report financial information; and

(b) any fraud, whether or not material, that inesmanagement or other employees who have a sam
role in the registrant’s internal control over fircéal reporting.

/sl John J. Gallagher llI

John J. Gallagher llI
Executive Vice President and Chief Financial Office
Date: February 21, 20(







Exhibit 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of CelanesepBmtion (the “Company”) on Form 10-K for the yeti
ending December 31, 2006 as filed with the Seasridind Exchange Commission on the date hereof (the
“Report”), |, David N. Weidman, President and CHiefecutive Officer of the Company, hereby certgyrsuant to
18 U.S.C. Section 1350, as adopted pursuant taoBe2®6 of the Sarbanes-Oxley Act of 2002, that:

1. The Report fully complies with the requiremeaftsection 13(a) or 15(d) of the Securities ExcleaAgt
of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdéton
and results of operations of the Company.

/s/ David N. Weidman
David N. Weidman
Chairman of the Board of Directors,

Chief Executive Officer and President
Date: February 21, 20(







Exhibit 32.2

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of CelanesepBmation (the “Company”) on Form 10-K for the peti
ending December 31, 2006 as filed with the Seasritind Exchange Commission on the date hereof (the
“Report”), 1, John J. Gallagher Ill, Executive Viegesident and Chief Financial Officer of the Compéereby

certify, pursuant to 18 U.S.C. Section 1350, agp#stbpursuant to Section 906 of the Sarbanes-Oxtewf 2002,
that:

1. The Report fully complies with the requiremeaftsection 13(a) or 15(d) of the Securities ExcleaAgt
of 1934; and

2. The information contained in the Report fairhegents, in all material respects, the financialdition
and results of operations of the Company.

/sl John J. Gallagher llI

John J. Gallagher llI
Executive Vice President and Chief Financial Office
Date: February 21, 20(







CELANESE CORPORATION AND SUBSIDIARIES
SCHEDULE Il — VALUATION AND QUALIFYING ACCOUNTS

Exhibit 99.3

Additions
Charged tc Charged tc
Balance at Costs and other Balance at
Beginning of Yeal Expenses Accounts Deductions End of Year
(In $ millions)
Predecessol
Three Months Ended March 31, 200+
Deducted from asset accour
Allowance for Doubtful Account 22 1 — D(a) 22
Valuation allowance for deferred tax ass 16C — — — 16C
Successol
Nine Months Ended December 31, 2004
Deducted from asset accour
Allowance for Doubtful Account 22 4 — 4)(a) 22
Valuation allowance for deferred tax ass 16C 112 44¢&(b) (73) 64¢
Year Ended December 31, 200
Deducted from asset accour
Allowance for Doubtful Account 22 2 — (8)(a) 16
Valuation allowance for deferred tax ass 64¢ 20 73(b) (31)(c) 71C
Year Ended December 31, 200
Deducted from asset accour
Allowance for Doubtful Account 16 1 — D(a) 16
Valuation allowance for deferred tax ass 71C 8 1(b) (259)(b)(d) 46(

(@) Includes foreign currency translation effects andallected accounts written off, net of recove
(b) Represents amount charged to goodwill as dtreSpurchase accounting and Accumulated other

comprehensive income (loss), |

(c) Represents reversal of valuation allowance emf@n deferred tax assets, primarily net operatissg

carryforwards

(d) Includes reductions to valuation allowances assedi@ith reductions in net deferred tax assetgemilting ir

net expense or benel



