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Filed Pursuant to Rule 424(b)
Registration No. 3332790:

PROSPECTUS SUPPLEMENT
(To Prospectus dated November 7, 2005)

5,000,000 Shares

9 Celanese

Celanese Corporation
SERIES A COMMON STOCK

The selling stockholders identified in this prospecsupplement are offering 5,000,000 shares déSér
common stock of Celanese Corporation in an undéemroffering. The selling stockholders will receiall of the net
proceeds from this offering.

The Series A common stock is listed on the New Yatdck Exchange under the symbol "CE". The lasbntepl
sale price of Celanese Corporation's Series A caomstack on the New York Stock Exchange on DecerieP005
was $18.70 per share.

Investing in the Series A common stock involves #s. See "Risk Factors” beginning on
page 14 of the accompanying prospectus.

The underwriter will purchase the Series A commioglsfrom the selling stockholders at a price o8 98D per
share, resulting in $90,000,000 aggregate prodeeitie selling stockholders.

The underwriter may offer the Series A common sfocin time to time in one or more transactionshie tver-
the-counter market or through negotiated transastad market prices or at negotiated prices. Seelétivriter”.

The selling stockholders have granted the undeswfite right to purchase up to an additional 750 $itares of
Series A common stock to cover over-allotments. Jéikng stockholders will receive the net proceedm any
shares sold pursuant to the underwriter's ovetradlat option. If the over-allotment option is exsed in full, the
selling stockholders will receive aggregate prosead5103,500,000.

The Securities and Exchange Commission and steteises regulators have not approved or disapptdliese
securities, or determined if this prospectus suppl& or the accompanying prospectus is truthfadomnplete. Any
representation to the contrary is a criminal oféens

The underwriter expects to deliver the shares tohasers on December 20, 2005.
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This document is in two parts. The first part is forospectus supplement, which describes thefgpeci
terms of the offering of common stock and also a@ddand updates information contained in the acaming
prospectus. The second part is the accompanyirgpeotus, which gives more general informationhdf t
description of the offering varies between thisgpectus supplement and the accompanying prospgotus,
should rely on the information in this prospectupement.

You should rely only on the information contained i this prospectus supplement and the
accompanying prospectus. None of the Issuer, itsissidiaries or the selling stockholders have authored
anyone to provide you with information different from that contained in this prospectus supplement and
the accompanying prospectus. The prospectus supplemt and the accompanying prospectus may be used
only for the purposes for which it has been publised and no person has been authorized to give any
information not contained in this prospectus supplement and the accompanying prospectus. If you recesv
any other information, you should not rely on it. The selling stockholders are not making an offer ahese
securities in any jurisdiction where the offer is t permitted.
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RECENT DEVELOPMENTS

Nanjing site development. In December 2005, we announced that we plan tololeweir Nanjing, China
site into an integrated chemical complex that imidlude a 600,000 metric ton acetic acid plant anghy!
acetate unit. In addition, the site will house myViacetate ethylene emulsions unit.

Pampa chemical plant. In December 2005, we announced that we plan tapwBategic alternatives for
our Pampa, Texas chemical plant. The financial chpéthis strategic decision has not yet beenrdeted. Th
facility, which produces a variety of products hea butane, including 290,000 metric tons of acatid, face
competitive pressures due to the technology utlize

Suspension of venture discussionsdn December 2005, we announced that discussigarding the
venture project being developed by us and TasngedPemicals in the Kingdom of Saudi Arabia haverbe
temporarily suspended due to the current high densarcontractors and vendors which have affected th
project costs. We expect to incur an approximatenifon charge in the fourth quarter of 2005. The
development of the project will be reassessed bly parties at a later date.

Sale of COC business In December 2005, we announced that we adeesell our cycloolefine
copolymer business, or COC, to a venture of Jafizaiel Chemical Industries Ltd. and Polyplastics Sl
production facilities and employees will becomeast pf the venture, headquartered in Germany. TBE C
business has approximately 100 employees at prioduehd research facilities primarily in Oberhauaed
Frankfurt, Germany, as well as the United Stat€C€are used in making products such as laptop eamp
screens and compact discs. Daicel holds a majstdye in the venture with 55 percent interest avigiffastics,
which itself is a venture between Daicel and owomna unit, owns the remaining 45 percent. The &etian is
expected to close by the end of the year. We expatthis transaction will result in a loss of eppmately $30
million.

Rock Hill sale. In December 2005 we completed the previoushpanced sale of our Acetate
manufacturing facility in Rock Hill, South Carolita Greens of Rock Hill LLC. Production at the fagiwas
phased out earlier in 2005 as part of our previoashounced plans to consolidate our acetate flake
manufacturing operations. As a result of the safeexpect to recognize a gain on sale of approxin&3
million. The purchaser has agreed to indemnifyansefvironmental liability at this site. We are imwing the
financial impact of this indemnity.

Plumbing litigation insurance settlement.CNA Holdings, Inc. ("CNA Holdings"), our subgdy, along
with others, is a defendant in a series of lawsallegying that plastics manufactured by these caonesahat
were utilized in the production of plumbing systefmsresidential property were defective or causech
plumbing systems to fail. In December 2005, we lmedca settlement with CNA Holdings' insurer pursdan
which CNA Holdings will be paid a total of $16 nidlh in the next two years ($7 million in 2006 arffirillion
in 2007) in exchange for the release of certaimdaagainst the policy of the insurer. We expecttmgnize th
entire settlement as income in the fourth quart@065.

Antitrust settlement. We recently resolved litigation pertaining tar @ntitrust claims filed against certain



shipping companies. Pursuant to these agreemeatsxpect to receive net proceeds of approximatedy $
million which will be reported as income in the fduquarter of 2005.

Amendment of senior credit facilities Effective November 28, 2005, our subsidiar¢BCrystal,
amended its amended and restated senior creditiéscio reduce its borrowing costs. As a restithe
amendment, the margin over LIBO on approximatelyl $illlion of the U.S. dollar denominated portidintioe
term loans will be reduced from 2.25% to 2.00%adidition, a further reduction of the interest taté I1BO plus
1.75% is allowed if certain conditions are met.

Squeeze-out In November 2005, our Board of Directors gegnpproval to a squeeze-out of remaining
minority shareholders of Celanese AG.

November secondary offering In November 2005, the selling stockholders pleted an offering of
12,000,000 shares of Class A common stock andvwextdi205,200,000 aggregate proceeds from the wofferi
We did not receive any of the proceeds from thfgrifg.

Quarterly report on Form 10-Q. On November 10, 2005, we filed with the Sedesiand Exchange
Commission a quarterly report on Form 10-Q fordbarterly period ended September 30, 2005. The AOHD
is attached in its entirety (excluding exhibitsYtics prospectus supplement as Annex A. You shoatdfully
review the information included in the Form 10-Qaufdition to the information included in this presfus
supplement and the accompanying prospectus.

PRINCIPAL AND SELLING STOCKHOLDERS

The following table sets forth information with pext to the number of shares to be sold in thisriofg
and the beneficial ownership of common stock o@etse Corporation, by (i) each person known to own
beneficially more than 5% of common stock of Cetan€orporation, (ii) each of the directors of Celm
Corporation, (iii) each of the named executiveafs of Celanese Corporation, (iv) all directord arecutive
officers as a group, and (v) each selling stockérold

Each selling stockholder purchased shares of atiess& Common Stock in the ordinary course of best
and, at the time of such purchase, had no agresmennderstandings, directly or indirectly, withygerson to
distribute such securities.

The number of shares outstanding and the percentdd®neficial ownership are based on 158,562,161
shares of common stock of Celanese Corporatiomdand outstanding as of October 26, 2005.

Amount and Nature of Beneficial Ownership of CommorStock*

Percentage
Rights to Total of
Acquire Common Common Percentage o
Common Shares of Stock Stock Common
Stock Common Beneficially Beneficially Common Stock
Beneficially Stock Owned Owned Shares of Stock Beneficially
Owned Prior to Prior to Prior to Common Beneficially Owned
Name of Prior to this this this Stock Owned After After this
Beneficial Owner this Offering  Offering Offering Offering to be Sold this Offering Offering
Blackstone Capital Partners
(Cayman) Ltd. @, 54,468,49 — 54,468,49 34.35% 2,870,45: 51,598,03 32.5%%
Blackstone Capital Partners
(Cayman) Ltd. M, 3,777,541 — 3,777,541 2.38% 199,07: 3,5678,47. 2.26%

Blackstone Capital Partne



(Cayman) Ltd. <@ 29,614,25 — 29,614,25 18.68% 1,560,65. 28,053,60 17.6%
BA Capital Investors Sideca

Fund, LP® 7,017,59! —  7,017,59! 4.43% 369,82: 6,647,77: 4.19%
Stephen A. Schwarzmd®) 87,860,28 30,777 87,891,06 55.43% — 83,260,88 52.51%
Peter G. Petersc(t) 87,860,28 30,777 87,891,06  55.43% —  83,260,88 52.51%
FMR Corp.® 21,147,12 — 21,147,12 13.1% —  21,14712 13.1%
David N. Weidmar®) 619,56: 472,36  1,091,92! o — 1,091,92! **
John J. Gallagher 14 37,00( 730,00( 767,00 ok = 767,00( ok
Lyndon B. Cole® 242,22; 184,66! 426,88 ok — 426,88 ok
Andreas Pohliman() 199,47¢ 152,07 351,55¢ ok = 351,55¢ **
Curtis S. Shav¥) 27,10( — 27,10( o — 27,10( **
Chinh E. chu® = = = ok = = **
John M. Ballbact® 23,59 6,15¢ 29,75¢ ** — 29,75¢ w*
James Barlef®) 8,59¢ 6,158 14,75¢ ** — 14,75¢ -
Benjamin J. Jenkin® — — — o — — o
William H. Joyce® 28,59¢ 6,15t 34,75: ok = 34,75: **
Anjan Mukherjee®) — — — o — — o
Paul H. O'Neill® 3,59¢ 6,158 9,75¢ ** — 9,75¢ -
Hanns Ostmeie® — — — o — — ox
James A. Quell®) = = = o = = ok
Daniel S. Sandei® 13,59 6,15¢ 19,75¢ ** — 19,75¢ w*

All directors and executive
officers as a group (15
persons 1,432,97¢ 1,040,79  2,473,77 1.56% — 2,473,77! 1.56%

*  All information in this table assumes no exerdisethe underwriter of its over-allotment optiorollBwing the payment of a special
dividend to holders of Celanese Corporation's SeBieommon stock in April 2005, all outstandingraseof Series B common stock
automatically converted into shares of Celanes@@ation's Series A common stock pursuant to ocorse amended and restated
certificate of incorporation. As a result, Celan€sgporation currently has no Series B
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common stock outstanding. In addition, Celanesg@mation has 9,600,000 shares of issued and odtatad.25% convertible perpetual
preferred stock which are convertible into shafeSeyies A common stock at any time at a conversadm of 1.25 shares of Series A
common stock for each share of preferred stockestip adjustments. The rights to acquire shafesmmon stock relate to the rights to
acquire within 60 days of October 26, 2005, thavidied number of shares of common stock underlyhrgvested stock options held by
directors, executive officers and Blackstone Mamnag Partners IV, LLC.

** | ess than 1 percent of shares of common stodktanding (excluding, in the case of all directansl executive officers individually and as
a group, shares beneficially owned by the affisaté The Blackstone Group and BA Capital Invesgidecar Fund, L.P., respectively).

1

@ Blackstone Capital Partners (Cayman) Ltd. 1 ("Cayrhg, Blackstone Capital Partners (Cayman) Ltf'Cayman 2"), and Blackstone
Capital Partners (Cayman) Ltd. 3 ("Cayman 3" arltectively with Cayman 1 and Cayman 2, the "Cayriatities") are affiliates of the
Blackstone Group. The Cayman Entities and BA Capitgestors Sidecar Fund L.P. are the only seltitagkholders in this offering.
Blackstone Capital Partners (Cayman) IV L.P. ("B@P owns 100% of Cayman 1. Blackstone Family Inwesnt Partnership (Cayman)
IV-A L.P. ("BFIP") and Blackstone Capital Partné@ayman) IV-A L.P. ("BCP IV-A") collectively own 1% of Cayman 2. Blackstone
Chemical Coinvest Partners (Cayman) L.P. ("BCCRI; anllectively with BCP IV, BFIP and BCP IV-A, th8lackstone Funds") owns
100% of Cayman 3. Blackstone Management Assocf@agman) IV L.P. ("BMA") is the general partneresich of the Blackstone Funds.
Blackstone LR Associates (Cayman) IV Ltd. ("BLRAS)the general partner of BMA and may, thereforedbemed to have shared voting
and investment power over shares of common sto€letdnese Corporation. Mr. Chu, who serves asegtdir of Celanese Corporation



@

©)

(©)

and is a member of the supervisory board of CA@,nien-controlling shareholder of BLRA and disclaiamy beneficial ownership of
shares of common stock of Celanese Corporationfieelly owned by BLRA. Messrs. Peter G. Petersad &tephen A. Schwarzman are
directors and controlling persons of BLRA and ashsmay be deemed to share beneficial ownershipares of common stock of
Celanese Corporation controlled by BLRA. Each oRBLand Messrs. Peterson and Schwarzman disclainefibel ownership of such
shares. On January 25, 2005, Celanese Corporatord to Blackstone Management Partners |V L.lirQigu of granting such options
directors of Celanese Corporation who are emplogé@e Blackstone Group in connection with Celan€srporation's regular director
compensation arrangements) options to acquire greggte of 123,110 shares of Series A common stdakhich options to acquire
30,777 shares are currently exercisable. Messtsrdoam and Schwarzman are controlling persons atk8tone Management Partners 1V
L.L.C. and accordingly may be deemed to benefigialln the shares subject to such options. The eseeprice for such options is $16 per
share. The address of each of the Cayman Entiie®3lackstone Funds, BMA and BLRA is c/o WalkePS.imited, P.O. Box 908 GT.
George Town. Grand Cayman. The address of eacteesid. Peterson and Schwarzman is c/o The Blaek&owup, 345 Park Avenue,
New York, NY 10154. As a result of obtaining the BProxy described in footnote (2) below, aftestbffering the Cayman Entities w
exercise voting control over approximately 56.6886wutstanding common stock of Celanese Corporation.

BA Capital Investors Sidecar Fund, L.P. ("BAC#Wwns 4.43% of Celanese Corporation. BACI is difi@k of Bank of America
Corporation. BA Capital Management Sidecar, L.”-Cagman Islands limited partnership ("BACI Managetig as the general partner of
BACI, has the power to vote and dispose of seesritield by BACI and may therefore be deemed to bhaeed voting and dispositive
power over the shares of common stock that BACI begeemed to beneficially own. BACM | Sidecar GRited, a Cayman Islands
limited liability exempted company ("BACM 1"), ake general partner of BACI Management, has theeshaower to vote and dispose of
securities held by BACI Management and may theecber deemed to have shared voting and dispositwepover the shares of common
stock that BACI may be deemed to beneficially ownTravis Hain, an employee of Bank of America,iblzl Association, is the
managing member of BACM | and, in such capacity, $tzared power to vote and dispose of securitiestiyeBACM | and BACI
Management, and may therefore be deemed to havedshating and dispositive power over the sharesbaimon stock that BACI may
deemed to beneficially own. Mr. Hain disclaims sbemeficial ownership. BA Equity Investors, Incsubsidiary of Bank of America
Corporation, is the sole limited partner of BACUtloes not control the voting or disposition o @ecurities directly or indirectly owned
by BACI. The address of each of the persons redeiren this paragraph is 100 North Tryon Stre&ipF25, Bank of America Corporate
Center, Charlotte, NC 28255. Pursuant to the TAirended and Restated Shareholders' Agreement, datetiOctober 31, 2005, by and
among Celanese Corporation, Cayman 1, Cayman 2n&ag and BACI (the "Shareholders Agreement"), BA&$ granted Cayman 1 a
proxy (the "BACI Proxy") to vote all shares of commstock held by BACI with respect to all matteye acted upon by the stockholders
of Celanese Corporation at any time and from tionbe during the term of the Shareholders Agredroenntil such time as the Cayman
Entities and BACI together own less than 50% oktartding common stock outstanding or the BACI Prigxytherwise terminated.

On September 12, 2005, FMR Corporation repdstateficial ownership of 21,147,125 of the commioares of Celanese Corporation as
of August 31, 2005 and the sole power to vote afitect the vote of 506,025 shares. The addre&34&¢ Corporation is 82 Devonshire
Street, Boston, MA 02109.

The address for each of Messrs. Weidman, Gadlagole, Pohimann, Shaw, Ballbach, Barlett, Jo@Heill and Sanders is c/o Celanese
Corporation, 1601 W. LBJ Freeway, Dallas, TX 755884.
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Messrs. Chu and Ostmeier are Senior ManagingcRirs, Mr. Quella is Senior Managing Director &ahior Operating Partner and
Messrs. Jenkins and Mukherjee are Principals ofBlaekstone Group. Messrs. Chu, Ostmeier, Quediakidis and Mukherjee disclaim
beneficial ownership of the shares held by affigadf The Blackstone Group. The address for eadhestrs. Chu, Ostmeier, Quella,
Jenkins and Mukherjee is c/o The Blackstone Gr8dp,Park Avenue, New York, NY 10154.
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UNDERWRITER

Under the terms and subject to the conditions doetkin the underwriting agreement dated the dbtki®

prospectus supplement, among Celanese Corporttimselling stockholders and Credit Suisse First@&o
LLC, which we refer to as the underwriter, the umdéer has agreed to purchase, and the sellintkbtdders
have agreed to sell to the underwriter, severally90,000 shares of Series A common stock.

The underwriter is offering the shares of Seriesofmon stock subject to its acceptance of the sHeven

us and subject to prior sale. The underwriting egrent provides that the obligations of the unddewrtd pay
for and accept delivery of the Series A commonistiftered by this prospectus are subject to theamh of
certain legal matters by its counsel and to cex#tier conditions. The underwriter is obligatedaie and pay
for all of the shares of Series A common stockreffieby this prospectus supplement and the accongany
prospectus if any such shares are taken. Howéheyrderwriter is not required to take or pay far shares
covered by the underwriter's over-allotment optiescribed below.



The underwriter proposes to offer the shares aESé& common stock from time to time for sale irean
more transactions in the over-the-counter markebugh negotiated transactions or otherwise at etgulices
prevailing at the time of the sale, at prices elab prevailing market prices or at negotiatedg®ij subject to
receipt and acceptance by it and subject to it# tigreject any order in whole or in part. In cention with the
sale of the shares of Series A common stock offeezdby, the underwriter may be deemed to havévexte
compensation in the form of underwriting discoufiiise underwriter may effect such transactions tlinge
shares of the Series A common stock offered het@by through dealers, and such dealers may receive
compensation in the form of discounts, concessiore®mmissions from the underwriter and/or purctasé
shares of Series A common stock for whom they ntayas agents or to whom they may sell as principal.

The selling stockholders have granted to the undeman option, exercisable for 30 days from thédf
this prospectus supplement, to purchase up to giregate of 750,000 additional shares of SeriesrAnson
stock at the same price per share to be paid byrttlerwriter for the other shares offered hereliye T
underwriter may exercise this option solely for fugpose of covering over-allotments, if any, made
connection with the offering of the shares of SeAecommon stock offered by this prospectus supetemif
the underwriter's oveatlotment option is exercised in full, the totabpeeds to the selling stockholders woult
approximately $103.5 million.

We and the selling stockholders have agreed thttout the prior written consent of the underwritee
and they will not, during the period ending 60 daftsr the date of this prospectus supplement:

- offer, pledge, sell, contract to sell, sell aption or contract to purchase, purchase any ojation
contract to sell, grant any option, right or watrempurchase, lend or otherwise transfer or dispids
directly or indirectly, any of our shares of Serfesommon stock or any securities convertible ioto
exercisable or exchangeable for our Series A comstmrk;

« file or cause to be filed any registration staéat with the SEC relating to the offering of afaes of
Series A common stock or any securities convertiblexercisable or exchangeable for our Series A
common stock; or

e enter into any swap or other arrangement tlaaisters to another, in whole or in part, any of the
economic consequences of ownership of our Seriesmon stock;

whether any such transaction described abovelis &ettled by delivery of our Series A common stockther
securities, in cash or otherwise. The restrictibescribed in this paragraph do not apply to

» the sale of shares of our Series A common simtke underwriter in this offering;
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< theissuance by us of shares of Series A constamk upon conversion, redemption, exchange or
otherwise pursuant to the terms of our convertiggetual preferred stock or upon the exercisaof a
option, or a warrant or a similar security or tlo@wersion of a security outstanding on the datedfer
and reflected in this prospectus supplement and¢hempanying prospectus;

< the grants by us of options or stock, or theasge by us of stock, under our benefit plans dmstin
this prospectus supplement and the accompanyirgpectus;

» permitted sales and transfers by us of SerieerAmon stock under the Celanese Americas Retirement
Savings Plan;

« distributions of shares of Series A common stoickny security convertible into Series A common



stock to limited partners or stockholders of thiéirepstockholders, provided that the recipientsoft
Series A common stock agrees to be bound by tlectemns described in this paragraph for the
remainder of such 60 day period;

» the issuance of Series A common stock in commreetith the acquisition of, a joint venture with®
merger with, another company, and the filing oégistration statement with respect thereto, pravide
that, subject to certain exceptions, the recipieh®ich Series A common stock agree to be bound by
the restrictions described in this paragraph ferrdmainder of such 60 day period;

e transactions by any person other than us rglatirshares of Series A common stock acquired @mop
market transactions after the completion of thferaig; and

« the filing of a registration statement pursu@anthe registration rights of any of the selling
stockholders.

The estimated offering expenses payable by ugjditian to the underwriting discounts and commissio
that will be paid by the selling stockholders, approximately $250,000, which includes legal, actmg and
printing costs and various other fees associatéu egistering the Series A common stock.

In order to facilitate the offering of the Seriecémmon stock, the underwriter may engage in tictitsss
that stabilize, maintain or otherwise affect thie@of the Series A common stock. Specifically, tinelerwriter
may sell more stock than it is obligated to purehasder the underwriting agreement, creating at gfusition.
A short sale is covered if the short position iggne@ater than the number of shares of stock avaifab purchas
by the underwriter under the over-allotment optibhe underwriter can close out a covered shorttsale
exercising the oveallotment option or purchasing stock in the opemkeia In determining the source of stocl
close out a covered short sale, the underwritdroeiisider, among other things, the open markeemf stock
compared to the price available under the ovettrabbot option. The underwriter may also sell statkxcess of
the over-allotment option, creating a naked shositpn. The underwriter must close out any nakeatts
position by purchasing stock in the open marketaked short position is more likely to be creafetie
underwriter is concerned that there may be downweedsure on the price of the Series A common stotie
open market after pricing that could adverselydffievestors who purchase in this offering. In &ddi to
stabilize the price of the Series A common stolek,nderwriter may bid for, and purchase, Serieefimon
stock in the open market. Any of these activities/ratabilize or maintain the market price of thei€&eA
common stock above independent market levels. fidenwriter is not required to engage in these Hiets; anc
may end any of these activities at any time.

A prospectus and prospectus supplement in electfoninat may be made available on the Internes site
through other online services maintained by thesandter or by its affiliates. In those cases, pexgive
investors may view offering terms online and mayahewed to place orders online. The underwritey mgree
with us to allocate a specific number of shareséde to online brokerage account holders. Any silicication
for online distributions will be made by the undéter on the same basis as other allocations.
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Other than the prospectus and prospectus supplémeleictronic format, the information on the
underwriter's web site and any information contdiimeany other web site maintained by the undeewig not
part of this prospectus supplement or the acconipgrprospectus or the registration statement otwtte
accompanying prospectus forms a part, has not &gemved and/or endorsed by us or the underwritis i
capacity as underwriter and should not be relieghupy investors.

From time to time, the underwriter and its afféiathave provided, and continue to provide, investme
banking and other services to us for which thegitercustomary fees and commissions. Credit Skigse
Boston LLC acted as an underwriter of the initiabjic offering of our Series A common stock andte# public
offering of our convertible preferred stock. CreSlitisse First Boston LLC acted as sole book-runmagager
and acted as sole underwriter in connection witbféaring of our Series A common stock by the seli
stockholders in November 2005. An affiliate of Gt&lisse First Boston LLC acts as a lender undesenior
credit facilities.



The Series A common stock is listed on the New Yatdck Exchange under the symbol "CE."

We, the selling stockholders and the underwriteeregreed to indemnify each other against certain
liabilities, including liabilities under the Sectigis Act.

In relation to each Member State of the EuropeamBmic Area which has implemented the Prospectus
Directive, the underwriter has represented andeabjtigat with effect from and including the datevdrich the
Prospectus Directive is implemented in that Men®iate it has not made and will not make an offeshaifres t
the public in that Member State, except that it nveith effect from and including such date, makeofer of
shares to the public in that Member State:

(a) at any time to legal entities which are autbexdior regulated to operate in the financial market
if not so authorised or regulated, whose corpgpatpose is solely to invest in securities;

(b) at any time to any legal entity which has twormre of (1) an average of at least 250 employees
during the last financial year; (2) a total balasheet of more than €43,000,000 and (3) an anratal n
turnover of more than €50,000,000, as shown itagisannual or consolidated accounts; or

(c) at any time in any other circumstances whicmdborequire the publication by us of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of the above, the expressionféer 'af shares to the public” in relation to anyasts in
any Member State means the communication in amg #ord by any means of sufficient information on the
terms of the offer and the shares to be offereakssto enable an investor to decide to purchaselbscsibe the
shares, as the same may be varied in that Memgx 19§ any measure implementing the Prospectustiviesin
that Member State and the expression Prospectestiyie means Directive 2003/71/EC and includes any
relevant implementing measure in that Member State.

The underwriter has represented and agreed thasibnly communicated or caused to be communicated
and will only communicate or cause to be commueita&n invitation or inducement to engage in investm
activity (within the meaning of Section 21 of thia&nhcial Services and Markets Act 2000) in conmectvith
the issue or sale of the shares in circumstancesiich Section 21(1) of such Act does not applydaand it has
complied and will comply with all applicable proidgas of such Act with respect to anything donettiw i
relation to any shares in, from or otherwise inwadvthe United Kingdom.

The shares have not been and will not be registemddr the Securities and Exchange Law of Japan and
may not be offered or sold directly or indirectlyJapan except under circumstances which resatimmpliance
with all applicable laws, regulations and guidetimeomulgated by the relevant Japanese governnendal
regulatory authorities.

The shares may not be offered or sold by meansytlacument other than to persons whose ordinary
business is to buy or sell shares or debenturesthehas principal or agent, or in
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circumstances which do not constitute an offehtogublic within the meaning of the Companies Cadoe
(Cap. 32) of Hong Kong, and no advertisement, &tioh or document relating to the shares may heds
whether in Hong Kong or elsewhere, which is dirdcg or the contents of which are likely to beesmsed or
read by, the public in Hong Kong (except if persiitto do so under the securities laws of Hong Kaniggr
than with respect to shares which are or are iténd be disposed of only to persons outside Homggkor
only to "professional investors" within the meanofghe Securities and Futures Ordinance (Cap. 67Hpng
Kong and any rules made thereunder.

This prospectus has not been registered as a ptaspeith the Monetary Authority of Singapore.
Accordingly, this prospectus and any other docurosembaterial in connection with the offer or sale,
invitation or subscription or purchase, of the sii@s may not be circulated or distributed, noryrttee securitie
be offered or sold, or be made the subject of aitaition for subscription or purchase, whether diseor
indirectly, to persons in Singapore other than uréteumstances in which such offer, sale or inigtadoes not
constitute an offer or sale, or invitation for saystion or purchase, of the securities to the jmulbl Singapore.

If you purchase shares of Series A common stoaredf in this prospectus supplement, you may be
required to pay stamp taxes and other charges tinelésws and practices of the country of purchimsagddition
to the offering price listed on the cover pagehis prospectus supplement.



NOTICE TO CANADIAN RESIDENTS

Resale Restrictions

The distribution of the shares of Series A comntoglsin Canada is being made only on a private
placement basis exempt from the requirement thaavadethe selling stockholders prepare and fileospectus
with the securities regulatory authorities in epobvince where trades of Series A common stockrerge. Any
resale of the Series A common stock in Canada beustade under applicable securities laws whichwaity
depending on the relevant jurisdiction, and whickymequire resales to be made under availabletstgtu
exemptions or under a discretionary exemption gaby the applicable Canadian securities regulatory
authority. Purchasers are advised to seek legatagbvior to any resale of the Series A commonlstoc

Representations of Purchasers

By purchasing shares of Series A common stock imla@a and accepting a purchase confirmation a
purchaser is representing to us, the selling stidens and the dealer from whom the purchase coafion is
received that:

» the purchaser is entitled under applicable prciai securities laws to purchase the Series A comm
stock without the benefit of a prospectus qualifieder those securities laws,

» where required by law, that the purchaser iglpasing as principal and not as agent,

» the purchaser has reviewed the text above Uiisale Restrictions”, and

» the purchaser acknowledges and consents tadohésjon of specified information concerning its
purchase of the Series A common stock to the régylauthority that by law is entitled to collebit
information.

Further details concerning the legal authoritytfos information is available on request.
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Rights of Action — Ontario Purchasers Only

Under Ontario securities legislation, certain pasdrs who purchase a security offered by this paiap
supplement and the accompanying prospectus duregdriod of distribution will have a statutoryhigf
action for damages, or while still the owner of 8eries A common stock, for rescission againsinaistiae
selling stockholders in the event that this profyesupplement or the accompanying prospectusiosrda
misrepresentation without regard to whether thelmaser relied on the misrepresentation. The rifatton for
damages is exercisable not later than the eaflie#8@ days from the date the purchaser first hawikedge of
the facts giving rise to the cause of action amddlyears from the date on which payment is madth&Series
A common stock. The right of action for rescissi@exercisable not later than 180 days from the datwhich
payment is made for the Series A common stockpliirehaser elects to exercise the right of action f
rescission, the purchaser will have no right ofcecfor damages against us or the selling stocldrsldn no
case will the amount recoverable in any action eddée price at which the Series A common stoclevedierec
to the purchaser and if the purchaser is showmate Ipurchased the securities with knowledge of the
misrepresentation, we and the selling stockholdithave no liability. In the case of an action fimmages, we
and the selling stockholders will not be liable &iror any portion of the damages that are prdeamot
represent the depreciation in value of the SeriesAmon stock as a result of the misrepresentagioed upon.
These rights are in addition to, and without detiogafrom, any other rights or remedies availatilae to an
Ontario purchaser. The foregoing is a summary efitphts available to an Ontario purchaser. Ontario
purchasers should refer to the complete text ofdéleyant statutory provisions.

Enforcement of Legal Rights



All of our directors and officers as well as thgpexs named herein and the selling stockholdersbeay
located outside of Canada and, as a result, itmoape possible for Canadian purchasers to eftagice of
process within Canada upon us or those personsr Allsubstantial portion of our assets and thetsisg those
persons may be located outside of Canada andiessilh, it may not be possible to satisfy a judghagainst us
or those persons in Canada or to enforce a judgai#ained in Canadian courts against us or thosops
outside of Canada.

Taxation and Eligibility for Investment

Canadian purchasers of Series A common stock shomsult their own legal and tax advisors with extp
to the tax consequences of an investment in thesSArcommon stock in their particular circumstanaad
about the eligibility of the Series A common stdokinvestment by the purchaser under relevant Giana
legislation.
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Annex A

Form 10-Q for the Quarterly Period ended SeptembeB0, 2005
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Basis of Presentation

In this Quarterly Report on Form 10-Q, the termet@hese” refers to Celanese Corporation, a Delawar
corporation, and not its subsidiaries. The termes‘tbompany,” “we,” “our” and “us” refer to Celanese and
its subsidiaries on a consolidated basis. The t&8P Crystal” refers to our subsidiary BCP CrystiS
Holdings Corp., and not its subsidiaries. The téRuarchaser” refers to our subsidiary, Celanesedpe



Holding GmbH & Co. KG, formerly known as BCP Cryséequisition GmbH & Co. KG, a German
limited partnership Kommanditgesellschaft, K}z and not its subsidiaries, except where otherimdiated.
The term “Original Shareholders” refers, colleatly, to Blackstone Capital Partners (Cayman) [Ltd.
Blackstone Capital Partners (Cayman) Ltd. 2, Blaarks Capital Partners (Cayman) Ltd. 3 and BA Cépita
Investors Sidecar Fund, L.P. The terms “Sponsamd “Advisor” refer to certain affiliates of ThBlackstone
Group.

Celanese is a recently-formed company which doekane any independent external operations otfzer th
through the indirect ownership of CAG (as definetbl/) and CAC (as defined below), their consolidate
subsidiaries, their non-consolidated subsidiasierfures and other investments. For accountinggses
Celanese and its consolidated subsidiaries argedfe as the “Successor.” See Note 1 to theudiitad
Interim Consolidated Financial Statements (as éefinelow) for additional information on the badis o
presentation of the Successor.

Pursuant to a voluntary tender offer commenceckiorrary 2004 (the “Tender Offer”), the Purchasar,
indirect wholly-owned subsidiary of Celanese, inrihp004 acquired approximately 84% of the ordinahares
of CAG (the “CAG Shares”) outstanding. All refarees in this Quarterly Report to the outstandirdirary
shares of CAG exclude treasury shares, unless &sipnerovided otherwise. As of September 30, 2005,
Celanese's indirect ownership of approximately @8%e outstanding CAG Shares would equate to
approximately 88% of the issued CAG Shares (indgdieasury shares). Pursuant to a mandatory offer
commenced in September 2004 and continuing asealdle of this Quarterly Report, the Purchaseahgsirec
additional CAG Shares. In addition, in August 20, Purchaser acquired approximately 5.9 millam,
approximately 12%, of the outstanding CAG Sharesftwo shareholders. As a result of these acouoinsifi
partially offset by the issuance of additional C&Bares as a result of the exercise of optionsdssnder the
CAG stock option plan, as of November 2, 2005, wea approximately 98% of the outstanding CAG shares.
The mandatory offer expires on December 1, 200&ssrfurther extended. On November 3, 2005, the
Company's Board of Directors approved commencewfahie process for effecting a squeeze-out of the
remaining shareholders.

In October 2004, Celanese and certain of its sidrgd completed an organizational restructurihg (t
“Restructuring’) pursuant to which the Purchaséfiected, by giving a corresponding instruction emthe
Domination Agreement (as defined below), the tranef all of the shares of Celanese Americas Caitpmr
(“CAC") from Celanese Holding GmbH, a wholly owdesubsidiary of CAG, to BCP Caylux Holdings
Luxembourg S.C.A. (“BCP Caylux”) resulting in BCRaylux ownership of 100% of the equity of CAC and
indirectly, all of its assets, including subsidiatpck. Thereafter, BCP Caylux transferred ceraaisets,
including its equity ownership interest in CAC,BEP Crystal. In this Quarterly Report, the termdiDination
Agreement” refers to the domination and profit dosk transfer agreement between CAG and the Psgcha
pursuant to which the Purchaser became obligatedotmber 1, 2004 to offer to acquire all outstagddAG
Shares from the minority shareholders of CAG immefor payment of fair cash compensation in acance
with German law.

Celanese AG is incorporated as a stock corporétiktiengesellschaftAG) organized under the laws of
the Federal Republic of Germany. As used in thudtent, the term “CAG” refers to (i) prior to the
Restructuring, Celanese AG and CAC, their constdidigubsidiaries, their non-consolidated subsieléari
ventures and other investments, and (ii) followiing Restructuring, Celanese AG, its consolidatdédisiiaries,
its non-consolidated subsidiaries, ventures andrattvestments, except that with respect to shddehand
similar matters where the context indicates, “CAf@fers to Celanese AG. For accounting purposes,
“Predecessor” refers to CAG and its subsidiaries.

Following the transfer of CAC to BCP Crystal, (1B Crystal Holdings Ltd. 2 contributed substangiall
of its assets and liabilities (including all outading capital stock of BCP Caylux) to BCP Crystatl§2) BCP
Crystal assumed certain obligations of BCP Cayiluxiuding all rights and obligations of BCP Caylumder the
senior credit facilities, the floating rate ternatoand the notes. BCP Crystal Holdings Ltd. 2 raoized as a
Delaware limited liability company and changednitsne to Celanese Holdings LLC. Blackstone Crystal
Holdings Capital Partners (Cayman) IV Ltd. reorgadias a Delaware corporation and changed its tame
Celanese Corporation. BCP Crystal, at its discnetioay subsequently cause the liquidation of BCHAWRa

As a result of these transactions, BCP Crystal$hd@D% of CAC's equity and, indirectly, all equityned



by CAC in its subsidiaries. In addition, BCP Crystalds, indirectly, all of the outstanding commsiock
of CAG held by the Purchaser and all of the whollyned subsidiaries of Celanese that guarantee BGRICS
obligations under the senior credit facilities @uhrantee the senior subordinated notes issuednengd] 2004
and July 1, 2004 on an unsecured senior subordimasis. See Notes 3 and 9 to the Unaudited Interim
Consolidated Financial Statements (as defined Below

As of the date of this Quarterly Report, Celanesetivo classes of common stock, Series A commark sto
and Series B common stock, and convertible perpptegerred stock. In January 2005, Celanese caeublen
initial public offering of 50,000,000 shares of ®erA common stock. The Series A common stock tirecly
held by public shareholders, the Original Sharedislénd certain directors, officers and employédiseo
Company. No shares of Series B common stock arerly outstanding. All of the shares of Seriesdnmon
stock outstanding were automatically converted 8gaes A common stock on April 7, 2005 followirng t
payment on that date of a special Series B comnomk sash dividend declared on March 8, 2005 tatba
holders of the outstanding shares of Series B camstack. Except for (i) the special Series A commtmtk
dividend which we paid to the holders of outstagdihares of Series B common stock on March 9, 2005a
special cash dividend which we paid to the holdémsutstanding shares of Series B common stock il A,
2005, (i) the convertibility of Series B commoiwsk into Series A common stock and (iii) the righthe Serie
B common stock to consent to any changes to ouerging documents that would adversely affect thmeS&
common stock, shares of Series A common stock laagks of Series B common stock are identical, @finiy
with respect to voting rights. Holders of the conmstock are entitled to receive, when, as anceifjated by
the Celanese board of directors, out of funds lggalailable therefor, cash dividends at the raegnnum of
1% of the $16.00 initial public offering price p&tare of our Series A common stock (or $0.16 paregh
payable on a quarterly basis. The initial quartdilgdend payment was made on August 11, 2005.5&sl in
this Quarterly Report, the term “common stock” ams, collectively, the Series A common stock amdSkries
B common stock, and the term “preferred stock”ans the convertible perpetual preferred stockachecase
unless otherwise specified.

Concurrently with the initial public offering ofsitSeries A common stock, Celanese offered 9,600,000
shares of its preferred stock. Holders of the pretestock are entitled to receive, when, as ardeitlared by tf
Celanese board of directors, out of funds legalbilable therefor, cash dividends at the rate 85% per annui
of liquidation preference, payable quarterly ireans. The initial quarterly dividend payment wasiman May
1, 2005. Dividends on the preferred stock are cativd from the date of initial issuance. The prefdrstock is
convertible, at the option of the holder, at amyetj into shares of our Series A common stock ah&ersion
rate of approximately 1.25 shares of Series A comstock for each share of preferred stock, sultgect
adjustments.

The unaudited interim consolidated financial stagts of the Successor for the three and nine months
ended September 30, 2005 and the three and sihmentled September 30, 2004 as well as the undudite
interim consolidated financial statements of thed@cessor for the three months ended March 31, 2004
contained in this Quarterly Report (collectivelyet‘Unaudited Interim Consolidated Financial Stagats”)
were prepared in accordance with accounting priesigenerally accepted in the United States (“\GBAP™)
for all periods presented. The Unaudited Interinm§adidated Financial Statements and other financial
information included in this Quarterly Report, wsgetherwise specified, have been presented toagelyashov
the effects of discontinued operations.

The results of the Successor are not comparaltetesults of the Predecessor due to the diffeeirncthe
basis of presentation of purchase accounting apaad to historical cost.

CAG is a foreign private issuer and previouslydiles consolidated financial statements as of Ddxar31
2003 and 2002 in its Annual Report on FormRREAG changed its fiscal year end to Septemberi@lfiled its
consolidated financial statements as of Septemie2@®4 and for the nine months then ended inGié2
Annual Report on Form 20-F. In accordance with Gariiaw, the reporting currency of the CAG consdéda
financial statements is the euro. As a result efRrchaser's acquisition of voting control of CAla& financial
statements of CAG contained in this document guerted in U.S. dollars to be consistent with oynorging
requirements. For CAG's reporting requirementsgetime continues to be the reporting currency.

In the preparation of other information includedhrs document, euro amounts have been translated i
U.S. dollars at the applicable historical ratefiee on the date of the relevant event or pertaat. purposes of



prospective information, euro amounts have beerskated into U.S. dollars using the rate in effect
September 30, 2005. Our inclusion of this informaiis not meant to suggest that the euro amouiuisalfc
represent such dollar amounts or that such amaounds have been converted into U.S. dollars atpanticular
rate, if at all.

Market Industry and Data Forecasts

This document includes industry data and foredhstisCelanese has prepared based, in part, upastigd
data and forecasts obtained from industry pubbicatiand surveys and internal company surveys. Jarty
industry publications and surveys and forecasteigdly state that the information contained thefreis been
obtained from sources believed to be reliable.

AO Plus™, BuyTiconaDirect™, CelActi®, Celanex®, Celcon®, Celstrar®, Celvolit® , Compel®,
GUR®, Hoecaf®, Hostaform® , Impet® , Impet-HI® , Mowilith ® , Nutrinova® DHA, Riteflex® , Sunett®,
Topas®, Vandar®, VAntage™, Vectr& , Vectran® , Vinamul® , Elite® , Durosef® and certain other produc
and services that may be named in this documentgistered trademarks and service marks of CA@tex®
is a registered trademark of Acetex Corporatioringirect wholly owned subsidiary of Celanese. Fn® is a
registered trademark of Fortron Industries, a ventii Celanese.

Special Note Regarding Forward-Looking Statements

Investors are cautioned that the forward-lookirsdeshents contained in this Quarterly Report invdigth
risk and uncertainty. Many important factors cocddise actual results to differ materially from thasticipated
by these statements. Many of these factors areama@nomic in nature and are, therefore, beyonaowirol.
See “Management's Discussion and Analysis of Fér@rCondition and Results of Operations—Forward-
Looking Statements May Prove Inaccurate.”
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS

Successor Successor

Three Months Ended  Three Months Ended
September 30, 2005 September 30, 2004

(in $ millions, except for share and per share

data)
Net sales 1,53¢ 1,26
Cost of sale: (1,259 (1,00%)
Selling, general and administrative exper (144 (159
Research and development exper (22 (23)
Special charge:
Insurance recoveries associated with plumbing ¢ — (@D}
Restructuring, impairment and other special cha (24 (58)
Foreign exchange gain (loss), | 2 2
Gain (loss) on disposition of assets, 1 2
Operating profit 92 25
Equity in net earnings of affiliate 21 17
Interest expens (72 (98)
Interest incom 7 8
Other income (expense), r 26 17
Earnings (loss) from continuing operations befaseand
minority interests 74 (32)
Income tax provisiol (26) (48)
Earnings (loss) from continuing operations beforearity
interests 48 (79
Minority interests (3) 8
Earnings (loss) from continuing operatic 45 (72)
Earnings (loss) from discontinued operati — _
Net earnings (loss 45 (72)
Cumulative undeclared preferred stock divid (3) —
Net earnings (loss) available to common sharehs 42 (72)
Earnings (loss) per common sh— basic:
Continuing operation 0.2¢ (0.77)
Discontinued operatior — —
Net earnings (loss) available to common sharehs 0.2¢ (0.7
Earnings (loss) per common sh— diluted:
Continuing operation 0.2¢ (0.77)
Discontinued operatior — —
Net earnings (loss) available to common sharehs 0.2¢ (0.7
Weighted average shar— basic: 158,546,59 99,377,88
Weighted average shar— diluted: 171,930,27 99,377,88

See the accompanying notes to the unaudited intimeolidated financial statements.



CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS

Net sales
Cost of sale:
Selling, general and administrative exper
Research and development exper
Special charge:
Insurance recoveries associated with plumbing ¢
Restructuring, impairment and other special cha
Foreign exchange gain (loss), |
Gain (loss) on disposition of assets,
Operating profit
Equity in net earnings of affiliate
Interest expens
Interest incom
Other income (expense), r

Earnings (loss) from continuing operations befape |

and minority interest

Income tax provisiol

Earnings (loss) from continuing operations before
minority interests

Minority interests
Earnings (loss) from continuing operatic
Earnings (loss) from discontinued operatic
Gain (loss) from operation of discontinued operadi
Gain (loss) on disposal of discontinued operat
Income tax benefit (expens
Earnings (loss) from discontinued operati
Net earnings (loss

Cumulative declared and undeclared preferred stock

dividend
Net earnings (loss) available to common sharehs
Earnings (loss) per common sh— basic:

Continuing operation

Discontinued operatior

Net earnings (loss) available to common sharehs
Earnings (loss) per common sh— diluted:

Continuing operation

Discontinued operatior

Net earnings (loss) available to common sharehs
Weighted average shar— basic:

Successor Predecessor
Nine Months Six Months Ended Three Months
Ended September 30, Ended
September 30, 200 2004 March 31, 2004

(in $ millions, except for share and per share daje

4,56 2,49¢ 1,24
(3,55%) (2,062 (1,00%)
(441 (27¢) (137)
(68) (45) (23)
4 1 —
(93) (59) (28)
— (2) J—
€Y) 2 1)
41¢ 50 52
48 35 12
(316) (22€) (6)
31 15 5
47 @) 9
22C (135) 72
(77) (58) (17)
14z (199 55
(41 @ —
102 (195) 55
— — ©)
— 1) 14
— — 14
— 1) 23
102 (196) 78
@) — —
95 (196) 78
0.62 (1.96) 1.12
— (0.01) 0.4€
0.62 (1.97) 1.5¢
0.62 (1.96) 1.11
— (0.01) 0.4€
0.62 (1.97) 1.57
153,001,36 99,377,88 49,321,46



Weighted average shar— diluted: 153,536,380 99,377,88 49,712,42

See the accompanying notes to the unaudited intimolidated financial statements.

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED BALANCE SHEETS

Successor
As of As of
September 30, December 31,
2005 2004
(in $ millions)
ASSETS
Current asset:
Cash and cash equivalel 401 83¢
Receivable:

Trade receivables, net — third party and affiliatest of allowance for
doubtful accounts of $23 million and $22 million@sSeptember 30.

2005 and December 31, 2004, respecti 947 86¢€

Other receivable 51¢ 67C
Inventories 62t 61¢€
Deferred income taxe 69 71
Other asset 47 86
Assets of discontinued operatic 2 2
Total current asse 2,61( 3,151
Investment: 551 60C

Property, plant and equipment, net of accumulaggetiation of $857
million and $446 million as of September 30, 2088 ®ecember 31,

2004, respectivel 1,982 1,70z
Deferred income taxe 35 54
Other asset 727 75€
Goodwill 1,04 747
Intangible assets, n 392 40C

Total asset 7,34( 7,41(

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)

Current liabilities:

Short-term borrowings and current installmentsooig-term debt — third
party and affiliate: 181 144

Accounts payable and accrued liabiliti

Trade payable— third party and affiliate 69¢ 722
Other current liabilitie: 81z 88¢
Deferred income taxe 13 20
Income taxes payab 224 214

Liabilities of discontinued operatiol 3 7




Total current liabilities 1,93: 1,99

Long-term debi 3,31t 3,24:
Deferred income taxe 22t 25€
Benefit obligations 1,15¢ 1,00(C
Other liabilities 50€ 51C
Minority interests 14¢ 51¢

Commitments and contingenci

Shareholders' equity (deficit

Preferred stock, $0.01 par value, 100,000,000 stearthorized and

9,600,000 issued and outstanding as of Septemh&088 — —
Series A common stock, $0.0001 par value, 400,@0@0sBares authorize

and 158,562,161 and 0 issued and outstanding &spi€mber 30, 200!

and December 31, 2004, respectiv — —
Series B common stock, $0.0001 par value, 100,000s0ares authorize:

and 0 and 99,377,884 issued and outstanding aspsé®ber 30, 2005

and December 31, 2004, respectiv — —

Additional paic-in capital 344 15¢
Retained earnings (accumulated defi (157 (259
Accumulated other comprehensive income (loss) (134) (17)
Total shareholders' equity (defic 59 (112
Total liabilities and shareholders' equity (dejir 7,34( 7,41(

See the accompanying notes to the unaudited intimeolidated financial statements.

CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY (DEFICIT)

Accumulated
Retained Other Total

referred Common  Paicin  (Acumuiaied  come (Loss).  Treasury  Eauity
__Stock _ __ Stock _ __Capital Deficit) Net Stock (Deficit)
(in $ millions)
Predecesso
Balance at December 31, 2003 — 15C 2,71¢ 25 (198) (109 2,58
Comprehensive income (loss), net of tax:
Net earnings (loss) — — — 78 — — 78
Other comprehensive income (loss):
Unrealized gain (loss) on securities — — — — 7 — 7
Foreign currency translation — — — — (46) — (46)
Other comprehensive income (loss) — — — — —(39) — W)
Comprehensive income (loss) — — — — — — 39
Amortization of deferred compensation — — 1 — — — 1
Balance at March 31, 2004 — 15C 2,71¢ 10z (237 (109 2,62
Successor
Contributed capital — — 641 — — — 641

Comprehensive income (loss), net of 1



Net earnings (loss) — — (296) — — (19¢)
Other comprehensive income (loss):
Unrealized gain (loss) on securities — — — Q) — Q)
Foreign currency translation — — — Q) — Q)
Unrealized gain (loss) on derivative
contracts — — — 2 — 2
Other comprehensive income (loss) — — — — — —
Comprehensive income (loss) — — — — — (19
Distribution to stockholders — (500 — — — (500
Indemnification of demerger liability — 2 — — — 2
Balance at September 30, 2004 — 142 (196) — — (5
Successor
Balance at December 31, 2004 — 15¢ (259 ()] — (112
Comprehensive income (loss), net of tax:
Net earnings (loss) — — 10z — — 10z
Other comprehensive income (loss):
Unrealized gain (loss) on securities — — — 6 — 6
Minimum pension liability — — — (209 — (209
Foreign currency translation — — — (11) — (131)
Unrealized gain (loss) on derivative
contracts — — — ©) — ©)
Other comprehensive income (loss) — — — (117) — (117)
Comprehensive income (loss) — — — — — W)
Indemnification of demerger liability — 3 — — — 3
Common stock dividends — (6) — — — (6)
Preferred stock dividends — (5) — — — (5)
Net proceeds from issuance of common s — 752 — — — 752
Net proceeds from issuance of preferred s — 23¢ — — — 238
Net proceeds from issuance of discour — 12 — — — 12
common stocl
Stock based compensation — 1 — — — 1
Distribution to Series B shareholders — (8049) — — — (809
Balance at September 30, 2005 — 344 (151 (134) — 7 8¢
See the accompanying notes to the unaudited intmimeolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES
UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS
Successor Predecessor
Nine Months Six Months Three Months
Ended Ended Ended

September 30, 200 September 30, 200 March 31, 200«




Operating activities from continuing operatio
Net earnings (loss
(Earnings) loss from discontinued operations,

Adjustments to reconcile net earnings (loss) tocash

provided by (used in) operating activitit
Special charges, net of amounts u
Stock based compensati

Depreciatior

Amortization of intangibles and other ass
Amortization of deferred financing fe:
Premiums paid on early redemption of d
Change in equity of affiliate

Deferred income taxe

(Gain) loss on disposition of assets,
(Gain) loss on foreign currency, r
Minority interest

Changes in operating assets and liabilit

Trade receivables, n— third party and affiliate

Other receivable

Prepaid expense

Inventories

Trade payable— third party and affiliate

Benefit obligations and other liabiliti¢

Income taxes payab

Other, ne

Net cash provided by (used in) operating activi

Investing activities from continuing operatiol

Capital expenditures on property, plant and equiyt

Acquisition of CAG shares, net of cash acqu
Fees associated with acquisitic

Acquisition of Vinamul

Acquisition of Acetex, net of cash acquit
Proceeds from sale of businesses and a

Net proceeds from disposal of discontinued opemna

Proceeds from sale of marketable secur
Purchases of marketable securi

Other, ne

Net cash provided by (used in) investing activi

See the accompanying notes to the unaudited intmimeolidated financial statements.
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(in $ millions)

102 (19€) 78
— 1 (23)
10 22 20
— 1 2

152 147 69
47 3 3
38 95 —
74 21 —
12 (14) 3

(15) 84 12)

1 @ —
45 26 (26)

41 2 —
(13 (22) (89
56 — (42)
(20) 15 14
58 2 (11)
(70 4 (6)
(46) (107) (118)
25 21 38
18 6 @
51€ 10¢ (107)
(132) (10€) (44)
(397) (1,531) —
@7 (69) —
(20€) — —
(216) — —
40 5 —
75 — 13¢
17¢ 85 42

(96) (107) (42)

5 1) 1
(781) (1,722 96




CELANESE CORPORATION AND SUBSIDIARIES

UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS (Co ntinued)

Successor Predecessor
Three Months
Nine Months Six Months Ended
Ended Ended March 31,
September 30, 200 September 30, 200 2004
(in $ millions)
Financing activities from continuing operatio
Initial capitalization — 641 —
Issuance of mandatorily redeemable preferred ¢ — 20C —
Repayment of mandatorily redeemable preferred ¢ — (221) —
Borrowings under bridge loau — 1,56t —
Repayment of bridge loal — (1,565 —
Proceeds from issuance of senior subordinated | — 1,47¢ —
Proceeds from issuance of senior discount r — 518 —
Redemption of senior subordinated notes, includétated
premium (572) — —
Proceeds from floating rate term la — 35C —
Repayment of floating rate term loan, includingated
premium (359) — —
Borrowings under term loan facili 1,13¢ 38¢ —
Proceeds from issuance of common stock 752 — —
Proceeds from issuance of preferred stock 23¢ — —
Proceeds from issuance of discounted common : 12 — —
Redemption of senior discount notes, includingtesla
premium (207) — —
Redemption of Acetex bont (280) — —
Distribution to stockholder — (500 —
Distribution to Series B sharehold¢ (804) — —
Shor-term borrowings (repayments), r 18 17 (16)
Proceeds (payments) from other long term debt 8 (23%) (27)
Issuance of preferred stock by consolidated sudnsi — 17 —
Fees associated with financir 8 (297) —
Dividend payments on preferred stc (5) — —
Dividend payments on common sha (6) (1) —
Net cash provided by (used in) financing activi (78) 2,44¢ 43
Exchange rate effects on cz (94) (14) (1)
Net increase (decrease) in cash and cash equis (437) 81¢ (55)
Cash and cash equivalents at beginning of p¢ 83¢ — 14€
Cash and cash equivalents at end of pe 401 81¢ 93
Net cash provided by (used in) discontinued opemnat
Operating activitie: (75) 1 (139
Investing activities 75 @ 13¢

Financing activitie:

Net cash provided by (used in) discontinued opena —




See the accompanying notes to the unaudited intimolidated financial statements.
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

1. Description of the Company and Basis of Presaitn

Description of the Company

Celanese Corporation and its subsidiaries (collelstithe “Company” or the “Successor”) is a dial
industrial chemicals company, primarily compristhg former business of Celanese AG and its subgidia
(“CAG” or the “Predecessor”). The Company's bosss involves processing chemical raw materialsh s1s
ethylene and propylene, and natural products, detunatural gas and wood pulp, into value-addeshgbals
and chemical-based products.

Basis of Presentation

The results of operations and cash flows and rlditclosures for periods prior to April 1, 2004 (a
convenience date for the April 6, 2004 acquisitiate), the effective date of the acquisition of Cfilee
“Effective Date”), are presented as those of Bredecessor. The financial position, results ofaipens and
cash flows and related disclosures subsequenetiffiective Date, are presented as those of thegSgor.

The unaudited interim consolidated financial stagts of the Successor as of and for the three imed n
months ended September 30, 2005, for the thresiamdonths ended September 30, 2004 and as of Oewem
31, 2004 reflect the acquisition of CAG under tliechase method of accounting in accordance withriial
Accounting Standards Board (“FASB”) StatementFafiancial Accounting Standards (“SFAS”) No. 141,
Business Combinatior.

In the opinion of management, the unaudited intedmsolidated financial statements contain all
adjustments (consisting only of normal recurringuatinents) necessary for a fair presentation ofitiancial
position, results of operations, and cash flowthefCompany and the Predecessor. Certain informatid
footnote disclosures normally included in finanatdtements prepared in accordance with accouptingiples
generally accepted in the United States (“U.S. @XAhave been condensed or omitted in accordaritte w
rules and regulations of the Securities and Exch&@@mmission (“SEC”). These unaudited interim
consolidated financial statements should be reagmjunction with the Celanese Corporation and Blidoses
consolidated financial statements as of and fonthe months ended December 31, 2004, as filed thétSEC
on Form 10-K.

Operating results for the three and nine monthg@®kptember 30, 2005, for the three and six months
ended September 30, 2004 and for the three montdesddviarch 31, 2004 are not necessarily indicatfvibe
results to be expected for the entire year. Thelteesf the Successor are not comparable to thdtsesf the
Predecessor due to the difference in the basiseskptation of purchase accounting as comparedtarioal
cost.

The preparation of consolidated financial statesi@ntonformity with U.S. GAAP requires management
to make estimates and assumptions that affecefh@ted amounts of assets and liabilities, disctosil
contingent assets and liabilities at the date efdtnsolidated financial statements and the repangounts of
revenues, expenses and allocated charges durimggbging period. The more significant estimatesain to
purchase accounting, allowance for doubtful accgunventory allowances, impairments of intangémdsets
and other long-lived assets, restructuring costiscdiner special charges, income taxes, pensiomtred
postretirement benefits, asset retirement obligatienvironmental liabilities and loss contingescamong
others. Actual results could differ from those resiiies.

The Company has reclassified certain prior perimdants to conform to the current period's presamtat
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

2. Acquisition of Celanese AG (the “Acquisition)”

On April 6, 2004, Celanese Europe Holding GmbH & K& (the “Purchaser”), an indirect wholly owned
subsidiary of the Successor, acquired approxim#®4¥ of the Celanese AG ordinary shares, excluttigagsury
shares (“CAG Shares”), pursuant to a voluntanyder offer commenced in February 2004. The CAG &har
were acquired at a price of €32.50 per share @aggnegate purchase price of $1,693 million, incigdiirect
acquisition costs of approximately $69 million. iy the nine months ended September 30, 2005 andrze
31, 2004, the Purchaser acquired additional CAG&3har a purchase price of $397 million and $3Biomi,
respectively. As of September 30, 2005 and Dece®be?004, the Purchaser's ownership percentage was
approximately 96% and 84%, respectively. The agidi#i CAG Shares were acquired pursuant to eithteei)
mandatory offer (See Note 3) commenced in Septe{i@4 that will expire on December 1, 2005, unless
further extended or ii) the recent purchase of Ghares as described below. On November 3, 2005, the
Company's Board of Directors approved commencewfehie process for effecting a squeeze-out of the
remaining shareholders.

Recent Purchases of CAG Shares

In August 2005, the Company acquired approximaiedymillion, or approximately 12%, of the
outstanding CAG Shares from two shareholders of GétGhe aggregate consideration of approximat8y2€
million ($369 million). In addition, the Companysal paid to such shareholders an additional purghiédse of
approximately €12 million ($15 million) in considgion for the settlement of certain claims andsfach
shareholders agreeing to, among other things,cd@ the shareholders' resolutions passed aktteoedinary
general meeting of CAG held on July 30 and 31, 28dithe annual general meeting of CAG held on Iy
and 20, 2005, (2) acknowledge the legal effectigertd the domination and profit and loss transfgeament,
(3) irrevocably withdraw and abandon all actionmleations and appeals each brought or joinedgall
proceedings related to, among other things, chgilgnthe effectiveness of the Domination Agreensard
amount of fair cash compensation offered by Pumhimsthe mandatory offer required by Section 3D5flthe
German Stock Corporation Act, (4) refrain from acdagg any CAG Shares or any other investment in CA&
(5) refrain from taking any future legal action lwiespect to shareholder resolutions or corporatere of
CAG. The Company paid the aggregate considerafi@3b4 million ($384 million) for the additional G&
Shares that were acquired from such shareholddrfoatthe agreements described above using avaitash.
The Company also announced that it would increasaffier to purchase any remaining outstanding C3f@res
to €51 per share (plus interest on €41.92 per ¥lf@rall minority shareholders that would accdm increased
offer on or prior to September 29, 2005 and walertrights to participate in an increase of thieiof
consideration as a result of the pending awardgainigs. In addition, all shareholders who tendéreit
shares pursuant to the mandatory offer of €41.92lp&re commenced in September 2004 and contirasiag
the date of this filing, were entitled to claim tthiéference between the increased offer of €51spare and the
mandatory offer of €41.92 per share. Any sharelold® accepted the increased offer of €51 per sloare
claimed the difference between the mandatory @lifel the increased offer, was obligated to agreeatoe its
rights to participate in any possible future inseaf the offer consideration as a result of thedpey award
proceedings. For minority shareholders who didawaept the increased offer on or prior to the Sepés 29,
2005 expiration date, the terms of the original.82Jper share mandatory offer will continue to gpphe
mandatory offer will expire on December 1, 2005asslfurther extended.

As of November 2, 2005, the Company increasedwtseoship interest in CAG to approximately 98% as a
result of additional shares tendered under the atang offer.
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Pro forma information

The following pro forma information for the nine mtbs ended September 30, 2004 was prepared &s if th
Acquisition had occurred as of the beginning othsperiod:

Nine Months Ended
September 30, 2004

(in $ millions)

Net sales 3,73
Operating profi 14¢
Net earnings (loss (55)

Pro forma adjustments include adjustments for (tglpase accounting, including (i) the applicatién o
purchase accounting to pension and other postretineobligations (ii) the application of purchase@unting tc
property, plant and equipment and intangible as§tadjustments for items directly related to ttamsaction,
including (i) the impact of the additional pensmmtribution, (ii) fees incurred by the Companyatet to the
Acquisition, and (iii) adjustments to interest empe to reflect the Company's new capital structmd, (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 theigatpresented, nor is it necessarily indicativéutdire results.

3. Domination Agreement and Organizational Restructng

Domination Agreement

On October 1, 2004, a domination and profit and tosnsfer agreement (the “Domination Agreement”)
between Celanese AG and the Purchaser becameiopevihen the Domination Agreement became operative
the Purchaser became obligated to offer to acglli@utstanding CAG Shares from the minority shatéérs of
Celanese AG in return for payment of fair cash cengation. The amount of this fair cash compensdiien
been determined to be €41.92 per share, plus gtténeaccordance with applicable German law. ThkelFaser
may elect, or be required, to pay a purchase priescess of €41.92 to acquire the remaining onthtey CAG
Shares. Any minority shareholder who elects naelbits shares to the Purchaser will be entittecetnain a
shareholder of CAG and to receive from the Purahaggoss guaranteed fixed annual payment on éeshof
€3.27 per CAG Share less certain corporate taxksurof any future dividend. Beginning October 002,
taking into account the circumstances and thed#esrat the time of entering into the Dominationmefegnent,
the net guaranteed fixed annual payment would b&9€§2er share for a full fiscal year. As indicatedote 2,
pursuant to an agreement with two shareholdersA@ @ acquire 5.9 million additional shares, ther@any,
subject to certain conditions, increased its difeacquire all remaining outstanding CAG Sharemfad|
minority shareholders that accepted the Mandatdfgr@n or prior to September 29, 2005. This insezhoffer
expired on September 29, 2005. The net guaranieed &dnnual payment may, depending on applicable
corporate tax rates, in the future be higher, logrehe same as €2.89 per share. For the threeiaeanonths
ended September 30, 2005, a charge of $5 millidn$20 million, respectively, was recorded in Otimeome
(expense), net for the anticipated guaranteed patyme

Beginning October 1, 2004, under the terms of tbendation Agreement, the Purchaser, as the domiy
entity, among other things, is required to compen€alanese AG for any statutory annual loss imclibry
Celanese AG, the dominated entity, on a non-cotat@d basis, at the end of the fiscal year whetodewas
incurred. This obligation to compensate Celanesd@@nnual losses will apply during the entirenesf the
Domination Agreement.
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FINANCIAL STATEMENTS (Continued)

There is no assurance that the Domination Agreemimemain operative in its current form. If the
Domination Agreement ceases to be operative, tmp@aay will not be able to directly give instructioto the
Celanese AG board of management. The Dominatioedgent cannot be terminated by the Purchaser in the
ordinary course until September 30, 2009. Howewesspective of whether a domination agreement [gace
between the Company and Celanese AG, under Geana@i¢lanese AG is effectively controlled by the
Company because of the Company's approximate 983erswip of the outstanding CAG Shares. The Company
does have the ability, through a variety of me#msitilize its controlling rights to, among othéirigs, (1) cause
a domination agreement to become operative; (2jtsisdility, through its approximately 98% votipgwer at
any shareholders' meetings of Celanese AG, to #lecthareholder representatives on the supervismayd and
to thereby effectively control the appointment aachoval of the members of the Celanese AG board of
management; and (3) effect all decisions that gnceqimately 98% majority shareholder is permittedrtake
under German law. The controlling rights of the @amy constitute a controlling financial interest fo
accounting purposes and result in the Company lreipgired to consolidate CAG as of the date of esitijpn.

Organizational Restructurin

In October 2004, Celanese Corporation and cerfaits subsidiaries completed an organizational
restructuring (the “Organizational Restructurigdursuant to which the Purchaser effected, byngia
corresponding instruction under the Domination Agnent, the transfer of all of the shares of Celanes
Americas Corporation (“CAC”) from Celanese HolditcmbH, a wholly owned subsidiary of Celanese AG, t
BCP Caylux Holdings Luxembourg S.C.A (“BCP Cayl)xwhich resulted in BCP Caylux owning 100% of
equity of CAC and, indirectly, all of its assetscluding subsidiary stock. This transfer was a#ddly CAG
selling all outstanding shares in CAC for a €291liam note. This note eliminates in consolidation.

Following the transfer of CAC to BCP Caylux, (1)l@sese Holdings contributed substantially all sf it
assets and liabilities (including all outstandiragital stock of BCP Caylux) to BCP Crystal US Halgs Corp.
(“BCP Crystal”) in exchange for all outstandingital stock of BCP Crystal and (2) BCP Crystabassd
certain obligations of BCP Caylux, including aljits and obligations of BCP Caylux under the secriedit
facilities, the floating rate term loan and theisesubordinated notes. BCP Crystal, at its disonetmay
subsequently cause the liquidation of BCP Caylux.

As a result of these transactions, BCP Crystalha@D% of CAC's equity and, indirectly, all equityned
by CAC in its subsidiaries. In addition, BCP Crystalds, indirectly, all of the outstanding commsinck of
Celanese AG held by the Purchaser and all of tr@lywbwned subsidiaries of the Company that gua@mBCP
Caylux's obligations under the senior credit ftieii to guarantee the senior subordinated notasdssn June 8,
2004 and July 1, 2004 (see Note 9) on an unsecamdr subordinated basis.

4. |Initial Public Offering and Concurrent Financings

In January 2005, the Company completed an initiédlip offering of 50,000,000 shares of Series A
common stock and received net proceeds of $75dmiifter deducting underwriters’ discounts ancenffg
expenses of $48 million. Concurrently, the Compeageived net proceeds of $233 million from the wiffg of
9,600,000 shares of convertible perpetual prefesteck after deducting underwriters’ discounts affdring
expenses of $7 million. A portion of the proceetithe share offerings were used to redeem $188omitf
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 credittfesjla portion of which was used to
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repay a $350 million floating rate term loan, whetcludes a $4 million early redemption premiund &200
million of which was used as the primary financfogthe February 2005 acquisition of the Vinamusiness
(see Notes 6 and 9). Additionally, the amendedrasthted senior credit facilities included a $24ian



delayed draw term loan. The delayed draw faciidyieed unutilized in July 2005.

On April 7, 2005, the Company used the remainirgg@eds of the initial public offering and concutren
financings to pay a special cash dividend to haldéthe Company's Series B common stock of $80bmi
which was declared March 8, 2005. In addition, cardh 9, 2005, the Company issued a 7,500,000 Skries
common stock dividend to the Original Shareholadriss Series B common stock which was declaretarch
8, 2005. Upon payment of the $804 million divideall of the outstanding shares of Series B comntocks
converted automatically to shares of Series A comstock.

5. Accounting Changes and New Accounting Pronouncerneent

Accounting Changes

In December 2004, the FASB issued SFAS No. Ex8hanges of Nonmonetary Assets, an amendment of
APB Opinion No. 29, Accounting for Nonmonetary Bations. The amendments made by SFAS No. 153 are
based on the principle that exchanges of nonmonatsets should be measured based on the fair obtbe
assets exchanged. Further, the amendments elintheatearrow exception for nonmonetary exchangessnafar
productive assets and replace it with a broadeegian for exchanges of nonmonetary assets thabtibave
commercial substance. The statement is effectivadomonetary asset exchanges occurring in fissabgs
beginning after June 15, 2005. Earlier applicaisopermitted for nonmonetary asset exchanges doguirr
fiscal periods beginning after the date of issuafibe provisions of this statement were appliedpeatively.

The adoption of SFAS No. 153 did not have a mdtéripact on the results of operations and finangasdition
as of and for the three months ended Septemb&0B83,

During 2004, the Predecessor changed its inven@nation method of accounting for its US subsiésir
from the LIFO method to the FIFO method to confamthe Successor's accounting policy. The Predecsss
financial statements have been restated to rdafiecthange.

On November 3, 2005, the FASB issued FASB Stafftieos("FSP") No. FAS 115-1 and FAS 124The
Meaning of Othe-Than-Temporary Impairment and Its Application tertain InvestmentsChe guidance in this
FSP addresses the determination as to when artim»esis considered impaired, whether that impairine
other than temporary, and the measurement of aaiimpnt loss. The guidance is to be applied prdasmdy in
periods beginning after December 15, 2005. The Gamjis in the process of determining the impact tiia
FSP will have on its results of operations andrfmal position.

On December 8, 2003, the Medicare Prescription Dimgrovement and Modernization Act of 2003 (the
“Medicare Act”) was signed into law. The Medicafet introduces a prescription drug benefit undexdidare
(“Medicare Part D) as well as a federal subsidysponsors of retiree health care benefit plaasglovide a
benefit that is at least actuarially equivalenitedicare Part D. As of March 31, 2004, as permittgdrASB
Staff Position (“FSP”) 106-1Accounting and Disclosure Requirements Relatedgdvtedicare Prescription
Drug, Improvement and Modernization Act of 2(, the Company deferred accounting for the effetth®
Medicare Act in the measurement of its Accumuldedtretirement Benefit Obligation (APBO) and thieeffto
net periodic postretirement benefit costs. Spegidiiciance with respect to accounting for the effettthe
Medicare Act was issued in FSP No. 10&A2counting and Disclosure Requirements RelateHddvtedicare
Prescription Drug, Improvement and Modernizatiort 8ic2003,and the Company has adopted the provisiol
FSP No. 106-2 as of the Effective Date, and inalualey impact in the overall measurement of thdlitas of
the U.S. postretirement medical plans in purchaseunting.
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In March 2005, the FASB issued FSP No. FIN 46(R)¥licit Variable Interests under FASB
Interpretation No. 46 (revised December 2(). FSP FIN 46(R)-5 addresses whether a reportiteygrise
should consider whether it holds an implicit intri@ a variable interest entity or potential vah@interest
entity when specific conditions exist. The provismf FSP FIN 46(R)-5 are applicable for reporfegiods
beginning after March 3, 2005 (the Company's fisgairter ending June 30, 2005). FSP FIN 46(R)-5did
have a material impact on the Company’s consolifitencial statements for the three months ended
September 30, 2005.



Recent Accounting Pronouncements

In May 2005, the FASB issued Statement of Finamstaounting Standards No. 154¢counting Changes
and Error Corrections-A Replacement of APB Opiriim 20 and FASB Statement Nd:*SFAS No. 154").
SFAS No. 154 requires retrospective applicatioprtor period financial statements for changes icoaating
principle, unless it is impracticable to determaitiner the period-specific effects or the cumukatffect of the
change. SFAS No. 154 also requires that retrospeapplication of a change in accounting princhdimited
to the direct effects of the change. Indirect éfexf a change in accounting principle, such adsaange in non-
discretionary profit-sharing payments resultingiiran accounting change, should be recognized ipehied of
the accounting change. SFAS No. 154 also requidsat change in depreciation, amortization, or etepi
method for long-lived non-financial assets be aoted for as a change in accounting estimate afidoyen
change in accounting principle. SFAS No. 154 ig@if/e for accounting changes and corrections rof&made
in fiscal years beginning after December 15, 2@¥ly adoption is permitted for accounting changed
corrections of errors made in fiscal years begigrifier the date this Statement is issued. The @omnjs
required to adopt the provision of SFAS No. 154a@glicable, beginning in the fiscal year endedddaloer 31,
2006.

In September 2005, the FASB's Emerging Issues Faste ("EITF") reached a consensus on Issue No. 04-
13, Accounting for Purchases and Sales of Inventorly tie Same Counterpartylhis consensus outlines the
treatment of sales and purchases of inventory lestvae entity and the same counterparty as onearios for
purposes of applying Accounting Principles Boardniym 29. The guidance is to be applied prospeltiire
periods beginning after March 15, 2006. The Compamyvaluating the impact of EITF 04-13 on its fiogl
statements.

In June 2005, the FASB's Emerging Issues Task Heamhed a consensus on Issue No. @3e8rmining
the Amortization Period for Leasehold ImprovemghETF Issue No. 05-6"). The guidance requiresith
leasehold improvements acquired in a business cwtibn or purchased subsequent to the inceptianedise
be amortized over the lesser of the useful lifthefassets or a term that includes renewals teatasonably
assured at the date of the business combinatiporehase. The guidance is effective prospectivalyeasehold
improvements acquired in periods beginning afteeJ29, 2005. As the Company has not completediitshas:
accounting related to the acquisition of Acetex@oation (see Note 6), the Company is still evahgathe
impact of EITF Issue No. 05-6 on its results ofrgpiens and financial position.

In March 2005, FASB issued Interpretation No. AZcounting for Conditional Asset Retirement
Obligations — an interpretation of FASB Statememt NI3(“FIN No. 47"). FIN No. 47 provides guidelines as
to when a company is required to record a conditiasset retirement obligation. In general, anteigirequirec
to recognize a liability for the fair value of armhitional asset retirement obligation if the fa@we of the liabilit)
can be reasonably estimated. The fair value d@lalily for the conditional asset retirement obtiga should be
recognized when incurred — generally upon acqoisjtconstruction, or development and (or) through t
normal operation of the asset. FIN No. 47 is eféecho later than the end of fiscal years enditgrdbecember
15, 2005 (December 31, 2005, for calendar-yearmses). The Company is still assessing the imphEIN
No. 47 on its future results of operations andrfiial position.
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In December 2004, the FASB revised SFAS No. 228ounting for Stock Based CompensatiolsFAS
No. 123F"), which requires that the cost from all shareséd payment transactions be recognized in the
financial statements. In March 2005, the SEC issitaff Accounting Bulletin No. 107 (“SAB 107”) garding
the SEC'’s interpretation of SFAS 123R and the wanaof share-based payments for public compaiiies.
SEC has deferred SFAS No. 123R until the first ahperiod beginning after June 15, 2005. Accordintiie
Company intends to comply with SFAS No. 123R beigigrwith the fiscal year commencing January 1, 2006
The Company is currently evaluating the potentigdact of SFAS No. 123R, although it is anticipateat the
adoption will have a negative impact on its resafteperations.

In November 2004, the FASB issued SFAS No. 18dentory Costs, amendment to ARB No. 43 Chapter 4



(“SFAS No. 151"), which clarifies the accountirigr abnormal amounts of idle facility expense, drdj
handling costs, and wasted material (spoilage). SRA. 151 is effective for fiscal years beginnifigiaJune
15, 2005. The Company is in the process of asgefisinimpact of SFAS No. 151 on its future resofts
operations and financial position.

In October 2004, the American Jobs Creation A@QGE4 (the “Act”) was signed into law. Three ofeth
more significant provisions of the Act relate torge-time opportunity to repatriate foreign earniaga reduced
rate, manufacturing benefits for qualified prodostactivity income and new requirements with respec
deferred compensation plans. The Company has nhdeyermined the impact, if any, of this Act onfitture
results of operations or cash flows. Additionallpder new Section 409A of the Internal Revenue Cocdated
in connection with the Act, the U.S. Treasury Dépant is directed to issue regulations providinglgnce and
provide a limited period during which deferred camgpation plans may be amended to comply with the
requirements of Section 409A. When the regulatemesissued, the Company may be required to make
modifications to certain compensation plans to dgmyth Section 409A.

6. Acquisitions, Divestitures and Ventures

Acquisitions:
On April 6, 2004, the Company acquired CAG (Seeeldt and 2).

In February 2005, the Company acquired VinamulNbgh American and European emulsion polymer
business of Imperial Chemical Industries PLC (“I'Tlor $208 million. The Vinamul product line inatles
vinyl acetate-ethylene copolymers, vinyl acetatebpolymers and copolymers, and acrylic and vinyyléc
emulsions. Vinamul operates manufacturing facgifiethe United States, Canada, the United Kingduord, The
Netherlands. As part of the agreement, ICI willtimure to supply Vinamul with starch, dextrin antiext
specialty ingredients following the acquisition.eT@ompany will supply ICI with vinyl acetate monanaad
polyvinyl alcohols. The supply agreements are foyéars, and the pricing is based on market arat oth
negotiated terms. The Company primarily financesl #icquisition through borrowings of $200 millionder the
amended and restated senior credit facilities (e 9). The Company has allocated the purchase pri the
basis of its preliminary estimate of the fair vabfg¢he assets acquired and the liabilities assuffiee estimated
fair value of the total assets acquired was apprateély $280 million. The net sales and operatirgipfloss) of
the Vinamul business included in the Company'sltesfi operations were $279 million and ($4) mitljo
respectively, for the nine months ended Septembge2@05.

In July 2005, the Company acquired Acetex Corporafi'Acetex”) for $270 million and assumed
Acetex’s $247 million of debt, which is net of castquired of $54 million. Acetex’s operations irdduan
acetyls business with plants in Europe and a NArtterican specialty polymers and film business. The
Company acquired Acetex using existing cash. Thagamy caused Acetex to exercise its option to nadiese
10 7/8% senior notes due 2009 totaling approximgei2b5 million. The
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redemption was funded primarily with cash on hand eccurred on August 19, 2005. The redemptiorepsias
approximately $280 million, which represents 10B%3of the outstanding principal amount, plus acdraed
unpaid interest to August 19, 2005. On August 2852 the Company repaid the remaining $36 millibn o
assumed debt with available cash. Pro forma firsmtiormation has not been provided as the actmisdid
not have a material impact on the Company’s resdiltgerations. The estimated fair value of thaltassets
acquired was approximately $495 million. The né¢sand operating profit (loss) of the Acetex basm
included in the Company's results of operationsev#drl5 million and ($1) million, respectively, fibre nine
months ended September 30, 2005.

Divestitures:

In July 2005, in connection with the Vinamul tracisan, the Company agreed to sell its emulsion pored
business to ICI for approximately $25 million. Thiansaction includes a supply agreement whereby th



Company will supply product to ICI for a periodugs to fifteen years. Closing of the transactionuvced
in September 2005. Net sales for the emulsion posMoigsiness for the nine months ended Septemb&086,
were approximately $30 million and net earningstif@r same period was approximately $1 million.

In February 2004, the Predecessor sold its acg/laisiness to The Dow Chemical Company (“Dow”) fo
a sales price of approximately $149 million, whiekulted in a pre-tax gain of approximately $14iotilin the
three months ended March 31, 2004. Dow acquire@Ptbdecessor's acrylates business line, includiveniory,
intellectual property and technology for crude #crgcid, glacial acrylic acid, ethyl acrylate, puacrylate,
methyl acrylate and 2-ethylhexyl acrylate, as waslacrylates production assets at the Clear LakesIfacility.
In related agreements, the Company provides certaitract manufacturing services to Dow, and Dopptias
acrylates to the Company for use in its emulsiaosipction. Simultaneous with the sale, the Predsgegpaid
an unrelated obligation of $95 million to Dow. Taerylates business was part of the PredecessiniCal
business. As a result of this transaction, thetaskabilities, revenues and expenses relateda@ctrylates
product lines at the Clear Lake, Texas facilityvedl as the gain recorded on the sale are reflexseal
component of discontinued operations in the codatdid financial statements in accordance with SRAS144

Discontinued operations of Chemical Products ferttiree months ended March 31, 2004 had net stles o
$21 million and an operating loss of $5 million.

Ventures:

In April 2004, the Company and a group of investedsby Conduit Ventures Ltd. entered into a vesitur
Pemeas GmbH, which was formed to advance the coomtization of the Company's fuel cell technology.
Pemeas GmbH is considered a variable interesyeartgtitiefined under FIN No. 46. The Company is dekine
primary beneficiary of this variable interest entind, accordingly, consolidates this entity incitgsolidated
financial statements. In December 2004, the Compgpyoved a plan to dispose of the Company's owigers
interest in Pemeas GmbH.

In August 2005, the Company and Hatco Corporatgmeed to wind up Estech GmbH, its venture for
neopropyl esters. The Company recorded an impairoterge of $10 million related to this mattertie secon
quarter of 2005.
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7. Inventories

Successor
As of As of
September 30, 2005 December 31, 2004

(in $ millions)

Finished good 461 47C
Work-in-process 24 26
Raw materials and suppli 14C 122

Total Inventories 628 61€

As a result of the acquisition of Vinamul (see N6}ethe Company acquired inventory with a fairueabf
$24 million, which included $1 million in capitaéd manufacturing profit in inventory. The inventevgs sold
prior to July 1, 2005.

As a result of the acquisition of Acetex (see Ngjtethe Company acquired inventory with a fair \eabf
$74 million, which included $9 million in capitaéd manufacturing profit in inventory, of which $9llion was
sold prior to October 1, 2005.



As a result of the acquisition of the additional &hares (see Note 2), the Company recorded pralimi
purchase accounting adjustments which included mi$®n inventory step-up related to capitalized
manufacturing profit in inventory. The inventory svsold prior to October 1, 2005.

8. Intangible Assets

Goodwill
Chemical Acetate Performance
Products Products Ticona Products Total
(in $ millions)
Successo
Carrying value of goodwill as of December 31, 2! 192 18C 29C 84 747
Acquisition of Vinamul Polymer 27 — — — 27
Acquisition of Acetex 244 — — — 244
Acquisition of CAG 6 7 1 1 15
Exchange rate chang 4 4 1 — 9
Carrying value of goodwill as of September 30, 2 474 191 292 85  1,04:

In connection with the acquisition of Vinamul (S¢ete 6), the Company has preliminarily allocatesl th
purchase price to assets acquired and liabilisesrmed based on the preliminary estimate of ta@ivalue. Thi
excess of the purchase price over the amountsaddiddo assets and liabilities is included in goiddand is
preliminarily estimated to be $27 million at Sepben30, 2005. The Company is in the process ofrahééng
the fair value of all assets acquired and lialeditassumed. The Company expects to finalize thehpse
accounting for this transaction in the fourth qeadf 2005.

In connection with the acquisition of Acetex (Se&@6), the Company has preliminarily allocated the
purchase price to assets acquired and liabilisesmed primarily based on the historical cost eftthsiness
acquired. The excess of the purchase price ovarttmints allocated to assets and liabilities ikuged in
goodwill, and is preliminarily estimated to be $2#dlion at September 30, 2005. The Company i t
process of determining the fair value of all assetpuired and liabilities assumed. The Company e&sge
finalize the purchase accounting for this transexctis soon as practical, but no later than Jun2®is.

In connection with the acquisitions of Vinamul Polgrs and Acetex, at the acquisition dates, the Gomp
began formulating a plan to exit or restructurdaiaractivities. The Company has not completeddhislysis,
and as of September 30, 2005, has not recordeliadnilities associated with
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these activities. As the Company finalizes any planexit or restructure activities, it may recadtlitional
liabilities, for among other things, severance sederance related costs, and such amounts couétazial.

In the nine months ended September 30, 2005, thgp@oy increased goodwill by $15 million as a rest
purchase accounting adjustments related to theigitign and acquisition of additional CAG sharegluded ir
this adjustment is a $23 million increase to godidand a corresponding increase to the Companyrsrity
interest liability primarily associated with theganizational restructuring that occurred in Octa2@04 (See
Note 2). As this represented an immaterial adjustir@ior periods have not been resta

Other Intangible Assets




Successor

As of As of
September 30, 200! December 31, 200:
(in $ millions)

Trademarks and tradenan 86 68
Customer related intangible ass 36E 36&
Developed technolog 9 9
Other intangible asse 10 _
Total intangible assets, grc 47C 44z
Less: accumulated amortizati (77) (42)
Total intangible assets, n 393 40C

Aggregate amortization expense charged againsingarfor intangible assets with finite lives duritig
three months ended September 30, 2005 and 200dd&a4 million and $12 million, respectively. Aggate
amortization expense charged against earningsifangible assets with finite lives during the nmenths ende
September 30, 2005 and the six months ended Septe86b2004 and the three months ended March 31 20
totaled $38 million, $13 million and $2 million,speectively.

In connection with the acquisition of Vinamul, tBiempany entered into a five-year non-compete
agreement with ICI. The contract has a prelimirfaiyvalue of $10 million. In addition, the Compahgs
identified other intangible assets with an estidat@lue of $11 million. As the Company has not fiired its
purchase price allocation, these amounts couldgghbased on final valuations. In addition, othéarigible
assets may be identified.

22

CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

9. Debt

Successor
As of As of
September 30, 2005 December 31, 200

(in $ millions)

Short-term borrowings and current installments of long-term debt

Current installments of loi-term debt 48 15
Shor-term borrowings from Affiliate: 13z 12¢
Other — 1

Total short-term borrowings and current installnsesftlong-term
debt 181 144

Long-term debt
Senior Credit Facilities

Term loan facility 1,71¢ 624
Revolving credit facility 35 —
Floating Rate Term Loan, due 20 — 35C
Senior Subordinated Notes 9.625%, due Z 80C 1,231
Senior Subordinated Notes 10.375%, due Z 157 272

Senior Discount Notes 10.5%, due 2( 29¢€ 424



Senior Discount Notes 10%, due 2( 72 10z

Term notes 7.125%, due 20 14 14

Pollution control and industrial revenue bondsgiiest rates ranging fro
5.2% to 6.7%, due at various dates through 2 191 191

Obligations under capital leases and other seduwawwings due at

various dates through 20. 56 49
Other borrowings 21 _
Subtotal 3,36: 3,25¢
Less: Current installments of lc-term debt 48 15
Total lon¢-term debt 3,31F 3,24:

In the first quarter of 2005, the Company borrowwedadditional $1,135 million under the amended and
restated senior credit facilities. A portion of skgroceeds, coupled with the proceeds from thialipublic
offering, were used to repay a $350 million flogtiate term loan and redeem $188 million of sediscount
notes and $521 million of senior subordinated na&sluding early redemption premiums of $4 milliéi9
million and $51 million, respectively. In additiop200 million was used to finance the February 2005
acquisition of the Vinamul business.

Under the amended and restated facilities, the keam facility increased to $1,750 million (inclugj €275
million), which matures in 2011. There was als®dZmillion delayed draw facility which expired uitized in
July 2005.

The revolving credit facility, through a syndicatiof banks, provides for borrowings of up to $600iom,
including the availability of letters of credit W.S. dollars and euros and for borrowings on sameratice.

In the first quarter of 2005, the revolving crefditility was increased from $380 million to $600ln
under the amended and restated senior credittfasilAs of September 30, 2005, $507 million reredin
available for borrowing under the revolving creditility, taking into account letters of
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credit issued under the revolving credit facilifys of September 30, 2005, there was $35 milliomdwed unde
the revolving credit facility and $58 million oftters of credit had been issued under the revoleredit facility.

In addition, the Company has a $228 million créidited revolving facility, which matures in 2009h&
credit-linked revolving facility includes borrowirgapacity available for letters of credit. As op&amber 30,
2005, there were $226 million of letters of crasstued under the credit-linked revolving facilitydsan
additional $2 million was available for borrowing.

As detailed in Note 6, in July 2005, the Companyuiied Acetex for $270 million and assumed Acetex’s
$247 million of net debt, which is net of cash aceg of $54 million. The Company caused Acetexxereise
its option to redeem its 10 7/8% senior notes difi®@2otaling approximately $265 million. The reddiop was
funded primarily with cash on hand and occurreddagust 19, 2005. The redemption price was approtgipa
$280 million, which represents 105.438% of the taunding principal amount, plus accrued and unpatierest
to August 19, 2005. On August 25, 2005, the Compapwid the remaining $36 million of assumed deitt w
available cash.

The Company was in compliance with all of the ficiahcovenants related to its debt agreements as of
September 30, 2005.

Interest expense
The components of interest expense are as follows:



Successor Predecessor
Three Months  Three Months  Nine Months Six Months ~ Three Months

Ended Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31,
2005 2004 2005 2004 2004

(in $ millions)
Accelerated amortization of deferrec
financing costs on early redemptic

and prepayment of de — 18 28 89 —
Premium paid on early redemption ¢
debt — 21 74 21 —
Other interest expen: 72 59 214 11€ 6
Total interest expens 72 98 31€ 22€ 6
24

CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS (Continued)
10. Benefit Obligations

The components of net periodic benefit costs reieegihand contributions made to the pension plads an
benefit payments made to other postretirement atiigs participants are as follows:

Defined Benefit Obligations Other Postretirement Obligations

Successor Successor
Three Months Three Months Three Months Three Months
Ended Septembel Ended Septembel Ended Septembe Ended Septembe
30, 2005 30, 2004 30, 2005 30, 2004

(in $ millions)

Components of net periodic benefit cos

Service cos 11 10 1 1
Interest cos 46 44 6
Expected return on plan ass (51) 43 — —
Recognized actuarial lo: — 1 — —
Settlement los — 4 — —
Special termination (benefit)/char 1 @ — —
Curtailment los: 2 — _ _
Net periodic benefit cos 9 15 7 7
Defined Benefit Obligations Other Postretirement Obligations
Successor Predecessor Successor Predecessor
Nine Months Six Months  Three Months  Nine Months  Six Months  Three Months
Ended Ended Ended Ended Ended Ended
September 30 September 30 March 31, September 30 September 30  March 31,
2005 2004 2004 2005 2004 2004

(in $ millions)
Components of net periodic
benefit cost



Service cos 31 20 9 2 2 1

Interest cos 13€ 88 40 18 12 6
Expected return on plan ass (14¢9) (86) (40) — — —
Amortization of prior service co: — — 1 — — (0]
Recognized actuarial lo — 2 6 — — 2
Settlement los — 4 — — — —
Special termination (benefit)/char 1 — — — — —
Curtailment (gain)/los 2 — — (1) — —

Net periodic benefit co: 21 28 16 19 14 8

The Company previously disclosed in its financtatesments for the year ended December 31, 2004t that
expected to contribute $7 million to its Canadiafirted benefit pension plans in 2005. As of Sep&n30,
2005, $6 million of contributions have been madee Tompany presently anticipates contributing afitaaal
$2 million to fund its defined benefit pension pdan 2005, bringing the full year contributions#® million.

The Company previously disclosed in its financtateaments for the year ended December 31, 2004t that
expected to make benefit payments of $47 milliodaurthe provisions of its other postretirement liepéans.
As of September 30, 2005, $35 million of benefigmpants have been
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made. The Company presently anticipates payinglditianal $12 million in other postretirement beieef
during the fourth quarter of 2005.

Contributions to the defined contribution plans laased on specified percentages of employee
contributions and aggregated $9 million, $5 milleomd $3 million for the nine months ended Septer8Ber
2005, the six months ended September 30, 2004hanithtee months ended March 31, 2004, respectively.

In connection with the acquisition of CAG, the Fhaser agreed to pfand $463 million of certain pensic
obligations. During the nine months ended Decertte2004, $409 million was pre-funded to the Conyfman
pension plans. The Company contributed the remgi®84 million that the Purchaser agreed tofpred, as wel
as an additional $9 million to the non-qualifiechpi®n plan's rabbi trusts during the nine monttdedn
September 30, 2005.

In connection with the Company's acquisition of &imul and Acetex, it assumed certain obligatiorsteel
to the acquired pension and postretirement beplefits. The Company is in the process of evaludtingffects
of purchase accounting regarding these obligations.

As part of a restructuring program announced iro®et 2004, the Company closed certain plants cblate
its acetate filament production and has consolilascacetate flake and tow operations from fiveatmns to
three. This resulted in the reduction of nearly 8@lted States employees triggering a curtailméhé
curtailment resulted in an increase in the ProgeBtenefit Obligation (PBO) and a corresponding ailirtent
loss of $2 million for the pension plan during theee months ended September 30, 2005.

11. Shareholders' Equity (Deficit)

See table below for share activity:

Preferred Series A Series B
Stock Common Stock Common Stock

(number of shares)

Balance as of December 31, 2004 — — 99,377,88.



Issuance of preferred stock 9,600,001 — —

Issuance of common stock — 51,684,27 —
Stock dividend — 7,500,00! —
Conversion of Series B common stock to Series Armomstocl — 99,377,88  (99,377,88)
Balance as of September 30, 2005 9,600,000  158,562,16 —

Funding for the Acquisition included equity investmts from Blackstone Capital Partners (Cayman) 1.td.
Blackstone Capital Partners (Cayman) Ltd. 2, aratBitone Capital Partners (Cayman) Ltd. 3 (colletyi
“Blackstone”) and BA Capital Investors Sidecarriely L.P. (and together with Blackstone, the *Omigji
Shareholders™).

On December 31, 2004, the capital structure ofthmpany consisted of 650,494 shares of Series B
common stock, par value $0.01 per share. In Jar2G0§, the Company amended its certificate of ipomation
and increased its authorized common stock to 500000 shares and the Company effected a 152.772947
stock split for the outstanding shares of the SaBieommon stock. Accordingly, all Successor slr#fermation
is effected for such stock split effective DecemB&r2004.

As a result of the offering in January 2005, thenpany now has $240 million aggregate liquidation
preference of outstanding preferred stock. Holdéthe preferred stock are entitled to receive, nwhaes and if,
declared by the Company's board of directors, dbfurals legally available

26

CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

therefore, cash dividends at the rate of 4.25%apaum of liquidation preference, payable quarterlgrrears,
commencing on May 1, 2005. Dividends on the preféstock are cumulative from the date of initisLiance.
Accumulated but unpaid dividends accumulate atrenual rate of 4.25%. The preferred stock is coiibvlertat
the option of the holder, at any time into approaiety 1.25 shares of Series A common stock, subject
adjustments, per $25.00 liquidation preferencerefgired stock and upon conversion will be recorided
shareholders' equity (deficit). As of SeptemberZI5, the Company had $3 million of accumulateduoyaid
dividends, which have not been declared.

On March 8, 2005, the Company declared a specshl davidend to holders of the Company's Series B
common stock of $804 million, which was paid on i\gr 2005. Upon payment of the $804 million dividk all
of the outstanding shares of Series B common stonkerted automatically to shares of Series A comstock

In addition, on March 9, 2005, the Company issu&b80,000 Series A common stock dividend to the
Original Shareholders of its Series B common stock.

Other Comprehensive Income (Loss)

Other comprehensive income (loss) totaled $(11Mjomj $0 million and $(39) million, for the nineonths
ended September 30, 2005, the six months endediBbet 30, 2004 and the three months ended March 31,
2004, respectively. These amounts were net ofxprrese (benefit) of $(13) million, $1 million and ghillion,
for the nine months ended September 30, 2005 jxhraanths ended September 30, 2004 and the thre¢hsio
ended March 31, 2004, respectively.

As part of the curtailment charge discussed in N6tethe Company's U.S. qualified pension benédit p
and the postretirement benefit plan obligationsewemeasured to reflect the discount rate and rhaghge of
plan assets as of September 30, 2005. This renazasnt resulted in additional minimum liability of
approximately $92 million with an offsetting changeaccumulated other comprehensive income (Ibss).
addition, the Company performed its annual remeasant of its German pension benefit plans as ofeBaper
30, 2005. This remeasurement resulted in a pratditianal minimum liability of $29 million (taxesf&12
million), with an offsetting charge to accumulatgtier comprehensive income (loss).



12. Commitments and Contingencies

The Company is involved in a number of legal pra@egs, lawsuits and claims incidental to the normal
conduct of our business, relating to such mattegzraduct liability, antitrust, past waste dispgsalctices and
release of chemicals into the environment. Whilse impossible at this time to determine with cietiathe
ultimate outcome of these proceedings, lawsuitscdaichs, management believes that adequate progisiave
been made and that the ultimate outcomes will ageta material adverse effect on our financialtposi but
may have a material adverse effect on the restiiperations or cash flows in any given accounpegod.

The following disclosure should be read in conjiortivith the Company’s Annual Report on Form 10-K
for the year ended December 31, 2004.

Plumbing Actions

CNA Holdings, Inc. (“CNA Holdings”), a U.S. subdiary of Celanese, which included the U.S. business
now conducted by the Ticona segment, along withHl &ieCompany (“Shell”), E.l. DuPont de Nemouesd
Company (“DuPont”) and others, has been a defahdaa series of lawsuits, including a numberlats
actions, alleging that plastics manufactured bgeheompanies that were utilized in the productioplambing
systems for residential property were defectiveaarsed such plumbing systems to fail. Based onngrather
things, the findings of outside experts and thesssful use of Ticona's acetal copolymer in singfgplications,
CNA Holdings does not believe
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Ticona's acetal copolymer was defective or causegiumbing systems to fail. In many cases CNA khgjs!
exposure may be limited by invocation of the satftlimitations since CNA Holdings ceased sellihg resin
for use in the plumbing systems in site built hordesng 1986 and in manufactured homes during 1990.

CNA Holdings has been named a defendant in tertipeitelass actions, as well as a defendant in atbar
class actions filed in ten states, the U.S. Vilglands, and Canada. In these actions, the pi@iyipically have
sought recovery for alleged property damages anshine cases, additional damages under the Texapde
Trade Practices Act or similar type statutes. Dagr@gounts have not been specified.

In order to reduce litigation expenses and to mtevelief to qualifying homeowners, in November 399
CNA Holdings, DuPont and Shell Oil Company entardgd national class action settlements, which Haasen
approved by the courts. The settlements call ferdéplacement of plumbing systems of claimants hdwe had
qualifying leaks, as well as reimbursements fotaieieak damage. Furthermore, the three compéuaies
agreed to fund these replacements and reimbursemprid $950 million. As of September 30, 2005, the
aggregate funding is $1,073 million due to addgiorontributions and funding commitments made prilpay
other parties. There are approximately ten additipending lawsuits not discussed herein; howdkese cases
do not involve (either individually or in the aggege) a large number of homes, and managemenhdbes
expect the obligations arising from these lawstaitsave a material adverse effect on the Company.

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

In addition, a lawsuit filed in November 1989 inlB&are Chancery Court, between CNA Holdings and
various of its insurance companies relating talalims incurred and to be incurred for the prodiaditility
exposure led to a partial declaratory judgmentWAGHoldings' favor. As a result, settlements hagerb
reached with a majority of CNA Holdings' insurepesifying their responsibility for these claims.

In February 2005, CNA Holdings reached a settleragntement through mediation with another insurer,
pursuant to which the insurer paid CNA Holdings $4ilion in exchange for the release of certainmk&a
against the policy with the insurer. This amounswecorded as a reduction of goodwill as of Decearlhe
2004 and was received during the nine months eS8detember 30, 2005.



CNA Holdings has accrued its best estimate oftitge of the plumbing actions. At September 30, 2@
Company has remaining accruals of $68 million Fis tatter. Management believes that the plumbatigrs
are adequately provided for in the Company's firdrstatements and that they will not have a materiverse
effect on our financial position. However, if the@pany were to incur an additional charge for thater, such
a charge would not be expected to have a mateharae effect on our financial position, but mayéa
material adverse effect on our results of operatmmcash flows in any given accounting period.a¥surance
can be given that the Company's litigation resewiide adequate or that these reserves will fedigover
claims under the Company's insurance policies.

The Company has reached settlements with CNA Hoddiimsurers specifying their responsibility foesle
claims; as a result, the Company has recordedveaales relating to the anticipated recoveries fo@main third
party insurance carriers. These receivables amdbas the probability
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of collection, an opinion of external counsel, #e¢tlement agreements with the Company's insureaceers
whose coverage level exceeds the receivables arstdtus of current discussions with other inswgamaeriers.
As of September 30, 2005, the Company has $31omitf receivables related to a settlement withnamriance
carrier. This receivable is discounted and recorsi¢tin other assets as it will be collected over hext three
years.

Sorbates Antitrust Actions

In May 2002, the European Commission informed Heeohits intent to investigate officially the satils
industry. In early January 2003, the European Casiom served Hoechst, Nutrinova, Inc., a U.S. slidasi of
Nutrinova Nutrition Specialties & Food Ingredie@mbH, previously a wholly owned subsidiary of Hoglg
and a number of competitors with a statement odadlgns alleging unlawful, anticompetitive behavédfiecting
the European sorbates market. In October 200 tinepean Commission ruled that Hoechst, Chisso
Corporation, Daicel Chemical Industries Ltd., Thepbn Synthetic Chemical Industry Co. Ltd. and Ué&ime
Chemicals Industry Ltd. operated a cartel in theoBaan sorbates market between 1979 and 1996. The
European Commission imposed a total fine of €138anj of which €99 million was assessed againsétitst.
The case against Nutrinova was closed. The finmsgloechst is based on the European Commisdiadisg
that Hoechst does not qualify under the leniendicpois a repeat violator and, together with Digeas a co-
conspirator. In Hoechst's favor, the European Casimin gave a discount for cooperating in the ingatbn.
Hoechst appealed the European Commission's dedisiDacember 2003, and that appeal is still pending

In addition, several civil antitrust actions by Isates customers, seeking monetary damages andrelieér
for alleged conduct involving the sorbates industigve been filed in U.S. state and federal conataing
Hoechst, Nutrinova, and our other subsidiariesyelbas other sorbates manufacturers, as defenddatsy of
these actions have been settled and dismissecelpothrt. One private actiokerr v. Eastman Chemical Co. et
al ., previously pending in the Superior Court of Na@svsey, Law Division, Gloucester County, was diseuksin
October 2005 for failure to prosecute. The plafriifeged violations of the New Jersey Antitrustt Aad the
New Jersey Consumer Fraud Act and sought unspeciienages. The only other private action previo
pending,Freeman v. Daicel et aJ had been dismissed. The plaintiffs lost thepesgh to the Supreme Court of
Tennessee in August 2005 and have since filed emfur 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. Thigagrent expire
in July 2003. Since October 2002, the Attorneysdsainfor several states filed suit on behalf ofiieck
purchasers in their respective states, all of whimbe been either settled or dismissed, excepotasl ielow.
The Nevada action has been dismissed as to Hoddbltsinova and CAG; however, a motion for reconsidien
is still pending. The New York actiohlew York v. Daicel Chemical Industries Ltd., etndlich was pending in
the New York State Supreme Court, New York Coun&g\ismissed in August 2005; however, it is stibject
to appeal. In January 2005, Hoechst, Nutrinova,ahdr subsidiaries, as well as other sorbates faaters,
entered into a settlement agreement with the AttgsrGeneral of Connecticut, Florida, Hawaii, MamngiaSoutt
Carolina, Oregon and Washington before these sfifgdssuit. Pursuant to the terms of the settletmen



agreement, the defendants agreed to refrain fragaging in anticompetitive conduct with respectiie t
sale or distribution of sorbates and pay approxéfyail million to the states in satisfaction of relleased
claims.

Based on the advice of external counsel and awesighe existing facts and circumstances relatinthe
sorbates matter, including the status of governnmemistigations, as well as civil claims filed asettled, the
Company has remaining accruals of $130 millionsTdmount is included in current liabilities at Sspber 30,
2005 for the estimated loss related to this mattithough the
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outcome of the remaining foregoing proceedingsdaiins of this matter cannot be predicted withaiety,
management's best estimate of the range of posgiditional future losses and fines (in exceswdants
already accrued), including any that may resulinftbe above noted governmental proceedings, asmieBiber
30, 2005 is between $0 and $9 million. The estichaamge of such possible future losses is managénierst
estimate based on the advice of external counkialgténto consideration potential fines and clailath civil
and criminal, that may be imposed or made in gtimésdictions.

Pursuant to the Demerger Agreement with Hoechsgrnése AG was assigned the obligation relateddo th
sorbates matter. However, Hoechst agreed to indgr@elanese AG for 80 percent of any costs Celanese
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 September 30, 200t
Company has receivables, recorded within otheleotiassets, relating to the sorbates indemnificdtimm
Hoechst totaling $104 million. Although the outcoofehe foregoing proceedings and claims cannot be
predicted with certainty, the Company believes #rat resulting liabilities, net of amounts recovdeafrom
Hoechst, will not, in the aggregate, have a mdtadaerse effect on its financial position, but nfeaye a
material adverse effect on the results of operatmrcash flows in any given period.

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petrestical Development Corporation — Taiwan
Kaohsiung District Court On February 7, 2001, Celanese International Catmr filed a private criminal
action for patent infringement against China Pdtenaical Development Corporation, or CPDC, alleghmag
CPDC infringed Celanese International Corporatipatent covering the manufacture of acetic acidar@ese
International Corporation also filed a supplementavil brief which, in view of changes in Taiwargepatent
laws, was subsequently converted to a civil acsiteging damages against CPDC based on a period of
infringement of ten years, 192000, and based on CPDC's own data and as reportiee Taiwanese securiti
and exchange commission. Celanese InternationgloCation's patent was held valid by the Taiwanegeni
office. On August 31, 2005 a Taiwanese court hedd €PDC infringed Celanese International Corporesi
acetic acid patent and awarded Celanese Interahi@orporation approximately $28 million for therjoel of
1995 through 1999. The judgment has been appebtedCompany will not record income associated with
favorable judgment until cash is received.

Shareholder Litigation

During August 2004, nine actions were brought bgamty shareholders against CAG in the Frankfurt
District Court (Landgericht), all of which were consolidated in September 2@everal minority shareholders
joined these proceedings via a third party intetie@nin support of the plaintiffs. The Purchasengul the
proceedings via a third party intervention in suppd CAG.

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

In a related matter, twenty-seven minority sharééid filed lawsuits in May and June of 2005 in the
Frankfurt District Court (andgericht) contesting the shareholder resolutions passteannual general
meeting held May 19-20, 2005, which confirmed tbsofutions passed at the July 30-31, 2004 extnaargi



general meeting. In conjunction with the acquisitad 5.9 million CAG shares from two shareholders i
August 2005, two of those lawsuits were withdrawrugust 2005. In June and September 2005, Celé@se
was served in three actions filed in the Frankilistrict Court(Landgericht)requesting that the court declare
some or all of the shareholder resolutions passtteaxtraordinary general meeting on July 302hd2004
null and void(Nichtigkeitsklage)hased on
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allegations that certain formal requirements neargss connection with the invitation to the extrdinary
general meeting had been violated. The Frankfustrt Court (Landgericht) has suspended the proceedings
regarding the resolutions passed at the JulgB3@®004 extraordinary general meeting describedeabs long ¢
the lawsuits contesting the confirmatory resolwiene pending.

Further, on August 2, 2004, two minority sharehoddastituted public register proceedings with eatthe
Kdnigstein Local Court Amtsgerich) and the Frankfurt District Court.@ndgericht), both with a view to have
the registration of the Domination Agreement in @@mmercial Register deleted\ntsloschungsverfahrgn
These actions are based on an alleged violatipnoaedural requirements at the extraordinary gémeeating,
an alleged undercapitalization of the PurchaseBdadkstone and an alleged misuse of discretiothby
competent court with respect to the registratiothefDomination Agreement in the Commercial Regidte
April 2005, the court of appeals rejected the dedrtanone shareholder for injunctive relief, andime 2005
the Frankfurt District Court l(andgericht) ruled that it does not have jurisdiction ovesthiatter. The claims in
the Konigstein Local CourtAmtsgerich) are still pending.

Based upon information available as of SeptembgefB05, the outcome of the foregoing proceedings
cannot be predicted with certainty. Except for ai@rthallenges on limited grounds, the time petaobdring
forward challenge$Anfechtungsklagerjas expired.

The amounts of the fair cash compensatigbfifndung) and of the guaranteed fixed annual payment
(Ausgleich) offered under the Domination Agreement may beeased in special award proceedings
( Spruchverfahren initiated by minority shareholders, which maythar reduce the funds the Purchaser can
otherwise make available to the Company. Sevenabrity shareholders of CAG had initiated speciaheiv
proceedings seeking the court's review of the ansoniithe fair cash compensatioAl§findung) and of the
guaranteed fixed annual paymemysgleich) offered under the Domination Agreement. As a ltesfithese
proceedings, the amount of the fair cash consigraind the guaranteed fixed annual payment offenetbr th
Domination Agreement could be increased by thetcauthat all minority shareholders, including thegho
have already tendered their shares into the Mand@Xfier and have received the fair cash compeosatbuld
claim the respective higher amounts. This couldicedhe funds the Purchaser can make availableto t
Company and its subsidiaries and, accordingly, mishi our ability to make payments on our indebtedne
However, the court dismissed all of these procagsdin March 2005 on the grounds of inadmissibilitiie
dismissal has been appealed.

In February 2005, a minority shareholder also bhvaglawsuit against the Purchaser, as well asmadio
member of CAG's board of management and a formenbreeof CAG's supervisory board, in the Frankfurt
District Court (Landgericht). Among other things, this action seeks to unvihreltender of the plaintiff's shares
in the Acquisition and seeks compensation for dasagffered as a consequence of tendering sucbssidre
court ruled against the plaintiff in this matterJune 2005. The plaintiff appealed this decisiotihwéspect to th
Purchaser and the former member of the CAG boamasfagement; however, with respect to the former
member of the CAG supervisory board, the plaifté$ withdrawn his appeal.

Based upon the information available as of Septer8dg2005, the outcome of the foregoing proceesling
cannot be predicted with certainty.

Guarantee:

The Company has agreed to guarantee or indemnityglrties for environmental and other liabilities
pursuant to a variety of agreements, includingteese business divestiture agreements, leaselgnsettt
agreements, and various agreements with affiliatedpanies. Although many of these obligations danta



monetary and/or time limitations, others do notie such limitations.
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The Company has accrued for all probable and redpestimable losses associated with all known
matters or claims that have been brought to ienttin.

These known obligations include the following:
Demerger Obligation:

The Company has obligations to indemnify Hoechsvéwious liabilities under the Demerger Agreemnes
follows:

. The Company agreed to indemnify Hoechst for mmmental liabilities associated with
contamination arising under 19 divestiture agred@mentered into by Hoechst prior to the demerger.

The Company's obligation to indemnify Hoechst igjsct to the following thresholds:

. The Company will indemnify Hoechst against thtakilities up to €250 million;

. Hoechst will bear those liabilities exceeding@2nillion, however the Company will reimburse
Hoechst for one-third of those liabilities for anmbsithat exceed €750 million in the aggregate.

The Company's obligation regarding two agreemeagsbeen settled. The aggregate maximum amount of
environmental indemnifications under the remairdngestiture agreements that provide for monetamjtéi is
€750 million. Three of the divested agreements dgonavide for monetary limits.

Based on the estimate of the probability of losseurihis indemnification, the Company has reseoi€s4
million as of September 30, 2005, for this contimge Where the Company is unable reasonably taméte
the probability of loss or estimate such loss uradeindemnification, the Company has not recognaed
related liabilities.

The Company has also undertaken in the Demergexehgent to indemnify Hoechst to the extent that
Hoechst is required to discharge liabilities, imtihg tax liabilities, associated with businessed there included
in the demerger where such liabilities were not eigrad, due to legal restrictions on the transféstioh items.
These indemnities do not provide for any monetarnynoe limitations. The Company has not provideddny
reserves associated with this indemnification. iNgithe Company nor the Predecessor made any pé&g/ionen
Hoechst in the nine months ended September 30, @085any point during 2004, in connection wittsth
indemnification.

Divestiture Obligation:

The Company and its predecessor companies agréedetmnify third party purchasers of former
businesses and assets for variousgbwsing conditions, as well as for breaches ofesentations, warranties ¢
covenants. Such liabilities also include environtaklmbility, product liability, antitrust and o¢h liabilities.
These indemnifications and guarantees represardasté contractual terms associated with typicagsliture
agreements and, other than environmental lialslitiee Company does not believe that they expa&se th
Company to any significant risk.

The Company and the Predecessor have divested agtiregate over 20 businesses, investments and
facilities, through agreements containing indencaifions or guarantees to the purchasers. Manyeof th
obligations contain monetary and/or time limitaspranging from one year to 30 years. The aggregyataunt
of guarantees provided for under these agreemeafgproximately $2.9 billion as of September 3@32®ther
agreements do not provide for any monetary or timgations.



Based on historical claims experience and its kedgg of the sites and businesses involved, the @oynp
believes that it is adequately reserved for theaars. As of September 30, 2005, the Companydsesves in
the aggregate of $55 million for all such enviromta matters.
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Plumbing Insurance Indemnificatio

CAG entered into agreements with insurance compariated to product liability settlements ass@clat
with Celcon® plumbing claims. These agreements, except thogeimsblvent insurance companies, require the
Company to indemnify and/or defend these insuraonogpanies in the event that third parties seektiaddil
monies for matters released in these agreemengsin@lemnifications in these agreements do not gdeofor
time limitations.

In certain of the agreements, CAG received a fegtitlement amount. The indemnities under these
agreements generally are limited to, but in sonsesare greater than, the amount received insettiefrom
the insurance company. The maximum exposure uhdsetindemnifications is $95 million. Other sett#n
agreements have no stated limits.

There are other agreements whereby the settlingensgreed to pay a fixed percentage of clainis tha
relate to that insurer's policies. The Companygrasided indemnifications to the insurers for amtsysaid in
excess of the settlement percentage. These indeatiihs do not provide for monetary or time lintibas.

The Company has reserves associated with thesagirdiability claims. Se@lumbing Actionsabove.
Other Obligations

. The Company is secondarily liable under a lemgeement pursuant to which the Company has
assigned a direct obligation to a third party. Tedese assumed by the third party expires on April 3
2012. The lease liability for the period from Oatold, 2005 to April 30, 2012 is estimated to be
approximately $50 million.

. The Company has agreed to indemnify variousrarste carriers, for amounts not in excess of the
settlements received, from claims made againsetbasiers subsequent to the settlement. The
aggregate amount of guarantees under these sattlermapproximately $10 million, which is
unlimited in term.

As indemnification obligations often depend on dleeurrence of unpredictable future events, theréutu
costs associated with them cannot be determinidsaime. However, if the Company were to incudiéidnal
charges for these matters, such charges may haatesial adverse effect on the financial positi@sults of
operations or cash flows of the Company in anymaecounting period.

Other Matters

As of September 30, 2005, Celanese Ltd. and/or EfdAlings, Inc., both U.S. subsidiaries of the
Company, are defendants in approximately 650 asbestses. Because many of these cases involve owsner
plaintiffs, the Company is subject to claims sigraftly in excess of the number of actual cases. Gbmpany
has reserves for defense costs related to claising@from these matters. The Company believesttigat is nc
significant exposure related to these matters.

Under the transaction and monitoring fee agreersgosor services agreement, the Company has ag
indemnify the Advisor and its affiliates and theaspective partners, members, directors, offiargloyees,
agents and representatives for any and all logtating to services contemplated by these agreenaermt the
engagement of the Advisor pursuant to, and theopadnce by the Advisor or the services contemplayed
these agreements. The Company has also agreedthadeansaction and monitoring fee agreement/spons
services agreement to reimburse the Advisor araffitiates for their expenses incurred in connattivith the
services provided under these agreements or inection with their ownership or subsequent salealffese



Corporation stock (See Note 17).

On July 31, 2003, a federal district court ruledttthe formula used in International Business Maghi
Corporation's (“IBM") cash balance pension plaiolated the age discrimination provisions
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of the Employee Retirement Income Security Act@f4. The IBM decision, however, conflicts with the
decisions from two other federal district courtsl avith the proposed regulations for cash balanaagissued
by the Internal Revenue Service in December 2. thas announced that it will appeal the decismthe
United States Court of Appeals for the Seventh@irdhe effect of the IBM decision on the Compargash
balance plan cannot be determined at this time.

From time to time, certain of our foreign subsig#arhave made sales of acetate, sweeteners andqyoly
products to countries that are or have previousbnbsubject to sanctions and embargoes imposdthiy3
government and the United Nations. These couritiidgde Iran, Sudan and Syria, three countrieseculy
identified by the U.S. State Department as terr@p®nsoring states and other countries that pusiychave
been identified by the U.S. State Department asrist-sponsoring states, or countries to whiclesalve been
regulated in connnection with other foreign polagncerns. Approximately $10 million of these sdigghe
Company's foreign subsidiaries may be in violatbregulations of the United States Treasury Depent’s
Office of Foreign Assets Control, or OFAC, or theitdd States Department of Commerce’s Bureau ofdtrgl
and Security. In addition, the Company has recatiigovered that two of its foreign subsidiariesdma
approximately $180,000 of sales of emulsions to&Qwhich were apparently in violation of OFAC redidas.
Cuba is also currently identified by the U.S. Stagpartment as a terrorist-sponsoring state. Thepgaay has
informed the U.S. Treasury Department and the Department of Commerce of both of these matterssand
currently engaged in preliminary discussions wiith Departments. Our inquiry into these transactiosns
continuing and the Departments’ review of this mais in a very preliminary stage. To the exteet@ompany
violated any regulations with respect to the abmvether transactions, the Company may be sulijefés or
other sanctions, including possible criminal paaajtwhich may result in adverse business conseggeifhe
Company does not expect these matters to haveaialadverse effect on its financial position,ulés of
operations and cash flows.

13. Special Charges

The components of special charges are as follows:

Successor
Three Months Ended  Three Months Ended
September 30, 2005  September 30, 2004

(in $ millions)

Employee termination benefi (9 (6)
Plant/office closure Q) (52
Restructuring adjustmen — 1

Total Restructuring (20 (57
Environmental related plant closui (12 —
Asset impairment Q) —
Insurance recoveries associated with plumbing ¢ — (D)
Other (1) (1)

Total Special Charge (24) (59




Special charges decreased to $24 million compar&8® million for the same period last year prityari
due to including impairment charges associated thighAcetate products segment restructuring recbirdéhe
third quarter of 2004. The third quarter of 2008lulles charges related to a change in environmental
remediation strategy related to the closure oBtmonton Methanol plant, severance associatedtigtisame
closure and severance related to the relocati@ommorate offices of $12 million, $6 million and #8llion

respectively.
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Successor Predecessor
Nine Months Six Months Ended Three Months
Ended September 30, Ended
September 30, 200 2004 March 31, 2004

(in $ millions)

Employee termination benefi (18) 7 2
Plant/office closure 2 (52 —
Restructuring adjustmen — 1 _

Total Restructuring (20 (58) 2
Termination of advisor monitoring servic (35) — —
Environmental related plant closui 12 — —
Asset impairment (25) — —
Advisory service: — — (25)
Insurance recoveries associated with

plumbing case 4 1 —
Other (D) @ @

Total Special Charge (89) (58) (28)

Asset impairments primarily consists of revisednesates related to the Company’s decision to diitest

Cyclo-olefin Copolymer (“COC”) business.

The components of the restructuring reserves afellas/s:

Employee
Termination Plant/Office
Benefits Closures Total
(in $ millions)
Predecessor
Restructuring reserve at December 31, 2 28 21 49
Restructuring addition 2 — 2
Cash and noncash us (5) (2) (7)
Restructuring reserve at March 31, 2( 25 19 44
Successo
Restructuring reserve at April 1, 20 25 19 44



Purchase accounting adjustme 10 — 10

Restructuring addition 6 52 58
Cash and noncash us (10) (54) (64)
Restructuring reserve at September 30, 2 31 17 48
Restructuring reserve at December 31, 2 72 14 86
Purchase accounting adjustme 1 — 1
Restructuring addition 18 14 32
Cash and noncash us (26) (20 (46)
Currency translation adjustmel 2 — 2
Other charge (2 — (2)
Restructuring reserve at September 30, 2 61 8 69

14. Stock-based and Other Management Compensation Plans

In December 2004, the Company approved a stockiiveeplan, which included executive officers, key
employees and directors, a deferred compensatin which included executive officers and key emipés, as
well as other management incentive programs.
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These stock incentive plans allows for the issuamaelivery of up to 16.25 million shares of the
Company's Series A common stock through stock nptamd a discounted share program. In January 2005,
options were initially granted at an exercise paqeal to the initial public offering price. Thetigms have a ten-
year term with vesting terms pursuant to a schedavitd no vesting to occur later than the 8th amrsary of the
date of the grant. Accelerated vesting dependsegting specified performance targets. Of the 14ili8om
stock options outstanding, 11.3 million are non-pemsatory. The remaining 0.5 million options argject to
variable plan accounting. Compensation expensterkta these options was approximately $1 millionthe
three and nine months ended September 30, 2006ptims were exercised during the nine months ended
September 30, 2005.

In December 2004, the Company granted rights towie officers and key employees to purchase up to
1,797,386 shares of Series A common stock at aulig®f $8.80 per share. During the nine montheend
September 30, 2005, 1,684,277 shares have beemasert As a result of this discounted share offetime
Company recorded a pre-tax non-cash charge of $ilidmmwith a corresponding adjustment to addiabpaid-
in capital within shareholders' equity (deficit)thre fourth quarter 2004. Compensation expenseizdéed with
the discounted shares was immaterial for the nioeths ended September 30, 2005.

The deferred compensation plan has an aggregatenmmaxamount payable of $192 million. The initial
component of the deferred compensation plan, t@aln aggregate of approximately $27 million, véste200¢
and was paid in the first quarter of 2005.

« Stock-based compensation

As permitted by SFAS No. 128ccounting for Stock-Based Compensafit®FAS No. 123”), the
Successor accounts for employee stock-based coatpang accordance with APB Opinion No. 25,
Accounting for Stock Issued to Employ(*APB No. 25"), using an intrinsic value approath measure
compensation expense, if any.

For the three months ended March 31, 2004, thegeesgdor accounted for stock options and similaityequ
instruments under the fair value method, which megucompensation cost to be measured at the dasatbase
on the value of the award.



The fair value of options granted in the three aim& month period ended September 30, 2005 under th
Company'’s stock incentive plan was estimated at#fie of grant using the Black Scholes option pganodel.
The following weighted average assumptions were:use

Three Months Nine Months
Ended Ended
September 30, 2005 September 30, 2005
Risk free interest rai 4.C% 4.C%
Estimated life in year 7.8 7.5
Dividend yield 0.9€% 0.71%
Volatility 27.£% 26.2%
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The following table illustrates the effect on natr@ngs (loss) and related per share amounts if the
Successor had applied the fair value recognitiawiprons of SFAS No. 123 to stock-based employee
compensation:

For the Three Months Ended September 30, For the Nine Months Ended September 30,

2005 2005
Basic Diluted Basic Diluted
Earnings Earnings Earnings Earnings
Earnings Per Common Per Common  Earnings Per Common  Per Common
(Loss) Share Share (Loss) Share Share

(in $ millions, except per share information)

Net earnings, available to comm
shareholders, as report 42.C 0.2¢€ 0.2¢€ 95.0 0.62 0.62

Add: stock-based employee
compensation expense included
reported net earnings, net of the
related tax effect 0.5 — — 0.5 — —

Less: stockhased compensation un
SFAS No. 123, net of the relatec

tax effects (2.0) (0.09) (0.09) (6.0) (0.09) (0.09
Pro forma net earnings available to
common shareholde 40.5 0.2¢F 0.2¢F 89.5 0.5¢ 0.5¢

15. Income Taxes

Income taxes for the three and nine months endpte®der 30, 2005, the three and six months ended
September 30, 2004 and the three month period evdech 31, 2004, are recorded based on the estimate
annual effective tax rate. As of September 30, 2@@5estimated annualized tax rate for 2005 is,3&Rfch is
slightly less than the combination of the statut@te and state income tax rates in the U.S. Ttimaed annue
effective tax rate for 2005 reflects earnings v bax jurisdictions, a valuation allowance for tag benefit
associated with projected U.S. losses (which iretutie expenses associated with the early redemgftidebt),
and tax expense in certain non-U.S. jurisdictidiws.the three and nine months ended Septembei086, the
Company recorded tax expenses of $26 million arfdriflion, respectively. For the three and six nitnénde:
September 30, 2004, tax expenses of $48 million®&&dmillion were recorded which resulted in anate of
negative 155% and negative 43%, respectively. Tleetése tax rates were significantly affected by thon-
recognition of tax benefits associated with acdjoisirelated expenses.



The Predecessor had tax expenses of $17 millioithwhsulted in an effective tax rate of 24%, foe t
three months ended March 31, 2004, compared tGé&mman statutory rate of 40%, which was primarily
affected by earnings in low tax jurisdictions.
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16. Business Segments

Successor
Chemical Acetate Performance Total Other
Products Ticona Products Products Segment: Activities Reconciliation Consolidatec

(in $ millions)
For the three months ended
September 30, 200!

Sales to external custome 1,06( 21z 162 46 1,481 55 — 1,53¢
Inter-segment revenuge 40 — — — 40 — (40) —
Operating profi 98 18 4 13 13z (41) — 92

Earnings (loss) from continuing
operations before tax and

minority interests 134 34 4 10 182 (10¢) — 74
Depreciation and amortizatic 45 13 3 4 65 5 — 70
Capital expenditure 22 12 8 — 42 4 — 46

For the three months ended
September 30, 200

Sales to external custome 80¢ 21¢ 17¢€ 47 1,24¢ 20 — 1,26t
Inter-segment revenug 31 — — — 31 — (32) —
Operating profi 83 15 (39 12 71 (46) — 25

Earnings (loss) from continuing
operations before tax and

minority interests 10C 29 (39) 11 101 (132) — 31
Depreciation and amortizatic 39 19 16 3 77 2 — 79
Capital expenditure 20 22 11 1 54 2 — 56

For the nine months ended
September 30, 200!

Sales to external custom 3,131 674 542 14C 4,487 75 — 4,562
Inter-segment revenue 98 — — — 98 — (98) —
Operating profi 43C 62 34 41 567 (157 — 41C

Earnings (loss) from continuing
operations before tax and

minority interests A47€ 107 36 36 65E (43%) — 22C
Depreciation and amortizatic 11¢ 42 21 10 191 9 — 20C
Capital expenditure 66 35 22 8 12¢ 6 — 132

For the six months ended
September 30, 200

Sales to external custome 1,58¢ 432 34¢ 92 2,46: 31 — 2,49
Inter-segment revenu 59 — — — 59 — (59 —

Operating profii 11¢ 26 (29 14 13C (80) — 50



Earnings (loss) from continuing
operations before tax and

minority interests 134 55 (25) 12 17¢€ (311 — (135)
Depreciation and amortizatic 77 34 30 5 14€ 4 — 15C
Capital expenditure 37 41 24 2 104 2 — 10¢€
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NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

Predecessor
Chemical Acetate Performance Total Other
Products Ticona Products Products Segments Activities Reconciliation Consolidatec

(in $ millions)
For the three months
ended
March 31, 2004

Sales to external

customers 78¢ 227 172 44 1,23 11 — 1,24:
Inter-segment revenue 29 — — — 29 — (29) —
Operating profit 65 31 9 11 11€ (64) — 52

Earnings (loss) from
continuing operations
before tax and minorit

interests 64 45 9 11 12¢ (57) — 72
Depreciation and

amortizatior 39 16 13 2 70 2 — 72
Capital expenditure 15 20 8 — 43 1 — 44

17. Related Party Transactions

Upon closing of the Acquisition, the Company endergo a transaction and monitoring fee agreemétt w
Blackstone Management Partners (the “Advisor'i),afiliate of the Blackstone Group (the “Sponsprunder
the agreement, the Advisor agreed to provide mdngcservices to the Company for a 12 year perdso, the
Advisor may receive additional compensation fouimg investment banking or other advisory sersice
provided to the Company by the Advisor or any sfaffiliates, and may be reimbursed for certainesggs, in
connection with any specific acquisition, divegtfurefinancing, recapitalization, or similar traogon. In
connection with the completion of the initial pubtffering, the parties amended and restated #msaction and
monitoring fee agreement to terminate the monitpsarvices and all obligations to pay future mamitp fees
and paid the Advisor $35 million. The Company gisd $10 million to the Advisor for the 2005 monmitay
fee. The transaction based agreement remainsdnoteff

In connection with the acquisition of Vinamul, tBempany paid the Advisor a fee of $2 million, which
was included in the computation of the purchaseepior the acquisition. In connection with the asiion of
Acetex, the Company paid the Advisor an initial &1 million. Additional fees of $3 million wegaid in
August 2005 to the Advisor upon the successful detigm of this acquisition. In addition, the Compdras
paid the Advisor aggregate fees of approximatelyn@Bon (approximately $4 million) in connectionitl the
Company’s acquisition of 5.9 million additional CAgRares in August 2005 (See Note 2).

During the nine months ended September 30, 20@3Ctmpany reimbursed the Advisor approximately $2
million for other costs.



Commencing in September 2005, the Company fileégid®ration Statement on FormlSxnd amendmer
to that Registration Statement with the SEC on lelfidhe Original Shareholders (the “Resale Oiffigr")
pursuant to the terms of the Amended and RestatgisfRation Rights Agreement (“Registration Rights
Agreement”) dated as of January 26, 2005, betwierCompany and the Original Shareholders. Purgoahe
terms of the Registration Rights Agreement, the @amy will pay certain fees and expenses incurred in
connection with the Resale Offering, which the Campanticipates will be approximately $1 million.

18. Consolidating Guarantor Financial Information

The following unaudited consolidating financialtstaent information is presented in the providednfor
because (i) the Issuers are wholly owned subseadiarf the Parent Guarantor; (ii) the
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CELANESE CORPORATION AND SUBSIDIARIES
NOTES TO THE UNAUDITED INTERIM CONSOLIDATED
FINANCIAL STATEMENTS (Continued)

guarantee is considered to be full and unconditjdhat is, if the Issuers fail to make a schedyagment, the
Parent Guarantor is obligated to make the scheghdghent immediately and, if they do not, any holofe
notes may immediately bring suit directly agaih&t Parent Guarantor for payment of all amountsashae
payable. Separate financial statements and otkelodures concerning the Parent Guarantor areras¢épted
because management does not believe that sucmiaiion is material to investors.
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UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Successor

For the Three Months Ended September 30, 2005

Parent
Guarantor Issuer Non-Guarantors Eliminations Consolidated

(in $ millions)

Net sales — — 1,53¢ — 1,53¢
Cost of sale: — — (1,259 — (1,259
Selling, general and administrative exper Q) — (1439 — (1449
Research and development exper — — (22 — (22

Special charge:

Insurance recoveries associated with
plumbing case — — — — —

Restructuring, impairment and other speci

charges — — (29) — (24)
Foreign exchange gain (loss), | — — 2 — 2
Gain (loss) on disposition of ass — — 1 — 1
Operating profit (loss QD — 93 — 92
Equity in net earnings of affiliate 47 57 21 (109) 21

Interest expens — (10 (62 — (72



Interest incom:

Other income (expense), r

Earnings (loss) from continuing operation
before tax and minority interes

Income tax provisiol

Earnings (loss) from continuing operation
before minority interest

Minority interests

Earnings (loss) from continuing operatic

Earnings (loss) from discontinued operati

Net earnings (loss

— — 7 — 7
1 — 27 — 26
45 47 86 (104) 74
— — (26) — (26)
45 47 60 (104) 48
— — ©) — ©)
45 47 57 (104) 45
45 47 57 (104) 45
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UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Net sales

Cost of sale:

Selling, general and administrative exper
Research and development exper

Special charge:

Insurance recoveries associated with
plumbing case

Restructuring, impairment and other speci
charges

Foreign exchange gain (loss), |
Gain (loss) on disposition of ass
Operating profit

Equity in net earnings of affiliate
Interest expens
Interest incom

Other income (expense), r

Earnings (loss) from continuing operation
before tax and minority interes

Successor
For the Three Months Ended September 30, 20C
Parent
Guarantor Issuer  Non-Guarantors Eliminations Consolidated
(in $ millions)
— — 1,265 — 1,26¢
— — (1,005 — (1,005
— (159) — (159
— — (23 — (29)
— — (1) — )
— — (598) — (58)
— — 2 — )
— — 2 — 2
— — 25 — 25
GB) (29 17 60 17
(40) 2 (57 1 (99)
— — 9 QD 8
o — 17 o 17
(72) (31) 11 60 (32)



Income tax provisiol — (48) — (48)
Earnings (loss) from continuing operation

before minority interest (77) (32) (37 60 (79

Minority interests — — 8 — 8

Earning (loss) from continuing operatic (77) (32) (29 60 (77)

Earnings (loss) from discontinued operati — — — — _

Net earnings (los¢ (72) (32) (29 60 (77)
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UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Successol

For the Nine Months Ended September 30, 2005

Parent
Guarantor Issuer  Non-Guarantors Eliminations Consolidated
(in $ millions)
Net sales — — 4,562 — 4,562
Cost of sale: — — (3,559 — (3,559
Selling, general and administrative exper (6) — (43%) — (447
Research and development exper — — (68) — (68)
Special charge:
Insurance recoveries associated with
plumbing case — — 4 — 4
Restructuring, impairment and other speci
charges — — (93 — (93
Gain (loss) on disposition of assets, — — (1) — (1)
Operating profit (6) — 41€ — 41C
Equity in net earnings of affiliate 10z 152 48 (25%) 48
Interest expens — (55) (2617) — (31€)
Interest incom: 6 — 25 — 31
Other income (expense), r (1) — 48 — 47
Earnings (loss) from continuing operations
before tax and minority interes 10z 97 27¢€ (25%) 22C
Income tax provisiol — 6 (83) — (77)
Earnings (loss) from continuing operations
before minority interest 10z 10z 19z (25%) 142



Minority interests — — (41) — (41)
Earnings (loss) from continuing operatic 10z 10z 152 (25%) 10z
Earnings (loss) from discontinued operati — — _ _
Net earnings (loss 10z 10z 152 (255) 10z
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UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Successor

For the Six Months Ended September 30, 2004

Parent
Guarantor Issuer  Non-Guarantors Eliminations Consolidated
(in $ millions)
Net sales — — 2,49¢ — 2,49¢
Cost of sale: — — (2,069 — (2,069
Selling, general and administrative exper — — (27¢) — (27¢)
Research and development exper — — (45) — (45)
Special charge:
Insurance recoveries associated with
plumbing case — — 1 — 1
Restructuring, impairment and other speci
charges — — (59) — (59
Foreign exchange gain (loss), | — — 2 — 2
Gain (loss) on disposition of assets, — — 2 — 2
Operating profit — — 50 — 50
Equity in net earnings of affiliate (147 (29 35 17¢€ 35
Interest expens (46) 2 (1817) 1 (22¢)
Interest incom — — 16 QD 15
Other income (expense), r (3) — (4) — (7)
Earnings (loss) from continuing operation:
before tax and minority interes (19¢€) (32) (849 17¢€ (13%)
Income tax provisiol — (58) — (58)
Earnings (loss) from continuing operation
before minority interest (19¢) (32) (142 17¢€ (199
Minority interests — — (2) — (2)




Earnings (loss) from continuing operatic (19¢) (32) (149 17¢€ (195

Earnings (loss) from discontinued operati — — (1) — 1)

Net earnings (loss (19€) (32) (145) 17¢€ (19€)
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UNAUDITED CONSOLIDATING STATEMENT OF OPERATIONS INF ORMATION

Predecessor

For the Three Months Ended, March 31, 200«

Parent
Guarantor Issuer Non-Guarantors Eliminations Consolidated

(in $ millions)

Net sales — — 1,24: — 1,24:
Cost of sales — — (1,009 — (1,002
Selling, general and administrative expenses — — (1379 — (137)
Research and development expenses — — (23 — (23
Special charges:
Restructuring, impairment and other special — — (28) — (28)
charges
Gain (loss) on disposition of assets — — @ — D
Operating profit — — 52 — 52
Equity in net earnings of affiliates — — 12 — 12
Interest expense — — (6) — (6)
Interest income — — 5 — 5
Other income (expense), net — — 9 — 9
Earnings (loss) from continuing operations — — 72 — 72

before tax and minority interes

Income tax provision — — ()] — ()]

Earnings (loss) from continuing operations — — 55 — 55
before minority interest

Minority interests — — — — —

Earnings (loss) from continuing operations — — 55 — 55

Earnings (loss) from discontinued operation: — — 23 — 23

Net earnings (loss) — — 78 — 78
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UNAUDITED CONSOLIDATING BALANCE SHEET INFORMATION

ASSETS
Current asset:
Cash and cash equivalel

Receivables, ne

Trade receivables, net — third party and
affiliates

Other receivable
Inventories
Deferred income taxe
Other asset
Assets of discontinued operatic
Total current asse
Investment:
Property, plant and equipment, |
Deferred income taxe
Other asset
Goodwill
Intangible assets, n

Total asset

LIABILITIES AND SHAREHOLDERS'
EQUITY (DEFICIT)

Current liabilities:

Short-term borrowings and current installmer
of long-term deb— third party and affiliate

Accounts payable and accrued liabiliti
Trade payable— third party and affiliate
Other current liabilitie:

Deferred income taxe

Income taxes payab

Liabilities of discontinued operatiol

Total current liabilities
Long-term debi

Deferred income taxe

Benefit obligations

Other liabilities

Minority interests
Commitments and contingenci

Successor

As of September 30, 2005

Parent Non-
Guarantor Issuer _Guarantors _Eliminations  Consolidatec
(in $ millions)

1 — 40C — 401
— — 947 — 947
— — 522 3 51¢
— — 62¢ — 628
— — 69 — 69
— — 47 — 47
— — 2 — 2

1 — 2,61z ©) 2,61(
63 41¢ 551 (487) 551
— — 1,98: — 1,982
— 6 29 — 35
— 9 71¢ — 727
— — 1,04 — 1,04z
o o 39: — 398
64 43: 7,32i (484 7,34(
— — 181 — 181

2 — 69¢€ — 69¢

3 — 81: 3 81z
— — 13 — 13
— — 224 — 224
— — 3 — 3

5 — 1,93( (3 1,932
— 37C 2,94¢ — 3,31¢
— — 22¢ — 22¢
— — 1,15¢ — 1,154
— — 50¢€ — 50€
— — 14¢ — 14¢



Shareholder equity (deficit) 59 63 41¢ (487) 59
Total liabilities and shareholders' equity (deji 64 43: 7,321 (489) 7,34(
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UNAUDITED CONSOLIDATING BALANCE SHEET INFORMATION

Successo

As of December 31, 2004
Parent Non-
Guarantor Issuer Guarantors Eliminations Consolidatec

(in $ millions)
ASSETS
Current asset:
Cash and cash equivalel — — 83¢ — 83¢

Receivables, ne
Trade receivables, net — third party ar

affiliates — — 86¢€ — 86€

Other receivable — — 67¢ (8) 67C
Inventories — — 61¢ — 61€
Deferred income taxe — — 71 — 71
Other asset — — 86 — 86
Assets of discontinued operatic — — 2 — 2
Total current asse — — 3,15¢ (8) 3,151
Investment: —  40€ 60C (40€) 60C
Property, plant and equipment, | — — 1,70z — 1,70z
Deferred income taxe — — 54 — 54
Other asset 7 12 73¢ 2 75€
Goodwill — — 747 — 747
Intangible assets, n — — 40C — 40C
Total asset 7 41¢ 7,401 (41€) 7,41C

LIABILITIES AND SHAREHOLDERS’ EQUITY (DEFICIT)

Current liabilities:
Short-term borrowings and current
installments of long-term debt — third
party and affiliate: 1 — 144 @ 144
Accounts payable and accrued liabiliti
Trade payables — third party and

affiliates — — 722 — 722

Other current liabilitie: 7 — 88¢ @) 88¢
Deferred income taxe — — 20 — 20
Income taxes payab — — 214 — 214
Liabilities of discontinued operatiol — — 7 — 7
Total current liabilities o] — 1,99t (8) 1,99t

Long-term debi — 527 2,71¢ — 3,24:



Deferred income taxe

Benefit obligations

Other liabilities

Share of subsidiary loss
Minority interests
Commitments and contingenci

Shareholder equity (deficit)

Total liabilities and shareholders' equity
(deficit)

- 25€ — 25€
— — 1,000 — 1,00
2 — 51C ) 51C
106 — — (109) —
- 51¢ — 51¢
(112) (109 40€ (297) (112)
7 41€ 7,40 (416  7,41C

a7

UNAUDITED CONSOLIDATED STATEMENT OF CASH FLOWS INFO RMATION

Net cash provided by (used in) operating activi

Investing activities from continuing operatiol

Capital expenditures on property, plant and equigt

Investments in Subsidiaries, r
Acquisition of CAG share

Fees associated with the acquisiti
Acquisition of Vinamul

Acquisition of Acetex, net of cash acquit

Proceeds from sale of ass

Net proceeds from disposal of discontinued opemna

Proceeds from sale of marketable secur
Purchases of marketable securi
Other, ne

Net cash provided by (used in) investing activi

Financing activities from continuing operatio

Redemption of senior subordinated notes, includabated

premium

Repayment of floating rate term loan, includingtetl

premium
Borrowings under term loan facili
Proceeds from issuance of common stock

Proceeds from issuance of preferred stock

Proceeds from issuance of discounted common

Contribution from parer

Redemption of senior discount notes, includingtesla

premium

Redemption of Acetex bont

Successor

For the Nine Months Ended September 30, 20(C

Parent Non-
Guarantor Issuer Guarantors _Eliminations  Consolidated
(in $ millions)
8 1 507 — 51€
— — (132 — (132
(18¢) 18 — 171 —
— — (397) — (397)
— — (27) — (27)
— — (20¢) — (20¢)
— - (216) — (216)
— — 40 — 40
— — 75 — 75
— — 178 — 178
— — (96) — (96)
— — 5 — 5
(189) 18 (781) 171 (781)
— — (572) — (572)
— — (354) — (354)
— — 1,13¢ — 1,13¢
752 — — — 752
232 — — — 232
12 — — — 12
— 77¢ 572 (1,359) —
— (207) — — (207)
— — (280) — (280)



Distribution to Series B Shareholders/pai
Shor-term borrowing (repayments), r
Proceeds (payments) from other I-term debt, ne
Fees associated with financir
Preferred dividend
Common dividend
Net cash provided by (used in) financing activi
Exchange rate effects on ce
Net increase in cash and cash equival
Cash and cash equivalents at beginning of pe¢
Cash and cash equivalents at end of pe
Net cash provided by (used in) discontinued openat
Operating activitie!
Investing activities

Net cash provided by (used in) discontinued opena

(804) (590) (590) 1,18( (804)
— — 18 — 18
— — 8 — 8
— @ O] — (C)
®) — — — ®)

(6) — — — (6

182 (19 (70) (172 (79)
— — (94) — 99

1 — (439) — (437)

— — 83€ — 83€

1 — 40C — 401

— — (75) — (75)

— — 75 — 75
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UNAUDITED CONSOLIDATED STATEMENT OF CASH FLOWS INFO RMATION

Net cash provided by (used in) operating activi

Investing activities from continuing operations:

Capital expenditures on property, plant and equigme

Acquisition of CAG, net of cash acquired
Fees associated with acquisitions
Proceeds on sale of assets
Proceeds from sale of marketable securities
Purchases of marketable securities
Other, net
Net cash provided by (used in) investing activi
Financing activities from continuing operations:

Initial capitalization

Issuance of mandatory redeemable preferred stock

Repayment of manditorily redeemable preferred s

Borrowings under bridge loans

Repayments under bridge loans

Proceeds from issuance of senior subordinated |
Proceeds from issuance of Senior discount notes

Proceeds from floating rate term loan

Successor

For the Six Months Ended September 30, 2004

Parent Non-
Guarantor Issuer Guarantors Eliminations Consolidated
(in $ millions)
(©)] — 11¢ — 10¢
— — (10€) — (20€)
— — (1,53)) — (1,53)
— — (69) — (69)
— — 5 — 5
— — 85 — 85
— — (107) — (107)
= = (1) = (1)
. — (1,729 — 1,729
— — 641* — 641
— — 20C* — 20C
(221) — — — (221)
— — 1,56¢ — 1,56t
— — (1,56%) — (1,565
— — 1,47¢ — 1,47¢
— 513 — — 512
— — 35C — 35C



Borrowings under term loan facility — — 38¢ — 38¢

Distribution to stockholders (500) — — — (500)
Short term borrowings (repayments), net — — 17 — 17
Proceeds (payments) from other long term debt, net . . (235) . (235)
Distribution from subsidiary 521 (500) (212) — —
Issuance of preferred stock by consolidated sudsidi . . 17 . 17
Fees associated with financings (18) (23) (16€) — (297
Loan to Shareholder 227 — (227) — —
Dividend payments — — @ — (1)
Net cash provided by (used in) financing activi 9 — 2,43¢ — 2,44¢
Exchange rate effects on cash — — (14) — (14)
Net increase in cash and cash equival — — 81¢ — 81¢

Cash and cash equivalents at beginning of period — — — — —

Cash and cash equivalents at end of period — — 81¢ — 81¢

Net cash provided by (used in) discontinued openat
Operating activities — — 1 — 1

Investing activities — — @ — (1)

Net cash provided by (used in) discontinued opena

*  Amounts included in Non-Guarantors column repmneggoceeds received directly by the Non-Guarantors
behalf of the Parent Guarantor. The legal issu¢h@mmandatorily redeemable preferred stock igtaent
Guarantor.
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UNAUDITED CONSOLIDATING STATEMENT OF CASH FLOWS INF ORMATION

Predecessor

For the Three Months Ended March 31, 2004
Non-
Parent Issuer Guarantors Eliminations  Consolidated

(in $ millions)
Net cash provided by (used in) operating activi — — (207) — (207)

Investing activities from continuing operatiol

Capital expenditures on property, plant and equipr — — (44) — (44)
Net proceeds from disposal of discontinued opena — — 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 — — 96 — 96

Financing activities from continuing operatio



Shor-term borrowings (repayments), r — — (16) — (16)

Proceeds (payments) of other I-term debt, ne — — 27) — 27)
Net cash provided by (used in) financing activi — — (43 — (43
Exchange rate effects on ce — — (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

Net cash provided by (used in) discontinued openat
Operating activitie: — — (139 — (139

Investing activities — — 13¢ — 13¢

Net cash provided by (used in) discontinued opena — — — — —
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19. Earnings (Loss) Per Share

Successor

Three Months Ended September 30, 2005 Three Months Ended September 30, 2004

Net Net
Continuing  Discontinuec earnings Continuing Discontinued  earnings
Operations Operations (loss) Operations  Operations (loss)

(in $ millions, except for share and per share daje

Net earnings (loss 45 — 45 (72) — (72)
Less: cumulative undeclared and
declared preferred stock

dividends (3) — ©) - - —
Earnings (loss) available to comn
stockholder: 42 — 42 (71) — (712)
Basic earnings (loss) per commol
share 0.2€ — 0.2€ (0.77) — (0.7))
Diluted earnings (loss) per comm
share 0.2€ — 0.2€ (0.77) — (0.77)
Weightec-average share— basic  158,546,59 — 158,546,59 99,377,88 99,377,88 99,377,88
Dilutive stock option: 1,377,18! — 1,377,18! — — —
Assumed conversion of preferred
stock 12,006,49 — 12,006,49 — — —
Weightect-average share— diluted 171,930,27 — 171,930,27 99,377,88 99,377,88 99,377,88
Successor
Nine Months Ended September 30, 20C Six Months Ended September 30, 20C
Net Net
Continuing  Discontinuec earnings Continuing  Discontinued earnings
Operations Operations (loss) Operations _ Operations (loss)

(in $ millions, except for share and per share daja

Net earnings (loss 10z — 10z (295) @ (196€)
Less: cumulative undeclared and

declared preferred stock

dividends () — (7 - _ —




Earnings (loss) available to

common shareholde 95 — 95 (195) (2) (196€)
Basic earnings (loss) per commo

share 0.62 — 0.62 (1.96) (0.0)) (1.99
Diluted earnings (loss) per commr

share 0.62 — 0.62 (1.9¢) (0.03) (1.99)
Weightec-average share— basic  153,001,36 — 153,001,36 99,377,88 99,377,88 99,377,88
Dilutive stock option: 535,44 — 535,44 — — —
Assumed conversion of preferrec

stock — — — - — —
Weightecr-average share— diluted 153,536,80 — 153,536,80 99,377,88 99,377,88 99,377,88
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Predecessor

Three Months Ended March 31, 2004
Continuing Discontinued Net earnings
Operations Operations (loss)

(in $ millions, except for share and per share daja

Net earnings (loss 55 23 78
Less: cumulative undeclared and declared prefestark

dividends — — —
Earnings (loss) available to common sharehol 55 23 78
Basic earnings (loss) per common st 1.12 0.4¢€ 1.5¢
Diluted earnings (loss) per common sh 1.11 0.4¢€ 1.57
Weightec-average share— basic 49,321,46 49,321,46 49,321,46
Dilutive stock option: 390,95: 390,95: 390,95:
Weightec-average share— diluted 49,712,42 49,712,42 49,712,42

Basic earnings (loss) per common share is baségeomet earnings available to common shareholders
divided by the weighted average number of commameshoutstanding during the period. Diluted eamiper
common share is based on the net earnings avaitabtemmon shareholders divided by the weightedeme
number of common shares outstanding during th@gexdjusted to give effect to common stock equivalef
dilutive.

The following securities were not included in tlemputation of diluted net earnings per share as the
effect would have been anti-dilutive:

Three Months Nine Months
Ended Ended
September 30, September 30,
2005 2005
Options to purchase common stc — 911,00(
Convertible preferred stoc — 10,863,01
— 11,774,01

Prior to the completion of the initial public offieg of Celanese Corporation Series A common stock i
January 2005, the Company effected a 152.77294¥ $twck split of outstanding shares of commonks{eee
Note 11). Accordingly, basic and diluted shareslierthree months ended March 31, 2005 have bdenatzd



based on the weighted average shares outstandiogted for the stock split. Earnings per commaarsh
for the Predecessor periods has been calculatdd/toyng net earnings available to common shareérsidy the
historical weighted average shares outstandingeoPredecessor. As the capital structure of theeeessor and
Successor are different, the reported earnings)(fmsr common share are not comparable.
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20. Subsequent Events

On October 5, 2005, the Company announced thasisigned a letter of intent to divest its COC hess
to a venture between Daicel Chemical Industries &tdl the Company's Polyplastics Co. Ltd. venture.

On October 5, 2005, the Company declared a casthediet on its 4.25% convertible perpetual preferred
stock amounting to $3 million and a cash divideh&®O04 per share on its Series A common stock atimoy to
$6 million. Both cash dividends are for the perfagust 1, 2005 to October 31, 2005 and were paid on
November 1, 2005 to holders of record as of Octdbe2005

On October 7, 2005, the Company announced theog@keAcetate manufacturing facility in Rock Hill,
South Carolina to Greens of Rock Hill LLC. Prodoaotit the facility was phased out earlier in 208part of it:
previously announced plans to consolidate its sediake manufacturing operations. The Compang$essing
the accounting impact of the transaction.
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Item 2. Management's Discussion and Analysis &inancial Condition and Results of Operations

You should read the following discussion and anslgsthe financial condition and the results of
operations of Celanese Corporation and its subsidg(collectively, the “Company” or the “Succas™)
together with the Unaudited Interim Consolidateddticial Statements and the notes to those financial
statements, which were prepared in accordance Wih GAAP and with the Celanese Corporation and its
subsidiaries consolidated financial statementstfiernine months ended December 31, 2004, as fitadive
Securities Exchange Commission on Form 10-K.

The following discussion and analysis of financiahdition and results of operations cover periodsmp
and subsequent to the acquisition of Celanese AGtarsubsidiaries (collectively “CAG” or the
“Predecessor™). Accordingly, the discussion anehdysis of historical periods prior to the acquisit do not
reflect the significant impact that the acquisitiohCAG has had and will have on the Successolydiiroy
increased leverage and liquidity requirements al asgpurchase accounting adjustments. In additiomestors
are cautioned that the forward-looking statememistained in this section involve both risk and utaiaty.
Several important factors could cause actual resstdtdiffer materially from those anticipated bgdk
statements. Many of these statements are macroegomo nature and are, therefore, beyond the cdrifo
management. See “Forward-Looking Information” &ed at the end of this section.

Reconciliation of Non-U.S. GAAP Measures: Managérhelieves that using non-U.S. GAAP financial
measures to supplement U.S. GAAP results is useifftvestors because such use provides a more etenpl
understanding of the factors and trends affecthrggliusiness other than disclosing U.S. GAAP realidtse. In
this regard, we disclose net debt, which is a no8:WEAAP financial measure. Net debt is definetbia debt
less cash and cash equivalents. Management useelieto evaluate the Company’s capital structivet debt
is not a substitute for any U.S. GAAP financial swea. In addition, the calculation of net debt @néd in this
report may not be consistent with that of other panies. The most directly comparable financial meas
presented in accordance with U.S. GAAP in our faiainstatements for net debt is total debt. Fc
reconciliation of net debt and total debt, see ri&ncial Highlights” below.

Basis of Presentation

Impact of the Acquisition of Celanese AG



On April 6, 2004, Celanese Europe Holding GmbH & BG (the “Purchaser”), an indirect wholly owned
subsidiary of the Successor, acquired approxim#4d¥p of the Celanese AG ordinary shares, exclutteasury
shares (“CAG Shares”) pursuant to a voluntarydenoffer commenced in February 2004. The CAG Share
were acquired at a price of €32.50 per share @ggnegate purchase price of $1,693 million, incigdiirect
acquisition costs of approximately $69 million. Dy the nine months ended September 30, 2005 andrilee
31, 2004, the Purchaser acquired additional CAG&shar a purchase price of $397 million and $3Biomi,
respectively. As of September 30, 2005 and Dece®be?004, the Purchaser's ownership percentage was
approximately 96% and 84%, respectively. The aoidéti CAG Shares were acquired pursuant to eithaei)
mandatory offer commenced in September 2004 tHaexpire on December 1, 2005, unless further edeeinor
ii) the recent purchase of CAG shares as deschbémv.

Recent Purchases of CAG Shares

In August 2005, the Company acquired approximaiedymillion, or approximately 12%, of the
outstanding CAG Shares from two shareholders of @ét@he aggregate consideration of approximat8g2€
million ($369 million). In addition, the Companysal paid to such shareholders an additional purghiése of
approximately €12 million ($15 million) in consiasgion for the settlement of certain claims andsiach
shareholders agreeing to, among other things,c@g the shareholders' resolutions passed aktreoedinary
general meeting of CAG held on July 30 and 31, 28fdithe annual general meeting of CAG held on My
and 20, 2005, (2) acknowledge the legal effectigerté the domination and profit and loss transfgeament,
(3) irrevocably withdraw and
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abandon all actions, applications and appeals leaeight or joined in legal proceedings relatecatopng other
things, challenging the effectiveness of the DorniimaAgreement and amount of fair cash compensatitered
by Purchaser in the mandatory offer required byi8&e805(1) of the German Stock Corporation Acj,réfrain
from acquiring any CAG Shares or any other investne CAG, and (5) refrain from taking any futuegél
action with respect to shareholder resolutionsooparate actions of CAG. The Company paid the agagee
consideration of €314 million ($384 million) forefadditional CAG Shares that were acquired fronmsuc
shareholders and for the agreements described atsavg available cash. The Company also annourinzedtt
would increase its offer to purchase any remaioimgtanding CAG Shares to €51 per share (plusasten
€41.92 per share) for all minority shareholders thatild accept the increased offer on or prior tpt&mber 29,
2005 and waive their rights to participate in acréase of the offer consideration as a result@pnding awal
proceedings. In addition, all shareholders who ¢eed their shares pursuant to the mandatory off€4.92 pe
share commenced in September 2004 and continuiafjithe date of this filing, were entitled to clathe
difference between the increased offer of €51 paresand the mandatory offer of €41.92 per shang. A
shareholder who accepted the increased offer op€bthare, or claimed the difference between thedatory
offer and the increased offer, was obligated t@ago waive its rights to participate in any pokesfature
increase of the offer consideration as a resuh®ipending award proceedings. For minority shddss who
did not accept the increased offer on or prioht$eptember 29, 2005 expiration date, the terrttseodriginal
€41.92 per share mandatory offer will continue tplgpThe mandatory offer will expire on DecembefQ05,
unless further extended.

As of November 2, 2005, the Company increasedwiseoship interest in CAG to approximately 98% as a
result of additional shares tendered under the atangl offer.

We accounted for the initial acquisition of CAGngithe purchase method of accounting and, accdyding
this resulted in a new basis of accounting. Thelpase price was allocated based on the fair vdltleeo
underlying assets acquired and liabilities assurfibd.assets acquired and liabilities assumed #exied at fai
value for the approximately 84% portion acquired ahCAG historical basis for the remaining appmuie
16%. The excess of the total purchase price oefaiin value of the net assets acquired at closiag allocated
to goodwill, and this indefinite lived asset is gdb to an annual impairment review. During theethmonths
ended March 31, 2005, the Company finalized it€lpase accounting adjustments for the original aitipm of
CAG. (See Notes 2 and 8 to the Unaudited InterimgBbdated Financial Statements).

In the nine months ended September 30, 2005, thg@oy increased goodwill by $15 million as a rest
purchase accounting adjustments related to théatigcquisition of CAG Shares and to the acquisitf
additional CAG shares. Included in this adjustmerat $23 million increase to goodwill, and a copesding
increase to the Company's minority interest ligptirimarily associated with the organizationaltnesturing



that occurred in October 2004 (see Note 2 to thaudited Interim Consolidated Financial Statemeiitisg
Company is in the process of determining the falug of all assets acquired and liabilities assufaethe
additional CAG shares acquired. The Company expgediralize the purchase accounting for this teation by
June 30, 2006. (See Notes 2 and 8 to the Unaulditedm Consolidated Financial Statements).

Impact of the Acquisitions of Vinamul and Acetex

In February 2005, the Company acquired VinamulNbgh American and European emulsion polymer
business of Imperial Chemical Industries PLC (“I'Tlor $208 million. The Vinamul product line inatles
vinyl acetate-ethylene copolymers, vinyl acetatembpolymers and copolymers, and acrylic and vinyyléc
emulsions. Vinamul operates manufacturing facgifiethe United States, Canada, the United Kingduord, The
Netherlands. As part of the agreement, ICI willtimure to supply Vinamul with starch, dextrin antiext
specialty ingredients following the acquisition.eT@ompany will supply ICI with vinyl acetate monanaad
polyvinyl alcohols. The supply agreements are foyéars, and the pricing is based on market aret oth
negotiated terms. The Company
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primarily financed this acquisition through borromgs of $200 million under the amended and reststabr
credit facilities (See Notes 6, 8 and 9 to the Ulitad Interim Consolidated Financial Statements).

In September 2005, in connection with the Vinamamsaction, the Company sold its emulsion powders
business to ICI for approximately $25 million. Tiansaction includes a supply agreement whereby the
Company will supply product to ICI for a periodwgf to fifteen years. Net sales and pre-tax earrfimgthe
emulsions powders business for the nine monthsde8dptember 30, 2005 were approximately $30 mikind
$1 million, respectively.

In July 2005, the Company acquired Acetex Corporafi'Acetex™) for $270 million and assumed
Acetex’s $247 million of net debt, which is netaafsh acquired of $54 million. Acetex’s operatiamdude an
acetyls business with plants in Europe and a NArtterican specialty polymers and film business. The
Company acquired Acetex using primarily existingtcalhe Company caused Acetex to exercise itsopio
redeem its 10 7/8% senior notes due 2009 total@d $nillion. The redemption was funded primariltmweash
on hand and occurred on August 19, 2005. The retlemprice was $280 million, which represents 188%
of the outstanding principal amount, plus accrued @npaid interest to August 19, 2005. On August2B5,
the Company repaid the remaining $36 million oliased debt with available cash.

In connection with the acquisitions of Vinamul ahcketex, the Company has preliminarily allocated the
purchase price to assets acquired and liabilisssmed primarily based on the historical cost eftibsiness
acquired. Included in the liabilities assumed a@w®ain obligations related to the acquired pensioh
postretirement benefit plans. The excess of thehase price over the amounts allocated to assdtiaduilities
for Vinamul and Acetex is included in goodwill, aad of September 30, 2005 is preliminarily estimatebe
approximately $27 million and $244 million, respeely. The Company expects to finalize the purchase
accounting for Vinamul and Acetex by December 33and June 30, 2006, respectively.

As of the acquisition dates of Vinamul and Acetie, Company began formulating plans to exit or
restructure certain activities. The Company hasoatpleted these analyses, and as of Septemb2089, has
not recorded any liabilities associated with thestivities. As the Company finalizes any plansxih er
restructure activities, it may record additionabiiities for, among other things, severance anérsace related
costs, and such amounts could be material.

Successor

Successor — Represents the Company's unauditedlictaied financial position as of September 30,5200
and December 31, 2004 and its unaudited consotidaslts of operations for the three months ended
September 30, 2005, June 30, 2005, March 31, Z¥fgember 30, 2004, and June 30, 2004 and foiike n
months ended September 30, 2005 and cash flotkdarine months ended September 30, 2005 anddaixh
months ended September 30, 2004. These consolifilatedial statements reflect the application ofghase
accounting, described above, relating to the oaighcquisition of CAG and preliminary purchase eric
accounting adjustments relating to the acquisitafiginamul, Acetex and additional CAG shares agepli
during the nine months ended September 30, 2005.

Predecessor



Predecessor — Represents CAG's consolidated resufgerations and cash flows for the three months
ended March 31, 2004. These consolidated finastaments relate to periods prior to the origatgjuisition
of CAG and present CAG's historical basis of actiogrwithout the application of purchase accounting

The results of the Successor are not comparalteteesults of the Predecessor due to the differenthe
basis of presentation of purchase accounting apared to historical cost.
Initial Public Offering and Concurrent Financings

In January 2005, the Company completed an initiblip offering of 50,000,000 shares of Series A
common stock and received net proceeds of $75®méifter deducting underwriters' discounts
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and offering expenses of $48 million. Concurreritiyy Company received net proceeds of $233 mifliom the
offering of 9,600,000 shares of convertible perpkpueferred stock after deducting underwriterstdiunts and
offering expenses of $7 million. A portion of thepeeds of the share offerings were used to redd&8
million of senior discount notes and $521 millidrsenior subordinated notes, excluding early redemp
premiums of $19 million and $51 million, respectjve

Subsequent to the closing of the initial publiceoifig, the Company borrowed an additional $1,135ani
under the amended and restated senior credittfasijla portion of which was used to repay a $380om
floating rate term loan, which excludes a $4 millearly redemption premium, and $200 million of ethivas
used as the primary financing for the February 28@fuisition of the Vinamul emulsions business. ifiddally,
the amended and restated senior credit facilitielide a $242 million delayed draw term loan. Takaged
draw term loan expired unutilized in July 2005.

On April 7, 2005, the Company used the remainirgg@eds of the initial public offering and concutren
financings to pay a special cash dividend to haldéthe Company's Series B common stock of $80bmi
which was declared on March 8, 2005. In additianMarch 9, 2005, the Company issued a 7,500,00@Sar
common stock dividend to the holders of its SeBemmon stock which was declared on March 8, 20Q&n
payment of the $804 million dividend, all of thetstanding shares of Series B common stock converted
automatically into shares of Series A common stock.

Recent Highlights:

. Increased our ownership of CAG to approxima8id$o as of November 2, 2005 following an agreement
with major shareholders and ongoing tender offerdlovember 2005, the Company's Board of Directors
approved commencement of the process for effeetisgueeze-out of remaining shareholders.

. Appointment of John J. Gallagher Il as exeaaitice president and chief financial officer.

. Completed the sale of Rock Hill cellulose acetatinufacturing site in October 2005 as part of the
restructuring of the Acetate business.

. Completed the acquisition of Acetex Corporatimd redemption of Acetex's outstanding 10 7/8%oseni
notes primarily with available cash.

. Completed the transition to purchase the Comidnil requirement of Gulf Coast methanol from
Southern Chemical Corporation, a Trinidad-baseglip in an arrangement that is expected to yield
significant savings.

. Discontinued production of certain acetate flaké eelocated the Acetate Products headquartersitad



. Announced the closure and relocation of our Bedtar, N.J. corporate office to Dallas by mid-2006

. Announced intention to build a state-of-thevantyl acetate ethylene and conventional emulsidgimer
facility in China. Startup is targeted for the fihalf of 2007.

. Announced plans to construct a world-scale planttfe manufacture of GURultra high molecular
weight polyethylene in Asia. Production is expedietegin in the second half of 2007.

. Continued to focus the product portfolio by exgtnon-strategic businesses, such as the higbmpeahce
polymer polybenzamidazole (“PBI”), vectran polymand emulsion powders.

. Signed a letter of intent to divest the non-ooyelo-olefin copolymer business (“COC”) to a vere
between Daicel Chemical Industries Ltd. and ouyplaktics equity investment.

. Adopted a policy and began to pay common shddem®in August 2005 dividends of $0.16 per share
annually, or 1%, based on the initial public offieriprice of $16 per share.

Overview
Three Months Ended September 30, 2005 Compared Withee Months Ended September 30, 2004

In the three months ended September 30, 2005atest ose 21% to $1,536 million compared to $1,265
million in the same period last year primarily doehigher pricing, mainly in the Chemical
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Products segment, and the net sales from the tg@aguired Vinamul and Acetex businesses. Opegatiofit
more than tripled to $92 million compared to $2%iom in the same period last year principally @nivby highe
pricing, productivity improvements and a decreassgpiecial charges of $35 million. These effectsentban
offset higher raw material and energy costs, mdimyethylene and natural gas. Operating profittf@r three
months ended September 30, 2005 included a $1®mdharge to cost of sales for a non-cash invgntelated
purchase accounting adjustment. For the three martted September 30, 2005, Acetex (including ABtRIS’
and Vinamul, had operating losses of $1 million &Bdnillion, respectively, primarily related to ientory
purchase accounting adjustments and integratiots @nsonnection with the acquisitions. The Company
recorded net earnings of $45 million compared netoss of $71 million. This increase is primadiye to
higher operating profit and lower interest expersmpared to the prior period in 2004, which inelddieferrec
financing costs of $18 million and prepayment pramiof $21 million associated with the refinancirfgree
mandatorily redeemable preferred stock. This irewemas partially offset by a $13 million increas®005 in
interest expense due to higher debt levels ancehiglterest rates.

In September 2005, the Company announced a cadrsiiutdown of its plants in Clear Lake, Pasadena,
Bay City and Bishop, Texas in preparation for Hzarie Rita. The Company subsequently announce thise
plants sustained minimal damage from this hurric®neduction has resumed at these plants. The Qompa
believes the hurricane will have an aggregate megahpact on earnings of approximately $15 milliarthe
third and fourth quarters of 2005.

Three Months Ended June 30, 2005 Compared with TéMonths Ended June 30, 2004

In the three months ended June 30, 2005, net sEe<3% to $1,517 million compared to $1,229 orilli
in the same period last year primarily on highécipg, mainly in Chemical Products, and the safehe
recently acquired Vinamul emulsions business, whloked in the first quarter of 2005. Operatingfiprose
significantly to $152 million versus $25 milliondiayear on margin expansion principally driven iyhler
pricing and productivity improvements. These efaubre than offset higher raw material and eneoyys;
mainly for ethylene and natural gas, and highecigpeharges. Operating profit in 2004 included8 #illion
charge for a non-cash inventory-related purchaseunting adjustment. The Company recorded net iegsrof



$67 million compared to a net loss of $125 millierich included $71 million of deferred financingsts
for the prepayment of the senior subordinated leridgn facilities. The second quarter of 2005 higgefrom
higher operating profit and a $40 million favorabkeange in our net foreign currency gain (loss)ltery from
exchange rate movements and a change from a mgttassnet liability foreign currency position.

Three Months Ended March 31, 2005 Compared with €erMonths Ended March 31, 2004

In the three months ended March 31, 2005, net sa#es21% to $1,509 million compared to $1,243
million, in the same period last year, primarily gignificant higher pricing. Higher volumes, favblacurrency
movements and composition changes, of which $6Bomilvas related to the Vinamul emulsions acquasiti
increased net sales. The Company recorded a rsedi&i0 million compared to earnings of $78 miilior
CAG largely due to higher interest expense, whiduded $102 million in refinancing related costsriprising
early redemption premiums and accelerated amddizaf deferred financing costs of $74 million 2B
million, respectively), and higher special chargeainly due to $35 million in expenses for the teration of
sponsor monitoring services. The three months eMiedh 31, 2005 benefited from higher pricing mgiinl
Chemical Products, driven by strong demand andehigidustry capacity utilization. The Company also
benefited from cost savings resulting from resutiog and productivity improvement programs as \asllowe!
depreciation and amortization. These benefits ywar#ally offset by higher raw materials and enecggts.
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Financial Highlights
Successor Successor Successor Successor  Predecesso
Three Three Nine Six Three
Months Months Months Months Months
Ended Ended Ended Ended Ended
September 30 September 30 September 30 September 30 March 31,
2005 2004 2005 2004 2004
(in $ millions)
Statement of Operations Data
Net sales 1,53¢ 1,26¢ 4,562 2,49¢ 1,24:
Special charge (24) (59 (89) (58) (28)
Operating profit 92 25 41C 50 52
Earnings (loss) from continuing operatic
before tax and minority interes 74 (32) 22C (13%) 72
Earnings (loss) from continuing operatic 45 (72) 10z (195 55
Earnings (loss) from discontinued
operations — — — (0] 23
Net earnings (loss 45 (77) 10z (196 78

Successor
As of As of
September 30, December 31,
2005 2004
(in $ millions)
Balance Sheet Data
Short-term borrowings and current installmentsooig-term debt — third party
and affiliates 181 144
Plus: Lon¢-term debt 3,31¢F 3,24:

Total debt 3,49¢ 3,387



Less: Cash and cash equivale 401 83¢
Net debi 3,09t 2,54¢
Successor Successor Successor Successor Predecessor
Three Three Nine Six Three
Months Months Months Months Months
Ended Ended Ended Ended Ended
September 30, September 30, September 30, September 30, March 31,
2005 2004 2005 2004 2004
(in $ millions)
Other Data:
Depreciation and amortizatic 70 79 20C 15C 72
Operating margii® 6.C% 2.0% 9.C% 2.0% 4.2%
Earnings (loss) from continuing
operations before tax and
minority interests as a
percentage of net sal 4.8% (2.5% 4.8% (5.9% 5.8%
(1) Defined as operating profit divided by net sales.
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Celanese Corporation and Subsidiaries
Unaudited Consolidated Statements of Operations
Successol
Nine Months
Three Months Ended Ended
September 30 June 30, March 31, September 3C
2005 2005 2005 2005
(in $ millions)
Net sales 1,53¢ 1,517 1,50¢ 4,56
Cost of sale: (1,253 (1,275 (1,12% (3,559
Selling, general and administrative exper (1449 (13€) (161) (441
Research and development exper (22 (23 (23) (68)
Special charge:
Insurance recoveries associated with plumbing ¢ — 4 — 4
Restructuring, impairment and other special cha (24 (32 (38) (93
Foreign exchange gain (loss), | 2 Q) 3 —
Gain (loss) on disposition of assets, 1 (3) 1 (1)
Operating profit 92 152 16€ 41C



Equity in net earnings of affiliate 21 12 15 48
Interest expens (72 (68) (17¢) (31€)
Interest incom 7 9 15 31
Other income (expense), r 26 18 3 47
Earnings (loss) from continuing operations befaseand
minority interests 74 12z 23 22C
Income tax provisiol (26) (43) (8) (77)
Earnings (loss) from continuing operations beforearity
interests 48 80 15 143
Minority interests (3) (13) (25) (41)
Earnings (loss) from continuing operatic 45 67 (20) 10z
Earnings (loss) from discontinued operati — — — —
Net earnings (loss 45 67 (10) 10z
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Celanese Corporation and Subsidiaries
Unaudited Consolidated Statements of Operations
Successor Predecessor
Three Months Ended Threlzzeml:\illeodnths
September 30,  June 30, March 31,
2004 2004 2004
(in $ millions)
Net sales 1,26¢ 1,22¢ 1,24:
Cost of sale: (2,005 (1,059 (1,002)
Selling, general and administrative exper (159 (125) (137)
Research and development exper (23 (22 (23
Special charge:
Insurance recoveries associated with plumbing ¢ Q) 2 —
Restructuring, impairment and other special cha (58) (@D} (28)
Foreign exchange gain (loss), | 2 — —
Gain (loss) on disposition of assets, 2 — (1)
Operating profit 25 25 52
Equity in net earnings of affiliate 17 18 12
Interest expens (98) (130 (6)
Interest incom 8 7 5
Other income (expense), r 17 (24) 9
Earnings (loss) from continuing operations befaseand minority
interests (32) (109 72
Income tax provisiol (48) (10) (17)
Earnings (loss) from continuing operations beforearity interest: (79 (119 55
Minority interests 8 (10) _
Earnings (loss) from continuing operatic (72) (129 55

Earnings (loss) from discontinued operatic



Loss from operation of discontinued operati
Gain on disposal of discontinued operati

Income tax benefi

Earnings (loss) from discontinued operati

Net earnings (los¢

— (1) ®)
— — 14
— — 14
— 1) 23
(71) (125) 78
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Selected Data by Business Segment — Three Monthsd&d September 30, 2005 Compared with
Three Months Ended September 30, 2004

Net Sales

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities
Intersegment Eliminatior
Total Net Sale:

Special Charges
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities

Total Special Charge
Operating Profit (Loss)
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities

Total Operating Profi

Successor Successor
Three Three
Months Months
Ended Ended
September 30, September 30, Change in
2005 2004 $
(in $ millions)
1,10¢ 84C 26C
212 217 (1)
16 17€ (13
46 47 (1)
1,521 1,27¢ 24E
55 20 35
(40 (€2 C)
1,53¢ 1,26 271
12 3 9
6 ©)
50 (41)
22 59 (37)
2 — 2
24 59 (35)
98 83 15
18 15 3
4 (39 43
13 12 1
13¢ 71 62
(472) (46) 5
92 25 67

Earnings (Loss) from Continuing Operations Before Bx and

Minority Interests



Chemical Product 134 10C 34

Technical Polymers Ticor 34 29 5
Acetate Product 4 (39 43
Performance Produc 10 11 (1)
Segment Tote 182 101 81
Other Activities (10¢) (132 24
Total Earnings (Loss) from Continuing OperationgdBe Tax and

Minority Interests 74 (32) 10t
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Selected Data by Business Segment — Three Monthsd&d September 30, 2005 Compared with
Three Months Ended September 30, 2004

Successor Successor
Three Three
Months Months
Ended Ended
September 30, September 30, Change in
2005 2004 $

(in $ millions)

Depreciation & Amortization

Chemical Product 45 39 6
Technical Polymers Ticor 13 19 (6)
Acetate Product 3 16 (13
Performance Produc 4 3 1
Segment Tote 65 77 12
Other Activities 5 2 3
Total Depreciation & Amortizatio 70 79 (9)

Factors Affecting Third Quarter 2005 Segment Net Sas Compared to Third Quarter 2004

in percent Volume Price Currency Other* Total
Chemical Product 2% 12% 1% 16% 31%
Technical Polymers Ticor (5) 5 — — —
Acetate Product (22) 5 — — (7)
Performance Produc 2 4) — — 2)
Segment Tote (1)% 9% —% 11% 19%




Primarily represents net sales of the recently medu/inamul and Acetex businesses, excluding AGstts
which is included in other activities.
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Summary by Business SegmentFhree Months Ended September 30, 2005 Compared witfhree Months
Ended September 30, 2004

Chemical Products

Successor Successor
Three Months Ended Three Months Ended Change

in $ millions (except for percentages September 30, 200! September 30, 200 in$
Net sales 1,10¢ 84C 26C
Net sales varianct

Volume 2%

Price 12%

Currency 1%

Other 16%
Operating profit 98 83 15
Operating margil 8.2% 9.€%
Special charge 12 3 9
Earnings (loss) from continuing operations befareand

minority interests 134 10C 34
Depreciation and amortizatic 45 39 6

Three Months Ended September 30, 2005 Comparediivitte Months Ended September 30, 2

Chemical Products' net sales increased 31% to 8Inillion compared to the same period last year
primarily due to the recent acquisitions of Vinarant Acetex, as well as higher pricing. Pricingéased in all
products, primarily in acetic acid, vinyl acetatelacetyl derivatives. The price increase was driwe
continued strong demand, high industry utilizatiofase products and higher raw material costsicpdarly for
ethylene and natural gas.

For the three months ended September 30, 200&hbamical Products’ segment recorded special charges
of $12 million compared to $3 million in the saneripd last year. The increase in special chargesapity
relates to charges for a change in the environrhestizediation strategy related to the closure efEldmonton
methanol plant, as well as severance related te séwsure.

Earnings from continuing operations before tax amaority interests increased 34% to $134 million
compared to the same period last year benefitmm increased operating profit and dividends fromItin Sina
cost investment. Dividends more than doubled tor#88on for the three months ended September 8052
from $15 million in the same period last year, @iity due to higher methanol pricing. Higher sedliprices for
base products more than offset higher raw mateoists, such as ethylene and natural gas. Howevengirean
products, such as emulsions and polyvinyl alcokpeeenced margin compression, as raw materiakcose
faster than pricing. The increase in earnings veaisgily offset by higher energy costs, increaseec&l charge
a $7 million charge to cost of sales for non-castentory-related purchase accounting adjustmers an
integration costs in connection with the Vinamutl dcetex acquisitions. For the three months endgate®nber
30, 2005, Vinamul and Acetex (excluding AT Plasticad losses of $4 million and $2 million, respeely.
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Technical Polymers Ticona

Successor Successor
Three Months Ended Three Months Ended  Change

in $ millions (except for percentages) September 30, 2005 September 30, 2004 in$
Net sales 212 213 (1)
Net sales varianct

Volume (5)%

Price 5%
Operating profit 18 15 3
Operating margil 8.5% 7.C%
Special charge 1 6 (5)
Earnings (loss) from continuing operations befape t

and minority interest 34 29 5
Depreciation and amortizatic 13 19 (6)

Three Months Ended September 30, 2005 Comparedivitte Months Ended September 30, 2

Ticona’s net sales declined by $1 million to $21iiom from the same period last year. The Compamag
successful in its pricing initiatives, which neadffset lower volumes, mainly for polyacetal ("POMiue to the

weak European automotive market and reduced sales/er end applications.

Earnings from continuing operations before tax mmgority interests increased 17% to $34 milliomfro
the same period last year primarily due to progies®st savings from an organization redesign and
restructuring initiatives, higher pricing and lowd®preciation and amortization expense due to awimgthe
useful life of certain property, plant and equipmémese factors were partially offset by lowerurakes, higher
raw material costs and lower inventory comparetthéosame period last year when there was a build fo

planned maintenance turnaround.
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Acetate Products

Successol Successo
Three Months Ended Three Months Ended Change

In $ millions (except for percentages September 30, 200! September 30, 200- in$
Net sales 162 17¢€ (13
Net sales varianci

Volume (12)%

Price 5%
Operating profit 4 (39 43
Operating margil 2.5% (22.29%
Special charge 9 50 (42)
Earnings (loss) from continuing operations before

tax and minority interes 4 (39 43
Depreciation and amortizatic 3 16 (13

Three Months Ended September 30, 2005 Comparediivitte Months Ended September 30, 2



Net sales for Acetate Products decreased 7% to $ill68n from the same period last year as higher
pricing for tow and flake and increased flake voasdlid not offset lower volumes for filament and/t@he
lower volumes are attributed to the Company’s gudited exit from the filament business and theddwh of a
Canadian tow plant. The increase in pricing is prily to cover increases in raw material costs.

For the three months ended September 30, 2003\chtate Products’ segment recorded special chafges
$9 million compared to $50 million in the same pdriast year. Special charges in the three momttiede
September 30, 2005 primarily related to chargesiftihange in the environmental remediation stratelgyed tc
the closure of the Edmonton methanol plant, witieegpecial charges reflected in the same perioy das
primarily represented asset impairments associalida major restructuring of the business.

Earnings from continuing operations before tax amdority interests increased to $4 million compaaed
loss of $39 million in the same period last yeargély due to a decrease in special charges refated
restructuring. The three months ended Septembet(83 also included a decrease in depreciation and
amortization expenses, primarily resulting fromr§lion of charges for asset retirement obligatioesorded in
2004 associated with a major restructuring of th&iress. Higher pricing and savings from restructuand
productivity improvements were more than offseirimreased raw material and energy costs, along with
temporarily higher manufacturing costs resultingrra realignment of inventory levels as part of the
restructuring strategy.
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Performance Products
Successor Successor
Three Months Ended Three Months Ended Change
(in $ millions (except for percentages)) September 30, 2005  September 30, 2004 in$
Net sales 46 47 Q)
Net sales varianct
Volume 2%
Price (4)%
Operating profit 13 12 1
Operating margil 28.2% 25.5%
Special charge — — —
Earnings (loss) from continuing operations befareand
minority interests 10 11 Q)
Depreciation and amortizatic 4 3 1

Three Months Ended September 30, 2005 Comparedivitte Months Ended September 30, 2

Net sales for Performance Products decreased byildn to $46 million compared to the same periast
year as higher volumes, primarily for Sur® sweetener, were more than offset by lower pricorgtie
sweetener. The decline in pricing for Sunett swesteontinued to be consistent with the Comparysstioning
strategy for the product.

Earnings from continuing operations before tax amabority interests decreased by $1 million to $10
million compared to the same period last year & savings initiatives were offset by lower sellpprices and
impairment of cost investments.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrative
activities, and certain other operating entities|uding the captive insurance companies and th&lastics
business, which was acquired in connection withaitguisition of Acetex in July 2005.

Three Months Ended September 30, 2005 Comparediivitte Months Ended September 30, 2



Net sales for Other Activities increased to $553iomlfrom $20 million in the same period last year
primarily due to the addition of $49 million in nedles from the AT Plastics business, which wasaiigroffset
by lower third party sales from the captive insweoompanies of $9 million and $5 million relatedtie
divestitures of the performance polymer polybend@anole and vectran polymer fiber businesses iis¢icend
quarter of 2005. Loss from continuing operationfofetax and minority interests improved to a 106$108
million from a loss of $132 million in the same et last year. This decrease is primarily due tleerease in
interest expense of $26 million which included dfiect of the absence of the 2004 expensing ofrokfe
financing costs of $18 million and a prepaymentmten of $21 million associated with the refinancofghe
mandatorily redeemable preferred stock. This deereas partially offset by increased interest esperf $13
million due to higher debt levels and interestsateaddition to a $5 million charge to cost ofesaflor non-cash
inventory-related purchase accounting adjustmesasrded in the AT Plastics business.
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Summary of Consolidated Results—Three Months Ende8eptember 30, 2005 Compared with Three
Months Ended September 30, 2004

Net Sale:

Net sales rose 21% to $1,536 million in the thiududer of 2005 from $1,265 million in the same périasi
year primarily due to a 9% increase related to digiricing, mainly in the Chemical Products segmant ar
11% increase in net sales from the recently acdiieamul and Acetex businesses. These increases we
partially offset by (1)% lower volumes primarilyofin the Acetate Products segment resulting fronptiened
exit from the filament business and the shutdowa Ganadian tow plant.

Gross Profit Margin

Gross profit margin increased to $283 million o#d.8f net sales in the three months ended SepteBibher
2005 from $260 million or 21% of net sales in tlenparable period last year. The $23 million or 9ffreéase
reflects significantly higher pricing primarily i@hemical Products and productivity improvements.thRe three
months ended September 30, 2005, Vinamul and Adetéxa gross profit of $14 million and $6 million,
respectively, which included inventory purchaseoaitting adjustments and integration costs in cotoreevith
the acquisitions. Downstream products, such assond and polyvinyl alcohol, however, experiencedgn
compression, as raw material costs rose fasterghieimg. The increase is partially offset by a $iaflion
charge to cost of sales in the three months endpteSiber 30, 2005 for non-cash inventory-relatedimse
accounting adjustments.

Selling, General and Administrative Expen

Selling, general and administrative expenses ofi$tidlion in the three months ended September 8052
decreased $9 million from the same period last.yEgis decrease was due to ongoing cost savintiatines,
organizational redesign of the Ticona segment d@heraestructuring initiatives in addition to dezses in legal,
audit and general expenses associated with theésigouof CAG. These decreases are partially offigethe
addition of costs associated with Vinamul and Axete

Special Charge

The components of special charges for the threglmanded September 30, 2005 and 2004 were as
follows:

Successor Successor
Three Months Ended Three Months Ended
September 30, 2005 September 30, 2004

(in $ millions)

Employee termination benefi 9 (6)
Plant/office closure 1) (52
Restructuring adjustmen — 1
Total Restructuring (10 (57




Environmental related plant closul (12 —

Asset impairment Q) —
Insurance recoveries associated with plumbing ¢ — (@0}
Other 1) (1)

Total Special Charge (24) (59

Special charges decreased to $24 million compar§89 million for the same period last year. The
decrease is primarily due to impairment chargesdated with the Acetate Products segment restrimctu
recorded in the third quarter of 2004. The thirdmer of 2005 includes charges for a change in the
environmental remediation strategy related to tbeure of the Edmonton methanol plant, severansecisted
with the same closure and severance related tethbeation of corporate offices of $12 million, #6llion and
$3 million, respectively.
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Operating Profit

Operating profit more than tripled to $92 millioarapared to $25 million in the same period last year
principally driven by higher pricing, productivitinprovements and $35 million in lower special cleaxgrhese
effects more than offset higher raw material anergy costs, mainly for ethylene and natural gasti®@three
months ended September 30, 2005, Acetex (inclullih@lastics) and Vinamul, had operating losseslof $
million and $3 million, respectively, primarily @ked to inventory purchase accounting adjustmenrds a
integration costs in connection with the acquisioOperating profit in 2004 included $59 milliongpecial
charges largely for nooash asset impairments associated with the regtiogtof the Acetate Products segm
Operating profit in 2005 included $24 million inespal charges and $15 million in inventory purchase
accounting adjustments.

Equity in Net Earnings of Affiliate

Equity in net earnings of affiliates increased Hyrillion to $21 million for the three months ended
September 30, 2005, compared to the same peribgdasprimarily due to increased performance é th
Company's Asian investments. Cash distributionsived from equity affiliates of $14 million for ththree
months ended September 30, 2005 remained flat cethpa the same period last year.

Interest Expens

Interest expense decreased $26 million to $72aniflor the three months ended September 30, 2005 fr
$98 million in the same period last year mainly tuéhe expensing of deferred financing costs & silllion
and a prepayment premium of $21 million associatitld the refinancing of the mandatorily redeemable
preferred stock, both of which occurred duringttivee months ended September 30, 2004. This decness
partially offset by a $13 million increase in 20@5nterest expense due to higher debt levels afedast rates.

Other Income (Expense), N

Other income (expense), net increased to $26 mitiaincome for the three months ended Septemhber 30
2005, compared to income of $17 million for the pamable period last year. This increase was priyndue to
an increase in dividend income of $16 million whwehs partially offset by expenses associated with t
anticipated guaranteed payment to CAG minority ehalders of $5 million, net of tax. Dividend income
accounted for under the cost method increased3adiBion for the three months ended Septembe2805,
compared to $17 million in the same period last yeainly due to higher methanol pricing from then@any’s
methanol cost investment.

Income Taxe

Income taxes for the three months ended Septenth@085 and 2004 are recorded based on the estimate
annual effective tax rate. As of September 30, 2@ estimated annualized tax rate for 2005 is,38ktch is
slightly less than the combination of the statut@tg and state income tax rates in the U.S. Ttimated annue
effective tax rate for 2005 reflects earnings v tax jurisdictions, a valuation allowance for th& benefit
associated with projected U.S. losses (which iretuekpenses associated with the early redemptidaldf, an
tax expense in certain non-U.S. jurisdictions. therthree months ended September 30, 2005, the &ogmp



recorded tax expenses of $26 million. For the timeaths ended September 30, 2004, a tax expergk3of
million was recorded which resulted in a tax rdteegative 155%. This effective tax rate was sigaifitly
affected by the non-recognition of tax benefitsoagsed with acquisition related expenses.

Net Earnings (Loss

As a result of the factors mentioned above, the @om's net earnings was $45 million in the threatim®
ended September 30, 2005, compared to a net I&&Lahillion in the same period in 2004.
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Selected Data by Business Segment—Three Months Entdéune 30, 2005
Compared with Three Months Ended June 30, 2004

Successor Successor
Three Months Three Months
Ended Ended
June 30, June 30, Change in
2005 2004 $
(in $ millions)
Net Sales
Chemical Product 1,08t 80¢ 2717
Technical Polymers Ticor 223 22C 3
Acetate Product 182 17z 10
Performance Produc 47 45 2
Segment Tote 1,53¢ 1,24¢ 29z
Other Activities 8 11 3
Intersegment Eliminatior (29) (28) (1)
Total Net Sale: 1,515 1,22¢ 28¢€
Special Charges
Chemical Product 3 Q) ()
Technical Polymers Ticor (20 2 (22

Acetate Product — — _
Performance Produc — _ _

Segment Tote (23 1 (24)
Other Activities (4) — (4)
Total Special Charge (27) 1 (28)
Operating Profit (Loss)

Chemical Product 15E 36 11¢
Technical Polymers Ticor 5 11 (6)
Acetate Product 10 10 —
Performance Produc 15 2 13
Segment Tote 18¢ 59 12¢
Other Activities (33) (34) 1
Total Operating Profi 152 25 127

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

Chemical Product 14¢ 34 11&
Technical Polymers Ticor 22 26 4)



Acetate Product 12 14 2
Performance Produc 14 1 13
Segment Tote 197 75 122
Other Activities (74) (179 10&
Total Earnings (Loss) from Continuing Operations

Before Tax and Minority Interes 12: (104) 227
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Successor Successor
Three Months Three Months
Ended Ended
June 30, June 30, Change in
2005 2004 $
(in $ millions)

Depreciation & Amortization
Chemical Product 39 38 1
Technical Polymers Ticor 14 15 (@D}
Acetate Product 9 14 (5)
Performance Produc 3 2 1
Segment Tote 65 69 4)
Other Activities 2 2 _
Total Depreciation & Amortizatio 67 71 (4)
Factors Affecting Second Quarter 2005 Segment Netles Compared to Second Quarter 2004
in percent Volume Price Currency Other* Total
Chemical Product (D)% 21% 2% 12% 34%
Technical Polymers Ticor (5) 4 2 — 1
Acetate Product 1 5 — — 6
Performance Produc 2 (3) 5 — 4
Segment Tote (2)% 15% 2% 8% 23%

*  Primarily represents net sales of the recentiyusred Vinamul emulsions business
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Summary by Business Segment — Three Months Ended de 30, 2005
Compared with Three Months Ended June 30, 2004

Chemical Products

Successor
Three Months Three Months
Ended June 30, Ended June 30, Change in
in $ millions (except for percentages) 2005 2004 $
Net sales 1,08t 80¢ 277
Net sales varianci
Volume (D)%
Price 21%
Currency 2%
Other 12%
Operating profit 15t 36 11¢
Operating margil 14.2% 4.5%
Special charge 3 @ 2
Earnings (loss) from continuing operations befareand
minority interests 14¢ 34 11¢&
Depreciation and amortizatic 39 38 1

Three Months Ended June 30, 2005 Compared withelienths Ended June 30, 2004

Chemical Products' net sales increased 34% to $Iyilion compared to the same period last year on
significantly higher pricing, sales of the newlgaaed Vinamul business and favorable currency mmms.
Major business lines continued to operate at htdization rates while volumes declined for non-€alerivative
products. Pricing increased for most chemical petaliparticularly vinyl acetate, acetic acid andtate esters,
driven by continued strong demand, high utilizatiates across the industry and higher raw mateoists,
mainly for ethylene and natural gas.

Earnings from continuing operations before tax amabority interests increased to $149 million fro34$
million on higher pricing and productivity improvemts, which were partly offset by higher raw matecbsts.
Earnings in 2004 included a $15 million chargeégaron-cash inventorselated purchase accounting adjustm
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Technical Polymers Ticona
Successor Successor

Three Months Three Months

Ended June 30, Ended June 30, Change in
(in $ millions (except for percentages)) 2005 2004 $
Net sales 22¢ 22C 3
Net sales varianct
Volume (5)%
Price 1%

Currency 2%



Operating profit 5 11 (6)

Operating margil 2.2% 5.0%
Special charge (20 2 (22
Earnings (loss) from continuing operations befase t

and minority interest 22 26 4
Depreciation and amortizatic 14 15 Q)

Three Months Ended June 30, 2005 Compared withelienths Ended June 30, 2C

Ticona's net sales increased 1% to $223 milliongamed to the same period last year on higher griaird
favorable currency movements. Pricing rose as ptsly announced price increases took effect. Vokime
declined largely for polyacetal (“POM”) due to wakness in the automotive sector, primarily in Egsggnd on
reduced sales for lower-end applications.

Earnings from continuing operations before tax amgority interests decreased to $22 million fron®$2
million as higher pricing, cost savings and dividémcome from cost investments did not fully off$20 million
in special charges, primarily for the impairmentted COC business, lower volumes and higher ravernaét
costs. Equity in net earnings of affiliates remdinelatively flat compared to last year. Earning2004 include
an $18 million charge for a non-cash inventorytedgurchase accounting adjustment.
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Acetate Products
Successor Successor
Three Months Three Months
Ended June 30, Ended June 30, Change in
(in $ millions (except for percentages)) 2005 2004 $
Net sales 182 172 10
Net sales varianci
Volume 1%
Price 5%
Operating profit 10 10 —
Operating margil 5.5% 5.8%
Special charge — — —
Earnings (loss) from continuing operations before
tax and minority interes 12 14 2
Depreciation and amortizatic 9 14 (5)

Three Months Ended June 30, 2005 Compared withelienths Ended June 30, 2C

Net sales for Acetate Products increased by 69488 $illion compared to the same period last year o
higher pricing and volumes. Pricing increased fbbasiness lines while volumes increased mainhhiyher
flake sales to the Company's recently expandedatbin ventures.

Earnings from continuing operations before tax amabority interests decreased to $12 million comgdaoe
$14 million in the same period last year. Highecipg and savings from restructuring and produttivi
improvements were more than offset by increasedmaterial and energy costs as well as temporaigiiyer
manufacturing costs, resulting from a realignmérmroduction and inventory levels as part of thetate
restructuring strategy.
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Performance Products

Successor Successor
Three Months Three Months
Ended June 30, Ended June 30, Change in
(in $ millions (except for percentages) 2005 2004 $
Net sales 47 45 2
Net sales varianci
Volume 2%
Price (3)%
Currency 5%
Operating profit 15 2 13
Operating margil 31.9% 4.4%
Special charge — — —
Earnings (loss) from continuing operations befareand
minority interests 14 1 13
Depreciation and amortizatic 3 2 1

Three Months Ended June 30, 2005 Compared withelienths Ended June 30, 2C

Net sales for Performance Products increased byo4847 million compared to the same period last yea
mainly as the result of favorable currency effentd modest volume increases. Pricing for Suhsiteetener
declined, consistent with the Company's positiorsitngtegy for the product while pricing for sorlsat®ntinued
to improve.

Earnings from continuing operations before tax amabority interests increased to $14 million from $1
million last year, which included a $12 million e¢lya for a non-cash inventory-related purchase atouy
adjustment. The increase in earnings resulted femorable currency movements, improved sorbates
performance and productivity improvements.

Other Activities

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

Three Months Ended June 30, 2005 Compared withellienths Ended June 30, 2C

Net sales for Other Activities decreased to $8iamlfrom $11 million in the same quarter last year
primarily due to the sale of PBI and the Vectrandorct lines in the second quarter of 2005. Lossfro
continuing operations before tax and minority iates improved to a loss of $74 million from a lo§§$179
million in the same period last year. This was uitly due to the expensing in 2004 of $71 milliondieferred
financing costs for the prepayment of the senitwosdinated bridge loan facilities. Also contribwito this
decrease was a $40 million favorable change imetiforeign currency gain (loss) resulting fromleqege rate
movements and a change from a net asset to abéityi foreign currency position.

Summary of Consolidated Results—Three Months Endedune 30, 2005 Compared with Three Months
Ended June 30, 2004

Net Sale:

Net sales rose 23% to $1,517 million in the seapnatrter compared to the same period last year phima
on higher pricing (15%), mainly in the Chemical @uots segment, sales of the recently acquired Mitham
emulsions business in February 2005 (8%), and &bolercurrency movements (2%). These increases were
slightly offset by lower volumes (2%).

Gross Profit Margin

Gross profit margin increased to $342 million o#28f sales in the three months ended June 30, 200t
$171 million or 14% of sales in the comparable getiast year. This increase primarily
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reflects significantly higher pricing and produdtyvimprovements, primarily in Chemical Productsdahe
absence of a $49 million non-cash charge for theufeeturing profit added to inventory under purehas
accounting which was charged to cost of sales. ¢figlw material and energy costs partially offeese
increases.

Selling, General and Administrative Expen

Selling, general and administrative expense ineet#és $136 million compared to $125 million for the
same period last year. This increase is primarily th higher amortization expense of identifiabkamgible
assets acquired from CAG of $10 million as wellithetusion of the Vinamul emulsions business aalin
February 2005. These increases were partially offseost savings.

Special Charge
The components of special charges for the threghmanded June 30, 2005 and 2004 were as follows:

Successor Successor
Three Months Ended Three Months Ended
June 30, 2005 June 30, 2004
(in $ millions)

Employee termination benefi (7) D
Plant/office closure — —
Total Restructuring 7 D
Asset impairment (24 —
Insurance recoveries associated with plumbing ¢ 4 2
Total Special Charge (27) 1

Special charges increased to $27 million compareddome of $1 million for the same period lastryea
This increase was primarily due an additional impaint charge associated with revised estimateteteta the
Company's decision to divest its COC business.

Operating Profit

Operating profit rose significantly to $152 millimersus $25 million last year on margin expansion
principally driven by higher pricing and productivimprovements. The effects more than offset highes
material and energy costs, mainly for ethylenermatdral gas, and higher special charges. Operptofg in
2004 included a $49 million charge for a non-castentory-related purchase accounting adjustment.

Equity in Net Earnings of Affiliate

Equity in net earnings of affiliates decreased 6y#llion to $12 million for the three months endithe
30, 2005, compared to the same period last yeds.ddtrease is primarily due to an impairment charfgb10
million related to the Estech GmbH & Co. KG ventuagroducer of neopolyol esters in Oberhausemm@ey.
Cash distributions received from equity affiliatesreased to $10 million for the three months endlate 30,
2005, compared to $6 million in the same period@d4.

Interest Expense

Interest expense decreased to $68 million forhheetmonths ended June 30, 2005 from $130 miltiché
same period last year as interest expense in 2@04ded $71 million of deferred financing costs tioe
prepayment of the senior subordinated bridge laailities. This decrease was slightly offset byréased
interest on higher debt levels.

Interest Income

For the three months ended June 30, 2005, intei@sne increased by $2 million to $9 million comgér
to the same period in the prior year.
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Other Income (Expense), N

Other income (expense), net increased to $18 mitiiaincome for the three months ended June 30,200
compared to expense of $24 million for the complarpkriod last year. This increase is primarily twe
favorable change of $40 million in our net foreinrency gain (loss) resulting from exchange rabsements
and a change from a net asset to a net liabilitgigm currency position. This increase was patiaffset by
expenses associated with the anticipated guarapsagdent to CAG minority shareholders of $7 million
Dividend income accounted for under the cost metkathined flat at $7 million for the three monthsied
June 30, 2005, compared to the same period in 2004.

Income Taxe

Income taxes for the three months ended June 88, 20d 2004, are recorded based on the estimated
annual effective tax rate. As of June 30, 2005 gtanated annualized tax rate for 2005 is 35%¢lkvis slightly
less than the combination of the statutory ratesaatt income tax rates in the U.S. The estimateda
effective tax rate for 2005 reflects earnings v tax jurisdictions, a valuation allowance for th& benefit
associated with projected U.S. losses (which iretuekpenses associated with the early redemptidaldf, an
tax expense in certain non-U.S. jurisdictions. therthree months ended June 30, 2004, a tax expéfd®
million was recorded which resulted in a tax radte@gative 10%. This effective tax rate was prifyaaifected
by the non-recognition of tax benefits associatétl acquisition related expenses.

Earnings (Loss) from Discontinued Operatic

Earnings from discontinued operations was $0 nmilfior the three months ended June 30, 2005 compared
to a loss of $1 million from the comparable petiast year. The loss in the three months ended 3002004
reflected a purchase price adjustment relatedes#lfe of the nylon business.

Net Earnings (Loss

As a result of the factors mentioned above, the @om had net earnings of $67 million in the thremths
ended June 30, 2005, compared to a net loss of ®ilk&n in the same period last year.
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Selected Data by Business Segment — Three Monthsd&ad March 31, 2005 Compared with Three
Months Ended March 31, 2004

Successor Predecessor
Three Months Three Months
Ended March Ended March Change in
31, 2005 31, 2004 $
(in $ millions)
Net Sales
Chemical Product 1,04« 81¢ 22¢€
Technical Polymers Ticor 23¢ 227 12
Acetate Product 19¢ 172 24
Performance Produc 47 44 3
Segment Tote 1,52¢ 1,261 26k
Other Activities 12 11 1
Intersegment Eliminatior (29) (29 _

Total Net Sale: 1,50¢ 1,24: 26¢€




Special Charges

Chemical Product @ (@D} —
Technical Polymers Ticor Q) Q) —
Acetate Product @ — @
Performance Produc — — —
Segment Tote 3 2 @
Other Activities (35) (26) 9
Total Special Charge (38) (28) (10)
Operating Profit (Loss)
Chemical Product 177 65 112
Technical Polymers Ticor 39 31 8
Acetate Product 20 9 11
Performance Produc 13 11 2
Segment Tote 24¢ 11€ 13¢
Other Activities (83) (64) (19)
Total Operating Profi 16€ 52 114
Earnings (Loss) from Continuing Operations
Before Tax and Minority Interests
Chemical Product 19z 64 12¢
Technical Polymers Ticor 51 45 6
Acetate Product 20 9 11
Performance Produc 12 11
Segment Tote 27¢€ 12¢ 147
Other Activities (25%) (57 (196
Total Earnings from Continuing Operations
Before Tax and Minority Interes 23 72 (49)
78
Selected Data by Business Segment — Three Monthsd&ad March 31, 2005 Compared with Three
Months Ended March 31, 2004 (Continued)
Successor Predecessor
Three Months Three Months
Ended March Ended March Change in
31, 2005 31, 2004 $
(in $ millions)
Depreciation & Amortization
Chemical Product 3¢ 3¢ (5)
Technical Polymers Ticor 15 16 Q
Acetate Product 9 13 4
Performance Produc 2 1
Segment Tote 61 70 9
Other Activities 2 2 —
Total Depreciation & Amortizatio 63 72 (9




Factors Affecting First Quarter 2005 Segment Net Sas Compared to First Quarter 2004

in percent Volume Price Currency Other* Total
Chemical Product 1)% 22% 3% 4% 28%
Technical Polymers Ticor 2 — 3 — 5
Acetate Product 11 3 — — 14
Performance Produc 9 (7) 5 — 7
Segment Tote 2% 15% 2% 2% 21%

*  Primarily represents net sales of the recentiyugred Vinamul emulsions business

79

Summary by Business Segment — Three Months Ended Mzh 31, 2005 Compared with Three Months
Ended March 31, 2004

Chemical Products

Successor Predecessor
Three Months Three Months
Ended March 31, Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
Net sales 1,04< 81¢ 22¢
Net sales varianci
Volume (1)%
Price 22%
Currency 3%
Other 4%
Operating profit 177 65 112
Operating margil 17.C% 7.%
Special charge @ @ —
Earnings (loss) from continuing operations befareand
minority interests 19z 64 12¢
Depreciation and amortizatic 34 39 (5)

Three Months Ended March 31, 2005 Compared witlediMonths Ended March 31, 20

Chemical Products' net sales increased 28% to $IrMion compared to the same period last yeamnigai
on higher pricing, segment composition changes/fath $66 million was related to the Vinamul emais
acquisition, and favorable currency effects. Pgdimcreased for most products, driven by continsteoing
demand and high utilization rates across the charimdustry.

Earnings from continuing operations before tax amabority interests increased to $193 million fro64$



million in the same period last year as higheripgavas partially offset by higher raw material &s0s
Earnings also benefited from an increase of $9anilin dividends from our methanol cost investmerttich
totaled $12 million in the quarter.
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Technical Polymers Ticona
Successor Predecessor
Three Months Three Months
Ended March 31, Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
Net sales 23¢ 227 12
Net sales varianci
Volume 2%
Currency 3%
Operating profit 39 31 8
Operating margil 16.2% 13.7%
Special charge (@D} @ —
Earnings (loss) from continuing operations befape t
and minority interest 51 45 6
Depreciation and amortizatic 15 16 @

Three Months Ended March 31, 2005 Compared witlediMonths Ended March 31, 20

Net sales for Ticona increased by 5% to $239 miliompared to the same period last year due todale
currency effects and slightly higher volumes. Voasincreased for most product lines due to theesistal
introduction of new applications, which outweighdstlines in polyacetal volumes resulting from tle@any'
focus on high-end business and decreased salesdpdan automotive customers. Overall pricing rewmiflat
quarter over quarter as successfully implementie pmcreases were offset by lower average prifdngertain
products due to the commercialization of lower gpaties for new applications.

Earnings from continuing operations before tax amdbority interests increased 13% to $51 milliortlaes
result of cost savings from a recent restructuring,favorable effects of a planned maintenanagatound as
well as slightly higher volumes. These increaseewartially offset by higher raw material and gyecosts.
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Acetate Products
Successo Predecessol
Three Months Three Months
Ended March 31, Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
Net sales 19¢€ 172 24

Net sales varianci
Volume 11%



Price 3%

Operating profit 20 9 11
Operating margil 10.2% 5.2%
Special charge D — (D)
Earnings (loss) from continuing operations before

tax and minority interes 20 9 11
Depreciation and amortizatic 9 13 4

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

Net sales for Acetate Products increased by 148496 million compared to the same quarter last gear
higher volumes and pricing. Flake volumes increasathly as a result of demand from Company ventires
China that recently completed tow capacity exparsi&ilament volumes rose in anticipation of thenpany's
plans to exit this business by the end of the sg:cprarter. Pricing increased for all business lioesover highe
raw material costs.

Earnings from continuing operations before tax amabority interests more than doubled from $9 miilio
first quarter last year to $20 million this yealedo increased volumes, pricing and productivitpiavements,
which more than offset higher raw material and gpeosts. Earnings also benefited from $4 milliortower
depreciation and amortization expense largelyr@salt of previous impairments related to a magstnucturing
which was partly offset by $3 million of expense &m asset retirement obligation.
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Performance Products
Successor Predecessor
Three Months Ended March Three Months
31, Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
Net sales 47 44 3
Net sales varianct
Volume 9%
Price (7)%
Currency 5%
Operating profit 13 11 2
Operating margil 27.1% 25.(%
Special charge — — —
Earnings (loss) from continuing operations befase t
and
minority interests 12 11
Depreciation and amortizatic 3 2

Three Months Ended March 31, 2005 Compared witled@iMonths Ended March 31, 20

Net sales for the Performance Products segmerganed by 7% to $47 million compared to the same
period last year mainly on higher volumes, whictrenthan offset lower pricing. Favorable currencyveroents
also contributed to the sales increase. Highermekifor Sunett sweetener reflected strong grovetim inew ant
existing applications in the U.S. and European e and confectionary markets. Pricing for Sudetiined
on lower unit selling prices associated with high@umes to major customers. Pricing for sorbateginued to
recover, although worldwide overcapacity still paged in the industry.

Earnings from continuing operations before tax amgority interests increased to $12 million fromil$1



million in the same quarter last year. Strong vatsrfor Sunett, as well as favorable currency movesne
and cost savings, more than offset lower pricingtie sweetener. A primary European and U.S. priiaiuc
patent for Sunett expired at the end of March 2005.

Other Activities

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

Three Months Ended March 31, 2005 Compared witled@iMonths Ended March 31, 20

Net sales for Other Activities increased slighthy$t.2 million from $11 million in the same quartest
year. Loss from continuing operations before tack mmnority interests increased to $253 million franoss of
$57 million in the same period last year, largalg do $169 million of higher interest expense dueefinancing
costs, increased debt levels, and higher intea¢ss r The loss includes $45 million of expensesgpansor
monitoring and related cancellation fees compawespecial charges of $25 million in the same pelasdyear
for advisory services related to the tender offaCAG.

Summary of Consolidated Results — Three Months EnadkMarch 31, 2005 Compared with Three Months
Ended March 31, 2004

Net Sales

Net sales rose 21% to $1,509 million in the fingiiger compared to the same period last year pifyraar
higher pricing of 15%, mainly in the Chemical Prottusegment. Favorable currency movements, higher
volumes, and a composition change in the Chemigall®ts segment each increased net sales by 2%.
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The segment composition changes consisted of tgisition of the Vinamul emulsions business in
February 2005, which was partly offset by the affexf a contract manufacturing arrangement undéctwh
certain acrylates products are now being sold. @ymargin realized under the contract manufaoguri
arrangement is included in net sales.

Gross Profit Margin

Gross profit margin increased to $384 million 0#@6f sales in the three months ended March 31, 2005
from $241 million or 19% of sales in the compargteiod last year. This increase primarily reflects
significantly higher pricing, primarily in ChemicBIroducts, lower depreciation expense and prodtyctiv
improvements. Higher raw material and energy coattally offset these increases.

Selling, General and Administrative Expenses

Selling, general and administrative expense inee#és $161 million compared to $137 million for the
same period last year. This increase is primarily th expenses for sponsor monitoring serviced 0frgillion,
higher amortization expense of identifiable intdahgiassets acquired of $10 million as well as highe
professional costs primarily related to compliandt Section 404 of the Sarbanes-Oxley Act of 2002.

Special Charges
The components of special charges for the threglmanded March 31, 2005 and 2004 were as follows:

Successo Predecesso

Three Months Three Months
Ended March 31, Ended March 31, Change in

2005 2004 $
(in $ millions)

Employee termination benefi 2 2 —
Plant/office closure (1) — (1)
Total restructuring 3 () @
Termination of advisor monitoring servic (35 — (35

Advisory service: — (25) 25



Other — (1) 1
Total special charge (38) (28) (10

Operating Profit

Operating profit increased to $166 million in theager compared to $52 million in the same perazd |
year on gross margin expansion of $143 milliorsigaificantly higher pricing, primarily in ChemicBroducts
lower depreciation expense and productivity improgats more than offset higher raw material andgner
costs. Operating profit also benefited from incezagolumes in Acetate Products, Performance Predurd
Ticona. Depreciation and amortization expense dedlby $9 million as decreases in depreciationltiegurom
purchase accounting adjustments, more than offsegased amortization expense for acquired intémgisets.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates rose by $3liofl to $15 million for the three months ended Magd,
2005, compared to the same period last year. Aasfbdtions received from equity affiliates incsea to $36
million for the three months ended March 31, 2Gf2Bnpared to $16 million in the same period of 200
increase in cash distributions is mainly due torggrbusiness conditions in 2004 for Ticona's higtiggmance
product ventures and Chemical Products' methamilve and the timing of dividend payments.

Interest Expense

Interest expense increased to $176 million forttinee months ended March 31, 2005 from $6 million i
the same period last year, primarily due to expeon$&102 million including early
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redemption premiums and deferred financing cosieaated with the refinancing that occurred infthst
quarter of 2005. Higher debt levels resulting pritgdrom the acquisition of CAG and higher intereates also
increased interest expense.

Interest Income

For the three months ended March 31, 2005, intarestne increased by $10 million to $15 million
compared to the same period in the prior year, gmilsndue to higher average cash levels.

Other Income (Expense), Net

Other income (expense), net decreased to $3 miiamcome for the three months ended March 315200
compared to $9 million for the comparable perict {gear. This decrease is primarily due to expeasssciate:
with the anticipated guaranteed payment to CAG nitynshareholders and the ineffective portion ofed
investment hedge. These decreases were partiédigtdfy higher dividends from cost investments.iiind
income accounted for under the cost method incdelag&8 million to $14 million for the three montésded
March 31, 2005, compared to the same period in 2004 increase in the first quarter of 2005 prityaesultec
from the timing of receipt of dividends.

Income Taxes

Income taxes for the three months ended March @15 2nd 2004, are recorded based on the estimated
annual effective tax rate. As of March 31, 200%, ¢stimated annualized tax rate for 2005 is 35%gHwis
slightly less than the combination of the statut@te and state income tax rates in the U.S. Ttimaed annue
effective tax rate for 2005 reflects earnings v kax jurisdictions, a valuation allowance for tag benefit
associated with projected U.S. losses (which ineduelkpenses associated with the early redemptidalij, an
tax expense in certain non-U.S. jurisdictions. Phedecessor had an effective tax rate of 24% #othitee
months ended March 31, 2004, compared to the Gestadutory rate of 40%, which was primarily affettey
earnings in low tax jurisdictions.

Earnings from Discontinued Operations

Earnings from discontinued operations was $0 mmilfior the three months ended March 31, 2005 com
to $23 million from the comparable period last ydzarnings in 2004 reflected a gain and tax benefbgnized
in 2004 associated with the sale of the acrylatssness. The tax benefit is mainly attributabléhio utilization
of a capital loss carryover benefit that had beewipusly subject to a valuation allowance.



For the three months ended March 31, 2004, the @a¢froducts segment had net sales of $21 million
and an operating loss of $5 million.

Net Earnings

As a result of the factors mentioned above, netiegs decreased by $88 million to a net loss of $10
million in the three months ended March 31, 20@#npared to the same period last year.
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Outlook

For the fourth quarter of 2005, the Company expeéedNorth American and Asian markets to contirwue t
grow and that pricing may temporarily be impactedchaw acetyls capacity comes on stream in thelf@uarte|
of 2005.

For the remainder of the year, the Company exgedteur expenses and cash outlays for the resiiagt
of its businesses and product portfolio, cost ifmproent and focused growth in core areas.

Liquidity and Capital Resources
Cash Flows
Net Cash Provided by/(Used in) Operating Activities

Cash flow from operating activities increased taah inflow of $516 million for the nine months edd
September 30, 2005 compared to a cash inflow ohiifbn for the same period last year. This inceeas
primarily resulted from the contribution of an ierese in operating profit in 2005 of $308 millioime tpayment ¢
a $95 million obligation to a third party in 20G#Ae absence of payments associated with stock eppom
rights of $59 million, recoveries from an insurameevider related to the plumbing matters of $44iam in
2005, a decrease in pension contributions of $1¥lbmand an increase in dividends received fraystand
equity investments of $48 million. These increasese partially offset by higher interest paymerft$ai
million, contributions to the non-qualified pensiplan's rabbi trusts of $63 million in 2005 and $d#llion in
monitoring fees paid during the nine months endept&nber 30, 2005. Unfavorable foreign currencgatff on
the euro versus the U.S. dollar on cash and caskagnts was $94 million compared to a $15 million
unfavorable effect in the same period last year.

Net Cash Provided by/(Used in) Investing Activities

Net cash from investing activities improved to atcautflow of $781 million in the nine months ended
September 30, 2005 compared to a cash outflow 6281million for the same period last year. Thehcas
outflow in 2004 primarily resulted from the CAG aisjtion. The 2005 cash outflow included the acitjigiss of
the Vinamul and Acetex businesses, the additioddb Ghares acquired and a decrease in net procexeds f
disposal of discontinued operations of $64 millidhe net proceeds from the disposal of discontirapetation:
represents cash received in 2005 from an earlyacmial settlement of receivables of $75 milliokared to the
sale in 2000 of the Predecessor's interest in \linkonstoff GmbH and Vintron GmbH while the netojgeeds
of $139 million in the same period last year repréaed the net proceeds from the sale of the aes/latisiness.
Capital expenditures on property, plant and equigrdecreased to $132 million from $150 million B02.

Net Cash Provided by/(Used in) Financing Activities

Net cash from financing activities decreased tashautflow of $78 million for the nine months edde
September 30, 2005 compared to a cash inflow @fa&million in the same period last year. The dafibw in
2004 primarily reflected higher net proceeds fraanrbwings in connection with the acquisition of CA@ajor
financing activities for 2005 are as follows:

. Borrowings under the term loan facility of $151 illion.

. Distribution to Series B shareholders of $804iomi.



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

. Proceeds from the issuances of common stoclqfri&t52 million and preferred stock, net of $233
million.

. Repayment of floating rate term loan, includietated premium, of $354 million.

. Exercise of Acetex's option to redeem its 104 &nior notes for approximately $280 million.
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Refer to the Liquidity Section for more information
Liquidity

Our contractual obligations, commitments and debtise requirements over the next several years are
significant and are substantially higher than hisa amounts. Our primary source of liquidity wélbntinue to
be cash generated from operations as well asmgistish on hand. We believe we will have availagd®urces
to meet both our short-term and long-term liquidéguirements, including debt service. If our cigiv from
operations is insufficient to fund our debt serndce other obligations, we may be forced to userateans

available to us such as to increase our borrowimgter our lines of credit, reduce or delay captgdenditures,
seek additional capital or seek to restructurestinance our indebtedness.

In January 2005, we completed an initial publiedfig of Series A common stock and received net
proceeds of approximately $752 million after dethginderwriters’ discounts and offering expende®48
million. Concurrently, the Company received netgareds of $233 million from the offering of its cemtible
preferred stock and borrowed an additional $1,18kom under the amended and restated senior cfadiities.
A portion of the proceeds of the share offeringsenesed to redeem $188 million of senior discowtés and
$521 million of senior subordinated notes, whichledes early redemption premiums of $19 million &5d
million, respectively. We also used a portion & tiroceeds from additional borrowings under ourcsemedit
facilities to repay our $350 million floating rat&rm loan, which excludes a $4 million early redéomp
premium, and used $200 million of the proceedfiagptimary financing for the acquisition of the ¥mul
emulsion business.

On April 7, 2005, we used the remaining proceedsafpa special cash dividend to holders of the
Company's Series B common stock of $804 millionotupayment of the $804 million dividend, all of the
outstanding shares of Celanese Series B commok stowerted automatically to shares of CelaneseSér
common stock. In addition, we may use the availableces of liquidity to purchase the remainingstariding
shares of Celanese AG.

As a result of the offerings in January 2005, wes have $240 million aggregate liquidation prefeeené
outstanding preferred stock. Holders of the prefitstock are entitled to receive, when, as ardkilared by ot
board of directors, out of funds legally availatiierefor, cash dividends at the rate of 4.25% paum (or
$1.06 per share) of liquidation preference, paygbkrterly in arrears, which commenced on May D520
Dividends on the preferred stock are cumulativenftbe date of initial issuance. This dividend ipested to
result in an annual dividend payment of $10 millidsiccumulated but unpaid dividends accumulate aramnal
rate of 4.25%. The preferred stock is convertibtehe option of the holder, at any time into skarkeour Series
A common stock at a conversion rate of approxinyate?5 shares, subject to adjustments, of our Série
common stock per $25.00 liquidation preferencénefgreferred stock. As of November 1, 2005 the Gomp
will have paid $8 million in aggregate dividendsitmpreferred stock.

During July 2005, our board of directors adoptgumbkicy of declaring, subject to legally availablefls, a
quarterly cash dividend on each share of our Sériesmmon stock at an annual rate initially eqeal t
approximately 1% of the $16.00 initial public offey price per share of our Series A common stockQol6
per share) unless our board of directors in ite didcretion determines otherwise. As of Novemb@005, the
Company has paid $13 million in aggregate dividem#s Series A common stock. Based upon the nuwibe



outstanding shares as of September 30, 2005, tlogpated annual cash dividend payment is approtdiy
$25 million. However, there is no assurance th#icsent cash or surplus will be available to paxhk dividend.

In July 2005, the Company acquired Acetex Corporafi'Acetex™) for $270 million and assumed
Acetex’s $247 million of net debt, which is netaafsh acquired of $54 million. Acetex’s operatiamdude an
acetyls business with plants in Europe and a NArtterican specialty polymers and film business. The
Company acquired Acetex using existing cash. Thagamy caused Acetex to exercise its option to nadiese
10 7/8% senior notes due 2009 totaling approxirpe265 million. The redemption was funded primaniligh
cash on hand and occurred on August 19, 2005. The
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redemption price was approximately $280 millionjehtlrepresented 105.438% of the outstanding praicip
amount, plus accrued and unpaid interest to Aub®s2005. On August 25, 2005, the Company repaid th
remaining $36 million of assumed debt with avaidabtésh.

As of September 30, 2005, the Company had total afe®3,496 million and cash and cash equivalehts o
$401 million. Net debt (total debt less cash arshaeguivalents) increased to $3,095 million fronb82 million
as of December 31, 2004 primarily due to a decregmsash and cash equivalents of $437 million. Coenpany
largely used available cash to finance the Acetepsition, the redemption of Acetex senior noted the
purchase of the CAG Shares from two minority shalidsrs.

Domination Agreement. At the CAG annual shareholders' meeting on 15004, CAG shareholders
approved payment of a dividend on the CAG Sharethéfiscal year ended December 31, 2003 of €0et2
share. For the nine month fiscal year ended onefdper 30, 2004, Celanese will not be able to pdiyidend tc
the CAG shareholders due to losses incurred iICH@ statutory accounts. Accordingly, in the neamtethe
Issuer, Crystal LLC and BCP Crystal, will use exigtcash and borrowings from their subsidiariegjest to
various restrictions, including restrictions impdd® the amended and restated senior credit fasil&nd
indentures and by relevant provisions of Germanathdr applicable laws, to make interest payméhtke
Domination Agreement ceases to be operative, thigyadf the Issuer, Crystal LLC and BCP Crystalnw®et
their obligations will be materially and adversaffected.

The Domination Agreement was approved at the CA&isordinary shareholders' meeting on July 31,
2004. The Domination Agreement between CAG andPiinehaser became effective on October 1, 2004. When
the Domination Agreement became effective, the Raser was obligated to offer to acquire all outditag
CAG Shares from the minority shareholders of CAGeiturn for payment of fair cash compensation. iiier
will continue until two months following the date evhich the decision on the last motion in awarmtpedings
(Spruchverfahren) as described in "Business—Legal Proceedings—8hhtter Litigation", has been disposed
of and has been published. These award proceedimgsdismissed in 2005; however, the dismissailis s
subject to appeal. The amount of this fair cashpmmmsation has been determined to be €41.92 per,gias
interest, in accordance with applicable German Bimultaneously with our acquisition of additiot=aAG
Shares in August 2005, we also announced that widwacrease our offer to purchase any remaining
outstanding CAG Shares to €51 per share (plusasten €41.92 per share) for all minority sharebddhat
would accept the increased offer on or prior tot&mper 29, 2005 and waive their rights to partipa an
increase of the offer consideration as a resuti@fpending award proceedings. In addition, alfethalders who
tendered their shares pursuant to the mandatoey off€41.92 per share commenced in September 26D4
continuing as of the date of this prospectus, weetéled to claim the difference between the insesboffer of
€51 per share and the mandatory offer of €41.9Zpare. Any shareholder who accepted the incredéedod
€51 per share, or claimed the difference betweemthedatory offer and the increased offer, was abdig to
agree to waive its rights to participate in anygiole future increase of the offer consideratiom assult of the
pending award proceedings. For minority sharehsldéro did not accept the increased offer on orpiaidhe
September 29, 2005 expiration date, the termseobtiyginal €41.92 per share mandatory offer withthoue to
apply. The mandatory offer will expire on DecembgeR005, unless further extended. As a result@ftivard
proceedings, the amount of the fair cash consigraind the guaranteed fixed annual payment offengtbr th
Domination Agreement could be increased by thetcauthat all minority shareholders, including thegho
have already tendered their shares into the marydaffer and have received the fair cash compemsatiould
claim higher amounts. Any minority shareholder vethects not to sell their shares to the Purchadébwii
entitled to remain a shareholder of CAG and toivecrom the Purchaser a gross guaranteed fixedann
payment on their shares of €3.27 per CAG Shareckesain corporate taxes in lieu of any future diérid.



Taking into account the circumstances and thedsesrat the time of entering into the Domination
Agreement, the net guaranteed fixed annual payme&#.89 per CAG share for a full fiscal year. Bhgpon
the number of CAG Shares held by the minority dhalcers, as of September 30, 2005, a net guarafitesd
annual payment of €6 million is expected. The net
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guaranteed fixed annual payment may, dependingplicable corporate tax rates, in the future bédiglower
or the same as €2.89 per CAG share. As of Nove@i2005 the Purchaser owned approximately 98%eof th
outstanding CAG Shares. If the Purchaser acquirésearemaining CAG Shares outstanding as of Ndwem?2,
2005, the total amount of funds necessary to pseelach outstanding shares under the currentafffét1.92
per share would be approximately €40 million plasraed interest on €41.92 per share from Octob20@4.

While the Domination Agreement is operative, thecRaser is required to compensate CAG for any
statutory annual loss incurred by CAG, the domidi&etity, at the end of its fiscal year when theslwvas
incurred. If the Purchaser were obligated to mash@ayments to CAG to cover an annual loss, thehBser
may not have sufficient funds to pay interest wtaa and, unless the Purchaser is able to obtadsfirom a
source other than annual profits of CAG, the Pwsehaay not be able to satisfy its obligation tedfisuch
shortfall. The Domination Agreement cannot be teated by the Purchaser in the ordinary course until
September 30, 2009.

Our subsidiaries, BCP Caylux Holdings Luxembour@.8. and BCP Crystal, have each agreed to provide
the Purchaser with financing to strengthen the lRaser's ability to fulfill its obligations undem, im connection
with, the Domination Agreement and to ensure thatRurchaser will perform all of its obligationsden, or in
connection with, the Domination Agreement when soioligations become due, including, without limitat,
the obligations to make a guaranteed fixed annapingnt to the outstanding minority shareholdersffier to
acquire all outstanding CAG Shares from the migasitareholders in return for payment of fair cash
consideration and to compensate CAG for any stataonual loss incurred by CAG during the termhaf t
Domination Agreement. In addition, the Issuer expéz guarantee all obligations of the Purchasderor in
connection with, the Domination Agreement, inclydthe repayment of all existing and future interpamy
indebtedness of the Issuer's subsidiaries to CA@&heér, under the terms of the Issuer's guaramta®rtain
limited circumstances CAG may be entitled to regtiire immediate repayment of some or all of the
intercompany indebtedness owed by the Issuer'sdiaties to CAG. If the Issuer, BCP Caylux and/@mB
Crystal are obligated to make payments under suahagtees to the Purchaser, CAG and/or the minority
shareholders, as the case may be, or if the intgraay indebtedness owed to CAG is accelerated, ayermot
have sufficient funds for payments on our indebésdrnwvhen due or to make funds available to thestssu

The Company was in compliance with all of the fiiahcovenants related to its debt agreements as of
September 30, 2005.

Contractual Obligations. The following table sets forth our fixed contraatdebt obligations as of
September 30, 2005:

2010

2006- 2008- and
Fixed Contractual Debt Obligations Total Remaining 2005 2007 2009 thereafter

(in $ millions)

Senior Credit Facilitie— Term Loans Facility 1,71¢ 4 34 33 1,64¢
Senior Credit Facilitie— Revolving Credit Facility 35 — — 35 —
Senior Subordinated Not(%) 953 — — — 952
Senior Discount Note(@) 554 — — — 554
Other Debf® 41¢ 13€ 42 27 214
Total Fixed Contractual Debt Obligatio 3,68( 14C 7€ 95 3,36¢




(1) Does not include $4 million of premium on tH22$ million of the senior subordinated notes issigg 1, 2004.
(2) Reflects the accreted value of the notes atirityt

(3) Does not include $2 million purchase accoungdgistment resulting from acquisition of CAG.

Senior Credit Facilities. As of September 30, 2005, the senior credit faediof $2,547 million consist of
a term loan facility, a revolving credit facilitand a credit-linked revolving facility.
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Subsequent to the consummation of the initial pubffering in January 2005, we entered into amerat®
restated senior credit facilities which increadegiterm facility. The terms of the amended andatesdtsenior
credit facilities are substantially similar to ttegms of our immediately previous senior crediilites. As of
September 30, 2005, the term loan facility hadlartz of $1,719 million (including approximately &2
million), which matures in 2011. In addition, thevas a $242 million delayed draw facility, whichpied
unutilized in July 2005.

The revolving credit facility, through a syndicatiof banks, provides for borrowings of up to $600iom,
including the availability of letters of credit W.S. dollars and euros and for borrowings on samerdtice.

In the first quarter of 2005, the revolving crefditility was increased from $380 million to $600lfon
under the amended and restated senior credittfasilAs of September 30, 2005, $507 million reredin
available for borrowing under the revolving crdditility, taking into account letters of creditigsl under the
revolving credit facility. As of September 30, 20@3%re was $35 million borrowed under the revajvinedit
facility and $58 million of letters of credit ha@dn issued under the revolving credit facility.

In addition, the Company has a $228 million créidited revolving facility, which matures in 2009h&
credit-linked revolving facility includes borrowirgapacity available for letters of credit. As op8amber 30,
2005, there were $226 million of letters of crasstued under the credit-linked revolving facilitydsan
additional $2 million was available for borrowing.

Senior Subordinated Notesln February 2005, we used approximately $521 amlbf the net proceeds of
the offering of our Series A common stock to redeeportion of the senior subordinated notes andriiibn
to pay the premium associated with the early rediempAs of September 30, 2005, the senior subaidith
notes, excluding $4 million of premiums, consis&@6 million of 9 5/8% Senior Subordinated Notes @014
and €130 million of 10 3/8% Senior Subordinatedésalue 2014. All of BCP Crystal's U.S. domesticolivh
owned subsidiaries that guarantee BCP Crystaligatiins under the senior credit facilities guaeanthe senior
subordinated notes on an unsecured senior subtedibasis.

Senior Discount Notes.In September 2004, Crystal LLC and Crystal US 3@vrp., a subsidiary of
Crystal LLC, issued $853 million aggregate print@aount at maturity of their senior discount nales 2014
consisting of $163 million principal amount at nétuof their 10% Series A senior discount notee @014 an
$690 million principal amount at maturity of thdi®%4% Series B Senior Discount Notes due 2014 (@olky,
the “senior discount notes”). The gross proceefighe offering were $513 million. Approximately @% million
of the proceeds were distributed to the Compansigittal Shareholders, with the remaining proceesiduo
pay fees associated with the refinancing. UntildBet 1, 2009, interest on the senior discount netksiccrue
in the form of an increase in the accreted valusush notes. Cash interest on the senior discaaswill
accrue commencing on October 1, 2009 and be pagabi@annually in arrears on April 1 and Octobdnl.
February 2005, we used approximately $37 milliothef net proceeds of the offering of our SerieAmon
stock to redeem a portion of the Series A seniscalint notes and $151 million to redeem a portfche Serie:
B senior discount notes and $19 million to payphemium associated with the early redemption. As of
September 30, 2005, there were $554 million agdeggancipal amount at maturity outstanding, coirsgsof
$106 million principal amount at maturity of théi®% Series A senior discount notes due 2014 an8é ¥ion
principal amount at maturity of their 10%2% SerieSé&hior Discount Notes due 2014.

Other Debt. Other debt of $419 million, which does not incld82 million reduction under purchase
accounting, is primarily made up of fixed rate ptin control and industrial revenue bonds, shemtat



borrowings from affiliated companies and capitalsie obligations.
Off-Balance Sheet Arrangements

We have not entered into any material off-balafmzesarrangements.
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Recent Accounting Pronouncements

See Note 5 to the Unaudited Interim Consolidatedukéial Statements included in this Form 10-Q for
discussion of recent accounting pronouncements.

Critical Accounting Policies and Estimates

The preparation of the Company's consolidated &iizustatements requires management to apply
accounting principles generally accepted in thetdéhStates of America to the Company's specific
circumstances and make estimates and assumptmiraftict the reported amounts of assets anditiabiht the
date of the financial statements, the disclosureootingent assets and liabilities at the datdeffinancial
statements and reported amounts of revenues amth&® during the reporting period. Actual resuitdae
differ from those estimates.

There have been no material revisions to the afiiccounting policies as filed in the Company'sidal
Report on Form 10-K for the nine months ended Ddxeer31, 2004 with the Securities and Exchange
Commission on March 31, 2005.

During the nine months ended September 30, 20@3Ctmpany recorded asset impairments of $25 m
primarily consisting of revised estimates relatethie Company’s decision to divest its COC businékse
Company also increased goodwill by $15 million assted with purchase accounting adjustments relatée
acquisition of CAG, including the additional CAGashs acquired. The goodwill adjustment is prelimjirand i
expected to be finalized by June 30, 2006.

Forward-Looking Statements May Prove Inaccurate

This Quarterly Report contains certain forward-limgkstatements and information relating to us #rat
based on the beliefs of our management as weagm@ptions made by, and information currently add to,
us. These statements include, but are not limdgedtatements about our strategies, plans, obgsctiv
expectations, intentions, expenditures, and assangand other statements contained in this praspdiat are
not historical facts. When used in this documermtrds such as “anticipate,” “believe,” “estimat” “expect,”
“intend,” “plan” and “project” and similar expressions, as they relate to us are intended tifgdorward-
looking statements. These statements reflect auecviews with respect to future events, areguatrantees ¢
future performance and involve risks and uncerigsgrihat are difficult to predict. Further, certéomward-
looking statements are based upon assumptionsfasite events that may not prove to be accurate.

Many factors could cause our actual results, peréorce or achievements to be materially differemnfr
any future results, performance or achievementstiag be expressed or implied by such forward-logki
statements. These factors include, among othegghin

. changes in general economic, business, poliicdlregulatory conditions in the countries or oegi
in which we operate;

. the length and depth of product and industryr®ss cycles particularly in the automotive, eieaty
electronics and construction industries;

. changes in the price and availability of raw engtls, particularly changes in the demand forpsup
of, and market prices of fuel oil, natural gas,Icebectricity and petrochemicals such as ethylene,
propylene and butane, including changes in prodogajuotas in OPEC countries and the
deregulation of the natural gas transmission inglistEurope;



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

. the ability to maintain plant utilization ratasd to implement planned capacity additions and
expansions;

. the ability to reduce production costs and imerproductivity by implementing technological
improvements to existing plants;
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. the existence of temporary industry surplus potidn capacity resulting from the integration and
start-up of new world-scale plants;

. increased price competition and the introductbnompeting products by other companies;

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

. changes in the degree of patent and other feg#tction afforded to our products;

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

. potential liability for remedial actions undediging or future environmental regulations;

. potential liability resulting from pending ortfure litigation, or from changes in the laws, regigns
or policies of governments or other governmenttvaies in the countries in which we operate;

. changes in currency exchange rates and interes;

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

. inability to successfully integrate current datlire acquisitions;

. pending or future challenges to the Dominatigreement; and

. various other factors, both referenced and eferenced in this document.

Many of these factors are macroeconomic in natudeaae, therefore, beyond our control. Should ane o
more of these risks or uncertainties materializeshmuld underlying assumptions prove incorrect,amtual
results, performance or achievements may vary ma#lyefrom those described in this Quarterly Repst
anticipated, believed, estimated, expected, intgnolanned or projected. We neither intend nor rassany



obligation to update these forward-looking statetsienhich speak only as of their dates.

ltem 3. Quantitative and Qualitative Disclosuresabout Market Risk

Market risk for our Company has not changed sigaiftly from the foreign exchange, interest rate, an
commodity risks disclosed in Iltem 7A of our Anné&aport on Form 10-K for the nine months ended Dé@m
31, 2004, with the exception of the following:

The Company entered into an interest rate swapawtbtional amount of $300 million to reduce its
exposure to fluctuations in interest rates assediafith a portion of the term loans borrowed unmarsenior
credit facilities. This interest rate swap was geated as a cash flow hedge. The fair value ofwep as of
September 30, 2005 was a liability of $2 million.

Item 4. Controls and Procedures

In connection with the audit of our financial staegnts as of and for the nine months ended Dece&iher
2004, the Company identified a material weaknedts iimternal controls for the same period. On Nha30,
2005, the Company received a letter from KPMG LLRRMG”), its independent auditors, who also idéigd
the same material weakness and a second matea&hess in the course of their audit. The additiomaterial
weakness identified by KPMG related to severalaieficies in the assessment of hedge effectivemekss a
documentation. The required adjustments were nrattesi proper accounting period, except for one itenil
hedging transaction adjusted during the quartee@ddne 30, 2005. The material weakness identiffddPMG
and the Company related to conditions preventmgliility to adequately research, document, redrd/draw
conclusions on accounting and reporting mattersgtwhad previously resulted in adjustments that tiodae
recorded to prevent the Compasijinancial statements from being materially midlag. The conditions large
related to significant increases in the frequerfcyand the limited
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number of personnel available to address, complesumting matters and transactions and as a refstie
consummation of simultaneous debt and equity offgriduring the yeaend closing process. The Company ¢
not believe that the adjustments made in connegtitinthese material weaknesses had any matergdétron
previously reported financial information. In resge to the letter from KMPG with respect to thetfimaterial
weakness indentified above, the Company organizedra responsible for the identification and docutaton
of potential derivative accounting transactions amchmenced formal training for team members spedlfi
related to derivative accounting. With respecti® $econd material weakness identified above, tmpany
hired certain accounting personnel and is in tlegss of hiring additional personnel which shoulduge that
adequate personnel is available to adequatelyn@sedocument, review and conclude on accountirty an
reporting matters and will increase accounting wes®s. In addition, the Company hired additionakpenel
responsible for the development and implementaifadditional internal reporting and accountingqadures,
including derivative accounting procedures. Botharial weaknesses were identified during the Comijsan
yearend closing process for the year ended Decemhe2(®Y and still exist as of September 30, 200% Th
Company expects to remediate these material wesésédy the end of the fiscal year ending December 3
2005.

In addition, in September 2005 we identified a gigant deficiency in internal controls relating sales to
countries and other parties that are or have puslydeen subject to sanctions and embargoes irdfgnsthe
U.S. government. This significant deficiency waaritified as a result of an internal investigatibattwas
initiated in connection with the SEC review of gistration statement. The Company has taken imnedia
corrective actions which include a directive toisebusiness leaders stating that they are pradkitom selling
products into certain countries subject to thesddrrestrictions, as well as making accountingesyst
modifications that prevents the initiation of pussk orders and shipment of products to these d¢esin&iso, we
plan to enhance the business conduct policy trgiimirithe area of export control. As a result, whelve that we
have taken remediation measures that, once fullyamented, will be effective in eliminating thisfidéency.

Celanese, under the supervision and with the fation of Celanese's management, including thefchi
executive officer (CEQO) and chief financial offiq€@FQ), performed an evaluation of the effectivenafs
Celanese's “disclosure controls and procedures’defined in Rule 13a-15(e) under the Securitieh&nge
Act of 1934, as amended (the “34 Act”)) as of 8apber 30, 2005. Disclosure controls and procedames
defined as controls and other procedures of ariigbat are designed to ensure that informationired to be
disclosed by the issuer in the reports that isfde submits under the 34 Act is recorded, prockssemmarize:



and reported within the time periods specifiechia tules and forms of the Securities and Exchange
Commission (“SEC”). Based on this evaluation, a®la result of the material weaknesses that wlerdified
and continued during the period covered by thisr€@ug Report, Celanese's CEO and CFO concluddddkay
September 30, 2005, the end of the period coveyedi® Quarterly Report, Celanese's disclosurerotmand
procedures were not effective for gathering, anafyand disclosing the material information Celaniss
required to disclose in the reports it files unter 34 Act, within the time periods specified ie tlules and
forms of the SEC. Except as discussed above, Hame been no changes in Celanese's “internal aisntver
financial reporting” (as defined in Rule 13a-15¢fder the 34 Act) during the period covered by Quarterly
Report that have materially affected or are reaslgrikely to materially affect, internal controterer financial
reporting.

We are in the process of implementing changesémgthen our internal controls. In addition, while
have taken actions to address these deficiencitsvaaknesses, additional measures may be necesshtiies:
measures along with other measures we expecteadaknprove our internal controls may not be sigfit to
address the issues identified by us or ensureotivanternal controls are effective. If we are ueab correct
existing or future deficiencies or weaknesses tiarival controls in a timely manner, our abilityréord,
process, summarize and report financial informatvithin the time periods specified in the rules &mans of
the SEC will be adversely affected. This failureldomaterially and adversely impact our business fimancial
condition and the market value of our securitiesaddition, there could be a negative reactioméfinancial
markets due to a loss of confidence in reliabiityuture financial statements and SEC filin

We expect to incur expenses of approximately $Honiper year associated with the strengtheninguof
disclosure controls and procedures and interndtalsnover financial reporting.
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PART Il — OTHER INFORMATION

ltem 1. Legal Proceedings

We are involved in a number of legal proceedinaaslits and claims incidental to the normal conadict
our business, relating to such matters as proéatity, antitrust, past waste disposal practiaed release of
chemicals into the environment. While it is impaésiat this time to determine with certainty thémate
outcome of these proceedings, lawsuits and claimsagement believes that adequate provisions resue b
made and that the ultimate outcomes will not haweaterial adverse effect on our financial positiout may
have a material adverse effect on the results efatjpns or cash flows in any given accountingquerbee also
Note 12 to the Unaudited Interim Consolidated FaianStatements

Plumbing Actions

No material developments regarding this matteriptesly reported in the Annual Report on FormK.@er
the year ended December 31, 2004, and in the QlyaReport on Form 10-Q for the three montbetded Marc
31, 2005, occurred during the third quarter of 208% a summary of the history and current stafubase
matters, see Note 12 to the Unaudited Interim Clateted Financial Statements.

Sorbates Antitrust Actions

No material developments regarding this matteriptesly reported in the Annual Report on FormK.@er
the year ended December 31, 2004, and in the QlyaReport on form 10-Q for the six months endede]80,
2005, occurred during the third quarter of 2005equt as set forth below. For a summary of the hisind
current status of these matters, see Note 12 totlaedited Interim Consolidated Financial Statement

Kerr v. Eastman Chemical Co. et.apreviously pending in the Superior Court of N#ésvsey, Law
Division, Gloucester County, was dismissed foruialto prosecute. The only other private antitacsion by
Sorbates customers still pendifigeeman v. Daicel et aJ had been dismissed. The plaintiffs lost thepesgh to
the Supreme Court of Tennessee in August 2005 awel $ince filed a motion for leave. The actiontey New
York Attorney GeneralNew York v. Daicel Chemical Industries Ltd. et,alhich was pending in the New Yc
State Supreme Court, New York County, was dismigs@digust 2005; however, it is still subject tqagl.

Acetic Acid Patent Infringement Matters

On August 31, 2005 a Taiwanese Court held thaCtiiaa Petrochemical Development Corporation
(“CPDC") infringed Celanese International Corptican’s acetic acid patent and awarded Celaneseniatienal
Corporation approximately $28 million for the petiof 1995 through 1999. The judgment has been #gxhea



The Company will not record income associated Witk favorable judgment until cash is received.
Shareholder Litigation

No material developments regarding this matteripresly reported in the Annual Report on Form 10eK f
the year ended December 31, 2004, in the QuarRport on Form 10-Q for the three months ended Maig
2005 and in the Quarterly Report on Form 10-Q fiergix months ended June 30, 2005, occurred dthieng
third quarter of 2005, except as set forth belowr.&summary and history of these matters, see Nbte the
Unaudited Interim Consolidated Financial Statements

Twenty-seven CAG minority shareholders filed lawsin May and June of 2005 in the Frankfurt Distric
Court (Landgericht) contesting the shareholder resolutions passttafAG annual general meeting held May
19-20, 2005, which confirmed the resolutions pasgdte July 30-31, 2004
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extraordinary general meeting. In conjunction with acquisition of 5.9 million CAG shares from two
shareholders in August 2005, two of those lawsuiee withdrawn in August 2005. In May and September
2005, Celanese AG was served in three actionsifiléioe Frankfurt District CouiLandgericht), requesting
that the court declare some or all of the sharedralkelsolutions passed at the extraordinary gengzating on
July 30 and 31, 2004 null and vdiichtigkeitsklage) based on allegations that certain formal requeénmrets
necessary in connection with the invitation to éix&raordinary general meeting had been violated. Aitankfurt
District Court (Landgericht) has suspended the proceedings regarding theutiess passed at the July 30-31,
2004 extraordinary general meeting described abeueng as the lawsuits contesting the confirmatory
resolutions are pending.

Based upon the information available, the outcofma@foregoing proceedings cannot be predictetl wit
certainty.

Other Matters

As of September 30, 2005, Celanese Ltd. and/or ENKlings, Inc., both our U.S. subsidiaries, are
defendants in approximately 650 asbestos caseauBeanany of these cases involve numerous plaintié ar
subject to claims significantly in excess of thenfner of actual cases. We have reserves for detmsde related
to claims arising from these matters. We believeda@ot have any significant exposure in theseeratt
Item 2. Unregistered Sales of Equity Securitiesnd Use of Proceeds

During the period covered by this Quarterly Repad,sold 17,360 shares of our Series A common stock
for $124,992 to one of our key employees underSiack Incentive Plan. We issued such shares oéSéri
common stock to the recipient pursuant to a wrisignscription agreement in accordance with Ruleuf@ter
the Securities Act.

Item 3. Defaults Upon Senior Securities

None.

Item 4. Submission of Matters to a Vote of Secity Holders

None.

Item 5. Other Information

None.

Item 6. Exhibits

Exhibit Description
Number




3.1

3.2

3.3

Second Amended and Restated Certificate of Incatfwor of Registrant (incorporated by refere
to Exhibit 3.1 to the Registrant's Current Reporform 8-K (File No. 001-32410) filed with the
SEC on January 28, 200

Amended and Restated By-laws of Registrant (inaatead by reference to Exhibit 3.2 to the
Registrant's Registration Statement on Form S4é (0. 333 - ) filed with the SEC on April 13,
2005).

Certificate of Designations of Convertible Perpéigferred Stock (incorporated by reference to
Exhibit 3.2 to the Registrant's Current Report omi8-K (File No. 00132410) filed with the SE!
on January 28, 200!
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Exhibit
Number

Description

4.1

4.2

4.3

4.4

10.1

10.2

10.3

12

Form of certificate of Series A common stock (irpmated by reference to Exhibit 4.1 to
Amendment No. 6 to the Registrant's Registrati@ate®tent on Form S-1 (File No. 333-120187)
(the**Form £-1'") filed with the SEC on January 19, 20(

Form of certificate of Convertible Perpetual PreddrStock (incorporated by reference to Exhibit
4.2 to Amendment No. 5 to the Forr-1 filed with the SEC on January 13, 20!

Third Amended and Restated Shareholders' Agreemetgd as of October 31, 2005, among
Celanese Corporation, Blackstone Capital Partr@@agrhan) 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 Exhilit . the Registrant's Registration Statement filed
on Form ¢1 (File No. 33-127902) filed with the SEC on November 1, 20

Amended and Restated Registration Rights Agreerdatgd as of January 26, 2005, among
Blackstone Capital Partners (Cayman) Ltd. 1, Blaaks Capital Partners (Cayman) Ltd. 2,
Blackstone Capital Partners (Cayman) Ltd. 3, BAi@hfnvestors Sidecar Fund, L.P. and Celal
Corporation (incorporated by reference to Exhibi2lto the Form 8-K (File No. 001-32410) filed
with the SEC on January 28, 20(

Share Purchase and Transfer Agreement and Settié&xgesement, dated August 19, 2005,
between Celanese Europe Holding GmbH & Co. KGhagptrchaser and Paulson & Co. Inc. and
Arnold and S. Bleichroeder Advisers, LLC, each ehddf of its own and with respect to shares
owned by the investment funds and separate accoaraged by it, as the sellers (incorporated by
reference to Exhibit 10.1 to the Form 8-K (File N01-32410) filed with the SEC on August 19,
2005)

Employment Agreement, dated as of August 31, 230&nl between Celanese Corporation and
John J. Gallagher Il (incorporated by referenc&sxbibit 10.1 to the Form 8-K File No. 001-
32410) filed with the SEC on August 31, 2(

Offer Letter from Celanese Corporation dated Au@@st2005, executed by John J. Gallagher i
August 30, 2005 (incorporated by reference to BxAib.2 to the Form 8-K (File No. 001-32410)
filed with the SEC on August 31, 20!

Computation of ratio of earnings to fixed chargded herewith)



31.1 Certification of Chief Executive Officer pursuant$ection 302 of the Sarbanes-Oxley Act of 2002
(filed herewith)

31.2  Certification of Chief Financial Officer pursuait $ection 302 of the Sarbanes-Oxley Act of 2002
(filed herewith)

32.1  Certification of Chief Executive Officer pursuant$ection 906 of the Sarbanes-Oxley Act of 2002
(filed herewith)

32.2  Certification of Chief Financial Officer pursuat $ection 906 of the Sarbanes-Oxley Act of 2002
(filed herewith)

PLEASE NOTE: It is inappropriate for readers tousss the accuracy of, or rely upon any covenants,
representations or warranties that may be contamagdreements or other documents filed as Exhiibjter
incorporated by reference in, this Quarterly Repdny such covenants, representations or warrantesshave
been qualified or superseded by disclosures cardamseparate schedules or exhibits not filed with
incorporated by reference in this Quarterly Repogy reflect the parties' negotiated risk allogafiothe
particular transaction, may be qualified by matéyigtandards that differ from those applicabled$ecurities
law purposes, and may not be true as of the datésoQuarterly Report or any other date and maguigect to
waivers by any or all
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of the parties. Where exhibits and schedules teeagents filed or incorporated by reference as Eshilereto
are not included in these exhibits, such exhibit$ schedules to agreements are not included orgocated by
reference herein.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the registrant has duly causisd th
report to be signed on its behalf by the undersighereunto duly authorized.

CELANESE CORPORATION

By: /s/ David N. Weidman
Name: David N. Weidman
Title: President and Chief Executive Officer
Date: November 10, 200

By: /sl John J. Gallagher Il

Name: John J. Gallagher Il

Title: Executive Vice President and Chief
Financial Officer
(Principal Financial Officer

Date: November 10, 200
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PROSPECTUS

Up to 23,000,000 Shares

9 Celanese

Celanese Corporation

SERIES A COMMON STOCK

The selling stockholders identified in this prospsamay offer up to 23,000,000 shares of SeriesrAmon stock of
Celanese Corporation. The selling stockholdersnedkive all of the net proceeds from this offering

The Series A common stock is listed on the New Yatdck Exchange under the symbol "CE". The lastnte sale
price of Celanese Corporation's Series A commorksta the New York Stock Exchange on October 26520as $16.48
per share.

Investing in the Series A common stock involves ks. See "Risk Factors" beginning on page
14.

At the time the selling stockholders offer shangsHis prospectus, we will provide a prospectusptement that will
contain specific information about the terms of d¢ffifering and that may add to or update the infdiomain this prospectus.
You should read this prospectus and the appligadoispectus supplement carefully before you invest.

The selling stockholders may offer the shares inwams, at prices and on terms determined by mark&ditions at the
time of the offering. The selling stockholders ns&yl shares through agents they select or throngenwriters and dealers
they select. They also may sell securities diretctiynvestors. If they use agents, underwriterdealers to sell the securities,



we will name them and describe their compensatianprospectus supplement.

The Securities and Exchange Commission and steteiges regulators have not approved or disappraliese
securities, or determined if this prospectus ithfid or complete. Any representation to the comtia a criminal offense.

November 7, 200t
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You should rely only on the information contained i this prospectus. None of the Issuer nor its
subsidiaries has authorized anyone to provide youith information different from that contained in th is
prospectus. The prospectus may be used only for thpairposes for which it has been published and no
person has been authorized to give any informationot contained in this prospectus. If you receive an
other information, you should not rely on it. The kssuer is not making an offer of these securities iny
state where the offer is not permitted.

BASIS OF PRESENTATION

In this prospectus, the term "the Issuer” referGaétanese Corporation, a Delaware corporation nando
its respective subsidiaries and the terms "Celgh&Sempany," "we," "our" and "us" refer to the l&s and its



subsidiaries on a consolidated basis. The term "BGRBtal" refers to BCP Crystal US Holdings Cog.,
Delaware corporation, and, prior to the RecentiResiring, to BCP Caylux Holdings Luxembourg S.C.&.
Luxembourg partnership limited by shassciété en commandite par actionsind not their respective
subsidiaries. The term "Celanese Holdings" refeiGSdlanese Holdings LLC, a Delaware limited liatili
company, and, prior to the Recent Restructurin@®@® Crystal Holdings Ltd. 2, an exempted company
incorporated under the laws of the Cayman Islaadd,not their respective subsidiaries. The termciraser'
refers to our subsidiary, Celanese Europe HoldimbB8 & Co. KG, formerly known as BCP Crystal
Acquisition GmbH & Co. KG, a German limited partsieip (Kommanditgesellschaft, Kz and not its
subsidiaries, except where otherwise indicated.t&has "Original Stockholders" and "selling stocklars"
refer to Blackstone Capital Partners (Cayman) Ltdlackstone Capital Partners (Cayman) Ltd. 2cBitone
Capital Partners (Cayman) Ltd. 3 and BA Capitakbters Sidecar Fund, L.P. The term "BACI" referB#o
Capital Investors Sidecar Fund, L.P. Unless weifipally state otherwise, references to "pro fornga’e effect
in the manner described under "Unaudited Pro Fdtimancial Information" and the notes thereto, tptke
Transactions, the Recent Restructuring and theriR&teancings (each as defined in this prospecassif, they
had occurred on January 1, 2004, in the case afimamdited pro forma statement of operations datthe year
ended December 31, 2004, and (2) the Recent Fimgsai the case of our unaudited pro forma statéwfen
operations data for the six months ended June@®I).2Zrhere is no pro forma impact of the Transaectidrecer
Restructuring and Recent Financings on our findpaiaition as of June 30, 2005, therefore, an uitedighro
forma balance sheet has not been prepared. Thelitedpro forma financial information does not eefl any
adjustments for (1) the acquisition of Acetex andavhul Polymers and related financings; (2) thenéc
purchases of Celanese AG ("CAG") shares or (3ptiential future dispositions of a portion of owvreership
interest in the cyclo-olefin copolymer ("COC") bsss, our interest in Pemeas GmbH, our sale adrthdsions
powders business and our interest in Estech Gméth &s described under "Summary—Recent Develophents
below. The unaudited pro forma financial data Espnted for informational purposes only and shaotde
considered indicative of actual consolidated rasofitoperations that we would have reported had the
Transactions, the Recent Restructuring, and themdtinancings actually been consummated on thesdat
indicated and do not purport to indicate resultspdrations for any future period.

Pursuant to a voluntary tender offer commencecebrary 2004, the Purchaser, an indirect wholly-@avn
subsidiary of the Issuer, in April 2004 acquiregrximately 84% of the ordinary shares of CelariSe(the
"CAG Shares") outstanding. All references in thisgpectus to the outstanding ordinary shares of CasG
defined below) exclude treasury shares, unlessessjy stated otherwise. As of June 30, 2005, theels
indirect ownership of approximately 84% of the tansling CAG Shares would equate to approximatedp o7
the issued CAG Shares (including treasury shaPesksuant to a mandatory offer commenced in Septeftigz
and continuing as of the date of this prospechesPurchaser acquired additional CAG Shares. Iitiaddin
August 2005, the Purchaser acquired approximat8lyrillion, or approximately 12%, of the outstargli@AG
Shares from two shareholders. As a result of thegeaisitions, partially offset by the issuance a@ditional CAC
Shares as a result of the exercise of optionsdssnder the CAG stock option plan, as of the datbis
prospectus, we own approximately 98% of the outBt@nCAG Shares. The mandatory offer expires on
December 1, 2005, unless further extended.

The Issuer does not have any independent extepeaations other than through the indirect ownership
CAG and Celanese Americas Corporation ("CAC"),rtkensolidated subsidiaries, non-consolidated
subsidiaries, ventures and other investments. 3$iget's unaudited interim consolidated financeteshents for
the three and six months ended June 30, 2005 arttirtee months ended June 30, 2004, and the uedudit
interim consolidated financial statements of Ces@n&G for the three months ended March 31, 20Gk(teer,
the "Unaudited Interim Consolidated Financial Steats") are included elsewhere in this prospeétos.
accounting purposes, the Issuer

and its consolidated subsidiaries are referred tha "Successor." See Note s 1 and 4 to the ddated
Financial Statements (as defined below) and Ndtethe Unaudited Interim Consolidated FinanciatStents
for additional information on the basis of preséintaand accounting policies of the Successor.

CAG is incorporated as a stock corporatigkkfiengesellschaft, Aorganized under the laws of the
Federal Republic of Germany. As used in this progse the term "CAG" refers to (i) prior to the Rat
Restructuring, CAG and CAC, their consolidated g@libses, their non-consolidated subsidiaries, vezg and
other investments, and (ii) following the RecensfRecturing, Celanese AG, its consolidated subs&baits



non-consolidated subsidiaries, ventures and ottvetsiments, except that with respect to sharehalder
similar matters where the context indicates, "CA€fers to Celanese AG. For accounting purposes,
"Predecessor" refers to CAG and its subsidiaries.

The consolidated financial statements of the Swmedsr the nine months ended December 31, 20@#, an
the consolidated financial statements of the Preskar for the three months ended March 31, 2004arehch
of the years ended December 31, 2003 and 2002died!lin this prospectus (collectively, the "Consatét!
Financial Statements") and the Unaudited Interims@tidated Financial Statements were prepared in
accordance with accounting principles generallyepted in the United States ("U.S. GAAP") for altipds
presented. The Consolidated Financial Statemewtsh@nUnaudited Interim Consolidated Financial Stagnts
reflect, for the periods indicated, the financiandition, results of operations and cash flowsheflbusinesses
transferred to CAG from Hoechst Aktiengesellschalftp referred to as "Hoechst" in this prospedtus,
demerger that became effective on October 22, 1®&98sted for acquisitions and divestitures. Thesbtidatec
Financial Statements and the Unaudited Interim Glasreted Financial Statements and other financial
information included in this prospectus, unlessothise specified, have been presented to sepasitely the
effects of discontinued operations. The resulthefSuccessor are not comparable to the resutteof
Predecessor due to the differences in the bagiresEntation of purchase accounting as comparedtarical
cost.

CAG is a foreign private issuer and previouslydiles consolidated financial statements as of D31
2003 on Form 20-F. CAG changed its fiscal yeamih @ September 30 and also filed its consolidfiteahcial
statements as of September 30, 2004 and for tleermdmths then ended in its 2004 Annual Report omR2D-
F. In accordance with German law, the reportingenay of the CAG consolidated financial stateméstee
euro. As a result of the Purchaser's acquisitiomoting control of CAG, the financial statementsGAG
contained in this prospectus are reported in UoBaid to be consistent with our reporting requieats. For
CAG's reporting requirements, the euro continudsetthe reporting currency.

In the preparation of other information includedhis prospectus, euro amounts have been transtdted
U.S. dollars at the applicable historical ratefie@ on the date of the relevant event/period. fraposes of pro
forma and prospective information, euro amountsehaaen translated into U.S. dollars using theiraédfect or
December 31, 2004 or June 30, 2005, whichevergBcable. Our inclusion of this information is nokant to
suggest that the euro amounts actually represehtduilar amounts or that such amounts could haea b
converted into U.S. dollars at any particular rétet all.

MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes industry data and foredast the Issuer has prepared based, in part, upon
industry data and forecasts obtained from indystitylications and surveys and internal company $trvEhird-
party industry publications and surveys and forescgenerally state that the information contairfestdin has
been obtained from sources believed to be relidblhis prospectus, the terms "SRI Handbook," "AMA
Methanol Analysis," "Nexant Chem Study 2003," "Nex@hem Study 2002" and "Tecnon Orbichem Survey"
refer to the SRInternational Chemical Economics HandbqdBMAI 2002-2003 World Methanol Analysis,
Nexant Chem SystenSeptember 2003 PERP Acetic Acid Studgxant Chem Systenebruary 2002 Vinyl
Acetate Studand Tecnon Orbichercetic Acid and Vinyl Acetate World Sun&sgptember 2003 report,
respectively. The statements regarding Celanes@lsetnposition in this prospectus are based orrnmdition
derived from the SRI Handbook, CMAI Methanol AnasysTecnon Orbichem Survey, Nexant Chem Study

and Nexant Chem Study 2003.

AO Plus™ | BuyTiconaDirect’™ , CelActiv®, Celanex, Celcoff, Celstrar®, Celvolit® , Compel®,
GUR®, Hoecaf®, Hostaform® , Impet® , Impet-HI® , Mowilith ® , Nutrinova® DHA, Riteflex®, Sunett®,
Topas®, Vandar®, VAntage™ , Vectra® , Vectran®, Vinamul®, Elite® , Durosef® and certain other
products and services named in this prospectusegigtered trademarks and service marks of CelaAestex



®is a registered trademark of Acetex Corporatiosylasidiary of the Issuer. Fortr6iis a registered
trademark of Fortron Industries, a venture of Ceten

PROSPECTUS SUMMARY

This summary highlights selected information iis fmospectus, but it may not contain all of the
information that you should consider before deajdio invest in our stock. You should read thisrenti
prospectus carefully, including the "Risk Factosg'ttion and the financial statements, which aréuihed
elsewhere in this prospectt

See "Market and Industry Data and Forecasts" ongpiagor the sources of our leadership statements
below.

CELANESE CORPORATION

We are an integrated global producer of value-adid@wistrial chemicals and have #1 or #2 market
positions worldwide in products comprising the mijoof our sales. We are also the world's largestiucer of
acetyl products, including acetic acid, vinyl atetmonomer (VAM) and polyacetal products (POM) and
leading global producer of high-performance engieégolymers used in consumer and industrial prisdaied
designed to meet highly technical customer requergs Our operations are located in North Ameiizappe
and Asia. We believe we are one of the lowest-pomiucers of key building block chemicals in thetgts
chain, such as acetic acid and VAM, due to our esves of scale, operating efficiencies and propnet
production technologie:

We have a large and diverse global customer bassstimg principally of major companies in a broad
array of industries. For the three months endedccMad, 2004, approximately 38% of our net salethby
Predecessor were to customers located in North ikmepproximately 40% to customers in Europe//Afaand
approximately 22% to customers in Asia, Austrafid ¢he rest of the world. For the nine months ended
December 31, 2004, approximately 37% of our netsshy the Successor were to customers locatedritth No
America, approximately 39% to customers in Eurofié¢A and approximately 24% to customers in Asia,
Australia and the rest of the wor

Segment Overview

We operate through four business segments: Chemiodlcts, Technical Polymers Ticona, Acetate
Products and Performance Products. The table béistrates each segment's net sales to exterstmers fo
the three months ended March 31, 2004, by the Besder and for the nine months ended Decembei084, 2
by the Successor, as well as each segment's nrapugis and end use markets.

Technical
Chemical Products Polymers Ticona Acetate Products® Performance Products

2004 Net Sale§V
Predecessor (three  $789 million $227 million $172 million $44 million
months ended
March 31, 2004
Successor (nine $2,491 million $636 million $523 million $131 million
months ended
December 31, 200«

Major Products » Acetic acid » Polyacetal products (POM) « Acetate tow e Sunett sweetener
« Vinyl acetate monomer « UHMW-PE (GUR) » Acetate filament « Sorbates
(VAM) « Liquid crystal polymers
Polyvinyl alcohol (PVOH) (Vectra)
Emulsions » Polyphenylene sulfide
Acetic anhydride (Fortron)

Acetate esters
Carboxylic acids

Methanol
Major End-Use » Paints » Fuel system » Filter products + Beverages
Markets ¢ Coatings components e Textles ¢ Confections
¢ Adhesives e Conveyor belts e Baked goods
¢ Lubricants e Electronics e Dairy products

Detergents e Seat belt mechanisn



(1) Net sales of $1,243 million for the Predecessotterthree months ended March 31, 2004 and $3,86mfor the Successor for the nii
months ended December 31, 2004, also include $llibmand $45 million in net sales from Other Adtigs, respectively, primarily
attributable to our captive insurance companie842tet sales of Chemical Products excludes intgmsat sales of $29 million with
respect to the Predecessor for the three montheddeddrch 31, 2004 and $82 million with respecthi® uccessor for the nine months
ended December 31, 2004.

(2) In October 2004, we announced our plans totbritacetate filament business, which ceased ptiodua April 2005, and to consolidate
our flake and tow production at three sites, indteffive.

Chemical Products

Our Chemical Products segment produces and sumgaedyl products, including acetic acid, acetateres
vinyl acetate monomer, polyvinyl alcohol, and errarls. We are a leading global producer of acetid, dbe
world's largest producer of vinyl acetate mononret the largest North American producer of methatta,
major raw material used for the production of acatiid. We are also the largest polyvinyl alcoholdacer in
North America.

Technical Polymers Ticona

Our Technical Polymers Ticona segment developsiymes and supplies a broad portfolio of high
performance technical polymers for use in autoneosind electronics products and in other consungkr an
industrial applications, often replacing metal tasg. Together with our 45%-owned venture Polypiasto.
Ltd ("Polyplastics"), our 50%-owned venture Koraagiheering Plastics Company Ltd., and Fortron |tiies,
our 50%-owned venture with Kureha Chemicals Industrlapan, we are a leading participant in théallo
technical polymers business.

Acetate Products

Our Acetate Products segment primarily producessaipglies acetate tow, which is used in the pradoct
of filter products. We are one of the world's lesgproducers of acetate tow including productioroby
ventures in China. In October 2004, we announcadspio consolidate our acetate flake and tow matwiag
by early2007 and to exit the acetate filament business;iwbéased production in April 2005. This restruciy
has been implemented to increase efficiency, reduee-capacities in certain manufacturing areastaridcus
on products and markets that provide long-termezalu

Performance Products

The Performance Products segment operates undatiteename of Nutrinova and produces and sells a
high intensity sweetener and food protection ingneis, such as sorbates, for the food, beverage and
pharmaceuticals industries.

Competitive Strengths

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

» Leading Market Position. We have #1 or #2 market positions globallpiaducts that make up a
majority of our sales according to SRl Handbook &adnon Orbichem Survey. Our leadership
positions are based on our large share of glolmalymtion capacity, operating efficiencies, pronigt
technology and competitive cost structures in oajomproducts.

 Proprietary Production Technology and Operating Estise. Our production of acetyl products
employs industry leading proprietary and licensasthhologies, including our proprietary AO Plus acid
optimization technology for the production of acettid and VAntage vinyl acetate monomer
technology.



* Low Cost Produce. Our competitive cost structures are basedcon@nies of scale, vertical
integration, technical know-how and the use of adea technologies.

« Global Reach We operate 31 production facilities (excludg ventures) throughout the world,
with major operations in North America, Europe #&wia. Ventures owned by us and our partners
operate ten additional facilities. Our infrastruetof manufacturing plants, terminals, and salésexf
provides us with a competitive advantage in angitiiiy and meeting the needs of our global and local
customers in well-established and growing markelsle our geographic diversity reduces the poténtia
impact of volatility in any individual country oegion. We have a strong and growing presence ia Asi
(particularly in China) where ventures owned byand our partners operate three additional fadglitie

* International Strategic Investmer. Our strategic investments, including our veesyhave enabled
us to gain access, minimize costs and acceleratetigin new markets, while also generating sigaifi
cash flow and earnings.

 Diversified Products and ErUse Markets We offer our customers a broad range of prtsdinca
wide variety of endise markets. This product diversity and exposulg trereduce the potential imp:
of volatility in any individual market segment.

Business Strategies

We are focused on increasing operating cash flpvaditability, return on investment and shareholder
value, which we believe can be achieved throughdh@wing business strategies:

« Maintain Cost Advantage and Productivity Leaders. We continually seek to reduce our production
and raw material costs. Our advanced process dqmbjects (APC) generate savings in energy anc
materials while increasing yields in productiontaniVe intend to continue using best practices to
reduce costs and increase equipment reliabilipamntenance and project engineering.

» Focused Business Investm. We intend to continue investing strategicailgrowth areas, including
new production capacity, to extend our global makk@&dership position. We expect to continue to
benefit from our investments and capacity expansiahenable us to meet increases in global demand.

e Maximize Cash Flow and Reduce D. Over the past several years, we have geneaadaghificant
amount of operating cash flow. Between Januan@@22nd March 31, 2004, the Predecessor gent
over $650 million of net cash provided by operatiagjvities. Between April 1, 2004 and December 31,
2004, the Successor consumed over $60 million bEah used in operating activities. The cash flow
used by operations was affected by the tme-payment of a $95 million obligation to a thpdrty, $5!
million associated with the exercising of stock gmpation rights, pension contributions totalind$4
million and higher interest expense due to incréakabt levels. We expect improvement in our
operating cash flow through increased productivitgur operations, increased cash dividends from ou
ventures, reduced pension contributions and pugsaidtditional cost reduction efforts. We believain
focused capital expenditure plan that is dedicaieattractive investment projects. The Company is
targeting a $125 million reduction in selling, geadeand administrative expense over the next two to
three years. In addition, the Company is seekififj@d million improvement in procurement costs ie
next two to three years. We intend to use our ¢eesh flow to reduce indebtedness and selectively
expand our businesses. The operating cash flowhys#te Predecessor for the three months ended
March 31, 2004 was $107 million. The operating désh generated by Successor for the six months
ended June 30, 2005 was $190 million. As of Jun@805, we had total debt of $3,393 million and
cash and cash equivalents of $959 million. See it@laation" for additional information.



Deliver Valu-Added Solutions We continually develop new products and inguigtading productio
technologies that solve our customers' problemsb®ieve that our customers value our expertise, an
we will continue to work with them to enhance thality of their products.

* Enhance Value of Portfoli. We will continue to further optimize our busgs portfolio through
divestitures, acquisitions and strategic invest#mt enable us to focus on businesses in whictan
achieve market, cost and technology leadership theelong term. In addition, we intend to contiriae
expand our product mix into higher value-added potsl

THE TRANSACTIONS

As used in this prospectus, the term "Transactiomsidns, collectively, the Tender Offer, the Origina
Financing, and the Refinancing described under "Ma@sactions" elsewhere in this prospectus.

Pursuant to the Tender Offer, in April 2004 thedhaser, an indirect wholly owned subsidiary of lsuer
acquired, at a price of €32.50 per share, a tétdl 88,227 CAG Shares, representing approxima4¥s of
the CAG Shares outstanding as of December 31, @4uant to a mandatory offer commenced in Sememb
2004 and continuing as of the date of this progmethe Purchaser acquired additional CAG Shanesddition,
in August 2005, we acquired approximately 5.9 mwilior approximately 11.8%, of the outstanding C3laares
from two shareholders. As a result of these actipiis, partially offset by the issuance of additibshares of
CAG as a result of the exercise of options issuatbuthe CAG stock option plan, as of the daténisf t
prospectus, we own approximately 98% of the outbtenCAG Shares. The Purchaser may from time te tim
purchase or be required to purchase any or aflebtitstanding CAG Shares not owned by it in market
transactions or otherwise. Examples of instanceghich the Purchaser may be required to purchaditi@uhl
CAG Shares include the ongoing mandatory offettiredao the domination and profit and loss transfer
agreement entered into by the Purchaser and CA&]ditional mandatory offers required by actioret the
Purchaser or its affiliates may take in the futstegh as a possible delisting of the CAG Sharan fte
Frankfurt Stock Exchange, a possible squeeze-atheominority shareholders of CAG or a possiblevession
of CAG into a different legal form. The Purchaséegision to pursue subsequent voluntary purchasles
depend on, among other factors, the then-prevaitiagket prices and any negotiated terms with miypori
shareholders. See "The Transactions—Post-Tender Bfents."

RECENT RESTRUCTURING

We recently completed an internal restructuringestain of our operations. See "The Recent
Restructuring."

RECENT DEVELOPMENTS

Celanese Corporation IPO The Issuer recently completed its initial paloffering of its Series A
common stock and a concurrent offering of prefestedk. In addition, we have amended and restatedemiol
credit facilities and have borrowed additional amisithereunder. The net proceeds of these offeringsther
with the borrowings under the amended and restsnibr credit facilities, were used to redeem digoiof the
senior discount notes and a portion of the seniboglinated notes of our subsidiaries, to repayltaing rate
term loan of our subsidiaries and to pay a speitiadiend to the Original Stockholders. See "ThedXéc
Financings."

Special Dividends In March 2005, Celanese Corporation issugdekslividend of 7.5 million shares of
its Series A common stock to the holders of its€3eB common stock. In addition, on April 7, 20@®lanese
Corporation used a portion of the proceeds of theeRt Financings to pay a special cash dividernblders of
its Series B common stock of $804 million, whichswieclared on March 8, 2005. See Note 3 to the
Consolidated Financial Statements. See "The Régpancings," "Management's Discussion and Analykis
Financial Condition and Results of Operations" &wincipal and Selling Stockholders."

Acetate Restructuring In October 2004, we announced plans to impigraestrategic restructuring of our
acetate business to increase the efficiency, redueeapacity in certain areas and to focus onymtsdand
markets that provide long-term value. As part @ tiestructuring, we plan to exit the acetate féatrbusiness,



which ceased production in April 2005, and to cdidste our acetate flake and tow operations akthre
locations, instead of five. The restructuring résdilin $50 million of asset impairment charges reed as a
special charge and $12 million in charges to degtien for related asset retirement obligationstfa nine
months ended December 31, 2004.

Acetex Acquisition  In July 2005, we acquired Acetex Corporafftkcetex") for $270 million and
assumed Acetex's $247 million of debt (net of aeglcash of $54 million). Acetex's operations idewan
acetyls business with plants in Europe and a Nantierican specialty polymers and film business. Agdtas
entered into a front-end engineering design forcthestruction of an acetyls complex in Saudi Araldve
acquired Acetex using existing cash. We causedeXdet exercise its option to redeem its 10 7/8%osarotes
due 2009 totaling approximately $265 million. Tleelemption was funded primarily with available casd
took place on August 19, 2005. The redemption psiae approximately $280 million, which represented
105.438% of the outstanding principal amount, glosrued and unpaid interest to August 19, 2005A@gust
25, 2005, the Company repaid the remaining $36anitbf assumed debt with available cash. Acetextivas
primary businesses: the Acetyls Business and teei8lpy Polymers and Films Business. The Acetylsiriess
produces acetic acid, polyvinyl alcohol and vinggtate monomer and will be operated as part ofotemical
Products segment. The Specialty Polymers and Blnsiness produces specialty polymers (used in the
manufacture of a variety of plastics products,udaig packaging and laminating products, auto padkesives
and medical products) as well as products for grecaltural, horticultural and construction indusg and will
be included in Other Activities.

Vinamul Polymers Acquisition In February 2005, we acquired Vinamul Polym#rs North American
and European emulsion polymer business of NatiStech and Chemical Company, for $208 million. biai
Starch and Chemical Company is a subsidiary of trap€hemical Industries PLC. The Vinamul Polymers
product line includes vinyl acetate-ethylene copwys, vinyl acetate homopolymers and copolymerd, an
acrylic and vinyl acrylic emulsions. Vinamul Polyra@perates manufacturing facilities in the UniGdtes,
Canada, the United Kingdom and The Netherlandsgpaksof the agreement, National Starch and Chemical
Company will continue to supply Vinamul Polymergiwstarch, dextrin and other specialty ingredients
following the acquisition. We will supply the VinarhPolymers business with vinyl acetate monomer and
polyvinyl alcohols. We financed this acquisitionrparily through $200 million of borrowings undeeth
Acquisition Facilities.

Proposed Dispositions In December 2004, we approved a plan to dismd a portion of our ownership
interest in the COC business included within thehifgcal Polymers Ticona segment and our intereBeimeas
GmbH, the fuel cell venture included in Other Aittas. This decision resulted in $32 million andt$gillion of
asset impairment charges recorded in the nine marttied December 31, 2004 and the six months ehahed
30, 2005, respectively as a special charge retatdte COC business. The revenues and the opetatiador
COC were $10 million and $37 million for the six nibs ended June 30, 2005, $8 million and $59 milfar
the nine months ended December 31, 2004, $1 méifah$9 million for the three months ended March22D4
and $7 million and $35 million for the year endeelcBmber 31, 2003, respectively. The revenues &ful
cell business were not material for any period gmésd. Operating loss for the fuel cell business $&million
for the six months ended June 30, 2005, $8 millasrthe nine months ended December 31, 2004, $mior
the three months ended March 31, 2004 and $12omilbr the year ended December 31, 2003. As of 30ne
2005, the estimated total assets of COC was appeagly $12 million, and the estimated total aseéRemeas
GmbH was $19 million.

On October 5, 2005, we announced we have signeities bf intent to divest our COC business to awe
between Daicel Chemical Industries Ltd. and ouyplaistic venture, Polyplastics Co. Ltd.

In July 2005, we announced an intention to sellmuulsion powders business to National Starch and
Chemical Company and to Elatex AG, both subsidiaoifelCl. This transaction closed in September 2005

In August 2005, the Issuer and Hatco Corporatiaeedyto wind up Estech GmbH, its venture for
neopropy! esters. During the six months ended 30n2005 the Issuer recorded an impairment char§eé®
million related to this matter. This venture haded book value of zero as of June 30, 2005.



Stock Incentive Plan, Deferred Compensation PlathBBonuses In December 2004, we adopted a stock
incentive plan and a deferred compensation plassist us in recruiting, retaining and motivatiry k
employees, directors and consultants. Celaneseo@iimpn has paid bonuses of $2 million, in the agagte, to
certain members of management in 2005. In additfoee of our named executive officers will be iblig to
receive retention bonuses totaling approximately ®dllion in the aggregate, fifty percent of whibhs been
paid in 2004.

Under the Stock Incentive Plan, Celanese Corpardttas granted options with the exercise price eigual
the fair market value of its Series A common stdoladdition, it has sold 1,666,917 shares of @663 A
common stock at $7.20 per share under its Stodnkie Plan to certain of our executive officersployees
and directors. In connection with such issuanceregerded a compensation expense equal to theatiffe
between the issue price and the fair market vallgedes A common stock times the number of shisseged
below the initial public offering price, in the aggate amount of approximately $14 million.

The aggregate maximum amount payable under therddfeompensation plan is $192 million. The initial
component of the deferred compensation plan taf@maggregate of approximately $27 million vestetthe
fourth quarter of 2004 and was paid in the firsairger of 2005. We recorded a charge in the fountrtgr of
2004 for the first $27 million of the deferred coemgation plan.

See "Management—Stock Incentive Plan," "—Deferreth@ensation Plan" and "—Bonus".

Internal Controls. We are evaluating our internal controls owearfcial reporting in order to allow
management to report on, and our independent asddattest to, our internal controls over finahceporting,
as required by Section 404 of the Sarbanes-Oxl¢yfA2002 and rules and regulations of the SECetlnader.
The management's certified report and auditortaties requirements of Section 404 will initiallpgly to
Celanese Corporation as of December 31, 2006 ar@ &of September 30, 2006. If we are not able to
implement the requirements of Section 404 in algm@anner or with adequate compliance, it may have
significant and adverse effect on our businessrapdtation and our internal controls would be cdesid
ineffective for the purposes of Section 404. Iniidd to, and separate from, our evaluation ofrimé controls
under Section 404, in 2004 we identified and remutedi two significant deficiencies in our internahtrols. In
2005, during the course of the audit of our finahstatements as of and for the nine months enéegmber 3:
2004, we and our independent auditors identifieal vaterial weaknesses in our internal controlgirgjao the
period covered by such financial statements. Thypimg material weaknesses and the identificatioanyf othel
significant deficiencies in the future could affectr ability to ensure timely and reliable finardaigports. If we
have other deficiencies or weaknesses and areeitmbtmediate such deficiencies or weaknessedamal
controls in a timely manner, our ability to recoptipcess, summarize and report financial infornmatiithin the
time periods specified in the rules and forms ef #EC will be adversely affected. See "Risk Faetdrisks
Related to the Acquisition of CAG—Our internal caité over financial reporting may not be effectared our
independent auditors may not be able to certifipdkeir effectiveness, which could have a sigaificand
adverse effect on our business and reputation™anie and our independent auditors have identified
significant deficiencies and material weaknessesiminternal controls that could affect our akilib ensure
timely and reliable financial reports."

Partial Redemption of the Notes.In February 2005, subsidiaries of the Issudeeened approximately
35% of the aggregate principal amount of the sesubordinated notes and approximately 35% of tiyeeamte
principal amount at maturity of the senior disconotes with a portion of the net proceeds fromatfering by
the Issuer of its Series A common stock and prefestock that was contributed to such subsididoethat
purpose.

Recent Purchases of CAG Sharedn August 2005, we acquired approximately 5iion, or
approximately 11.8%, of the outstanding CAG Shémas two shareholders of CAG for the aggregate
consideration of approximately €302 million ($368lion). In addition, we paid to such shareholdeans
additional purchase price of approximately €12iomll($15 million) in consideration

for the settlement of certain claims and for sutérsholders agreeing to, among other things, (@@m@che
shareholders' resolutions passed at the extraoydgemeral meeting of CAG held on July 30 and 304and



the annual general meeting of CAG held on May 1® 20 2005, (2) acknowledge the legal effectivernédbe
domination and profit and loss transfer agreen@hitrevocably withdraw and abandon all actionsplacations
and appeals each brought or joined in legal prdogsdelated to, among other things, challengirgg th
effectiveness of the Domination Agreement and arhobifair cash compensation offered by Purchasénen
mandatory offer required by Section 305(1) of thre¥r@an Stock Corporation Act, (4) refrain from aciong any
CAG Shares or any other investment in CAG, andgBain from taking any future legal action witlspect to
shareholder resolutions or corporate actions of CW®8 paid the aggregate consideration of €314 onil{6384
million) for the additional CAG Shares that we aicgd from such shareholders and for the agreenusssribe:
above using available cash. We also announcedvihatould increase our offer to purchase any remgini
outstanding CAG Shares to €51 per share (plusasten €41.92 per share) for all minority sharebrddhat
would accept the increased offer on or prior totSmjper 29, 2005 and waive their rights to partipa an
increase of the offer consideration as a resut®fpending award proceedings. In addition, altelalders who
tendered their shares pursuant to the mandatoey off€41.92 per share, plus interest, commenced in Sdyei
2004 and continuing as of the date of this progmeatere entitled to claim the difference betwdenihcreased
offer of €51 per share and the mandatory offer4if.82 per share. Any shareholder who acceptechtiiedsed
offer of €51 per share, or claimed the differenegveen the mandatory offer and the increased offas,
obligated to agree to waive its rights to partitépa any possible future increase of the offersideration as a
result of the pending award proceedings. For minatiareholders who did not accept the increasked ofh or
prior to the September 29, 2005 expiration datetélhms of the original €41.92 per share mandaitigy will
continue to apply. The mandatory offer will expine December 1, 2005, unless further extended. resut of
these acquisitions, partially offset by the iss@aotadditional shares of CAG as a result of thereze of
options issued under the CAG stock option plamfdke date of this prospectus, we own approxirga8po of
the outstanding CAG Shares.

Shutdown of Texas Gulf Coast Plants.In September 2005, we announced a controliatdewn of our
plants in Clear Lake, Pasadena, Bay City and Bisliegas in preparation for Hurricane Rita. We sgbseatly
announced that these plants sustained minimal daufnaig this hurricane and that we are in the prooés
resuming production at these plants. We believénthigcane will have an aggregate negative impaaarning
of approximately $15 million in the third and fourquarters of 2005.

Our principal executive offices are located at 180dst LBJ Freeway, Dallas, TX 75234-6034 and our
main telephone number is +1-972-443-4000.

THE OFFERING

Common stock offered by the selling Up to 23,000,000 shares of Series A common stock
stockholders

Common stock to be outstanding before 158,562,161 shares
and after this offering

Use of proceeds The selling stockholders will receive all net preds from the
sale of the shares of our common stock in thisrioffe We
will not receive any of the proceeds from the sdlshares of
common stock by the selling stockholders.

Dividend policy Our board of directors adopted a policy of decigrsubject ti
legally available funds, a quarterly cash dividemdeach
share of our common stock at an annual rate ilyitejual to



approximately 1% of the $16 price per share inititél
public offering of our Series A common stock (orH®per
share) unless our board of directors, in its s@erdtion,
determines otherwise, commencing the second quzfrter
2005. Pursuant to this policy, the Company paiditisé
quarterly dividend of $0.04 per share on August2D5 and
intends to pay the second quarterly dividend o®@&@er shar
on November 1, 2005. However, there is no assurdnrate
sufficient cash will be available in the futurepay such
dividend. Further, such dividends payable to haldgrour
Series A common stock dividend cannot be declargzail
nor can any funds be set aside for the paymentdficunless
we have paid or set aside funds for the paymeat of
accumulated and unpaid dividends with respectdctiares
of our preferred stock, as described below.

Our board of directors may, at any time, modifyeroke our
dividend policy on our Series A common stock.

We are required under the terms of the preferrecksb pay
scheduled quarterly dividends, subject to legaligilable
funds. See "Dividend Policy."

New York Stock Exchange symt "CE"

Unless we specifically state otherwise, all infotima in this prospectus:

e assumes an offering of 20,000,000 shares bgdhi@ag stockholders and no exercise by the
underwriters of their over-allotment option, if any

* excludes

e 12,097,177 shares of Series A common stockveddpr issuance upon exercise of options
granted to certain of our executive officers, keyboyees and directors upon consummation of
our initial public offering, with an exercise priegual to the price to public per share in thaahit
public offering; and

» 2,468,546 additional shares of Series A comntocksreserved for issuance in connection with
our equity incentive plans;

* 12,000,000 shares of Series A common stockveddpr issuance upon conversion of our
preferred stock; and

« does not reflect our acquisitions of Acetex atimmul Polymers or the indebtedness we incurred in
connection with those acquisitions or our recemtpase of 5.9 million of CAG shares for any period
ending prior to the respective closing dates ohsaauisitions.

RISK FACTORS



Investing in our stock involves risks. You shouddefully consider all the information in this prespus
prior to investing in our stock. In particular, wege you to consider carefully the factors setfamder the
heading "Risk Factors."

SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

The balance sheet data shown below for Decemb&08B and 2004, and the statements of operatiahs an
cash flow data for 2002, 2003 and the three moatiseed March 31, 2004 and the nine months endednilmre
31, 2004, all of which are set forth below, arewdst from the audited Consolidated Financial Statets
included elsewhere in this prospectus and shoulge in conjunction with those financial staterseand the
notes thereto. The balance sheet data shown bsl@iviune 30, 2005, and the statements of opesatiod cas
flows data for the three months ended June 30, 28@4he six months ended June 30, 2005, all ofhwaie set
forth below, are derived from the Unaudited Inte@onsolidated Financial Statements, included elsegvin
this prospectus and should be read in conjunctitim tivose financial statements and the notes thefdte
balance sheet data for 2002 is derived from CAGHtad financial statements which are not incluifettis
prospectus.

The following summary unaudited pro forma financlata have been prepared to give pro forma eféect t
(1) the Transactions, the Recent Restructuringtla@dRecent Financings, as if they had occurrecaonaly 1,
2004, in the case of our unaudited pro forma statémof operations data for the year ended DeceBihe2004,
and (2) the Recent Financings in the case of oaudited pro forma statement of operations daté®six
months ended June 30, 2005. There is no pro fampagdt of the Transactions, Recent RestructuringReuent
Financings on our financial position as of JuneZM5; therefore, an unaudited pro forma balaneetdas not
been prepared. The unaudited pro forma financia idafor informational purposes only and shoultlbre
considered indicative of actual consolidated rasofitoperations that we would have reported had the
Transactions, the Recent Restructuring, and themd&nancings actually been consummated on thesdat
indicated and do not purport to indicate resultepdrations for any future period. You should rdalfollowing
data in conjunction with "The Transactions," "Thec@nt Restructuring," "The Recent Financings," "lfited
Pro Forma Financial Information," "Management'sdD&sion and Analysis of Financial Condition anduRss
of Operations," the Consolidated Financial Statesiand the Unaudited Interim Consolidated Financial
Statements included elsewhere in this prospectus.

As of June 30, 2005, the Purchaser, an indirectlwbavned subsidiary of the Issuer, owned approxatye
84% of the CAG Shares then outstanding and thégonaa information assumes that we do not acquiye an
additional CAG Shares. As a result of the acquisitf approximately 5.9 million CAG Shares from two
shareholders of CAG in August 2005, as well as C3¥@res acquired pursuant to the mandatory offer
commenced in September 2004 and continuing asaddlte of this prospectus partially offset by gsuance of
additional CAG Shares as a result of the exerdiggptions issued under the CAG stock option planpfahe
date of this prospectus, we own approximately 98%h@ outstanding CAG Shares. The Issuer, apam fre
financing of the Transactions, does not have adgpendent external operations other than througimttirect
ownership of CAG and CAC, their consolidated suiasids, their non-consolidated subsidiaries, vesgumd
other investments. Accordingly, financial and otimformation of CAG is presented in this prospeciitss
prospectus presents the financial information iredatto CAG and its subsidiaries under the capti@retlecesso
and the information relating to us under the capt®Buccessor." See "The Transactions."
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Three Months ~ Three Months Nine Months Six Months Year Six Months
Year Ended December 31, Ended Ended Ended Ended Ended Ended
March 31, June 30, December 31, June 30, December 31, June 30,
2002 2003 2004 2004 2004 2005 2004 2005
(unaudited) (unaudited) (unaudited) (unaudited)
(in millions, except shares and per share data)
Statement of Operations Date:
Net sales $ 383 $ 4,60: $ 1,24: 122¢ $ 382t $ 302 $ 506¢ $ 3,02¢
Cost of sale (3,17) (3,889 (1,009 (1,05¢) (3,097) (2,300 (4,000 (2,300
Selling, general and
administrative expenses (44€) (510) (137) (125) (49¢) (297) (625) (287)
Research and development
expense: (65) (89) (23) (22) (67) (46) (89) (46)
Special charge® :
Insurance recoveries
associated with
plumbing cases — 107 — 2 1 4 1 4
Sorbates antitrust matte — (95) — — — — — —
Restructuring, impairme
and other special
charges, ne 15 7) (28) (@] (92) (69) (99) (34)
Foreign exchange gain (los 3 (4) — — (©)] 2 (3) 2
Gain (loss) on disposition of
assets 11 6 (1) — 3 (2) 2 (2)
Operating profit (loss 172 11€ 52 25 78 31¢& 25E 362
Equity in net earnings of
affiliates 21 35 12 18 36 27 48 27
Interest expens (55) (49) (6) (130) (300) (244) (25C) (134)
Interest and other income
(expense), ne®) 41 92 14 (%)) 12 45 26 45
Income tax benefit (provisiol (57) (59) (%)) (10) (70) (51) (109) (51)
Minority interests — — — (10) (8) (39) (23) (39)
Earnings (loss) from
continuing operation 128 14z 55 (124) (252) 57 $ (53 $ 212
Earnings (loss) from
discontinued operations,
net of income ta: 27 6 23 1) 1) —
Cumulative effect of change
in accounting principles,
net of income tax 18 (1) — — — —
Net earnings (loss $ 16 $ 148 $ 78 (128) $ (253 $ 57
Earnings (loss) per commor
share— basié) :
Continuing operation $ 244 $ 28 $ 1.12 (1.25) $ (2549 $ 03 §$ (040 $ 1.31
Discontinued operations $ 054 $ 01z $ 0.4¢€ 0.01) $ (0.0) $ —
Cumulative effect of
change in accountini
principle $ 03€ $ (0.02) — — — —
Net earnings (loss $ 334 § 2.9¢ $ 15¢ $ (1.2 $ (255 $ 0.3
Weighted average shares—
basic® : 50,329,34 49,445,95 49,321,46 99,377,88 99,377,88 150,182,78 158,544,80 158,544,80
Earnings (loss) per commor
share—diluted®) :
Continuing operation $ 244 3§ 2.8¢ $ 111 § (1.25) $ (2549 $ 03 §$ (040 $ 1.24
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Predecesso Successo
Pro Forma ()
Six
Three Months ~ Three Months Nine Months Six Months Year Months
Year Ended December 31, Ended Ended Ended Ended Ended Ended
March 31, June 30, December 31, June 30, December 31, June 30,
2002 2003 2004 2004 2004 2005 2004 2005




(unaudited) (unaudited) (unaudited) (unaudited)

(in millions, except shares and per share data)

Discontinued operatior $ 054 $ 01z $ 0.4€ $ 0.0 $ (0.0) $ —
Cumulative effect of change
accounting principle $ 0.3€ $ (0.02) — — — —
Net earnings (loss $ 334 $ 2.9¢ §$ 157 $ (1.26) $ (255 $ 0.3
Weighted average shares—dilut¢
@ 50,329,34 49,457,14 49,712,42 99,377,88 99,377,88 150,273,92 158,544,80 170,635,94
Predecesso Successo
Three Months Nine Months Six Months
Year Ended December 31, Ended Three Months Ended Ended
March 31, Ended June 30, December 31, June 30,
2002 2003 2004 2004 2004 2005
(unaudited) (unaudited)

(in millions, except shares and per share data)

Statement of Cash Flows Data:
Net cash provided by (used in) continu

operations

Operating activitie: $ 362 $ 401 $ ao7n $ (207 $ 63 $ 19C
Investing activities (13¢9) (27%) 96 (1,649 (2,810 (13¢)
Financing activitie: (250) (108) (43 2,49¢ 2,68¢ 16¢€
Balance Sheet Data

Trade working capite® $ 50¢ $ 641 $ 762 $  85¢
Total asset 6,417 6,814 7,41C 7,39¢
Total debi 644 637 3,387 3,39
Shareholders' equity (defic 2,09¢ 2,582 (112) 12¢€

(1) As of June 30, 2005, we owned approximately &4%e outstanding CAG Shares and the pro forrfanmation presented above assumes

that we do not acquire any additional CAG Shares. &dditional CAG shares purchased by the Companydwesult in lower future
minority interest expense. In August 2005, we aggliapproximately 5.9 million, or approximately 8%, of the outstanding CAG Shares
from two shareholders, which increased our ownprpkicentage of CAG to approximately 96%. In additpursuant to a mandatory of
commenced in September 2004 and continuing aseaddke of this prospectus, we acquired additiodetGhares. As a result of these
acquisitions, partially offset by the issuance @diional shares of CAG as a result of the exerofsgptions issued under the CAG stock
option plan, as of the date of this prospectuspwe approximately 98% of the outstanding CAG Shase® "Prospectus Summary—
Recent Developments—Recent Purchases of CAG Shares.

(2) Special charges include impairment charges, prwssfor restructuring, which include costs assedatith employee termination bene:
and plant and office closures, certain insuranceweries and other expenses and income incurreitieuthe normal course of ongoing
operations. See Notes 21 and 13 to the Consolidateshcial Statements and Unaudited Interim Codatdid Financial Statements,
respectively.

(3) Interest and other income (expense), net, dediinterest income, dividends from cost basisstments and other non-operating income
(expense).

(4) Earnings (loss) per share for the Predecessurgs has been calculated by dividing net earnflugs) by the historical weighted average
shares outstanding of the Predecessor. As theatapiticture of the Predecessor and Successoulatansially different, the reported
earnings (loss) per share are not comparable.

Successor basic earnings (loss) per common shaecenputed by dividing earnings (loss) availableaanmon stockholders by the
weighted average number of common shares outstguldiring the periods. Successor diluted earnirags)Iper common share is
computed by dividing earnings (loss) availabledmmon stockholders by the sum of the weighted ayecammon shares outstanding



plus dilutive common shares for the period.

Pro forma basic earnings (loss) per common sharengputed by dividing earnings (loss) availabledsmon stockholders by the number
of common shares outstanding assuming the Receané€&ings and related share activity occurred onagnl, 2004. Pro forma diluted
earnings per common share is computed by dividargiegs (loss) available to common Series A stoldédrs by the sum of the number
common shares outstanding assuming the Recentdimgsnand related share activity occurred on Janbia2004 adjusted to give effect
common stock equivalents, if dilutive. Earningss@pavailable to common stockholders is computedasjucting preferred stock
dividends from net earnings (loss).
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Successor earnings (loss) per share is calculatéallaws:
Successo

Nine Months Pro forma Year Pro forma Six

Three Months Ended Six Months Ended Months

Ended December 31, Ended December 31, Ended
June 30, 2004 2004 June 30, 200t 2004 June 30, 200¢

(unaudited) (unaudited) (unaudited) (unaudited)

(in millions, except share and per share data)
Earnings (loss) from

continuing operation $ 1249 $ (252) $ 57 $ 53 $ 212
Less: Preferred dividend a
4.25% dividend rat — — (4) (10) (5)

Earnings (loss) from
continuing operations
available to common

stockholders (124) (252) 53 (63) 207
(Loss) from discontinued

operations, net of ta (1) (1) — — —
Net earnings (loss) availak

to common stockholde $ (125 $ (259 $ 53 $ 63 $ 207

Basic earnings (loss) from

continuing operations pt

common shar $ (1.25) $ (259 $ 0.3t $ 0.40 $ 1.31
Diluted earnings (loss) fror

continuing operations pt

common shar $ (1.25) $ (2.55) $ 0.3t $ 0.40 $ 1.24
Basic net earnings (loss) p

common shar $ (1.26) $ (2549 $ 0.3
Diluted net earnings (loss)

per common shal $ (1.2¢) $ (2.55) $ 0.3

Basic weighted average
common shares

outstandind®: 99,377,88 99,377,88  150,182,78 158,544,80  158,544,80

Diluted weighted average
common shares

outstandin¢® 99,377,88 99,377,88  150,273,92 158,544,80  170,635,94

(@) Weighted average common shares outstandincpérelated in the table below.

Successo!

Pro forma
Three Six
Months Nine Months Six Months  Pro forma Year Months



Ended Ended Ended Ended Ended
June 30, December 31, June 30, December 31, June 30,
2004 2004 2005 2004 2005

(unaudited) (unaudited) (unaudited) (unaudited)

(in millions, except share and per share data)

Basic weighted average
common shares

outstanding 99,377,84 99,377,88 150,182,78 158,544,80 158,544,80
Dilutive stock option: — — 91,14( — 91,14(
Assumed conversion of

preferred stocl — — — — 12,000,00

Dilutive weighted average
common shares
outstanding 99,377,84 99,377,88 150,273,92 158,544,80 170,635,94

For the six months ended June 30, 2005 and théopra year ended December 31, 2004, shares issupbtethe conversion of
preferred stock and employee stock options whichlvbave an anti-dilutive effect have been exclufileth the calculation of
dilutive earnings (loss) per share.

(5) Trade working capital is defined as trade aot®ueceivable from third parties and affiliate$ afeallowance for doubtful accounts,
plus inventories, less trade accounts payableitd parties and affiliates. For the calculatiortraide working capital, see note (4) to
"Selected Historical Financial Data."
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RISK FACTORS

An investment in our stock involves risks. You khecarefully consider the risks described belovgetier
with the other information in this prospectus, wefdeciding to purchase any shares in this offering

Risks Related to the Acquisition of CAG
If the Domination Agreement ceases to be operatihe, Issuer's managerial control over CAG is limite

As of the date of this prospectus, we own 100%efdutstanding shares of CAC and approximately 98%
of the outstanding shares of CAG. Our access to ffaws of, and our control of, CAG is subject het
continuing effectiveness of the Domination Agreetn&ee "The Transactions—Post-Tender Offer Events—
Domination and Profit and Loss Transfer Agreement.”

The Domination Agreement is subject to legal cimgjéss instituted by dissenting shareholders. Migorit
shareholders have filed nine actions against CAtaénFrankfurt District Court l(andgericht), seeking, among
other things, to set aside the shareholder resolsifpassed at the extraordinary general meetirbdmeluly 30
and 31, 2004 based, among other things, on thgealleiolation of procedural requirements and infation
rights of the shareholders, to declare the Donnmatdigreement and the change in the fiscal year aondlto
prohibit CAG from performing its obligations undée Domination Agreement. Pursuant to German laey, t
time period for the filing of such challenges hapieed. Further, several additional minority sharelers have
joined the proceedings via third party interventiosupport of the plaintiffs. The Purchaser hasgd the
proceedings via third party intervention in suppifr€AG. A ratification resolution Bestatigungsbeschluyso
ratify the shareholders' resolutions passed atxtraordinary general meeting held on July 30 ahd2804 was
submitted to a shareholder vote, and approvetieaamnual general meeting of CAG held on May 192ihd
2005. Following the annual general meeting, sevarabrity shareholders of CAG commenced legal astio
with the Frankfurt District Court against the shariglers' resolutions passed at the annual shamisaldeeting
as well, and requested that the court set asideatlieation resolution. In June 2005, the FramkiDistrict Cour
has suspended the proceedings regarding the aeijamsst the shareholders' resolutions passee at th
extraordinary general meeting held on July 30 ahd2804 until a judicially final and binding de@siis
rendered with regard to the actions against thficatton resolution passed at the annual genegeadting. In
addition, a German court could revoke the registnadf the Domination Agreement in the commercégjister.
On August 2, 2004, two minority shareholders ingtitl public register proceedings with the Konigsteical
Court (Amtsgerich) and the Frankfurt District Court, both with awi¢o have the registration of the
Domination Agreement in the Commercial Registeettal (Amtsléschungsverfahrenin June 2005, the



Frankfurt District Court ruled that it does not kgurisdiction over this matter. The proceedinghia
Kdnigstein Local Court is still pending. See "Buesss—Legal Proceedings."

If the Domination Agreement ceases to be operativePurchaser's ability, and thus our ability dateol
the board of management decisions of CAG, willigaificantly limited by German law. As a result, wey no
be able to ensure that our strategy for the omerati our business can be fully implemented. Initaiy our
access to the operating cash flow of CAG in ordduhd payment requirements on our indebtednesdevil
limited, which could have a material adverse eftecthe value of our stock.

If the Domination Agreement ceases to be operatis@stain actions taken under the Domination
Agreement might have to be revers:

If legal challenges of the Domination Agreementligsenting shareholders of CAG are successful, so
all actions taken under the Domination Agreememduiding the Recent Restructuring, may be requivdue
reversed and the Purchaser may be required to corameCAG for damages caused by such actions. daty s
event could have a material adverse effect on bilityato make payments on our indebtedness anthevalue
of our stock.
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Minority shareholders may interfere with CAG's fute actions, which may prevent us from causing C,
to take actions which may have beneficial effeats the holders of the notes.

The Purchaser currently owns approximately 98%ef@AG Shares. Shareholders unrelated to us held th
remainder of the outstanding CAG Shares. Germarplamides certain rights to minority shareholderkich
could have the effect of delaying, or interferinighjycorporate actions (including those requirihgreholder
approval), such as the potential application fepoation of admission of the CAG Shares to the Kiah Stock
Exchange, the squeepet and the potential conversion of CAG from itsrent legal form of a stock corporati
into a limited partnershipi{lommanditgesellschaft, Kfor a limited liability company Gesellschaft mit
beschrankter Haftung, GmbHnN accordance with the provisions of the Germam$formation Act
( Umwandlungsgesetz, UmwGMinority shareholders may be able to delay @vpnt the implementation of
CAG's corporate actions irrespective of the siztheir shareholding. Any challenge by minority gfaoiders to
the validity of a corporate action may be subjedutlicial resolution that may substantially detayhinder the
implementation of such action. Such delays ofpterferences with, corporate actions as well asedl
litigation may limit our access to CAG's cash floawvsd make it difficult or impossible for us to take
implement corporate actions which may be desirabléew of our operating or financial requirements,
including actions which may have beneficial effdotsour shareholders.

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

Under the Domination Agreement, the Purchasertiieshto give instructions directly to the board o
management of CAG, including, but not limited twstructions that are disadvantageous to CAG, asdsrsucl
disadvantageous instructions benefit the Purchasttie companies affiliated with either the Purehas CAG.
CAG's board of management is required to compli ity such instruction, unless, at the time whe su
instruction is given, (i) it is, in the opinion tfe board of management of CAG, obviously not mittterests of
the Purchaser or the companies affiliated withegithe Purchaser or CAG, (ii) in the event of adi@ntageous
instruction, the negative consequences to CAG isgraportionate to the benefits to the Purchaséner
companies affiliated with either the Purchaser AGC (iii) compliance with the instruction would Vaie legal
or statutory restrictions, (iv) compliance with tinstruction would endanger the existence of CAGwit is
doubtful whether the Purchaser will be able toyfglbmpensate CAG, as required by the DominatioreAgrent
for its annual loss Jahresfehlbetrag incurred during the fiscal year in which suchtinstion is given. The
board of management of CAG remains ultimately rasjiade for making the executive decisions for CAtél a
the Purchaser, despite the Domination Agreementientitled to act on behalf of, and has no pawaédegally
bind, CAG. The CAG board of management may delayirtiplementation of, or refuse to implement, anyhef
Purchaser's instructions despite its general diidigao follow such instructions (with the exceptiomentioned
above). Such delays of, or interferences with, d@mpe with the Purchaser's instructions by the o
management of CAG may make it difficult or impossifor the Purchaser to implement corporate actiginish
may be desirable in view of our operating or finahequirements, including actions which may hheeeficial
effects for our shareholders.



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

As long as the Purchaser does not own 100% ofutstanding CAG Shares, the Domination Agreement
requires, among other things, the Purchaser torertisat CAG makes a gross guaranteed fixed anm@myahent
(Ausgleich) to minority shareholders of €3.27 per CAG shassIcertain corporate taxes in lieu of any future
dividend. Taking into account the circumstancesthedax rates at the time of the entering intthef
Domination Agreement, the net guaranteed fixed ahpayment is €2.89 per CAG share for a full fisgzdr.

As of October 26, 2005, there were approximatedynillion CAG Shares held by minority shareholdérise
net guaranteed fixed
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annual payment may, depending on applicable corpoaa rates, in the future be higher, lower orgame as
€2.89. The amount of this guaranteed fixed annugaingat was calculated in accordance with applicable
German law. The amount of the payment is curramilyer review in special award proceedings

( Spruchverfahren. See "Business—Legal Proceedings." Such guardfites annual payments will be
required regardless of whether the actual distaiblet profits per share of CAG are higher, equabtdower thai
the amount of the guaranteed fixed annual paymemnsipare. The guaranteed fixed annual paymenbweill
payable for so long as there are minority sharedreldf CAG and the Domination Agreement remaingace.
No dividends for the period after the effectivenesthe Domination Agreement, other than the guteseoh fixed
annual payment effectively paid by the Purchasaretbeen or are expected to be paid by CAG. These
requirements may reduce the funds the Purchasena&a available to the Issuer and its subsidiannes
accordingly, diminish our ability to make paymeatsour respective indebtedness. See "The Transaetio
Post-Tender Offer Events—Domination and Profit hods Transfer Agreement.”

The amounts of the fair cash compensation and oéthuaranteed fixed annual payment offered under
the Domination Agreement may be increased, whichynfiarther reduce the funds the Purchaser can
otherwise make available to us.

As of the date of this prospectus, several minatitgreholders of CAG have initiated special award
proceedings Spruchverfahren seeking the court's review of the amounts offéfirecash compensation
( Abfindung) and of the guaranteed fixed annual paymexiggleich) offered under the Domination
Agreement. On March 14, 2005, the Frankfurt Dis@ourt dismissed on grounds of inadmissibility thetions
of all minority shareholder regarding the initiatiof these special award proceedings. The rulinhetourt is,
however, under appeabéfortige Beschwerdenwith the Frankfurt Higher District Court@berlandesgerich}.
As a result of these proceedings, the amountseofdin cash compensatiobfindung) and of the guaranteed
fixed annual paymentAusgleich) could be increased by the court, and the Purcheseld be required to make
such payments within two months after the publaratf the court's ruling. Any such increase may be
substantial. All minority shareholders includings$e who have already received the fair cash comagiens
would be entitled to claim the respective higheoants. This may reduce the funds the Purchasemede
available to the Issuer and its subsidiaries aochraingly, diminish our ability to make paymentsaur
indebtedness. See "Business—Legal Proceedings."

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

Under the Domination Agreement, the Purchasergsired, among other things, to compensate CAG for
any annual loss incurred, determined in accordariteGerman accounting requirements, by CAG atetha of
the fiscal year in which the loss was incurred.sTdtiligation to compensate CAG for annual lossédisapply
during the entire term of the Domination Agreem&n€AG incurs losses during any period of the agpee
term of the Domination Agreement and if such lodead to an annual loss of CAG at the end of amgrgfisca
year during the term of the Domination Agreemem, Purchaser will be obligated to make a correspgnchst
payment to CAG to the extent that the respectiveiahloss is not fully compensated for by the digon of
profit reserves Gewinnrticklager) accrued at the level of CAG during the term & Bomination Agreement.
The Purchaser may be able to reduce or avoid @aghents to CAG by off-setting against such loss
compensation claims by CAG any valuable counterdaagainst CAG that the Purchaser may have. If the
Purchaser was obligated to make cash payments @tGAover an annual loss, we may not have sufficie
funds to make payments on our indebtedness wheamtliaunless the Purchaser is able to obtain firodsa
source other than annual profits of CAG, the Pusehanay not be able to satisfy its obligation tedfisuch



shortfall. See "The Transactions—Post-Tender (Efeants—Domination and Profit and Loss Transfer
Agreement."

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

Our subsidiaries, BCP Caylux Holdings Luxembour@.8. and BCP Crystal, have each agreed to provide
the Purchaser with financing to strengthen the lfaser's ability to fulfill its obligations
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under, or in connection with, the Domination Agregrnand to ensure that the Purchaser will perfdrof éts
obligations under, or in connection with, the Doation Agreement when such obligations become due,
including, without limitation, the obligations toake a guaranteed fixed annual payment to the awlisig
minority shareholders, to offer to acquire all ¢atsling CAG Shares from the minority shareholdeneturn

for payment of fair cash consideration and to camspée CAG for any annual loss incurred by CAG dythre
term of the Domination Agreement. In addition, th&uer expects to guarantee all obligations oPthechaser
under, or in connection with, the Domination Agresi including the repayment of all existing antlife
intercompany indebtedness of the Issuer's subidity CAG. Further, under the terms of the Issugrarantee,
in certain limited circumstances CAG may be erditie require the immediate repayment of some aofathe
intercompany indebtedness owed by the Issuer'sdatiss to CAG. If the Issuer, BCP Caylux Holdings
Luxembourg S.C.A. and/or BCP Crystal are obligatethake payments under such guarantees to thedaarch
CAG and/or the minority shareholders, as the camg e, or if the intercompany indebtedness owedAG is
accelerated, we may not have sufficient funds &ympents on our indebtedness when due or to makis fun
available to the Issuer.

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

Even if the minority shareholders' challenges sBlomination Agreement are unsuccessful and the
Domination Agreement continues to be operativearedimited in the amount of distributions we mageive
in any year from CAG. Under German law, the amairdistributions to the Purchaser will be deternditasec
on the amount of unappropriated earnings generatadg the term of the Domination Agreement as show
the unconsolidated annual financial statementsAd® Qorepared in accordance with German accounting
principles and as adopted and approved by resokiibthe CAG board of management and supervisoayd)
which financial statements may be different frona@ese's consolidated financial statements under GAAP.
Our share of these earnings, if any, may not l@riounts and at times sufficient to allow us to pay
indebtedness as it becomes due which could haetexial adverse effect on the value of our stock.

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

We must rely on payments from our subsidiariesitwfdividend, redemption and other payments on our
preferred stock. In addition, our subsidiaries @ly§S Holdings 3 L.L.C. ("Crystal LLC") and BCP \&tal are
holding companies and all of their operations amedcicted through their subsidiaries. Thereforey thepend ol
the cash flow of their subsidiaries, including CAG meet their obligations, including obligatiorfs o
approximately $3.4 billion (excluding $194 milliaf future accretion on the senior discount notésheir
indebtedness. If the Domination Agreement ceasbs tperative, such subsidiaries may be unablestt their
obligations under such indebtedness. Although theiDation Agreement became operative on Octob2004,
it is subject to legal challenges instituted bysdisting shareholders. In August 2004, minority shalders filed
nine actions against CAG in the Frankfurt Disticturt (Landgericht) seeking, among other things, to set aside
the shareholder resolutions passed at the extraogdgeneral meeting held on July 30 and 31, 2@G34d,
among other things, on the alleged violation ofcpdural requirements and information rights of the
shareholders, to declare the Domination Agreemeahtlae change in the fiscal year void and to pribliGAG
from performing its obligations under the Dominatidgreement. Pursuant to German law, the time gdap
the filing of such challenges has expired. FurtBeveral additional minority shareholders havegdithe
proceedings via third party intervention in suppfrthe plaintiffs. The Purchaser has joined thecpedings via
third party intervention to support CAG. In additia German court could revoke the registratiothef



Domination Agreement in the commercial register. Aligust 2, 2004, two minority shareholders insétut
public register proceedings with the Konigstein &lo€ourt (Amtsgerich) and the Frankfurt District Court, bc
with a view to have the registration of the DominatAgreement in the Commercial Register deleted
( AmtsléschungsverfahrgnSee "Business—Legal Proceedings.”
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The ability of our subsidiaries to make distribasao us, BCP Crystal and Crystal LLC by way of
dividends, interest, return on investments, or oflayments (including loans) or distributions ibjgat to
various restrictions, including restrictions impdd® the amended and restated senior credit fasilénd
indentures governing their indebtedness, and tinestef future debt may also limit or prohibit sygdyments. |
addition, the ability of the subsidiaries to makels payments may be limited by relevant provisiohGerman
and other applicable laws.

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

We are evaluating our internal controls over finaheporting in order to allow management to reoor,
and our independent auditors to attest to, ourrniatecontrols over financial reporting, as requibgdSection 40
of the Sarbanes-Oxley Act of 2002 and rules andlegigns of the SEC thereunder, which we referst&action
404. We are currently performing the system andgss evaluation and testing required (and any sapes
remediation) in an effort to comply with managemesntification and auditor attestation requiremesitSectior
404. The management certification and auditor tties requirements of Section 404 will initiallpgly to
Celanese Corporation as of December 31, 2006 ar@ &of September 30, 2006. In the course of ogoiog
Section 404 evaluation, we have identified are&antefnal controls that may need improvement, dad o
design enhanced processes and controls to adbesssand any other issues that might be identifiexiigh this
review. Currently, none of the identified aread theed improvement have been categorized as signtfi
deficiencies or material weaknesses, individuatljinahe aggregate. However, as we are still inetbeduation
process, we may identify conditions that may reisutignificant deficiencies or material weaknessethe
future. In 2004, certain members of our accounsitadf identified two significant deficiencies andrauditors
identified two material weaknesses, in additioratag separate from, our Section 404 evaluationgs®cThose
deficiencies are discussed in detail in the immtetiissubsequent risk factor.

We cannot be certain as to the timing of completibaur evaluation, testing and any remediatioiasto!
the impact of the same on our operations. If wenateable to implement the requirements of Sedctidhin a
timely manner or with adequate compliance, ourirekcontrols would be considered ineffective fargmses ¢
Section 404, our independent auditors may not ketalcertify as to the effectiveness of our ingmrrontrol
over financial reporting and we may be subjectatactions or investigation by regulatory authoritesch as the
SEC. As aresult, there could be a negative reaatithe financial markets due to a loss of confiiein the
reliability of our financial statements. In additiove may be required to incur costs in improving ioternal
control system and the hiring of additional persdnAny such action could negatively affect ourules

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

We and our independent auditors have identifiedrsfgcant deficiencies and material weaknesses inrou
internal controls that could affect our ability tensure timely and reliable financial reports.

In addition to, and separate from, our evaluatibimi@rnal controls under Section 404 of the Saesan
Oxley Act of 2002 and any areas requiring improvettiat we identify as part of that process, weviogsly
identified two significant deficiencies and two miaél weaknesses in our internal controls. The iebdmpany
Accounting Oversight Board ("PCAOB") defines a $iigant deficiency as a control deficiency, or a
combination of control deficiencies, that adversaffgcts the company's ability to initiate, autlzerirecord,
process, or report external financial data reliablgccordance with generally accepted accountingriples
such that there is more than a remote likelihoadl dhmisstatement of the company's annual or mténancial
statements that is more than inconsequential wilbe prevented or detected. The PCAOB definestariah
weakness as a single deficiency, or a combinatialeficiencies, that results in more than a rentigidihood
that a material misstatement of the annual orimténancial statements will not be prevented aiedted.
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In 2004, we identified two significant deficienciesinternal controls in the computation of certain
accounting adjustments. These deficiencies wepndésed in addition to, and separate from, theuatadn
process we are conducting in connection with Secti®4 of the Sarbanes-Oxley Act of 2002, or Sectiofh,
which is further described below. The first defiag was identified during the quarter ended June€804 by
members of our corporate financial reporting grang related to the qualifications and ability oftain
accounting managers to initially calculate the deafiom the LIFO (last-in, first-out) method of acaiting for
inventories to FIFO (first-in, first-out) and thesulting failure of such employees to correctly malach
calculations. The second was identified duringgharter ended June 30, 2004 by one of our financial
accounting managers and related to an omitted er@plbenefit accrual due to the failure to proviue t
applicable employment contracts to the actuaryrpadhe cut-off date for the December 31, 2003spEn
valuation. Corrective actions taken by us includadnternal audit review, the development of enbkdnc
guidelines, the termination and reassignment gfarsible persons and an elevation of the issuteto
Supervisory Board of Celanese AG. The significaftaiencies noted were corrected in the quarteednd
September 30, 2004 and thus did not exist as oémDber 31, 2004.

In addition, in September 2005 we identified a Bigant deficiency in internal controls relating sales to
countries and other parties that are or have puslydeen subject to sanctions and embargoes irdgnsthe U
S. government. This significant deficiency was tifeed as a result of an internal investigationttivas initiated
in connection with the SEC review of a registratibatement of which this prospectus is a part. Cbmpany
has taken immediate corrective actions which ineladiirective to senior business leaders statiaigtiiey are
prohibited from selling products into certain caigd subject to these trade restrictions, as veathaking
accounting systems modifications that preventsriiation of purchase orders and shipment of potsltio
these countries. Also, we plan to enhance the basinonduct policy training in the area of exporitml. As a
result, we believe that we have taken remediatieasures that, once fully implemented, will be dffecin
eliminating this deficiency.

In connection with the audit of our financial staents as of and for the nine months ended Dece&iher
2004, we identified a material weakness in ourrirdkcontrols for the same period. On March 30,3200
received a letter from KPMG, our independent audjteho also identified the same material weakaesisa
second material weakness in the course of theit.allte additional material weakness identifieddkBMG
related to several deficiencies in the assessnidrddge effectiveness and documentation. The reduir
adjustments were made in the proper accountinggeeixcept for one hedging transaction adjustethguhe
quarter ended June 30, 2005. The material weakaessfied by KPMG and us related to conditionsverting
our ability to adequately research, document, redad draw conclusions on accounting and reportiaters,
which had previously resulted in adjustments tlzat to be recorded to prevent our financial statésieom
being materially misleading. The conditions largediated to significant increases in the frequesfcyand the
limited number of personnel available to addresmmex accounting matters and transactions andesust of
the consummation of simultaneous debt and equigrinfys during the year-end closing process. Waato
believe that the adjustments made in connection tiiése material weaknesses had any material inopact
previously reported financial information. In resge to the letter from KPMG with respect to thetfinaterial
weakness identified above, we organized a teanonsdigle for the identification and documentatiorpofential
derivative accounting transactions and commenceddbtraining for team members specifically related
derivative accounting. With respect to the secoitienial weakness identified above, we hired certain
accounting personnel and are in the process afthadditional personnel which should ensure thatadte
personnel is available to adequately research,rdent) review and conclude on accounting and rapmprti
matters and will increase accounting resourceadtition, we hired additional personnel respondibtehe
development and implementation of additional inééneporting and accounting procedures, includiedgvative
accounting procedures. Both material weaknesses identified during our year-end closing processlie
year ended Decemb
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31, 2004, continued as of March 31, 2005 and JOn@@)5 and still exist as of the date of this pextus. We
expect to remediate these material weaknessestpnthof the fiscal year ending December 31, 2005.



We are in the process of implementing changesémgthen our internal controls. In addition, while
have taken actions to address these deficiencttsvaaknesses, additional measures may be necesshtiies:
measures along with other measures we expecteadaknprove our internal controls may not be sigfit to
address the issues identified by us or ensureptivahternal controls are effective. If we are ueaib correct
existing or future deficiencies or weaknesses teriral controls in a timely manner, our abilityrézord,
process, summarize and report financial informatiithin the time periods specified in the rules &mans of
the SEC will be adversely affected. This failureldomaterially and adversely impact our business fimancial
condition and the market value of our securitiesaddition, there could be a negative reactioméfinancial
markets due to a loss of confidence in reliabiityuture financial statements and SEC filings.

We expect to incur expenses of approximately $#aniper year associated with the strengtheninguof
disclosure controls and procedures and internataelsnover financial reporting.

Risks Related to Our Indebtedness

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

We are highly leveraged. After giving effect to fhimnsactions, the Recent Restructuring and theiRec
Financings, our total indebtedness totals approtdin&3.4 billion as of June 30, 2005 (excludin®@&illion
of future accretion on the senior discount not8eg "Capitalization" for additional information.

Our substantial debt could have important consecpgefor you, including:

« making it more difficult for us to make paymentsour debt;

« increasing vulnerability to general economic argtustry conditions;

 requiring a substantial portion of cash flowrfreperations to be dedicated to the payment otjpah
and interest on indebtedness, therefore reducinglulity to use CAG's cash flow to fund operations
capital expenditures and future business oppoiésit

« exposing us to the risk of increased interestsras certain of our borrowings, including therbeings
under the amended and restated senior credittfasjlare at variable rates of interest;

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

« limiting our ability to adjust to changing matk@nditions and placing us at a competitive disadiage
compared to our competitors who have less debt.

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

We may be able to incur substantial additional ntdléness in the future. The terms of our existielgt dio
not fully prohibit us from doing so. The revolviegedit facilities provide commitments of up to $®i8ion,
which excludes our delayed draw acquisition fagilithich expired unutilized in July 2005. As of &80, 200
there were no outstanding borrowings under thelvewg credit facilities and $613 million was avale for
borrowings (taking into account letters of credgued under the revolving credit facilities). SBeospectus
Summary—Recent Developments.” If new debt is addexir current debt levels, the related risks Wanow
face could intensify.
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We may not be able to generate sufficient cashdosie our indebtedness, and may be forced to take
other actions to satisfy obligations under our inoledness, which may not be successful.

Our ability to satisfy our cash needs depends sh oa hand, receipt of additional capital, inclgdin
possible additional borrowings, and receipt of dash our subsidiaries by way of distributions, adees or
cash payments. As of June 30, 2005, our indebtedp&s approximately $3.4 billion (excluding $1@dlion
of future accretion on the senior discount notBght service requirements consist of principal yepents
aggregating $249 million in the next five years 83143 million thereafter (excluding $194 milliohaccreted
value on the senior discount notes) and averagasdeash interest payments of approximately $20Bomiin
each of the next five years. See "Management'suBssen and Analysis of Financial Condition and FRissof
Operations—Liquidity and Capital Resources—LiquiditContractual Obligations."

Our ability to make scheduled payments on or tmagfce our debt obligations depends on the findncia
condition and operating performance of our subsisawhich is subject to prevailing economic anthpetitive
conditions and to certain financial, business ahérfactors beyond our control. We may not be #ble
maintain a level of cash flows from operating atigg sufficient to permit us to pay the principgdemium, if
any, and interest on our indebtedness.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rbay
forced to reduce or delay capital expenditures asslets (including the CAG Shares), seek additicayaital or
restructure or refinance our indebtedness. Theésmative measures may not be successful and nigpenit
us to meet our scheduled debt service obligationthe absence of such operating results and ressuwe
could face substantial liquidity problems and migatrequired to dispose of material assets or tipasto mee
our debt service and other obligations. The amenadedestated senior credit facilities and the mtaies
governing our indebtedness restrict our abilitdigpose of assets and use the proceeds from thesdisn. We
may not be able to consummate those dispositiois abtain the proceeds which we could realize ftbem
and these proceeds may not be adequate to medebhgervice 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 ourdiebtedness.

The amended and restated senior credit facilitigisthe indentures governing our indebtedness aontai
various covenants that limit our ability to enga&gspecified types of transactions. These coverlanisthe
ability of Crystal LLC, BCP Crystal and their ra@sted subsidiaries to, among other things, inculitazhal
indebtedness or issue preferred stock, pay divslencor make other distributions on or repurchie# tapital
stock or make other restricted payments, make imesss, and sell certain assets.

In addition, the amended and restated senior cigdlities contain covenants that require Celanese
Holdings to maintain specified financial ratios esadisfy other financial condition tests. Celandsédings'
ability to meet those financial ratios and tests loa affected by events beyond its control, amaay not be able
to meet those tests at all. A breach of any ofdtoesenants could result in a default under thenalee and
restated senior credit facilities. Upon the ocaneceeof an event of default under the amended estdtesl senior
credit facilities, the lenders could elect to deelall amounts outstanding under the amended atateel senior
credit facilities to be immediately due and payabid terminate all commitments to extend furtheditr If
Celanese Holdings were unable to repay those amainetlenders under the amended and restated sesitit
facilities could proceed against the collaterahged to them to secure that indebtedness. Therlssue
subsidiaries have pledged a significant portiothefr assets as collateral under the amended atated senior
credit facilities. If the lenders under the amendad restated senior credit facilities accelertagerépayment of
borrowings, the Issuer and its subsidiaries mayhagt sufficient assets to repay the amended atatee
senior credit facilities as well as their otherdbtedness, which could have a material adverseteffethe value
of our stock.
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The terms of our amended and restated senior crédliilities limit the ability of BCP Crystal and &
subsidiaries to pay dividends or otherwise transfieeir assets to us

Our operations are conducted through our subsédiannd our ability to pay dividends is dependerthen
earnings and the distribution of funds from oursidiaries. However, the terms of our amended asiGied
senior credit facilities limit the ability of BCPrgstal and its subsidiaries to pay dividends oeotlise transfer
their assets to us. Accordingly, our ability to mhyidends on our stock is similarly limited.



Risks Related to Our Business

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

We operate in the global market and have customerany countries. We have major facilities located
North America, Europe and Asia, including facildim Germany, China, Japan, Korea and Saudi Al
operated through ventures. Our principal custoraggsimilarly global in scope, and the prices af most
significant products are typically world marketqas. Consequently, our business and financialtsears
affected directly and indirectly by world econonyalitical and regulatory conditions.

Conditions such as the uncertainties associatddwat, terrorist activities, epidemics, pandemics o
political instability in any of the countries in veh we operate could affect us by causing delayssses in the
supply or delivery of raw materials and productsvadi as increased security costs, insurance prasiand
other expenses. These conditions could also riesattlengthen economic recession in the UnitedeSta
Europe, Asia or elsewhere. Moreover, changes is [awegulations, such as unexpected changes utategy
requirements (including import or export licensheguirements), or changes in the reporting requergmof
United States, German or European Union governrhagémcies, could increase the cost of doing bssiire
these regions. Any of these conditions may haveffatt on our business and financial results ad@evand
may result in volatile current and future pricesdar securities, including our stock.

From time to time, certain of our foreign subsig#arhave made sales of acetate, sweeteners andqyoly
products to countries that are or have previousBnisubject to sanctions and embargoes imposdtehy.5.
government and the United Nations. These couritiidgde Iran, Sudan and Syria, three countrieseculy
identified by the U.S. State Department as terr@p®nsoring states, and other countries that posly have
been identified by the U.S. State Department asrist-sponsoring states, or countries sales telwhave been
regulated in connection with other foreign poligncerns. Because certain of our foreign subsididrée
contact with and transact business in such cowioigr reputation may suffer due to our associatiith these
countries, which may have a material adverse effe¢he valuation of our stock. Further, certai Ustates
have recently enacted legislation regarding investsby pension funds and other retirement systems
companies that have business activities or conteithiscountries that have been identified as tésteponsorin
states and similar legislation may be pending reostates. As a result, pension funds and ottiezment
systems may be subject to reporting requiremertts igpect to investments in companies such asooursay
be subject to limits or prohibitions with respeztiiose investments that may have a material agheffsct on
the price of our shares.

Further, approximately $10 million of the saledram and Syria described in the immediately precgdi
paragraph may be in violation of regulations of théted States Treasury Department's Office of lgorésset:
Control, or OFAC, or the United States Departmdr@ammerce's Bureau of Industry and Security. Iditaah,
we have recently discovered that two of our foreighsidiaries made approximately $180,000 of safles
emulsions to Cuba which were apparently in violatsd OFAC regulations. Cuba is also currently idfeed by
the U.S. State Department as a terrorist-sponsatatg. We have informed the U.S. Treasury Departiaued
the U.S. Department of Commerce of both of thesiemsaand are currently engaged in preliminaryutismns
with the Departments. Our inquiry into these tratisas is continuing and the Departments' reviewhisf
matter is in a very preliminary stage.
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To the extent we violated any regulations with eg$po the above or other transactions, we maybgst
to fines or other sanctions, including possiblenanal penalties, which may result in adverse bussine
consequences. We do not expect these matters ¢oahaaterial adverse effect on our financial posijtresults
of operations and cash flows. These matters mayeber, have a material adverse effect on the Vialuatf our
stock, beyond any loss of revenue or earningsddiitian, the Departments' investigation into ouinaiies with
respect to Iran, Cuba and Syria may result in adit scrutiny of our activities with respect tdet countries
and other parties that are the subject of sanctions

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

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



years. Despite this growth in consumption, prodsiteve experienced alternating periods of inadequat
capacity and excess capacity for these productigd3eof inadequate capacity, including some duaio
material shortages, have usually resulted in irs@@aelling prices and operating margins. Thisdfizs been
followed by periods of capacity additions, whictvlaesulted in declining capacity utilization rateslling
prices and operating margins.

We expect that these cyclical trends in sellinggsiand operating margins relating to capacitytfitsr
and additions will likely persist in the futurejqipally due to the continuing combined impacfieé factors:

« Significant capacity additions, whether throygiint expansion or construction, can take two tegh
years to come on stream and are therefore nedgdsasied upon estimates of future dem:

* When demand is rising, competition to build neapacity may be heightened because new capacity
tends to be more profitable, with a lower margir@dt of production. This tends to amplify upswiirgs
capacity.

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

« As competition in these products is focused Boep being a lowcost producer is critical to profitabilit
This favors the construction of larger plants, vahigaximize economies of scale, but which also tead
major increases in capacity that can outstrip ciirgeowth in demand.

« Cyclical trends in general business and econattiwity produce swings in demand for chemicals.

We believe that the basic chemicals industry, galdily in the commodity chemicals manufacturechy
Chemical Products segment, is currently charaedri® overcapacity, and that there may be furthpacity
additions in the next few years.

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

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

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

We purchase significant amounts of natural gay/etle, butane, and propylene from third partiesufse ir
our production of basic chemicals in the ChemigabBcts segment, principally methanol, formaldehyaetic
acid, vinyl acetate monomer, as well as oxo prallbste use a portion
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of our output of these chemicals, in turn, as igpatthe production of further products in all @@gments. We
also purchase significant amounts of cellulose @oavpulp for use in our production of cellulosetatein the

Acetate Products segment. We purchase significantats of natural gas, electricity, coal and fuktmsupply
the energy required in our production processes.

Prices of natural gas, oil and other hydrocarbarsemergy have increased dramatically in 2004 &2
To the extent this trend continues and we are en@abpass through these price increases to ourroess, our
operating profit and results of operations mayess favorable than expected.

We are exposed to any volatility in the prices of aw materials and energy. Although we have



agreements providing for the supply of natural gésylene, propylene, wood pulp, electricity, caadl fue
oil, the contractual prices for these raw matergald energy vary with market conditions and mapibaly
volatile. Factors which have caused volatility ir ocaw material prices in the past and which maga the
future include:

« Shortages of raw materials due to increasingaheine.g., from growing uses or new uses;

« Capacity constraints, e.g., due to construatieiays, strike action or involuntary shutdowns;

« The general level of business and economic iagtiand

The direct or indirect effect of governmentajukation.

We strive to improve profit margins of many of guoducts through price increases when warranted and
accepted by the market; however, our operating imargay decrease if we cannot pass on increased raw
material prices to customers. Even in periods dwihich raw material prices decline, we may suffecreasing
operating profit margins if raw material price redans occur at a slower rate than decreases isdffing price:
of our products.

A substantial portion of our products and raw niaterare commodities whose prices fluctuate as atark
supply/demand fundamentals change. We manage posese through the use of derivative instruments an
forward purchase contracts for commodity price lirgigentering into long-term supply agreements, ramidti-
year purchasing and sales agreements. Our poliché majority of our natural gas and butane nesoénts
allows entering into supply agreements and forwanthase or cash-settled swap contracts. As ofbleee31,
2004 and as of June 30, 2005, there were no dimevedntracts of this type outstanding. In 200&réhwere
forward contracts covering approximately 35% of Glemical Products segment North American requirgs:
We regularly assess our practice of purchasingtiopoof our commodity requirements forward, and th
utilization of a variety of other raw material héalg instruments, in addition to forward purchasetcacts, in
accordance with changes in market conditions.

We capped our exposure on approximately 20% ofJo8r natural gas requirements during the months of
August and September of 2004. The fixed price m&tas forward contracts and any premium associaitid
the purchase of a price cap are principally settiedugh actual delivery of the physical commoditiie
maturities of the cash-settled swap or cap corgremtrelate to the actual purchases of the commaditl have
the effect of securing or limiting predetermineétps for the underlying commodity. Although thesatcacts
were structured to limit exposure to increasesimmodity prices, certain swaps may also limit tbeeptial
benefit we might have otherwise received from deses in commodity prices. These cash-settled swegpo
contracts were accounted for as cash flow hedges.

We have a policy of maintaining, when available]tiple sources of supply for raw materials. However
some of our individual plants may have single sesiaf supply for some of their raw materials, sasttarbon
monoxide and acetaldehyde. We may not be abletarobufficient raw materials due to unforeseen
developments that would cause an interruption ppbu Even if we have multiple sources of supplydaaw
material, these sources may not make up for treedba major supplier. Nor can there be any guesatitat
profitability will not be affected should we be técpd to qualify additional sources of supply ie #wvent of the
loss of a sole or a major supplier.
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Failure to develop new products and production techogies or to implement productivity and cost
reduction initiatives successfully may harm our cpetitive position.

Our operating results, especially in our Perforneaoducts and Technical Polymers Ticona segments,
depend significantly on the development of comnadisciviable new products, product grades and appbas,
as well as production technologies. If we are uosssful in developing new products, applicationd an
production processes in the future, our competjiogition and operating results will be negativafected.



Likewise, we have undertaken and are continuingntdertake initiatives in all segments to improve
productivity and performance and to generate ashgs. These initiatives may not be completedenreticial
or the estimated cost savings from such activitiay not be realized.

Frankfurt airport expansion could require us to ragte production capacity of, limit expansion potesti
of, or incur relocation costs for our KelsterbacHamt which would lead to significant additional cts

The Frankfurt airport's expansion plans includedestruction of an additional runway (the northives
option), which would be located in close proximityour Kelsterbach production plant. The constorctf this
particular runway could have a negative effectranglant's current production capacity and futweetbpment.
While the government of the state of Hesse anadwreer of the Frankfurt airport promote the expangibthe
northwest option, it is uncertain whether this optis in accordance with applicable laws. Althotigg
government of the state of Hesse expects the plarogal for the airport expansion in 2007 and tiaet ©f
operations in 2009-2010, neither the final outcarhthis matter nor its timing can be predictedhéd time.

Environmental regulations and other obligations i#ing to environmental matters could subject us to
liability for fines, clean-ups and other damagegquire us to incur significant costs to modify ooperations
and increase our manufacturing and delivery costs.

Costs related to our compliance with environmelatak concerning, and potential obligations withpesg
to, contaminated sites may have a significant meganpact on our operating results. These inchidléggations
related to sites currently or formerly owned ormped by us, or where waste from our operationsdisggsosed.
We also have obligations related to the indemrgieament contained in the demerger and transfeeagnt
between CAG and Hoechst, also referred to as timedger agreement, for environmental matters arigurtgf
certain divestitures that took place prior to teen@rger. Our accruals for environmental remediatidigations
$129 million as of June 30, 2005, may be insuffitiethe assumptions underlying those accrualsgro
incorrect or if we are held responsible for curienndiscovered contamination. See "Managemenssu3ision
and Analysis of Financial Condition and Result©pkrations—Critical Accounting Policies and Estiesat-
Environmental Liabilities," Notes 19 and 27 to tbensolidated Financial Statements.

Our operations are subject to extensive internatjorational, state, local, and other supranatitave$ and
regulations that govern environmental and healthsaiety matters. We incur substantial capital @hér costs
to comply with these requirements. If we violaterthh we can be held liable for substantial fines @ther
sanctions, including limitations on our operati@ssa result of changes to or revocations of ennental
permits involved. Stricter environmental, safetd &ealth laws, regulations and enforcement polictagd
result in substantial costs and liabilities to udimitations on our operations and could subjeatimandling,
manufacture, use, reuse or disposal of substamgeslotants to more rigorous scrutiny than at pres
Consequently, compliance with these laws couldlt@ssignificant capital expenditures as well élsey costs
and liabilities and our business and operatingltesuay be less favorable than expected. Due toaiew
regulations in the United States, management egpleat there will be a temporary increase in coamulé costs
that will total approximately $30 million to $45 Hivn through 2007. For example, the MiscellaneGuganic
National Emissions Standards for Hazardous AirlRalits (NESHAP) regulations, and various approati
regulating boilers and incinerators, including MESHAPS for Industrial/l Commercial/Institutional iRws and
Process Heaters, will impose additional requiresientour operations. Although some of these rudes fbeen
finalized, a significant portion of the NESHAPs tadustrial/Commercial/Institutional Boilers andoeess
Heaters regulation that provides for a low
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risk alternative method of compliance for hydrogéforide emissions has been challenged in fedetatcWe
cannot predict the outcome of this challenge, wiimhld, if successful, increase our costs by, atiogrto our
estimates, approximately $50 million above the 88on to $45 million noted above through 2007cmply
with this regulation. As another example, recentlpaan Union regulations require a trading systentérbon
dioxide emissions to have been in place by JanLa2$05. Accordingly, an emission trading systeme&anto
effect at the start of 2005. This regulation wifeat our power plants at the Kelsterbach and Odogshn sites in
Germany and the Lanaken site in Belgium, as weflaager plants operated by other InfraServ entiiesites a
which we operate. We are still evaluating how thesggilations affect the newly acquired Acetex ftied in
Europe. We and the InfraServ entities may be requio develop additional cost-effective methodsetiuce
carbon dioxide emissions further, which could resuincreased capital expenditures.

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 a
particular reporting period.

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

New or revised governmental regulations relatinpdalth, safety and the environment may also affect
demand for our products.

Pursuant to the European Union regulation on RiskeAsment of Existing Chemicals, the European
Chemicals Bureau of the European Commission has tmeducting risk assessments on approximately 140
major chemicals. Some of the chemicals initiallingeevaluated include vinyl acetate monomer or VAdhjch
we produce. These risk assessments entail a ntadfe process to determine to what extent the Earope
Commission should classify the chemical as a cagen and, if so, whether this classification aridteel
labeling requirements should apply only to finisiedducts that contain specified threshold conegioins of a
particular chemical. In the case of VAM, we curhgmto not expect a final ruling until the end ofd0 We and
other VAM producers are patrticipating in this presevith detailed scientific analyses supportingitiaeistry's
position that VAM is not a probable human carcinoged that labeling of final products should notéguired.
If labeling is required, then it should depend elatively high parts per million of residual VAM these end
products. We cannot predict the outcome or effeany final ruling.

Several recent studies have investigated possitks between formaldehyde exposure and various end
points including leukemia. The International AgefayResearch on Cancer or IARC recently reclasifi
formaldehyde from Group 2A (probable human carcam)go Group 1 (known human carcinogen) based on
studies linking formaldehyde exposure to nasoplgeghcancer, a rare cancer in humans. IARC alscluded
that there is insufficient evidence for a causabamtion between leukemia and occupational exjgosur
formaldehyde, although it also characterized ewiédor such an association as strong. The resulfsRC's
review will be examined by government agencies wetponsibility for setting worker and environménta
exposure standards and labeling requirements. ¥a producer of formaldehyde and plastics derivesoh f
formaldehyde. We are participating together witheotproducers and users in the evaluations of tiediegs.
We cannot predict the final effect of IARC's residisation.

Other recent initiatives will potentially requirexicological testing and risk assessments of a wadeety o
chemicals, including chemicals used or producedshyl hese initiatives include the Voluntary Chiluse
Chemical Evaluation Program and High Productionuvité Chemical Initiative in the United States, afl a®
various European Commission programs, such asaveeuropean Environment and Health Strategy,
commonly known as SCALE, as well as the Propogatfe Registration, Evaluation, Authorization and
Restriction of Chemicals or REACH. REACH, which theropean Commission proposed in October 2003, will
establish a system to register and evaluate ché&smwnufactured in, or imported to, the Europeaiobin
Depending on the final ruling, additional testidgcumentation and risk assessments will occui@ichemical
industry. This will affect European producers oéunticals as well as all chemical companies worldwfid
export to member states of the European Union fiflaéruling has not yet been decidk

The above-mentioned assessments in the Uniteds@tateEurope may result in heightened concernstabou
the chemicals involved and in additional requiretadieing placed on the production, handling, ladgetir use
of the subject chemicals. Such concerns and additi@quirements could
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increase the cost incurred by our customers tmusehemical products and otherwise limit the usthese
products, which could lead to a decrease in derfamtiese product:

Our production facilities handle the processing sbme volatile and hazardous materials that subjest
to operating risks that could have a negative etfea our operating results.

Our operations are subject to operating risks asttwith chemical manufacturing, including thiated
storage and transportation of raw materials, prtsdad wastes. These hazards include, among bihgst

 pipeline and storage tank leaks and ruptures;

» explosions and fires; and



« discharges or releases of toxic or hazardoustanbes.

These operating risks can cause personal injuopgity damage and environmental contamination, and
may result in the shutdown of affected facilitiesldhe imposition of civil or criminal penaltiesh& occurrence
of any of these events may disrupt production anela negative effect on the productivity and padbility of a
particular manufacturing facility and our operatiegults and cash flows.

We maintain property, business interruption andiakg insurance which we believe is in accordanith w
customary industry practices, but we cannot pregiatther this insurance will be adequate to futlyer all
potential hazards incidental to our business. Wee lestablished two captive insurance subsidiaGeptives)
that provide a portion of the total insurance cagerto us for certain of our lower tier propertg @asualty
risks. They additionally provide coverage to thiatties for their higher tier risk programs. If thavere
concurrent claims made on all policies issued lyGhptives, sufficient capital may not be availdbltethem to
satisfy all claims against all such policies. AD&cember 31, 2004 and June 30, 2005, the neheetai
concurrent aggregate risk of all policies writtgntbe Captives, after reinsuring higher tier rigkth third party
insurance companies, net of established resermesyreted to approximately $498 million and $393 iwril
respectively.

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

We are exposed to market risk through commercidiferancial operations. Our market risk consists
principally of exposure to fluctuations in currerexchange and interest rates.

As we conduct a significant portion of our operai@utside the United States, fluctuations in cwgies of
other countries, especially the euro, may matgraflect our operating results. For example, charigeurrenc
exchange rates may affect:

« The relative prices at which we and our compegisell products in the same market; and

* The cost of items required in our operations.

We use financial instruments to hedge our expasufereign currency fluctuations. The net notional
amounts under such foreign currency contracts audétg at June 30, 2005 were $317 million. The hegg
activity of foreign currency denominated intercompaet receivables resulted in a cash inflow ofrapimately
$19 million, $24 million and less than $1 millioorfthe six months ended June 30, 2005, the ninghm@mnded
December 31, 2004 and the three months ended N84rc2004, respectively. These positive effects maybe
indicative of future effects.

A substantial portion of our net sales is denongidan currencies other than the U.S. dollar. In our
consolidated financial statements, we translatdamal currency financial results into U.S. dolldessed on
average exchange rates prevailing during a regppémiod or the exchange rate at the end of thabgheDuring
times of a strengthening U.S. dollar, at a condtaml of business, our reported internationalssadarnings,
assets and liabilities will be reduced becauséate currency will translate into fewer U.S. dolaWe estimat
that the translation effects of changes in theealuother currencies against the U.S. dollar iased net sales
by approximately 2% for the six months ended Juhe2B05, 3% for the nine months ended Decembe2(314,
6% for the three months
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ended March 31, 2004, 7% for the year ended Dece81he2003 and 2% for the year ended 2002. We adim
that the translation effects of changes in theealuother currencies against the U.S. dollar deszrd total asse

by approximately 5% for the six months ended Juhe2B05, 3% for the nine months ended Decembe2(314,

decreased total assets by approximately 1% fothttee months ended March 31, 2004 and increaseldasdets
by approximately 5% in 2003.

In addition to currency translation risks, we inaucurrency transaction risk whenever one of owrajng
subsidiaries enters into either a purchase ores $ednsaction using a currency different fromaperating
subsidiary's functional currency. Given the voigtibf exchange rates, we may not be able to manage



currency transaction and/or translation risks ¢iffety, or volatility in currency exchange ratesyrexpose
our financial condition or results of operationsteignificant additional risk. Since a portionoofr indebtednes
is and will be denominated in currencies other tha. dollars, a weakening of the U.S. dollar caulake it
more difficult for us to repay our indebtedness.

Significant changes in pension fund investment peninance or assumptions relating to pension costs
may have a material effect on the valuation of persobligations, the funded status of pension plar®d our
pension cost

Our funding policy for pension plans is to accunteliplan assets that, over the long run, will apjpnaxe
the present value of projected benefit obligati@hs: pension cost is materially affected by thedisit rate
used to measure pension obligations, the levelaof @ssets available to fund those obligationket t
measurement date and the expected long-term ragtush on plan assets. Significant changes insimrent
performance or a change in the portfolio mix ofested assets can result in corresponding increaskes
decreases in the valuation of plan assets, paatigwdquity securities, or in a change of the eigecate of
return on plan assets. A change in the discouatwauld result in a significant increase or decegaghe
valuation of pension obligations, affecting theaeed funded status of our pension plans as welaset
periodic pension cost in the following fiscal yegsgmilarly, changes in the expected return on plssets can
result in significant changes in the net periodtagion cost of the following fiscal years. As ofdember 31,
2004, our underfunded position related to our defihenefit pension plans was $636 million. Durimg $ix
months ended June 30, 2005 we contributed appragiyn®4 million to the plans. During the nine mantnde:
December 31, 2004, we contributed approximatelyd$#8lion to the plans. During the three monthseshd
March 31, 2004, we contributed approximately $38iomi to the plans.

We have recorded a significant amount of goodwitichother identifiable intangible assets, and we may
never realize the full value of our intangible adse

In connection with the Transactions and the Vinaaugjuisition, we have recorded a significant amaidint
goodwill and other identifiable intangible ass&@s®sodwill and other net identifiable intangible asseere
approximately $1,202 million as of June 30, 20051 &% of our total assets based on purchase adogunt
Goodwill and net identifiable intangible assetsf@®orded at fair value on the date of acquisiéind, in
accordance with Financial Accounting Standards 8&tatement of Financial Accounting Standards ("SHA
No. 142, Goodwill and Other Intangible Assets, Wil reviewed at least annually for impairment. Iimpant
may result from, among other things, deterioraiioaur performance, adverse market conditions, isgve
changes in applicable laws or regulations, inclgdihanges that restrict the activities of or afteetproducts
and services sold by our business, and a varietyhefr factors. The amount of any quantified immpa&int must
be expensed immediately as a charge to resultsevhtions. Depending on future circumstances,gbssible
that we may never realize the full value of ouaigible assets. Any future determination of impaintrof a
significant portion of goodwill or other identifilintangible assets would have an adverse effecuo
financial condition and results of operations.

CAG may be required to make payments to Hoechst.

Under its 1999 demerger agreement with Hoechst, @g®ed to indemnify Hoechst for environmental
liabilities that Hoechst may incur with respectIAG's German production sites, which were transtkfrom
Hoechst to CAG in connection with the demerger. Céi&» has an obligation to indemnify Hoechst agains
liabilities for environmental damages or contamimagrising
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under certain divestiture agreements entered intddechst prior to the demerger. As the indemniiiica
obligations depend on the occurrence of unprediefalbure events, the costs associated with themmar yet
determinable and may materially affect operatirayilts.

CAG's obligation to indemnify Hoechst against llaigis for environmental contamination in connentio
with the divestiture agreements is subject to thieding thresholds (translated into U.S. dollasing the
December 31, 2004 exchange rate):

« CAG will indemnify Hoechst for the total amouwsftthese liabilities up to €250 million (approxirebt
$340 million);



» Hoechst will bear the full amount of those liglds between €250 million (approximately $340 Iroit)
and €750 million (approximately $1,022 million);dan

» CAG will indemnify Hoechst for one third of thed$iabilities for amounts exceeding €750 million
(approximately $1,022 million).

CAG has made payments through June 30, 2005 offfi8én for environmental contamination liabilities
in connection with the divestiture agreements, @mag be required to make additional payments irfuhee. As
of June 30, 2005, we have reserves of approxim&@dymillion for this contingency, and may be reqdito
record additional reserves 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 sui
liabilities have not been demerged due to trarmf@ther restrictions. CAG did not make any payradat
Hoechst during the six months ended June 30, 2008id it make any payments in 2004 or 2003 in etion
with this indemnity.

Under the demerger agreement, CAG will also bearsiple, directly or indirectly, for all of Hoeclst
obligations to past employees of businesses that demerged to CAG. Under the demerger agreement,
Hoechst agreed to indemnify CAG from liabilitiesHer than liabilities for environmental contamiieai)
stemming from the agreements governing the divestibf Hoechst's polyester businesses, which waemeedye!
to CAG, insofar as such liabilities relate to the@d&pean part of that business. Hoechst has alsedgo bear 80
percent of the financial obligations arising in nention with the government investigation and #tign
associated with the sorbates industry for pricefi>described in "Business—Legal Proceedings—Sesghat
Antitrust Actions" and Note 27 to the Consolidakedancial Statements, and CAG has agreed to bear th
remaining 20 percent.

Our variable rate indebtedness subjects us to iestrate risk, which could cause our debt service
obligations to increase significantly and affect poperating results.

Certain of our borrowings, primarily borrowings wndhe amended and restated senior credit fasilitiee
at variable rates of interest and expose us todsteate risk. If interest rates increase, whiehexpect to occur,
our debt service obligations on the variable rateebtedness would increase even though the amotnatwed
remained the same, and our net income and caslalaledior servicing our indebtedness would decreAsef
June 30, 2005, we had approximately $1.8 billiomarfable rate debt, of which $300 million is hedgeéth an
interest rate swap, which leaves us approximately Billion of variable rate debt subject to intdreate
exposure. Accordingly, a 1% increase in interetgsravould increase annual interest expense by rippately
$15 million.

We may enter into interest rate swap agreementsiace the exposure of interest rate risk inhdareatr
debt portfolio. We have, in the past, used swapfddging purposes only.

We are a "controlled company" within the meaning dlie New York Stock Exchange rules and, as a
result, are exempt from certain corporate governanequirements.

Upon completion of this offering, affiliates of tionsor will continue to control a majority of thating
power of our outstanding common stock. As a reswdtare a "controlled company" within the meanifithe
New York Stock Exchange corporate governance stdsdbnder the New York Stock Exchange rule
company of which more than 50% of the voting poisdreld by
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another company is a "controlled company" and megatomply with certain requirements, including {18
requirement that a majority of the board of direstoonsist of independent directors, (2) the reguoént that the
nominating committee be composed entirely of indejeat directors with a written charter addresshgy t
committee's purpose and responsibilities, (3) #ygirement that the compensation committee be ceeatpo
entirely of independent directors with a writteradier addressing the committee's purpose and residres
and (4) the requirement for an annual performanatuation of the nominating/corporate governanag an
compensation committees. Following this offering, wtend to utilize these exemptions. As a reswdtwill not



have a majority of independent directors nor wilt aominating and compensation committees constiedy
of independent directors. Accordingly, you will f@ve the same protections afforded to sharehotifers
companies that are subject to all of the New Yddck Exchange corporate governance requirements.

Because our Sponsor will continue to control us eéfthis offering, the influence of our public
shareholders over significant corporate actions Mak limited, and conflicts of interest between c8ponsor
and us or you could arise in the future.

Assuming the selling stockholders sell 20,000,0tfras of our Series A common stock offered by this
prospectus, our Sponsor (as defined in this praspewould beneficially own (or have a right to acg)
approximately 50.76% of our outstanding Series fmemn stock (approximately 49.01% of our outstanding
common stock if the selling stockholders sell 28,000 shares). In addition, the Original Stockhcddether
than BACI) that are affiliates of the Sponsor habé&ined from BACI a proxy to vote the shares af 8eries A
common stock owned by BACI which will enable theddral Stockholders (other than BACI) to continoe t
control the majority of the voting power of our stainding Series A common stock. Under the ternikeof
stockholders' agreement between us and the Ori§immleholders, certain of the Original Stockholdetlser
than BACI) that are affiliates of the Sponsor ds® @ntitled to designate all nominees for electmpur board
of directors for so long as they hold at least 25%e total voting power of our Series A commaockt
Thereatfter, although our Sponsor will not have gplieit contractual right to do so, it may still minate
directors in its capacity as a stockholder. Seetd&ieRelationships and Related Party TransactioNew-
Arrangements—Shareholders' Agreement.” As a resuttSponsor, through its control over the compasiof
our board of directors and its control of the migyoof the voting power of our Series A common &towill
continue to have effective control over our decisito enter into any corporate transaction andhaille the
ability to prevent any transaction that requiresdpproval of equityholders, regardless of whetinerot other
equityholders believe that any such transaction fkeir own best interests. For example, our Spons
effectively could cause us to make acquisitions itharease our indebtedness or to sell revenuergténg
assets. Additionally, our Sponsor is in the busirefamaking investments in companies and may fiore to
time acquire and hold interests in businessesctirapete directly or indirectly with us. Our Sponstay also
pursue acquisition opportunities that may be complgtary to our business, and as a result, thosésitton
opportunities may not be available to us. So lag@a Sponsor continues to own a significant amo@iour
equity, even if such amount is less than 50%, lita@intinue to be able to significantly influenceeifectively
control our decisions.

Our second amended and restated certificate ofpication renounces any interest or expectancykeat
have in, or right to be offered an opportunity &tigipate in, specified business opportunitiese $acond
amended and restated certificate of incorporatiothér provides that none of the Original Stockleodd
(including the Sponsor) or their affiliates or atiyector who is not employed by Celanese (including non-
employee director who serves as one of our offizel®th his director and officer capacities) o bor her
affiliates has any duty to refrain from (i) engagin a corporate opportunity in the same or sinlitags of
business in which we or our affiliates now engagpropose to engage or (ii) otherwise competindywi. In
addition, in the event that any of the Original&twolders (including the Sponsor) or any non-emgéoglirector
acquires knowledge of a potential transaction beiobusiness opportunity which may be a corporppodunity
for itself or himself or its or his affiliates arfior Celanese Corporation or its affiliates, suclg®al Stockholder
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or non-employee director has no duty to communioat&fer such transaction or business opportumity
Celanese Corporation or us and may take any sysbriymity for themselves or offer it to anothergmer or
entity.

Our future success will depend in part on our alylito protect our intellectual property rights, armlr
inability to enforce these rights could reduce oability to maintain our market position and our mgins.

We attach great importance to patents, trademedksrights and product designs in order to prodect
investment in research and development, manufactamnd marketing. Our policy is to seek the wigestsible
protection for significant product and process d@wments in its major markets. Patents may covedymts,
processes, intermediate products and product Bsetection for individual products extends for \imgyperiods
in accordance with the date of patent applicatilimyfand the legal life of patents in the varimmuntries. The
protection afforded, which may also vary from caoyrid country, depends upon the type of patentiesnstope
of coverage. Our continued growth strategy maygpus to regions of the world where intellectualgmxy



protection may be limited and difficult to enforce.

As patents expire, the products and processesibed@nd claimed in those patents become generally
available for use by the public. Our European arfdl. l[gatents for making Sunett, an important produour
Performance Products segment, expired at the etieb dirst quarter of 2005, which reduces our aptlb realize
revenues from making Sunett due to increased cotigpesnd potential limitations and will result aur results
of operations and cash flows relating to the protheing less favorable than today.

We also seek to register trademarks extensivetyragans of protecting the brand names of our pteduc
which brand names become more important once thiesponding patents have expired. If we are natesssfu
in protecting our trademark rights, our revenuesults of operations and cash flows may be adweaddcted.

Risks Related to This Offering
Future sales of our shares could depress the maneate of our Series A common stock.

The market price of our Series A common stock cagdine as a result of sales of a large numbshafe
of Series A common stock in the market after tHerafg or the perception that such sales could octwese
sales, or the possibility that these sales mayrpatsp might make it more difficult for us to sefjuity securitie
in the future at a time and at a price that we dappropriate.

If the selling stockholders sell the shares througtierwriters, we, our executive officers and dwexand
the selling stockholders expect to agree with théenwriters not to sell, dispose of or hedge amyeshof our
Series A common stock or securities convertible artexchangeable for shares of our Series A constauk,
subject to specified exceptions, during the pefioth the date of this prospectus continuing throtighdate th:
is 90 days after the date of the prospectus sumriethat will accompany this prospectus at the tirfnan
offering, except with the prior written consenttloé lead underwriter(s).

As of October 26, 2005, we had 158,562,161 shér8siies A common stock outstanding. Of those &
the 50,000,000 shares of Series A common stockisadr January 2005 initial public offering aredty
tradeable and the up to 23,000,000 shares thatmapld by the selling stockholders will be fregdeable.
The remaining 85,562,161 shares of Series A comstaek outstanding (assuming the selling stockhsldetd
all 23,000,000 shares offered by this prospectiispw eligible for resale from time to time aftidwe expiration
of the lock-up period, subject to contractual aedBities Act restrictions. None of those shareg be
currently resold under Rule 144(K) without regardolume limitations and approximately 85,562,1hares
may be sold subject to volume, manner of sale,ihglgeriod and other conditions of Rule 144. Aftes
expiration of any such lock-up period, the Origi8&bckholders, which will collectively beneficialbwvn (or
have a right to acquire) 83,908,661 shares (assuthnselling stockholders sold all 23,000,000 et affered
by this prospectus), will have the ability to causdo register the resale of their shares.
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The market price of our Series A common stock manolatile, which could cause the value of your
investment to decline.

Securities markets worldwide experience signifiqgaite and volume fluctuations. This market voistjl
as well as general economic, market or politicaldittons, could reduce the market price of the &eA
common stock in spite of our operating performaftaddition, our operating results could be betbes
expectations of public market analysts and investamd in response, the market price of our Sériesmmon
stock could decrease significantly. You may be lm&tresell your shares of our common stock atbmve the
offering price.

Provisions in our second amended and restated fiegte of incorporation and bylaws, as well as any
shareholders' rights plan, may discourage a takepagempt.

Provisions contained in our second amended anateelstertificate of incorporation and bylaws comlake
it more difficult for a third party to acquire usven if doing so might be beneficial to our shatédrs.
Provisions of our second amended and restatedicaei of incorporation and bylaws impose variotscedura
and other requirements, which could make it moffécdit for shareholders to effect certain corperattions.
For example, our second amended and restatedaadibf incorporation authorizes our board of ctives to
determine the rights, preferences, privileges astrictions of unissued series of preferred stadthout any
vote or action by our shareholders. Thus, our bo&directors can authorize and issue shares ééipesl stock



with voting or conversion rights that could advéyssfect the voting or other rights of holdersafr Serie
A common stock. These rights may have the effedietdying or deterring a change of control of company.
In addition, a change of control of our company rhaydelayed or deterred as a result of our havireptclasse
of directors (each class elected for a three yaram)tor as a result of any shareholders' rights tilat our board
of directors may adopt following the consummatidhis offering. In addition, we would be requiredissue
additional shares of our Series A common stockotddrs of the preferred stock who convert followang
fundamental change. See "Description of Converftggpetual Preferred Stock." These provisions clialid
the price that certain investors might be williogolay in the future for shares of our Series A camrstock. See
"Description of Capital Stock."
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains certain forward-lookiradeshents and information relating to us that as=tan
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 sthgzments contained in this prospectus thatatrhistorical
facts. When used in this document, words such miticipate,” "believe," "estimate," "expect,” "ingf "plan”
and "project” and similar expressions, as theytediaus are intended to identify forward-lookirigtesments.
These statements reflect our current views witpeesto future events, are not guarantees of fygartormance
and involve risks and uncertainties that are diffito predict. Further, certain forward-lookingt&ments are
based upon assumptions as to future events thahotgyove to be accurate.

Many factors could cause our actual results, peréorce or achievements to be materially differemnfr
any future results, performance or achievementsiag be expressed or implied by such forward-logki
statements. These factors include, among othegghin

« changes in general economic, business, poliigdlregulatory conditions in the countries oroegiin
which we operate;

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

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

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

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

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

« the existence of temporary industry surplus pobidn capacity resulting from the integration aakt-
up of new world-scale plants;



* increased price competition and the introductbnompeting products by other companies;

« the ability to develop, introduce and marketomative products, product grades and applications,
particularly in the Technical Polymers Ticona amf®rmance Products segments of our business;

» changes in the degree of patent and other frg&dction afforded to our products;

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

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

« potential liability resulting from pending ortfue litigation, or from changes in the laws, redigns or
policies of governments or other governmental &t in the countries in which we operate;

« changes in currency exchange rates and interes;

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

« pending or future challenges to the Dominatigre®ment and continuing access to the cash flows of
CAG; and
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« various other factors, both referenced and ef@renced in this prospectus.

Many of these factors are macroeconomic in natudeaae, therefore, beyond our control. Should ane o
more of these risks or uncertainties materializeshmuld underlying assumptions prove incorrect,amtual
results, performance or achievements may vary ma#ltefrom those described in this prospectus dgated,
believed, estimated, expected, intended, planngdajected. We neither intend nor assume any didigdo
update these forward-looking statements, whichlspady as of their dates.
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THE TRANSACTIONS

As used in this prospectus, the term "Transactiomsdns, collectively, the Tender Offer, the Origina
Financing and the Refinancing described below. éuarent ownership structure is summarized undee"Th
Recent Restructuring."

The Tender Offer and the Original Financing

Pursuant to the Tender Offer, in April 2004 thedPasser, an indirect wholly owned subsidiary of idsier
acquired, at a price of €32.50 per share, a tdtdl 588,227 CAG Shares, representing approxim&4¥s of



the CAG Shares outstanding on that date.

In addition, as a part of the Tender Offer, thecRaser agreed to refinance certain existing deBAgb,

pre-fund certain pension obligations of CAG, pradicertain contingencies and certain obligationkdd to the
value of the CAG Shares, such as the paymentofésh compensation under the Domination Agreerfioent
the remaining CAG Shares, and payment obligatieteged to outstanding stock appreciation rightslst
options and interest payments, provide additionatl§ for working capital and other general corpomatrposes
and pay related fees and expenses. The sourcesas®f funds used in connection with the Tendésr@ind
the Original Financing are set forth in the taldéol.

Sources

(in millions)
Revolving Credit Facilitie(!) $ —
Term Loan Facility 60¢
Senior Subordinated Bridge Loan Facilit® 1,56¢
Mandatorily Redeemable Preferred shd® 20C
Cash Equity Investmen( _65C
Total Source: $ 3,02t

Uses

(in millions)
Aggregate Tender Offer Pri(® $ 1,624
Pension Contributio(©) 467
Refinancing of Existing Del(” 17¢
Available CasK® 55E
Estimated Fees and Expen _20¢€
Total Uses $ 3,02

@

@

©)

©)

®)

(6)

@)

The revolving credit facilities provided for tvowings of up to $608 million. No amounts thereendere borrowed in connection with the
Tender Offer and the Original Financing.

Represents $814 million of the Senior Subordidd&ridge B and $751 million of the Senior Subpadéed Bridge C Loan variable rate
borrowings (which includes the U.S. dollar equiveilef a €450 million tranche). The senior subortédabridge loan facilities were
originally due in 2014, subject to certain condiso

Represents $200 million of the Issuer's marrdgteedeemable preferred shares which were sulesgtyuredeemed on July 1, 2004. See
"—The Refinancing."

Consisted of cash equity contributions of $6%lion from the Original Stockholders.

Represents the U.S. dollar equivalent of thal @mount of consideration at €32.50 per ordirsdrgre for approximately 84% of the then-
outstanding CAG Shares.

Represents the amount to pre-fund certain ¢dri@se's pension obligations.

Represents the amount of variable rate loai@®etdnese repaid subsequent to the Tender Offer.



(8) Represents cash available to purchase remainisgamaling CAG Shares, to pay certain contingenciesobligations of CAG linked to tl
value of the CAG Shares, to repay additional exisihdebtedness, to pay interest on the seniordirtaied notes and to make loans to
Celanese and its subsidiaries for working capital g@eneral corporate purposes.
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The Refinancing

Our subsidiary, BCP Caylux Holdings Luxembourg 8.G"BCP Caylux") used the proceeds from its
offerings of $1,225 million and €200 million pripel amount of the senior subordinated notes in amadeJuly
2004, together with available cash and borrowingten a $350 million senior secured floating ratenttoan to
repay its two senior subordinated bridge loan ifized, plus accrued interest, to redeem the mantiato
redeemable preferred shares of Celanese Corpogatibio pay related fees and expenses. See "Déscrib
Indebtedness" for a description of the senior stibated notes.

Sources

(in millions)
Senior Subordinated Not(%) $ 1,47¢
Floating Rate Term Loa 35C
Available Cast 47
Total Source! $ 1,872

Uses
(in millions)

Refinancing of Senior Subordinated

Bridge Loan Facilitie® $1,59¢
Redemption of Mandatorily Redeemable
Preferred share 227
Estimated Fees and Expen 51
Total Uses $1,87-

(1) Includes the U.S. dollar equivalent of the enotes.

(2) Represents $814 million of the Senior Suborigiddridge B and $751 million of Senior SubordimaBridge C Loan variable rate
borrowings, plus accrued interest on the seniooslibated bridge loan facilities.

Senior Discount Notes Offering

In September 2004, Crystal LLC and Crystal US S@o8., a subsidiary of Crystal LLC, issued $853
million aggregate principal amount at maturity feéit Senior Discount Notes due 2014. The issuetkeofenio
discount notes used the net proceeds of $500 miitm the offering to make a return of capitaltdimition to
the Issuer, which in turn made a distribution te @riginal Stockholders, and to pay fees and exggendntil
October 1, 2009, interest on the notes will acanube form of an increase in the accreted valutefotes. Se



"Description of Indebtedness—Senior Discount Noles 2014."

Post-Tender Offer Events

After the completion of the Tender Offer and thégival Financing, we or our affiliates entered ioto
intend to pursue some or all of the following:

Delisting. The CAG Shares were delisted from the New Yatdck Exchange (the "NYSE") on June 2,
2004. CAG may also apply to revoke the admissioih@fCAG Shares to the Frankfurt Stock Exchangégtwh
would require, among other things, a resolutiothatshareholders' meeting of CAG with the majaoityhe
votes cast in favor of such resolution. If the CARares were to be delisted from both the NYSE eomd the
Frankfurt Stock Exchange, the Purchaser or CAG wbale to offer the then outstanding minority shaléers
of CAG fair cash compensation in exchange for tB&iG Shares determined as described below.

Domination and Profit and Loss Transfer AgreemenOn June 22, 2004, the Purchaser
entered into a domination and profit and loss fiemasgreement Beherrschungs- und
Gewinnabfiihrungsvertragwith CAG (the "Domination Agreement"), pursuantwhich CAG agreed to submit
itself to the direction of, and to transfer itsiemprofits to, the Purchaser and the Purchaserealgio compensa
CAG for any annual lossesldhresfehlbetrag incurred during the term of the Domination Agresth The
Domination Agreement and a related change to CA&al year were submitted to a shareholder vote an
approved at an extraordinary general meeting helduty 30-31, 2004. The Domination Agreement was
registered in the commercial register on Augu4 and became operative on October 1, 2004. The
Domination Agreement is subject to legal challerigstituted by dissenting shareholders. Minoritargholders
have filed nine actions against CAG in the FrarikBistrict Court (Landgericht), seeking, among other things,
to set aside
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the shareholder resolutions passed at the extreogdgeneral meeting held on July 30 and 31, 2@34d,
among other things, on the alleged violation ofcprural requirements and information rights of the
shareholders, to declare the Domination Agreemaatiae change in the fiscal year void and to priol@BG
from performing its obligations under the Dominatidgreement. A ratification resolution

( Bestatigungsbeschlujso ratify the shareholders' resolutions passeheaéxtraordinary general meeting held
on July 30 and 31, 2004 was submitted to a shadehobte, and approved, at the annual general ngeeti
CAG held on May 19 and 20, 2005. Following the aimeneral meeting, several minority shareholdeGAG
commenced legal actions with the Frankfurt Dist@ourt against the shareholders' resolutions passi
annual shareholders meeting as well, and requésd¢the court set aside the ratification resothutidowever, i
conjunction with a share purchase agreement reagtibedwo shareholders in August 2005, two of these
lawsuits were withdrawn. In June 2005, the Frartikustrict Court has suspended the proceedingsdagathe
actions against the shareholders' resolutions gagdbe extraordinary general meeting held on 30hand 31,
2004 until a judicially final and binding decisi@rendered with regard to the actions againstatification
resolution passed at the annual general meetiraddition, a German court could revoke the redistneof the
Domination Agreement in the commercial registerAlrgust 2004, two minority shareholders institupedblic
register proceedings with the Kdnigstein Local Ggurmtsgerich) and the Frankfurt District Court, both witl
view to have the registration of the Domination égment in the Commercial Register deleted

( Amtsléschungsverfahrénin June 2005, the Frankfurt District Court rutbdt it does not have jurisdiction
over this matter. The proceeding with the Kdnigstedcal Court is still pending. See "Business—Legal
Proceedings."

Pursuant to the Domination Agreement, the entiruahstatutory profits of CAG, if any, less anydos
carried forward from the previous fiscal year, laay amount to be allocated to the statutory chygterve
( gesetzliche Riicklageand less any amount to be allocated to otheitpasferves @ndere Gewinnriicklagen
upon approval by the Purchaser, will be transfetoetthie Purchaser. If, however, during any fisearyduring
the operative term of the Domination Agreement, GAGurs an annual losslahresfehlbetrag, the Purchaser
would have to pay to CAG an amount equal to sush to the extent that the respective annual lasstifully
compensated for by dissolving other profit rese(v@sdere Gewinnrticklagenaccrued at CAG since the date
on which the Domination Agreement became operdtwerlustausgleichspflicht Such payment obligation
would accrue at the end of any fiscal year of CAGvhich an annual loss was incurred and such aloeaad
be independent from the adoption of the finandiesnents. In the event that profits of CAG (inahgd



distributable profit reserves accrued and carrediérd during the term of the Domination Agreememt)
valuable counterclaims by the Purchaser against G#@h can be off-set against loss compensatiaimg by
CAG, are not sufficient to cover such annual ltiss,Purchaser will be required to compensate CAGrfiy
such shortfall by making a cash payment equaléathount of such shortfall. In such event, the Raser may
not have sufficient funds to distribute to us fayment of our obligations and, unless the Purchiasarle to
obtain funds from a source other than annual @ofitCAG, the Purchaser may not be able to sattsfy
obligation to fund such shortfall. BCP Caylux Haolgs Luxembourg S.C.A. and BCP Crystal have eackealgr
to provide the Purchaser with financing to furtegengthen the Purchaser's ability to be in a jpos#t all times
to fulfill all of its obligations when they becongele under, or in connection with, the Dominatiorrégment
and to ensure that the Purchaser will performfaliscobligations under, or in connection with, themination
Agreement when such obligations become due, inetydiithout limitation, the obligations to pay aaganteed
fixed annual payment to the outstanding minoritgreholders of CAG, to offer to acquire all outsiagdCAG
Shares from the minority shareholders in returmpfmyment of fair cash consideration and to compgerSAG
for any annual loss incurred by CAG during the tedfrthe Domination Agreement. In addition, the Esu
expects to guarantee all obligations of the Pumhasder, or in connection with, the Domination égment,
including the repayment of all existing and futimercompany indebtedness of the Issuer's subidity CAG.
Further, under the terms of the Issuer's guarairtertain limited circumstances CAG may be eatdiitlo
require the immediate repayment of some or alhefihtercompany indebtedness owed by the Issuer's
subsidiaries to CAG. If the Issuer, BCP Caylux Hiods Luxembourg S.C.A. and/or BCP Crystal are cliéd
to make payments under such guarantees to thedsactCAG and/or the
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minority shareholders, as the case may be, oeifrittercompany indebtedness owed to CAG is acdel&rave
may not have sufficient funds to make paymentswrdebt or to make funds available to the Issuer.

As a consequence of entering into the DominatioreAment, § 305(1) of the German Stock Corporation
Act ( Aktiengesetg requires that, upon the Domination Agreement bi@ng operative, the Purchaser must ai
request of each remaining minority shareholder AGCacquire such shareholders' registered ordishayes of
CAG in exchange for payment of "fair cash compeaonsat angemessene BarabfindupgAs required under §
305(3) sentence 3 of the German Stock CorporaticintAe Purchaser will pay to all minority sharetesk who
tender into such offer and whose shares are paiafter the day following the date the Dominatiogréement
becomes operative, interest on the offer price fsoch day until the day preceding the date ofesettht at a
rate of 2% per annum plus the base rate (as defin®@@47 of the German Civil CodeBGB)) per annum
prevailing from time to time, as reduced by anyrguteed dividend payments. The mandatory offeriredqu
pursuant to § 305(1) of the German Stock Corpamnadict is not a voluntary public takeover offer ayeother
offer under the German Securities Acquisition aa#téover Act (Vertpapiererwerbs- und Ubernahmegegetz
or a takeover or tender offer under any other apple German law. However, it may be considerexhder
offer under applicable laws of the United Statedwferica. Therefore, in order to comply with applite U.S.
securities laws, the Purchaser commenced an aff&eptember 2, 2004, which is continuing as ofidie of
this prospectus. The terms of this offer are sehfim the offer document, dated September 2, 2@bdch was
filed with the SEC under cover of Schedule TO anghme day. As of December 31, 2004, pursuanisotfer
the Purchaser had acquired over 615,000 CAG SHaraddition, in August 2005, we acquired approxieha
5.9 million, or approximately 11.8%, of the outdang CAG Shares from two shareholders of CAG fer th
aggregate consideration of approximately €302 aml(i$369 million). In addition, we paid to such selders
an additional purchase price of approximately €1ftan ($15 million) in consideration for the sedthent of
certain claims and for such shareholders agreeingniong other things, (1) accept the shareholdesslutions
passed at the extraordinary general meeting of G&l@ on July 30 and 31, 2004 and the annual genaating
of CAG held on May 19 and 20, 2005, (2) acknowletigelegal effectiveness of the domination andipeafd
loss transfer agreement, (3) irrevocably withdrad abandon all actions, applications and appeals lz@ught
or joined in legal proceedings related to, amorgothings, challenging the effectiveness of thenbation
Agreement and amount of fair cash compensationaxffby Purchaser in the mandatory offer required by
Section 305(1) of the German Stock Corporation Mjtrefrain from acquiring any CAG Shares or attyeo
investment in CAG, and (5) refrain from taking dature legal action with respect to shareholdeolgsns or
corporate actions of CAG. We paid the aggregatsidenation of €314 million ($384 million) for thelditional
CAG Shares that we acquired from such shareholtatgor the agreements described above using blaila
cash. We also announced that we would increaseffarto purchase any remaining outstanding CAGr&hto
€51 per share (plus interest on €41.92 per shargllfminority shareholders that would accept theréased



offer on or prior to September 29, 2005 and walertrights to participate in an increase of thieiof
consideration as a result of the pending awardgadings. In addition, all shareholders who tendéreit
shares pursuant to the mandatory offer of €41.92Ipgre commenced in September 2004 and contirasiod
the date of this prospectus, were entitled to ckhiendifference between the increased offer of @&lshare and
the mandatory offer of €41.92 per share. Any shaldshn who accepted the increased offer of €51 Ipares or
claimed the difference between the mandatory @lifet the increased offer, was obligated to agreetoe its
rights to participate in any possible future inaeaf the offer consideration as a result of thedpey award
proceedings. For minority shareholders who didamaept the increased offer on or prior to the Sepér 29,
2005 expiration date, the terms of the original.82Jper share mandatory offer will continue to gpphe
mandatory offer will expire on December 1, 2009¢e8a further extended. At the current offer prit€4i.92
per share for all Shares outstanding as of OctdBeP005 not already owned by the Purchaser, tabamount
of funds necessary to purchase such remainingamatisty CAG Shares would be approximately €40 nmillio
plus accrued interest on the mandatory offer of @ per share from October 2, 2004. The Purchagerots to
use a significant portion of its available cash bodrowings under its
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revolving credit facility to pay for any of the raining outstanding CAG Shares that it may acquiraddition,
if CAG delists the CAG Shares from the FrankfudcktExchange, the Purchaser effects a squeeza-QA®G
is converted into a limited partnership or a liditebility company, as described below, the Pusenand/or
CAG must in each case make another offer to the thmaining minority shareholders of CAG of faisha
compensation in exchange for their CAG Shareswdhe case of a conversion, in exchange for thiite
interest in the entity that results from the cosi@r. Both the €41.92 per share fair cash comprmsatius
interest, required to be offered to minority shatdbrs in connection with the Domination Agreemamd the
increased offer of €51 per share previously offécehinority shareholders are greater than the gedfer
price. The amount of fair cash compensation iserly under review in special award proceedings

( Spruchverfahren, as described in "Business—Legal Proceedings—eblotder Litigation." As a result of the
award proceedings, the amount of the fair cashideration and the guaranteed fixed annual paymiéerteal
under the Domination Agreement could be increaseithid court so that all minority shareholders, tiiihg
those who have already tendered their shareshsteandatory offer and have received the fair cash
compensation, could claim higher amounts. The amnoiuiair cash compensation per share to be offapsh
the occurrence of any other such event may be eguhigher or lower than, the Tender Offer pricehe
increased offer of €51 per share previously offécehinority shareholders in connection with thenioation
Agreement.

Any minority shareholder who elects not to sellsitgres to the Purchaser will be entitled to reraain
shareholder of CAG and to receive a gross guardribeed annual payment on its sharésuggleich) of €3.27
per CAG Share less certain corporate taxes indieny future dividend. Taking into account thecaimstances
and the tax rates at the time of entering intoDbenination Agreement, the net guaranteed fixed ahpayment
is €2.89 per CAG Share for a full fiscal year. Tied guaranteed fixed annual payment may, deperuing
applicable corporate tax rates, in the future lghéxi, lower or the same as €2.89 per CAG Shaieurof any
future dividends determined as described below utd®etermination of the Amount to be Paid to the
Minority Shareholders."

As described in "Risk Factors," due to legal chajkes, there is no assurance that the Domination
Agreement will remain operative in its current forfthe Domination Agreement ceases to be operathe
Purchaser cannot directly give instructions to@#e¢5 board of management. However, irrespective lodtiver ¢
domination agreement is in place between the Paettend CAG, under German law CAG is effectively
controlled by the Purchaser because of the Purchagmgproximate 98% ownership of the CAG Shares. Th
Purchaser has the ability, through a variety ofmseto utilize its controlling rights to, among etthings, (1)
ultimately cause a domination agreement to becqumeeative; (2) use its ability, through its approzaie 98%
voting power at any shareholders' meetings of Cth@Ject the shareholder representatives on thergispry
board and to thereby effectively control the appuent and removal of the members of the CAG boérd o
management; and (3) effect all decisions that aritgjshareholder is permitted to make under Gertaan The
controlling rights of the Purchaser constitute ataalling financial interest for accounting purpesand result in
the Purchaser being required to consolidate CAGf &se date of acquisition.

Change in Fiscal Year. At the extraordinary general meeting on JulyaB@ 31, 2004, CAG shareholders
also approved a change of CAG's fiscal year armt@sponding change of CAG's statutes in ordesike t



advantage of the consolidated tax filing statusréfore, from September 30, 2004 onwards, CAGsffis
year will begin on October 1 and end on SeptemBesf3he following year. A short fiscal year raorin Januar
1, 2004 to September 30, 2004. The Issuer's figal runs from January 1 to December 31.

Subsequent Purchases of CAG Share$he Purchaser may from time to time purchadgeaequired to
purchase any or all of the outstanding CAG Shao¢®wned by it in market transactions or otherwiSeample
of instances in which the Purchaser may be requirg@adirchase additional CAG Shares include the imggo
mandatory offer relating to the domination and prafd loss transfer agreement entered into bytirehaser
and CAG, or additional mandatory offers requiredabtions that the Purchaser or its affiliates nakgtin the
future, such as a possible delisting of the
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CAG Shares from the Frankfurt Stock Exchange, aiptessqueeze-out of the minority shareholders A&@r
a possible conversion of CAG into a different lefgam. The Purchaser's decision to pursue subséquen
voluntary purchases will depend on, among otheofacthe then-prevailing market prices and anyotiated
terms with minority shareholders. In August 2008, acquired approximately 5.9 million, or approxieigat
11.8%, of the outstanding CAG Shares from two di@ders of CAG. See "Prospectus Summary—Recent
Developments—Recent Purchases of CAG Shares."

Squeeze-out and ConversionBecause the Purchaser now owns CAG Sharessesyiiieg over 95% of tt
registered ordinary share capital (excluding treashares) of CAG, the Purchaser is entitled talireg as
permitted under German law, the transfer to thelfaser of the CAG Shares owned by the then-outsignd
minority shareholders of CAG in exchange for faislke compensation (the "Squeeze-out"), determined as
described below under "—Determination of the Amawrtbe Paid to the Minority Shareholders." As an
alternative to the Squeepex, the Purchaser might also consider convertit@ @om its current legal form of
stock corporation Aktiengesellschaft, Aginto either a limited partnershigkommanditgesellschaft, Kizor a
limited liability company (Gesellschaft mit beschrankter Haftung, GmbH accordance with the provisions of
the German Transformation ActUmwandlungsgesetz, UmwGSuch conversion would be subject to approval
by the affirmative vote of at least 75% of the sheaipital of CAG. The conversion would allow thedhaser to
take advantage of a more efficient governance tstre@s legal requirements applicable to GmbHsKaBs are
in many respects less onerous than those applitall&s. As a result of such conversion, the CAGr8h will
be automatically delisted from the Frankfurt St&odchange. However, if the Purchaser completelystiethe
CAG Shares from the Frankfurt Stock Exchange, &facsqueeze-out or converts CAG into a limited
partnership or a limited liability company, the Bhaser and/or CAG must in each case offer therdg@aining
minority shareholders of CAG fair cash compensatamndescribed below, in exchange for their CAGr&har,
in the case of a conversion, in exchange for thainty interest in the entity that results from tdomversion. Th
amount of the fair cash compensation per sharelimaaqual to, higher or lower than the Tender Qffase or
the fair cash compensation offered pursuant t®imaination Agreement.

Determination of the Amount to be Paid to the MityoBhareholders. The amount to be paid to the
minority shareholders as fair cash compensati@xahange for their CAG Shares in connection with th
Domination Agreement becoming operative, the datisfrom the Frankfurt Stock Exchange, or a squerge
or, in the case of a conversion, in exchange feir #quity interest in the entity resulting fronchuwconversion,
has been (in the case of the amount payable inembion with the Domination Agreement) or will be @ach
other case) determined on the basis of the fairevaf the enterprise of CAG, determined by CAG &mdhe
Purchaser in accordance with applicable German tegairements, as of the date of the applicatdelgion of
CAG's shareholders' meeting, and, except in the aba delisting from the Frankfurt Stock Exchangeminec
by one or more duly qualified auditors chosen goubinted by the court. The amount of the guarantised
annual payment in connection with the Dominatiome®gnent becoming effective to minority shareholdens
elect not to sell their CAG Shares to the Purchheeto remain a shareholder of CAG was determinethe
Purchaser and CAG in accordance with applicablen@eraw, on the basis of the hypothetical projected
earnings of CAG assuming a full distribution of fit0 The gross guaranteed fixed annual paymeg8dt7 per
share may be equal to, higher or lower than thashctherwise distributable profits per share of @ ABoth the
€41.92 per share fair cash compensation, plus stteséfered to minority shareholders in connectioth the
Domination Agreement and the increased offer of @&lshare previously offered to minority sharebaoddare
greater than the Tender Offer price. The amoutsh compensation per share to be offered to niynori
shareholders in connection with any delisting friv@ Frankfurt Stock Exchange, Squeeze-out or cevgras
applicable, may be equal to, higher or lower thlhe,Tender Offer price or the increased offer df $6r share



previously offered in connection with the Dominatidgreement. Furthermore, each of the guaranteed
annual payment and the fair cash compensatiorbjesito review by the court in award proceedings
( Spruchverfahren which have been instituted by several disserghlmyeholders. If as a result of such award
proceedings, the court increases the amount of the
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guaranteed fixed annual payment and/or the fain caasideration, or if such increase is agreed éetvihe
parties in a court settlement, payments alreadyeniadhinority shareholders pursuant to the offquied by
the Domination Agreement would have to be increasedrdingly with retroactive effect. These award
proceedings were dismissed in 2005; however, thrmidsal is still subject to appeal.

Dividend. At the annual shareholders' meeting on Jun@d®4, CAG shareholders approved payment of
a dividend on the CAG Shares for the fiscal yealednDecember 31, 2003 of €0.12 per share. No didida
the CAG Shares for the fiscal year ended Septe8Me2004 was paid to CAG's shareholders. As patief
preparation of the financial statements for thedigear ended September 30, 2004, CAG conductatuation
of its assets, which resulted in a further non-éagfairment charge to the value of CAC as of Sep&ar30,
2004. The size of this charge will prevent CAG frdectlaring a dividend to its shareholders for thersfiscal
year 2004. Any minority shareholder of CAG who &ewot to sell its shares to the Purchaser in ottiorewith
the offer to the minority shareholders will be #at to remain a shareholder of CAG and to rectiee
guaranteed fixed annual payment on its sharegurof any future dividends. The amount of the gonteed
fixed annual payment to be paid to any minorityrehalder who elects to retain its CAG Shares wasthan a
analysis of the fair enterprise value of CAG ashefdate of the relevant shareholders' meetingwisgua full
distribution of profits. The gross guaranteed fixathual payment is €3.27 per CAG Share less certajorate
taxes. See "—Domination and Profit and Loss Transfgeement.”

Any delisting from the Frankfurt Stock Exchangeyaeze-out or conversion would require approvahigy t
shareholders of CAG. While it is to be expected th@ach case, the Purchaser will have the raquisajority
in such meeting to assure approval of such measuiasrity shareholders, irrespective of the sikz¢heir
shareholding, may, within one month from the ddtany such shareholder resolution, file an actidti the
court to have such resolution set aside. While swtion would only be successful if the resolutioas passed
in violation of applicable laws and cannot be basedhe unfairness of the amount to be paid tarthmrity
shareholders, a shareholder action may substagntialdy the implementation of the challenged shaicksr
resolution pending final resolution of the actitfrsuch action proved to be successful, the aatmurid prevent
the implementation of a delisting, Squeeze-outomwversion. Accordingly, there can be no assurdmaeany of
the steps described above can be implemented tionelyall.

The Sponsor—The Blackstone Group

Certain affiliates of The Blackstone Group ("Blaickse" or the "Sponsor") beneficially own approxieigat
62.4% of the Issuer's outstanding Series A comnmrksand will beneficially own (or have a rightdaoquire)
approximately 50.76% of the Issuer's outstandimieSé\ common stock (assuming no exercise of the
underwriters' over-allotment option, if any) aftee consummation of this offering. Blackstone isading
investment and advisory firm founded in 1985, vaffices in New York, Atlanta, Boston, Los Angelésndon,
Paris and Hamburg. Blackstone manages one of thestinstitutional private equity funds ever rdise $6.5
billion fund raised in 2002. Since it began privatgiity investing in 1987, Blackstone has raisedentioan $14
billion in five funds and has invested in more tl@&hcompanies. In addition to private equity inuesshts,
Blackstone's core businesses include real estatstiments, corporate debt investments, asset mzweange
corporate advisory services, and restructuringrancganization advisory services.
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THE RECENT RESTRUCTURING

In October—November 2004, we completed an interestiucturing pursuant to which the Purchaser



effected, by giving a corresponding instruction emthe Domination Agreement, the transfer of alihef
shares of CAC from Celanese Holding GmbH, a wholtyed subsidiary of CAG, to BCP Caylux Holdings
Luxembourg S.C.A. which resulted in BCP Caylux awgni00% of the equity of CAC and, indirectly, dllits
assets, including subsidiary stock.

Following the transfer of CAC to BCP Caylux, (1) BCrystal Holdings Ltd. 2 contributed substantiail
of its assets and liabilities (including all outsding capital stock of BCP Caylux) to BCP Crystalexchange
for all of the outstanding capital stock of BCP §a}; (2) BCP Crystal assumed substantially aligattions of
BCP Caylux, including all rights and obligationsBEP Caylux under the amended and restated sawridit c
facilities, the floating rate term loan and theisesubordinated notes; (3) BCP Caylux transfemedain assets,
including its equity ownership interest in CAC,B&P Crystal; (4) BCP Crystal Holdings Ltd. 2 wasrganize«
as a Delaware limited liability company and changedame to Celanese Holdings LLC; and (5) Blamkst
Crystal Holdings Capital Partners (Cayman) IV s reorganized as a Delaware corporation and elokitsy
name to Celanese Corporation. BCP Crystal, aistsetion, may subsequently cause the liquidatidBQP
Caylux.

As a result of these transactions, BCP Crystalha@D% of CAC's equity and, indirectly, all equityned
by CAC in its subsidiaries. In addition, BCP Crystalds, indirectly, all of the CAG Shares heldthg
Purchaser.

From and after the completion of the Recent Resiringy, BCP Crystal's senior subordinated notes are
guaranteed on an unsecured, senior subordinatesdiyaall of BCP Crystal's domestic, wholly owned
subsidiaries that guarantee BCP Crystal's obligatimder the amended and restated senior cretdlitiéac
Corporate Structure

The charts below summarize our ownership strudétameediately before completion of the Recent
Restructuring and our current ownership structure.
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Pre-Restructuring Structure
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Crystal U5 Sub 3 Corp. * Co-lssuer of the senior discount notest!
1
BCP Crystal Holdings Lid, 2 * Cuaranior of amended and restated senior credis facilives
("Celanese Holdings™) * Cuarantor of the senlor subordinated notes
e 1
BCP Cavlux Holdings * Bomower under the amended and restaed
Luxembourg 5.0 A, senior credit facilities and the Noating rate werm loan
("BCE Caylux™) » fssuer of the senior subordinated gotes™
L e
el BCP Crystal
b= U5 Holdings Corp,
{"BCP Crystal™)
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Sharcholbders Cmbl & Co, KC
{the " Purchaser™)
A5
167 | icda:
Coelanese AL
100
Celanese Holding Gmbi
T
Celanese Americas Corporation

Footnotes on page ¢
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Current Structure (as of October 26, 2005)
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{*Crystal LLC*) ®  Issuer of the senior discount notes'!
Crystal US Sub 3 Corp, * Co-lssuer of the senior discount notes'’!
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Celangse Holdings LLC = Guaranior of amended and restated senior credit Dacalities™
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Other
nen-guaranions
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(1) In September 2004, Crystal US Holdings 3 L.L({Crystal LLC") and Crystal US Sub 3 Corp., a ddizsy of
Crystal LLC, issued and sold $853 million aggregatacipal amount at maturity of their Senior Disob
Notes due 2014. Until October 1, 2009, interesthennotes will accrue in the form of an increasthe
accreted value of such notes. Crystal LLC usedagmately $207 million of the net proceeds from thigal
public offering of Series A common stock and thiewhg of preferred stock of Celanese Corporatmretieer
approximately 35% of the outstanding principal amtat maturity, including a $19 million premium, thie
senior discount notes.



()

(3)

The amended and restated senior credit fasljprovide financing of up to approximately $2 .Kdn,
consisting of (1) an approximately $1.7 billionrteloan facility with a maturity in 2011 (includir200
million borrowed under the acquisition facility January 2004); (2) an approximately $228 millioedit-
linked revolving facility under the acquisition fhty with a maturity in 2009; and (3) a $600 milh revolving
credit facility with a maturity in 2009. CAG may tsow under both revolving credit facilities. A $24dllion
delayed-draw term loan facility with a maturity2811 expired unutilized in July 2005. See "Desaipbf
Indebtedness— Amended and Restated Senior Crediiitiea."

In June and July 2004, BCP Crystal issued aitdi%l,225 million aggregate principal amount ef9t5/8%
U.S. Dollar-denominated Senior Subordinated Notess2014 and 20 million principal amount of its 10 3/¢
Euro-denominated Senior Subordinated Notes due.ZBXPR Crystal used approximately $572 million of th
net proceeds from the offering of Series A commorlsand the offering of preferred stock of Celanes
Corporation that was contributed to BCP Crystakideem approximately 35% of the outstanding praicip
amount of its senior subordinated notes, includirgpl million premium. The senior subordinated s @t
guaranteed on a senior subordinated basis by #ledBCP Crystal's domestic, wholly owned subsidgthat
guarantee the BCP Crystal's obligations under tivenaled and restated senior credit facilities. Sastriptior
of Indebtedness—Senior Subordinated Notes Due 2014.
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THE RECENT FINANCINGS

In connection with Celanese Corporation's recertilyipleted initial public offering, it contributed@$9

million of the net proceeds to Crystal LLC, whicked approximately $207 million of such net proceeds
redeem approximately 35% of the aggregate prin@paunt at maturity of the notes. Crystal LLC cimited
the remaining proceeds to Celanese Holdings, whittrn contributed it to BCP Crystal. BCP Crysaiakd suc
proceeds to redeem approximately 35% of the oudsigrprincipal amount of the senior subordinatettao
BCP Crystal used a portion of the borrowings ofragjmately $1,135 million under its amended andatesl
senior credit facilities to repay the amounts autding under its floating rate term loan and to @&5b76 millior
dividend to Celanese Holdings, which in turn dimited this amount to Crystal LLC. Crystal LLC distrted
this amount up to the Issuer, which used it, togiettith the remaining net proceeds from the offginf its
Series A common stock and its preferred stockatogdividend of $804 million to the holders of&sries B
common stock in April 2005. Our acquisition of Vimal was primarily financed by $200 million of the
borrowings under the amended and restated semidit ¢acilities. The loans under our prior seniozdit
facilities remained outstanding under the amenaeldrastated senior credit facilities. The sourgeb eses of
funds used by the Issuer in connection with theeReEinancings are set forth in the table below.

Sources

(in millions)
Initial Public Offering of Series A Common Sto $ 80C
Sale of Preferred Stoc 24C
Amended and Restated Senior Credit Facil® 1,13¢
Total Source:! $ 2,17°¢

Uses

(in millions)

Partial Redemption of Senior Discount No®) $ 207

Partial Redemption of Senior Subordinated N 572



Repayment of Floating Rate Term Lc 354

Dividend to Holders of Series B Common St 804
Fees and Expens® 38
Acquisition of Vinamul 20C
Total Uses $ 217

(1) Includes a €150 million euro tranche (tranglaitan exchange rate of $1.2944 to €1) and a 8iHidn dollar
tranche. Sources shown exclude the $242 millioaysl draw acquisition facility which expired uniz#ld in
July 2005. See "Description of Indebtedness—AmeratetiRestated Senior Credit Facilities.”

(2) Represents redemption in February 2005 of agymietely $37 million of Series A senior discountemand
approximately $151 million of Series B senior disnbnotes and $19 million of premium.

(3) Represents redemption in February 2005 of $6ilion of senior subordinated notes (including $4gillion
of dollar notes and €70 million of euro notes whiglthe equivalent of approximately $92 millionrtstated at
an exchange rate of $1.3241 to €1 and $51 millfggremium.

(4) Represents bank fees and other fees and expdrseexcess of actual amounts over the amouitvisa
sources were $24 million and funded with availatzish.
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USE OF PROCEEDS

The selling stockholders will receive all proceéasn the sale of the shares of our Series A comstock
in this offering. We will not receive any of theggeeds from the sale of shares of our Series A acumstock by
the selling stockholders, including any sales pamsto the over-allotment option, if any. We widlypall
expenses (other than underwriting discounts or cissions or transfer taxes) of the selling stockbrddn
connection with this offering.

PRICE RANGE OF COMMON STOCK

Our Series A common stock has traded on the New $twck Exchange under the symbol "CE" since
January 21, 2005. The following table sets forthtiigh and low intraday sales prices per shareioEommon
stock, as reported by the New York Stock Exchaf@ehe periods indicated.

Price Range
High Low
2005
Quarter ended March 31, 20 $ 1865 $ 15.1C
Quarter ended June 30, 2C $ 18.1€ $ 13.5¢
Quarter ended September 30, 2! $ 20.0¢ $ 15.8¢

Quarter ending December 31, 2005
(through October 26, 200 $ 17.3¢ $ 16.3(



The closing sale price of our Series A common staskeported by the New York Stock Exchange, on
October 26, 2005 was $16.48. As of October 26, 20@5e were 50 holders of record of our Serieomon
stock.

DIVIDEND POLICY

Our board of directors adopted a policy of declgrsubject to legally available funds, a quartedgh
dividend on each share of our common stock at anamate initially equal to approximately 1% oéth16
price per share in the initial public offering afrdSeries A common stock (or $0.16 per share) srdes board
of directors, in its sole discretion, determindseotvise, commencing the second quarter of 2005 uat to thi:
policy, the Company paid the first quarterly divideof $0.04 per share on August 11, 2005 and istémgay
the second quarterly dividend of $0.04 per shard@vember 1, 2005. However, there is no assurdrate t
sufficient cash will be available in the futurepay such dividend. Further, such dividends payablelders of
our Series A common stock dividend cannot be dedlar paid nor can any funds be set aside for dyenpnt
thereof, unless we have paid or set aside fundhépayment of all accumulated and unpaid dividemith
respect to the shares of our preferred stock, scrithed below.

Our board of directors may, at any time, modifye@roke our dividend policy on our Series A common
stock.

We are required under the terms of the preferreckdb pay scheduled quarterly dividends, subject t
legally available funds. For so long as the pref@istock remains outstanding, (1) we will not dexl@ay or set
apart funds for the payment of any dividend or otlistribution with respect to any junior stockparity stock
and (2) neither we, nor any of our subsidiariedl, sibject to certain exceptions, redeem, purcloasgherwise
acquire for consideration junior stock or parityct through a sinking fund or otherwise, in eackecanless we
have paid or set apart funds for the payment ci@lmulated and unpaid dividends with respediecshares ¢
preferred stock and any parity stock for all préegdiividend periods.

The amounts available to us to pay cash dividemdsstricted by our subsidiaries' debt agreemé@&is.
indentures governing the senior subordinated rartedsthe senior discount notes also limit, but dopmohibit,
the ability of BCP Crystal, Crystal LLC and the#spective subsidiaries to pay dividends. Any denisd
declare and pay dividends in the future will be matithe discretion of our board of directors aritidepend
on, among other things, our results of

a7

operations, cash requirements, financial conditb@mtractual restrictions and other factors thattmard of
directors may deem relevant.

Under the Domination Agreement, any minority shatéér of Celanese AG who elects not to sell itget
to the Purchaser will be entitled to remain a shalder of Celanese AG and to receive a gross gteadrixed
annual payment on their sharesusgleich) of €3.27 per Celanese Share less certain coptaats to be paid
by Celanese AG in lieu of any future dividend. SElee Transactions—Post-Tender Offer Events—Domamati
and Profit and Loss Transfer Agreement."”

Under Delaware law, our board of directors may alectlividends only to the extent of our
"surplus” (which is defined as total assets atif@rket value minus total liabilities, minus statytcapital), or i
there is no surplus, out of our net profits for then current and/or immediately preceding fisasng. The vall
of a corporation's assets can be measured in agrwhivays and may not necessarily equal their hadke.
The value of our capital may be adjusted from tim#me by our board of directors but in no eveiit e less
than the aggregate par value of our issued stogkb@ard of directors may base this determinatioouar
financial statements, a fair valuation of our assetanother reasonable method. Our board of direetill seek
to assure itself that the statutory requirementish&imet before actually declaring dividends. ukufe periods,
our board of directors may seek opinions from agtsialuation firms to the effect that our solveoncyssets are
sufficient to allow payment of dividends, and saglinions may not be forthcoming. If we sought aretewnot
able to obtain such an opinion, we likely would hetable to pay dividends. In addition, pursuarih&terms of
our preferred stock, we are prohibited from payandjvidend on our Series A common stock unlespatment:
due and payable under the preferred stock haverbade.
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CAPITALIZATION
The following table sets forth our capitalizationaf June 30, 2005:

You should read the information in this table imgmction with our financial statements and theesdb
those statements appearing elsewhere in this privspand "Selected Historical Financial Data," and
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations."

As of
June 30, 2005
Actual
(unaudited)
(in millions)
Cash and cash equivale(D(#)(©®) $ 95¢
Total debt:
Amended and restated senior credit facili®(®):
Revolving credit facilities $ —
Term loan facility 1,72¢
Senior subordinated not(®) 957
Senior discount note 36C
Assumed dek 351
Total debi 3,397
Minority interest(®) 527
Shareholders' equit
Preferred stock, $0.01 par value, 100,000,000 sharthorized and 9,600,000 issued and outstandir
of June 30, 200 —
Series A common stock, $0.0001 par value, 400,000sbares authorized and 158,544,801 issued i
outstanding as of June 30, 2( —
Additional paic¢-in capital 35(
Retained earnings (defic (19¢)
Accumulated other comprehensive (lc (28)
Total shareholders' equi 12€
Total capitalizatior $ 4,04

(1) Represents cash available to purchase remamitgganding CAG Shares to make acquisitions, gayedditional existing indebtedness, to
pay interest on debt, pay dividends and to makedda its subsidiaries for working capital and gaheorporate purposes.

(2) The revolving credit facilities under the ameddind restated senior credit facilities providebforrowings of up to $828 million. As of
June 30, 2005, no amounts have been borrowed diridlion was available for borrowings under tlesalving credit facilities (taking
into account letters of credit issued under thelrgrg credit facilities).

(3) Includes the U.S. dollar equivalent of the edemominated notes and $4 million premium on th25$aillion aggregate principal amount
of the notes issued July 1, 2004.

(4) As of December 31, 2004, we owned approximately &the CAG Shares then outstanding. In August 20@5acquired approximately
5.9 million, or approximately 11.8%, of the outslang CAG Shares from two shareholders of CAG, fier aggregate consideration of
approximately €302 million ($369 million), whichdreased our ownership percentage of CAG to appateity 96%. In addition, we paid
these two shareholders an additional purchase pfiapproximately £2 million ($15 million) for the settlement of cainh claims and othe
agreements. In addition, pursuant to a mandatdey obmmenced in September 2004 and continuind teealate of this prospectus, we



acquired additional CAG Shares. As a result ofgéhejuisitions, partially offset by the issuancadditional shares of CAG as a result of

the exercise of options issued under the CAG stption plan, as of the date of this prospectuspwe approximately 98% of the
outstanding CAG Shares. See "Prospectus SummaryeaRBevelopments—Recent Purchases of CAG Sharks.fdllowing
supplemental pro forma balance sheet informatisnrags we acquired these 5.9 million shares on 3@n2005 using available cash. If
we acquired these shares, cash and minority inteitslecrease and the assets acquired and ligsilassumed will be preliminarily
adjusted to the extent acquired, as follows:

(in millions)
Cash paid to acquire minority sha $ (369)
Additional purchase price paid in considerationdettiement and other agreems¢ (15)
Reduction of minority intere: 363
Goodwill and other purchase accounting adjustm 21

$=_

While we intend to acquire the remaining outdiag shares, there is no assurance that we wableeto do so. If we acquire more shares,

our consolidated balance sheet will reflect lonestcand minority interests. At the offer price 182 per share for all CAG Shares
outstanding as of October 26, 2005 not already dvinyethe Purchaser, the total amount of funds rseeggo purchase such remaining
outstanding CAG Shares would be approximately €4lom plus accrued interest on the mandatory oéfle€41.92 per share from
October 2, 2004.

(5) In July 2005, we acquired Acetex for $270 mifliand assumed Acetex's $247 million of debt, whsahet of cash acquired of $54 million.

We caused Acetex to exercise its option to redéerhd 7/8% senior notes due 2009 totaling approtdim&265 million. The redemption
was funded primarily with cash on hand and took@laugust 19, 2005. The redemption price was apprately $280 million, which
represented 105.438% of the outstanding principeduant, plus accrued and unpaid interest to Aug8s2005. On August 25, 2005, the
Company repaid the remaining $36 million of assumhelt with available cash.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following unaudited pro forma financial infortizan is based on the audited Consolidated Financial
Statements and Unaudited Interim Consolidated EinhStatements of Celanese Corporation which appea
elsewhere in this prospectus as adjusted to iltesthe estimated pro forma effects of the Transestthe
Recent Restructuring (including the applicatiorpofchase accounting) and the Recent Financingsf Asne
30, 2005, we indirectly owned approximately 84%h&f CAG Shares then outstanding. In August 2005, we
acquired approximately 5.9 million, or approximgt&ll.8%, of the outstanding CAG Shares from two
shareholders, which increased our ownership pexgeraf CAG to approximately 96%. In addition, pansuto
a mandatory offer commenced in September 2004 amiinciing as of the date of this prospectus, weimed
additional CAG Shares. As a result of these actijpis, partially offset by the issuance of additibshares of
CAG as a result of the exercise of options issuateuthe CAG stock option plan, as of the daténisf t
prospectus, we own approximately 98% of the outBtenCAG Shares. While we intend to acquire the
remaining outstanding shares, there is no assutaateve will be able to do so. For those CAG Shave
acquired in August 2005 and pursuant to the mamngafifer and as well as any shares we may acquifeture,
our balance sheet will reflect lower cash and nitpanterests and our statements of operationsreflect lowel
minority interest expense for the percentage of C3\@res that we acquired or may acquire. For pegpobthis
unaudited pro forma financial information, we hassumed that we acquired only approximately 84%ef
CAG Shares outstanding as of June 30, 2005. Thadited pro forma financial information should baden
conjunction with the Consolidated Financial Statetagthe Unaudited Interim Consolidated Financial
Statements and other financial information appeggisewhere in this prospectus, including "Basis of
Presentation,” "The Transactions," "The Recentmestring,” "The Recent Financings" and "Managersent
Discussion and Analysis of Financial Condition &w®bults of Operations.”

The unaudited pro forma statements of operatiotes giae effect to (1) the Transactions, the Recent
Restructuring and the Recent Financings, as if Haglyoccurred on January 1, 2004 in the case dfimaudited
pro forma statement of operations data for the gaded December 31, 2004, and (2) the Recent Rimgsin
the case of our unaudited pro forma statement efaijpns data for the six months ended June 3(.Z0tkre it
no pro forma impact of the Transactions, RecentrRetsiring and Recent Financings on our financaifion a



of June 30, 2005; therefore, an unaudited pro fdvedlance sheet has not been prepared. The unapdited
forma adjustments are based upon available infeomaind certain assumptions that we believe asoresble.

The unaudited pro forma financial information does reflect any adjustments for (1) the acquisitdn
Acetex and Vinamul Polymers and related financiigi@sthe recent purchases of CAG Shares or (3pdhentia
future dispositions of a portion of our ownershigerest in the COC business, our interest in Pei@eatsH, our
sale of the emulsions powders business and ouesitan Estech GmbH, each as described under "Suoyrma
Recent Developments" above.

The unaudited pro forma statements of operatiotesd@mnot reflect certain one-time charges that we
recorded following the closing of the Transactiansl the Recent Financings. These one-time changksle
for the year ended December 31, 2004 (1) an apmiately $53 million non-cash charge for the manufacg
profit added to inventory under purchase accoun{i2gthe $71 million of one-time costs relatedte
replacement of a portion of the Original Financamgl (3) an $18 million writeff of deferred financing fees a
$21 million of prepayment premium associated wlih July 2004 redemption of our mandatorily rededenab
preferred stock described in "The Transactionsti@e@bove; and for the six months ended June Q05 2(1) a
$28 million write-off of deferred financing feesstrof $2 million of premium, and $74 million of payment
premiums associated with the redemption of a porioour senior subordinated notes and senior digtcootes
and repayment of our existing floating rate teramlavith a portion of the proceeds of the Recenakéings and
(2) a $35 million one-time charge related to thenieation of the monitoring services provided by&{stone
Management Partners IV L.L.C. (the "Advisor") adhvas $10 million paid to the Advisor for monitogn
services.

The unaudited pro forma financial information is ficformational purposes only and should not be
considered indicative of the actual consolidatesdiits of operations that we would have reportedthad
Transactions, Recent Restructuring and Recent Eiings actually been consummated on the dates iedica
and do not purport to indicate results of operatias of any future period.
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE YEAR ENDED DECEMBER 31, 2004

Successor
Predecessor Nine Months Transactions
Three Months Ended and Recent Recent
Ended March 31, December 31, Restructuring Financings
2004 2004 Adjustments Adjustments Pro Forma
(in millions)

Statement of Operations

Data:
Net sales $ 1,24 % 3,82¢ % — % — % 5,06¢
Cost of sale: (1,002 (3,097 93@ — (4,007
Selling, general and

administrative expenst (137) (49¢) — 10 (625)
Research and development

expense. (23) (67) 1@ — (89)
Special charge:

Insurance recoveries

associated with plumbing
cases — 1 — — 1

Other special charges, r (29) (92 21@ — (99
Foreign exchange gain (los — (©) — — (©)]

Gain (loss) on disposition of
asset: (1) 3 — — 2




Operating profit 52 78 11¢& 10 258
Equity in net earnings of

affiliates 12 36 — — 48
Interest expens (6) (300) 220) 34 (250)
Interest and other income, r 14 12 — — 26
Earnings (loss) from continuit

operations before tax and

minority interests 72 (1749 137 44 79
Income tax (provision) benei (17) (70) (22)© —() (109)
Minority interests — (8) (15)@ _ (23)
Earnings (loss) from continuit

operations before

nonrecurring charges direc

attributable to the

transaction{" $ 55 $ (252) $ 10 $ 44 3 (53
Basic Earnings (Loss) Per

Common Share Dat&() :

Earnings (loss) from continuit

operations per sha $ 112 $ (2.59) $ 0.40)
Weighted average shar 49,321,46  99,377,88 158,544,80
Diluted Earnings (Loss) Per

Common Share Datg® :

Earnings (loss) from continuit
operations per sha $ 1.11 $ (2.59 $ (0.40
Weighted average shar 49,712,42  99,377,88 158,544,80
See accompanying notes to unaudited pro formanséatieof operations data.
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE SIX MONTHS ENDED JUNE 30, 2005
Successor
Six Months
Ended Recent
June 30 Financings
2005 Adjustments Pro Forma
(in millions)
Statement of Operations Data
Net sales $ 3,02¢ $ — % 3,02¢
Cost of sale: (2,300 — (2,300
Selling, general and administrative exper (297) 10€) (287)
Research and development exper (46) — (46)
Special charge:

Insurance recoveries associated with plumbing ¢ 4 — 4
Other special charges, r (69) 356) (34)
Foreign exchange gain (los 2 — 2
Gain (loss) on disposition of ass (2) — (2)




Operating profit 31¢ 45 363
Equity in net earnings of affiliate 27 — 27
Interest expens (244) 11¢® (134
Interest and other income, r 45 — 45
Earnings (loss) from continuing operations befaseand

minority interests 14€ 15t 301
Income tax (provision) benei (52) —© (52)
Minority interests (38) — (38)
Earnings (loss) from continuing operations befavarecurring

charges directly attributable to the transacti™ $ 57 $ 158 $ 212
Basic Earnings (Loss) Per Common Share Dai® :
Earnings (loss) from continuing operations per e $ 0.3¢ $ 1.31
Weighted average shar 150,182,78 158,544,80
Diluted Earnings (Loss) Per Common Share Daté) :
Earnings (loss) from continuing operations per e $ 0.3 $ 1.24
Weighted average shar 150,273,92 170,635,94

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

(a) Reflects the adjustments to operating expeasésilows:

Purchase accounting for pensions / OF1)
Impact of additional pension contributi(®
Manufacturing profit included in cost of sa®
Depreciation and amortizatic*)

Investment banking fed®)

Stock option expen<®)

Acquisition reserve(”)

Total

Year Ended

December 31, 2004

(in millions)

10
30
53
18

1

3

11t

(1) Reflects the estimated decrease to pensioO&iEB expense resulting from the application of
purchase accounting based primarily on actuarialatens as of April 1, 2004.



)

@)

(4)

Q)

(6)

()

Reflects the estimated decrease to pensioenseresulting from priemnding $463 million of pensic
contributions in connection with the Transactioesg an assumed average long-term rate of return
on plan assets of 7.93%.

Reflects the elimination of the incrementadtcof sales recorded in the nine months ended Digeem
31, 2004 arising from the estimate of manufactuprafit added to inventory under purchase
accounting.

Reflects the net impact of the estimated $#Raom decrease to depreciation ($20 million recmtdn
cost of sales and $2 million recorded in sellingneral, and administrative expenses) and the $22
million increase to amortization of intangible asseecorded in selling, general and administrative
expenses.

Reflects the elimination of investment bankiags incurred by CAG that were directly relatedht®
Tender Offer.

Reflects the adjustment required to accounbidstanding stock options in accordance with ABB
in conformity with the Issuer's accounting polici€AG historically accounted for its stock options
under FAS 123.

Reflects the adjustment of acquisition resemnetated to CAC from approximately 84% to 100% of
fair value as a result of the Recent Restructuttiad) occurred in October-November, 2004.

These adjustments are allocated as follows:

Year Ended

December 31,
2004

(in millions)
Cost of sale: $ 93
Research and development exper 1
Other special charges, r 21
$ 11F

(b) Represents pro forma interest expense reguitim our and our subsidiaries' existing capitalcure
using an assumed LIBOR rate of 1.59% as follows:
53
Year Ended
December 31,
2004

(in millions)
Revolving credit facilities?) $ —
Term loan@ 26

Floating rate term loa® 18



Senior subordinated no—dollar tranche® 11€

Senior subordinated no—euro tranch(® 28
Assumed det® 18
Commitment and facility fee(”) 9
Total cash interest expen 217
Senior discount note® 55
Amortization of capitalized debt issuance c(® 13
Amortization of premium on note19 (1)
Total pro forma interest expen 284
Less historical interest exper (30€)
Net adjustment to interest expet $ (22)

@)

)

®3)

(4)

®)

(6)

()

(8)

©)

Reflects pro forma interest expense on thstig revolving credit facilities at an assumeciast
rate of LIBOR plus 2.50%. The revolving credit s have been undrawn since closing.

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

Reflects pro forma interest expense on thatiflg rate term loan at an assumed interest rate of
LIBOR plus 3.50%.

Reflects pro forma interest expense on thiadabtes at a fixed interest rate of 9.625%.

Reflects pro forma interest expense on the aotes at a fixed interest rate of 10.375%.

Reflects historical cash interest expense3883$nillion of assumed debt and other obligatiohs o
Celanese that is not required to be refinancedrasut of the acquisition and related financing.
Celanese may elect to refinance additional asswiabt

Reflects commitment fees of 0.75% on an assume@ B888on undrawn balance under the revolv
credit facility and facility fees of 2.50% on arsamed $228 million undrawn balance under the ¢
linked revolving credit facility.

Reflects pro forma non-cash interest expemsthe senior discount notes at a weighted averiagd f
interest rate of 10.4%. Interest on the notes ascsemi-annually.

Reflects non-cash amortization of capitalidetdt issuance costs. These costs are amortizedhever
term of the related facility (five years for thevodving credit facilities, seven years for the tdoan,
seven and one half years for the floating rate tean and ten years for the senior subordinateésnot
and senior discount notes).

(10) Reflects norcash amortization of the $6 million premium thaswaceived in excess of the aggre!

principal amount of the $225 million notes issuedlaly 1, 2004.
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Interest Rate Sensitivity

A 1/8% change in interest rates would have the¥dlg effect on pro forma interest expense:

Year Ended
December 31,
2004
(in millions)
Term loan $ 0.8
Floating rate term loa 0.4
Total $ 1.2

(c) Reflects the tax effect of the pro forma atipents calculated at a 40% statutory rate on n@-items.
The U.S. portion of the pro forma adjustments (idatg interest expense) does not reflect any tiecef
as a result of a 100% valuation allowance on théJn®. deferred tax assets. See Note 22 to the
Consolidated Financial Statements.

(d) Reflects minority interest in the earning<CHG assuming we do not acquire more than the appairly
84% of the CAG Shares outstanding which we acquirgde Transaction. Any additional CAG shares
purchased by the Company would result in lowerrgitainority interest expense. In August 2005, we
acquired approximately 5.9 million, or approximgt&ll.8%, of the outstanding CAG Shares from two
shareholders of CAG, which increased our ownerphbipgentage of CAG to approximately 96%. In
addition, pursuant to a mandatory offer commenneSieptember 2004 and continuing as of the datieis
prospectus, we acquired additional CAG Shares. issualt of these acquisitions, partially offsettbg
issuance of additional shares of CAG as a resul@gxercise of options issued under the CAG stock
option plan, as of the date of this prospectuspwe approximately 98% of the outstanding CAG Shares

Recent Financings Adjustments

(e) Reflects the impact of the termination of noring services eliminating the charge for the $iilion
annual monitoring fee and the $35 million termioatpayment paid to the Advisor in January 2005. See
"Certain Relationships and Related Party Transastio

() Reflects the reduction in interest expensa assult of the repayment of our floating rate tésan and the
redemption of a portion of the senior subordinatetks and senior discount notes with the procektseo
Recent Financings using an assumed LIBOR rate50P2 .as follows:

Six Months
Year Ended Ended
December 31, June 30,
2004 2005 .
(in millions)
Revolving credit facilitieV) $ — $ —
Term loan@ 79 44

Senior subordinated no—dollar tranche® 77 39



Senior subordinated no—euro tranch(® 18 9

Assumed det® 18 11
Commitment and facility fee® 14 7
Total cash interest expen 20¢€ 11C -
Senior discount note(”) 35 19
Amortization of capitalized debt issuance cd® 9 5
Amortization of premium on note® — _
Total pro forma interest expen 25C 134 -
Less historical interest exper — (244)
Less pro forma interest expense for the Transaz{ioote (b)! (28¢) —
Net adjustment to interest exper $ (39) $ (110 ;

@)

Reflects pro forma interest expense on ounlkéng credit facilities at an assumed interese iait
LIBOR plus 2.50%.
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)

®3)

(4)

Q)

(6)

()

(8)

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

Reflects pro forma interest expense on theameimg dollar notes after the Recent Financings at
fixed interest rate of 9.625%.

Reflects pro forma interest expense on theaigimg euro notes after the Recent Financingsfiatd
interest rate of 10.375%.

Reflects historical cash interest expense3883$nillion and $351 million of assumed debt artkeot
obligations of Celanese for the year ended Dece®be?004 and six months ended June 30, 2005
that is not required to be refinanced as a resuheacquisition and related financings. Celanmeag
elect to refinance additional assumed debt.

Reflects commitment fees of 0.75% on an assumed@ 86lion undrawn balance under the revolv
credit facility and the assumed $442 million acdigs facility for the periods undrawn, and fagjlit
fees of 2.50% on an assumed $228 million balandewitie credit-linked revolving credit facility.

Reflects pro forma non-cash interest expemnsin® remaining senior discount notes after theofise
proceeds from the offering, at a fixed rate of ¥.4nterest on the notes accrues semi-annually.

Reflects non-cash amortization of capitalidetdt issuance costs. These costs are amortizedraver
term of the related facility (five years for thevodving credit facilities, seven years for the teoan
and ten years for the senior subordinated notesanidr discount notes).



(9)

(h)

(9) Reflects non-cash amortization of the remajr$d million premium after the use of proceeds from
the offering by Celanese Corporation of its Sefiemmon stock, that was received in excess of the
aggregate principal amount of the $225 million sassued on July 1, 2004.

Interest Rate Sensitivity

A 1/8% change in interest rates would have the¥dlg effect on pro forma interest expense:

Six Months
Year Ended Ended
December 31, June 30,
2004 2005
(in millions)
Term Loan $ 18 $ 1.1

Reflects the tax effect of the pro forma atijumnts calculated at a 40% statutory rate on n@-items.
The U.S. portion of the pro forma adjustments (idatg interest expense) does not reflect any tiecef
as a result of a 100% valuation allowance on théJi®. deferred tax assets. See Note 22 to the
Consolidated Financial Statements.

The pro forma statement of operations data doegefiett for the year ended December 31, 2004 @53
million ($31 million after tax) one-time non-cashazge to cost of sales that was incurred as threniovy
(to which capitalized manufacturing profit was addeder purchase accounting) was sold after clasing
the Transactions and the Recent Restructuringh€$71 million accelerated write-off of the deéatr
financing costs associated with the senior subatdohbridge loan facilities repaid with the proce&dm
the senior subordinated notes, (3) $18 millionevaff of deferred financing fees and $21 million of
prepayment premium associated with the July 206émgption of our mandatorily redeemable preferred
stock described in "The Transactions" section aband for the six months ended June 30, 2005 (4) $7
million of redemption premium, and $28 million almated write-off of deferred financing fees, né%a
million of premium, associated with the senior sulimated notes and senior discount notes redeeritb(
the proceeds of Celanese Corporation's offerintsof
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Series A common stock, the repayment of our ifigatate term loan, and (2) a $35 million one-time
charge to terminate the monitoring services ofAbeisor as well as $10 million paid to the Advigor
the monitoring services.

The pro forma statement of operations data alse doereflect any adjustments for the acquisitibn o
Acetex, the recent purchase of CAG Shares or theisition of Vinamul Polymers or the possible figtur
disposition of a portion of our ownership interiesthe COC business and Pemeas GmbH (our fuel cell
venture) each as described under "Prospectus Symarecent Developments" above. The revenues and
the operating loss for COC were $9 million and $(@dlion, respectively, for the year ended Decembe
31, 2004 and $10 million and $(37) million, respelly for the six months ended June 30, 2005. The
revenues for the fuel cell business were not neltéat any period presented. The operating losefwr

fuel cell business for the year ended Decembe2304 was approximately $(10) million and $(3) noitli

for the six months ended June 30, 2005. As of 3005, the estimated total assets of COC was



(i)

approximately $12 million, and the estimated tasdets of Pemeas GmbH $19 million. See "Prospectus
Summary—Recent Developments."

Pro forma basic earnings (loss) per commonmesfsacomputed by dividing earnings (loss) avadabl
common stockholders by the number of common sharestanding assuming the Recent Financings and
related share activity occurred on January 1, 2B@4nings (loss) available to common stockholders i
computed by deducting preferred stock dividendsfnet earnings (loss). Pro forma diluted earnirays p
common share is computed by dividing earnings Ylagailable to common Series A stockholders by the
sum of the number of common shares outstandingraegithe Recent Financings and related share
activity occurred on January 1, 2004 adjusted ve gffect to common stock equivalents, if dilutive.

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

Pro forma Six
Pro forma Year Ended Months Ended

December 31, 2004 June 30, 2005
(In millions, except share and per share
amounts)
Earnings (loss) from continuing operatic $ B3 $ 212
Less: Preferred dividends at a 4.25% dividend (10) (5)
Earnings (loss) from continuing operations alloedahbl
Series A common stockholde $ 63 $ 207
Basic net earnings (loss) per common sl $ 040 $ 1.31
Diluted net earnings (loss) per common st $ (040 $ 1.24
Basic weighted average common shares outstai?) 158,544,80 158,544,80
Diluted weighted average common shares outstar 158,544,80 170,635,94

(1) Pro forma weighted average common shares owlisig are calculated as follows:

Pro forma Six

Pro forma Year Ended Months Ended

December 31, 200 June 30, 200¢
(In millions, except share and per share amounts
Basic weighted average common shares outstal 158,544,80 158,544,80
Dilutive stock option: — 91,14(
Assumed conversion of preferred st — 12,000,00
Diluted weighted average common shares outstar 158,544,80 170,635,94

For the pro forma year ended December 31, 2004eslssuable upon the conversion of preferred siock
employee stock options which would have an antiiddéueffect have been excluded from the computation
pro forma diluted net earnings (loss) per share.
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SELECTED HISTORICAL FINANCIAL DATA

The balance sheet data shown below for Decemb&08B and 2004, and the statements of operatiahs an
cash flow data for 2002, 2003 and the three moarticled March 31, 2004 and the nine months endedniiiesre
31, 2004, all of which are set forth below, areidt from the Consolidated Financial Statementhiatexd
elsewhere in this prospectus and should be readnjunction with those financial statements andnibies
thereto. The balance sheet data shown below amef30, 2005, and the statements of operationsastdflows
data for the three months ended June 30, 2004hansix months ended June 30, 2005, all of whictsatéorth
below, are derived from the Unaudited Interim Cdidsted Financial Statements, included elsewhethifm
prospectus and should be read in conjunction wiibise financial statements and the notes therebalance
sheet data for 2002 is derived from the Predecassodited financial statements which are not ihetlin this
prospectus. The statement of operations data f@® 26d the balance sheet data for 2000 and 2001 \&hich
are set forth below, are unaudited.

This prospectus presents the financial informatédating to CAG and its subsidiaries under the ioapt
"Predecessor" and the information relating to usenthe caption "Successor."

As of the date of this prospectus, the Purchaseindirect wholly owned subsidiary of the Issuexns
approximately 98% of the outstanding CAG SharesofAlune 30, 2005, the Purchaser, owned approxiynate
84% of the outstanding CAG Shares. The Issuert &uman the financing of the Transactions, doeshate any
independent external operations other than thrdliglindirect ownership of CAG and CAC, their condated
subsidiaries, their nooensolidated subsidiaries, ventures and other imar#s. Accordingly, financial and otl
information of CAG is presented in this prospedarsperiods through March 31, 2004 and our finainaial
other information is presented for periods subsegiieeMarch 31, 2004.

Predecessor Successor
Three Three Nine Six
Months Months Months Months
Year Ended December 31 Ended Ended Ended Ended
March 31, June 30, December 31, June 30,
2000 2001 2002 2003 2004 2004 2004 2005
(unaudited) (unaudited) (unaudited)

(in millions, except for share and per share data

Statement of Operations Data

Net sales $ 4,12C  $ 3,97C $ 3,83¢ $ 4,602 $ 1,24: $ 1,22¢ % 3,82¢ $ 3,02¢
Cost of sale: (3,409 (3,409 (3,179) (3,889 (1,002 (1,05¢) (3,092) (2,300)
Selling, general and

administrative expenst (497) (48¢9) (44¢€) (510 (137) (125) (49¢) (297)
Research and development

expense: (75 (74) (65) (89 (23 (22 (67) (46)

Special charge(l) :

Insurance recoveries
associated with
plumbing case 18 28 — 107 — 2 1 4

Sorbates antitrust matte — — — (95) —_ — — —

Restructuring, impairment
and other special

charges, ne (36) (444) 5 ()] (29) @ 92 (69)
Foreign exchange gain (los 5 1 3 4) — — (©)] 2
Gain (loss) on disposition of

assett 1 — 11 6 @) — 3 @)
Operating profit (loss 13z (417) 172 11¢ 52 25 78 31¢
Equity in net earnings of

affiliates 18 12 21 35 12 18 36 27
Interest expens (68) 72) (55) (49) (6) (130) (300) (244)
Interest and other income

(expense), né@ 101 53 41 92 14 (17 12 45
Income tax benefit (provisior (99) 111 (57) (53) (17) (10 (70) (52)
Minority interests — — _ _ _ (10) (8) (38)
Earnings (loss) from continuin

operations 85 (319) 122 14z 55 (1249 (252 57
Earnings (loss) from

discontinued operatior 1 (52) 27 6 23 @ @ —

Cumulative effect of changes
accounting principles, net (
income tax _ _ 18 (1) _ _ _ _




Net earnings (loss $ 86 $ (365 $ 168 $ 148 $ 78 $ (125) $ (253 $ 57
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Predecessor Successor
Three Three Nine Six

Months Months Months Months

Year Ended December 31 Ended Ended Ended Ended
March 31, June 30, December 31, June 30,

2000 2001 2002 2003 2004 2004 2004 2005

(unaudited) (unaudited) (unaudited)

=

in millions, except for share and per share data

Earnings per shal®
Earnings (loss) per commc

shar—basic:

Continuing operation  $ 15¢ $ (6.22) $ 244 $ 28¢ $ 112 $ (1.25 $ (254 $ 0.3t
Discontinued operatior $ 0.0z $ (1.09) $ 054 $ 01z $ 0.4€ $ (0.0) $ (0.0) $ —
Cumulative effect of chang

in accounting principl« — — 03€ $ (0.02) — — — —
Net earnings (loss $ 161 $ (7.2 $ 334 $ 29¢ $ 158 $ (1.26) $ (255 $ 0.3
Weighted average shares-

basic: 53,293,12 50,331,84 50,329,34  49,44595  49,321,46 99,377,88. 99,377,88  150,182,78

Earnings (loss) per commc
shar—diluted @) :

Continuing operation $ 15¢ $ (6.22) $ 244 $ 28 $ 111§ (129 $ (259 $ 0.3t
Discontinued operatior $ 0.0z $ (1.09) $ 054 $ 01z $ 0.4€¢ $ (0.0) $ (0.02) —
Cumulative effect of chang

in accounting principlt $ 03¢ $ (0.02)
Net earnings (loss $ 161 $ (7.25 $ 334 $ 29¢ $ 157 $ (1.26) $ (255 $ 0.3
Weighted average shares-

diluted®: 53,293,12 50,331,84 50,329,34 49,457,14 49,712,42 99,377,88. 99,377,88 150,273,92

Statement of Cash Flows
Data:

Net cash provided by (ust
in) continuing operation

Operating activitie: N/A $ 46z $ 365 $ 401 $ (107 $ (207 $ 63) $ 19C
Investing activities N/A (20%) (139) (275) 96 (1,649 (1,810 (13¢)
Financing activitie: N/A (337) (15€) (108) 43 2,49¢ 2,68¢ 16€

Balance Sheet Data (at the
end of period) (2000
and 2001 unaudited):

Trade working capitg®  $ NA $ 49¢ 50¢ $ 641 $ 76z $ 85¢
Total asset 7,13¢ 6,23: 6,417 6,81¢ 7,41( 7,39€
Total debt 1,08¢ 778 644 637 3,387 3,39:
Shareholders' equity (defic 2,67 1,95¢ 2,09¢ 2,58. (112) 12€

(1) Special charges include impairment charges, prwssfor restructuring, which include costs assedatith employee termination bene:
and plant and office closures certain insuranceweges, and other expenses and income incurresideuthe normal course of ongoing
operations. See Note 21 and 13 to the Consolidétethcial Statements and the Unaudited Interim Glideted Financial Statements.

@)



Interest and other income, net, includes interexstme, dividends from cost basis investments aheraton-operating income (expense).

(3) Successor earnings (loss) per share is caéthilat dividing net earnings (loss) available to owon shareholders by the weighted average
shares outstanding. Earnings (loss) per shardééPtedecessor periods has been calculated byrgjwiét earnings (loss) by the historical
weighted average shares outstanding of the Prestacdss the capital structure of the PredecessoiSarccessor are different, the reported
earnings (loss) per share are not comparable.

(4) Trade working capital is defined as trade aot®ueceivable from third parties and affiliate$ ofeallowance for doubtful accounts, plus
inventories, less trade accounts payable to thartigs and affiliates. Trade working capital isccdhted in the table below (unaudited):

Predecessor Successor
December 31, December 31, June 30,
2001 2002 2003 2004 2005
(unaudited) (unaudited)
(in millions)

Trade receivables, n $ 53¢ $ 666 $ 72z $ 86 $ 95k
Inventories 482 50¢ 50¢ 61€ 58¢€
Trade payable (520 (572 (590) (722) (682)
$ 49¢ $ 59¢ $ 641 S 76z 9 85¢
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis of financiahdition and results of operations covers peripder
and subsequent to the Transactions. Accordingligssmtherwise noted, the discussion and analysis o
historical periods do not reflect the significampact that the Transactions have had and will havéhe Issuel
including increased leverage and liquidity requirams as well as purchase accounting adjustmentasddiition,
the statements in the discussion and analysis tiggrindustry outlook, expectations regarding tleefprmance
of Celanese's business and the other non-histosiedéments in the discussion and analysis aredaiiooking
statements. These forward-looking statements dstto numerous risks and uncertainties, inclgdiout not
limited to, the risks and uncertainties describedRisk Factors." Actual results may differ matdgidrom those
contained in or implied by any forward-looking gtatents. You should read the following discussigatter
with the sections entitled "Risk Factors," "UnaeditPro Forma Financial Information," "Selected Histal
Financial Data" and "Consolidated Financial Statem®' and the Unaudited Interim Consolidated Finah
Statements.

The results for the six months ended June 30, 2008, months ended December 31, 2003 and the three
months ended June 30, 2005 and 2004, March 31, 2802003 have not been audited; together with the
results of the nine months ended December 31, 2064he three months ended March 31, 2004, thésgrm
results should not be taken as an indication ofrdsailts of operations to be reported for any sabsat period
or for the full fiscal year.

Reconciliation of Non-U.S. GAAP Measures: Mamaget compensates for the limitations of using non-
U.S. GAAP financial measures by using them to supght U.S. GAAP results to provide a more complete
understanding of the factors and trends affecthrggliusiness other than U.S. GAAP results alonghisrregard,
we disclose net debt and trade working capital,clvfdre nond.S. GAAP financial measures. Net debt is def
as total debt less cash and cash equivalents, rakt tworking capital is defined as trade accoumseivable
from third parties and affiliates net of allowanime doubtful accounts, plus inventories, less tradeounts
payable to third parties and affiliates. Managemeses net debt to evaluate the capital structuie teade
working capital to evaluate the investment in reables and inventory, net of payables. Net debtteatk
working capital are not a substitute for any U. AP financial measure. In addition, calculationsnet debt
and trade working capital contained in this reporay not be consistent with that of other compariies. most
directly comparable financial measures presenteddoordance with U.S. GAAP in our financial statatador



net debt and trade working capital are total debtd@ahe working capital components of trade working
capital identified above, respectively. For a recifiation of net debt and total debt, see "Finari¢igighlights"
below. For a reconciliation of trade working cagita the working capital components, see "SelekEtistbrical
Financial Data."

Basis of Presentation
Impact of the Transactions

On April 6, 2004, pursuant to the Tender Offer, Brugchaser, an indirect wholly owned subsidiarthef
Issuer, acquired approximately 84% of the CAG Shé#ren outstanding. The ordinary shares were aadjair a
price of €32.50 per share or an aggregate purgirase of $1,693 million, including direct acquisiti costs of
approximately $69 million. During the nine monthled December 31, 2004 and the six months ended3ly
2005, the Purchaser acquired additional CAG SHares purchase price of $33 million and $6 million,
respectively. The Purchaser's ownership percemtagained at approximately 84% as of December 304 20
and June 30, 2005. The additional CAG Shares wereiteed pursuant to a mandatory offer commenced in
September 2004 and continuing as of the date sfpiftispectus. In August 2005, we acquired appraeimna.9
million, or approximately 11.8%, of the outstandi@4G Shares from two shareholders of CAG for the
aggregate consideration of approximately €302 amill{$369 million). In addition, we paid to such selders
an additional purchase price of approximately €1#an ($15 million) in consideration for the sedthent of
certain claims and for such shareholders agreeingmiong other things,
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(1) accept the shareholders' resolutions passie a&ixtraordinary general meeting of CAG held dg 30 and
31, 2004 and the annual general meeting of CAG beliflay 19 and 20, 2005, (2) acknowledge the legal
effectiveness of the domination and profit and koassfer agreement, (3) irrevocably withdraw abdralon all
actions, applications and appeals each brouglhiired in legal proceedings related to, among dttiags,
challenging the effectiveness of the Dominationéegnent and amount of fair cash compensation offieyed
Purchaser in the mandatory offer required by Se@@b(1) of the German Stock Corporation Act, éfjain
from acquiring any CAG Shares or any other investne CAG, and (5) refrain from taking any futuegél
action with respect to shareholder resolutionsooparate actions of CAG. We paid the aggregateideretion
of €314 million ($384 million) for the additionalAT5 Shares that we acquired from such shareholdet$ax
the agreements described above using available Wshlso announced that we would increase our tiffe
purchase any remaining outstanding CAG SharesI@€bshare (plus interest on €41.92 per sharglifor
minority shareholders that would accept the inadaxfer on or prior to September 29, 2005 and e/#ieir
rights to participate in an increase of the off@ngideration as a result of the pending award gdiogs. In
addition, all shareholders who tendered their shptesuant to the mandatory offer of €41.92 peresha
commenced in September 2004 and continuing asaldte of this prospectus, were entitled to cldien t
difference between the increased offer of €51 paresand the mandatory offer of €41.92 per shang. A
shareholder who accepted the increased offer op€bthare, or claimed the difference between thedatory
offer and the increased offer, was obligated t@ago waive its rights to participate in any pokesfature
increase of the offer consideration as a resuh®@ipending award proceedings. For minority shddsis who
did not accept the increased offer on or prioht$eptember 29, 2005 expiration date, the terrttseodriginal
€41.92 per share mandatory offer will continue tplgpThe mandatory offer will expire on Decembef@05,
unless further extended. As a result of these aitipnis, partially offset by the issuance of aduditl CAG
Shares as a result of the exercise of optionsdssnder the CAG stock option plan, as of the datbis
prospectus, we own approximately 98% of the outBtenCAG Shares.

As part of the Tender Offer, the Purchaser agreedftnance certain existing debt of CAG, pre-fund
pension obligations of CAG, pre-fund certain cogéincies and certain obligations linked to the valugne
CAG Shares, such as the payment of fair cash cosagpien under the Domination Agreement for the ramnagi
outstanding shares of CAG and payment obligatiel&ted to outstanding stock appreciation rightshst
options and interest payments, provide additionatl§ for working capital and other general corpppatrposes
and pay related fees and expenses.

The funds used in connection with the Transactieae provided by equity investments of $641 million
from the Original Stockholders; term loans of apjiraately $608 million; senior subordinated bridgar
facilities of $1,565 million as well as the issuaraf $200 million of aggregate liquidation prefererof
mandatorily redeemable preferred stock. The sexibordinated bridge loan facilities have since been



refinanced by the senior subordinated notes anfldagng rate term loan. As a result of the finizgg our
interest expense currently is, and will continuéeg substantially higher than it was prior to Tnansactions.

We accounted for the acquisition of CAG using thechase method of accounting and, accordingly, this
resulted in a new basis of accounting. The purcpese was allocated based on the fair value ofitigerlying
assets acquired and liabilities assumed. The aasgtsred and liabilities assumed are reflectddiavalue for
the approximately 84% portion acquired and at CAg®ohical basis for the remaining approximate 16%e
excess of the total purchase price over the fdirevaf the net assets acquired at closing wasathaicto
goodwill, and this indefinite lived asset is subjican annual impairment review. During the thmeenths ende
March 31, 2005, the Issuer finalized its purchasmanting adjustments for the acquisition of CAGe¢ Notes
2 and 8 to the Unaudited Interim Consolidated FamarStatements and Notes 2 and 13 to the Consetida
Financial Statements).
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Impact of the Acquisition of Vinamul

In February 2005, we acquired Vinamul, the Northekitan and European emulsions polymer business of
Imperial Chemical Industries PLC ("ICI") for $208lhon. The Vinamul product line includes vinyl gege-
ethylene copolymers, vinyl acetate homopolymersamblymers, and acrylic and vinyl acrylic emulsion
Vinamul operates manufacturing facilities in theitdd States, Canada, the United Kingdom, and The
Netherlands. As part of the agreement, ICI willtimure to supply Vinamul with starch, dextrin antiext
specialty ingredients following the acquisition. Wil supply ICI with vinyl acetate monomer and pahyl
alcohols. The supply agreements are for 15 yeatsttee pricing is based on market and other netgokierms.

We primarily financed this acquisition through lmwings of $200 million under the amended and redtat
senior credit facilities (See Notes 6 and 9 tolinaudited Interim Consolidated Financial Statements

In connection with the acquisition of Vinamul, wavie preliminarily allocated the purchase pricedsess
acquired and liabilities assumed primarily basedhenhistorical cost of the business acquired. &teess of the
purchase price over the amounts allocated to agrdtgabilities is included in goodwill, and isgliminarily
estimated to be $40 million at June 30, 2005. Védrathe process of determining the fair valuelbhssets
acquired and liabilities assumed. We expect tdifinahe purchase accounting for this transactio®005.

In connection with the acquisition of Vinamul, hetacquisition date, we began formulating a plagxioor
restructure certain activities. We have not congalehis analysis, and as of June 30, 2005, haveenotded an
liabilities associated with these activities. Asfimalize any plans to exit or restructure actasti we may record
additional liabilities, for among other things, seance and severance related costs and such ancouidsbe
material.

Successor

Successor—Represents the Issuer's unaudited abetsalifinancial position as of June 30, 2005 and it
unaudited consolidated results of operations ferttinee months ended June 30, 2005, March 31, 20@3une
30, 2004 and for the six months ended June 30, 288%ash flows for the six months ended June G5 2nd
for the three months ended June 30, 2004 as wélkasudited consolidated financial position aBetember
31, 2004 and its audited consolidated results efaions and cash flows for the nine months endaszkBber
31, 2004. These consolidated financial statemefiisct the application of purchase accounting, diesd
above, relating to the Transactions and prelimimanmchase price accounting adjustments relatirigeo
acquisition of Vinamul.

Predecessor

Predecessor—Represents CAG's audited consolidagattial position as of December 31, 2003 and its
audited consolidated results of operations and ftasls for each of the years in the two-year pegoded
December 31, 2003, its audited interim consolidadsalts of its operations and cash flows for tire¢ months
ended March 31, 2004 and its unaudited interim alichsted results of operations and cash flowsterthree
months ended March 31, 2003 and the nine monthsdeDdcember 31, 2003. These consolidated financial
statements relate to periods prior to the Transastand present CAG's historical basis of accogmtithout the
application of purchase accounting.

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



Initial Public Offering and Concurrent Financings

In January 2005, the Issuer completed an initialipwffering of 50,000,000 shares of Series A canm
stock and received net proceeds of $752 millioerafeducting underwriters' discounts and offerixgeases of
$48 million. Concurrently, the Issuer received pretceeds of $233 million from the offering of 9,6000 share
of convertible perpetual preferred stock after diitig underwriters' discounts and offering experuses/
million. A portion of the proceeds of the sharecoifigs were used to redeem $188 million of senisralint
notes and $521 million of senior subordinated natesluding early redemption premiums of $19 milland
$51 million, respectively.

62

Subsequent to the closing of the initial publiceoifig, we borrowed an additional $1,135 million enthe
amended and restated senior credit facilities;riggoof which was used to repay a $350 milliorafiog rate
term loan, which excludes a $4 million early redéoppremium, and $200 million of which was usedtes
primary financing for the February 2005 acquisitadrthe Vinamul emulsions business. Additionalheg t
amended and restated senior credit facilities tedua $242 million delayed draw term loan. Theydadraw
term loan expired unutilized in July 2005.

On April 7, 2005, the Issuer used the remaininggeds of the initial public offering and concurrent
financings to pay a special cash dividend to hal@érthe Issuer's Series B common stock of $80damjlwhich
was declared on March 8, 2005. In addition, on M&c2005, the Issuer issued a 7,500,000 Seriegg#mon
stock dividend to the holders of its Series B comrstmck which was declared on March 8, 2005. Aftarment
of the $804 million dividend, all of the outstangishares of Series B common stock converted autcaligt
into shares of Series A common stock. See NotetlBat@onsolidated Financial Statements.

Recent Highlights:

* Increased our ownership of CAG to approximag8¢6 as of October 26, 2005 following an agreement
with major shareholders and ongoing tender offers.

e Completed the acquisition of Acetex Corporafimduly 2005 to strengthen our positioning in atsety
chemicals. Acetex debt was retired primarily wittaizgable cash in August 2005.

» Transitioned to purchasing our full requiremehmethanol from Southern Chemical Corporation, a
Trinidad-based supplier, in an arrangement thexj@ected to yield significant savings.

» Realized savings from restructuring and proditgtimprovements in the three months ended June 30
2005 in all business segments. Discontinued praoluct certain acetate flake and filament operajon
relocated the Acetate Products headquarters t@®alnnounced closure and relocation of the Bedweni
N.J., financial functions to Dallas by n-2006.

» Announced intention to build a state-of-thexantyl acetate ethylene and conventional emulsiaigmer
facility in China. Startup is targeted for the firalf of 2007.

e Announced plans to construct a world-scale glanthe manufacture of GUR ultra high moleculaiigin
polyethylene in Asia. Production is expected toibhégthe second half of 2007.

» Continued to focus the product portfolio by &dtnon-strategic businesses, such as the higbmpeahce
polymer polybenzamidazole ("PBI"), Vectran polymemulsion powders and Estech.



* Signed a letter of intent to divest the cyclefisie copolymer ("COC") business to a venture betwe
Daicel Chemical Industries Ltd. and our Polyplastquity investment.

* Adopted a policy to pay common shareholdersdéint of $0.16 per share annually, or 1%, baseten t
initial public offering price of $16 per share. Thest quarterly dividend of $0.04 per share waisl
August 11, 2005.

« Announced the sale of the Rock Hill cellulosetate manufacturing site in October 2005 as pattief
restructuring of the Acetate business.

Major Events in 2004

In response to greater demand for Ticona's techpatgmers, two projects were announced to expand
manufacturing capacity. Ticona announced planedmease production of polyacetal in North Amerigaabout
20%, raising total capacity to 102,000 tons per ytahe Bishop, Texas facility. This project wasnpleted in
October 2004. Fortron Industries, a venture of m&cand Kureha Chemicals Industries, plans to iseréiae
capacity of its Fortron polyphenylene sulfide plamWilmington, North Carolina, by 25%, by the eoid2005.
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In October-November 2004, we completed an orgaioizal restructuring. See "The Recent Restructuting.

In October 2004, we announced plans to implemeairiagegic restructuring of our acetate business to
increase efficiency, reduce overcapacity in ceréa@as and to focus on products and markets theidar long-
term value. As part of this restructuring, we it the acetate filament business, which ceaseduygtion in
April 2005, and have begun to consolidate our dedtake and tow operations to three locationgeiag of five.
The restructuring resulted in $50 million of agsgpairment charges recorded as a special charggkhd
million in charges to depreciation for related dssérement obligations for the nine months enBedember
31, 2004.

In October 2004, we agreed to acquire Acetex Cartpmr ("Acetex"), a Canadian corporation, for $270
million and the assumption of debt. Acetex has prnmary businesses: the Acetyls Business and teei&py
Polymers and Films Business. The Acetyls businesgyzes acetic acid, polyvinyl alcohol and vinyétate
monomer. The Specialty Polymers and Films Busipesduces specialty polymers (used in the manufaaitie
variety of plastics products, including packagimgl &aminating products, auto parts, adhesives azdiaal
products) as well as products for the agriculturatficultural and construction industries. Theudsition was
completed in July 2005 with existing cash.

In November 2004, we announced our plans to puecki@gamul Polymers, the North American and
European emulsion polymer business of Nationalc8tand Chemical Company ("NSC"), for $208 million.
NSC is a subsidiary of Imperial Chemical IndustisC ("ICI"). Emulsion polymers enhance the perfanoe
of adhesives, paints and coatings, textiles, pdpgiding products and other goods. The acquisitas
completed in February 2005 and was financed thréliglamended and restated senior credit facilities.

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

In December 2004, we approved a plan to dispo#ieeo€OC business included within the Technical
Polymers Ticona segment and our interest in Pei@easH, the fuel cell venture included in Other Adttes.
This decision resulted in $32 million of asset inp&nt charges recorded as a special charge retatbe COC
business. The revenues and the operating lossO@ Were $8 million and $59 million for the nine nilos
ended December 31, 2004, $1 million and $9 milfimmthe three months ended March 31, 2004 and $iomi
and $35 million for the year ended December 313208spectively. The revenues for the fuel celiimess were
not material for any period presented. Operatiisgéds for the fuel cell business was $8 milliontfier nine
months ended December 31, 2004, $2 million forttinee months ended March 31, 2004 and $12 milloritfe
year ended December 31, 2003. As of December 34, 20e estimated total assets and total lialslitECOC,
including intercompany payables, were approxima$dl® million and $74 million, respectively, and the
estimated total assets and total liabilities of BasnGmbH were $24 million and $3 million, respealiivDuring
the six months ended June 30, 2005, we recordedditional impairment charge of $24 million pringri



related to the COC business.

In December 2004, we approved a stock incentivie flaexecutive officers, key employees and dires;to
a deferred compensation plan for executive offieers key employees, as well as other managemestitine
programs. We recorded expense of $50 million rdl&aehese new compensation plans during the norehns
ended December 31, 2004.
Major Events in 2003

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

Optimizing the Portfolio

« Agreed to sell its acrylates business to The @hemical Company ("Dow") as part of its strategy t
focus on core businesses; transaction completEdbnuary 2004
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» Completed the venture of its European oxo bissieg with Degussa AG ("Degussa”)

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

Investing in Growth Areas

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

< Announced agreement with China National TobaCoporation to double capacities of three acetate
tow plants in China, in which Celanese owns a 38%6es

< Brought on stream the Estech venture plantdoyce neopolyol esters at Oberhausen, Germany, to
supply the growing specialty lubricants marketgurope, Africa and the Middle East

« Announced plans to expand its GUR ultra higheuolar weight polyethylene plant in Oberhausen,
Germany, by 10,000 tons, increasing our total weidé capacity by 17% in the second half of 2004

« Broke ground with Asian partners for a new irtweant in a polyacetal plant in China, the world's
highest growth market for engineering plastics.

Reducing Costs and Increasing Productivity

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

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

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



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

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

« Completed a new, more efficient plant for synth@sis, a primary raw material used at the Oberha
Germany site.

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

« Acquisition of the European emulsions and gladmallsion powders businesses from Clariant AG,
Switzerland

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

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

Continuing Internal Growth Activities

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

« Completion of capacity expansion for Vectra idjarystal polymers in Shelby, North Carolina
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« Opening of the world's first pilot plant for tigemperature membrane electrode assemblies for fue
cells in Frankfurt, Germany

« Announcement to construct with Asian partnevgad-scale 60,000 ton per annum polyacetal plant i
China.

Additional Highlights:

» Cost savings of an estimated $95 million achdewme2002 associated with the Focus and Forward
restructuring programs, initiated in 2001

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

« Divestiture of global allylamines and U.S. akylines business with production sites in Portsmouth
Virginia and Bucks, Alabama



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

« Expensing of stock options commenced in July2280a total estimated cost of €10 million ($10
million), of which approximately $3 million was regnized in 2002.
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Financial Highlights
Successor Successor Successor Predecessor
Three Months
Three Months  Three Months Six Months Ended March

Ended June 30 Ended June 30 Ended June 30 31,
2005 2004 2005 2004
(unaudited) (unaudited) (unaudited)
(in $ millions)
Statement of Operations Data
Net sales 1,515 1,22¢ 3,02¢ 1,24:
Special charge:
Insurance recoveries associated with plumbing
cases 4 2 4 —
Restructuring, impairment and other special
charges, ne (32) (@D} (69) (28)
Operating profit 152 25 31¢ 52
Earnings (loss) from continuing operations befor:
tax and minority interes 122 (109 14¢€ 72
Earnings (loss) from continuing operatic 67 (124 57 55
Earnings (loss) from discontinued operati — (@D} — 23
Net earnings (los 67 (125) 57 78
Successol
As of
As of June 30, December 31,
2005 2004
(unaudited)
(in $ millions)
Balance Sheet Data
Short-term borrowings and current installmentsooig-term debt — third part
and affiliates 14C 144
Plus: Lon¢-term debt 3,25¢ 3,247
Total debt 3,39: 3,381
Less: Cash and cash equivale 95¢ 83¢
Net debi 2,43¢ 2,54¢
Successor Successor Successor Predecessor




Three Months Three Months Six Months Three Months
Ended June 30, Ended June 30, Ended June 30, Ended March 31,
2005 2004 2005 2004

(unaudited) (unaudited) (unaudited)

(in $ millions)

Other Data:
Depreciation and amortizatic 67 71 13C 72
Operating margii¥) 10.(% 2.0% 10.5% 4.2%

Earnings (loss) from continuing operations
before tax and minority interests as a
percentage of net sal 8.1% (8.5)% 4.8% 5.8%

(1) Defined as operating profit divided by net sales.
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Financial Highlights (Continued)
Successor Predecessor
Nine Months Nine Months Three Months Three Months Year Ended
Ended Ended Ended Ended Year Ended  December
December 31 December 31  March 31, March 31, December 31 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)
(in $ millions)
Statement of Operations Data:
Net sales 3,82¢ 3,46€ 1,24 1,137 4,60: 3,83¢
Special charge
Insurance recoveries associated wi
plumbing case 1 107 — — 107 —
Sorbates antitrust matte — (95) — — (95) —
Restructuring, impairment and othe
special charges, n (92) (16) (28) (@) a7 5
Operating profii 78 46 52 72 11¢€ 17z
Earnings (loss) from continuing
operations before te
and minority interest (174 10¢€ 72 88 19¢ 18C
Earnings (loss) from continuing
operations (252) 79 55 64 14z 12z
Earnings (loss) from discontinued
operations (D) 13 23 (@) 6 27
Net earnings (loss (253) 92 78 56 14¢ 16¢

Successo  Predecesso

As of As of
December  December
31, 31,




2004 2003

(in $ millions)
Balance Sheet Data:

Short-term borrowings and current
installments of long-term debt - third

party and affiliate: 144 14¢
Plus: Lon¢term debt 3,247 48¢
Total debt 3,38 637
Less: Cash and cash equivale 83¢ 14€
Net debi 2,54¢ 48¢
Successor Predecessor
Nine Months Nine Months  Three Months Three Months
Ended Ended Ended Ended Year Ended Year Ended
December 31, December 31, March 31, March 31, December 31, December 31
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)

(in $ millions)

Other Data:
Depreciation and amortizatic 184 224 72 70 294 247
Operating margil®) 2.0% 1.3% 4.2% 6.2% 2.6% 4.5%

Earnings (loss) from continuing
operations before tax and
minority interests as a
percentage of net sal (4.5% 3.1% 5.8% 7.7% 4.2% 4.7%

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

Successor Predecessor
Nine Months Nine Months Three Months Three Months Year Ended
Ended Ended Ended Ended Year Ended  December
December 31 December 31  March 31, March 31, December 31 31,
2004 2003 2004 2003 2003 2002
(unaudited) (unaudited)

(in $ millions)

Net sales 3,82¢ 3,46€ 1,24: 1,137 4,60: 3,83¢€
Cost of sale: (3,099 (2,94¢) (1,002 (935) (3,889 (3,171
Selling, general and administrative

expense: (49¢) (402 (237) (20€) (510 (44€)

Research and development exper (67) (69) (23 (20) (89 (65)



Special charge:
Insurance recoveries associated wi

plumbing case 1 107 — — 107 —
Sorbates antitrust matte — (95) — — (95) —
Restructuring, impairment and othe
special charges, n (92) (16) (28) Q) a7 5
Foreign exchange gain (loss), | 3 (©)) — (1) 4 3
Gain (loss) on disposition of assets, 3 6 (1) — 6 11
Operating profii 78 46 52 72 11¢€ 173
Equity in net earnings of affiliate 3€ 25 12 10 35 21
Interest expens (300) (37) (6) (12) (49) (55)
Interest incomt 24 38 5 6 44 18
Other income (expense), r (12) 36 9 12 48 23

Earnings (loss) from continuing
operations before tax and minori
interests (174) 10€ 72 88 19€ 18C

Income tax provisiol (70) (29 (17) (24) (53) (57)
Earnings (loss) from continuing
operations before minority

interests (249 79 55 64 142 123
Minority interests (8) — — — — —
Earnings (loss) from continuing

operations (252) 79 55 64 142 123
Earnings (loss) from discontinued

operations
Earnings (loss) from operation of

discontinued operatior — 7 (5) (8) (€] 43
Gain (loss) on disposal of

discontinued operatior 2 9 14 2) 7 14
Income tax benefi 1 (3) 14 3 _ 56
Earnings (loss) from discontinued

operations Q) 13 23 (@) 6 27

Cumulative effect of changes in
accounting principles, net of incom¢

tax — — — (1) (1) 18
Net earnings (loss (25%) 92 78 56 14¢ 16€
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Overview—Three Months Ended June 30, 2005 Comparedith Three Months Ended June 30, 2004

In the three months ended June 30, 2005, net sEe<3% to $1,517 million compared to $1,229 orilli
in the same period last year primarily on highécipg, mainly in Chemical Products, and the safehe
recently acquired Vinamul emulsions business, whloked in the first quarter of 2005. Operatingfiprose
significantly to $152 million versus $25 milliondiayear on margin expansion principally driven iyhler
pricing and productivity improvements. These efaubre than offset higher raw material and eneoyys;
mainly for ethylene and natural gas, and highecigpeharges. Operating profit in 2004 included48 #illion
charge for a non-cash inventory-related purchaseunting adjustment. The Company recorded net iegsrof
$67 million compared to a net loss of $125 millisrhich included $71 million of deferred financingsts for
the prepayment of the senior subordinated bridge facilities. The second quarter of 2005 benefitech
higher operating profit and a $40 million favorabkeange in our net foreign currency gain (loss)ltery from
exchange rate movements and a change from a mgttassnet liability foreign currency position.

Overview—Three Months Ended March 31, 2005 Compare@ith Three Months Ended March 31, 2004

In the three months ended March 31, 2005, net sases21% to $1,509 million compared to $1,243
million, in the same period last year, primarily gignificant higher pricing. Higher volumes, favblacurrency
movements and composition changes, of which $6Bomivas related to the Vinamul emulsions acquasiti



increased net sales. The Company recorded a rsedi&L0 million compared to earnings of $78 miilio
for CAG largely due to higher interest expense,clvhincluded $102 million in refinancing related s
(comprising early redemption premiums and accederatnortization of deferred financing costs of $ilion
and $28 million, respectively), and higher speclarges, mainly due to $35 million in expensester
termination of sponsor monitoring services. The¢hmonths ended March 31, 2005 benefited from highe
pricing mainly in Chemical Products, driven by sigademand and higher industry capacity utilizatibime
Company also benefited from cost savings resuftimig restructuring and productivity improvement grams
as well as lower depreciation and amortization.sEhgenefits were partially offset by higher raw enials and
energy costs.

Overview—Nine Months Ended December 31, 2004 Comped with Nine Months Ended December 31,
2003

All business segments experienced volume growthémine months ended December 31, 2004 compared
to the same period last year. The Chemical Prodisgment benefited from stronger overall demandgwhe
Ticona segment grew on new commercial applicatiorsstronger demand from the automotive,
electrical/electronics, household goods, and médieakets. The performance of Ticona's affiliats®a
reflected improved business conditions. The overanomic environment, however, remained challendire
to higher raw material and energy costs, as weNeaker pricing for some products in the Ticona and
Performance Products segments compared to thezenioe last year.

Net sales in the nine months ended December 3%, 2@@ 10% to $3,826 million compared to net skie
the same period in 2003 mainly on higher volumedlibusiness segments, stronger pricing in Chemica
Products and favorable currency effects, which vpartially offset by lower pricing in the remainisggments
and changes in the composition of the Chemical lrtsdsegment.

Operating profit increased by 70% to $78 milliompared to the same period last year. Operatingtprof
benefited from increased net sales, lower stockempgtion rights expense of $76 million as weltast savings
These factors were partially offset by increased maaterial and energy costs, higher special chasf)g87
million, expenses associated with a new managenwnpensation plan of $50 million, and higher presfesal
and consulting fees. For the nine months endedrleee31, 2004, operating profit included lower ejation
and amortization of $40 million resulting primarfipm purchase accounting adjustments and a ndmeatemge
of $53 million in inventory-related purchase accinm adjustments.
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Earnings from continuing operations before tax amgority interests decreased to a loss of $174ianill
from earnings of $108 million in the same pericst lgear mainly due to an increase in interest expenf $263
million, resulting from the higher debt levels ahe expensing of deferred financing costs of $88anj and
the absence of $18 million in income from the damalization of an insurance provider, which was iptyt
offset by higher operating profit of $32 million.

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

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

Overview—Three Months Ended March 31, 2004 Compare@ith Three Months Ended March 31, 2003

In the three months ended March 31, 2004, all 06&usinesses experienced strong volume growth
compared to the same period the previous year. B&t&fited from increased activity in some of itgkess,
such as electrical/electronics, new applicatiomgdohnical polymers and food ingredients, andttiyipply
conditions in the acetyl products markets. Opegapirofit declined, however, due to higher raw matexnd
energy costs, special charges and the absenceamh@from stock appreciation rights, which werdiphy
offset by favorable currency effects.

Net sales increased 9% to $1,243 million due toaw@ increases and favorable currency effects,tiegul
mainly from the stronger euro versus the U.S. dolfalume increases were particularly strong in Alcetate
Products and Ticona segments. These factors weiallyeoffset by the effects of transfer of therpean oxo
business to a venture in the fourth quarter of 2003



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

Overview—2003 Compared with 2002

In a global business environment characterizedidpyeln raw material and energy costs and modestthrow
CAG achieved full year 2003 net earnings of $14Bioni compared to net earnings of $168 million 2002.
Earnings from continuing operations increased #3%illion in 2003 compared to $123 million in 2002
Earnings from continuing operations excludes tisalte of the nylon and the majority of the acrytate
businesses, which were divested on December 3B, &0 February 1, 2004, respectively, and are dedun
earnings (loss) from discontinued operations. Méssincreased to $4,603 million in 2003 from $8,&8llion
in 2002 due to price and volume increases and &nlercurrency movements.

Earnings from continuing operations before tax amgority interests increased to $196 million in 300
compared to $180 million in 2002. This increase p@arily due to higher pricing, particularly ing Chemice
Products segment, increased volumes in all segmaygsreductions, productivity improvements angbfable
currency movements. Additional favorable adjustreémtluded greater earnings from affiliates, mainhAsia,
increased interest and income from plumbing insteaecoveries and the demutualization of an insigran
provider, as well as the addition of the emulsibusiness acquired at the end of 2002. Also affgetarnings
from continuing operations before tax and minoiitierests was income of $107 million from insurance
recoveries and $95 million of expense associatéd avititrust matters in the Sorbates industry asudised
below. These increases were mainly offset by highsts for raw materials and energy and increaspense
for stock appreciation rights.

Significant items affecting earnings from contirgiioperations before tax and minority interests f2603
to 2002 were approximately:
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(in $ millions)
Pricing and volume improvemer 24C
Higher costs for raw materials and energy, nebst ceductions and productivity

improvements (180)
Interest and other income from plumbing insuramooveries 127
Earnings from affiliate: 14
Sorbates antitrust matte (95)
Stock appreciation rights exper (56)

Although CAG recorded special charges of only $Bioni, special charges significantly affected the
operating results of the Ticona and Performancduirits segments in 2003. Ticona's operating prefiefited
from income of $107 million from insurance recoesrrelated to the plumbing cases. The insurancveeies
more than offset special charges related to Tisoorganizational redesign efforts and the closiing o
manufacturing facility in the United Kingdom. Thperating profit of the Performance Products' segmeis
burdened by $95 million in special charges relatmng European Commission decision to fine Hoe€88t
million ($115 million) for antitrust matters in tlerbates industry that occurred prior to the degrer

Segment net sales in 2003 increased 21% compagiDfbdue to the inclusion of the emulsions busines
acquired at year-end 2002 (+8%), favorable curreifacts (+5%) and higher pricing (+5%) and volumes
(+4%). These increases were partly offset by thesfier of the European oxo business to a ventutesifourth
quarter 2003 {%). Operating profit declined by 32% to $118 roitlin 2003 compared to $173 million in 20
This decline reflected increased raw material aret@y costs, as well as higher expense for stopkeafation
rights and special charges discussed below. Theser§ outweighed increased pricing in the Chenkcatlucts
and Acetate Products segments, higher volumes se@ments, particularly in Ticona and Performance
Products, cost reductions, productivity improverseiricreased income from the captive insurance eoiep



and the addition of the emulsions business.

In the Chemical Products segment, the contribiftiom the emulsions business, favorable currency
movements and cost reductions were outweigheddhehienergy costs and an increase in stock apficetia
rights expense. Overall in 2003, increased sefinces offset higher raw material costs, althougbimg
outpaced raw material costs in the first half @& yfear and lagged in the second half. In the Aedabducts
segment, increased pricing and volumes as welt@duptivity gains only partially offset higher ranaterial an
energy prices. Increased demand led to volume imgonents in the Ticona segment on the developmeméwf
applications and entry into new markets, partiaffget by organizational redesign costs. Volumeedases for
the Performance Products' Sunett sweetener wesetddy lower pricing for Sunett and sorbates.

CAG reduced its net debt by 6% to $489 million ABBecember 31, 2003 compared to $520 million as of
December 31, 2002. This decrease primarily reptesha net repayment of $68 million of debt offsethe
addition of $38 million of debt related to the colidation of a variable interest entity under Fioiah
Accounting Standard Board Interpretation No. 46n€utidation of Variable Interest Entities. Traderiiog
capital increased to $641 million at December 3DRfrom $599 million at December 31, 2002. Thiz@ase |
primarily related to favorable foreign currencyesffs as lower payables more than offset the remtuati
inventory resulting from the high levels at the @fi@002, resulting from advance purchases of wandgd, a ke)
raw material, in the Acetate Products segment chlbgehe shutdown of a major supplier. Operatirghdéow
benefited by $180 million relating to the effecfshedging of currency exposure on intercompany iiugaf
operations in U.S. dollars, compared to approxityei@5 million in 2002. Benefit obligations decredsby
$106 million to $1,165 million in 2003 from $1,2®illion primarily due to an increase in the failwa of plan
assets, contributions, payments and a plan amerideiated to the U.S. postretirement medical pldrese
factors were partially offset by the effects ofexitase in the discount rate.
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In 2003, CAG took major steps to concentrate onate businesses. In September, CAG reached an
agreement to sell its acrylates business to Dow.tfdnsaction was completed on February 1, 20040Qaber
1, European Oxo GmbH, Celanese's oxo chemicalsirentith Degussa, began operations.

CAG streamlined its manufacturing operations andiagstrative functions, mainly in the Chemical
Products and Ticona segments, and, as a resutdest termination benefit expenses of $26 milliocast of
sales, primarily in the fourth quarter of 2003.

Selected Data by Business Segment—Three Months Erdéune 30, 2005 Compared with Three Months
Ended June 30, 2004

Successor Successor
Three Months Three Months
Ended June 30, Ended June 30, Change in
2005 2004 $
(in $ millions, unaudited)

Net Sales
Chemical Product 1,08t 80¢ 277
Technical Polymers Ticor 22¢ 22C 3
Acetate Product 18z 17z 10
Performance Produc 47 45 2
Segment Tote 1,53¢ 1,24¢ 29z
Other Activities 8 11 3
Intersegment Eliminatior (29) (28) (1)
Total Net Sale: 1,51 1,22¢ 28¢

Special Charges
Chemical Product 3) @) 2



Technical Polymers Ticor (20 2 (22
Acetate Product — — —
Performance Produc — _ _

Segment Tote (23 1 (24)
Other Activities (4) — (4)
Total Special Charge (27) 1 (28)

Operating Profit (Loss)

Chemical Product 15E 36 11¢
Technical Polymers Ticor 5 11 (6)
Acetate Product 10 10 —
Performance Produc 15 2 13
Segment Tote 18¢ 59 12¢€
Other Activities (33) (34)

Total Operating Profi 152 25 127

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

Chemical Product 14¢ 34 11F
Technical Polymers Ticor 22 26 4
Acetate Product 12 14 2
Performance Produc 14 1 13
Segment Tote 197 75 122
Other Activities (74) (179) 10&
Total Earnings (Loss) from Continuing Operations

Before Tax and Minority Interes 12% (109 227
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Selected Data by Business Segment—Three Months Erddéune 30, 2005 Compared with Three Months
Ended June 30, 2004 (Continued)

Successor Successor
Three Months Three Months
Ended June 30, Ended June 30, Change in
2005 2004 $

(in $ millions unaudited)

Depreciation & Amortization

Chemical Product 39 38 1
Technical Polymers Ticor 14 15 @
Acetate Product 9 14 5)
Performance Produc 3 2 1
Segment Tote 65 69 4
Other Activities 2 2 _

Total Depreciation and Amortizatic 67 71 (4




Factors Affecting Second Quarter 2005 Segment Sal€ompared to Second Quarter 2004

in percent Volume Price Currency Other* Total
Chemical Product (1)% 21% 2% 12% 34%
Technical Polymers Ticor (5) 4 2 — 1
Acetate Product 1 5 — — 6
Performance Produc 2 (3) 5 — 4
Segment Tote (2)% 15% 2% 8% 23%

*  Primarily represents sales of the recently aapiinamul emulsion business
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Summary by Business Segment—Three Months Ended Jur3®, 2005 Compared with Three Months

Ended June 30, 2004

Chemical Products

Successor

Successor

Three Months

Three Months

Ended June 30, Ended June 30, Change in
in $ millions (except for percentages) unaudited 2005 2004 $
Net sales 1,08t 80¢ 277
Net sales varianct

Volume (1)%

Price 21%

Currency 2%

Other 12%
Operating profit 15E 36 11¢
Operating margil 14.2% 4.5%
Special charge 3 @ 2
Earnings (loss) from continuing operations befareand

minority interests 14¢ 34 11t
Depreciation and amortizatic 39 38 1

Three Months Ended June 30, 2005 Comparedhtee Months Ended June 30, 2004

Chemical Products' net sales increased 34% to $Iyilion compared to the same period last year on
significantly higher pricing, sales of the newlgaaed Vinamul business and favorable currency mmms.
Major business lines continued to operate at htdization rates while volumes declined for non-€alerivative
products. Pricing increased for most chemical petaliparticularly vinyl acetate, acetic acid andtate esters,
driven by continued strong demand, high utilizatiates across the industry and higher raw mateoists,

mainly for ethylene and natural gas.



Earnings from continuing operations before tax amgority interests increased to $149 million fro84$
million on higher pricing and productivity improvemts, which were partly offset by higher raw matecbsts.
Earnings in 2004 included a $15 million chargedaron-cash inventorgelated purchase accounting adjustm

Technical Polymers Ticona

Successor Successor
Three Months Three Months
Ended June 30, Ended June 30, Change in
in $ millions (except for percentages) unaudited 2005 2004 $
Net sales 228 22C 3
Net sales varianci
Volume (5)%
Price 4%
Currency 2%
Operating profit 5 11 (6)
Operating margil 2.2% 5.C%
Special charge (20 2 (22
Earnings (loss) from continuing operations befare t
and minority interest 22 26 4
Depreciation and amortizatic 14 15 (@)

Three Months Ended June 30, 2005 Comparedhtee Months Ended June 30, 2004

Ticona's net sales increased 1% to $223 millionpamed to the same period last year on higher griaid
favorable currency movements. Pricing rose as pusly announced price increases took effect. Vokume
declined largely for polyacetal ("POM") due to waeks in the automotive sector, primarily in Eurcog] on
reduced sales for lower-end applications.
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Earnings from continuing operations before tax amabority interests decreased to $22 million front $2
million as higher pricing, cost savings and dividéncome from cost investments did not fully off$&0 million
in special charges, primarily for the impairmentted COC business, lower volumes and higher ravenaat
costs. Equity in net earnings of affiliates remdinelatively flat compared to last year. Earning2004 include
an $18 million charge for a non-cash inventorytetigpurchase accounting adjustment.

Acetate Products

Successor

Successor

Three Months

Three Months

Ended June 30, Ended June 30, Change in
in $ millions (except for percentages) unaudited 2005 2004 $
Net sales 18¢ 178 10
Net sales varianct

Volume 1%

Price 5%
Operating profit 10 10 —
Operating margil 5.5% 5.8%

Special charge — — —

Earnings (loss) from continuing operations bet



tax and minority interes 12 14 2
Depreciation and amortizatic 9 14 )

Three Months Ended June 30, 2005 Compareditee Months Ended June 30, 2004

Net sales for Acetate Products increased by 6%4.88 $nillion compared to the same period last y@ar o
higher pricing and volumes. Pricing increased fbbasiness lines while volumes increased mainhhigher
flake sales to the Company's recently expandedatbin ventures.

Earnings from continuing operations before tax mmgority interests decreased to $12 million comgdre
$14 million in the same period last year. Highecipg and savings from restructuring and produttivi
improvements were more than offset by increasedmatverial and energy costs as well as temporaigiyer
manufacturing costs, resulting from a realignmémiroduction and inventory levels as part of thetate
restructuring strategy.

Performance Products

Successor Successor
Three Months Three Months
Ended June 30, Ended June 30, Change in
in $ millions (except for percentages) unaudited 2005 2004 $
Net sales 47 45 2
Net sales varianci
Volume 2%
Price (3)%
Currency 5%
Operating profit 15 2 13
Operating margil 31.% 4.4%
Special charge — — —
Earnings (loss) from continuing operations befareand
minority interests 14 1 13
Depreciation and amortizatic 3 2 1

Three Months Ended June 30, 2005 Comparedhitee Months Ended June 30, 2004

Net sales for Performance Products increased byo4847 million compared to the same period last yea
mainly as the result of favorable currency effentd modest volume increases. Pricing for Suhsiteetener
declined, consistent with the Company's positiorsitngtegy for the product while pricing for sorlsat®ntinued
to improve.

Earnings from continuing operations before tax amabority interests increased to $14 million from $1
million last year, which included a $12 million ¢lya for a non-cash inventory-related purchase atowy
adjustment. The increase in earnings resulted femorable currency movements, improved sorbates
performance and productivity improvements.
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Other Activities

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

Three Months Ended June 30, 2005 Comparedhitee Months Ended June 30, 2004

Net sales for Other Activities decreased to $8iamlfrom $11 million in the same quarter last year



primarily due to the sale of PBI and the Vectraodorct lines in the second quarter of 2005. Lossfro
continuing operations before tax and minority ingts improved to a loss of $74 million from a lo§$179
million in the same period last year. This was priity due to the expensing in 2004 of $71 milliordieferred
financing costs for the prepayment of the senitwosdinated bridge loan facilities. Also contribwito this
decrease was a $40 million favorable change imetiforeign currency gain (loss) resulting from lexege rate
movements and a change from a net asset to aab#ityi foreign currency position.
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Selected Data by Business Segment—Three Months Ertdlarch 31, 2005 Compared with Three Months
Ended March 31, 2004

Successor Predcessor
Three Months Three Months
Ended March 31, Ended March 31, Change in
2005 2004 $
unaudited

(in $ millions)

Net Sales

Chemical Product 1,044 81¢ 22€
Technical Polymers Ticor 23¢ 227 12
Acetate Product 19¢ 172 24
Performance Produc 47 44 3
Segment Tote 1,52¢ 1,261 26&
Other Activities 12 11 1
Intersegment Eliminatior (29) (29) _
Total Net Sale: 1,50¢ 1,24: 26€

Special Charges

Chemical Product @ @ —
Technical Polymers Ticor 1) ) —
Acetate Product @ — 1)
Performance Produc — — —
Segment Totz 3 2 1)
Other Activities (35) (26) (9)
Total Special Charge (38) (28) (10

Operating Profit (Loss)

Chemical Product 177 65 112
Technical Polymers Ticor 39 31 8
Acetate Product 20 9 11
Performance Produc 13 11 2
Segment Tote 24¢ 11€ 13¢
Other Activities (83) (64) (19)

Total Operating Profi 16€ 52 114




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

Chemical Product 19z 64 12¢
Technical Polymers Ticor 51 45 6
Acetate Product 20 9 11
Performance Produc 12 11 1
Segment Tote 27¢ 12¢ 147
Other Activities (25%) (57) (196)
Total Earnings from Continuing Operations

Before Tax and Minority Interes 23 72 (49
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Selected Data by Business Segment—Three Months Ertdlarch 31, 2005 Compared with Three Months
Ended March 31, 2004 (Continued)

Successor Predecessor
Three Months Three Months
Ended March 31, Ended March 31, Change in
2005 2004 $
unaudited

(in $ millions)

Depreciation & Amortization

Chemical Product 34 39 (5)
Technical Polymers Ticor 15 16 Q)
Acetate Product 9 13 4)
Performance Produc 3 2 1
Segment Tote 61 70 9
Other Activities 2 2 _
Total Depreciation and Amortizatic 63 72 (9)

Factors Affecting First Quarter 2005 Segment SaleSompared to First Quarter 2004

in percent Volume Price Currency Other* Total
Chemical Product (L)% 22% 3% 4% 28%
Technical Polymers Ticor 2 — 3 — 5
Acetate Product 11 3 — — 14
Performance Produc 9 (7) 5 — 7
Segment Tote 2% 15% 2% 2% 21%




*  Primarily represents sales of the recently aapiVinamul emulsion business

Summary by Business Segment—Three Months Ended Mac31, 2005 Compared with Three Months

Ended March 31, 2004

Chemical Products

Successor

Predecessor

Three Months

Three Months

Ended March 31, Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
unaudited

Net sales 1,04¢ 81¢ 22€
Net sales varianci

Volume D)%

Price 22%

Currency 3%

Other 4%
Operating profit 177 65 112
Operating margil 17.(% 7.€%
Special charge @ (D) —
Earnings (loss) from continuing operations befareand

minority interests 19z 64 12¢
Depreciation and amortizatic 34 39 5)
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Three Months Ended March 31, 2005 Compared Witiee Months Ended March 31, 2004

Chemical Products' net sales increased 28% to $IrMion compared to the same period last yeamnigai
on higher pricing, segment composition changes/iath $66 million was related to the Vinamul emais
acquisition, and favorable currency effects. Pgdimcreased for most products, driven by continsteging
demand and high utilization rates across the charimdustry.

Earnings from continuing operations before tax amabority interests increased to $193 million fro64$
million in the same period last year as higheripgavas partially offset by higher raw material tsogarnings
also benefited from an increase of $9 million imidiénds from our methanol cost investment, whidhléa $12

million in the quarter.

Technical Polymers Ticona

Predecessor
Three Months

Successor
Three Months

Ended March 31, Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
unaudited
Net sales 23¢ 227 12
Net sales varianct
Volume 2%
3%

Currency



Operating profit 39 31 8

Operating margil 16.2% 13.7%
Special charge @ @ —
Earnings (loss) from continuing operations befape t

and minority interest 51 45 6
Depreciation and amortizatic 15 16 @

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

Net sales for Ticona increased by 5% to $239 miliompared to the same period last year due todale
currency effects and slightly higher volumes. Voagincreased for most product lines due to theesistal
introduction of new applications, which outweighdstlines in polyacetal volumes resulting from tle@any'
focus on high-end business and decreased salesdpdan automotive customers. Overall pricing reweiflat
quarter over quarter as successfully implementie fmcreases were offset by lower average prifdngertain
products due to the commercialization of lower gpaties for new applications.

Earnings from continuing operations before tax amdbority interests increased 13% to $51 milliortlaes
result of cost savings from a recent restructuring,favorable effects of a planned maintenanaatound as
well as slightly higher volumes. These increaseewartially offset by higher raw material and gyecosts.

Acetate Products

Successol Predecesso
Three Months Three Months
Ended March 31, Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
unaudited
Net sales 19€ 17z 24
Net sales varianci
Volume 11%
Price 3%
Operating profit 20 9 11
Operating margil 10.2% 5.2%
Special charge (1) — (2)
Earnings (loss) from continuing operations before
tax and minority interes 20 9 11
Depreciation and amortizatic 9 13 4
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Three Months Ended March 31, 2005 Compared Whitiee Months Ended March 31, 2004

Net sales for Acetate Products increased by 14$4%6 million compared to the same quarter last pear
higher volumes and pricing. Flake volumes increamathly as a result of demand from Company ventures
China that recently completed tow capacity exparssi&ilament volumes rose in anticipation of thenpany's
plans to exit this business by the end of the sgcuiarter. Pricing increased for all business lioesover highe
raw material costs.

Earnings from continuing operations before tax mmgority interests more than doubled from $9 miilio
first quarter last year to $20 million this yeaedo increased volumes, pricing and productivitpiavements,
which more than offset higher raw material and gypeosts. Earnings also benefited from $4 milliohawer
depreciation and amortization expense largelyr@salt of previous impairments related to a magstnucturing
which was partly offset by $3 million of expense &m asset retirement obligation.



Performance Products

Successor Predecessor
Three Months Three Months
Ended March 31, Ended March 31, Change in
in $ millions (except for percentages) 2005 2004 $
unaudited
Net sales 47 44 3
Net sales varianci
Volume 9%
Price (M%
Currency 5%
Operating profit 13 11 2
Operating margil 27.1% 25.(%
Special charge — — —
Earnings (loss) from continuing operations befareand
minority interests 12 11
Depreciation and amortizatic 3 2

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

Net sales for the Performance Products segmerganed by 7% to $47 million compared to the same
period last year mainly on higher volumes, whictrenthan offset lower pricing. Favorable currencyvements
also contributed to the sales increase. Highermekifor Sunett sweetener reflected strong grovetim inew ant
existing applications in the U.S. and European e and confectionary markets. Pricing for Sudetiined
on lower unit selling prices associated with high@iumes to major customers. Pricing for sorbateginued to
recover, although worldwide overcapacity still paged in the industry.

Earnings from continuing operations before tax amdority interests increased to $12 million fromil$1
million in the same quarter last year. Strong vatsrfor Sunett, as well as favorable currency movesnand
cost savings, more than offset lower pricing fa sveetener. A primary European and U.S. produgtient
for Sunett expired at the end of March 2005.

Other Activities

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

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

Net sales for Other Activities increased slighthy$tL2 million from $11 million in the same quartest
year. Loss from continuing operations before tack mmnority interests increased to $253 million franoss of
$57 million in the same period last year, largalg do $169 million of higher interest expense dueefinancing
costs, increased debt levels, and higher intea¢ss r The loss includes $45 million of expensesgpansor
monitoring and related cancellation fees compawespecial charges of $25 million in the same pelastdyear
for advisory services related to the tender offaCAG.

81

Selected Data by Business Segmeniine Months Ended December 31, 2004 Compared withitke Months
Ended December 31, 2003 and Three Months Ended Mdr@&1, 2004 Compared with Three Months Ende
March 31, 2003



Net Sales

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities
Intersegment Eliminatior
Total Net Sale:

Special Charges
Chemical Product

Technical Polymers Ticon

Insurance recoveries associated with plumbing
cases

Restructuring, impairment and other special
charges, ne

Acetate Product

Performance Product
Sorbates antitrust matte

Segment Tote

Other Activities

Total Special Charge

Operating Profit (Loss)

Chemical Product

Technical Polymers Ticor

Acetate Product

Performance Produc

Segment Tote

Other Activities

Total Operating Profi

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

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities

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

Successor Predecessor
Nine Months Nine Months Three Months ~ Three Months
Ended Ended Ended Ended
December 31, December 31, March 31, March 31,
2004 2003 2004 2003
(unaudited) (unaudited)
(in $ millions)

2,57 2,29¢ 81¢ 767
63€ 56€ 227 19¢

528 513 172 14z

131 12¢ 44 41
3,86: 3,50¢ 1,261 1,14¢

45 38 11 11
(82 77 (29 (20)

3,82¢ 3,46¢ 1,24 1,137
©) 2 ) @

1 107 — —

(39 (20) @ —

(50) — — —

— (95) — —
(90) (6) ) )

@) 2 (26) —
(€1 @) (29) @

24¢ 86 65 52

12 102 31 19

(11) 11 9 2

18 (56) 11 12

243 144 11€ 85
(165) (99) (64) (13)

78 46 52 72

26E 11E 64 60

26 14C 45 27

(7) 15 9 2

15 (56) 11 12

29¢ 214 12¢ 101
473 (10€) (57) (13)
(174 10¢€ 72 88
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Selected Data by Business Segmeniine Months Ended December 31, 2004 Compared withille Months
Ended December 31, 2003 and Three Months Ended Mdr@&1, 2004 Compared with Three Months Ende
March 31, 2003 (Continued)

Successor Predecessor
Nine Months Nine Months Three Months Three Months
Ended Ended Ended Ended
December 31, December 31, March 31, March 31,
2004 2003 2004 2003
(unaudited) (unaudited)

(in $ millions)

Stock Appreciation Rights

Chemical Product — (18 — 4
Technical Polymers Ticor Q) (18) —

Acetate Product — (6) —

Performance Produc — (@) — _
Segment Tote Q) 43 — 11
Other Activities — (34) — 7
Total Stock Appreciation Righ (1) (77) — 18

Depreciation & Amortization

Chemical Product 89 11¢ 39 38
Technical Polymers Ticor 48 42 16 15
Acetate Product 33 53 13 13
Performance Produc 10 5 2 2
Segment Tote 18C 21¢ 70 68
Other Activities 4 5 2 2
Total Depreciation & Amortizatio 184 224 72 70

Factors Affecting Nine Months Ended December 31, 2d Segment Sales Compared to Nine Months End
December 31, 2003

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

Factors Affecting Three Months Ended March 31, 2006egment Sales Compared to Three Months Ended
March 31, 2003

in percentage Volume Price Currency Other Total




Chemical Product 5 2 5 5) 7

Technical Polymers Ticor 13 (5) 8 — 16

Acetate Product 21 — — — 21

Performance Produc 7 (15) 15 — 7

Segment tote 8 D 6 3 10
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Summary by Business Segment—Nine Months Ended Decbear 31, 2004 Compared with Nine Months
Ended December 31, 2003 and Three Months Ended Mdr@&1, 2004 Compared with Three Months Ende
March 31, 2003

Chemical Products

Successor Predecessor
Nine Months Nine Months Three Months  Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 2,57 2,29¢ 27¢ 81¢ 767
Net sales varianci
Volume 4% 5%
Price 10% 2%
Currency 4% 5%
Other (6)% (5)%
Operating profit 24¢ 86 162 65 52
Operating margil 9.6% 3.7% 7.% 6.8%
Special charge ?3) 2 5) (@) 2
Earnings from continuing operations
before tax and minority interes 26E 11t 15C 64 60
Depreciation and amortizatic 89 11¢ (30 39 38

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

Chemical Products' net sales increased by 12%,&7$2nillion for the nine months ended December 31,
2004 from the comparable period last year as higaking prices (+10%), increased volumes (+4%) and
favorable currency movements (+4%) were partiaffged by changes in the composition of the segr(9b).

Pricing increased for most products, particulaityyacetate monomer, acetate acid, and acetywatére
products, driven by high industry utilization andtrer costs for raw materials. Volumes also inczdas
particularly for vinyl acetate monomer, polyvinytahol and emulsions due to strong overall demand.

The changes in the composition of the segmenttrrsah the transfer of the European oxo businetsan
venture in the fourth quarter of 2003 (-2%) andharme in the structure of the business under wtectain
acrylates products, which were formerly sold ifte merchant market, are now being sold under aant
manufacturing agreemen#@s). Only the margin realized under such contrambufiacturing arrangement is n
reported in net sales.

Operating profit increased to $248 million for thiee months ended December 31, 2004 from $86 millio
in the same period last year. Higher pricing, higldumes, as well as favorable currency effecexenpartially
offset by increased raw material costs and enéggrating profit was also favorably impacted by éowtock



appreciation rights expense of $18 million andahsence of a loss from the European oxo busingsgel
as decrease in depreciation and amortization erpefi830 million, largely as a result of purchasecanting
adjustments. Operating profit in the nine monthdeehDecember 31, 2004 included a $17 million nashca
charge for the manufacturing profit added to ineepunder purchase accounting which was chargedgbof
sales as the inventory was sold.

Earnings from continuing operations before tax mmgority interests increased to $265 million conguhr
to $115 million for the nine months ended Decen81er2003 as a result of higher operating profitahvas
partially offset by lower dividend income from castestments and lower equity in net earnings filfiaes due
to restructuring charges in the European oxo ventur
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Three Months Ended March 31, 2004 Compared witked@ihonths Ended March 31, 2003

Chemical Products' net sales increased by 7% t8 &8llion in the three months ended March 31, 2004
from the comparable period last year as increaskdanes (+5%), favorable currency movements (+5%) an
higher selling prices (+2%) were partially offsgtthe effects of the transfer of the European axsirkess into a
venture (-4%) as well as a change in the struafitke business under which certain acrylates prisduhich
were formerly sold into the merchant market, ar& being sold under a contract manufacturing agreeifae
1%). Only the margin realized under such contramtufiacturing arrangement is now reported in netssal

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

Operating profit increased to $65 million in theeth months ended March 31, 2004 from $52 milliothin
same period last year. Higher volumes and sellifgep, as well as favorable currency effects, vpamtially
offset by increased raw material costs and speraisgciated with productivity initiatives, incredsmergy
costs, the transfer of the European oxo busineskthe absence of income from stock appreciatigitsiof $4
million.

Earnings from continuing operations before tax amgiority interests increased to $64 million compkie
$60 million in the three months ended March 31,2pfimarily due to a higher operating profit pdijiaffset
by lower dividend income from cost investments aadshare of the loss generated from the Europran o
venture.

Technical Polymers Ticona

Successor Predecessor
Nine Months Nine Months Three Months  Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 63€ 56€ 70 221 19€
Net sales varianct
Volume 11% 13%
Price (4)% (5)%
Currency 5% 8%
Operating profit (loss 12 10z (115) 31 19
Operating margii 2.9% 18.2% 13.7% 9.7%

Special charge:
Insurance recoveries associated witl
plumbing case 1 107 (10€) — —
Restructuring, impairment and other
special charges, n (38 (20 (18 (@) —



Earnings from continuing operations
before tax and minority interes 26 14C (114) 45 27

Depreciation and amortizatic 48 42 6 16 15

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

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

Volumes grew in all product lines, particularly egroducts. Polyacetal volumes grew on strongessal
the automotive and medical industries in North Aiceewhile European sales benefited from greaterashehfior
uses in consumer products and the commercializafioew applications. Volumes for Vectra liquid st
polymers rose in North America and Europe due t@ o@mmercial applications, such as in householdigpo
and stronger sales to the
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electrical/electronics industry. GUR ultra high exllar weight polyethylene grew as a result oféased sales
for new specialty applications and stronger sale&sia. Overall pricing declined due to changeprimduct mix
and ongoing competitive pressure from Asian expafrfglyacetal into North America and Europe.

Ticona recorded special charges of $37 milliontfier nine months ended December 31, 2004 compared to
income from special charges of $87 million for #zene period last year. The special charges in 26®#ainly
related to a $32 million non-cash impairment charggociated with a plan to dispose of the cycldirole
copolymer business. Income from special charg@9@8 consisted of insurance recoveries relatedeo t
plumbing cases of $107 million, which were panjialffset by $20 million in organizational redesigsts.

Operating profit decreased to a loss of $12 milflmmthe nine months ended December 31, 2004 from a
operating profit of $103 million for the same periast year due to the impact of changes in spebeiges
mentioned above. Results for the nine months ebdegmber 31, 2004 benefited from higher volumeseto
stock appreciation rights expense of $17 milliod productivity improvements. These factors werélpaiffset
by higher raw material and energy costs. Operatiojt in the nine months ended December 31, 2604uded
a $20 million non-cash charge for the manufactugrafit added to inventory under purchase accogniivhich
was charged to cost of sales as the inventory wlds s

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

Three Months Ended March 31, 2004 Compared witked@ihMonths Ended March 31, 2003

Net sales for Ticona increased by 16% to $227 onilfor the three months ended March 31, 2004
compared to the same period last year as highames (+13%) and favorable currency movements (+885)
partially offset by lower selling prices (-5%).

Volumes increased in most business lines, partiguila polyacetal and Vectra liquid crystal polyraer
Polyacetal volumes grew in North America and Europesales to new end uses and higher sales todtte N
American automotive market. Volumes for Vectra rdae to new commercial applications in North Amaric
and Europe and stronger sales to the electricalfel@ics industry. Pricing declined as lower prigedducts
constituted a higher percentage of sales and campgiressure continued from Asian imports of @algtal intc
North America.

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

Earnings from continuing operations before tax amabority interests increased to $45 million compbie



$27 million in the same period in 2003. This ingeaesulted from the higher operating profit andriowec
equity earnings from our Polyplastics and Fortmotulstries affiliates due to increased sales volumes
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Acetate Products
Successor Predecessor
Nine Months Nine Months Three Months  Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 52¢ 51& 10 172 142
Net sales varianci
Volume 1% 21%
Price 1% 0%
Operating profit (loss (11) 11 (22 9 2
Operating margii 2.)% 2.1% 5.2% 1.4%
Special charge (50) — (50 — —
Earnings (loss) from continuing operatic
before tax and minority interes @) 15 (22 9 2
Depreciation and amortizatic 33 53 (20 13 13

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

Acetate Products' net sales for the nine monthedbecember 31, 2004 increased by 2% to $523 millio
compared to the same period last year due to Bligigher volumes (+1%) and prices (+1%).

Volumes grew on higher tow demand in Asia, whicls partially offset by lower filament sales, prinhari
in Mexico. Additionally, pricing increased for bottw and filament.

Operating profit declined to a loss of $11 millionthe nine months ended December 31, 2004 from an
operating profit of $11 million in the same periadt year reflecting special charges of $50 millifm non-cash
asset impairments associated with the planned édaton of tow production and our planned exitrfréhe
filament business, as well as higher raw matenat< These decreases were partly offset by loerediation
and amortization expense of $20 million, largehaagsult of purchase accounting adjustments, doder
depreciable asset base, as well as from produycgeiins. Operating loss in the nine months endezkBéer 31
2004 included a $4 million non-cash charge fortfamufacturing profit added to inventory under passgh
accounting, which was charged to cost of salek@asmventory was sold.

Three Months Ended March 31, 2004 Compared witked@ihonths Ended March 31, 2003

Acetate Products' net sales in the first three hmoahded March 31, 2004 increased by 21% to $1ii@mr
compared to the same period in 2003 primarily dug@dgher volumes (+21%). Average pricing remained
unchanged.

Volumes grew on higher sales of tow, particuladiyChina. This increase more than offset slightlydo
filament volumes, primarily in Mexico.

Operating profit and earnings from continuing ofieres before tax and minority interests rose tarion
compared to $2 million in the same period last yeahigher volumes of tow as well as productivigirs.
These increases more than offset higher raw mbatersss.
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Performance Products

Successor Predecessor
Nine Months Nine Months Three Months  Three Months
Ended Ended Ended Ended
December 31, December 31, Nine Months March 31, March 31,
in $ millions (except for percentage 2004 2003 Change in $ 2004 2003
(unaudited) (unaudited)
Net sales 131 12¢ 3 44 41
Net sales varianct
Volume 14% 7%
Price (16)% (15)%
Currency 4% 15%
Operating profit (loss 18 (56) 74 11 12
Operating margii 13.7% (43.9% 25.(% 29.2%
Special charge:
Sorbates antitrust matte — (95) 95 — —
Earnings (loss) from continuing
operations before tax and minority
interests 15 (56) 71 11 12
Depreciation and amortizatic 10 5 5 2 2

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

Net sales for the Performance Products segmenthvduinsists primarily of the Nutrinova food ingrelis
business, increased by 2% to $131 million comptydte same period last year as increased volurigg4)
and favorable currency effects (+4%) more thanedffsice decreases (-16%).

Increased volumes for Sunett sweetener reflectedgigrowth from new and existing applicationsha t
U.S. and European beverage and confectionary nsai&ensistent with our strategy, pricing for Suidettlined
on lower unit selling prices associated with high@lumes to major customers and the anticipatedatiqn of
the primary European and U.S. production patenttseaénd of March 2005. Pricing for sorbates, whial bee
under pressure from Asian producers, began toliggbalthough worldwide overcapacity still prewallin the
industry.

Operating profit increased to $18 million comparedbss of $56 million in the same period last year
which included special charges of $95 million rethto antitrust matters in the sorbates industper@ting
profit in the nine months ended December 31, 2601ided a $12 million non-cash charge for the
manufacturing profit added to inventory under pasgaccounting, which was charged to cost of salélse
inventory was sold, and higher depreciation andréimation expense of $5 million largely as a residlt
purchase accounting adjustments.

Three Months Ended March 31, 2004 Compared witked@ ihonths Ended March 31, 2003

Net sales for the Performance Products segmergdsed by 7% to $44 million primarily due to favdeab
currency effects (+15%) and increased volumes (+71%@se positive factors were largely offset byeri
decreases (-15%).

Pricing for Sunett sweetener declined on lower selling prices associated with higher volumes &aom
customers, an overall price decline in the higbrisity sweetener market, and the anticipated etiquiraf the
European and U.S. production patents at the eibhoth 2005. Increased Sunett volumes reflectechgtro
growth from new and existing applications in th&land European beverage and confectionary matkets.
sorbates, pricing and volume pressure from Asiadycers continued due to worldwide overcapacity.

Operating profit and earnings from continuing ofierss before tax and minority interests decline@1d
million compared to $12 million in the same perlast year, primarily due to lower pricing. Higheusrtett



volumes and currency movements partly offset teidide.
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Other Activities

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

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

Net sales for Other Activities increased by 18946 million for the nine months ended December 31,
2004 compared to the same period last year. This@se primarily reflects higher third party revesniby the
captive insurance companies.

The operating loss of Other Activities increase165 million for the nine months ended December 31
2004 compared to $98 million for the same periatl y@ar. This increase was primarily due to $38ionilin
new management incentive compensation expenseshvidludes charges related to a new a deferred
compensation plan, a new stock incentive plan @herexecutive bonuses, as well as higher congudiim
professional fees, which includes the advisor nooimg fees of $10 million. The operating loss foe hine
months ended December 31, 2003 included incomdtiresérom the reversal of environmental reserve$12
million, which was offset by expense associatedhstock appreciation rights of $34 million.

Loss from continuing operations before tax and mipanterests increased to $473 million from aslas
$106 million for the same period last year. Thiswagely due to $259 million of higher interesperse from
significantly higher costs of $89 million from tihefinancing of debt and increased debt levelsghédri
operating loss and the absence of income froméheutualization of an insurance provider of $18 ianill

Three Months Ended March 31, 2004 Compared witked@ ihonths Ended March 31, 2003

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

The operating loss of Other Activities increase®@d million for the three months ended March 302
compared to $13 million for the same period lastry&his increase was primarily due to special gbsiof $26
million mainly related to advisory services asstatlawith the acquisition of CAG. Also contributitgthis
decline was the absence of income from stock apires rights of $7 million.
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Selected Data by Business Segment—Annual Results

Predecesso

Year Ended December 31,

2003 2002
% of % of
$ Segments $ Segments

(in $ millions, except for percentages)

Net Sales
Chemical Product 3,06t 66% 2,41¢ 63%
Technical Polymers Ticor 762 16 65€ 17

Acetate Product 65E 14 632 16



Performance Produc
Segment Tote
Other Activities
Intersegment Eliminatior
Total Net Sale:
Special Charges
Chemical Product
Technical Polymers Ticon
Plumbing action:
Other activities
Acetate Product
Performance Product
Sorbates antitrust matte
Segment Tote
Other Activities
Total Special Charge
Operating Profit (Loss)
Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote
Other Activities

Total Operating Profi

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

Chemical Product
Technical Polymers Ticor
Acetate Product
Performance Produc
Segment Tote

Other Activities

Total Earnings from Continuing
Operations Before Tax and Minority Intere

Depreciation and Amortization
Chemical Product

Technical Polymers Ticor
Acetate Product

Performance Produc
Segment Tote

Other Activities

Total Depreciation and Amortizatic

16¢€ 4 151 4
4,651 100% 3,85¢ 100%
49 52
97) (74)
4,60: 3,83¢
1 14)% 2 (50%
107 n.m. — —
(20 n.m. (6) n.m
(95) n.m. — —
7 10(% (4) 10(%
2 9
(5 5
13¢€ 60% 152 61%
122 5€ 23 9
13 6 31 12
(49 (19 45 18
22¢ 100% 251 100%
(111) (79
11€ 178
17¢ 56% 161 57%
167 5€ 35 12
17 5 43 15
(44) (14) 45 16
31k 100(% 284 100%
(119 (104)
19€ 18C
157 55% 13C 54%
57 20 52 21
66 23 53 22
7 2 7 3
287 100% 24z 100%
7 5
294 247
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Summary by Business Segment—2003 Compared with 2002

Chemical Products

Year Ended December 31

2003 2002 Changein$ Change in %
(in millions, except percentages)
Net sales $ 306t $ 241¢ $ 64€ 27%
Net sales varianc
Volume 2%
Price 9%
Currency 5%
Other 11%
Operating profit 13¢ 152 (14) (9)%
Operating margil 4.5% 6.2%
Special charge 1 2 @) (50)%
Earnings from continuing operations before tax a
minority interests 17t 161 14 9%
Depreciation and amortizatic 157 13C 27 21%

Net sales of Chemical Products rose 27% to $3,06min 2003 as compared to 2002, due to the full
year effect of the emulsions business acquireeéa-end 2002 (+12%), higher selling prices (+9%), fane
currency effects (+5%) as well as increased volugh2%o). These increases were partly offset by ithesfer of
the European oxo business to a venture in theHauérter of 2003 (-1%).

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

Chemical Products had income from special charg&4 aillion in 2003 and $2 million in 2002. The
income recorded in 2003 and 2002 relate to faveralijustments to previously recorded restructurésgrves
that more than offset employee severance costedeia production facility closures.

Operating profit decreased to $138 million in 26@8n $152 million in 2002. The contribution frometh
emulsions business, favorable currency movememtgast reductions were outweighed by higher eneogys
and an increase in stock appreciation rights expen$13 million. Termination benefit expenses b4 $nillion
were recorded in cost of sales, primarily in therfo quarter of 2003, related to the streamlinifig o
manufacturing operations and administrative fumtidOverall in 2003, increased selling prices affégher rav
material costs, although pricing outpaced raw niteosts in the first half of the year and laggethe second
half.

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



Year Ended December 31,

2003 2002 Change in$ Change in %
(in millions, except percentages
Net sales $ 76z % 65€ $ 10€ 16%
Net sales varianci
Volume 11%
Price (3)%
Currency 8%
Operating profit 122 23 99 >10(%
Operating margil 16.(% 3.5%
Special charge 87 (6) 93 >10(%
Earnings from continuing operations before tax an
minority interests 167 35 132 >10(%
Depreciation and amortizatic 57 52 5 10%

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

Volumes increased in most business lines, partiguila polyacetal and GUR ultra high molecular whtig
polyethylene. The global volume growth in polyatetasulted from sales to new customers and ensl-use
Volumes for GUR increased as the result of the censialization of new applications in North Ameraad
Europe, as well as the exit of a major competitdlorth America. Pricing declined on a higher patage of
sales from lower priced products and increased etitne pressure from Asian imports of polyacetabiNorth
America.

Ticona recorded income from special charges ofriidiion in 2003 compared to expense of $6 million i
2002. The income in 2003 primarily resulted froraurance recoveries of $107 million associated thith
plumbing cases, which was partially offset by nesturing charges for organizational redesign cobl2
million and the closure of the Telford, UK, compdimy facility of $8 million. The 2002 expense rdsdl from
restructuring costs associated with the consobdadif manufacturing operations in Europe and thigddn
States.

Operating profit increased to $122 million in 2088sus $23 million in 2002. Income from insurance
recoveries, higher volumes, and reduced spending than offset higher raw material and energy ¢dsiger
pricing, and higher expense associated with stppkegiation rights of $13 million. Ticona continugdincur
significant market development costs for cyclo-oleopolymers in 2003. Termination benefit expersek9
million were recorded in cost of sales, primaritythe fourth quarter 2003, related to the streangiof
manufacturing operations and administrative fumio

Earnings from continuing operations before tax amabority interests increased to $167 million in 300
compared to $35 million in 2002. This increase lteslfrom higher operating profit and higher equésrnings
from Polyplastics venture, due to growth in ther@se and Taiwanese economies in 2003, as weltassh
income from insurance recoveries.
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Acetate Products

Year Ended December 31,

2003 2002 Changein$ Change in %

(in millions, except percentages)




Net sales $ 655 $ 632 $ 23 4%
Net sales varianct

Volume 2%

Price 2%
Operating profit 13 31 (18) (58)%
Operating margil 2.C% 4.%

Special charge — — —

Earnings (loss) from continuing operations befae
and minority interest 17 43 (26) (60)%

Depreciation and amortizatic 66 53 13 25%

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

Average pricing rose in 2003 as higher tow priciésed slightly lower filament prices. Volumes gras
higher demand for filament and flake more thaneiffdightly lower tow volumes, primarily in Europad
Africa. Despite a long-term trend of declining ghdbldemand for filament, volumes improved mainly dwe
higher demand from the U.S. fashion industry. Vatgrof acetate flake, a primary raw material in @eet
filament and tow production, also increased dugigber opportunistic sales in the merchant market.

Acetate Products recorded an operating profit & ®illion in 2003, compared to $31 million in 2082
higher pricing and volumes, as well as productigié&yns, only partially offset higher raw materiatlaenergy
prices. The segment also incurred costs for triangitg to new wood pulp suppliers as a primary $iepglosed
its U.S. facility in 2003. In accordance with Statt of Financial Accounting Standard ("SFAS") N43,
Accounting for Asset Retirement Obligations, theefate Products segment recorded a charge of $®&mnill
included within depreciation expense, as the refudtworldwide assessment of our acetate productpacity.
That assessment concluded that it was probabledhtatin facilities would be closed in the lattetflof the
decade.

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

Performance Products

Year Ended December 31,

2003 2002 Changein$ Changein %
(in millions, except percentages
Net sales $ 166 $ 151 $ 18 12%
Net sales varianci
Volume 6%
Price (11)%
Currency 17%
Operating profit (loss (44) 45 (89 >100%
Operating margil (26.0% 29.8%
Special charge (95) — (95) n.m.
Earnings (loss) from continuing operations befape
and minority interest (44) 45 (89 >10(%
Depreciation and amortizatic 7 7 — 0%

Net sales for the Performance Products segmerdgdsed by 12% to $169 million in 2003 as compared to
2002 due to favorable currency movements (+17%)isecreéased volumes (+6%), partially offset by price
decreases (-11%).
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Pricing for Sunett sweetener declined primarilaassult of lower unit selling prices associatethviigher
volumes to major customers and the anticipatedratiph of the European and U.S. production paten2905.
Increased Sunett volumes reflected strong grovattm finew applications in the U.S. and European bgecaad
confectionary markets. In sorbates, pricing andina pressure from Asian producers intensified du2003
due to worldwide overcapacity.

Performance Products recorded special chargessofrfiion in 2003, related to a decision by the &ear
Commission on antitrust matters in the sorbatesstiygl.

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

Other Activities

Net sales for Other Activities decreased by 6%4® #illion in 2003 from $52 million in 2002, prirmibr
reflecting slightly lower third party sales by tbaptive insurance companies.

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

The operating loss of Other Activities increase§1d 1 million in 2003 compared to $78 million inG20
This increase was primarily the result of highegpense for stock appreciation rights of $27 millard lower
income from special charges, offset by $17 millidincreased income from the captive insurance conigs
mainly due to a reduction in loss reserves regyftiam expired policies and actuarial revaluations.

Earnings (loss) from continuing operations befaseand minority interests increased to a loss 4P$1
million in 2003 compared to a loss of $104 millior2002. This decline resulted from higher opeatosses
partially offset by lower interest expense and bigihterest and other income, net. Lower intergpense is
primarily due to lower interest rates and curretmapslation effects as well as lower average dalsls. Higher
interest and other income, net resulted primariyrfincome of $18 million from the demutualizatiohan
insurance provider and the gain on sale of investsnef $4 million, partially offset by expense df4smillion
related to the unfavorable currency effects onuttieedged position of intercompany net receivables
denominated in U.S. dollars.

Summary of Consolidated Results—Three Months Endedune 30, 2005 Compared with Three Months
Ended June 30, 2004

Net Sales

Net sales rose 23% to $1,517 million in the seapnarter compared to the same period last year phima
on higher pricing (15%), mainly in the Chemical @uots segment, sales of the recently acquired Mitham
emulsions business in February 2005 (8%), and &bolercurrency movements (2%). These increases were
slightly offset by lower volumes (2%).

Gross Profit Margin

Gross profit margin increased to $342 million o#28f sales in the three months ended June 30, 200t
$171 million or 14% of sales in the comparable getiast year. This increase primarily reflects gigantly
higher pricing and productivity improvements, priihyain Chemical Products, and the absence of ariditon
non-cash charge for the manufacturing profit addadventory under purchase accounting which wasgdd
to cost of sales. Higher raw material and energygscpartially offset these increases.

Selling, General and Administrative Expenses

Selling, general and administrative expense ineet#és $136 million compared to $125 million for the
same period last year. This increase is primaily &b higher amortization expense of
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identifiable intangible assets acquired from CAGbdO million as well the inclusion of the Vinamuhalsions
business acquired in February 2005. These increesespartially offset by cost savings.

Special Charges
The components of special charges for the threglmanded June 30, 2005 and 2004 were as follows:

Successol Successol

Three Months Ended Three Months Ended
June 30, 2005 June 30, 2004
unaudited
(in $ millions)

Employee termination benefi @ @
Plant/office closure — —
Total Restructuring ) @
Asset impairment (29 —
Insurance recoveries associated with plumbing ¢ 4 2
Total Special Charge (27) 1

Special charges increased to $27 million comparyeédcome of $1 million for the same period lastryea
This increase was primarily due an additional impaint charge associated with revised estimateteteta the
Company's decision to divest its cy-olefin copolymer ("COC") busines

Operating Profit

Operating profit rose significantly to $152 millimersus $25 million last year on margin expansion
principally driven by higher pricing and productivimprovements. The effects more than offset highes
material and energy costs, mainly for ethylenersatdral gas, and higher special charges. Operptiofg in
2004 included a $49 million charge for a -cash inventor-related purchase accounting adjustm

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates decreased 6y#llion to $12 million for the three months endithe
30, 2005, compared to the same period last yeds.ddtrease is primarily due to an impairment chafgb10
million related to the Estech GmbH & Co. KG ventuagroducer of neopolyol esters in Oberhausemm@ey.
Cash distributions received from equity affiliabesreased to $10 million for the three months endlate 30,
2005, compared to $6 million in the same perio2@H4.

Interest Expense

Interest expense decreased to $68 million forhheetmonths ended June 30, 2005 from $130 miltiché
same period last year as interest expense in 2@04ded $71 million of deferred financing costs tioe
prepayment of the senior subordinated bridge laailifies. This decrease was slightly offset byréased
interest on higher debt leve

Interest Income

For the three months ended June 30, 2005, intei@sne increased by $2 million to $9 million comgér
to the same period in the prior ye

Other Income (Expense), Net

Other income (expense), net increased to $18 mibfaincome for the three months ended June 30,200
compared to expense of $24 million for the complarpkriod last year. This increase is primarily twe
favorable change of $40 million in our net foremnrency gain (loss) resulting from exchange rabsements
and a change from a net asset to a net liabilitgigm currency position. This increase was patiaffset by
expenses associated with the anticipated guarapsagdent to CAG minority shareholders of $7 million
Dividend income accounted for under the cost metkothined flat at $7 million for the three monthsied
June 30, 2005, compared to the same period in 2004.
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Income Taxes

Income taxes for the three months ended June 8® &0d 2004, are recorded based on the estimated
annual effective tax rate. As of June 30, 2005 gtanated annualized tax rate for 2005 is 35%¢lkvis slightly
less than the combination of the statutory ratesaatt income tax rates in the U.S. The estimateda
effective tax rate for 2005 reflects earnings v kax jurisdictions, a valuation allowance for tag benefit
associated with projected U.S. losses (which ineduelkpenses associated with the early redemptidalij, an
tax expense in certain non-U.S. jurisdictions. fherthree months ended June 30, 2004, a tax expé&fd®
million was recorded which resulted in a tax rdteegative 10%. This effective tax rate was prifyaaifected
by the nor-recognition of tax benefits associated with acdisirelated expense

Earnings (Loss) from Discontinued Operations

Earnings from discontinued operations was $0 nmilfiar the three months ended June 30, 2005 compared
to a loss of $1 million from the comparable petiast year. The loss in the three months ended 3002004
reflected a purchase price adjustment relatedesdfe of the nylon busine:

Net Earnings (Loss)

As a result of the factors mentioned above, the @om had net earnings of $67 million in the thremths
ended June 30, 2005, compared to a net loss of ®ilk&n in the same period last year.

Summary of Consolidated Results—Three Months Endetarch 31, 2005 Compared with Three Months
Ended March 31, 2004

Net Sales

Net sales rose 21% to $1,509 million in the finsader compared to the same period last year pifirar
higher pricing of 15%, mainly in the Chemical Protusegment. Favorable currency movements, higher
volumes, and a composition change in the Chemizalu®ts segment each increased net sales by 2%.

The segment composition changes consisted of tgisition of the Vinamul emulsions business in
February 2005, which was partly offset by the affexf a contract manufacturing arrangement undéctwh
certain acrylates products are now being sold. @mymargin realized under the contract manufaoguri
arrangement is reported in net sales.

Gross Profit Margin

Gross profit margin increased to $384 million 0#@6f sales in the three months ended March 31, 2005
from $241 million or 19% of sales in the compargi#eiod last year. This increase primarily reflects
significantly higher pricing, primarily in ChemicBIroducts, lower depreciation expense and prodtyctiv
improvements. Higher raw material and energy coatsally offset these increases.

Selling, General and Administrative Expenses

Selling, general and administrative expense ine@&s $161 million compared to $137 million for the
same period last year. This increase is primarily th expenses for sponsor monitoring serviced 0frfillion,
higher amortization expense of identifiable intdogiassets acquired of $10 million as well as highe
professional costs primarily related to compliandt Section 404 of the Sarbanes-Oxley Act of 2002.
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Special Charges

The components of special charges for the thregimanded March 31, 2005 and 2004 were as follows:

Successor Predecessor
Three Months Ended Three Months Ended
March 31, 2005 March 31, 2004 Change in $

unaudited



(in $ millions)

Employee termination benefi 2 ()] —
Plant/office closure (1) — (1)

Total restructuring ©)] 2 (@D}
Termination of advisor monitoring servic (35 — (35
Advisory service: — (25) 25
Other — (1) 1

Total special charge (38) (28) (10

Operating Profit

Operating profit increased to $166 million in theager compared to $52 million in the same perazd |
year on gross margin expansion of $143 milliorsigaificantly higher pricing, primarily in ChemicBroducts
lower depreciation expense and productivity improgats more than offset higher raw material andgner
costs. Operating profit also benefited from incezagolumes in Acetate Products, Performance Predurd
Ticona. Depreciation and amortization expense dedlby $9 million as decreases in depreciationltiegurom
purchase accounting adjustments, more than ofise¢dsed amortization expense for acquired intdmgisets.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates rose by $3liof to $15 million for the three months ended Magd,
2005, compared to the same period last year. Aasfbdtions received from equity affiliates incsea to $36
million for the three months ended March 31, 2Gf2Bnpared to $16 million in the same period of 200
increase in cash distributions is mainly due torggrbusiness conditions in 2004 for Ticona's higtiggmance
product ventures and Chemical Products' methamdlve and the timing of dividend payments.

Interest Expe