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The information in this prospectus supplement is gomplete and may be changed. This prospectudesuppt and tr
accompanying prospectus are not an offer to sefidlsecurities and the selling stockholders aresalwmiting offers to bu
these securities in any jurisdiction where the rofiesale is not permitte:

PROSPECTUS SUPPLEMENT (Subject to Completion) Issu# November 9, 2005
(To Prospectus dated November 7, 2005)

20,000,000 Shares

9 Celanese

Celanese Corporation
SERIES A COMMON STOCK

The selling stockholders identified in this progpscsupplement are offering 20,000,000 shares ié$SA common
stock of Celanese Corporation in an underwrittdarofg. The selling stockholders will receive diltbe 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 November 8520as $17.75
per share.

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

PRICE $ A SHARE

Underwriting
Price to Discounts and Proceeds to the
Public Commissions Selling Stockholders




Per Shart $ $ $
Total $ $ $

The selling stockholders have granted the undesverihe right to purchase up to an additional 3@@Mshares of
Series A common stock to cover over-allotments. §élkng stockholders will receive the net proceledm any shares sold
pursuant to the underwriters' over-allotment option

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

The underwriters expect to deliver the shares tolsers on November , 2005.

Morgan Stanley Lehman Brothers
Goldman, Sachs & Co
UBS Investment Bank

Merrill Lynch & Co.

Deutsche Bank Securities Credit Suisse First Boston Bear, Stearns & Co. Inc

ABN AMRO Rothschild LLC Stephens Inc

, 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 prospectupgement.

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 publiseéd and no person has been authorized to give any
information not contained in this prospectus supplment and the accompanying prospectus. If you recedv
any other information, you should not rely on it. The selling stockholders are not making an offer adhese
securities in any jurisdiction where the offer is mt permitted.

RECENT DEVELOPMENTS

The following information is based on our prelimiypanaudited results as of September 30, 2005@nd f
the three and nine months ended September 30, Z8@5nformation is derived from preliminary intafn
financial reports, and as a result is subject togletion of our normal quarterly closing procedures

Consolidated Statements of Operations

Nine Months
Three Months Three Months Ended
Ended Ended September
September 30 September 30 30,
in $ millions, unaudite: 2005 2004 2005
Net sales 1,53¢ 1,26 4,562
Cost of sale: (1,257) (1,00%) (3,559
Gross profit 28¢ 26C 1,00¢
Selling, general and administrative exper (1449 (159 (441
Research and development expet (22 (23 (68)
Special charge:
Insurance recoveries associated with plumbing ¢ — @ 4
Restructuring, impairment and other special cha (24 (58) (93
Foreign exchange gain (loss), | 2 2 —
Gain (loss) on disposition of ass 1 2 (@)
Operating profit 92 25 41C
Equity in net earnings of affiliate 21 17 48
Interest expens (72) (99) (31€)
Interest incomt 7 8 31
Other income (expense), r 26 17 47
Earnings (loss) from continuing operations beforeax and minority
interests 74 (31 22C

Income tax provisiol (26) (48) 7




Earnings (loss) from continuing operations before nmority

interests 48 (79 14z
Minority interests (3) 8 (412)
Earnings (loss) from continuing operations 45 (77) 10z
Earnings (loss) from discontinued operati — — —
Net earnings (loss 45 (71) 10z
S-1
Consolidated Balance Sheets
As of As of
September 30, December 31
in $ millions, unaudites 2005 2004
ASSETS
Current assets:
Cash and cash equivalel 401 83¢
Receivables, ne
Trade receivables, n- third party and affiliate 947 86¢€
Other receivable 51¢ 67C
Inventories 62E 61¢€
Deferred income taxe 69 71
Other asset 47 86
Assets of discontinued operatic 2 2
Total current assets 2,61( 3,151
Investment: 551 60C
Property, plant and equipment, | 1,98: 1,702
Deferred income taxe 35 54
Other asset 727 75€
Goodwill 1,042 747
Intangible assets, n 393 40C
Total assets 7,34(C 7,41(
LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)
Current liabilities:
Shor-term borrowings and current installments of I-term debt 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: 1,99t
Long-term debi 3,31F 3,24:



Deferred income taxe 22F 25€

Benefit obligation 1,15¢ 1,00(
Other liabilities 50¢€ 51C
Minority interests 14¢ 51¢

Shareholders' equity (deficit
Preferred stoc — —
Common stocl — —

Additional paic¢-in capital 344 15¢

Retained earnings (accumulated defi (153) (259

Accumulated other comprehensive i (139 (17)

Shareholders' equity (defic 59 (112)

Total liabilities and shareholders' equity (deficif 7,34( 7,41(
S-2

Executive level overview—Fhree Months Ended September 30, 2005 Compared wiffhree Months Ended
September 30, 2004

In the three months ended September 30, 2005ate=t ose 21% to $1,536 million compared to $1,265
million in the same period last year primarily daéigher pricing, mainly in the Chemical Produségment,
and the net sales from the recently acquired Vinamnd Acetex businesses. Operating profit more thpted tc
$92 million compared to $25 million in the sameipétast year principally driven by higher pricing,
productivity improvements and a decrease in spebiatges of $35 million. These effects more thdsef
higher raw material and energy costs, mainly foyketne and natural gas. Operating profit for tire¢hmonths
ended September 30, 2005 included a $15 milliongehto cost of sales for a non-cash inventory-eelat
purchase accounting adjustment. For the three martted September 30, 2005, Acetex (including AsBtRIS’
and Vinamul, reported operating losses of $1 nrilkmd $3 million, respectively, primarily relatedibventory
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 expersapared to the prior period in 2004, which inelddieferrec
financing costs of $18 million and a prepaymentmten of $21 million associated with the refinancofghe
mandatorily redeemable preferred stock. This irewemas partially offset by a $13 million increas®005 in
interest expense due to higher debt levels ancehiglterest rates.

Recent Business Highlights:

« In November 2005, the Board of Directors of @else Corporation granted approval to a squeeze-out
of remaining minority shareholders of Celanese AG.

« Signed a letter of intent to divest Ticona's+tone cyclo-olefin copolymer (COC) business to a
venture between Daicel and our Polyplastics eqoitgstment.

Third Quarter Segment Overview
NET SALES
Net Sales

Three Months Three Months Nine Months
Ended Ended Ended
September 30, September 30, September 30,
in $ millions, unauditer 2005 2004 2005




Chemical Product 1,10C 84C 3,22¢
Technical Polymers Ticor 212 213 674
Acetate Product 162 17¢€ 542
Performance Produc 46 47 14C
Segment tote 1,521 1,27¢ 4,58¢
Other activities 55 20 75
Intersegment eliminatior (40 (32) (98)
Total 1,53¢ 1,26 4,562
S-3
Factors Affecting Third Quarter 2005 Segment Net Sas Compared to Third Quarter 2004
in percent, unaudite Volume Price Currency Other* Total
Chemical Product 2% 12% 1% 16% 31%
Technical Polymers Ticor -5% 5% 0% 0% 0%
Acetate Product -12% 5% 0% 0% -7%
Performance Produc 2% -4% 0% 0% -2%
Segment tote -1% 9% 0% 11% 19%
*  Primarily represents net sales of the recenttyusred Vinamul and Acetex businesses, excludingdstics
KEY FINANCIAL DATA
Operating Profit (Loss)
Three Months Three Months Nine Months
Ended Ended Ended
September 30, September 30, September 30,
in $ millions, unauditer 2005 2004 2005
Chemical Product 98 83 43C
Technical Polymers Ticor 18 15 62
Acetate Product 4 (39 34
Performance Produc 13 12 41
Segment tote 133 71 567
Other activities (412) (46) (157)
Total 92 25 41C
Earnings (Loss) from Continuing Operations Before Bx and Minority Interests
Three Months Three Months Nine Months
Ended Ended Ended
September 30, September 30, September 30,
in $ millions, unaudites 2005 2004 2005




Chemical Product 134 10C 47€
Technical Polymers Ticor 34 29 107
Acetate Product 4 (39 36
Performance Produc 10 11 36
Segment tote 182 101 65&
Other activities (10¢) (132) (435
Total 74 (31) 22C
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Depreciation and Amortization Expense
Three Months ~ Three Months Nine Months
Ended Ended Ended
September 30, September 30, September 30,
in $ millions, unauditer 2005 2004 2005
Chemical Product 45 39 11¢€
Technical Polymers Ticor 13 19 42
Acetate Product 3 16 21
Performance Produc 4 3 10
Segment tote 65 77 191
Other activities 5 2 9
Total 70 79 20C
Special Charges in Operating Profit (Loss)
Three Months Three Months Nine Months
Ended Ended Ended
September 30, September 30, September 30,
in $ millions, unauditer 2005 2004 2005
Chemical Product (12 (©)] (16)
Technical Polymers Ticor D (6) (22
Acetate Product 9 (50) (20
Performance Produc — — —
Segment tote (22 (59) (48)
Other activities (2 — (41)
Total (24) (59 (89
Breakout of Special Charges by Type
Three Months Three Months Nine Months
Ended Ended Ended
September 30, September 30, September 30,
in $ millions, unaudites 2005 2004 2005
Employee termination benefi 9) (6) (18)



Plant/office closure (13 (52 (14

Restructuring adjustmen — 1 —

Total restructuring (22 (57 32
Insurance recoveries associated with plumbing ¢ — (D) 4
Asset impairment Q) — (25)
Termination of advisor monitoring servic — — (35)
Other @) (1) (1)

Total (24) (59 (89

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

Chemical Products

Higher pricing driven by strong demand, high indysttilization rates and higher raw material castbase
products, such as acetic acid and vinyl acetateeisas the results of the recent Acetex and Vinam
acquisitions, resulted in a net sales increasd.%f ® $1,100 million for Chemical Products. Earmsirfigom
continuing operations before tax and minority iatds rose by 34% to $134
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million, benefiting from increased operating prafitd dividends from the Ibn Sina cost investmemhictvmore
than doubled to $33 million in the quarter. Higpeicing for base products more than offset higlaer material
costs, such as ethylene and natural gas. Downseatincts, such as emulsions and polyvinyl alcoholyever
experienced margin compression, as raw materia$ cose faster than pricing.

Technical Polymers Ticona

Net sales for Ticona were essentially flat at $&1ilion compared to the same period last year. The
Company was successful in its pricing initiativehjch offset lower polyacetal volumes, resultingrfra weak
European automotive market and reduced sales terlend applications. Earnings from continuing opiens
before tax and minority interests increased by 1G%34 million due to progress in its cost savimgsatives,
higher pricing, and lower depreciation and amotitraexpense. Earnings from equity investments siafand
the U.S. also increased in the period. These faetere partly offset by higher raw material cokiser
volumes, and lower inventory versus last year wtene was a build for a planned maintenance tuumato

Acetate Products

Acetate Products' net sales declined by 7% to $dié®n as higher pricing for tow and flake and ieasec
flake volumes did not offset lower volumes for filant and tow due to our planned exit from the féain
business and the shutdown of a Canadian tow Hamnhings from continuing operations before tax anibority
interests increased to $4 million compared to a tfs$(39) million in the same period last year tuewer
special charges of $9 million in 2005 versus $50ioniin 2004 and lower depreciation and amortizati
expense largely related to restructuring initiadiviea the third quarter of 2005, higher raw mateaiad energy
costs, along with temporarily higher manufacturiogts resulting from a realignment in inventoryelsy were
partially offset by higher pricing and savings froestructuring initiatives.

Performance Products

Net sales for the Performance Products segmen¢assd by $1 million to $46 million compared to the
same period last year as higher volumes, largelfmett® sweetener, were offset by lower pricing for the
sweetener. Earnings from continuing operationsregfax and minority interests declined slightly$ty million
to $10 million as improved conditions in the sodsabusiness and cost savings were offset by lori@ng for
Sunett and an impairment of cost investments.

Other Activities

Other Activities primarily consists of corporatenter costs, including financing and administrative



activities, and certain other operating entitias|uding the captive insurance companies and th&lastic:
business of Acetex, which was acquired in July 2008 sales for Other Activities increased to $5Biom from
$20 million in the same period last year primadlye to the addition of $49 million in sales from Rlastics,
which was partially offset by lower third party aglfrom the captive insurance companies and trestiiures of
the performance polymer polybenzamidazole (PBI)\dactran polymer fiber businesses. Loss from caiirigy
operations before tax and minority interests imprbto a loss of $108 million from a loss of $132liom in the
same period last year mainly due to $26 milliotpiner interest expense than in 2004, which inclugibsl
million in deferred financing costs and a $21-roiliprepayment premium for the refinancing of redeieim

preferred stock. This decrease was partially offgehcreased interest expense on higher debtdered interest
rates.

Equity and Cost Investments

Dividends from equity and cost investments incrddsemore than 50% to $47 million from $31 million
the same quarter last year, primarily due to higldends from our Ibn Sina cost
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investment in Saudi Arabia. Equity in net earninfaffiliates rose 24% to $21 million on increagedformanc
of our Asian investments.

Liquidity
As of September 30, 2005, we had total debt of #3million and cash and cash equivalents of $401

million.

Cash Dividends Received

Three Months Three Months Nine Months

Ended Ended Ended
September 30, September 30, September 30,

in $ millions, unaudite: 2005 2004 2005
Dividends from equity investmen 14 14 60
Dividends from cost investmer 33 17 54
Total 47 31 114

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 stockéold

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 percentddeneficial ownership are based on 158,562,161
shares of common stock of Celanese Corporatiordsand 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. 1D, 61,357,57. — 61,357,57 38.7% 11,481,81 49,875,76. 31.4€%
Blackstone Capital Partners
(Cayman) Ltd. {1, 4,255,32. —  4,25532. 2.7% 796,29t 3,459,02i 2.18%
Blackstone Capital Partners
(Cayman) Ltd. <D 33,359,81 — 33,359,81 21.0% 6,242,60- 27,117,20 17.1(%
BA Capital Investors Sideca
Fund, L.P? 7,905,16! —  7,905,16! 4.99% 1,479,291 6,425,87! 4.05%
Stephen A. Schwarzmd®) 98,972,71 30,777 99,003,49 62.45% — 80,482,78 50.7€%
Peter G. Petersc(®) 98,972,71 30,777 99,003,49 62.45% — 80,482,78 50.7€%
FMR Corp.® 21,147,12 —  21,147,12 13.1% — 2114712 13.1%
David N. Weidmar(®) 619,56:  472,36.  1,091,92! ** — 1,091,92! ok
John J. Gallagher 14) 37,00( 730,00( 767,00( 3 — 767,00( K5
Lyndon B. Cole® 242,22 184,66! 426,88 * — 426,88 ki
Andreas Pohlman(®) 199,47¢ 152,07 351,55¢ ** — 351,55! -
Curtis S. Shav®) 27,10¢ — 27,10¢ » — 27,10¢ -
Chinh E. chi® — — — o — _ -
John M. Ballbact® 23,59¢ 6,15¢ 29,75: * — 29,75: ki
James Barlei® 8,59¢ 6,15¢ 14,75 bl — 14,75:¢ b
Benjamin J. Jenkin® — — — o — — o
William H. Joyce® 28,59¢ 6,15¢ 34,75: 3 — 34,75: K5
Anjan Mukherjeel® — — — o — — o
Paul H. O'Neill® 3,59¢ 6,158 9,75% ok = 9,75% **
Hanns Ostmeie!®) — — — b — — i
James A. Quell® — — — ok _ _ -
Daniel S. Sandel® 13,59¢ 6,15¢ 19,75:¢ * — 19,75: ki
All directors and executive
officers as a group (15
persons 1,432,97¢ 1,040,79  2,473,77 1.56% — 2,473,77! 1.5%

*  All information in this table assumes no exerdisethe underwriters of their over-allotment optiéwllowing the payment of a special
dividend to holders of Celanese Corporation's SéBieommon 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€seporation currently has
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no Series B common stock outstanding. In addit@elanese Corporation has 9,600,000 shares of isswkdutstanding 4.25% converti
perpetual preferred stock which are convertible Bitares of Series A common stock at any timecanhaersion rate of 1.25 shares of
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Series A common stock for each share of prefet@ckssubject to adjustments. The rights to acgstr@es of common stock relate to the
rights to acquire within 60 days of October 26, 20e identified number of shares of common stautterlying the vested stock options
held by directors, executive officers and Blackstdanagement Partners IV, LLC.

Less 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).

Blackstone Capital Partners (Cayman) Ltd. lag®@an 1"), Blackstone Capital Partners (Cayman) 2tiCayman 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 Cépitgestors Sidecar Fund L.P. are the only selitagkholders 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, aollectively with BCP IV, BFIP and BCP IV-A, th8lackstone Funds") owns
100% of Cayman 3. Blackstone Management Assoc{@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€letinese Corporation. Mr. Chu, who serves asegtdir of Celanese Corporation
and is a member of the supervisory board of CA@,rien-controlling shareholder of BLRA and disclaiamy beneficial ownership of
shares of common stock of Celanese Corporationfiséally owned by BLRA. Messrs. Peter G. Petersad Stephen 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 IV L.Lirdigu of granting such options
directors of Celanese Corporation who are emplogéd$ie Blackstone Group in connection with Cel&n€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. Messterdd® and Schwarzman are controlling persons afk8tone Management Partners IV
L.L.C. and accordingly may be deemed to benefigiailn the shares subject to such options. The &seeprice for such options is $16 per
share. The address of each of the Cayman Entiie®3lackstone Funds, BMA and BLRA is c/o WalkePvS.imited, P.O. Box 908 GT.
George Town. Grand Cayman. The address of eacheefid. Peterson and Schwarzman is c/o The Blaeck&ooup, 345 Park Avenue,
New York, NY 10154. As a result of obtaining the 8AProxy described in footnote (2) below, aftestbffering the Cayman Entities w
exercise voting control over approximately 54.8%uofstanding common stock of Celanese Corporation.

BA Capital Investors Sidecar Fund, L.P. ("BAdWwns 4.99% of Celanese Corporation. BACI is diti@e of Bank of America
Corporation. BA Capital Management Sidecar, L.”-Cagman Islands limited partnership ("BACI Managettg as the general partner of
BACI, has the power to vote and dispose of seasritield by BACI and may therefore be deemed to bhased voting and dispositive
power over the shares of common stock that BACI beageemed to beneficially own. BACM | Sidecar GRiited, a Cayman Islands
limited liability exempted company

("BACM ["), as the general partner of BACI Manageméhas the shared power to vote and dispose afifes held by BACI
Management and may therefore be deemed to havedshating and dispositive power over the sharesoaimon stock that BACI may be
deemed to beneficially own. J. Travis Hain, an expeé of Bank of America, National Association,hie managing member of BACM |
and, in such capacity, has shared power to votaelepdse of securities held by BACM | and BACI Mgement, and may therefore be
deemed to have shared voting and dispositive powerthe shares of common stock that BACI may leeral to beneficially own. Mr.
Hain disclaims such beneficial ownership. BA Equityestors, Inc., a subsidiary of Bank of Americar@ration, is the sole limited
partner of BACI, but does not control the votingdisposition of any securities directly or indilgadwned by BACI. The address of each
of the persons referred to in this paragraph isNGAh Tryon Street, Floor 25, Bank of America Cangte Center, Charlotte, NC 28255.
Pursuant to that Third Amended and Restated ShiakedsbAgreement, dated as of October 31, 200%&nadyamong Celanese Corporation,
Cayman 1, Cayman 2, Cayman 3 and BACI (the "Shider®Agreement"), BACI has granted Cayman 1 ayf(the "BACI Proxy") to
vote all shares of common stock held by BACI witkpect to all matters to be acted upon by the btildkrs of Celanese Corporation at
any time and from time to time during the termtaf Shareholders Agreement or until such time a€tyman Entities and BACI together
own less than 50% of outstanding common stock antihg or the BACI Proxy is otherwise terminated.

On September 12, 2005, FMR Corporation repdresteficial ownership of 21,147,125 of the commbares of Celanese Corporation as
of August 31, 2005 and the sole power to vote dlitect the vote of 506,025 shares. The addreE&8 Corporation is 82 Devonshire
Street, Boston, MA 02109.

The address for each of Messrs. Weidman, GadlagCole, Pohimann, Shaw, Ballbach, Barlett, Jo@XKeill and Sanders is c/o Celanese
Corporation, 1601 W. LBJ Freeway, Dallas, TX 755884.
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Messrs. Chu and Ostmeier are Senior Managingclirs, Mr. Quella is Senior Managing Director &®hior Operating Partner and
Messrs. Jenkins and Mukherjee are Principals ofBlaekstone Group. Messrs. Chu, Ostmeier, Quetiakids and Mukherjee disclaim
beneficial ownership of the shares held by affi&abdf The Blackstone Group. The address for eatheskrs. Chu, Ostmeier, Quella,
Jenkins and Mukherjee is c/o The Blackstone Gr8dp,Park Avenue, New York, NY 10154.
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UNDERWRITERS

Under the terms and subject to the conditions doatkin the underwriting agreement dated the dbtki®
prospectus supplement, among Celanese Corpor#itmselling stockholders and the underwriters nabstoiw
for whom Morgan Stanley & Co. Incorporated and LehnBrothers Inc. are acting as representatives, the
underwriters have severally agreed to purchasettangelling stockholders have agreed to sellémth
severally, the number of shares indicated below:

Number of
Name Shares

Morgan Stanley & Co. Incorporat:

Lehman Brothers In¢
Goldman, Sachs & Ct

UBS Securities LLC

Merrill Lynch, Pierce, Fenner & Smith
Incorporatec

Deutsche Bank Securities Ir
Credit Suisse First Boston LL
Bear, Stearns & Co. In
ABN AMRO Rothschild LLC
Stephens Inc
Total: 20,000,00

The underwriters are offering the shares of Se&xieemmon stock subject to their acceptance of kizees
from us and subject to prior sale. The underwriiggeement provides that the obligations of thesdv
underwriters to pay for and accept delivery of $egies A common stock offered by this prospectassabject
to the approval of certain legal matters by theinresel and to certain other conditions. The undésrerare
obligated to take and pay for all of the shareSarfies A common stock offered by this prospectpplement
and the accompanying prospectus if any such slaaeasken. However, the underwriters are not requiio tak
or pay for the shares covered by the underwriterss-allotment option described below.

The underwriters initially propose to offer parttbé shares of Series A common stock directly ¢opthblic
at the public offering price listed on the covegpaf this prospectus supplement and part to cedidlers at a
price that represents a concession not in exceBs of per share under the public offeringgriAfter the
initial offering of the shares, the offering priaad other selling terms may from time to time beedby the
representatives.

The selling stockholders have granted to the undims an option, exercisable for 30 days fromdhte ol
this prospectus supplement, to purchase up to giregate of 3,000,000 additional shares of SeriesrAmon
stock at the public offering price listed on theeopage of this prospectus supplement, less unidiengy
discounts and commissions. The underwriters magcesesthis option solely for the purpose of coveraver-
allotments, if any, made in connection with theeaffg of the shares of Series A common stock offénethis
prospectus supplement. To the extent the optienascised, each underwriter will become obligasedbject to
certain conditions, to purchase approximately #raes percentage of the additional shares of Serigm#mon
stock as the number listed next to the underwsitgame in the preceding table bears to the totabeu of
shares of Series A common stock listed next tondmaes of all underwriters in the preceding tabilthd
underwriters' over-allotment option is exercisedlilh the total price to the public would be $million, the
total underwriters' discounts and commissions waelé  million and the total proceeds to tHérge
stockholders would be $ million.

We, the selling stockholders and all of our direst@nd executive officers have agreed that, witlloait
prior written consent of Morgan Stanley & Co. Ingorated and Lehman Brothers Inc. on behalf of the
underwriters, we and they will not, during the pdrending 90 days after the date of this prospextipplement:
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- 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 staé@t with the SEC relating to the offering of ahaes 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 tlaasters 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 underwriters in this offering;

« theissuance by us of shares of Series A constamk upon conversion, redemption, exchange or
otherwise pursuant to the terms of our convertigigpetual 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 stockny security convertible into Series A common
stock to limited partners or stockholders of thiéirep stockholders, provided that the recipientsoft
Series A common stock agrees to be bound by tlectemns described in this paragraph for the
remainder of such 90 day period,;

« transfers by directors or executive officersloares of Series A common stock by gift or to imiaed
family members provided that the recipients of sBehies A common stock agree to be bound by the
restrictions described in this paragraph for theaimder of such 90-day period;

« transfers by executive officers to us upon deattlisability or termination of employment in
accordance with the terms of the employee stoclkdnsldgreements entered into prior to the date of
this offering;

« the issuance of Series A common stock in commeetith the acquisition of, a joint venture witha
merger with, another company, and the filing oégistration statement with respect thereto, pravide
that, subject to certain exceptions, the recipieftich Series A common stock agree to be bound by
the restrictions described in this paragraph ferrdfmainder of such 90 day period;

» transactions by any person other than us regjatirshares of Series A common stock acquired @mop
market transactions after the completion of thferrig; and



« the filing of a registration statement pursuanthe registration rights of any of the selling
stockholders.

The estimated offering expenses payable by usiditian to the underwriting discounts and commissio
that will be paid by the selling stockholders, approximately $1.4 million, which includes legatcaunting
and printing costs and various other fees assatiaih registering the Series A common stock.

The following table shows the underwriting discauahd commissions that the selling stockholderscare
pay to the underwriters in connection with thiseaffig. These amounts are shown
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assuming both no exercise and full exercise ofitiierwriters' over-allotment option to purchaseitimtthl
shares of our Series A common stock.

No Exercise Full Exercise

Per shart $ $
Total $ $

In order to facilitate the offering of the Seriecémmon stock, the underwriters may engage in aetions
that stabilize, maintain or otherwise affect thie@iof the Series A common stock. Specifically, tineerwriters
may sell more stock than they are obligated tolpase under the underwriting agreement, creatirigpé s
position. A short sale is covered if the short posiis no greater than the number of shares ekstwailable fo
purchase by the underwriters under the alltment option. The underwriters can close octeered short sa
by exercising the over-allotment option or purchgsitock in the open market. In determining thec®of
stock to close out a covered short sale, the urritere/will consider, among other things, the opsarket price
of stock compared to the price available undeiother-allotment option. The underwriters may aldbsteck in
excess of the over-allotment option, creating aedadhort position. The underwriters must closeamytnaked
short position by purchasing stock in the open mark naked short position is more likely to beatesl if the
underwriters are concerned that there may be dowhprassure on the price of the Series A commorksto
the open market after pricing that could adversdfigct investors who purchase in this offeringadidition, to
stabilize the price of the Series A common stole&,underwriters may bid for, and purchase, SeriesrAmon
stock in the open market. Finally, the underwritiygdicate may reclaim selling concessions alloteeth
underwriter or a dealer for distributing the Selesommon stock in this offering, if the syndicaggpurchases
previously distributed Series A common stock toezasyndicate short positions or to stabilize thiegoof the
Series A common stock. Any of these activities rsi@pilize or maintain the market price of the Sefe
common stock above independent market levels. Tiderwriters are not required to engage in thegeites,
and may end any of these activities at any time.

A prospectus and prospectus supplement in electforinat may be made available on the Internes site
through other online services maintained by oneaore of the underwriters and/or selling group mermbe
participating in this offering, or by their affilies. In those cases, prospective investors may eftasing terms
online and, depending upon the particular undeewdt selling group member, prospective investoay be
allowed to place orders online. The underwritery angree with us to allocate a specific number aies for
sale to online brokerage account holders. Any silidcation for online distributions will be made the
representatives on the same basis as other atlosati

Other than the prospectus and prospectus supplémelaictronic format, the information on any
underwriter's or selling group member's web sit @my information contained in any other web siténtained
by an underwriter or selling group member is nat pathis prospectus supplement or the accompanyin
prospectus or the registration statement of whieheiccompanying prospectus forms a part, has ot be
approved and/or endorsed by us or any underwriteeling group member in its capacity as undeewir
selling group member and should not be relied upoimvestors.

From time to time, certain of the underwriters #meir respective affiliates have provided, and o to
provide, investment banking and other servicesstiuwhich they receive customary fees and comionss



Morgan Stanley & Co. Incorporated, Lehman Brothecs, Goldman, Sachs & Co., UBS Securities LLC,
Deutsche Bank Securities Inc., Credit Suisse Biostton LLC, Bear Stearns & Co. Inc. and Stepheosdoted
as underwriters of the initial public offering afircommon stock. Morgan Stanley & Co. Incorporai@eitsche
Bank Securities Inc., Goldman, Sachs & Co., LehBanthers Inc. and UBS Securities LLC acted as
underwriters of the public offering of our prefadrgtock. Affiliates of Morgan Stanley & Co. Incorpted acted
as joint bookrunner, joint lead arranger, syndaratigent and a lender under our senior credittiasil and acte
as global coordinator, administrative agent, jtéaid arrangers, joint bookrunners, collateral ageanid lenders
under our senior subordinated bridge loan facditiéen affiliate of Morgan Stanley & Co. Incorpordtacted as
global coordinator and joint lead arranger of doating rate term loan.
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Morgan Stanley & Co. Incorporated acted as joirddnunning manager of the offerings of the senior
subordinated notes of our subsidiary. Morgan Sya&l€o. Incorporated served as financial advisathi®
Sponsor in its acquisition of the Celanese Shardgril 2004. An affiliate of Deutsche Bank Seciaidt Inc. act:
as administrative agent and a lender, and Deu8ahk Securities is a joint bookrunner and jointlearanger,
under our senior credit facilities. Deutsche BaekBities Inc. was a joint lead arranger and jbodkrunner of
and affiliates of Deutsche Bank Securities Inc.aMlenders under, our senior subordinated bridge flacilities.
Deutsche Bank Securities Inc. acted as joint leeahger, and an affiliate of Deutsche Bank Seasilhc. was
administrative agent and lender, under our floatatg term loan. Deutsche Bank Securities Inc. avaént
book-running manager of one the offerings of theéaesubordinated notes. Lehman Brothers has peavid
financial advisory services in connection with #uogjuisition of Acetex Corporation in July 2005. &edse paid
Lehman Brothers reasonable and customary investoaerking fees for these services. An affiliate oldBnan,
Sachs & Co. acted as financial advisor to CAG innaztion with the Tender Offer. Affiliates of Goldm,
Sachs & Co. indirectly own 0.62% of our common kttiwough funds managed by Blackstone. In addition,
Celanese Corporation has engaged the financiasagnvservices of UBS in connection with the saléoCOC
business and the divestiture of certain assets Bishop, Texas facility. Celanese expects torpagonable and
customary investment banking fees for these sesvite affiliate of UBS Securities LLC advised Acete
Corporation on its acquisition by Celanese Corpomnaand advised Imperial Chemical Industries PLCGhan
acquisition of Vinamul by Celanese Corporation.afiliate of ABN AMRO Rothschild LLC was a lender
under our senior subordinated bridge loan facditién affiliate of ABN AMRO Rothschild LLC acted as-
manager of the offerings of the senior subordinatstes of our subsidiary. Certain of the other uwwiiers or
their affiliates act as lenders under our senieditrfacilities.

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

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

In relation to each Member State of the Europeam&mic Area which has implemented the Prospectus
Directive, each underwriter has represented angeaigthat with effect from and including the dateadrich the
Prospectus Directive is implemented in that Mengteate it has not made and will not make an offeshatres t(
the public in that Member State, except that it pveith effect from and including such date, makeoéfer of
shares to the public in that Member State:

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

(b) at any time to any legal entity which has twaermre of (1) an average of at least 250 employees
during the last financial year; (2) a total balasbeet 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 whicimdorequire the publication by us of a prospectus
pursuant to Article 3 of the Prospectus Directive.

For the purposes of the above, the expressionféer '@f shares to the public” in relation to anyasts in
any Member State means the communication in amyg ford by any means of sufficient information on the
terms of the offer and the shares to be offerealssto enable an investor to decide to purchaselmcsibe the
shares, as the same may be varied in that Mematx 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.



Each underwriter has represented and agreed thas ibnly 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
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21(1) of such Act does not apply to us and it kmemied and will comply with all applicable provisis of such
Act with respect to anything done by it in relationany shares in, from or otherwise involving thated
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 circumstanceighvto not
constitute an offer to the public within the meanof the Companies Ordinance (Cap. 32) of Hong Kang nc
advertisement, invitation or document relatingtte $hares may be issued, whether in Hong Kongsemnklere,
which is directed at, or the contents of whichldely to be accessed or read by, the public in ¢ikiong
(except if permitted to do so under the securiiess of Hong Kong) other than with respect to skavhich are
or are intended to be disposed of only to persomsicdle Hong Kong or only to "professional investawithin
the meaning of the Securities and Futures Ordinéap. 571) of Hong Kong and any rules made theteun

This prospectus has not been registered as a ptaspeith the Monetary Authority of Singapore.
Accordingly, this prospectus and any other docuroematerial in connection with the offer or sale,
invitation or subscription or purchase, of the sii@s may not be circulated or distributed, notyrttee 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 uiteumstances in which such offer, sale or ifistadoes not
constitute an offer or sale, or invitation for safystion or purchase, of the securities to the jouibl Singapore.

If you purchase shares of Series A common stoakedf in this prospectus supplement, you may be
required to pay stamp taxes and other charges tineldsws and practices of the country of purchimsagddition
to the offering price listed on the cover pagehis prospectus supplement.
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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 progpeanay offer up to 23,000,000 shares of SeriesrAraon 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 prospectuspement that will

contain specific information about the terms of difilering and that may add to or update the infdiomain this prospectus.
You should read this prospectus and the appligatsispectus supplement carefully before you invest.

The selling stockholders may offer the shares inwams, at prices and on terms determined by markaditions at the
time of the offering. The selling stockholders ns&jyl shares through agents they select or throngenwriters and dealers
they select. They also may sell securities diretctiynvestors. If they use agents, underwriterdealiers 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, 200
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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 any
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 U&s and its
subsidiaries on a consolidated basis. The term "BgRBtal" refers to BCP Crystal US Holdings Cogp.,
Delaware corporation, and, prior to the RecentResiring, to BCP Caylux Holdings Luxembourg S.G.&.
Luxembourg partnership limited by shafesciété en commandite par actionghd not their respective
subsidiaries. The term "Celanese Holdings" ref@iSdlanese Holdings LLC, a Delaware limited liaili
company, and, prior to the Recent Restructurin@®G® Crystal Holdings Ltd. 2, an exempted company
incorporated under the laws of the Cayman Islaandd,not their respective subsidiaries. The terni¢taser"
refers to our subsidiary, Celanese Europe HoldimpB & 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 stockters"
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 (3ptitential 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 Develophments
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 tresdat
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-@dvn
subsidiary of the Issuer, in April 2004 acquiregrEximately 84% of the ordinary shares of CelarSe(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 shaPessuant to a mandatory offer commenced in Septembe
2004 and continuing as of the date of this progmedthe Purchaser acquired additional CAG Shanesddition,
in August 2005, the Purchaser acquired approxim&t® million, or approximately 12%, of the outsdary
CAG Shares from two shareholders. As a resultedgeéhacquisitions, partially offset by the issuamfcadditiona
CAG Shares as a result of the exercise of optisgigeld under the CAG stock option plan, as of tie ofathis
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 financiteshents for
the three and six months ended June 30, 2005 arttirtee months ended June 30, 2004, and the uedudit
interim consolidated financial statements of Cetan&G for the three months ended March 31, 20Gk(teer,
the "Unaudited Interim Consolidated Financial Steats") are included elsewhere in this prospeé¢tos.
accounting purposes, the Issuer

and its consolidated subsidiaries are referred tha "Successor.” See Note s 1 and 4 to the Gdated
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, Agorganized under the laws of the
Federal Republic of Germany. As used in this progs the term "CAG" refers to (i) prior to the Rat
Restructuring, CAG and CAC, their consolidated g&libses, their non-consolidated subsidiaries, vesg and
other investments, and (ii) following the Recens®Recturing, Celanese AG, its consolidated subsehaits
non-consolidated subsidiaries, ventures and other tmasts, except that with respect to shareholdeisaniar
matters where the context indicates, "CAG" refer€¢lanese AG. For accounting purposes, "Predetasser:
to CAG and its subsidiaries.

The consolidated financial statements of the Susmrdsr 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 2002dedlin this prospectus (collectively, the "Consatéti
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 Statementsh@nUnaudited Interim Consolidated Financial Stants
reflect, for the periods indicated, the financiahdition, results of operations and cash flowshefthusinesses
transferred to CAG from Hoechst Aktiengesellschalfip referred to as "Hoechst" in this prospedtus,
demerger that became effective on October 22, 1&$8sted for acquisitions and divestitures. Thasdtidatec
Financial Statements and the Unaudited Interim Glaheted Financial Statements and other financial
information included in this prospectus, unlesoilise specified, have been presented to sepasdtely the
effects of discontinued operations. The resulthefSuccessor are not comparable to the resutke of
Predecessor due to the differences in the bagiseeEntation of purchase accounting as comparedturical
cost.

CAG is a foreign private issuer and previouslydiles consolidated financial statements as of Ddxar31
2003 on Form 20-F. CAG changed its fiscal yeamith @ September 30 and also filed its consolidfiteahcial
statements as of September 30, 2004 and for tleermdimths then ended in its 2004 Annual Report omRzD-
F. In accordance with German law, the reportingengsy of the CAG consolidated financial stateménthe
euro. As a result of the Purchaser's acquisitiovotihg control of CAG, the financial statementsGAG
contained in this prospectus are reported in Uo8aid to be consistent with our reporting requiesits. For
CAG's reporting requirements, the euro continudsetthe reporting currency.

In the preparation of other information includedhrs prospectus, euro amounts have been transtated
U.S. dollars at the applicable historical ratefiee on the date of the relevant event/period. froposes of pro
forma and prospective information, euro amountehaeen translated into U.S. dollars using theiragdfect or
December 31, 2004 or June 30, 2005, whichevergbcaile. 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 rétaf 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 ststvEehird-
party industry publications and surveys and forecgsnerally state that the information contairresidin has
been obtained from sources believed to be relidblihis prospectus, the terms "SRI Handbook," "OMA
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 Systenfiebruary 2002 Vinyl
Acetate Studand Tecnon Orbichecetic Acid and Vinyl Acetate World Sun&sptember 2003 report,
respectively. The statements regarding Celanes®isatposition 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 prospectuegistered trademarks and service marks of Celadestex
®is a registered trademark of Acetex Corporaticsylasidiary of the Issuer. Fortr8tis a registered trademark
of Fortron Industries, a venture of Celanese.

PROSPECTUS SUMMARY

This summary highlights selected information irs fiospectus, but it may not contain all of the
information that you should consider before dedjdio 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 mmiyoof our sales. We are also the world's largestiucer of
acetyl products, including acetic acid, vinyl atetaaonomer (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 ecves of scale, operating efficiencies and progriet
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 endedcchMad, 2004, approximately 38% of our net salethby
Predecessor were to customers located in North iseyeapproximately 40% to customers in Europe//Afiand
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 EurofiééA and approximately 24% to customers in Asia,
Australia and the rest of the wor



Segment Overview

We operate through four business segments: Cheiodlcts, Technical Polymers Ticona, Acetate
Products and Performance Products. The table béistrates each segment's net sales to exterstbmers 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$!
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 flament ¢ 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 e Filter products + Beverages
Markets » Coatings components » Textiles » Confections
* Adhesives » Conveyor belts » Baked goods
e Lubricants » Electronics » Dairy products
« Detergent: e Seat belt mechanisn

(1) Net sales of $1,243 million for the Predecessotierthree 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 companie®42tet 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 tothritacetate 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 sumaedyl products, including acetic acid, acetateres
vinyl acetate monomer, polyvinyl alcohol, and erarls. We are a leading global producer of acetid, dbe
world's largest producer of vinyl acetate mononret the largest North American producer of methatia,
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 Koreagiheering 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 pradnct
of filter products. We are one of the world's lesgdproducers of acetate tow including productioroby
ventures in China. In October 2004, we announcadsplo consolidate our acetate flake and tow matwiag
by early2007 and to exit the acetate filament business;lwbéased production in April 2005. This restruoty
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 undeatieename 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 SRI Handbook @aadnon Orbichem Survey. Our leadership
positions are based on our large share of glolmalymtion capacity, operating efficiencies, propnigt
technology and competitive cost structures in oajomproducts.

 Proprietary Production Technology and Operating Estise. Our production of acetyl products
employs industry leading proprietary and licensmdhhologies, including our proprietary AO Plus acid
optimization technology for the production of acedtid 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 andittiy 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 veesy have enabled
us to gain access, minimize costs and acceleratetiyin 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 tereduce 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 d¢qmbjects (APC) generate savings in energy anc
materials while increasing yields in productiontaniVe intend to continue using best practices to
reduce costs and increase equipment reliabilipamtenance and project engineering.

» Focused Business Investm. We intend to continue investing strategicailgrowth areas, including
new production capacity, to extend our global malkka&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 Januanf@22nd March 31, 2004, the Predecessor gene
over $650 million of net cash provided by operatiagjvities. Between April 1, 2004 and December 31,
2004, the Successor consumed over $60 million béah 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 mgmpation 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 dé&sh generated by Successor for the six months
ended June 30, 2005 was $190 million. As of Jun@305, 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 induistading productio
technologies that solve our customers' problemsb®lieve that our customers value our expertisé, 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 investsémit enable us to focus on businesses in whictan
achieve market, cost and technology leadership tineelong term. In addition, we intend to continae
expand our product mix into higher value-added potsl

THE TRANSACTIONS

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

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 approxima&4¥s of
the CAG Shares outstanding as of December 31, R@4uant to a mandatory offer commenced in Septemb
2004 and continuing as of the date of this progmethe Purchaser acquired additional CAG Shanesddition,
in August 2005, we acquired approximately 5.9 mwiillior approximately 11.8%, of the outstanding C3l@are:
from two shareholders. As a result of these actpiis, 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 outBt@anCAG Shares. The Purchaser may from time te tim
purchase or be required to purchase any or alle@butstanding CAG Shares not owned by it in market
transactions or otherwise. Examples of instanceghich the Purchaser may be required to purchaditi@usl
CAG Shares include the ongoing mandatory offettiredato 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 futstesh as a possible delisting of the CAG Sharems fie
Frankfurt Stock Exchange, a possible squeeze-atieofninority shareholders of CAG or a possiblevension



of CAG into a different legal form. The Purchaseéegision to pursue subsequent voluntary purchatkes
depend on, among other factors, the then-prevaitiagket prices and any negotiated terms with miyori
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 restaiedeniol
credit facilities and have borrowed additional amisuhereunder. The net proceeds of these offeringsther
with the borrowings under the amended and restsaibr credit facilities, were used to redeem digoiof the
senior discount notes and a portion of the seniboslinated notes of our subsidiaries, to repayldating rate
term loan of our subsidiaries and to pay a speli@dend to the Original Stockholders. See "ThedRec
Financings."

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

Acetate Restructuring In October 2004, we announced plans to impigraestrategic restructuring of our
acetate business to increase the efficiency, reduercapacity in certain areas and to focus onywisdand
markets that provide long-term value. As part ¢d testructuring, we plan to exit the acetate féarbusiness,
which ceased production in April 2005, and to cdidste our acetate flake and tow operations akthweations
instead of five. The restructuring resulted in $3lion of asset impairment charges recorded gseaial charg:
and $12 million in charges to depreciation for tefbasset retirement obligations for the nine meetided
December 31, 2004.

Acetex Acquisition In July 2005, we acquired Acetex Corporathcetex") for $270 million and
assumed Acetex's $247 million of debt (net of aeglicash of $54 million). Acetex's operations idewan
acetyls business with plants in Europe and a Nantierican specialty polymers and film business. Agxdtas
entered into a front-end engineering design forcthestruction of an acetyls complex in Saudi Aralve
acquired Acetex using existing cash. We causedeXdet exercise its option to redeem its 10 7/8%osarotes
due 2009 totaling approximately $265 million. Teeemption was funded primarily with available cask
took place on August 19, 2005. The redemption priae approximately $280 million, which represented
105.438% of the outstanding principal amount, plosrued 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 tkei8lpy Polymers and Films Business. The Acetykiess
produces acetic acid, polyvinyl alcohol and vinggtate monomer and will be operated as part ofotemical
Products segment. The Specialty Polymers and Blnstness produces specialty polymers (used in the
manufacture of a variety of plastics products,udeig packaging and laminating products, auto padbkesives
and medical products) as well as products for grealtural, horticultural and construction induss and will
be included in Other Activities.

Vinamul Polymers Acquisition In February 2005, we acquired Vinamul Polym#re North American
and European emulsion polymer business of NatiStaich and Chemical Company, for $208 million. biadil
Starch and Chemical Company is a subsidiary of trap€hemical Industries PLC. The Vinamul Polymers
product line includes vinyl acetate-ethylene copwdys, vinyl acetate homopolymers and copolymerd, an
acrylic and vinyl acrylic emulsions. Vinamul Polyraeperates 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 undereth
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 Adtas. This decision resulted in $32 million andi$8illion of
asset impairment charges recorded in the nine martted December 31, 2004 and the six months ehated
30, 2005, respectively as a special charge retatéte COC business. The revenues and the opetasador
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 mié@h$9 million for the three months ended March28D4
and $7 million and $35 million for the year endeeicBmber 31, 2003, respectively. The revenues éofutl
cell business were not material for any period emésd. Operating loss for the fuel cell business $2&million
for the six months ended June 30, 2005, $8 mifiasrihe 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 appedgly $12 million, and the estimated total ase€®emeas
GmbH was $19 million.

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

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

In August 2005, the Issuer and Hatco Corporatioeedyto wind up Estech GmbH, its venture for
neopropyl esters. During the six months ended 30n@005 the Issuer recorded an impairment charé®
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 plass$ist 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 firsaimger 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 ovearfcial 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 SECetinader.
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 businessrepdtation 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 eneéegmber 3:
2004, we and our independent auditors identifiea vaterial weaknesses in our internal controlgirgjao the
period covered by such financial statements. Thypimgy material weaknesses and the identificatioanyf othel



significant deficiencies in the future could affecir ability to ensure timely and reliable finaricigports. If
we have other deficiencies or weaknesses and atd@eito remediate such deficiencies or weaknegssasarnal
controls in a timely manner, our ability to recopdocess, summarize and report financial infornrmatigthin the
time periods specified in the rules and forms ef 8EC 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 certifipdbkeir 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 alilib 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 tiyeeampte
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 prefkestock that was contributed to such subsididoiethat
purpose.

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

for the settlement of certain claims and for sutdwsholders agreeing to, among other things, (@@@che
shareholders' resolutions passed at the extraoydgemeral meeting of CAG held on July 30 and 304&and
the annual general meeting of CAG held on May 1@ 20 2005, (2) acknowledge the legal effectivernédbe
domination and profit and loss transfer agreen@hityrevocably withdraw and abandon all actionsplacations
and appeals each brought or joined in legal prdongsdelated 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 trer@an Stock Corporation Act, (4) refrain from aciong any
CAG Shares or any other investment in CAG, anadBain from taking any future legal action witlspect to
shareholder resolutions or corporate actions of CYW® paid the aggregate consideration of €314 anil{5384
million) for the additional CAG Shares that we aicgd from such shareholders and for the agreenuassribe:
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 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 offé11.92 per share, plus interest, commenced in Sdyete
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. €2 per share. Any shareholder who acceptedtiieased
offer of €51 per share, or claimed the differenesMgen the mandatory offer and the increased offes,
obligated to agree to waive its rights to partitgp@ any possible future increase of the offersideration as a
result of the pending award proceedings. For mipatiareholders who did not accept the increasked of or
prior to the September 29, 2005 expiration datetéhms of the original €41.92 per share mandaitigy will
continue to apply. The mandatory offer will expime December 1, 2005, unless further extended. rast of
these acquisitions, partially offset by the iss@aotadditional shares of CAG as a result of ther@ge of
options issued under the CAG stock option plargfdke date of this prospectus, we own approxinged8Pb6 of
the outstanding CAG Shares.

Shutdown of Texas Gulf Coast Plants.In September 2005, we announced a controliattdswn of our
plants in Clear Lake, Pasadena, Bay City and Bisliegas in preparation for Hurricane Rita. We sghseatly
announced that these plants sustained minimal dafnaigy this hurricane and that we are in the precés
resuming production at these plants. We believanthiecane will have an aggregate negative impaaarning:
of approximately $15 million in the third and foluuarters 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.

Common stock offered by the selling
stockholders

Common stock to be outstanding before
and after this offering

Use of proceeds

Dividend policy

New York Stock Exchange symkt

THE OFFERING

Up to 23,000,000 shares of Series A common stock

158,562,161 shares

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

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 ilyiteajual to
approximately 1% of the $16 price per share ininitéel
public offering of our Series A common stock (orX®per
share) unless our board of directors, in its s@erdtion,
determines otherwise, commencing the second quafrter
2005. Pursuant to this policy, the Company paiditisé
quarterly dividend of $0.04 per share on August2DD5 and
intends to pay the second quarterly dividend ob&@er shar
on November 1, 2005. However, there is no assurdnate
sufficient cash will be available in the futurepay such
dividend. Further, such dividends payable to halddrour
Series A common stock dividend cannot be declargzhiol
nor can any funds be set aside for the paymentdfiecunless
we have paid or set aside funds for the paymeatl of
accumulated and unpaid dividends with respectdtiares
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 preferreckdb pay
scheduled quarterly dividends, subject to legallgilable
funds. See "Dividend Policy."

"CE"

Unless we specifically state otherwise, all infotim@ in this prospectus:

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



« excludes

e 12,097,177 shares of Series A common stockveddor 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;

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

« does not reflect our acquisitions of Acetex afimmul 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 ohsaamjuisitions.

RISK FACTORS

Investing in our stock involves risks. You shousdefully 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 moaidled March 31, 2004 and the nine months endedniimre
31, 2004, all of which are set forth below, areidma from the audited Consolidated Financial Statets
included elsewhere in this prospectus and shoulg#e in conjunction with those financial staterserid the
notes thereto. The balance sheet data shown bseloiviune 30, 2005, and the statements of opesatiod cas
flows data for the three months ended June 30, 2884he six months ended June 30, 2005, all ofhhie set
forth below, are derived from the Unaudited Inte@@mnsolidated Financial Statements, included elsesvm
this prospectus and should be read in conjunctiitim tvose financial statements and the notes theféte
balance sheet data for 2002 is derived from CAGdted financial statements which are not incluitethis
prospectus.

The following summary unaudited pro forma financlata have been prepared to give pro forma effect t
(1) the Transactions, the Recent Restructuringtl@dRecent Financings, as if they had occurrecaonakry 1,
2004, in the case of our unaudited pro forma statérof operations data for the year ended Deceihe2004,
and (2) the Recent Financings in the case of oaudited pro forma statement of operations datéh®six
months ended June 30, 2005. There is no pro fampadt of the Transactions, Recent RestructuringRewknt
Financings on our financial position as of JuneZf5; therefore, an unaudited pro forma balaneetdfias not
been prepared. The unaudited pro forma financi@ idafor informational purposes only and shouldlme
considered indicative of actual consolidated respiitoperations 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'sdDision and Analysis of Financial Condition and
Results of Operations," the Consolidated Finarfsfatements and the Unaudited Interim Consolidaiean€ial
Statements included elsewhere in this prospectus.

As of June 30, 2005, the Purchaser, an indirectlwbaned subsidiary of the Issuer, owned approxatye
84% of the CAG Shares then outstanding and thégonoa information assumes that we do not acquise an
additional CAG Shares. As a result of the acquisitif approximately 5.9 million CAG Shares from two
shareholders of CAG in August 2005, as well as G3¥@ares acquired pursuant to the mandatory offer
commenced in September 2004 and continuing asealdte of this prospectus partially offset by gsiance of
additional CAG Shares as a result of the exerdiggtions issued under the CAG stock option plamnpfahe
date of this prospectus, we own approximately 98%he outstanding CAG Shares. The Issuer, apam free
financing of the Transactions, does not have adgpendent external operations other than througintfirect
ownership of CAG and CAC, their consolidated suiasids, their non-consolidated subsidiaries, vergwand
other investments. Accordingly, financial and otimformation of CAG is presented in this prospeciilss
prospectus presents the financial information iredatto CAG and its subsidiaries under the capti®retlecesso
and the information relating to us under the capt®uccessor." See "The Transactions."

10
Predecesso Successo
Pro Forma ()

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 $ 3,83¢ $ 4,600 $ 1,247 $ 122¢ $ 3,82t $ 3,02¢ $ 506¢ $ 3,02¢
Cost of sale (3,17) (3,889 (1,009 (1,05¢) (3,097) (2,300 (4,009 (2,300
Selling, general and

administrative expenst (44€) (510) (137) (12%) (49¢) (297) (625) (287)
Research and development

expense: (65) (89) (23) (22) (67) (46) (89) (46)

Special charge(z) :
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 (loss 3 4) — — 3) 2 (©)] 2
Gain (loss) on disposition of

assett 11 6 (1) = 3 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 expense (55) (49) (6) (130) (300) (244) (25C) (134)
Interest and other income

(expense), né® 41 92 14 @an 12 45 26 45
Income tax benefit (provisiol (57) (59) (%)) (10) (70) (51) (109) (51)
Minority interests — — — (10) (8) (39) (23) (38)
Earnings (loss) from

continuing operations 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 ta: 18 (1) — — — —




Net earnings (loss $ 168 $ 148 $ 78 $ (125) $ (25%) $ 57
Earnings (loss) per commor
shar— basic® :
Continuing operation $ 244 $ 28 $ 11z § (1.2 $ (259 $ 03¢ §$ (040 $ 1.31
Discontinued operatior ~ $ 054 $ 0.1z $ 04€ $ (0.0) $ (0.01) $ —
Cumulative effect of
change in accountini
principle $ 0.3€ $ (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 $ 28 $ 111 § (1.2 $ (259 $ 03¢ $ (040 $ 1.24
11
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 dat:
Discontinued operatior $ 054 $ 0.1z $ 0.4€ $ (0.01) $ (0.01) $ =
Cumulative effect of change
accounting principl¢ $ 0.3€ $ (0.029) — — — —
Net earnings (loss $ 334 $ 29¢ $ 157 § (1.26 $ (2.5 $ 0.3
Weighted average shares—dilute
@ 50,329,34 49,457,14 49,712,42 99,377,88 99,377,88 150,273,92 158,544,80 170,635,94
Predecessor Successor
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 datz
Statement of Cash Flows Data:
Net cash provided by (used in) continu
operations
Operating activitie: $ 362 $ 401 $ (107 $ (107) $ 63 $ 19C
Investing activities (13¢9) (27%) 96 (1,649 (2,810 (13¢)
Financing activities (150) (109) (43) 2,49¢ 2,68¢ 16¢€
Balance Sheet Data:
Trade working capite® $ 596 $ 641 $ 76z $  85¢
Total asset 6,417 6,814 7,41C 7,39¢
Total debi 644 637 3,381 3,39:¢



Shareholders' equity (defic 2,09¢ 2,582 (112) 12¢€

)

@)

©)

©)

As of June 30, 2005, we owned approximately &%he outstanding CAG Shares and the pro forrf@nmation presented above assumes
that we do not acquire any additional CAG Sharews. &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 additiodet Ghares. As a result of these
acquisitions, partially offset by the issuance a@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 Sha®e® "Prospectus Summary—
Recent Developments—Recent Purchases of CAG Shares.

Special charges include impairment charges, prnssfor restructuring, which include costs assedatith employee termination bene:
and plant and office closures, certain insuranceveries and other expenses and income incurresideuhe normal course of ongoing
operations. See Notes 21 and 13 to the Consolidateshcial Statements and Unaudited Interim Codatéid Financial Statements,
respectively.

Interest and other income (expense), net, dediinterest income, dividends from cost basisstments and other non-operating income
(expense).

Earnings (loss) per share for the Predecessings has been calculated by dividing net earnflogs) by the historical weighted average
shares outstanding of the Predecessor. As theatapiticture of the Predecessor and Successoularansially 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 outsiguddiring the periods. Successor diluted earnirags)Iper common share is
computed by dividing earnings (loss) availabledmmon stockholders by the sum of the weighted @eecammon shares outstanding
plus dilutive common shares for the period.

Pro forma basic earnings (loss) per common sharengputed by dividing earnings (loss) availabledsmmon stockholders by the number
of common shares outstanding assuming the Receat€&ings and related share activity occurred onalgnl, 2004. Pro forma diluted
earnings per common share is computed by dividargiegs (loss) available to common Series A stoldérs 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 computedesjucting preferred stock
dividends from net earnings (loss).
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Successor earnings (loss) per share is calculatéallaws:
Successor

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, 200! 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
stockholder (124) (252) 53 (63) 207

(Loss) from discontinued
operations, net of ta 1) 1) — — —




Net earnings (loss) availak

to common stockholde $ (125) $ (253 $ 53 §$ 63 $ 207
Basic earnings (loss) from

continuing operations pt

common shar $ (1.25) $ (2549 $ 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) $ (259 $ 0.3
Diluted net earnings (loss)

per common shal $ (1.2¢) $ (2.55) $ 0.3

Basic weighted average
common shares

outstandin¢®: 99,377,88 99,377,88  150,182,78 158,544,80 158,544,80

Diluted weighted average
common shares

outstanding(a) 99,377,88 99,377,88  150,273,92 158,544,80 170,635,94

(@) Weighted average common shares outstandincpérelated in the table below.

Successor
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 options — — 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 whichldvbave an anti-dilutive effect have been exclufieth the calculation of
dilutive earnings (loss) per share.

(5) Trade working capital is defined as trade act®ueceivable from third parties and affiliate$ afeallowance for doubtful accounts,
plus inventories, less trade accounts payableitd pfarties 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 khcarefully consider the risks described belovgetter
with the other information in this prospectus, efdeciding 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 clmgjéss instituted by dissenting shareholders. Migorit
shareholders have filed nine actions against CAtaenFrankfurt 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 thgeallgiolation of procedural requirements and infation
rights of the shareholders, to declare the Donmatdigreement 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 agxtraordinary general meeting held on July 30 ahd2804 was
submitted to a shareholder vote, and approvetieaaimnual general meeting of CAG held on May 192ihd
2005. Following the annual general meeting, sevarabrity shareholders of CAG commenced legal actio
with the Frankfurt District Court against the shanlelers' resolutions passed at the annual sharisaldeeting
as well, and requested that the court set asidattigation resolution. In June 2005, the Framkistrict Cour
has suspended the proceedings regarding the aetijamsst the shareholders' resolutions passee at th
extraordinary general meeting held on July 30 ahd804 until a judicially final and binding de@siis
rendered with regard to the actions against thgcation resolution passed at the annual genegstmg. 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 Registeetsal (Amtsléschungsverfahrgnin June 2005, the
Frankfurt District Court ruled that it does not kgurisdiction over this matter. The proceedinghi@a Kéigstein
Local Court is still pending. See "Business—Legaldeedings."

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. Initaaiy 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@rtain 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 anthealue
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%hefGAG Shares. Shareholders unrelated to us held th
remainder of the outstanding CAG Shares. Germarplawides certain rights to minority shareholderkich
could have the effect of delaying, or interferinighycorporate actions (including those requirihgreholder
approval), such as the potential application fepoation of admission of the CAG Shares to the kfah Stock
Exchange, the squeepet and the potential conversion of CAG from itsrent legal form of a stock corporati
into a limited partnershipommanditgesellschaft, 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
shareholders to the validity of a corporate actiay be subject to judicial resolution that may saisally dela)
or hinder the implementation of such action. Suelayk of, or interferences with, corporate actiassvell as
related litigation may limit our access to CAG'sltdlows and make it difficult or impossible for istake or
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 framusing CAG to take actions which may have
beneficial effects for our shareholders.

Under the Domination Agreement, the Purchasertiiehto give instructions directly to the board o
management of CAG, including, but not limited tostructions that are disadvantageous to CAG, asdsrsucl
disadvantageous instructions benefit the Purctarsttie companies affiliated with either the Purehnas CAG.
CAG's board of management is required to compli ity such instruction, unless, at the time whet su
instruction is given, (i) it is, in the opinion tfe board of management of CAG, obviously not mittterests of
the Purchaser or the companies affiliated withegithe Purchaser or CAG, (ii) in the event of adisantageous
instruction, the negative consequences to CAG iapraportionate to the benefits to the Purchaséner
companies affiliated with either the Purchaser AGC (iii) compliance with the instruction would Vate legal
or statutory restrictions, (iv) compliance with tihstruction would endanger the existence of CA@it is
doubtful whether the Purchaser will be able toyfelbmpensate 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 rasfide for making the executive decisions for CAtE a
the Purchaser, despite the Domination Agreementigntitled 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@npe with the Purchaser's instructions by the o
management of CAG may make it difficult or impossifor the Purchaser to implement corporate actieinish
may be desirable in view of our operating or finahequirements, including actions which may hbeeeficial
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 anmyahent
(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 comptaa rates, in the future be higher, lower ordame as
€2.89. The amount of this guaranteed fixed annugingsat 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 guardfitesd 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 paymensipare. The guaranteed fixed annual paymenbwill
payable for so long as there are minority shararsldf CAG and the Domination Agreement remaingace.
No dividends for the period after the effectivenesthe Domination Agreement, other than the gueah fixed
annual payment effectively paid by the Purchasaretbeen or are expected to be paid by CAG. These
requirements may reduce the funds the Purchasenaka available to the Issuer and its subsidianmes
accordingly, diminish our ability to make paymeatsour respective indebtedness. See "The Transaetio
Post-Tender Offer Events—Domination and Profit aods 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 Distdourt dismissed on grounds of inadmissibility thetions
of all minority shareholder regarding the initiatiof these special award proceedings. The rulinhetourt is,
however, under appeak¢fortige Beschwerdenwith the Frankfurt Higher District Court@berlandesgerich}.
As a result of these proceedings, the amountseofdin cash compensatiobfindung) and of the guaranteed
fixed annual payment4usgleich) 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 including$le who have already received the fair cash comatiens
would be entitled to claim the respective highepants. 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 atetie of
the fiscal year in which the loss was incurred.sTdtiligation to compensate CAG for annual losséisawply
during the entire term of the Domination Agreem#&nEAG incurs losses during any period of the @jiee
term of the Domination Agreement and if such lodsad to an annual loss of CAG at the end of amgmgiisca
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 disson of
profit reserves Gewinnricklager) accrued at the level of CAG during the term & Bomination Agreement.
The Purchaser may be able to reduce or avoid aaghents 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 ffrodsa
source other than annual profits of CAG, the Pusehaay not be able to satisfy its obligation tedfisuch
shortfall. See "The Transactions—Post-Tender (fegnts—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 Agregrand to ensure that the Purchaser will perfdtof éts
obligations under, or in connection with, the Doatian Agreement when such obligations become due,
including, without limitation, the obligations toake a guaranteed fixed annual payment to the aualisig
minority shareholders, to offer to acquire all ¢atgling CAG Shares from the minority shareholdenseturn

for payment of fair cash consideration and to camspée CAG for any annual loss incurred by CAG duthe
term of the Domination Agreement. In addition, tb&uer expects to guarantee all obligations oPthehaser
under, or in connection with, the Domination Agree including the repayment of all existing antlife
intercompany indebtedness of the Issuer's submdits 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'sdiaties to CAG. If the Issuer, BCP Caylux Holdings
Luxembourg S.C.A. and/or BCP Crystal are obligatesthake payments under such guarantees to the d&erch
CAG and/or the minority shareholders, as the casmg e, or if the intercompany indebtedness owddAG is
accelerated, we may not have sufficient funds gmpents on our indebtedness when due or to makis fun
available to the Issuer.

Even if the minority shareholders' challenges toatDomination 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 toBlomination Agreement are unsuccessful and the



Domination Agreement continues to be operativearedimited in the amount of distributions we may
receive in any year from CAG. Under German law,ahmunt of distributions to the Purchaser will be
determined based on the amount of unappropriateing@ generated during the term of the Domination
Agreement as shown in the unconsolidated annuahéial statements of CAG, prepared in accordantte wi
German accounting principles and as adopted anaegqb by resolutions of the CAG board of managemed
supervisory board, which financial statements magifferent from Celanese's consolidated finarstialement:
under U.S. GAAP. Our share of these earnings,)if aray not be in amounts and at times sufficieralkow us
to pay our indebtedness as it becomes due whidd tewe a material adverse effect on the valuauoftock.

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 @lygS Holdings 3 L.L.C. ("Crystal LLC") and BCP ¥3tal are
holding companies and all of their operations amdaicted 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 milliar 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 bysdigting 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 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@iBG
from performing its obligations under the Dominatiégreement. Pursuant to German law, the time gddo
the filing of such challenges has expired. Furtkeveral additional minority shareholders havegdithe
proceedings via third party intervention in suppafrthe plaintiffs. The Purchaser has joined thecpedings via
third party intervention to support CAG. In additja 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 distribasdo us, BCP Crystal and Crystal LLC by way of
dividends, interest, return on investments, or oflaments (including loans) or distributions ibjeat 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 sysdlyments. |
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 mayot be effective and our independent auditors mayt n
be able to certify as to their effectiveness, whiaduld have a significant and adverse effect on dwusiness
and reputation.

We are evaluating our internal controls over finaheporting in order to allow management to réjoor,
and our independent auditors to attest to, ournatecontrols over financial reporting, as requibgdSection 40
of the Sarbanes-Oxley Act of 2002 and rules andlatigns 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 managemestification and auditor attestation requiremeftSectior
404. The management certification and auditor @ties requirements of Section 404 will initiallpgly to
Celanese Corporation as of December 31, 2006 arfd &"of September 30, 2006. In the course of ogoiog
Section 404 evaluation, we have identified aredatefnal controls that may need improvement, dad o
design enhanced processes and controls to adtesssdnd any other issues that might be identifiexligh this
review. Currently, none of the identified aread theed improvement have been categorized as signtfi
deficiencies or material weaknesses, individuatlinahe aggregate. However, as we are still ingbauation
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 additioratud separate from, our Section 404 evaluationgs®c
Those deficiencies are discussed in detail inrimaediately subsequent risk factor.

We cannot be certain as to the timing of completibaur evaluation, testing and any remediatioibastol
the impact of the same on our operations. If wenateable to implement the requirements of Sectidhin a
timely manner or with adequate compliance, ourrirgkecontrols would be considered ineffective fargoses ¢
Section 404, our independent auditors may not betalrertify as to the effectiveness of our intrrontrol
over financial reporting and we may be subjecttioctions or investigation by regulatory authoritisch as the
SEC. As aresult, there could be a negative reaatithe financial markets due to a loss of confimkein the
reliability of our financial statements. In additiove may be required to incur costs in improving ioternal
control system and the hiring of additional persnAny such action could negatively affect ourutes

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 evaluatibimiernal controls under Section 404 of the Saesan
Oxley Act of 2002 and any areas requiring improvetibeat we identify as part of that process, weviongsly
identified two significant deficiencies and two md&l weaknesses in our internal controls. The iB@dmpany
Accounting Oversight Board ("PCAOB") defines a $figant deficiency as a control deficiency, or a
combination of control deficiencies, that advers#fgcts the company's ability to initiate, autlzerirecord,
process, or report external financial data reliablgccordance with generally accepted accountimgiples
such that there is more than a remote likelihoad shmisstatement of the company's annual or mténiancial
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 rentigedihood
that a material misstatement of the annual orimténancial statements will not be prevented aiedeed.
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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 Seati®d of the Sarbanes-Oxley Act of 2002, or Sectiofh,
which is further described below. The first defiag was identified during the quarter ended June2804 by
members of our corporate financial reporting grang related to the qualifications and ability ofta
accounting managers to initially calculate the gfeaftom 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 smalch
calculations. The second was identified duringgharter ended June 30, 2004 by one of our financial
accounting managers and related to an omitted greplbenefit accrual due to the failure to proviue t
applicable employment contracts to the actuaryriodhe cut-off date for the December 31, 2003span
valuation. Corrective actions taken by us includadnternal audit review, the development of enkdnc
guidelines, the termination and reassignment qfarsible persons and an elevation of the issuti®eto
Supervisory Board of Celanese AG. The significaftaencies noted were corrected in the quarteednd
September 30, 2004 and thus did not exist as oémber 31, 2004.

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 irdpnysthe U
S. government. This significant deficiency was tifed as a result of an internal investigationttivas initiated
in connection with the SEC review of a registratsbatement of which this prospectus is a part. Cbmpany
has taken immediate corrective actions which ineladlirective to senior business leaders statiaigtiiey are
prohibited from selling products into certain caieg subject to these trade restrictions, as veathaking
accounting systems modifications that preventsrtitiation of purchase orders and shipment of pobsito
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 staegnts as of and for the nine months ended DeceBiher
2004, we identified a material weakness in ourrirdecontrols for the same period. On March 30,200
received a letter from KPMG, our independent audjtavho also identified the same material weakaessa



second material weakness in the course of theit.allte additional material weakness identifieddBMG
related to several deficiencies in the assessnidrddge effectiveness and documentation. The reduir
adjustments were made in the proper accountinggeeixcept for one hedging transaction adjustechguhe
quarter ended June 30, 2005. The material weakaessfied by KPMG and us related to conditionsvarting
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 andesutt of
the consummation of simultaneous debt and equigrinfys during the year-end closing process. Waato
believe that the adjustments made in connection thiiése 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 secoitenial 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, includiedvative
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 JOn2@)5 and still exist as of the date of this pextus. We
expect to remediate these material weaknessespnthof 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 deficiencttsraaknesses, additional measures may be necesshtles:
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 tarival controls in a timely manner, our abilityrézord,
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 securitiasaddition, there could be a negative reactioméfinancial
markets due to a loss of confidence in reliabidityuture financial statements and SEC filings.

We expect to incur expenses of approximately $Honiper year associated with the strengtheninguof
disclosure controls and procedures and interndtalsnover financial reporting.
Risks Related to Our Indebtedness

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

We are highly leveraged. After giving effect to fhiensactions, the Recent Restructuring and theiRec
Financings, our total indebtedness totals approbéin&3.4 billion as of June 30, 2005 (excludin®@4illion
of future accretion on the senior discount not8sk "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 artustry conditions;

* requiring a substantial portion of cash flownfreperations to be dedicated to the payment otjpéh
and interest on indebtedness, therefore reducinglulity to use CAG's cash flow to fund operations



capital expenditures and future business oppoiasit

e exposing us to the risk of increased interestsras certain of our borrowings, including therberngs
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, acquisitiondl general corporate or other purposes; and

« limiting our ability to adjust to changing matleonditions and placing us at a competitive disentizge
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 nteléness 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 avéale for
borrowings (taking into account letters of credgued under the revolving credit facilities). SBeospectus
Summary—Recent Developments.” If new debt is addexnir current debt levels, the related risks Wanow
face could intensify.
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We may not be able to generate sufficient casheos/ie our indebtedness, and may be forced to take
other actions to satisfy obligations under our iniedness, which may not be successful.

Our ability to satisfy our cash needs depends sh ca 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 indebtedots 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 &3¢143 million thereafter (excluding $194 milliohaccreted
value on the senior discount notes) and averageahieash interest payments of approximately $20bomiin
each of the next five years. See "Management'suBsson and Analysis of Financial Condition and Rssaf
Operations—Liquidity and Capital Resources—LiquigitContractual Obligations."

Our ability to make scheduled payments on or tmagfce our debt obligations depends on the findncia
condition and operating performance of our subssawhich is subject to prevailing economic andhpetitive
conditions and to certain financial, business ahémfactors beyond our control. We may not be #ble
maintain a level of cash flows from operating atits¢ sufficient to permit us to pay the principademium, if
any, and interest on our indebtedness.

If our cash flows and capital resources are insigffit to fund our debt service obligations, we rhay
forced to reduce or delay capital expenditures asslets (including the CAG Shares), seek additiceyaital or
restructure or refinance our indebtedness. Thésmative measures may not be successful and ntgenmit
us to meet our scheduled debt service obligationthe absence of such operating results and ressuwe
could face substantial liquidity problems and milghtrequired to dispose of material assets or tipagsato mee
our debt service and other obligations. The ameteldrestated senior credit facilities and the ringess
governing our indebtedness restrict our abilitgispose of assets and use the proceeds from thesiisn. We
may not be able to consummate those dispositiots alrtain the proceeds which we could realize ftbem
and these proceeds may not be adequate to medehhgervice 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 engagepecified types of transactions. These coverlanifsthe
ability of Crystal LLC, BCP Crystal and their rasted subsidiaries to, among other things, inculitazhal



indebtedness or issue preferred stock, pay divislendor make other distributions on or repurchhee t
capital stock or make other restricted payment&eniravestments, 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 amendead 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 créaliilities limit the ability of BCP Crystal and &
subsidiaries to pay dividends or otherwise transfieeir assets to u

Our operations are conducted through our subs@iamd our ability to pay dividends is dependerthen
earnings and the distribution of funds from oursidiaries. However, the terms of our amended asizted
senior credit facilities limit the ability of BCPr¢stal and its subsidiaries to pay dividends oeothse 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 customemany countries. We have major facilities located
North America, Europe and Asia, including faciliim Germany, China, Japan, Korea and Saudi Al
operated through ventures. Our principal custoragsimilarly global in scope, and the prices af most
significant products are typically world marketqas. Consequently, our business and financialtscars
affected directly and indirectly by world econonmjalitical 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 delayesses in the
supply or delivery of raw materials and productsvadl as increased security costs, insurance prasiand
other expenses. These conditions could also resaitlengthen economic recession in the UnitedeSta
Europe, Asia or elsewhere. Moreover, changes is awegulations, such as unexpected changes iategy
requirements (including import or export licensheguirements), or changes in the reporting requérasof
United States, German or European Union governrhagencies, could increase the cost of doing bssiire
these regions. Any of these conditions may haveffatt on our business and financial results ab@evand
may result in volatile current and future pricesdar securities, including our stock.

From time to time, certain of our foreign subsidiarhave made sales of acetate, sweeteners anderoly
products to countries that are or have previousbnbsubject to sanctions and embargoes imposdtehy. 5.
government and the United Nations. These countr@ade Iran, Sudan and Syria, three countrieseciky
identified by the U.S. State Department as terr@p®nsoring states, and other countries that pusly have
been identified by the U.S. State Department asrist-sponsoring states, or countries sales teahvhave been
regulated in connection with other foreign poli@ncerns. Because certain of our foreign subsididrée/e
contact with and transact business in such cowntoigr 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 contaitiscountries that have been identified as tésteponsorin
states and similar legislation may be pending epstates. As a result, pension funds and othiegmeent
systems may be subject to reporting requiremertts wgspect to investments in companies such asooursay



be subject to limits or prohibitions with respezthose investments that may have a material ae\effsct
on the price of our shares.

Further, approximately $10 million of the saledram and Syria described in the immediately preogdi
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 $180,000 of safles
emulsions to Cuba which were apparently in violatsd OFAC regulations. Cuba is also currently idfeed by
the U.S. State Department as a terrorist-sponsatatg. We have informed the U.S. Treasury Departiaued
the U.S. Department of Commerce of both of thestemsaand are currently engaged in preliminaryuismns
with the Departments. Our inquiry into these tratisas is continuing and the Departments' reviewhisf
matter is in a very preliminary stage.
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To the extent we violated any regulations with ez$fio the above or other transactions, we maybpst
to fines or other sanctions, including possiblenanal penalties, which may result in adverse bussine
consequences. We do not expect these matters éoshaaterial adverse effect on our financial posjtresults
of operations and cash flows. These matters mayeber, have a material adverse effect on the ialuatf our
stock, beyond any loss of revenue or earningsddfitian, the Departments' investigation into ouihaiies with
respect to Iran, Cuba and Syria may result in axfdit scrutiny of our activities with respect tdvet 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 redeat
operating margins or in operating losses.

Consumption of the basic chemicals that we manufactn particular those in acetyl products, sush a
methanol, formaldehyde, acetic acid and vinyl geatasonomer, has increased significantly over tret @
years. Despite this growth in consumption, prodsib@ve experienced alternating periods of inadequegtacit
and excess capacity for these products. Periogtgdéquate capacity, including some due to raw riadte
shortages, have usually resulted in increasedggdlices and operating margins. This has often fawed
by periods of capacity additions, which have reslilth declining capacity utilization rates, sellimgces 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 upswings
capacity.

* When demand is falling, the high fixed cost sttwe of the capital-intensive chemicals induségds
producers to compete aggressively on price in daleraximize 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, higaximize 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 textiledastries, may result in reduced operating marginsio
operating losses.

Some of the markets in which our customers pasdteipsuch as the automotive, electrical, constrnaind
textile industries, are cyclical in nature, thusipg a risk to us which is beyond our control. Ehesarkets are
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 incemhsgolatility in raw materials prices and the avaldility
of key raw materials.

We purchase significant amounts of natural gag/letle, butane, and propylene from third partiesufe ir
our production of basic chemicals in the ChemigabdBcts segment, principally methanol, formaldehyabetic
acid, vinyl acetate monomer, as well as oxo prallte use a portion
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of our output of these chemicals, in turn, as igpuntthe production of further products in all @@gments. We
also purchase significant amounts of cellulose @odvpulp for use in our production of cellulosetatin the
Acetate Products segment. We purchase signifisantiats 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 enagbass through these price increases to ousroess, our
operating profit and results of operations maydss 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, caatl fuel oil,
the contractual prices for these raw materialsearetgy vary with market conditions and may be higilatile.
Factors which have caused volatility in our raw eniad prices in the past and which may do so inftiere
include:

« Shortages of raw materials due to increasingasheine.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 margay decrease if we cannot pass on increased raw
material prices to customers. Even in periods dwhich raw material prices decline, we may suffecreasing
operating profit margins if raw material price retlans occur at a slower rate than decreases igaffing price:
of our products.

A substantial portion of our products and raw materare commodities whose prices fluctuate as aetark
supply/demand fundamentals change. We manage posere through the use of derivative instruments an
forward purchase contracts for commodity price legligentering into long-term supply agreements, raniti-
year purchasing and sales agreements. Our poticthé majority of our natural gas and butane negoénts
allows entering into supply agreements and forvwpantthase or cash-settled swap contracts. As ofrbleee31,
2004 and as of June 30, 2005, there were no dmévadntracts of this type outstanding. In 200@r¢hwere
forward contracts covering approximately 35% of @lemical 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 héag 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 guesstitat
profitability will not be affected should we be técpd to qualify additional sources of supply ie #awvent 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 PerforneaiRoducts and Technical Polymers Ticona segments,
depend significantly on the development of comnadisciviable new products, product grades and appbaos,
as well as production technologies. If we are uosssful in developing new products, applicatiord an
production processes in the future, our competjiogition and operating results will be negativefgected.
Likewise, we have undertaken and are continuingntdertake initiatives in all segments to improvedurctivity
and performance and to generate cost savings. Thigadves may not be completed or beneficiattor
estimated cost savings from such activities maybeatealized.

Frankfurt airport expansion could require us to ragte production capacity of, limit expansion potesti
of, or incur relocation costs for our KelsterbachHgmt 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 constarctf this
particular runway could have a negative effectranplant's current production capacity and futwesetbpment.
While the government of the state of Hesse anawreer of the Frankfurt airport promote the expansibthe
northwest option, it is uncertain whether this optis in accordance with applicable laws. Althotig
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 predictedhés time.

Environmental regulations and other obligations ring 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 withpess
to, contaminated sites may have a significant megi@npact on our operating results. These inclidéations
related to sites currently or formerly owned ormped by us, or where waste from our operationsdissosed.
We also have obligations related to the indemrgigament contained in the demerger and transfeeagnt
between CAG and Hoechst, also referred to as thmedger agreement, for environmental matters arisinigpf
certain divestitures that took place prior to tleen@rger. Our accruals for environmental remediatiaigations
$129 million as of June 30, 2005, may be insuffitiéthe assumptions underlying those accrualsgro
incorrect or if we are held responsible for curhenndiscovered contamination. See "Managemenssu3ision
and Analysis of Financial Condition and Result©gpkrations—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 supranatitavas and
regulations that govern environmental and healthsafety matters. We incur substantial capital @hér costs
to comply with these requirements. If we violaterth we can be held liable for substantial fines athér
sanctions, including limitations on our operatiassa result of changes to or revocations of enmental
permits involved. Stricter environmental, safetd &iealth laws, regulations and enforcement polictagd



result in substantial costs and liabilities to usimitations on our operations and could subjeattandling
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 rues fbeen
finalized, a significant portion of the NESHAPs fadustrial/Commercial/Institutional Boilers andoeess
Heaters regulation that provides for a low
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risk alternative method of compliance for hydroglioride emissions has been challenged in federat.cwWe
cannot predict the outcome of this challenge, wliahld, if successful, increase our costs by, atingrto our
estimates, approximately $50 million above the 88@ion to $45 million noted above through 2007cmmply
with this regulation. As another example, recenopaan Union regulations require a trading systaencdrbon
dioxide emissions to have been in place by JanLa?$05. Accordingly, an emission trading systemeanto
effect at the start of 2005. This regulation wifieat our power plants at the Kelsterbach and OCdogshn sites in
Germany and the Lanaken site in Belgium, as weficaager plants operated by other InfraServ entitiesites a
which we operate. We are still evaluating how theggilations affect the newly acquired Acetex fties in
Europe. We and the InfraServ entities may be requio develop additional cost-effective methodsetiuce
carbon dioxide emissions further, which could reBuincreased capital expenditures.

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

Changes in environmental, health and safety reguat 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 product

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 niadfe process to determine to what extent the Earope
Commission should classify the chemical as a cagen and, if so, whether this classification aridtesl
labeling requirements should apply only to finisipedducts that contain specified threshold conegioins of a
particular chemical. In the case of VAM, we curhgmto not expect a final ruling until the end ofd® We and
other VAM producers are participating in this presevith detailed scientific analyses supportingitigistry'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 possitie between formaldehyde exposure and various end
points including leukemia. The International Ageficyy Research on Cancer or IARC recently reclasifi
formaldehyde from Group 2A (probable human carcém)do 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 ewiddor 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 regifisation.

Other recent initiatives will potentially requirexicological testing and risk assessments of a wadety o
chemicals, including chemicals used or producedshyl hese initiatives include the Voluntary Chiluse
Chemical Evaluation Program and High Productionuvied Chemical Initiative in the United States, adl a®
various European Commission programs, such asaweburopean Environment and Health Strategy,
commonly known as SCALE, as well as the Propogalfe Registration, Evaluation, Authorization ¢



Restriction of Chemicals or REACH. REACH, which theropean Commission proposed in October 2003,
will establish a system to register and evaluatnibals manufactured in, or imported to, the Euaopdnion.
Depending on the final ruling, additional testidgcumentation and risk assessments will occuhf@ichemical
industry. This will affect European producers oéunficals as well as all chemical companies worldwtid
export to member states of the European Union fillaéruling has not yet been decidk

The above-mentioned assessments in the UnitedsStatkEurope may result in heightened concernstabou
the chemicals involved and in additional requiretadaeing placed on the production, handling, ladgetr use
of the subject chemicals. Such concerns and additi@quirements could
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increase the cost incurred by our customers tausehemical products and otherwise limit the usinese
products, which could lead to a decrease in derfaritiese product:

Our production facilities handle the processing séme volatile and hazardous materials that subjest
to operating risks that could have a negative effea our operating results.

Our operations are subject to operating risks déatmtwith chemical manufacturing, including thiated
storage and transportation of raw materials, prtsdand 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 padility 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 availdblethem to
satisfy all claims against all such policies. AdDafcember 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 operati@mutside the United States, fluctuations in awies of
other countries, especially the euro, may mategrafflect our operating results. For example, changeurrenc
exchange rates may affect:

« The relative prices at which we and our compegisell products in the same market; and

* The cost of items required in our operations.

We use financial instruments to hedge our exposufereign currency fluctuations. The net notional



amounts under such foreign currency contracts audighg at June 30, 2005 were $317 million. The
hedging activity of foreign currency denominatettintompany net receivables resulted in a cashvindib
approximately $19 million, $24 million and less gl million for the six months ended June 30, 2008 nine
months ended December 31, 2004 and the three mentlesl March 31, 2004, respectively. These positive
effects may not be 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. dolldesed 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 condtarel of business, our reported international sagarnings,
assets and liabilities will be reduced becauséate currency will translate into fewer U.S. dedaWe estimat
that the translation effects of changes in theevaluother currencies against the U.S. dollar iasee net sales
by approximately 2% for the six months ended June&2B05, 3% for the nine months ended Decembe?®14,
6% for the three months
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ended March 31, 2004, 7% for the year ended Dece81h003 and 2% for the year ended 2002. We agtim
that the translation effects of changes in theealuother currencies against the U.S. dollar deserd total asse

by approximately 5% for the six months ended June&2B05, 3% for the nine months ended Decembe?®14,

decreased total assets by approximately 1% fothttee months ended March 31, 2004 and increasaldatsdets
by approximately 5% in 2003.

In addition to currency translation risks, we ineucurrency transaction risk whenever one of oeratng
subsidiaries enters into either a purchase ores $ensaction using a currency different fromdperating
subsidiary's functional currency. Given the voitibf exchange rates, we may not be able to manage
currency transaction and/or translation risks eiffety, or volatility in currency exchange ratesyrexpose our
financial condition or results of operations tagnficant additional risk. Since a portion of dndebtedness is
and will be denominated in currencies other tha®.dollars, a weakening of the U.S. dollar couldkeni more
difficult for us to repay our indebtedness.

Significant changes in pension fund investment pemfnance 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 accuntelplan assets that, over the long run, will appnate
the present value of projected benefit obligati@sr pension cost is materially affected by thedist rate
used to measure pension obligations, the levelaof @ssets available to fund those obligationket t
measurement date and the expected long-term ratgush on plan assets. Significant changes insitment
performance or a change in the portfolio mix ofésted assets can result in corresponding increasks
decreases in the valuation of plan assets, paatigudquity securities, or in a change of the eigecate of
return on plan assets. A change in the discouatwauld result in a significant increase or deceaaghe
valuation of pension obligations, affecting theadpd 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 aefibenefit 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$48lion to the plans. During the three monthseshd
March 31, 2004, we contributed approximately $38iomi to the plans.

We have recorded a significant amount of goodwitidaother identifiable intangible assets, and we may
never realize the full value of our intangible agse

In connection with the Transactions and the Vinaaugjuisition, we have recorded a significant amadint
goodwill and other identifiable intangible ass&sodwill and other net identifiable intangible assgere
approximately $1,202 million as of June 30, 20051&% of our total assets based on purchase adogunt
Goodwill and net identifiable intangible assets @eorded at fair value on the date of acquisiéind, in
accordance with Financial Accounting Standards 8@&iatement of Financial Accounting Standards ("SBA
No. 142, Goodwill and Other Intangible Assets, Wil reviewed at least annually for impairment. Impant
may result from, among other things, deterioratioaur performance, adverse market conditions, iesdve
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 immaint
must be expensed immediately as a charge to reduigerations. Depending on future circumstanités,
possible that we may never realize the full valfieur intangible assets. Any future determinatibmepairment
of a significant portion of goodwill or other iddfieible intangible assets would have an adversecetin our
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 contanimagrising
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under certain divestiture agreements entered intddechst prior to the demerger. As the indemniiiica
obligations depend on the occurrence of unpredietaiture events, the costs associated with thenmar yet
determinable and may materially affect operatirsylts.

CAG's obligation to indemnify Hoechst against llaigis for environmental contamination in connentio
with the divestiture agreements is subject to dtleving 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 thediabilities for amounts exceeding €750 million
(approximately $1,022 million).

CAG has made payments through June 30, 2005 ofrfiién for environmental contamination liabilities
in connection with the divestiture agreements, @mag be required to make additional payments irfuhge. 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 agreetnéntiemnify Hoechst to the extent that Hoechst is
required to discharge liabilities, including taailities, in relation to assets included in thendeger, where sut
liabilities have not been demerged due to trarmf@ther restrictions. CAG did not make any payraeat
Hoechst during the six months ended June 30, 2608id it make any payments in 2004 or 2003 in emtion
with this indemnity.

Under the demerger agreement, CAG will also bearesiple, directly or indirectly, for all of Hoechst
obligations to past employees of businesses thag demerged to CAG. Under the demerger agreement,
Hoechst agreed to indemnify CAG from liabilitiesh(er than liabilities for environmental contamiiozi)
stemming from the agreements governing the divestibf Hoechst's polyester businesses, which waredye:
to CAG, insofar as such liabilities relate to the&@ean part of that business. Hoechst has alszdgo 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 Consolidakdancial 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 bpoperating 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 caslalalesior servicing our indebtedness would decrease
As of June 30, 2005, we had approximately $1.80bilbf variable rate debt, of which $300 millionhisdged
with an interest rate swap, which leaves us apprately $1.5 billion of variable rate debt subjectriterest rate
exposure. Accordingly, a 1% increase in interesravould increase annual interest expense by rippately
$15 million.

We may enter into interest rate swap agreementdiece the exposure of interest rate risk inhareatir
debt portfolio. We have, in the past, used swapsddging 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 governan@quirements.

Upon completion of this offering, affiliates of tisonsor will continue to control a majority of theting
power of our outstanding common stock. As a reswdtare a "controlled company” within the meanihthe
New York Stock Exchange corporate governance stdsdbnder the New York Stock Exchange rule
company of which more than 50% of the voting poigdreld by
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another company is a "controlled company" and megatomply with certain requirements, including {1¢
requirement that a majority of the board of direstoonsist of independent directors, (2) the reguant that the
nominating committee be composed entirely of indejeat directors with a written charter addressimg t
committee's purpose and responsibilities, (3) dupiirement that the compensation committee be ceetpo
entirely of independent directors with a writteradler addressing the committee's purpose and reiilities
and (4) the requirement for an annual performaneduation of the nominating/corporate governanagt 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 20,000,0¢frass of our Series A common stock offered by this
prospectus, our Sponsor (as defined in this pragpewould beneficially own (or have a right to atq)
approximately 50.76% of our outstanding Series femn stock (approximately 49.01% of our outstanding
common stock if the selling stockholders sell 28,000 shares). In addition, the Original Stockhddether
than BACI) that are affiliates of the Sponsor habéained from BACI a proxy to vote the shares af eries A
common stock owned by BACI which will enable thedgival Stockholders (other than BACI) to continoe t
control the majority of the voting power of our stainding Series A common stock. Under the terntbeof
stockholders' agreement between us and the Ori§lmaleholders, certain of the Original Stockholdetiser
than BACI) that are affiliates of the Sponsor dep &ntitled to designate all nominees for electmour board
of directors for so long as they hold at least 28%he total voting power of our Series A commanckt
Thereafter, although our Sponsor will not have xgplieit contractual right to do so, it may still minate
directors in its capacity as a stockholder. SeetdleRelationships and Related Party TransactioNew-
Arrangements—Shareholders' Agreement.” As a resultSponsor, through its control over the compmsiof
our board of directors and its control of the migyoof the voting power of our Series A common gtowill
continue to have effective control over our decisito enter into any corporate transaction andhaile the
ability to prevent any transaction that requires dipproval of equityholders, regardless of whetiarot other
equityholders believe that any such transaction fkeir own best interests. For example, our Spons
effectively could cause us to make acquisitions itherease our indebtedness or to sell revenuergtng
assets. Additionally, our Sponsor is in the busireamaking investments in companies and may fiioma to
time acquire and hold interests in businessesctivapete 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 lomgua Sponsor continues to own a significant amoéiour
equity, even if such amount is less than 50%, lita@intinue to be able to significantly influenceedfectively
control our decisions.

Our second amended and restated certificate ofpocation renounces any interest or expectancykeat



have in, or right to be offered an opportunity sotjzipate 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 communioatfer such transaction or business opportutoity
Celanese Corporation or us and may take any syshriymity for themselves or offer it to anotherguer or
entity.

Our future success will depend in part on our alylito protect our intellectual property rights, araur
inability to enforce these rights could reduce oability to maintain our market position and our magins.

We attach great importance to patents, trademegisirights and product designs in order to proteict
investment in research and development, manufagtamnd marketing. Our policy is to seek the wigestsible
protection for significant product and process dgwments in its major markets. Patents may covedymts,
processes, intermediate products and product Bsetection for individual products extends for vagyperiods
in accordance with the date of patent applicatilimyfand the legal life of patents in the varimmintries. The
protection afforded, which may also vary from cayrd country, depends upon the type of patentisnstope
of coverage. Our continued growth strategy maygpus to regions of the world where intellectualgany
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 arffl. 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 cotigpeand potential limitations and will result @ur results
of operations and cash flows relating to the protheing less favorable than today.

We also seek to register trademarks extensivetyrasans of protecting the brand names of our pteduc
which brand names become more important once thiespmnding patents have expired. If we are natessfu
in protecting our trademark rights, our revenuesults of operations and cash flows may be adweadtscted.

Risks Related to This Offering
Future sales of our shares could depress the mangte of our Series A common stock.

The market price of our Series A common stock caigldine 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 octhese
sales, or the possibility that these sales mayrpatso might make it more difficult for us to sefjuity securitie
in the future at a time and at a price that we deppropriate.

If the selling stockholders sell the shares througtierwriters, we, our executive officers and divexand
the selling stockholders expect to agree with theenwriters not to sell, dispose of or hedge amyeshof our
Series A common stock or securities convertible stexchangeable 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 suggiethat will accompany this prospectus at the tifnan
offering, except with the prior written consenttloé lead underwriter(s).

As of October 26, 2005, we had 158,562,161 shdr8gmes A common stock outstanding. Of those
the 50,000,000 shares of Series A common stockisaldr January 2005 initial public offering aredty
tradeable and the up to 23,000,000 shares thatmapld by the selling stockholders will be freegdeable.
The remaining 85,562,161 shares of Series A comstmrk outstanding (assuming the selling stockhslderd
all 23,000,000 shares offered by this prospectilspw eligible for resale from time to time aftidwe expiration
of the lock-up period, subject to contractual aedBities Act restrictions. None of those shareg b&a
currently resold under Rule 144(k) without regarddlume limitations and approximately 85,562,16&rgs



may be sold subject to volume, manner of sale,ihglderiod and other conditions of Rule 144. Aftes
expiration of any such lock-up period, the Origi8&bckholders, which will collectively beneficialbwn (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 maolatile, which could cause the value of your
investment to decline.

Securities markets worldwide experience signifiqgaite and volume fluctuations. This market voiggjl
as well as general economic, market or politicaldittons, could reduce the market price of the &ef
common stock in spite of our operating performahtaddition, 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 im#iresell your shares of our common stock atbmve the
offering price.

Provisions in our second amended and restated fiegtte of incorporation and bylaws, as well as any
shareholders' rights plan, may discourage a takeoa&empt.

Provisions contained in our second amended andteelstertificate of incorporation and bylaws comlake
it more difficult for a third party to acquire usyen if doing so might be beneficial to our shateérs.
Provisions of our second amended and restatedicatei of incorporation and bylaws impose variotuscedura
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 clives to
determine the rights, preferences, privileges asttrictions of unissued series of preferred stadthout any
vote or action by our shareholders. Thus, our bo&directors can authorize and issue shares éépesl stock
with voting or conversion rights that could advéysafect the voting or other rights of holdersmfr Series A
common stock. These rights may have the effecetz#yihg or deterring a change of control of our pamy. In
addition, a change of control of our company mayélayed or deterred as a result of our havingetblasses ¢
directors (each class elected for a three year)terms a result of any shareholders' rights gdian @ur board of
directors may adopt following the consummationhi$ bffering. In addition, we would be requiredgsue
additional shares of our Series A common stoclotddrs of the preferred stock who convert followang
fundamental change. See "Description of Converftdgoetual Preferred Stock." These provisions clilid
the price that certain investors might be williogoay 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-lookiragesnents and information relating to us that as=tan
the beliefs of our management as well as assungptiade by, and information currently availableuta, These
statements include, but are not limited to, statégmabout our strategies, plans, objectives, erfieas,
intentions, expenditures, and assumptions and sthements contained in this prospectus thatatrbistorical
facts. When used in this document, words such miticipate,” "believe," "estimate," "expect," "intt "plan”
and "project” and similar expressions, as theytediaus are intended to identify forward-lookingtements.
These statements reflect our current views witheesto future events, are not guarantees of fygartormance
and involve risks and uncertainties that are diffito predict. Further, certain forward-looking&tments 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 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 segiin
which we operate;

the length and depth of product and industryirass cycles particularly in the automotive, eleatr
electronics and construction industries;

changes in the price and availability of raw enils, particularly changes in the demand for pgupf,
and market prices of fuel oil, natural gas, coldcgicity 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 materislgs 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 immrproductivity by implementing technological
improvements to existing plants;

the existence of temporary industry surplus potidn capacity resulting from the integration astait-
up of new world-scale plants;

increased price competition and the introductbnompeting products by other companies;

the ability to develop, introduce and marketinative 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 cerintption of production due to accidents or other
unforeseen events or delays in construction ofifes;

potential liability for remedial actions undedigting or future environmental regulations;

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

changes in currency exchange rates and interest;

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

pending or future challenges to the Dominatigreement 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 materializeshould underlying assumptions prove incorrect,amtual
results, performance or achievements may vary ma#ltefrom those described in this prospectus dxgated,
believed, estimated, expected, intended, planng@dojected. We neither intend nor assume any didigao
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 rightskst
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 shd3 20C
Cash Equity Investmen(® _65C
Total Source: $3,02¢

Uses

(in millions)
Aggregate Tender Offer Pri® $ 1,624
Pension Contributio(®) 467
Refinancing of Existing Del(”) 17¢E
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 Subpedéed Bridge C Loan variable rate
borrowings (which includes the U.S. dollar equivelef a €450 million tranche). The senior subortidabridge 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%0ion 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.

Represents cash available to purchase remainistaodting CAG Shares, to pay certain contingengidsobligations of CAG linked to tl
value of the CAG Shares, to repay additional exisihdebtedness, to pay interest on the seniomdirtaied notes and to make loans to
Celanese and its subsidiaries for working capital general 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 "Déscrih
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 Suborgidd@ridge B and $751 million of Senior SubordimbBridge 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@p8., a subsidiary of Crystal LLC, issued $853
million aggregate principal amount at maturity feéit Senior Discount Notes due 2014. The issuetseofenio
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 valudefotes. S¢
"Description of Indebtedness—Senior Discount Nohes 2014."

Post-Tender Offer Events

After the completion of the Tender Offer and thégiwal 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 eord 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 lossesl§hresfehlbetrag 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 challenigsstuted 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 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 priblGAG
from performing its obligations under the Dominatidgreement. A ratification resolution



( Bestatigungsbeschlugso ratify the shareholders' resolutions passeldeaéxtraordinary general meeting held
on July 30 and 31, 2004 was submitted to a shadehobte, and approved, at the annual general nteeti
CAG held on May 19 and 20, 2005. Following the adrgeneral meeting, several minority shareholdéGAG
commenced legal actions with the Frankfurt Dist@ourt against the shareholders' resolutions passthe
annual shareholders meeting as well, and requésa¢the court set aside the ratification resotutidowever, it
conjunction with a share purchase agreement reagtibdwo shareholders in August 2005, two of these
lawsuits were withdrawn. In June 2005, the Frartidiustrict Court has suspended the proceedingsdayathe
actions against the shareholders' resolutions gaggée extraordinary general meeting held on 30lgand 31,
2004 until a judicially final and binding decisi@rendered with regard to the actions againstatification
resolution passed at the annual general meetirgddition, a German court could revoke the redistneof the
Domination Agreement in the commercial registerAtrgust 2004, two minority shareholders institupedblic
register proceedings with the Kénigstein Local Ggurmtsgerich) and the Frankfurt District Court, both witl
view to have the registration of the Domination égment in the Commercial Register deleted

( Amtsloschungsverfahrgnin June 2005, the Frankfurt District Court rutbdt it does not have jurisdiction
over this matter. The proceeding with the Kdnigstescal Court is still pending. See "Business—Legal
Proceedings."

Pursuant to the Domination Agreement, the entiraiahstatutory profits of CAG, if any, less anydos
carried forward from the previous fiscal year, lang amount to be allocated to the statutory chygterve
( gesetzliche Ricklageand less any amount to be allocated to otheitpaserves @ndere Gewinnriicklagen
upon approval by the Purchaser, will be transfetoetie 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 losstifully
compensated for by dissolving other profit reseiv@sdere Gewinnriicklagenaccrued at CAG since the date
on which the Domination Agreement became operdtWwerlustausgleichspflicht Such payment obligation
would accrue at the end of any fiscal year of CAGvhich an annual loss was incurred and such alceauad
be independent from the adoption of the finandiesnents. In the event that profits of CAG (inahagd
distributable profit reserves accrued and carrigd/érd during the term of the Domination Agreement)
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 CAGrfy
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 eackeagr
to provide the Purchaser with financing to furtegengthen the Purchaser's ability to be in a joos#t all times
to fulfill all of its obligations when they becongeie 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 eagtdiitlo
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 theddactCAG and/or the
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minority shareholders, as the case may be, oeifrttercompany indebtedness owed to CAG is acdebbrave
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 béng 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 sharetess who



tender into such offer and whose shares are paigfter the day following the date the Domination
Agreement becomes operative, interest on the pfiee from such day until the day preceding the et
settlement at a rate of 2% per annum plus the fadsdas defined in § 247 of the German Civil C6B&B))
per annum prevailing from time to time, as reducg@ny guaranteed dividend payments. The mandaféey
required pursuant to § 305(1) of the German Stamtp@ration Act is not a voluntary public takeovéieo or
any other offer under the German Securities Actioisiand Takeover Act\(Vertpapiererwerbs- und
Ubernahmegeselzor a takeover or tender offer under any othetiepiple German law. However, it may be
considered a tender offer under applicable lanth@United States of America. Therefore, in ordezamply
with applicable U.S. securities laws, the Purchasenmenced an offer on September 2, 2004, which is
continuing as of the date of this prospectus. Enms$ of this offer are set forth in the offer doant; dated
September 2, 2004, which was filed with the SECanrmaver of Schedule TO on the same day. As of Dbee
31, 2004, pursuant to this offer the Purchaserdeagiired over 615,000 CAG Shares. In addition, uiguést
2005, we acquired approximately 5.9 million, or @pgmately 11.8%, of the outstanding CAG Sharemftwo
shareholders of CAG for the aggregate considerati@pproximately €302 million ($369 million). Irddition,
we paid to such shareholders an additional purcpase of approximately €12 million ($15 millior) i
consideration for the settlement of certain clamd for such shareholders agreeing to, among tihwys, (1)
accept the shareholders' resolutions passed aktraordinary general meeting of CAG held on J@ya8&d 31,
2004 and the annual general meeting of CAG helilay 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 brouglired 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, &fjain
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 ($384 million) for the additionalATs Shares that we acquired from such shareholdet$ax
the agreements described above using available W&shalso announced that we would increase our tiffe
purchase any remaining outstanding CAG Sharest@€bshare (plus interest on €41.92 per sharglifor
minority shareholders that would accept the inadaxfer on or prior to September 29, 2005 and w/#ieir
rights to participate in an increase of the off@ngideration as a result of the pending award gdicgs. In
addition, all shareholders who tendered their shptesuant to the mandatory offer of €41.92 peresha
commenced in September 2004 and continuing asealdte 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 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. At the current offer pat€41.92 per share for all Shares outstanding as tdh@c 26
2005 not already owned by the Purchaser, the aotalunt of funds necessary to purchase such rengainin
outstanding CAG Shares would be approximately €d4itom plus accrued interest on the mandatory roffie
€41.92 per share from October 2, 2004. The Purchegmacts to use a significant portion of its avd#acash
and borrowings under its
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revolving credit facility to pay for any of the raming outstanding CAG Shares that it may acquireddition,
if CAG delists the CAG Shares from the Frankfudc&tExchange, the Purchaser effects a squeeza-QA®G
is converted into a limited partnership or a lirditebility company, as described below, the Puseinand/or
CAG must in each case make another offer to the thmaining minority shareholders of CAG of faisba
compensation in exchange for their CAG Sharesiahe case of a conversion, in exchange for thiite
interest in the entity that results from the cosi@ar. Both the €41.92 per share fair cash compemsatius
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 ge@dfer
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 shareshstaandatory offer and have received the fair cash



compensation, could claim higher amounts. The amoiufair cash compensation per share to be offapeh
the occurrence of any other such event may be eguligher or lower than, the Tender Offer pricehe
increased offer of €51 per share previously offécehinority shareholders in connection with thenidoation
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 guardribesd annual payment on its sharesuggleich) of €3.27
per CAG Share less certain corporate taxes indfeny 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. Tie guaranteed fixed annual payment may, deperuing
applicable corporate tax rates, in the future lgdadii, lower or the same as €2.89 per CAG Shaitieurof any
future dividends determined as described below uid®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 forfithe Domination Agreement ceases to be operathe
Purchaser cannot directly give instructions to@#¢s board of management. However, irrespective lodtiver ¢
domination agreement is in place between the Peettend CAG, under German law CAG is effectively
controlled by the Purchaser because of the Purchaggproximate 98% ownership of the CAG Shares. Th
Purchaser has the ability, through a variety ofmse#o utilize its controlling rights to, among ettihings, (1)
ultimately cause a domination agreement to becgmeeative; (2) use its ability, through its approaie 98%
voting power at any shareholders' meetings of Cta@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 Gerfaan The
controlling rights of the Purchaser constitute atoaling financial interest for accounting purpssend result in
the Purchaser being required to consolidate CAGf #se date of acquisition.

Change in Fiscal Year. At the extraordinary general meeting on Julya8@ 31, 2004, CAG shareholders
also approved a change of CAG's fiscal year ammrr@sponding change of CAG's statutes in ordeske t
advantage of the consolidated tax filing statusréfore, from September 30, 2004 onwards, CAGslfigear
will begin on October 1 and end on September 3B®following year. A short fiscal year ran frormaary 1,
2004 to September 30, 2004. The Issuer's fiscalryes 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

39

CAG Shares from the Frankfurt Stock Exchange, aiplessqueeze-out of the minority shareholders AG@r
a possible conversion of CAG into a different lefgaim. The Purchaser's decision to pursue subséquen
voluntary purchases will depend on, among othepnfacthe then-prevailing market prices and anyotiated
terms with minority shareholders. In August 2008, acquired approximately 5.9 million, or approxietat
11.8%, of the outstanding CAG Shares from two diaders of CAG. See "Prospectus Summary—Recent
Developments—Recent Purchases of CAG Shares."

Squeeze-out and ConversionBecause the Purchaser now owns CAG Sharesseayiieg over 95% of tr
registered ordinary share capital (excluding treashares) of CAG, the Purchaser is entitled taireg as
permitted under German law, the transfer to theRaser of the CAG Shares owned by the then-outistgnd
minority shareholders of CAG in exchange for faisle compensation (the "Squeeze-out"), determined as
described below under "—Determination of the Amawribe Paid to the Minority Shareholders." As an
alternative to the Squeener, the Purchaser might also consider convertid@G @om its current legal form of
stock corporation Aktiengesellschaft, Aginto either a limited partnershigkommanditgesellschaft, Kjzor a
limited liability company (Gesellschaft mit beschrankter Haftung, GnmbH 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 applitalll&s. As a result of such conversion, the CA@rgh
will be automatically delisted from the Frankfutb&k Exchange. However, if the Purchaser completelists
the CAG Shares from the Frankfurt Stock Exchanffects a squeeze-out or converts CAG into a limited
partnership or a limited liability company, the Blhuaser and/or CAG must in each case offer therg@aining
minority shareholders of CAG fair cash compensataandescribed below, in exchange for their CAGr&har,
in the case of a conversion, in exchange for tagiity interest in the entity that results from doaversion. Th
amount of the fair cash compensation per sharelmaaqual to, higher or lower than the Tender Qffare or
the fair cash compensation offered pursuant t®i@ination 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 squerte
or, in the case of a conversion, in exchange feir #quity interest in the entity resulting fronthuwconversion,
has been (in the case of the amount payable inembion with the Domination Agreement) or will ba @ach
other case) determined on the basis of the fairevaf the enterprise of CAG, determined by CAG &mdhe
Purchaser in accordance with applicable Germar tegairements, as of the date of the applicatdeltgion of
CAG's shareholders' meeting, and, except in the aba delisting from the Frankfurt Stock Exchangeminec
by one or more duly qualified auditors chosen gmgbinted by the court. The amount of the guarantixed
annual payment in connection with the Dominatione®gnent becoming effective to minority shareholaens
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 fitso The gross guaranteed fixed annual paymeg&8dt7 per
share may be equal to, higher or lower than theshotherwise distributable profits per share of&MBoth the
€41.92 per share fair cash compensation, plus siteséfered to minority shareholders in connectioth the
Domination Agreement and the increased offer of @&lshare previously offered to minority shareboddare
greater than the Tender Offer price. The amourtsh compensation per share to be offered to nynori
shareholders in connection with any delisting frin@ Frankfurt Stock Exchange, Squeeze-out or ceivgras
applicable, may be equal to, higher or lower thlae,Tender Offer price or the increased offer df $6r share
previously offered in connection with the Dominatidgreement. Furthermore, each of the guaranteed fi
annual payment and the fair cash compensatiorbjeaito review by the court in award proceedings
( Spruchverfahren which have been instituted by several dissergimyeholders. 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 cagsideration, or if such increase is agreed éetvthe
parties in a court settlement, payments alreadyenti@adninority 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, thmidsal 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 yealeenDecember 31, 2003 of €0.12 per share. No didide
the CAG Shares for the fiscal year ended SepteBMe2004 was paid to CAG's shareholders. As patief
preparation of the financial statements for thediyear ended September 30, 2004, CAG conductatiliation
of its assets, which resulted in a further non-éegairment charge to the value of CAC as of Sep&nr30,
2004. The size of this charge will prevent CAG frdetlaring a dividend to its shareholders for thersfiscal
year 2004. Any minority shareholder of CAG who &deot to sell its shares to the Purchaser in ottiorewith
the offer to the minority shareholders will be dat to remain a shareholder of CAG and to rectiee
guaranteed fixed annual payment on its sharegurof any future dividends. The amount of the gnéeed
fixed annual payment to be paid to any minorityrehalder who elects to retain its CAG Shares wasdan a
analysis of the fair enterprise value of CAG athefdate of the relevant shareholders' meetingraagua full
distribution of profits. The gross guaranteed fixgshual payment is €3.27 per CAG Share less certaporate
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 thaach case, the Purchaser will have the requisajority
in such meeting to assure approval of such megsmiasrity shareholders, irrespective of the sikéheir
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 to the
minority shareholders, a shareholder action magtsuially delay the implementation of the challetig
shareholder resolution pending final resolutionhef action. If such action proved to be succestielaction
could prevent the implementation of a delistingu&ege-out or conversion. Accordingly, there cande
assurance that any of the steps described aboveedamplemented timely or at all.

The Sponsor—The Blackstone Group

Certain affiliates of The Blackstone Group ("Blaikse" or the "Sponsor") beneficially own approxieigat
62.4% of the Issuer's outstanding Series A comntmeksnd will beneficially own (or have a rightdoquire)
approximately 50.76% of the Issuer's outstandinieSe&\ 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, wvaffices in New York, Atlanta, Boston, Los Angelésndon,
Paris and Hamburg. Blackstone manages one of thediinstitutional 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 ti@&nhcompanies. In addition to private equity inueshts,
Blackstone's core businesses include real estagstiments, corporate debt investments, asset maeage
corporate advisory services, and restructuringrancganization advisory services.
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THE RECENT RESTRUCTURING

In October—November 2004, we completed an intemestiructuring pursuant to which the Purchaser
effected, by giving a corresponding instruction emthe Domination Agreement, the transfer of alihaf shares
of CAC from Celanese Holding GmbH, a wholly ownethsidiary 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 substantiailll
of its assets and liabilities (including all outading 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 obligationsBREP Caylux under the amended and restated samidit c
facilities, the floating rate term loan and theisesubordinated notes; (3) BCP Caylux transfeoedain assets,
including its equity ownership interest in CAC,BE€P Crystal; (4) BCP Crystal Holdings Ltd. 2 wasnganize«
as a Delaware limited liability company and changediame to Celanese Holdings LLC; and (5) Blamkst
Crystal Holdings Capital Partners (Cayman) IV s reorganized as a Delaware corporation and elglitsy
name to Celanese Corporation. BCP Crystal, aistsetion, may subsequently cause the liquidatfdBGP
Caylux.

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 CAG Shares heldthg
Purchaser.

From and after the completion of the Recent Restringy, BCP Crystal's senior subordinated notes are
guaranteed on an unsecured, senior subordinatédiyaall of BCP Crystal's domestic, wholly owned
subsidiaries that guarantee BCP Crystal's obligatimder the amended and restated senior crediitiéac
Corporate Structure

The charts below summarize our ownership strudtaneediately before completion of the Recent
Restructuring and our current ownership structure.
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Footnotes on page ¢

Current Structure (as of October 26, 2005)
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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.

48



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.
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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%, baseti®n 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 1,51% 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
Successo .
As of
As of June 30, December 31,
2005 2004 e
(unaudited)
(in $ millions)
Balance Sheet Data
Short-term borrowings and current installmentsoofig-term debt third
party and affiliate: 14C 144
Plus: Lon¢-term debt 3,25¢ 3,24:
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 characterizedidlyen 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 ©)]
Intersegment Eliminatior (29) (28) (1)
Total Net Sale: 1,517 1,22¢ 28¢

Special Charges
Chemical Product 3) @) @)



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

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
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(20) 2 22)
23) 1 Q4
(4) — @ _
27) 1 (28) _
158 36 11¢
5 11 ©)
10 10 —
15 2 13
18¢ 59 12€
(33) (34) 1
152 25 127 _
14¢ 34 115
22 26 4
12 14 )
14 1 13
197 75 127
(74) (179 105
122 (104) 221 _

Selected Data by Business Segment—Three Months Erddéune 30, 2005 Compared with Three Months

Ended June 30, 2004 (Continued)

Depreciation & Amortization
Chemical Product

Technical Polymers Ticor

Acetate Product

Performance Produc

Segment Tote

Other Activities

Total Depreciation and Amortizatic

Successor

Successor

Three Months
Ended June 30,
2005

Three Months
Ended June 30,

Change in
$

(in $ millions unaudited)

39 38 1
14 15 1)
14 )
3 2 1
65 60 @
2 2 _
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.
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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

90




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 Expense

Interest expense increased to $176 million forttinee months ended March 31, 2005 from $6 million i
the same period last year, primarily due to expeo$&102 million including early redemption premisi and
deferred financing costs associated with the reftireg that occurred in the first quarter of 200fghér debt
levels resulting primarily from the acquisition©®AG and higher interest rates also increased isitesxpense.

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 miliagncome for the three months ended March 315200
compared to $9 million for the comparable perict lgear. This decrease is primarily due to expeassegciate:
with the anticipated guaranteed payment to CAG nitynshareholders and the ineffective portion ofed
investment hedge. These decreases were partiédigtdfy higher
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dividends from cost investments. Dividend incomeoamted for under the cost method increased by i#®m
to $14 million for the three months ended MarchZ105, compared to the same period in 2004. Thease in
the first quarter of 2005 primarily resulted frohettiming 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 inedueikpenses associated with the early redemptidaldj, 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 from
discontinued operations of $21 million and an opegdoss from discontinued operations of $5 millio

Net Earnings

As a result of the factors mentioned above, natiegs 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.

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

Net Sales

For the nine months ended December 31, 2004, test ecreased by 10% to $3,826 million compared to
the same period in 2003. Volume increases in glnamts, higher pricing in the Chemical Productsresg, anc
favorable currency effects resulting mainly frore #tronger euro versus the U.S. dollar were pbriidiset by
lower pricing in the remaining segments and theaf of reductions due to changes in the compasitidhe
Chemical Products.

Cost of Sales

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

Selling, General and Administrative Expenses

Selling, general and administrative expense ineetay $96 million to $498 million for nine monthsded
December 31, 2004 compared to the same periogidast This increase was primarily
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due to new management compensation expense of fthirhigher consulting and professional feesjahh
includes advisor monitoring fees of $10 million¢ieased amortization expense of identifiable intargssets
acquired, as unfavorable currency movements asasdle absence of a favorable adjustment to ¢iunas of
certain environmental reserves during the nine hahded December 31, 2003 of $12 million, whichewe
partially offset by $69 million of lower stock amgmiation rights expense.

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

Special Charges

Special charges include provisions for restructuiand other expenses and income incurred outséde th
normal ongoing course of operations. Restructupiryisions represent costs related to severancethed
benefit programs related to major activities unalezh to fundamentally redesign the business opesatas we
as costs incurred in connection with decisionsxtbren-strategic businesses. These measures see ba
formal management decisions, establishment of aggats with employees' representatives or individual
agreements with affected employees, as well apublic announcement of the restructuring plan. fetated
reserves reflect certain estimates, including thees&aining to separation costs, settlements dfraotual
obligations and other closure costs. We reassesg#erve requirements to complete each indivipiaa under



existing restructuring programs at the end of eaplorting period. Actual experience may be difféfeom
these estimates.

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

(unaudited)

(in $ millions)

Employee termination benefi 8 a7
Plant/officeclosures (52 @)
Restructuring adjustmen 3 6

Total restructuring (57 (18)
Sorbates antitrust matte — (95)
Plumbing action: 1 107
Asset impairment (34) —
Other 1) 2

Total special charge (92) (4)

Special charges for the nine months ended Dece&ih@004 of $91 million were largely related to non
cash impairment charges of $50 million and $32iamilfesulting from plans by the Acetate Productssent to
consolidate tow production at fewer sites and ibtee acetate filament business, which ceasedugtaxh in
April 2005, and a decision to dispose of the Tic@@C business, respectively. Special charges &nite
months ended December 31, 2003 of $4 million reguttainly from expenses of $95 million associatét w
antitrust matters in the sorbates industry and eyggl termination benefits of $17 million, which wédargely
offset by income of $107 million from insurance oeeries.

Operating Profit

Operating profit for the nine months ended Deceniei2004 increased to $78 million from $46 million
the same period last year. Operating profit beeéfitom increased net sales and $76 million of losvgense
for stock appreciation rights and lower depreciatod amortization expense of $40 million, whictrave
partially offset mainly by increased raw materiati@&nergy costs,
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higher special charges, new management compensagiamnse of $50 million and inventory purchase
accounting adjustments of $53 million and high@f@ssional and consulting fees.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates rose by $11liom to $36 million in the nine months ended Ded&Em
31, 2004 compared to the same period last yeas.imbiease primarily represents improved equitpiegs
from Asian and U.S. affiliates due to increase@sablumes, partially offset by lower earnings tiue
restructuring charges in the European oxo venttiash distributions received from equity affiliatesre $22
million in the nine months ended December 31, 284 pared to $8 million in the same period of 2003.

Interest Expense

Interest expense increased to $300 million fomine months ended December 31, 2004 from $37 millio
in the same period last year. The higher intengstise resulted from increased debt levels of $3n3llion as
of December 31, 2004 versus $637 million as of Déwer 31, 2003, resulting from the acquisition of &As
well as the expensing of deferred financing co§®&80 million from the refinancing of the seniohsudinated
bridge loan facilities and mandatorily redeemabkfgrred stock.

The Company expects to incur expenses of approglyn@105 million associated with the refinancingtth



occurred during the first quarter of 2005, whicpresents early repayment premiums and expensing of
deferred finance costs.

Interest Income

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

Other Income (Expense), Net

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

Income Taxes

Income tax expense increased by $41 million todilon for the nine months ended December 31, 2004
and the effective tax rate for this period was tiegal0 percent. The effective tax rate was unfabbyr affected
primarily by the application of full valuation all@nces against post-acquisition net U.S. defeardssets,
Canadian deferred tax assets due to post-acquiségiructurings, certain German deferred tax assel the
non-recognition of tax benefits associated withuégition related expenses. These unfavorable affgete
partially offset by unrepatriated low taxed earsipgimarily in Singapore. For the same period i@20ncome
tax expense of $29 million was recorded based amaal effective tax rate of 27%.

Minority Interests

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

In September 2003, CAG and Dow reached an agredoredbw to purchase the acrylates business of
CAG. This transaction was completed in Februaryd2@d the sales price was $149 million, resulting gain
of approximately $14 million. Dow acquired CAG'sdates business line, including inventory, intetleal
property and technology for crude acrylic acidcghacrylic acid, ethyl acrylate, butyl acrylateethyl acrylate
and 2-ethylhexyl acrylate, as well as acrylateslpetion assets at the Clear Lake, Texas facilityelated
agreements, the Company will provide certain cahtm@anufacturing services to Dow, and Dow will sypp
acrylates to the Company for use in its emulsianslpction. The acrylates business was part of tieenical
business. As a result of this transaction, thetaskabilities, revenues and expenses relateddactrylates
product lines at the Clear Lake, Texas facility mftected as a component of discontinued opersiiothe
Consolidated Financial Statements in accordande SFASNo. 144, Accounting for the Impairment or Dispc
of Long-Lived Assets

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

Net Sales Operating Profit
Successo Predecessol Successo Predecesso
Nine Months Nine Months Nine Months Nine Months
Ended Ended Ended Ended

December 31, 200 December 31, 200 December 31, 200 December 31, 200

(unaudited) (unaudited)

(in $ millions)

Discontinued operations of Chemit



Products 1 18€ — 7
Discontinued operations of Ticol 1 33 — _
Total discontinued operatiol 2 21¢ — 7

Net Earnings

As a result of the factors mentioned above, netiegs decreased to a loss of $253 million in thmeeni
months ended December 31, 2004 from earnings ofi@Bi2n in the same period last year.

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

Net Sales

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

Cost of Sales

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

Selling, General and Administrative Expenses

Selling, general and administrative expense inee#és $137 million compared to $108 million for the
same period last year. Unlike the three monthsaeirch 31, 2003, the comparable period in 2004ndid
benefit from $16 million of income from stock appiadion rights. Unfavorable currency movements also
contributed to this increase.
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Special Charges
The components of special charges for the threglmanded March 31, 2004 and 2003 were as follows:

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

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

Operating Profit

Operating profit declined in the three months enldiedch 31, 2004 to $52 million compared to $72 il
in the same period last year. The favorable effettégher volumes and favorable currency movemereie
offset by higher raw material costs, special chsuayed the absence of income from stock appreciatiits.
Operating profit declined also due to $10 millidrspending associated with productivity initiatiyesimarily in



the Chemical Products segment. Stock appreciaitirtisrhad no effect on operating profit for thestiar
months ended March 31, 2004, as the share pricaimechrelatively flat whereas in the three montindes
March 31, 2003, operating profit included $18 roifliof income as a result of a decline in the spare.

Equity in Net Earnings of Affiliates

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

Interest Expense

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

Other Income (Expense), Net

Other income (expense), net decreased by $3 miltié® million for the three months ended March 31,
2004 compared to $12 million for the comparabléeqeklast year. Dividend income accounted for urtlercost
method decreased by $1 million to $6 million foe three months ended March 31, 2004 compared tetine
period in 2003.

Income Taxes

CAG recognized income tax expense of $17 milliosdabon an annual effective tax rate of 24% in the
three months ended March 31, 2004 compared to $iildmbased on an annual effective tax rate of Ze¥the
same period in 2003. The decrease in the anniedtefé tax rate is the result of higher earning®wer taxed
jurisdictions.

Earnings (Loss) from Discontinued Operations

Earnings (loss) from discontinued operations ineeeeby $30 million to earnings of $23 million fbet
three months ended March 31, 2004 compared tosaofdB7 million for the comparable
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period last year, reflecting primarily an $14 nailigain and a $14 million tax benefit associatetth Wie sale of
the acrylates business in 2004. The tax benefitamly attributable to the utilization of a capitass carryover
benefit that had been previously subject to a talnallowance.

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

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

(in $ millions)

Discontinued operations of Chemical Prodt 21 50 5) (8
Discontinued operations of Ticol — 12 _ _
Total discontinued operatiol 21 62 (5) (8)

Net Earnings

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



Summary of Consolidated Results—2003 Compared with002
Net Sales

Net sales increased by $767 million to $4,603 onillin 2003 as compared to $3,836 million in 2002 du
primarily to the full year effect of the emulsiobgsiness acquired at year-end 2002, favorable mmzyre
movements resulting from the strengthening of e &ersus the U.S. dollar as well as higher sgltirices ant
volumes. Overall, all segments had an increasetisales.

Cost of Sales

Cost of sales increased by 22% to $3,883 millioe0A3 compared with $3,171 million in 2002. Cost of
sales as a percentage of net sales also increa8déatin 2003 from 83% in 2002, reflecting sigrafitly higher
raw material and energy costs, partly offset byaased selling prices primarily in the Chemicaldats
segment.

Selling, General and Administrative Expenses

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

Research and Development Expenses

Research and development expenses increased byo3#88 million in 2003 from $65 million in 2002.
This increase resulted primarily from currency muoeats, the inclusion of the emulsions business and
expiration of cost sharing arrangements at Celaxes¢éures during 2002. Research and developmemnsgs
as a percentage of sales increased to 1.9% for f20031.7% in 2002.
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Special Charges
The components of special charges for the yearsceBeécember 31, 2003 and 2002 were as follows:

Predecessor
Year Ended Year Ended
December 31, 2003 December 31, 2002

(in $ millions)

Employee termination benefi (18) 8
Plant/office closure @) (6)
Restructuring adjustmen 6 10

Total restructuring (19 4
Sorbates antitrust matte (95) —
Plumbing action: 107 —
Other 2 9

Total special charge (5) 5

In 2003, the Predecessor recorded expense of $6miil special charges, which consisted of $25iomil
of restructuring charges, $6 million of income fréemorable adjustments to restructuring reservaswhere
recorded previously, and $14 million of income frother special charges. The $25 million of addgitmthe
restructuring reserve included employee severaoses of $18 million and plant and office closurstsoof $7
million. Within other special charges there wasoime of $107 million related to insurance recoveagsociated
with the plumbing cases, partially offset by $93liom of expenses for antitrust matters in the steb industry,
primarily related to a decision by the European @ussion.



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

In 2003, Ticona commenced the redesign of its djper® These plans included a decision to sell the
Summit, New Jersey site and to relocate adminig&a@nd research and development activities texigting
Ticona site in Florence, Kentucky in 2004. As autiegf this decision, the Predecessor recordeditetion
benefit expense of $5 million in 2003. In additiorthe relocation in the United States, Ticonadiesamlined
its operations in Germany, primarily through offeyiemployees early retirement benefits under astiagi
employee benefit arrangement. As a result of tirengement, Ticona recorded a charge of $7 millic2003.

Also in 2003, based on a 2002 restructuring initeato concentrate its European manufacturing djzers.
in Germany. Ticona ceased its manufacturing op@ratin Telford, United Kingdom. This resulted imbact
termination costs and asset impairments totalinghifon and employee severance costs of $1 milliloA003.
Through December 31, 2003, the total cost of tHépficeshutdown through 2003 was $12 million.

The $6 million of income from favorable adjustmeatpreviously recorded restructuring reserves
consisted of a $1 million adjustment to the 200 rees, a $4 million adjustment to the 2001 reseavel a $1
million adjustment to the 1999 reserves. The adjest to the 2002 reserve related to lower than erpecosts
related to the demolition of the GUR Bayport fagiliThe adjustment to the 2001 reserve was prigndtik to
the lower than expected decommissioning costseoéxican production facility. The adjustment te 1999
reserve was due to lower than expected paymemtedeto the closure of a former administrativelfigcin the
United States.

In 2002, the Predecessor recorded income from alpeitarges of $5 million, which consisted of $14
million of restructuring charges, $10 million otiome from favorable adjustments to previously rdedr
restructuring reserves, $1 million of income frommrbursements from third party site partners relabeprior
year initiatives, and $8 million of income from ettspecial charges. The $14 million of restrucmigharge:
included employee severance costs of $8 million@adt and office closure costs of $6 million.

104

Project Focus, initiated in early 2001, set goaleetuce trade working capital, limit capital exgiures
and improve earnings before interest, taxes, degii@e and amortization from programs to incred$ieiency.
Project Forward was announced in August 2001 aitidtied additional restructuring and other meastwes
reduce costs and increase profitability. During2afe Predecessor recorded employee severanagestafr$s
million, of which $3 million related to adjustmertsthe 2001 forward initiatives and $4 million fetreamlining
efforts of production facilities in Germany and theited States, and $1 million for employee seveeagosts in
the polyvinyl alcohol business.

Ticona recorded asset impairments of $4 millioB002 related to a decision in 2002 to shutdown
operations in Telford, United Kingdom in 2003. kidition, with the construction of a new and expah@R
plant in Bishop, Texas, the GUR operations in Bapiexas, were transferred to a new facility.
Decommissioning and demolition costs associatek tli Bayport closure were $2 million.

The $10 million of favorable adjustments of prediyurecorded restructuring reserves consisted &8an
million adjustment to the 2001 reserves and a $komiadjustment to the 2000 reserves. The 200dsidient
was primarily due to lower than expected persoandlclosure costs associated with the streamlioiing
chemical facilities in the United States, Canada, Germany. The 2000 adjustment was due to lovear th
expected demolition costs for the Chemical Prodpitsluction facility in Knapsack, Germany. The othe
special charges income of $8 million related teduction in reserves associated with settlements of
environmental indemnification obligations assoaatéth former Hoechst entities.

Foreign Exchange Gain (Loss)

Foreign exchange gain (loss) decreased to a |84 ofillion in 2003 from a gain of $3 million in QQ.
This change is primarily attributable to the strweging of the Mexican peso and Canadian dollainagthe
U.S. dollar.

Operating Profit

Operating profit declined to $118 million in 2008nepared to $173 million in 2002. The favorable ef§e
of higher selling prices primarily in the Chemiéabducts segment, favorable currency movements, cos
reductions, and income from insurance recoveri€gl6% million in the Ticona segment, were offset by



expenses of $95 million in the Performance Prodsetsnent related to antitrust matters, $12 miltbn
organizational redesign costs at Ticona, increassek appreciation rights expense as well as higiver
material and energy costs in most segments. Symuieaiation rights expense for 2003 was $59 million
compared to $3 million in 2002. Celanese streardlitemanufacturing operations, mainly in the Cheahi
Products and Ticona segments and, as a resultdezttermination benefit expenses, in cost of sale$26
million, primarily in the fourth quarter of 2003.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates increased & $nillion in 2003 from $21 million in 2002. Thiadrease
was mainly attributable to an increase in the egsifrom the Polyplastics venture, an investmelt hg the
Ticona segment, partly due to growth in the Chirgese Taiwanese economies in 2003. Cash distribaifrom
equity affiliates were $23 million in 2003 comparteds100 million in 2002.

Interest Expense

Interest expense decreased by 11% to $49 milli@D08 from $55 million in 2002. This decrease is
primarily related to currency translation effectsldower interest rates as well as lower average ldeels.

Interest Income

Interest income increased by $26 million to $44ionilin 2003 compared to 2002, primarily due teenaist
income associated with insurance recoveries ofr§libn in the Ticona segment.
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Other Income (Expense), Net

Other income (expense), net increased to $48 milid2003 from $23 million in 2002, mainly due to
income of $18 million resulting from the demutualibn of an insurance provider and an increasevidehd
income. These increases were partially offset [peage of $14 million related to the unfavorableeocy
effects on the unhedged position of intercomparnyeweivables denominated in U.S. dollars. Investse
accounted for under the cost method contributeiieind income of $53 million and $35 million in 2088d
2002, respectively. The increase in 2003 primagbulted from higher dividends from the Saudi Aasbiost
investment on higher methanol pricing, which wdightly offset by lower dividend income from the étate
Products cost investments in China, where earrang$eing reinvested for capacity expansions.

Income Taxes
CAG recognized income tax expense of $53 millio2003 compared to $57 million in 2002.

The effective tax rate for CAG in 2003 was 27 pat@mmpared to 32 percent in 2002. In comparischd
German statutory rate, the 2003 effective tax wate favorably affected by unrepatriated low-taxachings,
favorable settlement of prior year (1996) taxethanU.S., equity earnings from Polyplastics, whach excluded
from U.S. taxable income and utilization of a Wc8pital loss carryforward that had been subjeet valuation
allowance. The effective tax rate was unfavoralffigcied in 2003 by dividend distributions from sigliaries
and writedowns of certain German corporate anckttar benefits related to prior years.

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

Earnings (Loss) from Discontinued Operations

In September 2003, CAG and Dow reached an agredoredbw to purchase the acrylates business of
Celanese. This transaction was completed in Fep2@04 and the sales price was $149 million, resyin a
gain of approximately $14 million. Dow acquired &®tse's acrylates business line, including invgntor
intellectual property and technology for crude é&crgcid, glacial acrylic acid, ethyl acrylate, pluacrylate,
methyl acrylate and 2-ethylhexyl acrylate, as aslhcrylates production assets at the Clear LadkegsIfacility.
In related agreements, CAG will provide certaintcact manufacturing services to Dow, and Dow wilbgly
acrylates to CAG for use in its emulsions produttidimultaneously with the sale, CAG repaid an lateel
obligation of $95 million to Dow. The acrylates mess was part of the chemical business. As atrekthis
transaction, the assets, liabilities, revenuesexpeénses related to the acrylates product linteatlear Lake,



Texas facility are reflected as a component ofatifoued operations in the Consolidated Financial
Statements in accordance with SFAS No. 144.

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

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

In December 2002, CAG completed the sale of Trdsaapts global oriented polypropylene ("OPP") film
business, to a consortium consisting of Dor-Mopiggaoup and Bain Capital, Inc. for a value of $2diftion.
Net of the purchase price adjustments of $19 miliad the repayment of $80 million in intercompdeipt tha
Trespaphan owed CAG, CAG received net proceedd1H illion. Trespaphan was formerly part of Cekais
Performance Products segment.
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During 2002, CAG sold its global allylamines and&Ualkylamines businesses to U.S. Amines Ltd. These
businesses were part of the chemicals business.

In 2002, CAG received net proceeds of $106 milhon recorded a pre-tax gain of $14 million on the
disposal of discontinued operations relating te¢hdivestitures. Pre-tax earnings from operatiéns o
discontinued operations in 2002 were $1 million.&recognized a tax benefit of $40 million for dintinued
operations, which includes a tax benefit associaiéit a tax deductible writedown of the tax basis f
Trespaphan's subsidiary in Germany relating to/ests ended December 31, 2001 and 2000. Sinctathis
benefit related to an entity solely engaged in sirlrss designated as discontinued operationgathizenefit ha
been correspondingly included in earnings (losenfdiscontinued operations.

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

Predecessor

Operating
Net Sales Profit (Loss)
Year Ended Year Ended Year Ended Year Ended
December 31, December 31, December 31, December 31,

2003 2002 2003 2002
(in millions)
Discontinued operations of Chemical Prodt $ 23€ $ 24€ $ 1) $ (52
Discontinued operations of Performance Prod — 257 — 10
Discontinued operations of Ticol 45 57 — (1)
Total discontinued operatiol $ 281 $ 56C $ 1) $ (43

Cumulative Effect of Changes in Accounting Princigé

CAG recorded $1 million loss in a cumulative effeEthanges in accounting principles, net of tax, o
January 1, 2003, related to the adoption of SFASIN8. CAG recognized transition amounts for engstisset
retirement obligation liabilities, associated calited costs and accumulated depreciation. Theinggo
amortization expense on an annual basis resultorg the initial adoption of SFAS No. 143 is not Bréil.

In 2002, CAG recorded income of $18 million for temulative effect of two changes in accounting
principles, net of tax of $5 million. The adoptiohSFAS No. 142, Goodwill and Other Intangible Assé
2002 resulted in income of $9 million, as it regdiunamortized negative goodwill (excess of falugaver
cost) on the balance sheet to be written off imaetly and classified as a cumulative effect of cfesim
accounting principle in the consolidated statenoémperations. Additionally, in 2002 CAG changed th
actuarial measurement date for its U.S. pensioroémel postretirement benefit plans from Septer8Beo
December 31. As this change was accounted foichargge in accounting principle, a cumulative effect



adjustment of income of $9 million, net of taxespsfmillion, was recorded in 2002.
Net Earnings

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

For the second half of the year, the Issuer expghatsglobal GDP will remain strong and that pricizould
be impacted as the acetyls market absorbs thetipdtegpacity expansions planned for the seconddi&b05.

For the remainder of the year, the Issuer expedtscur expenses and cash outlays for the restingtof
its businesses and product portfolio, cost imprometnand focused growth in core areas.

Liquidity and Capital Resources
Cash Flows — Six Months Ended June 30, 2005 Comghvégth Six Months Ended June 30, 2004
Net Cash Provided by/(Used in) Operating Activities

Cash flow from operating activities increased taah inflow of $190 million for the six months eddiune
30, 2005 compared to a cash outflow of $214 milfenthe same period last year. This increase piiyna
resulted from the contribution of an increase ieraging profit in 2005 of $241 million, the paymafta $95
million obligation to a third party in 2004, thessmce of payments associated with stock appregiatibts of
$59 million, recoveries from an insurance providdated to the plumbing matters of $44 million D03, a
decrease in pension contributions of $125 milliod an increase in dividends received from costeandty
investments of $32 million. These increases wertghlg offset by higher interest payments and citmitions tc
the non-qualified pension plan's rabbi trusts @& #6llion in 2005. Unfavorable foreign currencyesfts on the
euro versus the U.S. dollar on cash and cash dguaigancreased to $99 million from $27 millionthre same
period last year.

Net Cash Provided by/(Used in) Investing Activities

Net cash from investing activities improved to altautflow of $138 million in the six months endhhe
30, 2005 compared to a cash outflow of $1,553 anilfior the same period last year. The cash outiito2004
resulted from the CAG acquisition. The 2005 cadfimu included the acquisition of the Vinamul enialss
business and a decrease in net proceeds from disgfatiscontinued operations of $64 million. Thésens
were partially offset by an increase in cash infawlated to net sales of marketable securitié&88fmillion.
The net proceeds from the disposal of discontimpmtations represents cash received in 2005 froeadn
contractual settlement of receivables of $75 millielated to the sale in 2000 of the Predecesstei®st in
Vinnolit Kunstoff GmbH and Vintron GmbH while thenproceeds of $139 million in the same period yastr
represented the net proceeds from the sale ofctlytates business. Capital expenditures on propplayt and
equipment decreased to $86 million from $94 millier2004.

Net Cash Provided by/(Used in) Financing Activities

Net cash from financing activities decreased tashdnflow of $168 million for the six months endiche
30, 2005 compared to a cash inflow of $2,455 nriliio the same period last year. The cash inflod064
primarily reflected higher net proceeds from borirays in connection with the acquisition of CAG. Mij
financing activities for 2005 are as follows:

« Borrowings under the term loan facility of $151yillion.

« Distribution to Series B shareholders of $804iomi.

« Redemption and related premiums of the senior slihated notes of $572 million and senior discc
notes of $207 million.



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

« Repayment of the floating rate term loan, inadgdelated premium, of $354 million.

Cash Flows — Annual Results

Net Cash Provided by/(Used in) Operating Activities

Cash flow from operating activities decreased tash outflow of $170 million for 2004 compared toaast
inflow of $401 million for 2003. This decrease péirly resulted from $473 million of
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pension contributions, which are $343 million mtran 2003. Additionally, lower income from insuranc
recoveries, the payment of a $95 million obligatiora third party, as well as payments of $59 mnillassociate
with the exercising of stock appreciation right2@04 also contributed to this decrease. Theséomsgfwvere
partially offset by a decline in payments assodatéh bonuses and income taxes as well as lowsdr ca
consumed through changes in trade receivablesrade payables. The hedging of foreign currency net
receivables, primarily intercompany, resulted B1& million cash inflow in 2004 compared to a $h&0ion
inflow in 2003. Unfavorable foreign currency effecin the euro versus the U.S. dollar on cash ash ca
equivalents increased to $24 million in 2004.

Net cash provided by operating activities incregse&38 million to $401 million in 2003 as compated
2002 primarily due to insurance recoveries of $d@iflon, plus interest, offset by higher net taxesd of $143
million and lower dividends from equity investmenfs$41 million. In addition, higher contributiomgere made
to the U.S. qualified defined benefit pension mé&$130 million in 2003 compared to $100 million2002. The
hedging activity of foreign currency denominatettinompany net receivables served to partiallyebffs
favorable currency effects on net earnings of $hkon and resulted in a $180 million cash inflowv2003
compared to $95 million in 2002 due to the timidgettlements of these contracts.

Net Cash Provided by/(Used in) Investing Activities

Net cash from investing activities decreased tashoutflow of $1,714 million in 2004 compared tcash
outflow of $275 million in 2003. The increased cashflow primarily resulted from the acquisition GAG.
This increase was partially offset by higher netgeeds received from disposals of discontinuedatipers of
$129 million and lower cash outflows related toh@gnet purchases of marketable securities of $2@&m

Capital expenditures decreased by $1 million to0§2dllion in 2004. Spending in 2004 primarily reddtto
a new Ticona research and administrative facifitiflorence, Kentucky, the expansion of productemwilities
for polyacetal in Bishop, Texas and GUR in Oberkays$ermany, major replacements of equipment, dgpac
expansions, major investments to reduce futureatipgr costs, environmental, health and safetyaitites and
the integration of a company-wide SAP platform.8peg in 2003 primarily related to the completidrao
production facility for synthesis gas, a primarwnaaterial at the Oberhausen site in Germany, major
replacements of equipment, capacity expansiongmrajestments to reduce future operating costs,
environmental, health and safety initiatives aralititegration of a company-wide SAP platform.

The increase in cash outflows of $136 million iM3@ompared to 2002 is mainly due to lower proceeds
from disposal of discontinued operations of $198iom and the receipt of $39 million in returnsaspital from
investments in non-consolidated InfraServ compaini@902. This increase in cash outflow for 2003 wa
partially offset by a $131 million cash outflow fthre 2002 purchase of the net assets of the emailsio
businesses. Additionally, net cash outflows inceddsy $41 million related to higher net purchades o
marketable securities.

Capital expenditures increased by $8 million to3&illion in 2003, primarily due to foreign currgnc
effects. Spending in 2003 primarily related to toenpletion of a production facility for synthesigsga primary
raw material at the Oberhausen site in Germanypmmaplacements of equipment, capacity expansioagr
investments to reduce future operating costs, enwiental, health and safety initiatives and thegrdtion of a
company-wide SAP platform. The spending in 200ided the start of construction of the synthess ga
production facility at the Oberhausen site. In #ddj major projects included the completion ofes GUR



plant at the Bishop, Texas, facility and the cafyaexpansion for Vectra at Shelby, North Carolifbe
Vectra expansion was built to supply the projedted)-term demand of the telecommunications industry to
develop and grow emerging markets.

Net Cash Provided by/(Used in) Financing Activities

Net cash from financing activities increased t@shcinflow of $2,643 million in 2004 compared toash
outflow of $108 million in 2003. The increased casftow primarily reflects higher net proceeds from
borrowings in connection with the acquisition of GAnd borrowings to prefund benefit obligationse3é
increased cash inflows were partially offset byb@@@million return of capital to the Original Stdulders.
Refer to the Liquidity section below for additionatormation.
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Net cash used in financing activities declined 8¢ #illion to an outflow of $108 million in 2003
compared to 2002. This decrease is primarily rdladdower net payments of short-term borrowing$t21
million, offset by net payments of long-term dab2003 of $48 million. In addition, in 2003, CAGipga cash
dividend of $25 million and repurchased 749,848o§hares, to be held in treasury, for approxiiga#&5
million. Net cash used in financing activities B2 was primarily due to net debt repayments aggireg $144
million. In addition, CAG repurchased 284,798 sfshares, to be held in treasury, for approxim&kélynillion.

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 as mgyissish.

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

In January 2005, Celanese Corporation completeditzal public offering of Series A common stockdan
received net proceeds of approximately $752 miliéter deducting underwriters' discounts and afigri
expenses of $48 million. Concurrently, Celanesep@ation received net proceeds of $233 million fritwe
offering of its convertible preferred stock anddoeved an additional $1,135 million under the amehaled
restated senior credit facilities. A portion of fm®ceeds of the share offerings was used to re@d&& million
of senior discount notes and $521 million of sesigvordinated notes, which excludes premiums ofrfillibn
and $51 million, respectively. We also used a partif the proceeds from additional borrowings uraler
senior credit facilities to repay our $350 milliloating rate term loan which excludes a $4 millearly
redemption premium, and used $200 million of thecpeds as the primary financing for the acquisitibthe
Vinamul emulsion business.

On April 7, 2005, Celanese Corporation used theameimg proceeds to pay a special cash dividend to
holders of its Series B common stock of $804 millidpon payment of the $804 million dividend, dltloe
outstanding shares of Celanese Corporation's S2reesnmon stock converted automatically to shafes o
Celanese Corporation's Series A common stock.

As a result of the offerings in January 2005, CetanCorporation now has $240 million aggregate
liquidation preference of outstanding preferredktdiolders of the preferred stock are entitledeteive, when
as and if, declared by our board of directors,afdtinds legally available therefor, cash divideatithe rate of
4.25% per annum (or $1.06 per share) of liquidapi@ference, payable quarterly in arrears, commenan
May 1, 2005. Dividends on the preferred stock amwative from the date of initial issuance. Thigdend is
expected to result in an annual dividend paymemfjppfroximately $10 million. Accumulated but unpaid
dividends accumulate at an annual rate of 4.25%.praferred stock is convertible, at the optiothefholder, ¢
any time into shares of Celanese Corporation'sSdyicommon stock at a conversion rate of approtaiypd.2-
shares of Celanese Corporation's Series A comnoak per $25 liquidation preference of the prefesstatk,
subject to adjustments. As of October 26, 2005CQbmpany has paid $5 million in aggregate dividema#s
preferred stock.

In July 2005, Celanese Corporation's board of tirscadopted a policy of declaring, subject to lgga



available funds, a quarterly cash dividend on eshiztre of its Series A common stock at an annual rat
initially equal to approximately 1% of the $16 ialtpublic offering price per share of its Seriee#@mmon stoc
(or $0.16 per share) unless the board of diredtoits sole discretion determines otherwise. Onusid 1, 2005
the first such quarterly dividend payment of $0p@4 share ($6 million) on the Series A common stwak
made. Based upon the number of outstanding sharesJane 30, 2005, the anticipated annual castetid
payment is approximately $25 million. However, thex no assurance that sufficient cash or surpilibes
available to pay such dividend.

In July 2005, we acquired Acetex Corporation ("Ao®j for $270 million and assumed Acetex's $247
million of debt, which is net of cash acquired &#dmillion. Acetex's operations include an

110

acetyls business with plants in Europe and a NArtterican specialty polymers and film business. Agetlso
previously concluded an agreement for a ventutritil an acetyls complex in Saudi Arabia and has
commenced the technical planning for this facilitye acquired Acetex using existing cash. We cadsstex tc
exercise its option to redeem its 10 7/8% senitesidue 2009 totaling approximately $265 millioheT
redemption was funded primarily with available caskl took place August 19, 2005. The redemptiorepnias
approximately $280 million, which represented 188% of the outstanding principal amount, plus aedrand
unpaid interest to August 19, 2005. On August ZB5?2 the Company repaid the remaining $36 millibn o
assumed debt with available cash.

As of June 30, 2005, we had total debt of $3,398Baniand cash and cash equivalents of $959 milldet
debt (total debt less cash and cash equivalentsgased to $2,434 million from $2,549 million aD&cember
31, 2004 due to an increase in cash and cash éepisaf $121 million primarily from cash providéom
operations.

In connection with the acquisition of CAG, we in@d a substantial amount of debt. We entered s
subordinated bridge loans and issued $200 milliamandatorily redeemable preferred shares, bothhich
were subsequently refinanced by the senior subatelihnotes and the floating rate term loan. Ada#lly, we
issued senior discount notes and senior subordimattes as well as entered into amended and reé statéor
credit facilities.

In connection with the acquisition of CAG, we cdiexits committed commercial paper backup faeti
and revolving credit facilities. Additionally, weyeeed to pre-fund $463 million of certain pensidtigations,
which is expected to eliminate the need for fufuraling for seven to ten years. As of December2BD4, $409
million was pre-funded, and in February 2005 wetdbuated an additional $42 million to the non-qfielil
pension plan's rabbi trusts. We terminated our $tiiion trade receivable securitization prograntebruary
2005, which was unavailable since the CAG acqoisitind had no outstanding sales of receivable§ as o
December 31, 2004.

During the nine months ended December 31, 2004ep&id approximately $235 million of CAG's varia
rate debt that was originally scheduled to matnr2005, 2008 and 2009.

We were initially capitalized by equity contributi® totaling $641 million from the Original Stockbets.
On a stand alone basis, the Issuer, Crystal LLCB®# Crystal have no material assets other thasttiek of
their subsidiaries that they own, and no indepenegternal operations of their own other than tigtothe
indirect ownership of CAG and CAC, their consolethsubsidiaries, their non-consolidated subsidiarie
ventures and other investments. As such, the Is€ugstal LLC and BCP Crystal generally will depesrithe
cash flow of their subsidiaries to meet their ofligns, including their obligations under the prefd stock, the
senior discount notes, senior subordinated nates, lbans and any revolving credit borrowings andrgntees.

In March 2005, we received $75 million for an eartntractual settlement of receivables relateth¢o t
2000 sale of our 50% interest in the Vinnolit KwisGmbH venture. We have receivables related i th
settlement as of December 31, 2004, which was decbin the allocation of the purchase price of CAG.

In December 2004, the Issuer granted rights towkexofficers, key employees and directors to pase
up to 1,797,386 shares of Series A common stoekdécount of $8.80 per share. The deferred conapiens
plan has an aggregate maximum amount payable @ &lfion. The initial component of the deferred
compensation plan, totaling an aggregate of apprataly $27 million, vested in 2004 and was paithmfirst
quarter of 2005. The remaining aggregate maximumueatpayable of $165 million is subject to downward
adjustment if the price of the Issuer's commonlstalis below the initial public offering price angsts subject



to both (1) continued employment or the achieveroéttie certain performance criteria and (2) the
disposition by Blackstone of at least 90% of itsigginterest in the Issuer with at least a 25%hdasernal rate
of return on their equity interest.

In August 2005, we acquired approximately 5.9 willior approximately 11.8%, of the outstanding CAG
shares from two shareholders of CAG at a pricesdf er share for an aggregate consideration obappately
€302 million ($369 million). In addition, we agre&apay these two shareholders an additional puechese of
approximately €12 million ($15 million) in considgion for certain agreements described under "Riap
Summary—Recent Developments—Recent
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Purchases of CAG Shares." We financed the purabfeasech CAG Shares and the settlement paymentdghrou
cash on hand. We also announced that we wouldasereur existing offer to purchase the remaining
outstanding CAG Shares to €51 per share (plusastemn €1.92 per share), subject to certain further caorust
for all minority shareholders that would acceptithereased offer on or prior to September 29, 200&.
acquisition of additional CAG Shares increasedawnership of CAG from approximately 84% to
approximately 98%. Because the Purchaser now ow@s Shares representing more than 95% of the
outstanding registered ordinary share capital (idiclg treasury shares) of CAG, the Purchaser ideghto
require, as permitted under German law, a squeezesee "The Transactions —Post-Tender Offer Ewvents
Squeeze-out and Conversion." In the event we pasgeieeze-out, we intend to finance the purchiaese
shares primarily through available cash, and amftfitly, through our revolving credit facility.

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 subsidiariegjestt 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 paymeéhtse
Domination Agreement ceases to be operative, thigyadf the Issuer, Crystal LLC and BCP Crystaln®et
their obligations will be materially and adversaf§ected.

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—8hhter 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 additiod=aAG
Shares in August 2005, we also announced that vwidwacrease our offer to purchase any remaining
outstanding CAG Shares to €51 per share (plusast@en €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 partigpa 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 20D4
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 termseobtiyinal €41.92 per share mandatory offer withthmue to
apply. The mandatory offer will expire on DecembgeR005, unless further extended. As a result®ftiard
proceedings, the amount of the fair cash consieraind 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 Sharecksgain corporate taxes in lieu of any future digrid.
Taking into account the circumstances and theasesrat the time of entering into the Dominationmefgnent,
the net guaranteed fixed annual payment is €2.BEZA& share for a full fiscal year. Based uponrhenber of
CAG Shares held by the minority shareholders, ahiotythe two shareholders described above whotkeld
CAG Shares to us in August 2005, as of June 3(05,200et guaranteed fixed annual payment of €6amnilk
expected. The net guaranteed fixed
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annual payment may, depending on applicable corpoaa rates, in the future be higher, lower, ershme as
€2.89 per CAG share. As of October 26, 2005 the litager owned approximately 98% of the outstandin@GCA
Shares. If the Purchaser acquires all the remai@iG Shares outstanding as of October 26, 2005othé
amount of funds necessary to purchase such ouistpgidares under the current offer of €41.92 parestvould
be approximately €40 million plus accrued intes€41.92 per share from October 2, 2004.

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 stat@onual loss incurred by CAG during the termhaf t
Domination Agreement. In addition, the Issuer expée guarantee all obligations of the Purchasdeqror 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

In the first quarter of 2005, we paid $10 millianaffiliates of the Blackstone Group related tcadmisor
monitoring agreement. This agreement was terminatedurrent with the initial public offering andstdted in
an additional $35 million payment.

Contractual Obligations. The following table sets forth our fixed comtii#al debt obligations as of June
30, 2005.

Less than 1 1-3 4-5 After 5
Fixed Contractual Debt Obligations(4) Total Year Years Years Years

(in $ millions)

Amended and Restated Senior Credit Facilitie

Term Loans Facility 1,72 17 51 17 1,64C
Senior Subordinated Not™®) 952 — — — 952
Senior Discount Note@ 554 — — — 554
Other Debi®) 354 122 30 11 19¢

Total Fixed Contractual Debt Obligatio 3,58¢ 14C 81 28 3,331




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

(3) Does not include $2 million purchase accounéidgistment to assumed debt.

(4) Excludes cash interest obligations on debt2@2million in the next year, $400 million in yedvso to three, $423 million in years four to

five, and $926 million after five years.
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Amended and Restated Senior Credit FacilitieAs of June 30, 2005, excluding the $242 millimtayed
draw facility which expired unutilized in July 200the amended and restated senior credit facilitied?,553
million consist of a term loan facility, a revolgreredit facility, and a credit-linked revolvingciiity.

Subsequent to the consummation of the initial gudlifering in January 2005, we entered into ameradel
restated senior credit facilities which increadealterm loan facility. The terms of the amended rmstated
senior credit facilities are substantially similarthe terms of original senior credit facilitigss of June 30, 200
the term loan facility had a balance of $1,725ionill(including approximately €275 million), whichatures in
2011. In addition, there was a $242 million delaglealw facility which expired unutilized in July 280

The revolving credit facility, through a syndicatiof banks, provides for borrowings of up to $600iom,
including the availability of letters of credit .S. dollars and euros and for borrowings on sameratice. As
of June 30, 2005, there were no amounts outstandidgr the revolving credit facility, which matuiies2009.

In January 2005, the revolving credit facility wasreased from $380 million to $600 million undeet
amended and restated senior credit facilities. §228 million credit-linked revolving facility, whitmatures in
2009, includes borrowing capacity available fotdet of credit. As of October 26, 2005, there w225 million
of letters of credit issued under the credit-linkedolving facility. As of October 26, 2005, thevere $65
million of letters of credit issued and $35 milliborrowed under the revolving credit facility. As@ctober 26,
2005, $503 million remained available for borrowingder the revolving credit facilities (taking irdccount
letters of credit issued under the revolving créafilities).

Substantially all of the assets of Celanese Hoklitlge direct parent of BCP Crystal, and, sub@cettain
exceptions, substantially all of its existing antufe U.S. subsidiaries, referred to as U.S. Guaransecure
these facilities. The borrowings under the ameratetirestated senior credit facilities bear inteag¢st rate equi
to an applicable margin plus, at the borrower'sooptkeither a base rate or a LIBOR rate. The appl& margin
for borrowing under the base rate option is 1.50fbfar the LIBOR option, 2.50% (in each case, stiifie a
step-down based on a performance test).

The amended and restated senior credit facilitiesabject to prepayment requirements and contain
covenants, defaults and other provisions. The aptbadd restated senior credit facilities requird°PBTystal to
prepay outstanding term loans, subject to certedegtions, with:

* 75% (such percentage will be reduced to 50% iPEZystal's leverage ratio is less than 3.00 t0 fo®
any fiscal year ending on or after December 3152@0 BCP Crystal's excess cash flow;

« 100% of the net cash proceeds of all non-ordicaryse asset sales and casualty and condemnation
events, unless BCP Crystal reinvests or contraatsihvest those proceeds in assets to be use@m@ystal's
business or to make certain other permitted investswithin 12 months, subject to certain limitatp

» 100% of the net cash proceeds of any incurrehdelat other than debt permitted under the ameaded
restated senior credit facilities, subject to darexceptions; and

* 50% of the net cash proceeds of issuances ofyegiuCelanese Holdings, subject to certain exoegti

BCP Crystal may voluntarily repay outstanding loander the amended and restated senior crediityacil
at any time without premium or penalty, other tikastomary "breakage" costs with respect to LIBG&h



In connection with the borrowing by BCP Crystal anthe term loan portion of the amended and restate
senior credit facilities, BCP Crystal and CAC haveered into an intercompany loan agreement wheB€liy
Crystal has agreed to lend the proceeds from ampWwings under its term loan facility to CAC. The
intercompany loan agreement contains the same &aiwh provisions as the amended and restatedrseni
credit facilities. The interest rate with respecttie loans made under the intercompany loan agneeisithe
same as the interest rate with respect to the loadsr BCP Crystal's term loan facility plus thbasis points.
BCP Crystal intends to service the indebtednessuitglterm loan facility with the proceeds of pants made
to it by CAC under the intercompany loan agreement.
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Floating Rate Term Loan The $350 million floating rate term loan masiin 2011. The borrowings
under the floating rate term loan bear interest i@te equal to an applicable margin plus, at BGRt@l's
option, either a base rate or a LIBOR rate. Podhe completion of the Restructuring, the applieabargin for
borrowings under the base rate option was 3.25%@rtie LIBOR option, 4.25%. Subsequent to the
completion of the Restructuring, the applicable girafor borrowings under the base rate option % and fo
the LIBOR option, 3.50%. The floating rate termriceccrues interest. We used a portion of new bongsv
under the amended and restated senior credittfesito repay the floating rate term loan and $ioni of
associated premium in January 2005.

Senior Subordinated Notes The senior subordinated notes originally cstesi of $1,225 million of 9
5/8% Senior Subordinated Notes due 2014 and 2ddmdf 10 3/8% Senior Subordinated Notes due 2014.
From the completion of the Restructuring, all of BCrystal's U.S. domestic, wholly owned subsid&tieat
guarantee BCP Crystal's obligations under the astbadd restated senior credit facilities guaratiteesenior
subordinated notes on an unsecured senior subtedibasis. In February 2005, we used $521 millicthe net
proceeds of the offering of our Series A commortlsto redeem a portion of the senior subordinatgdsiand
$51 million to pay the premium associated with¢hely redemption. As of June 30, 2005, the senior
subordinated notes, excluding $4 million of premjuwmnsist of $796 million of 9 5/8% Senior Suboatad
Notes due 2014 ar€130 million of 10 3/8% Senior Subordinated Notas 8014. All of BCP Crystal's U.S.
domestic, wholly owned subsidiaries that guaraBt€® Crystal's obligations under the senior craatitlities
guarantee the senior subordinated notes on anuwnesksenior subordinated basis.

Senior Discount Notes In September 2004, Crystal LLC and Crystal&i® 3 Corp., a subsidiary of
Crystal LLC issued $853 million aggregate princigaiount at maturity of their senior discount natae 2014
consisting of $163 million principal amount at mitipof their 10% Series A senior discount notes @014 an
$690 million principal amount at maturity of th&i®%2% Series B Senior Discount Notes due 2014. Tbssg
proceeds of the offering were $513 million. Apprazitely $500 million of the proceeds were distrilute the
Issuer, which in turn made the return of capitatritbution to the Original Stockholders, with themaining
proceeds used to pay fees associated with thearafimg. Until October 1, 2009, interest on the esediscount
notes will accrue in the form of an increase indbereted value of such notes. Cash interest osethier
discount notes will accrue commencing on Octob@009 and be payable semiannually in arrears ot Apr
and October 1. In February 2005, we used approrim&87 million of the net proceeds of the offermfgur
Series A common stock to redeem a portion of thieSé senior discount notes and $151 million teem a
portion of the Series B senior discount notes afilifillion to pay the premium associated with such
redemption. As of June 30, 2005, there was $55Homihggregate principal amount at maturity outdtag,
consisting of $106 million principal amount at mitipof its 10% Series A Senior Discount Notes @044 and
$448 million principal amount at maturity of its06 Series B Senior Discount Notes due 2014.

Other Debt. As a result of the acquisition of CAG, we priepan April 2004, $175 million of debt
scheduled to mature in 2005 and 2008 and, in Sdye004, prepaid approximately $60 million of aidahial
debt previously scheduled to mature in 2009. A3usfe 30, 2005, the outstanding debt of $351 milkanich
includes a $2 million reduction under purchase anting, is primarily made up of fixed rate polluticontrol
and industrial revenue bonds, short-term borrowings affiliated companies and capital lease olbiayes.

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

* incur additional indebtedness or issue prefestedk;



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

+ make certain investments;

« enter into certain transactions with affiliates;

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

 create liens or othgrari passuwor subordinated indebtedness without securingglpactive notes;
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 designate subsidiaries as unrestricted subidjeand
« sell certain assets or merge with or into ottempanies.
Subject to certain exceptions, the indentures gorgrthe senior subordinated notes and the sersoouani

notes permit the issuers of the notes and thetirictedd subsidiaries to incur additional indebtesiencluding
secured indebtedness.

The amended and restated senior credit facilitesain a number of covenants that, among othegshin
restrict, subject to certain exceptions, the ahdit Celanese Holdings and its subsidiaries’ ahita:

* sell assets,

« incur additional indebtedness or issue prefestedk;

* repay other indebtedness (including the notes);

« pay dividends and distributions or repurchasér tbapital stock;

* create liens on assets;

* make investments, loans guarantees or advances;

* make certain acquisitions;

e engage in mergers or consolidations;

« enter into sale and leaseback transactions;

< engage in certain transactions with affiliates;



< amend certain material agreements governing 86Btal's indebtedness;

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

 enter into hedging agreements that restricdeinds from subsidiaries.

In addition, the amended and restated senior diadlities require BCP Crystal to maintain theldaling
financial covenants: a maximum total leverage ratimaximum bank debt leverage ratio, a minimuraréasgt
coverage ratio and maximum capital expendituregdtion.

A breach of covenants of the amended and restatédrscredit facilities that are tied to ratios édon
Adjusted EBITDA, as defined in our credit agreensenbuld result in a default under the amendedresizted
senior credit facilities and the lenders could elealeclare all amounts borrowed due and payag.such
acceleration would also result in a default untierindentures governing the senior subordinateelsnamd the
senior discount notes. Additionally, under the adezhand restated senior credit facilities, thetftmprate term
loan and the indentures governing the senior suhated notes and the senior discount notes, olityatoi
engage in activities such as incurring additiondebtedness, making investments and paying divalenalso
tied to ratios based on Adjusted EBITDA. As of J@0e 2005, we were in compliance with these covendrhe
maximum consolidated net bank debt to Adjusted EB\Tatio, previously required under the senior @red
facilities, was eliminated when we amended andatedtthe facilities in January 2005.
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Covenant levels and ratios for the four quartedednjune 30, 2005 are as follows:

Covenant June 30, 200!

Level Ratios
Amended and Restated Senior credit facilitie§")
Minimum Adjusted EBITDA to cash interest ra 1.7x 5.5x%
Maximum consolidated net debt to Adjusted EBITDAa: 5.5x 2.0x
Senior subordinated notes indenture®
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt
pursuant to ratio provisior 2.0x 4.7x

Discount notes indenture®

Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt
pursuant to ratio provisior 2.0x 4.0x

(1) The amended and restated senior credit faslittquire BCP Crystal to maintain an Adjusted EBATo cash
interest ratio starting at a minimum of 1.7x foe eriod April 1, 2004 to December 31, 2005, 1@xte
period January 1, 2006 to December 31, 2006, ff@5the period January 1, 2007 to December 31, 20@i7
2.0x thereafter. Failure to satisfy these ratiainEments would constitute a default under the atedrand
restated senior credit facilities. If lenders unter amended and restated senior credit facifiéigsd to waive
any such default, repayment obligations under thermled and restated senior credit facilities cbeld
accelerated, which would also constitute a defandter the indenture.



(2) BCP Crystal's ability to incur additional detstd make certain restricted payments under th@seni
subordinated note indenture, subject to specifieggtions, is tied to an Adjusted EBITDA to fixeldarge
ratio of at least 2.0 to 1.

(3) The Issuer's ability to incur additional debt anaken certain restricted payments under the sensoodint note
indenture, subject to specified exceptions, is tiedn Adjusted EBITDA to fixed charge ratio ofl@ast 2.0 to
1.

Adjusted EBITDA is used to determine compliancewntany of the covenants contained in the indentures
governing our outstanding notes and in the amendéddestated senior credit facilities. Adjusted HBA and
all of its component elements are defined in olnt dgreements and include non-U.S. GAAP measuis an
terms that are the same as U.S. GAAP measures afgamot determined on the same basis as U.S. GAAP.
Adjusted EBITDA is defined as EBITDA further adjedtto exclude unusual items, non-cash items aref oth
adjustments permitted in calculating covenant cdempk under our indentures and amended and re Staéor
credit facilities, as shown in the table below. Wédieve that the disclosure of the calculation dfusted
EBITDA provides information that is useful to arvéstor's understanding of our liquidity and finahci
flexibility.
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Adjusted EBITDA as calculated under our amendedrasthted senior credit facilities and the indezgur
for the senior subordinated notes and the sensmodint notes for the four quarters ended June@h B as
follows:

Amended and Restated
Senior Credit Facilities
Senior Subordinated Senior
Notes Discount Notes

(unaudited)(inmillions)

Net loss of Celanese Corporati (72) (72)
Net loss of entities not included in covenant ckaitian () 95 41
Net earnings (loss) for covenant purpa 24 (30

Earnings from discontinued operatic — —
Interest expense ne

Interest expens 314 374
Interest incom (37) (37
Cash interest income used by captive insuranceédialies to fund
operations 11 11
Taxes:
Income tax provision (benefi 117 111
Franchise taxe 2 2
Depreciation and amortizatic 242 2438

Unusual items
Special charge®@

Insurance recoveries associated with plumbing ¢ 3 3
Restructuring, impairment and other special changet 16C 16C
Severance and other restructuring charges notdedlin special
charges 14 14
Unusual and nc-recurring item«® 85 85
Other noi-cash charges (income
Non-cash charge® 16 16

Equity in net earnings of affiliates in excess a$lt dividends receive 17 17



Excess of cash dividends paid to minority sharedrsléh subsidiaries

over the minority interest income of these subsie& 36 36
Other adjustment®)
Advisor monitoring fee 18 18
Net gain on sale of asst @ Q)
Pro forma cost savinc® 12 12
Adjusted EBITDA $ 1,02¢ $ 1,02¢

1)

()

Primarily represents interest expense.

Special charges include provisions for restrtiog and other expenses and income incurred aitblnormal
ongoing course of operations. Restructuring prowsirepresent costs related to severance andhmhefit
programs related to major activities undertakefutmlamentally redesign the business operationseisas
costs incurred in connection with a decision td e®n-strategic businesses. These measures ai drase
formal management decisions, establishment of agrats with the employees' representatives or iddali
agreements with the affected employees, as wétleapublic announcement of the restructuring pldre
related reserves reflect certain estimates, inofyttiose pertaining to separation costs, settlesrant
contractual obligations and other closure costsr&dsesess the reserve requirements to complete each
individual plan under existing restructuring pragsaat the end of each reporting period.
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(3)

(4)

()

(6)

Actual experience may be different from these estip. (See Note 21 to the Consolidated FinancidéBient:
and Note 13 to the Unaudited Interim Financial Stants.)

Consists of the following: management compeaosgirogram, transaction costs; productivity enleament
programs; relocation expenses; and other miscalleron-recurring items.

Included in the amount above is expenses nglat our inventory step up under purchase accognti
amortization expense included in net periodic pemsind OPEB cost; and a change in swap valuatems|
that were zero for the applicable period but aguired to be included per our financing agreemears any
reimbursed expenses and any non-cash portion béxpenses.

Our financing agreements require us to makeratbjustments to net earnings (loss) for net gaidisposition
of assets and advisor fees paid to affiliates efBlackstone Group. Gain (loss) on extinguishmélebt was
zero for the applicable period but are requiredgancluded per our financing agreements.

Our financing agreements also permit adjustsyemnet earnings (loss) on a pro forma basisddiai cost
savings that we expect to achieve. This adjustmredates to cost savings from pension prefunding.

Consolidated net debt, a required measure for aterompliance purposes and its components aneed

in our credit agreements as total indebtednessistimg of borrowed money and the deferred purcpaise of
property or services plus net cash for receivatif@scing less unrestricted cash and cash equitsatdrour
subsidiary Celanese Holdings LLC and its subsid&an a consolidated basis. Consolidated net debt i
calculated as follows as of June 30, 2005:

($ millions)



Shor-term borrowings and current installments of |-term dek—third party and affiliate 14C

Long-term deb 3,25:
Total consolidated debt of Celanese Corpore 3,39:
Debt of entities not included in covenant calcale-senior discount note (360)
Less: cash and cash equivalents included in theramt calculatiol (95¢)
Consolidated net de 2,07t

Contractual Obligations The following table sets forth our fixed cattual cash obligation as of June
30, 2005.

Less than 2-3 4-5 After
Fixed Contractual Cash Obligations(l) Total 1 Year Years Years 5 Years

(in $ millions)

Operating Lease 237 49 71 41 76
Unconditional Purchase Obligatio 91C 12C 162 13¢ 48¢
Other Contractual Obligatior 161 15¢ 2 — —
Fixed Contractual Cash Obligatio 1,30¢ 32¢ 23€ 17¢ 56E

(1) Fixed contractual debt obligations are presenteterprevious table.

In the first quarter of 2005, we paid $10 millianaffiliates of the Blackstone Group related tcadmisor
monitoring agreement. This agreement was terminatedurrent with the initial public offering andstdted in
an additional $35 million termination payment. Bé&sgon the number of CAG Shares held by the miporit
shareholders, excluding the shares acquired in 12005 from the two shareholders described insjpgotus
Summary—Recent Developments—Recent Purchases of &ha@s", as of June 30, 2005, a net guaranteed
fixed annual payment of €6 million is expected. dhamounts are excluded from the above table. §ubseto
June 30, 2005, the Company incurred additionalractual cash obligations related to the acquisstioin
additional CAG Shares and Acetex, including theeregtion of the Acetex debt.
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Unconditional Purchase Obligations include takpay contracts and fixed price forward contracte Th
Company does not expect to incur any material Beseler these contractual arrangements. In additiese
contracts may include variable price components.

Other Contractual Obligations primarily includesrouitted capital spending and fines associated thgh
U.S. antitrust settlement described in Note 2h&oG@onsolidated Financial Statements. Includedtire©
Contractual Obligations is a €99 million ($120 ioifi) fine from the European Commission relatedrttitist
matters in the sorbates industry, which is pendim@ppeal. The Company is indemnified by a thindypfar
80% of the expenses relating to these matters,hwikinot reflected in the amount above.

At June 30, 2005, we have contractual guarantegs@mmitments as follows:

Expiration per Period
Less than 1-3 4-5 After
Contractual Guarantees and Commitments Total 1 Year Years Years 5 Years




(in $ millions)

Financial Guarantee 52 7 15 15 15
Standby Letters of Crec 21E 21E — _ _
Contractual Guarantees and Commitm 267 222 15 15 15

The Company is secondarily liable under a leaseeagent pursuant to which the Company has assigned a
direct obligation to a third party. The lease assdry the third party expires on April 30, 2012eTease
liability for the period from June 30, 2005 to ABD, 2012 is estimated to be approximately $52ionil

Standby letters of credit of $215 million at Jurfe 2005 are irrevocable obligations of an issuiagkithat
ensure payment to third parties in the event thetin Successor subsidiaries fail to perform icoadance with
specified contractual obligations. The likelihosd@mote that material payments will be requiredenrthese
agreements. The stand-by letters of credit incl2E5 million issued under the creditked revolving facility o
which approximately $25 million relates to obligats associated with the sorbates antitrust maatedescribed
in "Other Contractual Olbligations" above.

For additional commitments and contingences see Rptto the Consolidated Financial Statements and
Note 12 to the Unaudited Interim Financial Statetse

Although, the Company cannot predict with certattiy annual spending for these matters, such reatter
will affect future cash flows of the Company.

Successor Predecessor Successor

Spending for Spending for Spending for Remaining

the Six Nine Three Months 2005
Months Ended Months Ended Ended Projected
Other Obligations () June 30,2005  December 31, 2004  March 31, 2004 Spending
(in $ millions)

Environmental Matter 40 66 22 50
Pension and Other Benef 41 487 48 40
Other Obligation: 81 553 70 90

() Projected spending related to sorbates litigateomot be reasonably estimated.

Environmental Matters

For the six months ended June 30, 2005 and nineghm@mded December 31, 2004, the Successor's
worldwide expenditures, including expenditureslégyal compliance, internal environmental initiagvend
remediation of active, orphan, divested and U.$eBund sites were $40 million and $66 million,pestively.
The Predecessor's worldwide expenditures for theettmonths ended March 31, 2004 and the years ended
December 31, 2003 and 2002 were $22 million, $80amiand $83 million, respectively. The Successor'
capital project related environmental
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expenditures for the six months ended June 30, 2885ine months ended December 31, 2004, and the
Predecessor's for the three months ended Marck084, and the years ended December 31, 2003 and 2002
included in worldwide expenditures, were $3 milli&6 million, $2 million, $10 million and $4 millig
respectively. Environmental reserves for remedmitimtters were $129 million and $143 million asafie 30,



2005 and December 31, 2004, respectively. See N@tesid 27 to the Consolidated Financial Stateméstef
June 30, 2005, the estimated range for remediatists is between $100 million and $129 million hathe best
estimate of $129 million.

It is anticipated that stringent environmental dagans will continue to be imposed on the chemical
industry in general. Although we cannot predicthwiertainty future environmental expenditures, tueew air
regulations in the U.S., we expect that there bélla temporary increase in compliance costs tHhtotal
approximately $30 million to $45 million through@D An additional $50 million may be needed depegdi
upon the outcome of a challenge in U.S. federaltaelated to key portions of the regulation. Idiidn, a
recent European Union directive requires a tradiygiem for carbon dioxide emissions to be in placdanuary
1, 2005. Accordingly, Emission Trading Systems witectly affect the power plants at the Kelstefband
Oberhausen sites in Germany and the Lanaken delgium, as well as power plants operated by Béra
entities on sites at which we operate. We areestdlluating how these regulations affect the neaglyuired
Acetex facilities in Europe. The Company and tHealBerv entities may be required to purchase cadimxide
credits, which could result in increased operatiogts, or may be required to develop additionat-efiective
methods to reduce carbon dioxide emissions furthleich could result in increased capital expeneiur
Additionally, the new regulation indirectly affeatsir other operations in the European Union, winiety
experience higher energy costs from third partyidiers. We have not yet determined the impactisf th
legislation on our operating costs.

Due to its industrial history, the Company hasdhkgation to remediate specific areas on its acsites as
well as on divested, orphan or U.S. Superfund siteaddition, as part of the demerger agreemetft Woechst,
a specified proportion of the responsibility fovgnnmental liabilities from a number of pre-demarg
divestitures was transferred to the Company. Thaamy has provided for such obligations when treneof
loss is probable and reasonably estimable. Managehedieves that the environmental costs will retédna
material adverse effect on the financial positibthe Company, but they may have a material adveffeet on
the results of operations or cash flows in any gi@ecounting period. See Notes 19 and 27 to the@iolated
Financial Statements.

Pension and Other Benefits

The funding policy for pension plans is to accurteifglan assets that, over the long run, will apjnate
the present value of projected benefit obligatiéits.the nine months ended December 31, 2004, thozghs
ended March 31, 2004 and for the year ended Deaedih@003, pension contributions to the U.S. digali
defined benefit pension plan amounted to $300 om)I33 million and $130 million, respectively. Gabutions
to the Canadian defined benefit plan amounted tmilibn for the six months ended June 30, 2005.
Contributions to the German pension plans for ihe months ended December 31, 2004 were $105 millio
contributions have been made to the U.S. definedfiigpension plan or the German pension plangii®isix
months ended June 30, 2005. Also for the six moatisled June 30, 2005, the nine months ended Dec&hbe
2004, three months ended March 31, 2004 and foyeheended December 31, 2003, payments to othmer no
qualified plans totaled $8 million, $29 million, $aillion and $24 million, respectively.

Spending by the Company associated with other bigslehs, primarily retiree medical, defined
contribution and long-term disability, amounteds&6 million, $53 million, $9 million and $65 milliofor the
six months ended June 30, 2005, the nine monthsdeDdcember 31, 2004, three months ended March0BY,
and for the year ended December 31, 2003, respéctiBee Note 17 to the Consolidated FinanciakBtants.

Plumbing Actions and Sorbates Litigation

The Company is involved in a number of legal pra@egs and claims incidental to the normal conddict o
its business. In the six months ended June 30,,208Ee were net cash inflows of $43 million andha nine
months ended December 31, 2004 there were casiwmfif zero in connection with the plumbing actiansl
sorbates litigation. For the three months endedci&d,,

121

2004, and for the year ended December 31, 2003; there net cash inflows of approximately zero $hd0
million in connection with the plumbing actions asatbates litigation. As of June 30, 2005, thereaweserves
of $201 million for these matters. In addition, thempany had receivables from insurance companigs a
Hoechst in connection with the plumbing and sorbatatters of $135 million as of June 30, 2005.

Although it is impossible at this time to determinigh certainty the ultimate outcome of these matte



management believes that adequate provisions hearerhade and that the ultimate outcome will noehav
a material adverse effect on the financial positibthe Company, but could have a material adveffeet on th
results of operations or cash flows in any givetoaating period. (See Note 27 to the Consolidaiedrieial
Statements.)

Capital Expenditures

The Company's capital expenditures were $86 mikind $210 million for the six months ended June 30,
2005 and calendar year 2004, respectively. Capiaénditures primarily related to a new acetic @taht in
Nanjing, China, a new Ticona research and admatis# facility in Florence, Kentucky, the expansir
production facilities for polyacetyl in Bishop, T&xand GUR in Oberhausen, Germany, major repladsroén
equipment, capacity expansions, major investmentsduce future operating costs, environmentalithead
safety initiatives and the integration of a comparigle SAP platform. Capital expenditures remainelbé
depreciation levels as management continued to slketive capital investments to enhance the narke
positions of its products.

Capital expenditures were financed principally wigsh from operations. Spending for 2005 is exoeitte
be between $215 million to $225 million. At June 3005, there were approximately $33 million ofstahding
commitments related to capital projects, whichiactuded within the fixed contractual cash obligas table
above.

Off-Balance Sheet Arrangements

We have not entered into any material off-balafmzesarrangements.

Recent Accounting Pronouncements

In May 2005, the FASB issued Statement of Finamstaounting Standards No. 154¢counting Changes
and Error Corrections-A Replacement of APB Opinim 20 and FASB Statement N@'SFAS No. 154").
SFAS No. 154 requires retrospective applicatioprior periods financial statements for changescoanting
principle, unless it is impracticable to determaitiner the period-specific effects or the cumukatdfect 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 adsaage 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@¥5ly adoption is permitted for accounting changed
corrections of errors made in fiscal years begigrifier the date this Statement is issued. The @ognjs
required to adopt the provision of SFAS No. 154a@glicable, beginning in the fiscal year endedddaloer 31,
2006.

In June 2005, the FASB's Emerging Issues Task Heamhed a consensus on Issue No. @3e8rmining
the Amortization Period for Leasehold Improvemé&tE$TF Issue No. 05-6"). The guidance requires that
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 teaeasonably
assured at the date of the business combinatiporehase. The guidance is effective prospectivalyeasehold
improvements acquired in periods beginning afteeJ29, 2005.

In March 2005, FASB issued Interpretation No. AZcounting for Conditional Asset Retirement
Obligations — an interpretation of FASB Statemeat NMi3("FIN No. 47"). FIN No. 47 provides
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guidelines as to when a company is required tordeaaonditional asset retirement obligation. Ineyal, an
entity is required to recognize a liability for tfadr value of a conditional asset retirement oddiign if the fair
value of the liability can be reasonably estimafigtk fair value of a liability for the conditionasset retirement
obligation should be recognized when incurred -egalty upon acquisition, construction, or developtrend
(or) through the normal operation of the asset. RtN 47 is effective no later than the end of figers ending
after December 15, 2005 (December 31, 2005, fenckr-year enterprises). The Company is still agsgshe
impact of FIN No. 47 on its future results of ogénas and financial position.



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 dogurr
fiscal periods beginning after the date of issuafbe provisions of this statement shall be appiexspectively
The Company is currently evaluating the potentigbact of this statement.

In December 2004, the FASB revised SFAS No. B28punting for Stock Based Compensafl@FAS
No. 123R"), which requires that the cost from hks-based payment transactions be recognized innbhadial
statements. In March 2005, the SEC issued Stafééaiing Bulletin No. 107 ("SAB 107") regarding tB&C's
interpretation of SFAS 123R and the valuation @frekbased payments for public companies. The SEC ha
deferred SFAS No. 123R until the first annual pgteginning after June 15, 2005. Accordingly, tleenpPany
intends to comply with SFAS No. 123R beginning wik fiscal year commencing January 1, 2006. The
Company is currently evaluating the potential impESFAS No. 123R, although it is anticipated ttnet
adoption will have a negative impact on its resofteperations.

In November 2004, the FASB issued SFAS No. 18¢entory Costs, amendment to ARB No. 43 Chapter 4
("SFAS No. 151"), which clarifies the accounting &bnormal amounts of idle facility expense, fréjdgtandling
costs, and wasted material (spoilage). SFAS No.id gffective for fiscal years beginning after Juae 2005.

The Company is in the process of assessing thecingp&FAS No. 151 on its future results of openadi and
financial position.

In October 2004, the American Jobs Creation AQGE4 (the "Act") was signed into law. Three of the
more significant provisions of the Act relate torge-time opportunity to repatriate foreign earniaga reduced
rate, manufacturing benefits for qualified 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.

Quantitative and Qualitative Disclosure about Marke Risk

We are exposed to market risk through commercidiferancial operations. Our market risk consists
principally of exposure to currency exchange ratesyest rates and commodity prices. The Predecéssl in
place policies of hedging against changes in cayrexchange rates, interest rates and commoditgpds
described below. Contracts to hedge exposurescaoeiated for under SFAS No. 133, Accounting for
Derivative Instruments and Hedging Activities ameththy SFAS No. 138, Accounting for Certain Derivati
Instruments and Certain Hedging Activities and SIS 148, Amendment of Statement 133 on Derivative
Instruments and Hedging Activities. See Note 2theConsolidated Financial Statements.

123

Foreign Exchange Risk Management

We and the Predecessor have receivables and payldieminated in currencies other than the funation
currencies of the various subsidiaries, which eréateign exchange risk. For the purposes of trosgectus, th
Predecessor's reporting currency is the U.S. daltad the functional reporting currency of CAG dounés to be
the euro. The U.S. dollar, the euro, Mexican pdapanese yen, British pound sterling, and Canathar are
the most significant sources of currency risk. Adaagly, we enter into foreign currency forwardsiawaps to
minimize our exposure to foreign currency fluctaati. The foreign currency contracts are desigrfated
recognized assets and liabilities and forecasttsérctions. The terms of these contracts are dgnenaer one
year. Our centralized hedging strategy statesftinatgn currency denominated receivables or liibgirecordes
by the operating entities will be internally hedgedly the remaining net foreign exchange positidhthen be
hedged externally with banks. As a result, foraigrrency forward contracts relating to this centead strategy
did not meet the criteria of SFAS No. 133 to qualdr hedge accounting. Net foreign currency tratisa gains



or losses are recognized on the underlying traimses;twhich are offset by losses and gains related
foreign currency forward contracts.

On June 16, 2004, as part of our currency risk mamnt, we entered into a currency swap with aertai
financial institutions. Under the terms of the sveagangement, we will pay approximately/3€million in interes
and receive approximately $16 million in interesteach June 15 and December 15 (with intereshéofitst
period prorated). Upon maturity of the swap agrege June 16, 2008, we will pay approximately €276
million and receive approximately $333 million. \Wesignated the swap, the euro term loan and anetiecas a
net investment hedge (for accounting purposedjdrfaurth quarter of 2004. During the six monthdezhJune
30, 2005, the effects of the swap resulted in aedese in total liabilities of $42 million. The losdated to the
swap was $21 million for the nine months ended bdaar 31, 2004, of which $14 million is related he t
ineffectiveness of the net investment hedge. Duttiegnine months ended December 31, 2004, thetefbéthe
swap resulted in an increase in total liabiliti€$57 million.

Contracts with notional amounts totaling approxieha$317 million, $288 million and $765 million atine
30, 2005, December 31, 2004 and 2003, respectigetypredominantly in U.S. dollars, British pounerkng,
Japanese yen, and Canadian dollars. Most of théomeign currency forward contracts did not meet ¢hiteria
of SFAS No. 133 to qualify for hedge accounting. ¥eognize net foreign currency transaction gairlesses,
which were offset by losses and gains relatedr@ida currency forward contracts. For the six merghded
June 30, 2005 our foreign currency forward congraesulted in an increase in total assets of $zomidnd a
decrease in total liabilities of $6 million, respieely. For the year ended December 31, 2004, ongidn
currency forward contracts resulted in a decreasetal assets and an increase in total liabilbEe$42 million
and $2 million, respectively. As of June 30, 2068 ®&ecember 31, 2004, these contracts, in additioratural
hedges, hedged approximately 100% of our net rab&#g held in currencies other than the entitiggtional
currency for our European operations. Relatede¢aitthedged portion during the period, a net gaiss{l of
approximately ($1) million, ($2) million and $4 ridin from foreign exchange gains or losses wasrdeEmbto
other income (expense), net for the six months @ddee 30, 2005, for the nine months ended Dece@iher
2004 and the three months ended March 31, 200decégely. During 2003, the Predecessor's foreignency
forward contracts resulted in a decrease in tatsgis and of $8 million and an increase in togdilities of $1
million. As of December 31, 2003, these contraedged a portion (approximately 85%) of the Predsurts
U.S. dollar denominated intercompany net receivsabidd by euro denominated entities. Related to the
unhedged portion, a net loss of approximately $illom from foreign exchange gains or losses warded to
other income (expense), net in 2003. During the gaded December 31, 2002, the Predecessor hellgéds
U.S. dollar denominated intercompany net receivsabidd by euro denominated entities. Thereforeethas ni
material net effect from foreign exchange gainkeses. Hedging activities primarily related teeicbompany
net receivables yielded cash flows from operatictgyaies of approximately $19 million, $24 millig$180
million and $95 million for the six months endeddwB0, 2005, for the nine months ended Decembe2(BY4,
year ended December 31, 2003 and 2002, respect

A substantial portion of our assets, liabilitiesyenues and expenses is denominated in currertbiesstbar
U.S. dollar, principally the euro. Fluctuationglire value of these currencies against the
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U.S. dollar, particularly the value of the euron ¢eve, and in the past have had, a direct andrialatapact on
the business and financial results. For examptiectine in the value of the euro versus the U.8adaesults in
a decline in the U.S. dollar value of our salesoteimated in euros and earnings due to translaffects.
Likewise, an increase in the value of the eurowgtbe U.S. dollar would result in an opposite efféVe
estimate that the translation effects of changékervalue of other currencies against the U.Sadalicreased
net sales by approximately 2% and decreased tedgatsaby approximately 5% for the six months erlga 30,
2005, increased net sales by approximately 3% rmardased total assets by approximately 3% for ithe n
months ended December 31, 2004, 7% for the yeardeBdcember 31, 2003 and increased net sales by
approximately 2% in 2002. The Predecessor estinthtgdhe translation effects of changes in theealf other
currencies against the U.S. dollar increased nes gy approximately 6% for the three months erdacth 31,
2004 and by approximately 7% for the year endeceBber 31, 2003 and by approximately 2% in 2002. The
Predecessor also estimated that the translatienteféf changes in the value of other currenciagagthe U.S.
dollar decreased total assets by approximatelydi%the three months ended March 31, 2004 and isecktotal
assets by approximately 5% in 2003. Exposure testretional effects is further reduced by a highrele@f
overlap between the currencies in which sales aneminated and the currencies in which the raw nadtend



other costs of goods sold are denominated.

As of June 30, 2005, we had total debt of $3,398anj of which $613 million (€507 million) is euro
denominated debt. A 1% increase in foreign exchaas would increase the euro denominated de$6by
million. As of June 30, 2005, we had total cas$@69 million, of which approximately $725 millio€§00
million) is euro denominated cash. A 1% decreaderigign exchange rates would decrease the euro
denominated cash by $7 million. Subsequent to 30n2005, the euro denominated cash was reduced
substantially by the purchase of CAG Shares fromghareholders, including other considerationsyelsas
the acquisition of Acetex and the redemption otigbt.

Interest Rate Risk Management

We may enter into interest rate swap agreementsdiece the exposure of interest rate risk inhareatir
outstanding debt by locking in borrowing rates ¢biave a desired level of fixed/floating rate dekposure
depending on market conditions. As of June 30, 20@5Successor had an open interest rate swapawith
notional amount of $300 million and believes thnt tisk of counterparty default is not materialeTair value
of the swap as of June 30, 2005 was a liabilit$1 million, including accrued interest of $4 nuhi. At
December 31, 2004, the Successor had no intetestwap agreements in place. The Predecessor kad op
interest rate swaps with a notional amount of $2d0on at December 31, 2003. In the second quat@004,
the Successor recorded a loss of less than $milli other income (expense), net, associated tivittearly
termination of its $200 million interest rate swauring 2003, the Predecessor recorded a loss ofiién in
other income (expense), net, associated with tHg eamination of one of its interest rate swapse Successor
recognized net interest expense from hedging detwvielating to interest rate swaps of $1 millfonthe nine
months ended December 31, 2004. The Predecessgnieed net interest expense from hedging actsvitie
relating to interest rate swaps of $2 million, $dilion and $12 million for the three months endédrch 31,
2004 and the years ended December 31, 2003 and R0€iag 2003, the Predecessor's interest rate swap
designated as cash flow hedges, resulted in aaein total assets and total liabilities and aneiase in
shareholders' equity of $4 million, $14 million add million, net of related income tax of $4 mitio
respectively. The Predecessor recorded a net lgsis) Of less than ($1) million, $2 million and J$8illion in
other income (expense), net of the ineffectiveiporof the interest rate swaps, during the threathmended
March 31, 2004 and the years ended December 338, &0 December 31, 2002, respectively.

As of June 30, 2005, we had approximately $1.80nilbf variable rate debt, of which $300 million is
hedged with an interest rate swap, which leavesppsoximately $1.5 billion of variable rate debbggct to
interest rate exposure. Accordingly, a 1% increéageterest rates would increase annual intergséese by
approximately $15 million.
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Commodity Risk Management

Our and the Predecessor's policy for the majofigun natural gas and butane requirements allowerieg
into supply agreements and forward purchase or-sasled swap contracts. Fixed price natural gasdod
contracts are principally settled through actudivdey of the physical commodity. The maturitiestbé& cash-
settled swap contracts correlate to the actualhases of the commodity and have the effect of sagur
predetermined prices for the underlying commodiighough these contracts are structured to limit@xposurt
to increases in commodity prices, they can alsd line potential benefit we might have otherwiseeieed from
decreases in commodity prices. These cash-setiled sontracts are accounted for as cash flow hedges
Realized gains and losses on these contracts@uvel@d in the cost of the commaodity upon settlenoénhe
contract. The Successor recognized losses offass®l million from natural gas swaps and butamgraots fol
the nine months ended December 31, 2004. The Resslecrecognized losses of $1 million, $3 milliow ess
than $1 million from natural gas swaps and butameracts for the three months ended March 31, 20@4the
years ended December 31, 2003 and 2002, respgcfiredre was no material impact on the balancetstt:
December 31, 2004 and December 31, 2003. We didava any open commaodity swaps as of June 30, @005
December 31, 2004. We had open swaps with a nd@onaunt of $5 million as of December 31, 2003.

Critical Accounting Policies and Estimates

Our Consolidated Financial Statements and the Uteaithterim Consolidated Financial Statements are
based on the selection and application of signifieecounting policies. The preparation of thesarftial
statements and application of these policies requitanagement to make estimates and assumptidrsftt



the reported amounts of assets and liabilitiesthadlisclosure of contingent assets and liabilgiethe dat
of the financial statements as well as the repatadunts of revenues and expenses during the egp@eriod.
Actual results could differ from those estimateswdver, we are not currently aware of any reasgnlikaly
events or circumstances that would result in maltgrdifferent results.

We believe the following accounting polices andneates are critical to understanding the financial
reporting risks present in the current economidrenment. These matters, and the judgments andtainages
affecting them, are also essential to understangimgeported and future operating results. See Mdb the
Consolidated Financial Statements for a more cohgrgive discussion of the significant accountiniicpes.

Recoverability of Long-Lived Assets

Our business is capital intensive and has requined will continue to require, significant invesimein
property, plant and equipment. At June 30, 200%eD®er 31, 2004 and 2003, the carrying amountayeaty,
plant and equipment was $1,756 million, $1,702imilland $1,710 million, respectively. As discusseblote 4
to the Consolidated Financial Statements, we aadPtedecessor assess the recoverability of propptatyt and
equipment to be held and used by a comparisoreafdlrying amount of an asset or group of assatsetéuture
net undiscounted cash flows expected to be gemkbgtéhe asset or group of assets. If such aseets a
considered impaired, the impairment recognizedgasured as the amount by which the carrying amaiuthe
assets exceeds the fair value of the assets.

In December 2004, we approved a plan to dispo#eeo€OC business included within the Ticona segn
This decision resulted in $32 million of asset inp&nt charges recorded as a special charge retatbe COC
business. During the six months ended June 30,,2@®%ecorded additional asset impairments chaof)824
million.

As a result of the planned consolidation of towduation and the exit of acetate filament businegsch
ceased production in April 2005, the Acetate Préglsegment recorded impairment charges of $50amilli
associated with plant and equipment in the ninethmanded December 31, 2004.

We assess the recoverability of the carrying valusur goodwill and other intangible assets wittidfinite
useful lives at least annually or whenever eventshanges in circumstances indicate that the aagrgmount o
the asset may not be fully recoverable. Recovétabif goodwill is measured
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at the reporting unit level based on a two-step@ggh. First, the carrying amount of the reportimg is
compared to the fair value as estimated by thedutet discounted cash flows expected to be gestelst the
reporting unit. To the extent that the carryingueabf the reporting unit exceeds the fair valu¢hefreporting
unit, a second step is performed, wherein the tegpunit's assets and liabilities are fair valu€de implied fail
value of goodwill is calculated as the fair valdete reporting unit in excess of the fair valueaifnon-
goodwill assets and liabilities allocated to thpating unit. To the extent that the reporting sniarrying value
of goodwill exceeds its implied fair value, impa&m exists and must be recognized. As of JuneI5 and
December 31, 2004, the Company had $1,202 millieh$d,147 million of goodwill and other intangitdssets,
net.

During 2003, the Predecessor performed the anmmirment test of goodwill and determined thateher
was no impairment. As a result of the tender gfféce of €32.50 per share announced on Decemb&0D@,
which would place an implicit value on CAG at anaamt below book value of the net assets, the Pesdec
initiated an impairment analysis in accordance BEAS No. 142. The impairment analysis was prepareal
reporting unit level and utilized the most receadlt flow, discount rate and growth rate assumptiBased on
the resulting analysis, the Predecessor's managemeciuded that goodwill was not impaired as ot®uaber
31, 2003.

As of June 30, 2005, no significant changes inutiderlying business assumptions or circumstancgs th
drive the impairment analysis led management do tilieve goodwill might have been impaired. W# wi
continue to evaluate the need for impairment ifngfes in circumstances or available informationdatk that
impairment may have occurred. In the future, weeekpo perform the required impairment tests atlea
annually in the third quarter, unless circumstariesate more frequent testing.

A prolonged general economic downturn and, spedifica continued downturn in the chemical industs
well as other market factors could intensify contpet pricing pressure, create an imbalance of aigusupply



and demand, or otherwise diminish volumes or o8uch events, combined with changes in inteatss
could adversely affect our estimates of futurecash flows to be generated by our long-lived assets
Consequently, it is possible that our future opegatesults could be materially and adversely affedy
additional impairment charges related to the recahiéty of our long-lived assets.

Restructuring and Special Charges

Special charges include provisions for restructpend other expenses and income incurred outs@e th
normal ongoing course of operations. Restructupimyisions represent costs related to severancethed
benefit programs related to major activities uralezh to fundamentally redesign our operations dksaseosts
incurred in connection with a decision to exit rgirategic businesses. These measures are basedrah f
management decisions, establishment of agreeméihitshe employees' representatives or individual
agreements with the affected employees as welieapublic announcement of the restructuring pldre felatec
reserves reflect certain estimates, including tipes&ining to separation costs, settlements ofractual
obligations and other closure costs. We reassesg#erve requirements to complete each indiviplaal under
our restructuring program at the end of each rémpperiod. Actual experience has been and mayiroomto be
different from these estimates. See Note 21 tc€Cibresolidated Financial Statements.

Environmental Liabilities

We manufacture and sell a diverse line of chenpoadlucts throughout the world. Accordingly, the
businesses' operations are subject to various dszasidental to the production of industrial cheats including
the use, handling, processing, storage and tratagjpor of hazardous materials. We recognize loasdsaccrue
liabilities relating to environmental matters ifaakable information indicates that it is probaliatta liability has
been incurred and the amount of loss is reasorestignated. If the event of loss is neither probaiole
reasonably estimable, but is reasonably possitdeCbmpany provides appropriate disclosure in tiesto its
Consolidated Financial Statements if the contingesenaterial.

Total reserves for environmental liabilities wefe2$ million, $143 million and $159 million at JuBe,
2005, December 31, 2004 and 2003, respectively sieaent of environmental reserves is based on the
evaluation of currently available information witspect to each individual site and
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considers factors such as existing technology gmtésenacted laws and regulations and prior erpeg in
remediation of contaminated sites. An environmergsé¢rve related to cleanup of a contaminatecdhsigbt
include, for example, provision for one or moretod following types of costs: site investigatiorddasting
costs, cleanup costs, costs related to soil andreantamination resulting from tank ruptures aastp
remediation monitoring costs. These reserves déaketinto account any claims or recoveries frosuiance.
There are no pending insurance claims for any enwiiental liability that are expected to be matefiake
measurement of environmental liabilities is base@ oange of management's periodic estimate of itvialt
cost to perform each of the elements of the rentiedi@ffort. We use our best estimate within thegeto
establish our environmental reserves. We utiliz@l tharties to assist in the management and theldpment of
our cost estimates for our sites. Changes to emviemtal regulations or other factors affecting esrwinental
liabilities are reflected in the consolidated fingh statements in the period in which they oc®de accrue for
legal fees related to litigation matters when tbstg associated with defense can be reasonahtyatetl and are
probable to occur. All other fees are expensed@agied. See Note 19 to the Consolidated Finasta&kements.

Asset Retirement Obligations

Total reserves for asset retirement obligationsev#&9 million, $52 million and $47 million at Juge,
2005, December 31, 2004 and 2003, respectively SSNA. 143 requires that the fair value of a liajpifor an
asset retirement obligation be recognized in th@gén which it is incurred. The liability is mea®d at the
discounted fair value and is adjusted to its presalue in subsequent periods as accretion expsmseorded.
The corresponding asset retirement costs are tiapdas part of the carrying amount of the reldted)-lived
asset and depreciated over the asset's usefuMiifieagement has identified but not recognized assieement
obligations related to substantially all its exigtioperating facilities. Examples of these typestiifgations
include demolition, decommissioning, disposal aggtaration activities. Legal obligations exist anmoection
with the retirement of these assets upon closutheofacilities or abandonment of the existing agtiens.
However, operations at these facilities are expkttieontinue indefinitely and therefore a reasdmabtimate ¢
fair value cannot be determined at this time. nftiture, we will assess strategies of the busaseasquired an



may support decisions that differ from past dedisiof management regarding the continuing opersisén
existing facilities. Asset retirement obligation8lWwe recorded if these strategies are changedhastohbilities
of closure are assigned to existing facilitiesdftain operating facilities were to close, thaied asset
retirement obligations could significantly affeetraesults of operations and cash flows.

In accordance with SFAS No. 143, the Acetate Prtsdsegment recorded a charge of $8 million, inaude
within 2003 depreciation expense, related to pakasset retirement obligations, as a resultwbddwide
assessment of our acetate production capacitya¥$essment concluded that there was a probabiitycertain
facilities would be closed in the latter half oétlecade. In October 2004 we announced plans gotidate
flake and tow production by early 2007 and to #éht acetate filament business, which ceased prioauict
April 2005. The restructuring will result in thesdbntinuance of acetate production at two sitesuth, we
recorded a charge of $12 million included withirpdeeiation expense, of which $8 million was recaortg the
Acetate Products segment and $4 million by the Gterffroducts segment, for the nine months ended
December 31, 2004.

Realization of Deferred Tax Assets

Total net deferred tax assets (liabilities) werg3@® million, ($151) million and $555 million at de 30,
2005, December 31, 2004 and 2003, respectively agament regularly reviews its deferred tax assests f
recoverability and establishes a valuation allovedoased on historical taxable income, projectearéutaxable
income, applicable tax strategies, and the expeditedg of the reversals of existing temporary eiéinces. A
valuation allowance is provided when it is morelikthan not that some portion or all of the defdrtax assets
will not be realized. Such evaluations require gigant management judgments. Valuation allowarices:
been established primarily for U.S. federal antest@t operating losses carryforwards, certain @Garimcome
tax loss carryforwards, Mexican net operating leesyforwards and Canadian deferred tax assetINSee22
to the Consolidated Financial Statements.
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On April 6, 2004, the closing date of the acquisitof CAG, the Predecessor had approximately $576
million in net deferred tax assets, of which $53lliom were in the U.S., including $172 million amg from
U.S. net operating loss (NOL) carryforwards. UndeB. tax law, the utilization of deferred tax assefated to
NOL carryforwards is subject to an annual limitatibthere is a more than 50 percentage point cham
shareholder ownership. The acquisition of CAG teiggl this limitation. As a result of this limitati@nd the
Restructuring, $153 million of the $172 million NQtas written off and a valuation allowance was ldisthed
against the remaining $19 million. In additiongaesult of the Recent Restructuring, includingtthesfer of
CAC to BCP Crystal, we determined that it was naker more likely than not that we would realize otiver
net U.S. deferred tax assets. Accordingly, we @&dr full valuation allowance on our $351 milli@iother ne
pre-acquisition U.S. deferred tax assets (redugedeberred tax liabilities) with a correspondingtriease in
goodwill. In addition, the valuation allowance orSUdeferred assets was increased by $33 milli@ugh a
charge to tax expense during the nine months eDdedmber 31, 2004 related to activity subsequetiteo
closing date of the acquisition of CAG.

As a result of the conclusion of an income tax eration for the tax audit period ending December 31
2000 and the receipt of the final tax and inteassessment, management reversed accrued incomesé¢axes
attributable to that period. This resulted in ardase in income taxes payable and a decrease dwgbof $113
million as it was a purchase accounting adjustmecdrded as of December 31, 2004.

Benefit Obligations

Pension and other postretirement benefit plansroaysubstantially all employees who meet eligilili
requirements are sponsored by CAC. With respeit$ 1d.S. qualified defined benefit pension planpimium
funding requirements are determined by the Empl®e&tiement Income Security Act. For the periods
presented, the Predecessor or the Company haceotrbquired to contribute under these minimumifumnd
requirements. However, the Predecessor chose tdluge to the U.S. defined benefit pension pla8 &8llion,
$130 million and $100 million, for the three monthsded March 31, 2004 and for the years ended Deeedl
2003 and 2002, respectively. The Successor chasantabute to the U.S. defined benefit pensiom$a00
million for the nine months ended December 31, 2@®htributions to the Canadian defined benefihpla
amounted to $4 million for the six months endedeJ8®, 2005. Contributions to the German pensiongiar
the nine months ended December 31, 2004 were $ilidmNo contributions have been made to the U.S.
defined benefit pension plan or the German pengians for the six months ended June 30, 2005. Bereat



generally based on years of service and/or comgiens&arious assumptions are used in the cal@naif
the actuarial valuation of the employee benefihplarhese assumptions include the weighted aveliageunt
rate, rates of increase in compensation levels@rp long-term rates of return on plan assetsramdases or
trends in health care costs. In addition to thevabnentioned assumptions, actuarial consultantsuisiective
factors such as withdrawal and mortality ratesstingate the projected benefit obligation. The agalia
assumptions used may differ materially from actaeaults due to changing market and economic camdii
higher or lower withdrawal rates or longer or sholife spans of participants. These differenceg reault in a
significant impact to the amount of pension expeeserded in future periods.

The amounts recognized in the Consolidated FinhBtéements related to pension and other
postretirement benefits are determined on an d@atlzasis. A significant assumption used in detaing our
pension expense is the expected long-term ratetofir on plan assets. At December 31, 2004 we asbam
expected long-term rate of return on plan asse®s586 for the U.S. qualified defined benefit pensgidan,
which represents greater than 85 percent and &@mpieof the pension plan assets and liabilitiespeetively. Ol
average, the actual return on plan assets ovédortigeterm (15 to 20 years) has exceeded 9.0%. Hewéor the
nine months ended December 31, 2004, the U.S figubtiefined benefit pension plan assets actuatmevas
less than the expected long-term rate of retuiplarf assets. The Company had lowered the expemtgetérm
rate of return on U.S. qualified defined benefitgien plan assets from 9.0% to 8.5% as it expeetsr future
returns considering the lower inflationary envira@mh

For the nine months ended December 31, 2004, qeoted long-term rate of return assumption for our
U.S. plans was 8.5%, reflecting the generally etggbnoderation of long-term rates in the finanoalrkets.
We estimate a 25 basis point decline in the expdotgg-term rate of return for the
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U.S. qualified defined benefit pension plan to @ase pension expense by an estimated $5 milli@go0d.
Another estimate that affects our pension and gibstretirement benefit expense is the discountuséd in the
annual actuarial valuations of pension and othstrptirement benefit plan obligations. At the eféach year,
we determine the appropriate discount rate, whegheasents the interest rate that should be usgetéomine thi
present value of future cash flows currently expedb be required to settle the pension and othstrgtirement
benefit obligations. The discount rate is generadlged on the yield on high-quality corporate fixatbme
securities. At December 31, 2004, we lowered tBedlint rate to 5.88% from 6.25% at December 313 260
the U.S. plans. We estimate that a 50 basis peiitree in the discount rate for the U.S. pensioth an
postretirement medical plans will increase pensiat other postretirement benefit annual expenses by
estimated $5 million and less than $1 million, extjvely, and our benefit obligations by approxietat$130
million and approximately $13 million, respectively

Over the past several years, CAG had experiengaifisant increases (in excess of $400 million) in
unrecognized net actuarial pension losses. Thedossre mainly due to asset losses resulting fissataeturns
that were less than the assumed rate of returinaneases in the projected benefit obligat

Other postretirement benefit plans provide medieal life insurance benefits to retirees who meet
minimum age and service requirements. The postra@nt benefit cost for the six months ended Jun2(@Ib,
the nine months ended December 31, 2004, threehmentded March 31, 2004 and the year ended December
31, 2003, includes $12 million, $21 million, $8 hwih, and $35 million, respectively, and the accrpest-
retirement liability was $412 million, $406 millicemd $320 miillion as of June 30, 2005 and Decer@beP004
and 2003, respectively, in other noncurrent ligib#i. The key determinants of the accumulated ptisgment
benefit obligation ("APBQO") are the discount ratelahe healthcare cost trend rate. The healthcatetiend rat
has a significant effect on the reported amoun&RBO and related expense. For example, incredakig
healthcare cost trend rate by one percentage jpo@sich year would increase the APBO at Decembge2(®14,
and the 2004 postretirement benefit cost by apprately $2 million and less than $1 million, and mesing th:
healthcare cost trend rate by one percentage jpo@sich year would decrease the APBO at Decemhe&t(BY
and the 2004 postretirement benefit cost by apprately $2 million and less than $1 million, respesly. See
Note 17 to the Consolidated Financial Stateme

Accounting for Commitments and Contingencies

The Company is subject to a number of lawsuitsidaand investigations, incidental to the normal
conduct of its business, relating to and inclugingduct liability, premises liability, patent anaellectual
property, commercial, contract, antitrust, and emplent matters, which are handled and defenddukin t



ordinary course of business. See Note 27 to thes@ilated Financial Statements and Note 12 in the
Unaudited Interim Consolidated Financial Statemavisnagement routinely assesses the likelihoodhpf a
adverse judgments or outcomes to these matterelhasvwanges of probable and reasonably estinieftes.
Reasonable estimates involve judgments made bygeament after considering a broad range of inforomati
including: natifications, demands, settlements Whiave been received from a regulatory authorityrivate
party, estimates performed by independent condsltamd outside counsel, available facts, identificeof othel
potentially responsible parties and their abilgycontribute, as well as prior experience. A deteation of the
amount of loss contingency required, if any, issased in accordance with SFAS No. 5 "Contingerarels
Commitments" and recorded if probable and estimafiér careful analysis of each individual matiére
required reserves may change in the future duewodevelopments in each matter and as additiof@inmation
becomes available.

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsady of ours and the Predecessor, which includes the
U.S. business now conducted by Ticona, along whtgllSChemical Company ("Shell") and E. I. du Poat d
Nemours ("DuPont"”), among others, have been thendkefnts in a series of lawsuits, alleging thattjuis
manufactured by these companies that were utilizéioe production of plumbing systems for residainti
property were defective or caused such plumbintesys to fail. CNA Holdings has accrued its bestese of
its share of the plumbing actions. At June 30, 2@¥xtember 31, 2004 and 2003, accruals were $Tbmi$73
million and $76 million, respectively, for this mat. Management believes that the plumbing actéras
adequately provided for in the consolidated finahstatements. However, if we were to incur an taitkl
charge for this matter,
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such a charge would not be expected to have aimladdwerse effect on the financial position, baynhave a
material adverse effect on our results of operatimmcash flows in any given accounting period. The
Predecessor's receivables relating to the antedpagcoveries from third party insurance carriergtiis product
liability matter are based on the probability oflection on the settlement agreements reachedanittajority of
the insurance carriers whose coverage level exdbedeceivables and based on the status of cudigaussion
with other insurance carriers. As of June 30, 2@¥ember 31, 2004 and 2003, insurance claimsvaiteis
were $31 million, $75 million and $63 million, resgively. Collectibility could vary depending oretfinancial
status of the insurance carriers.

Nutrinova Inc., a U.S. subsidiary of Nutrinova Ntitn Specialties & Food Ingredients GmbH, a whelly
owned subsidiary of ours and the Predecessoryig fmavarious legal proceedings in the United &aCanada
and Europe alleging Nutrinova Inc. engaged in uflldvanticompetitive behavior which affected thelsdes
markets while it was a whollgwned subsidiary of Hoechst. In accordance withddgmaerger agreement betw:
Hoechst and CAG, which became effective Octobe®18RG, the successor to Hoechst's sorbates bgsines
was assigned the obligation related to these nsatttowever, Hoechst agreed to indemnify CAG fop8€cent
of payments for such obligations. Expenses relatelis matter are recorded gross of any such @ from
Hoechst while the recoveries from Hoechst, whigiresents 80 percent of such expenses, are recdirdetly
to shareholders' equity, net of tax, as a contidbubf capital.

Based on a review of the existing facts and cir¢antes relating to the sorbates matter, includiegstatu
of governmental investigations, as well as civdligls filed and settled, we and the Predecessordmdining
accruals of $130 million, $145 million and $137 lioih at June 30, 2005, December 31, 2004 and 2003,
respectively, for the estimated loss relative te thatter. Although the outcome of this matter cdribe
predicted with certainty, management's best estimmbthe range of possible additional future losses fines,
including any that may result from governmentalgeedings, as of June 30, 2005 and December 31,i2004
between $0 and $9 million. The estimated rangeiol possible future losses is management's béstagst
taking into consideration potential fines and clgjifmoth civil and criminal, that may be imposednade in
other jurisdictions. At June 30, 2005, December2BD4 and 2003, we and the Predecessor had retasyab
recorded within current assets, relating to théa@s indemnification from Hoechst of $104 milli&i,16
million and $110 million, respectively.

CAG, the Purchaser, as well as a former membed@'€ board of management, are defendants in various
lawsuits in Germany instituted by minority sharetesk relating to the Purchaser's acquisition ofQAS
shares. While many of these lawsuits request taside shareholders' resolutions in connection thigh
Domination Agreement, several minority shareholded initiated special award proceedings
( Spruchverfahren to increase the amounts of the fair cash compiemsgAbfindung) and of the guaranteed



fixed annual paymentAusgleich) offered under the Domination Agreement. As a ltesfithese
proceedings, the amount of the fair cash consigeraind the guaranteed fixed annual payment offenetbr th
Domination Agreement could be increased by thetcauthat all minority shareholders, including thego
have already tendered their shares into the mandati@r and have received the fair cash compensatiould
claim the respective higher amounts. Although thericdismissed all of these proceedings in Mardbb2én the
grounds of inadmissibility, the dismissal has bappealed.

Based upon the information available as of the dathis prospectus, the outcome of the foregoing
proceedings cannot be predicted with certaintyefednination of the amount of loss contingency neql) if
any, is assessed in accordance with SFAS No. 5tii@mcies and Commitments" and recorded if prababb
estimable after careful analysis of each individaalter. The required reserves may change in thiefulue to
new developments in each matter and as additiof@nation becomes available.

Business combinations

Upon closing an acquisition, the Company estim#tedair values of assets and liabilities acquaed
consolidates the acquisition as soon as practicélilen the time it takes to obtain pertinent infiation to
finalize the acquired company's balance sheety@ety with implications
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for the purchase price of the acquisition), theadjust the acquired company's accounting poliges;edures,
books and records to our standards, it is ofterrsdquarters before the Company is able to fiealiwse initial
fair value estimates. Accordingly, it is not uncoomfor the initial estimates to be subsequentlysexi. The
judgments made in determining the estimated fdirerassigned to each class of assets acquiredadnildies
assumed, as well as asset lives, can materiallgétmet earnings (loss).

In valuing the acquisition of CAG, the Companyiaét various valuation methods with the assistdiroa
valuation specialists. The significant assets @tillities valued include property, plant and euént,
intangible assets and cost and equity method imess.

Captive Insurance Companies

The Company consolidates two wholly owned insuramsapanies (the "Captives"). The Captives are i
component of the Company's global risk managem@gram as well as a form of self-insurance for prop
liability and workers' compensation risks. The @as issue insurance policies to the Company'sidialoges to
provide consistent coverage amid fluctuating costhe insurance market and to lower long-term riasae
costs by avoiding or reducing commercial carriegrbead and regulatory fees. The Captives issueanse
policies and coordinate claims handling serviceh wiird party service providers. They retain r@ghevels
approved by management and obtain reinsurance agedérom third parties to limit the net risk retin One of
the Captives also insures certain third party risks

The assets of the Captives consist primarily ofket@able securities and reinsurance receivables.
Marketable securities values are based on quotekietnarices or dealer quotes. The carrying valuthef
amounts recoverable under the reinsurance agresmpptoximate fair value due to the short-term neatd
these items.

The liabilities recorded by the Captives relaté® estimated risk of loss recorded by the Captiwbich is
based on management estimates and actuarial vadsatind unearned premiums, which represent thopaf
the premiums written applicable to the terms offibkcies in force. The establishment of the primridor
outstanding losses is based upon known facts @erpietation of circumstances influenced by a varié
factors. In establishing a provision, managemensicters facts currently known and the current sthtaws
and litigation where applicable. Liabilities areognized for known claims when sufficient inforneetihas bee
developed to indicate involvement of a specifidgohnd management can reasonably estimate thaitity. In
addition, liabilities have been established to cadgditional exposure on both known and unasseiftachs.
Estimates of the liabilities are reviewed and updaegularly. It is possible that actual resultsidaliffer
significantly from the recorded liabilities.

The Captives use reinsurance arrangements to réldeiceisk of loss. Reinsurance arrangements hewev
do not relieve the Captives from their obligatidt@olicyholders. Failure of the reinsurers to hotheir
obligations could result in losses to the CaptiVd®se Captives evaluate the financial conditionh&fit reinsurers
and monitor concentrations of credit risk to mirdmtheir exposure to significant losses from reiasu
insolvencies and establish allowances for amousgsneg:d non-collectable.



Premiums written are recognized based on the tefriige policies. Capitalization of the Captives is
determined by regulatory guidelines. As of June2Z®®5, December 31, 2004 and 2003, the net retained
concurrent aggregate risk of all policies writtgnthe Captives, net of established reserves, amadunt
approximately $393 million, $498 million and $484llian, respectively.
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INDUSTRY OVERVIEW

We are a leading player in the basic chemicalsspedialty chemicals markets. We compete in four
primary markets: Chemical Products, Acetate Praguatchnical Polymers Ticona and Performance Ptsduc

Chemical Products

We participate in the basic chemicals market thhoaug integrated chain of acetyl products. We arejor
producer of acetic acid and the leading produceirofl acetate monomer, and have a significantges in
acetyl derivatives. We also produce higher valugeddacetyl based products, such as polyvinyl alcahd
emulsions. The Chemical Products segment condisig business lines: Acetyls, Acetyl Derivativegla
Polyols, Polyvinyl Alcohol, Emulsions, Specialtiasd other chemical activities.

Acetyls

Acetic acid is a global, mature product that israniily used for the production of vinyl acetate roover
(VAM) as well as purified terephthalic acid solvemtd acetic anhydride. The 2004 global demand was
approximately 7.7 million metric tons served byew/f large producers, according to Tecnon and dimates.
Future demand for acetic acid largely depends amufiaaturing growth in VAM and purified terephthadicid, ¢
precursor material for manufacturing polyester, snekpected to grow approximately 3-4% per annam o
global basis. Asia is projected to become an irsingdy important player in acetic acid productiomdaurrently
represents approximately one third of total proiductapacity. We use about three fourths of théi@eeid we
make to produce other products, such as VAM, atdreeremainder. We have begun preparations ttl laui
600,000 metric ton per year acetic acid plant imjig, China, with production anticipated to begirate 2006
or early 2007. We are a leading global producexcefic acid according to the Tecnon Orbichem Survey

Global demand for VAM in 2004 was estimated to &nillion metric tons and is expected to grow 3-4%
per annum, according to Tecnon and our estimat&®l ¥ used in a variety of adhesives, paints, filesatings
and textiles. We are the world's leading produ¢&fAiM according to the Tecnon Orbichem Survey. The
Company uses about one third of the VAM it produog=rnally.

Acetic acid and vinyl acetate monomer, like ott@nmodity products, are characterized by cyclicatity
pricing. The principal raw materials in these praduare natural gas and ethylene, which are puechiasm
numerous sources; carbon monoxide, which we puechiader long-term contracts; methanol, which wé bot
manufacture and purchase under short-term contiamtisbutane, which we purchase from several seygplAll
these raw materials, except carbon monoxide, &mgsklves commodities and are available from a wadiety
of sources. In July 2005, we commenced purchasiogt of our North American methanol requirementsnfro
Southern Chemical Corporation under a multi-yeae@gent. The agreement is expected to result inann
savings of approximately $45-$50 million, at natgas prices in the $5.50 to $6 per mm/btu range .\l
continue to purchase the majority of our ethylesguirements, primarily for the U.S. and Europegyratiucer
economics under a multi-year agreement.

Our acetic acid and vinyl acetate monomer busigesseglobal and have several large customers.
Generally, we supply these global customers undgti4year contracts. The customers of acetic anil dny!
acetate monomer produce polymers used in watedhgeiats, adhesives, paper coatings, film modifers
textiles.

Other products include acetic anhydride, a raw riedtesed in the production of cellulose acetate,
detergents and pharmaceuticals and acetaldehydajoa feedstock for the production of polyols. Aaddehyde
is also used in other organic compounds such agdipgs, which are used in agricultural products.
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Acetyl Derivatives and Polyols

The acetyl derivatives and polyols business lirepces a variety of solvents, polyols, formaldehgde
other chemicals, which in turn are used in the rfacture of paints, coatings, adhesives, and otreyzts.
Many acetyl derivatives products are derived fram groduction of acetic acid and oxo alcohols.

Acetyl derivatives and polyols are commodity pragutharacterized by cyclicality in pricing. Therpripal
raw materials used in the acetyl derivatives bissilime are acetic acid, various alcohols, methanol
acetaldehyde, propylene, ethylene and synthesis gas

The customers of acetyl derivatives are primarnilgaged in the production of paints, coatings and
adhesives. The sale of formaldehyde is based dnlbog and short term agreements. Polyols areglolzhlly
to a wide variety of customers, primarily in theatings and resins and the specialty products inégsOxo
products are sold into a wide variety of end useduding plasticizers, acrylates and solventsfeth&he oxo
market is characterized by oversupply and numecougpetitors.

Polyvinyl Alcohol

Polyvinyl alcohol ("PVOH") is a performance chenlieagineered to satisfy particular customer
requirements. Global demand for polyvinyl alcotséstimated to be 840,000 metric tons, accordifgetmon
and our estimates. According to Stanford Researtriational's December 2003 report on PVOH, wetare
largest North American producer of polyvinyl alcbhad the third largest producer in the world.

PVOH is used in adhesives, building products, papatings, films and textiles. The primary raw niale
to produce polyvinyl alcohol is vinyl acetate moremrand acetic acid is produced as a by-produitte®wvary
depending on industry segment and end use applic&roducts are sold on a global basis, and catigpeis
from all regions of the world. Therefore, regioeabnomies and supply and demand balances affelstbleof
competition in other regions. Polyvinyl alcohokisld to a diverse group of regional and multination
customers. The customers of our polyvinyl alcohdibess line are primarily engaged in the produotib
adhesives, paper, films, building products, antile=x

Emulsions

Emulsions are a key component of water-based gualiface coatings, adhesives, non-woven textites a
other applications. According to Kline & Co., a ofieals industry consultant, based on sales, we &eldmber
two position in emulsions (excluding styrene butaéi resins) in Europe and a number one positiGuinopean
VAM-based emulsions in 2001. Emulsions are madm fvonyl acetate monomer, acrylate esters and styren
Emulsions and emulsion powders are sold to a divgrsup of regional and multinational customersstGuers
for emulsions are manufacturers of water-basedtgusalrface coatings, adhesives, and non-woveirilgsxt
Customers for emulsion powders are primarily mactufers of building products.

Specialties

Our specialties business line produces (i) carboxadids used in detergents, synthetic lubricants a
plasticizers, (ii) amines used in agrochemicalshic&les, and in the treatment of rubber and waiter (iii) oxo
derivatives and special solvents which are usadwsnaterials for the fragrance and food ingrediémtustry.

The prices for these products are generally reftistable due to long-term contracts with custamer
industries that are not generally subject to thdicgl trends of commodity chemicals. The primaaywmaterial
for these products are olefins and ammonia, whielparchased from world market suppliers based on
international prices. The specialties businesspimarily serves global markets in the synthatigricant,
agrochemical, rubber processing and other speahfynical
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areas. Much of the specialties business line ire®l\wne customer, one product” relationships, witere
business develops customized products with th@mest, but the specialties business line also selleral
chemicals which are priced more like commodity cloahs.

Competition

Our principal competitors in the Chemical Prodwsgigment include Air Products and Chemicals, Inc.,
Atofina S.A., BASF, Borden Chemical, Inc., BP p,l€hang Chun Petrochemical Co., Ltd., Daicel, Dow,



Eastman Chemical Corporation ("Eastman”), E. |. @tRle Nemours and Company ("DuPont"), Meth:
Corporation ("Methanex"), Nippon Goshei, Perstarp.| Rohm & Haas Company, Showa Denko K.K., and
Kuraray Co. Ltd.

Acetate Products

Global demand for cellulose acetate fiber was eggohto be approximately 700,000 tons, with
approximately 85% comprising cigarette filter tomdathe remaining 15% textile filament, accordingtw 200:
estimates. While filter tow demand is expectedrmgl% per annum, acetate filament is expectecttdirte by
4 to 6% per annum. According to the 2002 Stanfoeddrch Institutenternational Chemical Economics
Handbook, we are the world's leading producer of acetédter§, including production through its ventures in
Asia. In October 2004, we announced our plans ifctlesx acetate filament business, which ceaseduatarh in
April 2005, and to consolidate our flake and towdarction at three sites instead of five.

We produce acetate flake by processing wood pullp adetic anhydride. We purchase wood pulp that is
made from reforested trees from major supplierspgoduces acetic anhydride internally. The acdtake is
then further processed into acetate fiber in thefof a tow band.

The acetate products business line produces atevatevhich is used primarily in cigarette filtefhe
acetate tow market continues to be characterizestdyjlity and slow growth.

Sales in the acetate filter products industry aircjpally to the major tobacco companies that aotdor a
majority of worldwide cigarette production.

Competition

Principal competitors in the Acetate Products segrmelude Acetate Products Ltd. (Acordis), Daicel,
Eastman and Rhodia S.A. ("Rhodia").

Technical Polymers Ticona

Ticona develops, produces and supplies a broatbpiorvf high performance technical polymers indhgl
polyacetals and ultra-high-molecular-weight polyéthe. Polyacetals are estimated to have a 3-4%ahnn
estimated growth in the U.S. and Western Europegrding to SRI Consulting. Ticona's technical poéymhav
chemical and physical properties enabling them,rapather things, to withstand high temperaturesiste
chemical reactions with solvents and resist fractuor stretching. These products are used in & wadge of
performance-demanding applications in the autoredivd electronics sectors and in other consumer and
industrial goods, often replacing metal or glass.

Ticona's customer base consists primarily of aglamgmber of plastic molders and component suppliers
which are often the primary suppliers to origingipment manufacturers, or OEMs. Ticona works wlgse
molders and component suppliers as well as diredgtly the OEMs to develop and improve specialized
applications and systems.

Prices for most of these products, particularlycggdized product grades for targeted applicatigesierally
reflect the value added in complex polymer chemigirecision formulation and compounding, and the
extensive application development services providée specialized product lines are not particularl
susceptible to cyclical swings in pricing. Polyatetpricing, mainly in standard grades, is, howgsemewhat
more price competitive, with many minimum-servicevpders competing for volume sales.
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Polyacetals are used for mechanical parts, inctudoor lock systems, seat belt mechanisms, in aatioen
applications and in electrical, consumer and mé@ipplications such as drug delivery systems amdsg@r
appliances.

The primary raw material for polyacetals is formedigide, which is manufactured from methanol. Ticona
currently purchases formaldehyde in the UnitedeStiiom our Chemical Products segment and, in Eyrop
manufactures formaldehyde from purchased methanol.

Ultra high molecular weight polyethylene, or PE-UMMis a type of high density polyethylene (HDPE)
specialty material that is very tough and abrasiod impact resistant. It is therefore used in diffé end-
markets from traditional HDPE. It can be found liest form, molded into stock shapes, or spun iigh-h



strength fibers. Its most common end uses are aggajam-molded sheets, porous parts, ram-extruded
sheets, profiles, filters and rods. GUR, a fornPBfUHMW, is an engineered material used in heawy-du
automotive and industrial applications such asedtery separator panels and industrial conveyibs,lees well
as in specialty medical and consumer applicatisush as porous tips for marker pens, sports equiparel
prostheses. The basic raw material for PE-UHMWhglene.

Polyesters are used in a wide variety of automp#lectrical and consumer applications, includigjtion
system parts, radiator grilles, electrical switGlapliance housings, boat fittings and perfumddchps. Raw
materials for polyesters vary.

Liquid crystal polymers, or LCPs, are used in eleat and electronics applications and for precigiarts
with thin walls and complex shapes. Fortron, a pbgnylene sulphide, or PPS, product, is used iide variety
of automotive and other applications, especialbsthrequiring heat and /or chemical resistancéydivog fuel
system parts, radiator pipes and halogen lamp hgsisand often replaces metal in these demanding
applications. Celstran and Compel are long fibarfoeced thermoplastics, which impart extra strératd
stiffness, making them more suitable for largetg#ran conventional thermoplastics.

A number of Ticona's polyacetals customers, pderituin the appliance, electrical components, tagd
certain sections of the electronics/telecommunicetiields, have moved tooling and molding operetitm
Asia, particularly southern China. To meet the expe increased demand in this region, Ticona, aluitly
Polyplastics, Mitsubishi Gas Chemical Company land Korea Engineering Plastics agreed on a vetdure
construct and operate a world-scale 60,000 metri@blyacetals products facility in China.

Ticona's customer base consists primarily of aglamgmber of plastic molder and component suppliers,
which are often the primary suppliers to origingipment manufacturers, or OEMs. Ticona works djoggth
these molders and component suppliers as wellrastlyi with the OEMs to develop and improve spénéal
applications and systems.

Competition

Ticona's principal competitors include BASF, DuRd@¢neral Electric Company and Solvay S.A. Smaller
regional competitors include Asahi Kasei CorpomatibSM MV, Mitsubishi Plastics, Inc., Chevron Pip#
Chemical Company, L.P., Braskem S.A., Teijin andajdndustries Inc.

Performance Products

According to SRI Consulting, sales of high-intepsitveeteners represented approximately 11% ofdte $
billion food additive businesses in the U.S., Wasteurope and Japan in 2003. Nutrinova's food idigres
business consists of the production and sale df inignsity sweeteners and food protection ingradiesuch as
sorbic acids and sorbates worldwide, as well asdbale of other food ingredients mainly in Japeustralia ans
Mexico. Acesulfame-K, marketed under the traden®rkett, is used in a variety of beverages, corgfestand
dairy products throughout the world.

Nutrinova's food protection ingredients are maumgd in foods, beverages and personal care prodinets
primary raw materials for these products are keterecrotonaldehyde. Sorbates pricing is extrersehsitive
to demand and industry capacity and is not nec@ssl@pendent on the prices of raw materials.
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Competition

The principal competitors for Nutrinova's Sunetestener are Holland Sweetener Company, The
Nutrasweet Company, Ajinomoto Co., Inc., Tate &é gind several Chinese manufacturers. In sork
Nutrinova competes with Nantong AA, Daicel, Yu Yioigbo, Yancheng AmeriPac and other Chin
manufacturers of sorbates.
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Celanese Corporation

BUSINESS

We are an integrated global producer of value-adidéwistrial chemicals and have #1 or #2 market
positions worldwide in products comprising the migyoof our sales. We are also the world's largestiucer of
acetyl products, including acetic acid, vinyl 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 requargm Our operations are located in North Ameiicappe
and Asia. In addition, we have substantial ventprasarily in Asia. We believe we are one of thevést-cost
producers of key building block chemicals in thetsits chain, such as acetic acid and VAM, due 1o ou
economies of scale, operating efficiencies and etgry production technologies.

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

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 exterstbmers 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 nraphugis and end use markets.

2004 Net Sale§)
Predecessor
ended March
Successor
ended

(three months
31, 200

(nine months
December 31, 20

Major Products

Major End-Use Markets

Technical Acetate Products Performance
Chemical Products Polymers Ticona @ Products
$789 million $227 million $172 million $44 million
$2,491 million $636 million $523 million $131 million
« Acetic acid  Polyacetal products * Acetate tow * Sunett sweetener
« Vinyl acetate monomer (POM) * Acetate filament < Sorbates
(VAM) * UHMW-PE (GUR)
¢ Polyvinyl alcohol « Liquid crystal polymers
(PVOH) (Vectra)
« Emulsions « Polyphenylene sulfide
« Acetic anhydride (Fortron)

* Acetate esters
« Carboxylic acids
« Methanol

 Paints

« Coatings
¢ Adhesives
¢ Lubricants
» Detergent

* Fuel system
components

« Conveyor belts

« Electronics

« Seat belt mechanisn

* Filter products
* Textiles

* Beverages

« Confections

* Baked goods
« Dairy products

(1) Net sales of $1,243 million for the Predecessotierthree 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 companief42tet 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.

@)

our flake and tow production at three sites, indteffive.

In October 2004, we announced our plans tothritacetate filament business, which ceased ptiodua April 2005, and to consolidate
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Chemical Products

Our Chemical Products segment produces and sugaedyl products, including acetic acid, acetateres
vinyl acetate monomer, polyvinyl alcohol and emutsi. We are a leading global producer of acetid, dbe
world's largest producer of vinyl acetate mononret the largest North American producer of methatia,
major raw material used for the production of acatiid. We are also the largest polyvinyl alcoholdacer in
North America. These products are generally usdmidding blocks for valu-added products or in intermediate
chemicals used in the paints, coatings, inks, adégsfilms, textiles and building products indiesr Other
chemicals produced in this segment are organiestdvand intermediates for pharmaceutical, agticalland
chemical products. For the three months ended Mat¢2004, net sales by the Predecessor to external
customers of acetyls were $371 million, acetylhtives and polyols were $205 million and all othesiness
lines combined totaled $213 million. For the ninenths ended December 31, 2004, net sales by treeSsar
to external customers of acetyls were $1,187 millaxetyl derivatives and polyols were $691 millaord all
other business lines combined totaled $613 million.

Technical Polymers Ticona

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

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 early 2007 and to exit the acetate filamentiess, which ceased production in April 2005,. This
restructuring has been implemented to increaseiefity, reduce over-capacities in certain manufawwareas
and to focus on products and markets that prowidg-term value. For the three months ended Mar¢i2@04,
sales by the Predecessor to external custometisef@kcetate Products segments were $172 milliontheonine
months ended December 31, 2004, sales by the Swcdesexternal customers for the Acetate Products
segments were $523 million.

Performance Products

The Performance Products segment operates undgatteename of Nutrinova and produces and sells
Sunett high intensity sweetener and food protedtigredients, such as sorbates, for the food, lageeand
pharmaceuticals industries. For the three montds@&March 31, 2004, sales by the Predecessor ¢onexkt
customers of Performance Products were $44 milkan.the nine months ended December 31, 2004, bgles
the Successor to external customers of PerformRragucts were $131 million.
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Competitive Strengths
We have benefited from a number of competitivengfties, including the following:

Leading Market Positions



We have #1 or #2 market positions globally in prduhat make up a majority of our sales, accortting
the SRI Handbook and the Tecnon Orbichem SurveyaW&a leading global producer of acetic acid &ed t
world's largest producer of vinyl acetate monorigona and our ventures, Polyplastics and Koredriesging
Plastics, are leading suppliers of polyacetal petgland other engineering resins in North Ameiiappe and
the Asia/Pacific region. Our leadership positioreslzased on our large share of global productipacy,
operating efficiencies, proprietary technology anchpetitive cost structures in our major products.

Proprietary Production Technology and Operating Exgise

Our production of acetyl products employs industgding proprietary and licensed technologies pidiclg
our proprietary AO Plus acid-optimization techngldgr the production of acetic acid and VAntagewin
acetate monomer technology. AO Plus enables pspddity to be increased with minimal investmentilevh
VAntage enables significant increases in productificiencies, lower operating costs and incre&isespacity
at ten to fifteen percent of the cost of buildingeav plant.

Low Cost Producer

Our competitive cost structures are based on ecmsonf scale, vertical integration, technical knbow
and the use of advanced technologies.

Global Reach

We operate 31 production facilities (excluding wantures) throughout the world, with major openagian
North America, Europe and Asia. Ventures owned $gnd our partners operate ten additional faglit@ur
infrastructure of manufacturing plants, terminalsg sales offices provides us with a competitiveaathge in
anticipating and meeting the needs of our globdllanal customers in well-established and growirsghkats,
while our geographic diversity reduces the potémipgact of volatility in any individual country agegion. We
have a strong and growing presence in Asia (pdatilguin China) where ventures owned by us andpautners
operate three additional facilities.

International Strategic Investments

Our strategic investments, including our ventuhesie enabled us to gain access, minimize costs and
accelerate growth in new markets, while also gdimgyaignificant cash flow and earnings. Our equity
investments and cost investments represent an temgaomponent of our growth strategy. During theen
months ended December 31, 2004, we received $35miih dividends from our strategic investmentsiring
the three months ended March 31, 2004, we recdi2&dnillion in dividends and other distributionstin our
strategic investments.

Diversified Products and End-Use Markets

We offer our customers a broad range of productsviride variety of end-use markets. For exampke, th
Technical Polymers Ticona business offers customér®ad range of high-quality engineering plasticsieet
the needs of customers in numerous end-use maskets,as automotive, electrical/electronics, appksand
medical. The Chemical Products segment has leadarget positions in an integrated chain of basit an
performance-based acetyl products, sold into dévardustrial applications. This product diversibdamarket
exposure help us to reduce the potential impagolattility 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:
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Maintain Cost Advantage and Productivity Leadership

We continually seek to reduce our production amdmeaterial costs. In July 2005, we commenced
purchasing most of our North American internal naetti requirements from Southern Chemical Corpanatio
under a multi-year agreement at a lower cost thaupesent cost for methanol. Our advanced prooasisol
(APC) projects generate savings in energy and raterals while increasing yields in production snivost
significantly, we intend to intensify the implematibn of Six Sigma, which has become a pervaside an
important tool in both operations and administrafior achieving greater productivity and growth. Afe also
engaged in several projects and process technaiggyvements focused on energy reduction. For elany



implementing modifications and improvements in distillation systems at our Calvert City, Kentucky
polyvinyl alcohol plant, we were able to achieve7&b reduction in steam usage. Using less energyiset
technology to more efficiently reduce acetic aomburities at our Clear Lake Plant has also enatglddctions
in steam and electricity usage. We intend to caomtinsing best practices to reduce costs and iresgpagpment
reliability in maintenance and project engineering.

Focused Business Investment

We intend to continue investing strategically iowgth areas, including new production capacity, xteed
our global market leadership position. Historicattyr strong market position has enabled us t@teitapacity
growth to take advantage of projected demand groghexample, we are building a 600,000 metricgen
year worlc-scale acetic acid plant in China, the world'sdssgrowing market for acetic acid and its derixegi
We also increased the capacity of our GUR ultrdxmigplecular weight polyethylene plant in Germanyl#§ to
10,000 tons per year in the third calendar quaft@004, and in 2004, we also increased our NortteAcan
polyacetal capacity at our Bishop facility by 20846102,000 tons. We expect to continue to benefinfour
investments and capacity expansion that enable meét increases in global demand.

Maximize Cash Flow and Reduce Debt

Despite a difficult operating environment over gast several years, we have generated a significant
amount of operating cash flow. Between Januanf@22nd March 31, 2004, the Predecessor generated o
$650 million of net cash provided by operatingtigs. Between April 1, 2004 and December 31, 2004
Successor consumed over $63 million of net cast imseperating activities. The cash flow used bgragions
was affected by the ortene payment of a $95 million obligation to a thpdrty, $59 million associated with t
exercising of stock appreciation rights, pensiontgbutions totaling $409 million and higher intetexpense
due to increased debt levels. We expect improveimesur operating cash flow through increased potigity
in our operations, increased cash dividends fronveuntures, reduced pension contributions and jngsu
additional cost reduction efforts. The Companyaigéting $125 million in reduction selling, geneaat
administrative expenses over the next two to thezes. In addition, the Company is seeking a $10@&m
improvement in procurement costs in the next twihtee years. We believe in a focused capital edipene
plan that is dedicated to attractive investmenjguts. We intend to use our free cash flow to reduc
indebtedness and selectively expand our busineBsesperating cash flow used by the Predecesstindo
three months ended March 31, 2004 was $107 millitbe. Company's goal is to return to investmentgrad
levels. The operating cash flow generated by Ssceder the six months ended June 30, 2005 was #6ion.
As of June 30, 2005, we had total debt of $3,39Baniand cash and cash equivalents of $959 million

Deliver Value-Added Solutions

We continually develop new products and industagiag production technologies that solve our
customers' problems. For example, Ticona has watlkasbly with fuel system suppliers to develop eetal
copolymer with the chemical and impact resistaremessary to withstand exposure to hot diesel fueksur
emulsions business, we pioneered a technologit#i@o that leads the industry in product offeririgs
ecologically friendly emulsions for solvent-freddrior paints. We believe that our customers value
expertise, and we will continue to work with themmenhance the quality of their products.
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Enhance Value of Portfolio

We will continue to further optimize our businesstfolio through divestitures, acquisitions andastygic
investments that enable us to focus on businessgkich we can achieve market, cost and technology
leadership over the long term. In addition, weridtéo continue to expand our product mix into highedue-
added products. For example, we have begun coftistmuf a 600,000 metric ton acetic acid plant mr@, the
world's fastest growing market for acetic acid. Plent is expected to come on stream in late 20@&dy
2007. We also divested non-core businesses, suatrgates, which we sold to Dow in February 2004.

We also acquired Vinamul Polymers, the North Amaariand European emulsions business of Imperial
Chemical Industries PLC in February 2005, and Ac&erporation, a producer of acetyl products aretigity
polymers and films in July 2005.

Business Segments

Chemical Products



The Chemical Products segment consists of six basitines: Acetyls, Acetyl Derivatives and Polyols,
Polyvinyl Alcohol, Emulsions, Specialties, and atbkemical activities. All business lines in thegment
mainly conduct business using the "Celanese" tnaaee, except Polyvinyl Alcohol, which uses the émadrk
Celvol, and Emulsions, which uses the trademarkwilith and Celvolit. In February 2005, Celanesewsed
the Vinamul Polymers, the North American and Euespemulsion polymer business of Imperial Chemical
Industries PLC, which primarily uses the trademariksamul, Elite and Duroset. In July 2005, we acedi
Acetex Corporation, which primarily uses the "Acéteademark. The following table lists key prodsieind
their major end use markets.

Key Chemical Products

Major End Use Markets

Methanol

Acetic Acid

Acetic Anhydride

Vinyl Acetate Monomer
Acetate Esters

Oxo Alcohols

Polyvinyl Alcohol

Emulsions

Carboxylic Acids

Amines

*

Acquired as a result of the Acetex acquisition.

Formaldehyde and Acetic Acid

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

Cellulose Acetate and Pharmaceuticals

Paints, Adhesives, Paper Coatings, Films and Bsxtil
Coatings, Inks

Plasticizers, Acrylates, Esters, Solvents and Inks

Adhesives, Building Products, Paper Coatings, Famd Textiles

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

Lubricants, Detergents and Specialties

Agricultural Products and Water Treatments
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Business Lines

Acetyls. The acetyls business line produces:

« Acetic acid, used to manufacture vinyl acetatemomer and other acetyl derivatives. We manufacture

acetic acid for our own use, as well as for sakhiral parties, including producers of purified
terephthalic acid, or PTA, and to other particigantthe acetyl derivatives business;

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



« Methanol, principally used internally in the gretion of acetic acid and formaldehyde. The badaac
sold to the merchant market.

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

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

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

Acetic acid, methanol, and vinyl acetate mononike, dther commodity products, are characterized by
cyclicality in pricing. The principal raw materials these products are natural gas and ethyleniehwe
purchase from numerous sources; carbon monoxidehw¥e purchase under long-term contracts; methanol
which we both manufacture and purchase under sbort-contracts; and butane, which we purchase e
supplier and can also obtain from other sourcelsth&ke raw materials, except carbon monoxide, are
commodities and are available from a wide varidtgaurces.

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

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

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

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

< Butyl acetate, an acetate ester that is a sblyeed in inks, pharmaceuticals and perfume;

* Propyl acetate, an acetate ester that is asiobged in inks, lacquers and plastics;

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

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

» Propionic acid, an organic acid used to progé@ct preserve grain; and

« Formic acid, an organic acid used in textileidgeand leather tanning.
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Polyols and formaldehyde products are derivatifesathanol and are made up of the following prosluct



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

» Polyol products such as pentaerythritol, usecbitings and synthetic lubricants; trimethylol@ng,
used in synthetic lubricants; neopentyl glycol,dusepowder coatings; and 1,3-butylene glycol, used
flavorings and plasticizers.

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

» Butanol, used as a solvent for lacquers, dopddfgnners, and as an intermediate in the manufaadf
chemicals, such as butyl acrylate;

« Propanol, used as an intermediate in the producfi@mines for agricultural chemicals, and as aesd
for inks, resins, insecticides and waxes; and

» Synthesis gas, used as an intermediate in tduption of oxo alcohols and specialties.

Acetyl derivatives and polyols are commodity pragutharacterized by cyclicality in pricing. Therpripal
raw materials used in the acetyl derivatives bissiime are acetic acid, various alcohols, methanol
acetaldehyde, propylene, ethylene and synthesid/gasnanufacture many of these raw materials foroan
use as well as for sales to third parties, inclgaiar competitors in the acetyl derivatives busin&ge purchase
propylene and ethylene from a variety of sources.fénufacture acetaldehyde for our European primghyct
but we purchase all acetaldehyde requirementsuioNorth American operations from third parties.
Acetaldehyde is also available from other sources.

Polyvinyl Alcohol. Polyvinyl alcohol, or PVOH, is a performancesptical engineered to satisfy
particular customer requirements. It is used ireadfes, building products, paper coatings, filmd gaxtiles.
The primary raw material to produce polyvinyl alobfs vinyl acetate monomer, while acetic acidrisquced a
a by-product. Prices vary depending on industryread and end use application. Products are soidglabal
basis, and competition is from all regions of tharle. Therefore, regional economies and supplydardand
balances affect the level of competition in othegions. According to Stanford Research Internatiena
December 2003 report on PVOH, we are the largesthNemerican producer of polyvinyl alcohol and thérd
largest producer in the world.

Emulsions. We purchased the emulsions business of Cla#i@&non December 31, 2002, and the Vina
emulsions business of ICI in February 2005. Thalpets from the Clariant AG business are sold uttaker
Mowilith and Celvolit brands, and the products frém Vinamul emulsions business are sold under the
Vinamul, Elite and Duroset brands. These produsatkide conventional emulsions, high-pressure \acgtate
ethylene emulsions, and powders. In July 2005pmection with the Vinamul transaction, we agreedéll our
emulsion powders business to ICI. This transaatlosed in September 2005. Emulsions are made fioph v
acetate monomer, acrylate esters and styrene. EEmsilare a key component of water-based qualitiaser
coatings, adhesives, non-woven textiles and otbglications.

Specialties. The specialties business line produces:

» Carboxylic acids such as pelargonic acid, usecterdents and synthetic lubricants, and heptarooit;
used in plasticizers and synthetic lubricants;

« Amines such as methyl amines, used in agrochemitaisoisopropynol amines, used in herbicides
butyl amines, used in the treatment of rubber anaater treatment; and

» Oxo derivatives and special solvents, such e®noaldehyde, which is used by the Performance
Products segment for the production of sorbatesiedisas raw materials for the fragrance and food
ingredients industry.

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



The primary raw materials for these products aeéid and ammonia, which are purchased from world
market suppliers based on international prices.
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In March 2002, we formed Estech, a venture withcHa&orporation, a leading producer of synthetic
lubricants, for the production and marketing of palgol esters or NPEs. This venture, in which wilteo51
percent interest, built and operates a 7,000 memiper year NPE plant at our Oberhausen, Gerraidgy
Neopolyol esters are used as base stocks for gimbhlericants in refrigeration, automotive, avaatiand
industrial applications, as well as in hydrauligidls. We supply Estech with carboxylic acids anlygis, the
main raw materials for producing NPEs. In Augudd®20wve agreed with Hatco to wind up this venturgeEh
will stop production and marketing activity duritige fourth quarter of 2005. As of June 30, 2008,Elstech
venture had a $0 net book value.

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

Facilities

The Chemical Products segment has productionigithe United States, Canada, Mexico, Singapore,
Spain, Sweden, Slovenia, the United Kingdom, thhdidands and Germany. The emulsions businessilste
has tolling arrangements in the United KingdomnEesand Greece, and Acetex has plants in Franeén Spd
Canada. We also participate in a venture in Sauabi& that produces methanol and MTBE. Over theféas
years, we have continued to shift our productiqracity to lower cost production facilities whileganding in
growth markets, such as China. As a result, we dbwh our formaldehyde unit in Edmonton, Albertan@da
in mid-2004 and announced in August 2005 that wenih to close the Edmonton methanol unit in lat@626r
early 2007. We have commenced building a 600,00@ierten acetic acid plant in Nanjing, China, whish
expected to come on stream in late 2006 or ealy 20

Capital Expenditure

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

Markets

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

Successor Predecessor
Nine Months Ended Three Months Ended
December 31, 2004 March 31, 2004 Year Ended December 31,
2003 2002
(in millions)
% of % of % of % of

$ Segment $ Segment $ Segment $ Segment
North America 94¢ 38% 30¢€ 39% 1,181 39% 1,03¢ 44%
Europe/Africa 96E 39% 314 40% 1,18: 40% 817 35%

Asia/Australia 484 19% 144 18% 522 18% 41€ 18%



Rest of World 93 4% 25 3% 82 3% 71 3%
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The Chemical Products segment markets its prodiattsdirectly to customers and through distributtirs
also utilizes a number of "e-channels”, includitsgwebsite at www.chemvip.com, as well as systesystem
linking through its industry portal, Elemica.

In the acetyls business line, the methanol maskgtdbal and highly dependent on the demand fadymrts
made from methanol. In addition to our own demdndsnethanol, our production is sold to a few regib
customers who are manufacturers of chemical intdiaes and to a lesser extent, by manufacturdteimvood
products industry. We typically enter into shomrtecontracts for the sale of methanol. Acetic agid vinyl
acetate monomer are global businesses which haeeatéarge customers. Generally, we supply thésiead
customers under multi-year contracts. The custowfessetic acid and vinyl acetate monomer prodwigrpers
used in water-based paints, adhesives, paper geafim modifiers and textiles. We have long-stagd
relationships with most of these customers.

Polyvinyl alcohol is sold to a diverse group oficewl and multinational customers mainly under Eng
year contracts. The customers of the polyvinyl latddusiness line are primarily engaged in the patidn of
adhesives, paper, films, building products, antilesx Polyvinyl acetate and ethylene vinyl alcqhth of
which we acquired in July 2005 in the Acetex acifjois, are used in chewing gum and packaging melteri
respectively.

Emulsions are sold to a diverse group of regiondlraultinational customers. Customers for emulsames
manufacturers of water-based quality surface cgatiadhesives, and non-woven textiles. Customers fo
emulsion powders are primarily manufacturers ofding products.

Acetyl derivatives and polyols are sold to a dieegsoup of regional and multinational customersbot
under multi-year contracts and on the basis ofstagding relationships. The customers of acetyVvdgves
are primarily engaged in the production of paintstings and adhesives. In addition to our own dehfiar
acetyl derivatives to produce cellulose acetates@lieacetyl derivatives to other participantstia tellulose
acetate industry. We manufacture formaldehyde @orowvn use as well as for sale to a few regionatamers
that include manufacturers in the wood productsaraimical derivatives industries. The sale of fddehyde is
based on both long and short term agreements. Bay® sold globally to a wide variety of custom@rsmarily
in the coatings and resins and the specialty pitsdodustries. Oxo products are sold to a wideetarf
customers, primarily in the construction and auttweondustries, and are used internally to procametyl
derivatives. The oxo market is characterized by siygply and numerous competitors.

The specialties business line primarily serves @lotarkets in the synthetic lubricant, agrochemiagbel
processing and other specialty chemical areas. Miitthe specialties business line involves "ondamsr, one
product” relationships, where the business devatapomized products with the customer, but theisfiees
business line also sells several chemicals whielpeced more like commodity chemicals.

Competitior

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

Ticona develops, produces and supplies a broatbpiordf high performance technical polymers. The



following table lists key Ticona products, themdemarks, and their major end use markets.

Key Ticona Products Major End Use Markets
Hostaform/Celcon (Polyacetal products) Automotive, Electronics, Consumer Products and
Medical

GUR (Ultra High Molecular Weight Polyethylene Profiles, Battery Separators, Industrial Specigjtie
PE-UHMW) Filtration, Coatings and Medic

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

Vectra (Liquid Crystal Polymers) Electronics, Telecommunications, Consumer and Mg
Fortron (Polyphenylene Sulfide or PPS) Electronics, Automotive and Industrial
Celstran, Compel (long fiber reinforced Automotive and Industrial

thermoplastics

*  Fortron is a registered trademark of Fortron Isities.

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

Ticona is a business oriented to enable innovafioniss customers while closely working togethethw
them for a new development. Ticona focuses itg&sffon developing new markets and applicationst$or
product lines, often developing custom formulatitmsatisfy the technical and processing requirdmeha
customer's applications. For example, Ticona hakeebclosely with fuel system suppliers to devedopacetal
copolymer with the chemical and impact resistareeessary to withstand exposure to hot diesel foedlse new
generation of common rail diesel engines. The prbdan also be used in automotive fuel sender wiitye it
remains stable at the high operating temperatuessept in direct-injection diesel engines.

Ticona's customer base consists primarily of aglamgmber of plastic molders and component suppliers
which are often the primary suppliers to origingipment manufacturers, or OEMs. Ticona works wgse
molders and component suppliers as well as diredgtly the OEMs to develop and improve specialized
applications and systems.

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

Business Line

Polyacetal products are sold under the trademasitafiarm in all regions but North America, where sed
them under the trademark Celcon. Polyplastics,hiitkvwe hold a 45% ownership interest, and Korea
Engineering Plastics, in which we hold a 50% owhigrinterest, are leading suppliers of polyacetatipcts
and other engineering resins in the Asia/Pacifigae. Polyacetal products are used for mechanidsp
including door locks and seat belt mechanismsutoraotive applications and in electrical, consuared
medical applications such as drug delivery systenusgears for appliances.
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The primary raw material for polyacetal productfoisnaldehyde, which is manufactured from methanol.
Ticona currently purchases formaldehyde in the éthfitates from our Chemical Products segment and, i
Europe, manufactures formaldehyde from purchasetanel.

GUR, an ultra high molecular weight polyethylenéP@&-UHMW, is an engineered material used in heavy-
duty automotive and industrial applications suclkasbattery separator panels and industrial camvieglts, as
well as in specialty medical and consumer applicesti such as porous tips for marker pens, spouipm@gnt
and prostheses. GUR Micro powder grades are usdtdb performance filters, membranes, diagnosidaks,
coatings and additives for thermoplastics & elagiamPE-UHMW fibers are also used in protectivdidia
applications. The basic raw material for GUR isy&the.

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

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

Liquid crystal polymers, or LCPs, such as Vectra,used in electrical and electronics applicatiamd for
precision parts with thin walls and complex shap@stron, a polyphenylene sulfide, or PPS, prodsatsed in
a wide variety of automotive and other applicati@specially those requiring heat and/or chemiesistance,
including fuel system parts, radiator pipes an@@eah lamp housings, and often replaces metal sethe
demanding applications. Fortron is manufacture&dgron Industries, Ticona's 50-50 venture with éha
Chemicals Industry of Japan.

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

Ticona has polymerization, compounding and reseanchtechnology centers in Germany, Brazil and the
United States. Ticona's Kelsterbach, Germany primtusite is located in close proximity to one loé tsites
being considered for a new runway under the Frahkirport's expansion plans. The constructiora t
particular runway could have a negative effectranglant's current production capacity and futweetbpment.
While the state government of Hesse and the owinterecairport promote the expansion of this optibis
uncertain whether this option is in accordance \ajihlicable laws. Although the government of tretesbf
Hesse expects the plan approval for the airporaesion in 2007 and the start of operations in 22090,
neither the final outcome of this matter nor itaitig can be predicted at this time.

Capital Expenditure

Ticona's capital expenditures by the Successahfnine months ended December 31, 2004 was $64
million. Ticona's capital expenditures by the Pedsor were $20 million for the three months eridacch 31,
2004, and $56 million and $61 million for the yeaf93 and 2002, respectively. Ticona had experektir
each of these three years relating primarily tigfficy and safety improvement-related items assediwith
the normal operations of the business. In 200daccompleted its expansion of its Oberhausen GBR P
UHMW capacity by 10,000 metric tons per year, amdalso increased by 20% to 102,000 tons our North
American POM capacity. The capital expenditure2fad3 also include construction of a new adminiistea
building in Florence, Kentucky and the integratadira company-wide SAP system. In addition, Ticoad h
expenditures in 2002 for significant capacity exgians at its Bishop, Texas and Shelby, North Caaddites.
Ticona doubled its U.S. capacity for GUR PE-UHMWHjlding a new 30,000 metric tons per year facilit
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Bishop, Texas, replacing the existing plant in BaypTexas. The new plant came on stream in thid tjuarter
of 2002. In the fourth quarter of 2002, Ticona ewsed capacity by 6,000 metric tons at its polghgedducts
facility in Kelsterbach, Germany and commencedrthér increase of 17,000 metric tons; however, its
completion is dependent upon the action of the IftaihAirport expansion described above.



Markets

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

Net Sales to External Customers by Destination—Teclcal Polymers Ticona

Successo Predecessol
Nine Months Ended Three Months Ended
December 31, 2004 March 31, 2004 Year Ended December 31,
2003 2002
(in millions)
% of % of % of % of
$ Segment $ Segment $ Segment $ Segment
North America 247 39% 95 42%  35C 45%  31¢ 48%
Europe/Africa 331 52% 11€ 51% 372 49%  30C 46%
Asia/Australia 33 5% 9 4% 19 3% 18 3%
Rest of World 25 4% 7 3% 20 3% 19 3%

Ticona's sales in the Asian market are made m#inbugh its ventures, Polyplastics, Korea Engimegri
Plastics and Fortron Industries, which are accalfgeunder the equity method and therefore ndughed in
Ticona's consolidated net sales. If Ticona's portibthe sales made by these ventures were inclindiée chart
above, the percentage of sales sold in Asia/Auatvaduld be substantially higher. A number of Tiatn
polyacetal products customers, particularly indppliance, electrical components, toys and ces@agtions of
the electronics/telecommunications fields, have @dowoling and molding operations to Asia, paraciyl
southern China. To meet the expected increasedrdeimdhis region, we, along with Polyplastics, $dibishi
Gas Chemical Company Inc., and Korea Engineeriagtles agreed on a venture to construct and oparate
world-scale 60,000 metric ton polyacetal produatslity in China. We indirectly own an approximai@
percent interest in this venture. Work on the naeility commenced in July 2003, and the new plambmence
operations in September 2005.

Ticona's principal customers are suppliers to tiieraotive industries as well as industrial supglidthese
customers primarily produce engineered producits$, Tacona works closely with its customers to ags$istn to
develop and improve specialized applications arstesys. Ticona has long-standing relationships mibist of
its major customers, but it also uses distributorsnost of its major products, as well as a nundieslectronic
channels, such as its BuyTiconaDirect on-line dndesystem, and other electronic marketplacesdoha
larger customer base. For most of Ticona's prolilues, contracts with customers typically haveratef one tc
two years. A significant swing in the economic citiods of the end markets of Ticona's principaltousers
could significantly affect the demand for Ticongfeducts.

Competitior

Ticona's principal competitors include BASF, DuRd¢neral Electric Company and Solvay S.A. Smaller
regional competitors include Asahi Kasei CorpomatidSM NV, Mitsubishi Plastics, Inc., Chevron Pipd
Chemical Company, L.P., Braskem S.A., Teijin andajdndustries Inc.

Acetate Products

The Acetate Products segment consists primaripcefate filter products, which uses the "Celanbsarid
to market its products. The segment's acetate ditdrnusiness will be exited in 2005.
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Business Line

Acetate filter products are found in cigarettesfitt. According to the 2002 Stanford Research Unistit



InternationalChemical Economics Handboolwe are the world's leading producer of acetdter§,
including production of our ventures in Asia.

We produce acetate flake by processing wood pullp adetic anhydride. We purchase wood pulp that is
made from reforested trees from major supplierspgoduce acetic anhydride internally. The acetatesfis
then further processed into acetate fiber in thefof a tow band.

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

We have a 30% interest in three manufacturing vestwith Chinese state-owned enterprises that pedu
cellulose acetate flake and tow in China. Additibnan 2004, 21% of our sales of acetate tow waolel to
Chinese state-owned tobacco enterprises, the tasimege market for acetate tow in the world. Asnded for
acetate tow in China exceeds local supply, we amdChinese partners expanded capacity at our three
manufacturing ventures in 2005. Although increasesanufacturing capacity of the ventures will redu
beginning in 2005, the volume of our future dirsakes of acetate tow to China, the dividends pgithé
ventures to us are projected to increase oncexjensions are complete in 2007.

The Acetate Products segment is continuing its im@hiction and operations improvement efforts. €hes
efforts are directed toward reducing costs whilei@dng higher productivity of employees and equéitn In
addition to restructuring activities previously enthken, we outsourced the operation and maintenainaur
utility operations at the Narrows, Virginia and Rddill, South Carolina plants in 2003. We also eld®ur
Charlotte, North Carolina administrative and reskand development facility and relocated the fiomst there
to the Rock Hill and Narrows locations. The relamatvas substantially completed during the thirdrter of
2004. In March 2005, we announced the relocatiosuofRock Hill administrative functions to our Desl
corporate headquarters. This relocation is expdctée completed in the third quarter of 2005.

In October 2004, we announced plans to implemeaitriagegic restructuring of our acetate business to
increase efficiency, reduce overcapacity in cemaamufacturing areas and focus on products andetsathat
provide long-term value. As part of this restrucigr we plan to exit the acetate filament businegsch ceased
production in April 2005, and to consolidate oaki# and tow operations at three locations instédueocurrent
five. The restructuring resulted in $50 millionadset impairment charges and charges to depreciaiated to
$12 million in asset retirement obligations, of efh$8 million was recorded by the Acetate Prodeetgment
and $4 million was recorded by the Chemical Proslsegment. In addition, Celanese recorded severance
liabilities of approximately $40 million in the foiln quarter of 2004, with a corresponding incraasgoodwill.
Sales of acetate filament by the Predecessor éothitee months ended March 31, 2004 were $25 miliad
sales of acetate filament by the Successor fonithee months ended December 31, 2004 were $83 milBee
Note 21 to the Consolidated Financial Stateme

Facilities

The Acetate Products segment has production sitdeiUnited States, Canada, Mexico and Belgium, an
participates in three manufacturing ventures im&hin October 2004, we announced plans to clas&ttk
Hill, South Carolina, production site, which ocadrin April 2005, and to shutdown production oftate
products at the Edmonton, Alberta, Canada siteQff 2Additionally, filament production at Narrowsda
Ocotlan was discontinued by mid-2005 and flake patidn at Ocotlan was recommissioned in the fitgtregr
of 2005.

Capital Expenditures

The Acetate Products segments' capital expendibyréise Successor for the nine months ended Deaembe
31, 2004 were $32 million. The Acetate Productsresg's capital expenditures by the Predecessor $&re
million for the three months ended March 31, 200 $39 million and $30 million for the years 2G081 200z
respectively. The capital expenditures incurredriuthese years
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related primarily to efficiency, environmental asafety improvement-related items associated witmtbrmal
operations of the business. Capital expenditur@908 also included the integration of a compangen8 AP
system.

Markets



The following table illustrates the destinationtioé net sales of the Acetate Products segmentdgyraghic
region of the Successor for the nine months endsskmber 31, 2004, and of the Predecessor for the th
months ended March 31, 2004, and for the yearscebdeember 31, 2003 and 2002.

Net Sales to External Customers by Destination—Acate Products

Successor Predecessor
Nine Months Ended Three Months Ended
December 31, 2004 March 31, 2004 Year Ended December 31,
2003 2002
(in millions)
% of % of % of % of
$ Segment $ Segment $ Segment $ Segment
North America 14t 28% 47 27%  18¢ 29%  18¢ 30%
Europe/Africa 142 27% 45 26% 19z 29% 167 26%
Asia/Australia 222 43% 75 44%  25¢& 40%  25€ 41%
Rest of World 13 2% 5 3% 16 2% 21 3%

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

We participated in the expanding Asian filament ke&through our marketing alliance with Teijin Liwd.
Teijin discontinued acetate filament productiotMarch 2002.

Competitior

Principal competitors in the Acetate Products segrmelude Acetate Products Ltd. (Acordis), Daicel,
Eastman and Rhodia S.A. ("Rhodia").

Performance Products

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

Key Performance Products Major End Use Markets
Sunett (Acesulfame-K) Beverages, Confections, Dairy Products and Phanttiaaés
Sorbates Dairy Products, Baked Goods, Beverages, Animal &;e8greads

and Delicatessen Produr

Business Line

Nutrinova's food ingredients business consisthefaroduction and sale of high intensity sweeteards
food protection ingredients, such as sorbic actisorbates worldwide, as well as the resale ofrdtical
ingredients mainly in Japan, Australia and Mexico.

Acesulfame-K, a high intensity sweetener marketgdeu the trademark Sunett, is used in a variety of
beverages, confections and dairy products througheuwworld. The primary raw materials
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for this product are diketene and sulfur trioxi8enett pricing for targeted applications reflets value added
by Nutrinova, such as technical services provid\adrinova's strategy is to be the most reliable laigtiest
quality producer of this product, to develop newlagations for the product and to expand into nearkets.
Nutrinova maintains a strict patent enforcemeratsty, which has resulted in favorable outcomesrmmbe:
of patent infringement matters in Europe and théddnStates. Nutrinova's European and U.S. primary
production patents for making Sunett expired atetie of the first quarter of 2005.

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

Facilities

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

Capital Expenditure

The Performance Products segment's capital expeasiby the Successor were $3 million for the nine
months ended December 31, 2004. The Performanciiétrosegment's capital expenditures by the Predece
were $0 million for the three months ended MarchZZID4 and $2 million and $4 million for the ye2803 and
2002, respectively. The capital expenditures irediduring these years related to efficiency, débwtking,
quality and safety improvement items associatet thié normal operation of the business.

Markets

The following table illustrates the destinatiortloé net sales of the Performance Products segmgent b
geographic region of the Successor for the ninethsoended December 31, 2004, and of the Prededessbe
three months ended March 31, 2004, and for thesyeaded December 31, 2003 and 2002.

Net Sales to External Customers by Destination—Pesfmance Products

Successor Predecessor
Nine Months Ended Three Months Ended
December 31, 2004 March 31, 2004 Year Ended December 31,
2003 2002
(in millions)
% of % of % of % of
$ Segment $ Segment $ Segment $ Segment
North America 52 40% 19 43% 73 43% 56 37%
Europe/Africa 49 37% 17 39% 59 35% 55 36%
Asia/Australia 21 16% 6 14% 28 17% 25 17%
Rest of World 9 7% 2 4% 9 5% 15 10%

Nutrinova directly markets Sunett primarily to mified number of large multinational and regional
customers in the beverage and food industry urmhgy-term and annual contracts. Nutrinova markedsd fo
protection ingredients primarily through regionatdbutors to small and medium sized customersdirattly
through regional sales offices to large multinagiozustomers in the food industry.

Competitior

The principal competitors for Nutrinova's Sunetestener are Holland Sweetener Company, The
NutraSweet Company, Ajinomoto Co., Inc., Tate &é.gnd several Chinese manufacturers. In sork
Nutrinova competes with Nantong AA, Daicel, Yu Yidoigbo, Yancheng AmeriPac and other Chin
manufacturers of sorbates.
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Other Activities

Other Activities included revenues mainly from ttaptive insurance companies and Pemeas GmbH or
Pemeas. Pemeas, a venture with a consortium oftiongeled by Conduit Ventures, a London based ventu
capital company, develops high temperature memtaasemblies or MEA's for fuel cells. We contributen
MEA activity to Pemeas in April 2004. In Decemb@02, we approved a plan to dispose of our inténest
Pemeas. Other activities also include corporateities, several service companies and other anwill
businesses, which do not have significant saleaddition, since July 2005, Other Activities aleoludes the
Specialty Polymers and Films business of Acetexp@ation.

Our two wholly-owned captive insurance companiesaakey component of our global risk management
program, as well as a form of self insurance farmoperty, liability and workers compensation siskhe
captive insurance companies issue insurance policieur subsidiaries to provide consistent coveryid
fluctuating costs in the insurance market and weeldong-term insurance costs by avoiding or reqgici
commercial carrier overhead and regulatory fees. Gdptive insurance companies issue insurancegmand
coordinate claims handling services with third paetrvice providers. They retain risk at levelsrappd by the
Celanese Corporation board of directors and ol&irsurance coverage from third parties to limé et risk
retained. One of the captive insurance compangsiasures certain third party risks.

Investments

We have a significant portfolio of strategic invesnts, including a number of ventures, in Asia,tNor
America and Europe. In aggregate, these stratag@&stments enjoy significant sales, earnings astl taw.
We have entered into these strategic investmerdsdier to gain access to local markets, minimiztcand
accelerate growth in areas we believe have sigmifituture business potential. The table below feets the
earnings, cash flow contribution and depreciatiot amortization of our strategic investments:

Succesor Predecessor
Year Ended
December 31

Nine Months Ended Three Months Ended

December 31, 200- March 31, 2004 2003 2002

(in millions)
Earnings from equity investmer $ 36 $ 12 $ 35 $ 21
Dividends from equity investmen 22 15 23 61
Other distributions from equity investmel — 1 — 39
Dividends from cost investmer 33 6 53 35

Year Ended December 31,

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

The fiscal year end for all of our ventures is Daber 31. Depreciation and amortization as presantdte
table above represents the amounts recorded bxetitares based on local generally accepted acomunti
principles, computed in proportion to our ownerghgwcentage. These amounts are not included in the
depreciation and amortization reported by the Sasmeand the Predecessor.
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Accounting
Name Location  Ownership Method Partner(s) Description

Chemical Products

Clear Lake Methanol Partners | U.S. 50.0% Equity Valero Methanol productiol
National Methanol Company (It Saudi Arabic 25.0% Cost SABIC, CTE Methanol production

Sina) Petrochemical
European Oxo GmbH Germany 50.0% Equity Degussa AG European propylenbased ox

chemicals busines
Technical Polymers Ticona

Korea Engineering Plastics Co., Ltd. Korea 50.0% Equity Mitsubishi Gas Chemic POM
(KEPCO) Company, Inc
Polyplastics Co., Ltd. Japan 45.0%  Equity Daicel Chemical Polyacetal products
Industries Ltd
Fortron Industries U.S. 50.0% Equity Kureha Chemical PPS
Industries

Acetate Products

Kunming Cellulose Fibers Co. Ltd. China 30.0% Cost China National Tobacc Acetate tow production
Corp.

Nantong Cellulose Fibers Co. Lt China 31.0% Cost China National Tobacc Acetate tow and flake
Corp. production

Zhuhai Cellulose Fibers Co. Ltd. China 30.0% Cost Tobacco China Natione Acetate tow production
Corp.

The following are our principal ventures:
Major Equity Investments

Polyplastics Co., Ltd. Polyplastics Co., Ltd. ("Polyplastics") is adkng supplier of engineering plastics
in the Asia-Pacific region. Established in 1964 arddquartered in Japan, Polyplastics is a 45/6txe
between us and Daicel Chemical Industries Ltd. labtics' principal production facilities are logdtin Japan,
Taiwan, and Malaysia (with an additional venturelfty under construction in China). We believe Ruhstics
is the largest producer and marketer of polyadetéle Asia-Pacific region.

Korea Engineering Plastics Co. Ltd. Founded in 1987, Korea Engineering Plastics ad. is the leadin
producer of polyacetal in South Korea. We acquoed50% interest in Korea Engineering PlasticsIGd. in
1999 from the Hyosung Corporation, a Korean congl@ate. Mitsubishi Gas Chemical Company owns the
remaining 50% of Korea Engineering Plastics Co. Kiorea Engineering Plastics Co. Ltd. operates,adHon
annual capacity polyacetal products plant in UlSoyth Korea.

Fortron Industries. Fortron Industries is a 50/50 venture betweeand Kureha Chemical Industry Co.
Ltd. (KCI) of Japan. Production facilities are leaé in Wilmington, North Carolina. We believe Forirhas the
leading technology in linear polymer.

European Oxo. In October 2003, we entered into a 50/50 ventor European oxo operations with
Degussa AG. Under the terms of this venture, wegetkour commercial, technical and operational plepsr
based oxo business activities, with those of Degyég3's Oxeno subsidiary. European Oxo has plants in
Oberhausen and Marl, Germany.

InfraServs. We hold ownership interests in several InfraSgoups located in Germany. InfraServs own
and develop industrial parks and provide on-siteeg@l and administrative support to tenants.

Major Cost Investments

China Acetate Products Ventures.We hold approximately 30% ownership intereS8$4 board
representation) in three separate venture acetatiigts production entities in China: the Nantdfgnming,
and Zhuhai Cellulose Fiber Companies. In eachmtstaChinese stawned entities control the remainder. -
terms of these ventures were recently extendedigiwr@020. With an
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estimated 30% share of the world's cigarette pridalu@nd consumption, China is the world's largest fastest



growing market for acetate tow products. In comtiamg these ventures represent the market leadehinese
domestic acetate production and are well positidoerhpture future growth in the Chinese ciganetteket. We
and our partners expanded the manufacturing fiasilét all three ventures in China in 2005. Flalqgeesion is
expected to be completed in 2007. The venturefuading the investments from operating cash flows.

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

The investments, where Celanese owns greater tBBrparcent ownership interest, are accountedrfdel
the cost method of accounting because Celanesetcaxercise significant influence.

Acquisitions and Divestitures

In the last three years, we acquired the followdnginesses:

« In July 2005, we acquired Acetex Corporatiopr@ducer of acetyl products and specialty polynaeic
films.

* In February 2005, we acquired the Vinamul enauisibusiness of ICI.
« In December 2002, we purchased the Europeans@mnsland global emulsion powders business of

Clariant AG.

In the last three years, we divested the follovnginesses:

 In August 2005, we announced our intention todwip Estech, our venture with Hatco Corporatian fo
neopropy! esters.

* In July 2005, we announced an agreement temsekmulsion powders business to National Starch an
Chemical Company and to Elatex AG, both subsidsaaieCl. This transaction closed in September
2005.

« In May 2005, we sold our polybenzamidazole fiaed polymer business to PBI Performance Products,
Inc., an affiliate of the Intertech Group.

« In April 2005, we sold our Vectran polyarylatbdr business to Kuraray America Inc., a subsidadry
Kuraray Co., Ltd. of Japan.

* In February 2004, CAG sold its acrylates busirtesDow.

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

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

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

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



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

Raw Materials and Energy

We purchase a variety of raw materials from sount@sany countries for use in our production preess
We have a policy of maintaining, when available]tiple sources of supply for materials.
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However, some of our individual plants may havekEirsources of supply for some of their raw materisuch
as carbon monoxide and acetaldehyde. In 2003nzapyiU.S. supplier of wood pulp to the Acetate ficid
segment shut down its pulp facility. This closugeulted in increased operating costs for experssmted
with qualifying wood pulp from alternative suppBesind significant increases in wood pulp inventewgls. We
have secured alternative sources of wood pulp gupfthough we have been able to obtain sufficeuytplies
of raw materials, there can be no assurance tHiateseen developments will not affect our raw mateupply.
Even if we have multiple sources of supply for & raaterial, there can be no assurance that theseesocan
make up for the loss of a major supplier. Nor deere be any guarantee that profitability will netdffected
should we be required to qualify additional souraesupply in the event of the loss of a sole sigppin
addition, the price of raw materials varies, ofseibstantially, from year to year.

A substantial portion of our products and raw niaterare commodities whose prices fluctuate as atark
supply/demand fundamentals change. For exampleoilaglity of prices for natural gas and ethylgftee cost
of which is in part linked to natural gas priceaptincreased in recent years. Our production feslrely largel
on coal, fuel oil, natural gas and electricity émrergy. Most of the raw materials for our Europeperations are
centrally purchased by our subsidiary, which algpstraw materials on behalf of third parties. Wenage our
exposure through the use of derivative instrumantsforward purchase contracts for commodity phiedging,
entering into long-term supply agreements, andiryalr purchasing and sales agreements. Managament'
policy for the majority of its natural gas and meéaequirements allows entering into supply agregsnand
forward purchase or cash-settled swap contractef Becember 31, 2004, there were no derivativdreots of
this type outstanding. In 2003, there were forwardtracts covering approximately 35% of the Company
Chemical Products segment North American requirgsadanagement regularly assesses its practice of
purchasing a portion of its commodity requiremédatsvard and the utilization of a variety of othemr material
hedging instruments, in addition to forward pur@heasntracts, in accordance with changes in maxkaditions.
Management capped its exposure on approximately &0 U.S. natural gas requirements during thetime
of August and September of 2004. The fixed pridena gas forward contracts and any premium astatia
with the purchase of a price cap are principaliyles through actual delivery of the physical condity. The
maturities of the cash-settled swap or cap corsramtrelate to the actual purchases of the commadid have
the effect or securing or limiting predetermineates for the underlying commaodity. Although thesattacts
were structured to limit exposure to increasesommodity prices, certain swaps may also limit tbeeptial
benefit the Company might have otherwise receiveohfdecreases in commodity prices. These casledettl
swap or cap contracts were accounted for as cashhiédges.

Research and Development

All of our businesses conduct research and devedoparctivities to increase competitiveness. Our
Technical Polymers Ticona and Performance Prodiggiments in particular are innovation-oriented fesses
that conduct research and development activitieet@lop new, and optimize existing, productiomtedogies,
as well as to develop commercially viable new paisiand applications.

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

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

Research in the Technical Polymers Ticona segmdntused on the development of new formulatiort
applications for its products, improved manufactgmprocesses and new polymer materials with varying
chemical and physical properties in order to mestamer needs and to generate growth. This effedives the



entire value chain from new or improved monomexdpation, polymerization and compounding, to
working closely with end-users to identify new dpations that can take advantage of these higlopagnce
features. Ticona is continually
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improving compounding recipes to extend producpprties and grades, while offering grade consistemca
global basis. In addition, Ticona is developing rmymerization and manufacturing technology inesrth
meet economic and ecological goals without saaniitiigh quality processing.

The research and development activities of theoPednce Products segment are conducted at Nutfgova
Frankfurt, Germany location. They are directed talsa@xpanding its existing technologies and devetppew
applications for existing products in close coofierawith its customers.

Research and development costs are included imegpes incurred. The Successor's development costs
for the nine months ended December 31, 2004 wefer$ion. The Predecessor's research and developme
costs for the three months ended March 31, 20@#f@®003 and 2002 were $23 million, $89 milliamde$65
million, respectively. For additional informatiom @ur research and development expenses, see "Elaeats
Discussion and Analysis of Financial Condition &websults of Operations—Summary of Consolidated Resul
2003 Compared with 2002—Research and Developmeperises.”

Intellectual Property

We attach great importance to patents, trademegisirights and product designs in order to proteict
investment in research and development, manufagtamnd marketing. Our policy is to seek the wigestsible
protection for significant product and process dgwments in our major markets. Patents may coveuymts,
processes, intermediate products and product Bsetection for individual products extends for vagyperiods
in accordance with the date of patent applicatilimyfand the legal life of patents in the varimmintries. The
protection afforded, which may also vary from cayrd country, depends upon the type of patentitsnstope
of coverage.

In most industrial countries, patent protectiorsexifor new substances and formulations, as wdtiras
unique applications and production processes. Heweve do business in regions of the world where
intellectual property protection may be limited atifficult to enforce. We maintain strict informati security
policies and procedures wherever we do businesh Bformation security policies and proceduresude dat:
encryption, controls over the disclosure and sapkey of confidential information, as well as emy@e
awareness training. Moreover, we monitor our coitgrstand vigorously challenge patent and trademark
infringement. For example, the Chemical Producggremnt maintains a strict patent enforcement styategich
has resulted in favorable outcomes in a numbeat#m infringement matters in Europe, Asia andthéed
States. We are currently pursuing a number of msattdating to the infringement of our acetic goadents.
Some of our earlier acetic acid patents will expir@007; other patents covering acetic acid aesqmtly
pending.

As patents expire, the products and processesilbled@nd claimed in those patents become generally
available for use by the public. Our European arf8l. \datents for making Sunett, an important produour
Performance Products segment, expired at the etiek dirst quarter of 2005, which reduces our aptl realize
revenues from making Sunett due to increased cotigpeand potential limitations and will result @ur results
of operations and cash flows relating to the protheing less favorable than today. We believe ttiaioss of
no other single patent which may expire in the sexteral years will materially adversely affect business or
financial results.

We also seek to register trademarks extensivetyrasans of protecting the brand names of our pteduc
which brand names become more important once thiespmnding patents have expired. We protect our
trademarks vigorously against infringement and aksek to register design protection where apprtgria

Environmental and Other Regulation

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

« Discharges to surface and subsurface waters;

* Other releases into the environment;

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

« Maintenance of safe conditions in the workplaoe]

* Production, handling, labeling or use of chensicesed or produced by us.

We are subject to environmental laws and regulatthat may require us to remove or mitigate thea$f
of the disposal or release of chemical substarcesrimus sites. Under some of these laws and a¢igak, a
current or previous owner or operator of propergyyrhe held liable for the costs of removal or reiatah of
hazardous substances on, under, or in its propeittyout regard to whether the owner or operat@vkiof, or
caused the presence of the contaminants, and tegsuaf whether the practices that resulted in the
contamination were legal at the time they occurfedmany of our production sites have an extendsty of
industrial use, it is impossible to predict prebisehat effect these laws and regulations will haweus in the
future. Soil and groundwater contamination has oecbat some of our sites, and might occur or bealiered
at other sites. The Predecessor's worldwide experdifor the three months ended March 31, 2004tsnd
Successor's worldwide expenditures for the ninethmanded December 31, 2004, in each case, ingukose
with respect to third party and divested sites, thode for compliance with environmental contrgukations
and internal company initiatives, totaled $22 raitliof which $2 million was for capital projects atodaled $66
million of which $6 million was for capital projextrespectively. It is anticipated that stringemtionmental
regulations will continue to be imposed on us drihdustry in general. Although we cannot predlith
certainty future expenditures, due to new air ratioihs in the U.S., management expects that thiéirbena
temporary increase in compliance costs that willltapproximately $30 million to $45 million throkn@007.
According to our estimates, there may be an additimcrease of approximately $50 million over $#89 to $4¢
million during that time depending on the outcom¢he pending court challenge to the low risk alégive
method of compliance allowed by recent air regafegifor Industrial/Commercial/Institutional Boileaad
Process Heaters, but thereafter management betieaethe current spending trends will continués Hifficult
to estimate the future costs of environmental @tida and remediation because of many uncertajritiekiding
uncertainties about the status of laws, regulafiand information related to individual locatiomsssites.
Subject to the foregoing, but taking into consitieraour experience to date regarding environmentters of
a similar nature and facts currently known, weéadithat capital expenditures and remedial actoeemply
with existing laws governing environmental protentivill not have a material adverse effect on aisiess
and financial results.

Air Issues

In December 1997, the Conference of the Parti¢seobnited Nations Framework Convention on Climate
Change drafted the Kyoto Protocol, which would leléth significant emission reduction targets for gases
considered to have global warming potential (reféio as greenhouse gases) and would drive magdator
reductions in developed nations subject to thedemt With Russia's ratification in November 20tk
Protocol has been adopted by enough of the lairgdrstrialized countries (defined in Annex | to #eotocol)
and came into effect in February 2005 in all natitivat have ratified it. The European Union or Eldluding
Germany and other countries where the Companyr@sests, ratified the Kyoto Protocol in 2002 ad i
formulating applicable regulations. Recent Europdaion regulations required all EU member statelsaize
implemented a trading system covering carbon degighissions by January 1, 2005. Accordingly, arssiom
trading system came into effect at the start oli2ale new regulation directly affects our powemns at the



Kelsterbach and Oberhausen sites in Germany arldatieken site in Belgium, as well as the power fglan
being operated by other InfraServ entities on siteghich we operate. We are still evaluating hbese
regulations affect the newly acquired Acetex féiedi in Europe. We and the InfraServ
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entities may be required to purchase carbon dioxiddits, which could result in increased operatiosts, or
may be required to develop additional cost-effectivethods to reduce carbon dioxide emissions fyrift@ch
could result in increased capital expenditures.naéAee not yet determined the impact of this legistaon future
capital spending. The new regulation indirectlyeat§ our other operations in the EU, which may grpee
higher energy costs from third party providers. Ngge not yet determined the impact of this legistabn our
operating costs.

In 2002, President Bush announced new climate eharitiptives for the U.S. Among the policies to be
pursued is a voluntary commitment to reduce theéighouse gas intensity” of the U.S. economy byet8emt
within the next ten years. The Bush Administrati®seeking to partner with various industrial sestincluding
the chemical industry, to reach this goal. The Aozer Chemistry Council, of which we are a membes h
committed to pursue additional reductions in greeisie gas intensity toward an overall target of &&gnt by
2012, using 1990 emissions intensity as the basalife currently emit carbon dioxide and smaller ante of
methane and experience some losses of polyfluednagdrocarbons used as refrigerants. We havetetvesd
continue to invest in improvements to our proce$isasincrease energy efficiency and decrease boerse gas
intensity.

In some cases, compliance with environmental headthsafety requirements involves our incurringtedp
expenditures. Due to new air regulations in thetéthBtates, management expects that there wilt&mporary
increase in compliance costs that will total apprately $30 million to $45 million through 2007. Fexample,
the Miscellaneous Organic National Emissions Stedglfor Hazardous Air Pollutants regulations, aadous
approaches to regulating boilers and incineratociyding the National Emission Standards for Hdras Air
Pollutants (NESHAP) for Industrial/Commercial/lnstional Boilers and Process Heaters, will impodditgonal
requirements on our operations. Although some edalrules have been finalized, a significant portibthe
NESHAP for Industrial/Commercial/Industrial Boilemad Process Heaters regulation that provides v aisk
alternative method of compliance for hydrogen ddimemissions has been challenged in federal célet.
cannot predict the outcome of this challenge, wiimhld, if successful, increase our costs by, atiogrto our
estimates, approximately $50 million in additiortiie $30 million to $45 million noted above throug®07 to
comply with this regulation.

Chemical Products Issues

Other new or revised regulations may place additioequirements on the production, handling, ladgebtr
use of some chemical products. Pursuant to a Earmopeion regulation on Risk Assessment of Existing
Chemicals, the European Chemicals Bureau of thegean Commission has been conducting risk assetssmen
on approximately 140 major chemicals. Some of tietcals initially being evaluated include vinyktate
monomer or VAM, which CAG produces, as well as cetitprs' products, such as styrene and 1,3-butadien
These risk assessments entail a multi-stage prozektermine whether and to what extent the Cosions
should classify the chemical as a carcinogen drsw, whether this classification, and related liaige
requirements, should apply only to finished produbat contain specified threshold concentratidres o
particular chemical. In the case of VAM, we curhgmto not expect a final ruling until the end ofd We and
other VAM producers are participating in this presevith detailed scientific analyses supportingitiaistry's
position that VAM is not a probable human carcinoged that labeling of end products should notetogiired
but that, if it is, should only be at relativelyghi parts per million of residual VAM levels in tead products. It
is not possible for us to predict the outcome &atfof any final ruling.

Several recent studies have investigated possitks between formaldehyde exposure and variouscakdi
conditions, including leukemia. The Internationgjelcy for Research on Cancer or IARC recently ssified
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 alsoluded
that there is insufficient evidence for a causabamtion between leukemia and occupational exjgosur
formaldehyde, although it also characterized ewiddor 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.
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We are a producer of formaldehyde and plasticwvddrirom formaldehyde. We, together with other
producers and users, are evaluating these findililgscannot predict the final effect of IARC's resd#ication.

Other recent initiatives will potentially requirexicological testing and risk assessments of a wadeety o
chemicals, including chemicals used or producedsylhese initiatives include the Voluntary Chiluge
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, and the proposal for tegiRration, Evaluation and Authorization and Restm
of Chemicals or REACH. REACH, which was proposedt®/European Commission in October 2003, will
establish a system to register and evaluate ché&smiwnufactured or imported to the European Union.
Depending on the final ruling, additional testidgcumentation and risk assessments will occuhf@ichemical
industry. This will affect European producers oénticals as well as all chemical companies worldwtfide
export to member states of the European Union fillaéruling has not yet been decided.

The above-mentioned assessments in the Uniteds@tateEurope may result in heightened concernstabou
the chemicals involved, and in additional requiratadeing placed on the production, handling, lalgebr use
of the subject chemicals. Such concerns and additi@quirements could increase the cost incuryeau
customers to use our chemical products and othemist the use of these products, which could askiy
affect the demand for these products.

Remediation Issue

We are subject to claims brought by United Stategrfal or state regulatory agencies, regulatorpcige
in other jurisdictions or private individuals redarg the cleanup of sites that we own or operat@eal or
operated, or where waste or other material fromptrations was disposed, treated or recycledatticplar, we
have a potential liability under the United Steaffesleral Comprehensive Environmental Response,
Compensation, and Liability Act of 1980, as amenaednmonly known as Superfund, the United States
Resource Conservation and Recovery Act, and refdtdd laws, or regulatory requirements in other
jurisdictions, or through obligations retained lontractual agreements for investigation and clearugts. Al
many of these sites, numerous companies, inclugdngr one of our predecessor companies, havernmtified
that the Environmental Protection Agency or EPAtesgoverning body or private individuals consisiech
companies to be potentially responsible partieeuSdiperfund or related laws. The proceedingsingldb
these sites are in various stages. The cleanuggsd@s not been completed at most sites. We rigudaiew
the liabilities for these sites and accrue our bestnate of our ultimate liability for investigati or cleanup
costs, but, due to the many variables involvediuthsestimation, the ultimate liability may vary rinchese
estimates.

Our wholly-owned subsidiary, InfraServ VerwalturigsbH, is the general partner of the InfraServ
companies that provide on-site general and adméniige services at German sites in Frankfurt amnvai
Hoechst, Gendorf, Huerth-Knapsack, Wiesbaden, Gilosdn and Kelsterbach. Producers at the sitesding
our subsidiaries, are owners of limited partnershigrests in the respective InfraServ companibés. ffraServ
companies are liable for any residual contaminadiod other pollution because they own the reatesia
which the individual facilities operate. In additidcHoechst, as the responsible party under Germblicgaw, is
liable to third parties for all environmental dareabat occurred while it was still the owner of fants and re:
estate. However, the InfraServ companies have dgoei@demnify Hoechst from any environmental ligpi
arising out of or in connection with environmengallution of any InfraServ site. The partnershipesgments
provide that, as between the limited partners, éiatited partner is responsible for any contamimattaused
predominantly by such partner. The limited partriferge also undertaken to indemnify Hoechst againsh
liabilities. Any liability that cannot be attribudego an InfraServ partner and for which no thirdtyp&s
responsible, is required to be borne by the Infra8empany in question. In view of this potentialigation to
eliminate residual contamination, the InfraServ pamies in which we have an interest have recordadgions
totaling approximately $81 million as of Decembér 3004. If the InfraServ companies default onrthei
respective indemnification
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obligations to eliminate residual contaminatiorg limited partners in the InfraServ companies reyeed to
fund such liabilities, subject to a number of liatibns. To the extent that any liabilities are satisfied by eithe
the InfraServ companies or the limited partnersséhliabilities are to be borne by us in accordavite the
demerger agreement.

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

Some of our facilities in Germany are over 100 gadd, and there may be significant contamination a
these facilities. Provisions are not recorded fateptial soil or groundwater contamination lialyilét facilities
still under operation, as German law does not atireequire owners or operators to investigate mmdedy so
or groundwater contamination until the facilityclesed and dismantled, unless the authorities wiberdirect.
However, soil or groundwater contamination knowthi® owner or operator must be remedied if such
contamination is likely to have an adverse effecthe public. If we were to terminate operationsrat of our
facilities or if German law were changed to requiueh removal or clean up, the cost could be nat&rius. W
cannot accurately determine the ultimate potefisibllity for investigation and clean up at suctesi We adjust
provisions as new remedial commitments are maden8tes 4 and 19 to the Consolidated FinanciatBiits

In the demerger agreement between Hoechst and CAG, agreed to indemnify Hoechst against
environmental liabilities for environmental contaration that could arise under some divestitureegents
regarding chemical businesses, participations setagocated in Germany, the U.S. and other casthiat wer
entered into by Hoechst prior to the demerger. GAG Hoechst have agreed that CAG will indemnify ¢hst
against those liabilities up to an amount of €25(ion (approximately $340 million). Hoechst wilkar those
liabilities exceeding €250 million (approximatel@40D million), but CAG will reimburse Hoechst foreithird
of those liabilities for amounts that exceed €75lian (approximately $1,022 million). CAG has made
payments through June 30, 2005 of $39 million forinmental contamination liabilities in connectiwith the
divestiture agreements. As of June 30, 2005, CASGréserves of approximately $36 million for thismtingency
and may be required to record additional resemvéisa future. See Notes 19 and 27 to the Conselidat
Financial Statements.

As of June 30, 2005, the estimated range for remtiedi costs is between $100 million and $129 mrillio
with the best estimate of $129 million. Future firgs or changes in estimates could have a matdfedt on the
recorded reserves and Celanese's cash flows. Beagmber 31, 2004 and December 31, 2003, we had/ess
of $143 million and $159 million, respectively, fenvironmental matters worldwide. We regularly esvithe
liabilities for these sites and have accrued ost bstimate of an ultimate liability for investigat or cleanup
costs, but, due to many variables involved in sgtimation, the ultimate liability may vary frometfe
estimates.

Export Control Regulation

From time to time, certain of our foreign subsidiarhave made sales of acetate, sweeteners andeyoly
products to countries that are or have previousbnbsubject to sanctions and embargoes imposdtehy. 5.
government and the United Nations. These countr@ade Iran, Sudan and Syria, three countrieseciky
identified by the U.S. State Department as terr@p®nsoring states, and other countries that pusly have
been identified by the U.S. State Department asrist-sponsoring states, or countries sales teahvhave been
regulated in connection with other foreign poli@ncerns.

Further, approximately $10 million of the salesram and Syria described in the immediately preogdi
paragraph may be in violation of regulations of theted States Treasury Department's Office of lgorésset:
Control, or OFAC, or the United States Departmdr@ammerce's Bureau of Industry and Security. Ilditaah,
we have recently discovered that two of our foresghsidiaries made approximately $180,000 of safles
emulsions to Cuba which were apparently in violatd
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OFAC regulations. Cuba is also currently identifigdthe U.S. State Department as a terrorist-spongstate.



We have informed the U.S. Treasury Department hadJtS. Department of Commerce of both of thesearsat
and are currently engaged in preliminary discussieith the Departments. Our inquiry into these eantions is
continuing and the Departments' review of this ara#t in a very preliminary stage. See "Risk FastoRisks
Related to Our Business—We are an internationalpemy and are exposed to general economic, poldivel
regulatory conditions and risks in the countries/lrich we have significant operations."

Organizational Structure
Significant Subsidiaries

We operate our global businesses through subsidiariEurope, North America and Asia, all of whigk
owned indirectly through a series of holding conipanOur European and Asian subsidiaries, including
Celanese Chemicals Europe GmbH, Ticona GmbH, NataNutrition Specialties & Food Ingredients GmbH,
and Celanese Singapore Pte., Ltd., are owned atljitrgy CAG. In North America, many of the businessre
consolidated under CAC which, through its whollyrme subsidiary, CNA Holdings, Inc., directly or irettly
owns the North American operating companies. Tiedade Celanese Ltd., Ticona Polymers, Inc., Gedan
Acetate LLC, and Grupo Celanese S.A.

Employees

As of June 30, 2005, we had approximately 8,575leyses worldwide from continuing operations,
compared to 9,100 as of December 31, 2004. Thiesepts a decrease of approximately 6 percent. The
following table sets forth the approximate numbleemployees on a continuing basis as of Decembg2(®14,
2003, and 2002.

Employees as of
December 31,

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

Many of our employees are unionized, particulamysiermany, Canada, Mexico, Brazil, Belgium and
France. However, in the United States, less thanqoiarter of our employees are unionized. Moreawer,
Germany and France, wages and general working tomsliare often the subject of centrally negotiated
collective bargaining agreements. Within the lingistablished by these agreements, our variousdiabes
negotiate directly with the unions and other labiyanizations, such as workers' councils, represgtiie
employees. Collective bargaining agreements bettlee@German chemical employers associations arahsni
relating to a remuneration typically have a ternooé year, while in the United States a three yayan for
collective bargaining agreements is typical. Weofomprehensive benefit plans for employees agid th
families and believe our relations with employeessatisfactory.

Description of Property

As of June 30, 2005, we had numerous productiomzamlfacturing facilities throughout the world. We
also own or lease other properties, including efficildings, warehouses, pipelines, research anelament
facilities and sales offices. We continuously rewand evaluate our
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facilities as a part of our strategy to optimize business portfolio. The following table sets foatlist of our
principal production and other facilities throughthie world as of June 30, 2005.

Site

Leased/Owned

Products/Functions

Corporate Offices

Dallas, Texas, USA
Kronberg/Taunus, Germany
Bedminster, New Jersey, USA
Chemical Products

Bay City, Texas, USA

Bishop, Texas, USA

Boucherville, Quebec, Canada
Calvert City, Kentucky, USA

Cangrejera, Veracruz, Mexico

Clear Lake, Texas, USA

Edmonton, Alberta, Canad@

Enoree, South Carolina, USA

Frankfurt am Main, Germany

Geleen, Netherlands

Meredosia, Illinois, USA

Oberhausen, Germany

Leased
Leased

Leased

Owned

Owned

Owned
Owned

Owned

Owned

Owned

Owned

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

Owned

Owned

Owned by InfraServ GmbH &

Corporate headquarters

Administrative offices

Administrative officed?)

Butyl acetate
Iso-butylacetate
Propylacetate

Vinyl acetate monomer
Carboxylic acids
n/i-Butyraldehyde

Butyl alcohols
Propionaldehyde,
Propyl alcoho

Formaldehyde
Methanol
Pentaerythritol
Polyols

Conventional emulsions
Polyvinyl alcohol

Acetic anhydride
Acetone derivatives
Ethyl acetate

Vinyl acetate monomer
Methyl amines

Acetic acid
Vinyl acetate monome

Methanol

Conventional emulsions
Vinyl acetate ethylene emulsio

Acetaldehyde

Butyl acetate

Conventional emulsions

Vinyl acetate ethylene emulsions
Vinyl acetate monome

Vinyl acetate ethylene emulsions
Conventional emulsions
Vinyl acetate ethylene emulsio

Vinyl acetate ethylene emulsions

Amines



Co. Oberhausen KG, in which

CAG holds an 84.0 percent
limited partnership intere

Carboxylic Acids
Neopentyl Glycols

Pampa, Texas, USA Owned Acetic acid
Acetic anhydride
Ethyl acetate
Pasadena, Texas, USA Owned Polyvinyl alcohol
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Site Leased/Owned Products/Functions
Jurong Island, Singapore Owned Acetic acid
Butyl acetate
Ethyl acetate
Vinyl acetate monome
Koper, Slovenia Owned Conventional emulsions

Tarragona, Spain

Tarragona, Spain

Tarragona, Spain

Perstorp, Sweden

Warrington, UK

Acetate Products
Lanaken, Belgium
Narrows, Virginia, USA

Ocotlan, Jalisco, Mexict®)

Technical Polymers Ticona

Auburn Hills, Michigan, USA

Bishop, Texas, USA

Florence, Kentucky, USA

Owned by Complejo Industrial
Taqgsa AlE, in which CAG
holds a 15.0 percent she
Owned

Leased

Owned

Owned

Owned

Owned

Owned

Leased

Owned

Owned

Vinyl acetate monomer

Vinyl acetate ethylene
emulsions

Conventional emulsions

Conventional emulsions
Vinyl acetate ethylene
emulsions

Conventional emulsions
Vinyl acetate ethylene
emulsions

Tow
Tow, Flake

Tow, Flake

Automotive Development
Center

PE-UHMW (GUR)

Polyacetal products (Celcon)

Compounding

Compounding



Kelsterbach, Germany Owned by InfraServ GmbH & Polyacetal products
Co. Kelsterbach KG, in which (Hostaform)
CAG holds a 100.0% limited partnership interest ~ Compounding
LFT (Celstran

Oberhausen, Germany Owned by InfraServ GmbH & PE-UHMW (GUR)
Co. Oberhausen KG, in which
CAG holds an 84.0% limited partnership intei

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

Wilmington, North Carolina, US Owned by Fortron Industries, a non-consolidated = PPS (Fortron)
venture, in which we have a 50% interest, except fc
adjacent administrative office space which is ldase
the venture

Winona, Minnesota, USA Owned LFT (Celstran)
Performance Products

Frankfurt am Main, Germany = Owned by InfraServ GmbH & Sorbates
Co. Hoechst KG, in which Sunett
CAG holds a 31.2% limited partnership inter
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(1) In May 2005, we announced our intention to elttee Bedminster, New Jersey administrative offares relocate the functions there to
Dallas, Texas.

(2) In August 2005, we announced the shutdown @Btdmonton methanol unit.

(3) Flake production at Ocotlan was recommissianetie first quarter of 2005.

As a result of the Acetex acquisition, which ocedrin July 2005, we also have plants in FranceinSqad
Canada.

Polyplastics has its principal production faciktie Japan, Taiwan and Malaysia. Korea Engineering
Plastics has its principal production facilities3outh Korea. Our Chemical Products segment hasinesnwith
manufacturing facilities in Saudi Arabia and Germand its Acetate Products segment has three \esntuith
production facilities in China.

During the nine months ended December 31, 2004Stizeessor and its consolidated subsidiariesgin th
aggregate, had capital expenditures for the exparaid modernization of production, manufacturiegearch
and administrative facilities of $166 million. Dog the three months ended March 31, 2004, the Pesder an
its consolidated subsidiaries, in the aggregate capital expenditures for the expansion and maraion of
production, manufacturing, research and adminisgdacilities of $44 million. In 2003 and 2002 gte
expenditures amounted to $211 million and $203iomjlrespectively. We believe that our currentlfaes and
those of our consolidated subsidiaries are adeqoateet the requirements of our present and fesdse future
operations. We continue to review our capacity ireguents as part of our strategy to maximize oabal
manufacturing efficiency.

For information on environmental issues associaii#ltl our properties, see "Business—Environmentdl an
Other Regulation" and "Management's Discussionfaralysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources—Envirental Matters." Additional information with respdot



our property, plant and equipment, and leasesritagted in Notes 12 and 25 to the Consolidatedrf€iiah
Statements.

Legal Proceedings

We are involved in a number of legal proceedinaasuits and claims incidental to the normal conadict
our business, relating to such matters as proéatity, premises liability, antitrust, past wastisposal
practices and release of chemicals into the enwmisori. While it is impossible at this time to deterenwith
certainty the ultimate outcome of these proceedifaggsuits and claims, management believes thajusade
provisions have been made and that the ultimapowts will not have a material adverse effect anfioancial
position, but may have a material adverse effedherresults of operations or cash flows in anegiv
accounting period. See also Note 27 to the CorestelitiFinancial Statements and Note 12 to the Utelidi
Interim Consolidated Financial Statements.

Plumbing Actions

CNA Holdings, Inc. ("CNA Holdings"), a U.S. subsady of Celanese Corporation, which included the.U.S
business now conducted by the Ticona segment, alithgShell Oil Company ("Shell"), DuPont and othiehas
been a defendant in a series of lawsuits, includingmber of class actions, alleging that plastiasufactured
by these companies that were utilized in the prodoof plumbing systems for residential propertyrey
defective or caused such plumbing systems toBaied on, among other things, the findings of detsixperts
and the successful use of Ticona's acetal copolym&milar applications, CNA Holdings does notibeé
Ticona's acetal copolymer was defective or causegliumbing systems to fail. In many cases CNA ks
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, further described below, as asl
a defendant in other narlass actions filed in ten states, the U.S. Vilglands, and Canada. In these actions
plaintiffs typically have sought recovery for aleghproperty damages

165

and, in some cases, additional damages under ttes Teceptive Trade Practices Act or similar tyjpduses.
Damage amounts have not been specified.

Developments under these matters are as follows:

* Dilday, et al. v. Hoechst Celanese Corporatiorale—Weakley County, Tennessed™udicial
Chancery Court. Class certification of recreational vehicle @mswas denied in July 2001, and cases
are proceeding on an individual basis.

» Shelter General Insurance Co., et al. v. Shell@impany, et al.—Weakley County, Tennessee
Chancery Court. In April 2000, the U.S. District Court for tizstrict of New Jersey denied class
certification for a putative class action (of insuce companies with respect to subrogation claifis).
plaintiffs’ appeal to the Third Circuit Court of Apals was denied in July 2000, and the case was
subsequently dismissed. In September 2000, a similative class action seeking certification @& th
same class that was denied in the New Jersey matefiled in Tennessee state court. The Tennessee
court denied certification in March 2002, and piie are attempting an appeal. Cases are contipoi
an individual basis.

e Tom Tranter v. Shell Oil Company, et al.—Ontariau@oGeneral Division; Gariepy, et al. v. Shell Oil
Company, et al.—Ontario Court, General Division These matters, which the Court consolidated,
were denied class certification, and the plairtdfsgpeal was also denied. The lawsuits are now
proceeding individually. Dupont and Shell have esettled these matters, as well asGogitureand
Furlan matters below. Their settlement agreements have #ggroved by the Court. We are the only
defendant remaining in this lawsuit.



Richard Couture, et al. v. Shell Oil Company, e—Superior Court, Providence of Quebec; Furlan v.
Shell Oil Company, et al.—British Columbia Supredeeirt, Vancouver RegistryDupont and Shell
have each settled these matters, as noted aboveHoMlings is the only defendant remaining in these
lawsuits. They had been "on hold" pending the aueof the appeal in thEranterand Gariepymatters
above, as in Canadian practice, Ontario tends tbd#&ead jurisdiction” in such cases. Since toeial

of theTranterandGariepyappeal, theCoutureandFurlan matters may proceed.

* Howard, et al. v. Shell Oil Company, et—9th Judicial Circuit Court of Common Pleas, Chattmn
County, South Carolina; Viera, et al. v. Hoechstabese Corporation, et al.—11th Judicial Circuit
Court, Dade County, Florida; Fry, et al. v. Hoecl@&lanese Chemical Group, Inc., et al.—5th Judicial
Circuit Court, Marion County, Florida Certification has been denied in these putatiass actions
pending in South Carolina and Florida state coiittg Plaintiff's petition to appeal th&ward matter
to the United States Supreme Court was deniedérSaptember 2004, and CNA Holdings' motion to
dismiss has been granted. Although plaintiff¥/iara andFry subsequently sought to bring actions
individually, they were dismissed, and their appeas denied.
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« St. Croix Ltd., et al. v. Shell Oil Company, etal/irgin Islands Territorial Court, St. Croix Divisi.
The court in a putative class action deniedifezation to a U.S. territories-wide class andndissed
CNA Holdings on jurisdictional grounds. Plaintifise seeking reconsideration of those rulings.

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 Haaen
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 June 30, 2005, the fagds
$1,073 million due to additional contributions dndding commitments made primarily by other partiBisere
are approximately ten additional pending lawsudsdiscussed herein; however, these cases dovaven
(either individually or in the aggregate) a largenier of homes, and management does not expect the
obligations arising from these lawsuits to haveaanal 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 judgmentWACHoldings' favor. As a result, settlements haeerb
reached with a majority of CNA Holdings' insurepesifying their responsibility for these claims.Aebruary
2005, CNA Holdings reached a settlement agreerheotigh mediation with another insurer, pursuanthach
the insurer paid CNA Holdings $44 million in exclgarfor the release of certain claims against thieywith
the insurer. This amount was recorded as a reduofigoodwill as of December 31, 2004 and was vexki
during the six months ended June 30, 2005.

Management believes that the plumbing actions deeuwately provided for in the Company's financial
statements and that they will not have a matedaéese effect on our financial position. Howevéwyé were to
incur an additional charge for this matter, sucharge would not be expected to have a materia@radweffect
on our financial position, but may have a mateaihlerse effect on our results of operations or flagls in any
given accounting period. No assurance can be dghagrour litigation reserves will be adequate at the will
fully recover claims under our insurance policies.

Sorbates Antitrust Actions

In May 2002, the European Commission informed Hetohits intent to investigate officially the satbs
industry. In early January 2003, the European Casiomn served Hoechst, Nutrinova, Inc., a U.S. slidsi of
Nutrinova Nutrition Specialties & Food Ingredie@sbH, previously a wholly owned subsidiary of Hostg



and a humber of competitors with a statement cdahyns alleging unlawful, anticompetitive behavior
affecting the European sorbates market. In Oct@abeB, the European Commission ruled that HoeclgssG
Corporation, Daicel Chemical Industries Ltd., Thppbn Synthetic Chemical Industry Co. Ltd. and Ué&iree
Chemicals Industry Ltd. operated a cartel in theoRean sorbates market between 1979 and 1996. The
European Commission imposed a total fine of €1&8l4on, of which €99 million was assessed against
Hoechst. The case against Nutrinova was closedfiid@gainst Hoechst is based on the European
Commission's finding that Hoechst does not qualifgder the leniency policy, is a repeat violator,andether
with Daicel, was a co-conspirator. In Hoechst'©fathe European Commission gave a discount fope@ding
in the investigation. Hoechst appealed the Euro@anmission's decision in December 2003, and thaeal is
still pending.
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In addition, several civil antitrust actions by Isates customers, seeking monetary damages andrelieér
for alleged conduct involving the sorbates indugtigve been filed in U.S. state and federal conataing
Hoechst, Nutrinova, and our other subsidiariesy@lsas other sorbates manufacturers, as defenddatsy of
these actions have been settled and dismissecmpotirt. One private actiokerr v. Eastman Chemical Co. et
al., previously pending in the Superior Court of Newségr Law Division, Gloucester County was dismisfeed
failure to prosecute. The plaintiff alleged viotats of the New Jersey Antitrust Act and the Nevsdgr
Consumer Fraud Act and sought unspecified damadwesonly other private action that had still beenging,
Freeman v. Daice, has been dismissed. The plaintiffs lost theireabpo the Supreme Court of Tennessee in
August 2005 and has since filed a motion for leave.

In July 2001, Hoechst and Nutrinova entered intagreement with the Attorneys General of 33 states,
pursuant to which the statutes of limitations wetked pending the states' investigations. Thigagrent expire
in July 2003. Since October 2002, the Attorneysedsalfor several states filed suit on behalf ofirieck
purchasers in their respective states, all of whimbe been either settled or dismissed, excepotes ftoelow.
The Nevada action has been dismissed as to Hoddltsinova and CAG, and a motion for reconsideratias
denied. The New York actiolew York v. Daicel Chemical Industries Ltd., et ahich was pending in the
New York State Supreme Court, New York County, @iasissed in August 2005; however, it is still fdbjto
appeal. In January 2005, Hoechst, Nutrinova, ahdratubsidiaries, as well as other sorbates matuuéas
entered into a settlement agreement with the AttgsrGeneral of Connecticut, Florida, Hawaii, MamngiaSoutt
Carolina, Oregon and Washington before those sfitelssuit. Pursuant to the terms of the settletmen
agreement, the defendants agreed to refrain frayaging in anticompetitive conduct with respectie sale or
distribution of sorbates and to pay an immatemabant to the states in satisfaction of all releadains.

Although the outcome of the remaining foregoinggeexdings and claims cannot be predicted with
certainty, we believe that any resulting liabikti@et of amounts recoverable from Hoechst, wit) imothe
aggregate, have a material adverse effect on oandial position, but may have a material adveffeeteon the
results of operations or cash flows in any givenqek In the demerger agreement, Hoechst agrepdy®0
percent of liabilities that may arise from the gawaent investigation and the civil antitrust actiorlated to the
sorbates industry.

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petregtical Development CorporatioriFaiwan Kaohsiuny
District Court.  On February 7, 2001, Celanese Internationap@ation filed a private criminal action for
patent infringement against China Petrochemicaldiyment Corporation, or CPDC, alleging that CPDC
infringed Celanese International Corporation's patevering the manufacture of acetic acid. Thisieral
action was subsequently converted to a civil actibeging damages against CPDC based on a period of
infringement of five years, 1996-2000, and base@€BDC's own data and as reported to the Taiwanese
securities and exchange commission. Celanese &ttenal Corporation's patent was held valid by the
Taiwanese patent office. On August 31, 2005, a &aase court held that CPDC infringed Celanese
International Corporation's acetic acid patent awdrded Celanese International Corporation apprateiy $28
million for the period of 1995 through 1999. Thiglgement is still subject to appeal.

Shareholder Litigation

During August 2004, the following nine actions wereught by minority shareholders against CAG m th
Frankfurt District Court (andgericht), all of which were consolidated in September 2004



* Mayer v. Celanese AG

* Knoesel v. Celanese AG

« Allerthal Werke AG and Dipl.-Hdl. Christa Go6tz wel@nese AG
» Carthago Value Invest AG v. Celanese AG

« Prof. Dr. Ekkehard Wenger v. Celanese AG
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« Jens-Uwe Penquitt & Claus Deiniger VermogensveuwatGbR v. Celanese AG
* Dr. Leonhard Knoll v. Celanese AG

* B.E.M. Borseninformations- und Effektenmanagemenbi&v. Celanese AG

» Protagon Capital GmbH v. Celanese AG

Several minority shareholders have joined thesegadings via a third party intervention in supmdrthe
plaintiffs. The Purchaser has joined the proceesling a third party intervention in support of CAG.

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

In a related matter, twenty-seven minority sharééd filed lawsuits in May and June of 2005 in the
Frankfurt District Court (andgericht) contesting the shareholder resolutions passgeatnnual general
meeting held on May 19 and 20, 2005, which confdriee resolutions passed at the July 30 and 34 200
extraordinary general meeting. In conjunction vetkettlement reached with two shareholders in AL2QB5,
two of the contestation lawsuits were withdrawnMay and June 2005, Celanese AG was served in three
actions filed in the Frankfurt District Couttandgericht), requesting that the court declare some or gthef
shareholder resolutions passed at the extraordgeargral meeting on July 30 and 31, 2004 null aid v
(Nichtigkeitsklage) based on allegations that certain formal requirisinecessary in connection with the
invitation to the extraordinary general meeting baén violated. The Frankfurt District Couttgndgericht)
has suspended the proceedings regarding the riesslpiassed at the July 30 and 31, 2004 extraasdgeneral
meeting described above as long as the lawsuitestimg the confirmatory resolutions are pending.

Further, on August 2, 2004, two minority sharehaddastituted public register proceedings with the
Kdnigstein local court Amtsgerich)) and the Frankfurt district court, both with awiéo have the registration
the Domination Agreement in the Commercial Regidtteted AmtsléschungsverfahrénThese actions are
based on an alleged violation of procedural requénets at the extraordinary general meeting, agede
undercapitalization of the Purchaser and Blackstomkan alleged misuse of discretion by the conmpetaurt
with respect to the registration of the Dominatfgreement in the Commercial Register. In April 200
court of appeals rejected the demand by one shigietfor injunctive relief, and in June 2005 theuRrkfurt
District Court (Landgericht) ruled that it does not have jurisdiction ovesthiatter. The claims in the
Kdnigstein Local Court Amtsgerich) are still pending.

Based upon information available as of the datihisfprospectus, the outcome of the foregoing
proceedings cannot be predicted with certainty epkfor certain challenges on limited grounds,time period
to bring forward challengesAnfechtungsklagenhas 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 us. As of the datdisfpprospectus, several minority shareholders oGG@&d
initiated special award proceedings seeking corgt®w of the amounts of the fair cash compenratio
( Abfindung) and of the guaranteed fixed annual paymexiggleich) offered under the Domination
Agreement. As a result of these proceedings, tteuatof the fair cash consideration and the guarzhfixed
annual payment offered under the Domination Agregroeuld be increased by the court so that all nityo
shareholders, including those who have alreadyetentitheir shares into the mandatory offer and heseived
the fair cash compensation, could claim the resgebtigher amounts. This could reduce the fund$tinehase
can make available to Celanese Corporation arsliisidiaries and, accordingly, diminish our abitdymake
payments on our indebtedness. However, the coemtigsed all of these proceedings in March 200%hen t
grounds of inadmissibility. The dismissal has bappealed.

In February 2005, a minority shareholder also bhv@glawsuit against the Purchaser, as well asmadio



member of CAG's board of management and a formenbeeof CAG's supervisory board,
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in the Frankfurt District Court. Among other thingiis action seeks to unwind the tender of thenpiffis share:
in the Tender Offer and seeks compensation for damauffered as a consequence of tendering simaites i
Tender Offer. The court ruled against the plaintifthis matter in June 2005. The plaintiff appéatlsis decisiol
with respect to the Purchaser and the former mewibtie CAG board of management; however, with eesmn
the former member of the CAG supervisory board pilaetiff has withdrawn his appeal.

Based upon the information as available, the outcofrthe foregoing proceedings cannot be predicitd
certainty.

Other Matters

As of October 26, 2005, Celanese Ltd. and/or CNAditgs, Inc., both our U.S. subsidiaries, are
defendants in approximately 680 asbestos caseauBeanany of these cases involve numerous plaintié ar
subject to claims significantly in excess of thenfner of actual cases. We have reserves for detmsie related
to claims arising from these matters. We believeda@ot have any significant exposure in theseeratt
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MANAGEMENT

Set forth below are the names, ages and curreitiqus as of October 26, 2005, of the present etvee
officers and directors of Celanese Corporation.

Name Age Position

David N. Weidman 50 Chief Executive Officer, President and Director

John J. Gallagher IlI 41 Executive Vice President and Chief Financial Office

Lyndon B. Cole 53 Executive Vice President and President of Ticona

Andreas Pohlmann 47 Executive Vice President and Chief Administratividicgr

Steven M. Sterin 34 Vice President and Controller (Principal Accountfficer)

David Loeser 51 Senior Vice President, Human Resources and Comautimmis

Curtis S. Shaw 56 Executive Vice President, General Counsel and Gatpo
Secretary

Chinh E. Chu 38 Chairman of the Board of Directors

John M. Ballbach 45 Director

James Barlett 61 Director

Benjamin J. Jenkins 34 Director

William H. Joyce 69 Director

Anjan Mukherjee 31 Director

Paul H. O'Neill 69 Director

Hanns Ostmeier 45 Director

James A. Quella 55 Director

Daniel S. Sanders 66 Director



David N. Weidmaihas been Chief Executive Officer and Presidentedé@=se Corporation and a member
of the Board of Directors since December 2004. I¢tober 31, 2004 Mr. Weidman was a member of the
board of management of CAG and served as its Via@r@an since September 23, 2003 and CAG's chief
operating officer since January 1, 2002. He joiGéd5 as the chief executive officer of Celanese Chals on
September 1, 2000. Before joining CAG, he was a bezrof Honeywell/Allied Signal's corporate execativ
council and the president of its performance pokgreisiness since 1998. Mr. Weidman joined Alliggh8l in
1994 as vice president and general manager ofrpeafice additives and became president and genarager
of fluorine products in 1995. Mr. Weidman begandaseer in the chemical industry with American Gyaid ir
1980, serving as vice president and general marmdggsrfibers division from 1990 to 1994, as vmesident
and general manager of Cyanamid Canada from 198990, and as managing director of Cyanamid Noadisk
in Stockholm, Sweden from 1987 to 1989. He is aldmard member of the American Chemistry Coundl an
the National Advisory Council of the Marriott Schad Management, and is the Honorary Treasurehef t
Society of Chemical Industry.

John J. Gallagher llhas been Executive Vice President and Chief Fiah@fficer of Celanese
Corporation since August 2005. Mr. Gallagher joined company from Great Lakes Chemical
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Corporation, where he had been chief executive@ffsince November 2004 and previously senior vice
president and chief financial officer since May 20Brior to that, Mr. Gallagher was vice presidemd chief
financial officer at UOP LLC, a global joint ventuof the Dow Chemical Company and Honeywell
International, since December 1999.

Dr. Lyndon Colehas been Executive Vice President of Celanese @atipn since December 2004. Since
April 1, 2003 he has also been President of therEdusiness. Currently, he is Vice Chairman of GAard
of management, of which Dr. Cole has been a mesibhee September 23, 2003. He has been the hehd of t
Celanese AG Growth and Excellence Council sincél Ap2003. Dr. Cole joined CAG in March of 2002 as
president of Celanese Chemicals. From 1998 to 2@®had been chief executive officer of United Kiam
based Elementis PLC, a global specialty chemiaaispany. Prior to joining Elementis, he was genarahager
of Global Structured Products for GE Plastics fro®90 to 1998 and previously held general managearaht
commercial positions with GE Plastics, Dow Chensdalirope and ICI.

Dr. Andreas Pohlmanhas been Executive Vice President and Chief Adrnatige Officer of Celanese
Corporation since December 2004. Dr. Pohimannsdseed as Secretary of Celanese Corporation between
December 2004 and April 2005. Since November 14286 has been Chairman of CAG's board of
management. Before that he had been appointed Stefnistrative Officer and a member of the boafd o
management of CAG since October 22, 2002 and hmaedas CAG's Vice President and Corporate Segretar
since October 1999, and as managing director ar@sk Ventures since February 2002. In his ters ysar
Hoechst, Dr. Pohimann, an attorney, held variousitioms of increasing responsibility in the Corggeraaw,
Corporate Public and Governmental Affairs, and ©caife Controlling and Development departments,
ultimately serving as Hoechst AG's Corporate Sacydtom 1996 to 1999. He is also a member of the
supervisory board of the Pensionskasse der Mitimbeér Hoechst-Gruppe VVaG (German pension fund fo
employees of the Hoechst Group).

Steven M. Sterihas been Vice President, Controller and Princigalofinting Officer of Celanese
Corporation since September 2005. Mr. Sterin joi@ethnese in 2003 as Director of Finance for Calane
Chemicals. He was named controller of Celanese @adsrin 2004. Prior to joining Celanese, Mr. Stexias
with Reichhold, Inc., where he served as treadooen 2000 to 2001 and later as vice presidentrrice,
coating resins from 2001 to 2003. From 1997 to 204r1 Sterin held a variety of leadership positiagmshe
finance organization of Reichhold, Inc., a subsidiat Dainippon Ink and Chemicals, IncorporatedoPto
joining Reichhold, Inc., Mr. Sterin began his caraePrice Waterhouse LLP, currently knowr
PricewaterhouseCoopers LLP.

David Loesehas been our Senior Vice President of Human Ressued Communications since April
2005. From 1999 until 2005, Mr. Loeser was senice president of human resources for CompuCom Bysste
Inc. Mr. Loeser was with Quaker State Corporatiamf 1995 through 1998 and served as senior vicgadmet
of human resources.

Curtis S. Shavias been our Executive Vice President, General €8w@amd Corporate Secretary since
September 2005. Mr. Shaw joined the Company inl2005 as Executive Vice President, General Counsel



(Americas) and Corporate Secretary. Prior to jgrtire Company, Mr. Shaw was the executive vice
president, general counsel and secretary at CHaoimmunications, Inc., since 2003. Mr. Shaw joitdthrter
Investments in 1997 as senior vice president, géceunsel and secretary.

Chinh E. Chthas been Chairman of the Board of Directors of @eda Corporation since December 2004.
Mr. Chu has been a member of our Board of Directorse November 2004. He is a senior managing tired
The Blackstone Group, which he joined in 1990. ®hu currently serves on the boards of directofdai€o
Holding Company and Graham Packaging Co. Mr. Cha sérves on the supervisory board of CAG.

John M. Ballbacthas been a member of the Board of Directors ofri@sia Corporation since January
2005. Mr. Ballbach has been a private investoresityoril 2004, and president of Ballbach Consulting since
June 2004. Prior to that, he was an officer of Vakspar Corporation, and served as its presideshchref
operating officer from 2002 until January 2004.&r2000 to 2002,
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Mr. Ballbach served as the senior vice presideRfB, a color corporation and operations divisibhte
Valspar Corporation. Mr. Ballbach joined The Vals@@rporation in 1990 and was its group vice presid
packaging, since 1998. He is a vice chair of thigadrVVentures Leadership Foundation.

James Barlethas been a member of the Board of Directors ofr@slka Corporation since December 2004.
He is vice chairman of TeleTech Holdings, Inc. siaxctober 2001. Mr. Barlett was elected to TeleTech
Holdings Inc.'s board of directors in February 2088 previously served as the chairman, presidert,chief
executive officer of Galileo International, Incidtrto joining Galileo, Mr. Barlett served as ex#ee vice
president for MasterCard International Corporatiod was executive vice president for NBD Bancorp. M
Barlett serves as a director of TeleTech Holdihgs, and Korn/Ferry International and is also a rbenof
Korn/Ferry International's audit committee.

Benjamin J. Jenkinisas been a member of the Board of Directors ofri@ska Corporation since November
2004. He is a principal of The Blackstone Groupiclthe joined in 1999. Prior to that, Mr. Jenkingswan
associate at Saunders Karp & Megrue and workegeifMergers and Acquisitions Department at Morgan
Stanley & Co. Mr. Jenkins holds a B.A. in Econonficen Stanford University and an M.B.A. from Hardar
Business School. Mr. Jenkins currently serves erbtiard of directors of Axtel S.A. de C.V. and Vaagl
Health Systems and on the supervisory board of CAG.

Dr. William H. Joycéhas been a member of the Board of Directors ofri&sia Corporation since Decem
2004. He is chairman and chief executive officeNafco Holding Company since November 2003. Podhtt,
Dr. Joyce was chairman and chief executive offafddercules Incorporated between May 2001 and Ndnegm
2003 and had been chairman, president and chiefigxe officer of Union Carbide Corporation sinc#96
through May 2001. Dr. Joyce has been a direct@l ¢faso Corp. since May 2004 and is also a diredft@VS
Corporation. He serves as a trustee of the UntiesdResearch Association, Inc. and Co-Chairmahef
Government-University-Industry Research Roundtablthe National Academies.

Anjan Mukherjednas been a member of the Board of Directors ofrigsia Corporation since November
2004. He is a principal of The Blackstone Groupicltthe joined in 2001. Prior to that, Mr. Mukherptended
Harvard Business School where he received his masiggree in business administration in 2001. Mr.
Mukherjee was with Thomas H. Lee Company from 11809¥999 where he was involved with the analysis and
execution of private equity investments in a widege of industries.

Paul H. O'Neillhas been a member of the Board of Directors ofri&sla Corporation since December
2004. Mr. O'Neill has been a special advisor at Blaekstone Group since March 2003. Prior to thatserved
as U.S. Secretary of the Treasury during 2001 &0& 2and was chief executive officer of Alcoa Imoni 1987
to 1999 and chairman of the board from 1987 to 26@currently also serves on the boards of direaib
TRW Automotive Holdings Corp., Nalco Holding Compaand Eastman Kodak Company.

Dr. Hanns Ostmeiehas been a member of the Board of Directors ofri&sla Corporation since December
2004. He is a senior managing director of The Btmke Group. Before joining Blackstone in Septenf3,
Dr. Ostmeier worked for seven years with the Euappgrivate equity group, BC Partners GmbH, leatirege
in December 2002 as a managing director of theimaa advisory office in Hamburg. Dr. Ostmeier im@ambe
of the supervisory board of CAG.

James A. Quellhas been a member of the Board of Directors ofr@sia Corporation since December



2004. He is a senior managing director and semierading partner at The Blackstone Group. Prior to
joining Blackstone in 2004, Mr. Quella was a mangglirector and senior operating partner with DL&réhant
Banking Partners-CSFB Private Equity. Prior to théit Quella worked at Mercer Management Consuléing
Strategic Planning Associates, its predecessor fifnere he served as a senior consultant to CE@searior
management teams, and wasviee chairman with shared responsibility for ovenahnagement of the firm. V
Quella currently also serves on boards of direabtdoughton-Mifflin and Allied Waste.

Daniel S. Sanderisas been a member of the Board of Directors ofr@@ska Corporation since December
2004. He was president of ExxonMobil Chemical Comypand vice president of
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ExxonMobil Corporation since December 1999 unsl tdtirement in August 2004. Prior to the mergethef
two companies, Mr. Sanders served as presidentafrfEChemical since January 1999 and as its execuite
president since 1998. Mr. Sanders also serveslasaior of Arch Chemicals Inc., Milliken and CaxchNalco
Holding Company, and is a member of Nalco's Audimtittee. Mr. Sanders is a member of the Council of
Overseers of the Jesse H. Jones Graduate Schiglelnzigement at Rice University, the Advisory Boafthe
University of South Carolina and Furman Universityd the Board of Governors of the Houston Grand&@pe

Each officer serves at the discretion of the badirdirectors and holds office until his or her sessor is
elected and qualified or until his or her earliesignation or removal. There are no family relagltips among
any of the directors or executive officers of Celsm Corporation.

Composition of the Board of Directors

The board of directors of Celanese Corporation istssf eleven directors, including three independe
directors.

The board of directors of Celanese Corporationvigldd into three classes. The members of eacls clas
serve for a three-year term. Messrs. Ballbach,dBaflukherjee and O'Neill serve in the class vaitterm
expiring in 2006, Messrs. Chu, Jenkins, Joyce aeitidan serve in the class with a term expiringd@72 and
Messrs. Ostmeier, Quella, and Sanders serve icldse with a term expiring in 2008. At each annmmakting of
the stockholders, a class of directors will be telédor a three-year term to succeed the diredbtise same
class whose terms are then expiring.

Whenever (1) dividends on any shares of the prediestock of Celanese Corporation or any other aass
series of stock ranking on a parity with the prefdrstock with respect to the payment of dividestuisl be in
arrears for dividend periods, whether or not consee, containing in the aggregate a number of daysvalent
to six calendar quarters, or (2) Celanese Corgmrdéils to pay the redemption price on the dataesh of
preferred stock are called for redemption (whethemredemption is pursuant to the optional redeonpti
provisions or the redemption is in connection veitiesignated event) then, immediately prior tonnet annual
meeting of shareholders, the total number of dimsctonstituting the entire board will automatigdde
increased by two and, in each case, the holdeskarkEs of preferred stock (voting separately dass evith all
other series of other preferred stock on parithhie preferred stock upon which like voting rightave been
conferred and are exercisable) will be entitleddte for the election of such directors at the reaxtual meeting
of stockholders and each subsequent meeting hetileddemption price or all dividends accumulatedhen
preferred stock have been fully paid or set asiig@péayment. Directors elected by the holders ofpttegerred
stock shall not be divided into the classes ofibard of directors and the term of office of alleditors elected
by the holders of preferred stock will terminatariediately upon the termination of the right of tiedders of
preferred stock to vote for directors and upon decdmination the total number of directors consitity the
entire board will automatically be reduced by two.

Under the terms of the shareholders' agreementlgetws and the Original Stockholders, certain f th
Original Stockholders (other than BACI) that arfiliates of the Sponsor, are entitled to desigditaominees
for election to our board of directors for so lagthey hold at least 25% of the total voting poafesur
common stock. See "Certain Relationships and ReRéety Transactions—New Arrangements—Shareholders
Agreement."

Celanese Corporation elected to avail itself of'tantrolled company” exception under the New York
Stock Exchange rules which eliminates the requirgmthat a company has a majority of independeaetttirs
on its board of directors and that its compensadiwh nominating and corporate governance commiltees



composed entirely of independent directors.

Committees of the Board of Directors

The board of directors of Celanese Corporationdmasxecutive committee, audit committee, a
compensation committee and a nominating and cotpg@vernance committee.
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Executive Committee

The executive committee of Celanese Corporatiosistsiof Messrs. Chu (Chairman), Jenkins and
Weidman. The executive committee is responsiblexercising all of the powers of the board of dioes
during intervals between meetings, except for thpmseers delegated to other committees of the bofrd
directors and powers which may not be delegateddmmmittee of the board of directors under Deladiaw.

Audit Committee

The audit committee of Celanese Corporation cansiSMessrs. Barlett (Chairman), Ballbach and Sem
all of whom are independent. Mr. Barlett is theihadmmittee "financial expert" as such term isided in Item
401(h) of Regulation S-K.

The audit committee is responsible for (1) thengjror termination of independent auditors and ayppop
any non-audit work performed by such auditor, @raving the overall scope of the audit, (3) asisthe
board of directors in monitoring the integrity afrdinancial statements, the independent auditpralifications
and independence, the performance of the indepénadeitors and our internal audit function and our
compliance with legal and regulatory requiremef@¥yannually reviewing an independent auditorsbrep
describing the auditing firms' internal quality-taot procedures, any material issues raised byrtbst recent
internal quality-control review, or peer review,tbé auditing firm, (5) discussing the annual adlitinancial
and quarterly statements with management and tlependent auditor, (6) discussing earnings présases, as
well as financial information and earnings guidapoavided to analysts and rating agencies, (7)udisiog
policies with respect to risk assessment and riskagement, (8) meeting separately, periodicallih wi
management, internal auditors and the independelitioa, (9) reviewing with the independent audaory audit
problems or difficulties and managements' respaii€h,setting clear hiring policies for employeedarmer
employees of the independent auditors, (11) ampueMiewing the adequacy of the audit committeelten
charter, (12) handling such other matters thaspeeifically delegated to the audit committee keyytboard of
directors from time to time, (13) reporting regljao the full board of directors, and (14) evalogtthe board ¢
directors' performance.

The board of directors adopted the Celanese GBbsihess Conduct Policy, which applies to all dives,
officers and employees, and a Financial Code otEthvhich sets forth additional ethics requirenset the
Chief Executive Officer, Chief Financial Officerdontroller. Both the Global Business Conduct &odind
the Financial Code of Ethics are posted on Cela@esporation's website. The board of directors aelbphe
Audit Committee Charter and appointed its origim@&mbers on January 5, 2005.

Compensation Committee

The compensation committee of Celanese Corporatasists of Messrs. Chu (Chairman), Jenkins and
Mukherjee. The compensation committee is respom$inl (1) reviewing key employee compensation pesic
plans and programs, (2) reviewing and approvingctiiapensation of our chief executive officer artueot
executive officers, (3) developing and recommendinthe board of directors compensation for boaednimers,
(4) reviewing and approving employment contracts atiher similar arrangements between us and owuéxe
officers, (5) reviewing and consulting with the ehéxecutive officer on the selection of officerslavaluation
of executive performance and other related mat(@ysadministration of stock plans and other inoent
compensation plans, (7) overseeing compliance avithapplicable compensation reporting requiremehtise
SEC, (8) approving the appointment and removalusdtées and investment managers for pension fuisedsas
(9) retaining consultants to advise the committeexecutive compensation practices and policies,(40)
handling such other matters that are specificaheghated to the compensation committee by the bafard
directors from time to time.

The board of directors adopted the Compensationfiiiee Charter and appointed its members on Jai
5, 2005.
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Nominating and Corporate Governance Committee

The nominating and corporate governance committ@etanese Corporation consists of Messrs.
Mukherjee, Quella and Weidman. The nominating angarate governance committee is responsible for (1
developing and recommending criteria for selectiag directors, (2) screening and recommendingedtard
of directors individuals qualified to become ex@peibfficers, (3) overseeing evaluations of theridaat
directors, its members and committees of the boadirectors, and (4) handling such other mattieas are
specifically delegated to the nominating and campgovernance committee by the board of diredtors time
to time.

The board of directors adopted the Nominating aoh@rate Governance Charter and appointed its
members on January 5, 2005.

Director Compensation

Celanese Corporation does not currently pay anypemsation to our management directors for serving
director or as a member or chair of a committetnefboard of directors. Celanese Corporation payson-
management directors an annual cash retainer & 802 and a fee of $1,250 for each day of in-person
attendance of a board meeting, committee meetidfpaexecutive session (a meeting of the non-manage
directors) and pays the chairman of the boardrefctiors and the chairman of each committee a f&4 000 foi
each board meeting or committee meeting attendedrison for acting as committee chair. In addit@elanese
Corporation has sold shares of its Series A comshack and granted options to acquire shares &dtges A
common stock to its directors under its stock itieerplan described below.

Executive Compensation

Celanese Corporation continually reviews its exgeutompensation programs to ensure that they are
competitive. Celanese Corporation intends to mairggecutive compensation plans that link compéosatith
the performance of our company.

Summary Compensation Table

The following table shows all compensation awarttgee@arned by, or paid in 2004 to the Chief Exeuti
Officer and four other most highly compensated aiige officers of Celanese Corporation based oargal
whom we refer to as the "named executive officers."

Long-Term
Annual Compensation Compensation
Other Annual
Compensation LTIP All Other
Name and Principal Position®) Year Salary Bonus (@ ®) Payouts® Compensation

David N. Weidman, Chief

Executive Officer and

Presiden 2004 $ 853,66¢ $1,152,98' $  17,50( $2,493,29! $10,135,720)
Lyndon B. Cole, Executive

Vice President and Preside

Ticona 2004 $ 650,000 $ 836,72: — $ 413,72' $ 5,631,450
Andreas Pohlmann, Executive

Vice President and Chief

Administrative Officer 2004 $598,000 $ 779,60. $  48,41: $ 852,34¢ $ 5,440,22(7)
Corliss J. Nelson, Executive

Vice President and Chief

Financial Officer 2004 $ 575,008 — $ 2,64( — $ 3,481,860
John O'Dwyer, Vice Presiden

and President, Acety®® 2004 $ 264,21: $ 263,76. $  17,50( $1,118,17' $ 1,026,67.11)



(1) We have provided compensation information a0@4 for the named executive officers because 2Othk first year in which Celanese
Corporation, as a newly established company folhovthe Tender Offer and the Original Financinggaging compensation to its named
executive officers. Messrs. Weidman, Cole, Pohlmemh Nelson were appointed to their positions da@ese Corporation on December
14, 2004. The amounts set forth above includelMessrs. Weidman, Cole and Pohimann, compensatéaived from other Celanese
entities prior to December 14, 2004.
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(2) The bonus amounts were earned in 2004, butq&idn April 1, 2005.

(3) Includes (a) a $16,000 automobile allowance antl,50R tax preparation fee reimbursement for Mr. difein; (b) a payment of $48,41:
cover Dr. Pohlmann's relocation to the United Stadis provided in a Letter of Understanding betw@elanese and Dr. Pohimann dated
October 27, 2004; (c) a payment of $2,640 to ctrerNelson's incidentals relating to his relocattorDallas; and (d) a $15,000 Executive
Perquisite and a $2,500 special award for Mr. O'Brwy

(4) Includes stock appreciation rights paid outem@elanese AG's Equity Participation and Long Teroentive Plans.

(5) Includes (a) an initial payment on January2105 of $7,565,601 pursuant to the 2004 Deferremii@msation Plan; (b) a retention bonus
payment on January 21, 2005 in the amount of $25867 and (c) payments by the Company totaling #2{6r a term life insurance
policy for Mr. Weidman.

(6) Includes (a) an initial payment on January2105 of $3,048,304 pursuant to the 2004 Deferremii@msation Plan; (b) a retention bonus
payment on January 21, 2005 in the amount of $26274 and (c) a payment of €383,900 ($508,522ptopensate Dr. Cole for foregone
gains on stock appreciation rights and shares hedamave acquired had he not been restricted fradirtg in Celanese AG shares
pursuant to Celanese insider trading policy.

(7) Includes (a) an initial payment on January2105 of $2,987,338 pursuant to the 2004 Deferremi@msation Plan; (b) a retention bonus
payment on January 21, 2005 in the amount of $]0885 and (c) a payment of €456,300 ($597,890ptopensate Dr. Pohlmann for
foregone gains on stock appreciation rights andeshiae would have acquired had he not been restriodm trading in Celanese AG
shares pursuant to Celanese insider trading policy.

(8) Mr. Nelson's annualized salary was increaseuh f8575,000 in 2004 to $675,000, effective JandaB005. His employment commenced
on November 8, 2004. He received salary paymen$d 6f404 in 2004. This was the only compensatierived by Mr. Nelson in 2004.
Mr. Nelson resigned effective August 31, 2005 dngstceased to be a named executive officer ordttat On that date, John J. Gallagher
IIl, Executive Vice President and Chief Financidfi€r, was employed by the Company and becameredaxecutive officer.

(9) Includes (a) an initial payment on JanuaryZ05 of $2,731,861 pursuant to the 2004 Deferremhi@msation Plan; and (b) amounts of
$250,000 and $500,000, paid in January and Febnf&05, respectively, to compensate Mr. Nelsarfdoegone incentive payments
from his former employer, and used by Mr. Nelsoptochase shares of common stock pursuant to b Stbck Incentive Plan.

(10) John O' Dwyer ceased to be a named execuificeroon April 18, 2005. On that date Curtis Sa$h Executive Vice President, General
Counsel and Corporate Secretary, became a hamedtimeeofficer.

(11) Includes an initial payment on January 21,5260%$1,024,640 pursuant to the 2004 Deferred Caorsgon Plan and payments by the
Company totaling $2,034 for a term life insuranoéqy for Mr. O'Dwyer.

Option Grants in 2004
There were no options for shares of Celanese Catipargranted to the named executive officers 0420
Celanese AG Aggregated Option Exercises in 2004

The following table sets forth information concemithe exercise of stock options during the figeslr
ended December 31, 2004 by the named executiveeddfi At the end of the fiscal year ended Decer@ber
2004, the named executive officers had no unexedaptions.

Shares Acquired
Name and Principal Position on Exercise Value Realized ($,




David N. Weidman, Chief Executive Officer and Pdesit 55,000 $ 1,572,69:

Lyndon B. Cole, Executive Vice President and PesidTicone 15,00C $ 414 57(
Andreas Pohlmann, Executive Vice President andf@deninistrative

Officer 13,000 $ 359,63:
Corliss J. Nelson, Executive Vice President andceChinancial Officer* — —
John O'Dwyer,** Vice President and President, Al 13,00C $ 340,36:

*  Mr. Nelson resigned effective August 31, 2005 #imas ceased to be a named executive officer drdtta. On that date, John J. Gallagher
IIl, Executive Vice President and Chief Financidfi€r, was employed by the Company and becameredaxecutive officer.

**  John O'Dwyer ceased to be a named executiveeaffon April 18, 2005. On that date Curtis S. Shiawecutive Vice President, General
Counsel and Corporate Secretary, became a hamedtimeeofficer.
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Stock Incentive Plan

In December 2004, Celanese Corporation adopteath Bicentive plan to assist us in recruiting and
retaining key employees, directors or consultahtsutstanding ability and to motivate such emplayebrector:
or consultants to exert their best efforts on ahdif by providing compensation and incentivesubtothe
granting of awards. The plan permits Celanese Qatjom to grant to our executive officers, key eoygles,
directors and consultants stock options, stockeapation rights, or other stoddased awards. In connection v
the plan, Celanese Corporation has granted staddnspand entered into stock option agreements avith
executive officers, key employees and directorsgmdted rights to purchase stock at a discouatito
executive officers, key employees and directors.

Administration. Celanese Corporation's compensation committaerasters the Stock Incentive Plan.
The committee determines who will receive award$enithe Stock Incentive Plan, as well as the fofthe
awards, the number of shares underlying the awardbsthe terms and conditions of the awards camdistith
the terms of the plan. The committee is authortpedterpret the Stock Incentive Plan, to establishend and
rescind any rules and regulations relating to tteelSIncentive Plan, and to make any other deteations that
it deems necessary or desirable for the administraff the plan. The committee has the ability dorect any
defect or supply any omission or reconcile any msistency in the Stock Incentive Plan in the maramet to the
extent the committee deems necessary or desirable.

Shares Reserved for Awards, Limits on Awards adeShOutstanding. The total number of shares of
Celanese Corporation common stock originally resgtifer issuance or delivery under the Stock Ineerfilan
was 16,250,000.

In the event of any stock dividend or split, rearigation, recapitalization, merger, share exchagany
other similar transaction, the committee will adj(isthe number or kind of shares or other semgithat may
be issued or reserved for issuance pursuant tStthek Incentive Plan or pursuant to any outstandingrds, (i)
the option price or exercise price and/or (iii) atlyer affected terms of such awards.

Stock Options. The Stock Incentive Plan permits the committegrant participants incentive stock
options, which qualify for special tax treatmentlie United States, as well as nonqualified stqatioas. The
committee will establish the duration of each optéd the time it is granted, with a maximum ten¥yedharation
for incentive stock options. The committee hasabidity to establish vesting and performance respients that
must be met prior to the exercise of options.

Stock option grants may include provisions thatpethe option holder to exercise all or part of th
holder's vested options, or to satisfy withholdiag liabilities, by tendering shares of Series Anoaon stock
already owned by the option holder for at leastspnths (or another period consistent with theiapple
accounting rules) with a fair market value equaht® exercise price. Stock option grants may alstude



provisions that permit the option holder to exexadl or part of the holder's vested options thtpag
exercise procedure, which requires the deliveryref/ocable instructions to a broker to sell tharsls obtained
upon exercise of the option and deliver promptlusdhe proceeds of the sale equal to the aggregateise
price of the Series A common stock being purchased.

Stock Appreciation Rights. The committee also has the ability to grantls@ppreciation rights, either
alone or in tandem with underlying stock optiorsyeell as limited stock appreciation rights, whieiti be
exercisable upon the occurrence of certain contingeents. Stock appreciation rights will entitie tolder
upon exercise to receive an amount in any comluinatf cash or shares of our Series A common stagk (
determined by the committee) equal in value toetkmess of the fair market value of the shares eavby the
right over the grant price.

Other Stock-Based Awards. The Stock Incentive Plan permits the committegrant awards that are
valued by reference to, or otherwise based orfainenarket value of Celanese Corporation Serieommon
stock. These awards will be in such form and suligesuch conditions as the committee may determine
including the satisfaction of performance goals,¢bmpletion of periods of service or the occureeoiccertain
events.
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Awards. Under the Stock Incentive Plan, Celanese Ceatjmrissued 1,666,917 shares of its Series A
common stock to certain of its executive officdwsy employees and directors at an aggregate pfice o
approximately $12 million or $7.20 per share. Agsult of the discounted share offering, Celanesgation
took a one-time pre-tax non-cash charge of $14aniih 2004. Celanese Corporation's executive effiand
certain of its key employees received funds to Ipase the discounted shares of its Series A comitock ende
its deferred compensation plan described below.

In addition, Celanese Corporation granted optionsurchase 11,966,842 shares of Series A commok sto
with an exercise price equal to the price to pupéc share in the offering of its Series A commimtis to its
executive officers, key employees and directordqdlackstone Capital Management IV LLC in lieugoénts
to certain directors). As of October 26, 2005, tthtal number of shares of common stock of Celanese
Corporation available for issuance or delivery urttie stock incentive plan was 2,468,546.

In connection with these stock issuances, Cela@esgoration entered into a stockholders agreeméht w
the recipient of the shares. See "Certain Relatipssand Related Party Transactions—New Arrangesdent

Change-in-Control Provisions. The committee may, in the event of a changmirtrol, provide that any
outstanding awards that are unexercisable or oteerunvested will become fully vested and immedijate
exercisable. In addition, the committee may, irsate discretion, provide for the termination ofaaward upon
the consummation of the change in control and gyenent of a cash amount in exchange for the catill of
an award, and/or the issuance of substitute avthadsvill substantially preserve the otherwise aatile terms
of any affected award.

Amendment and Terminatiofihe board of directors of Celanese Corporationthasbility to amend or
terminate the Stock Incentive Plan at any timeyigled that no amendment or termination will be mtwdd
diminishes the rights of the holder of any awarde Board of directors has the ability to amendolae in such
manner as it deems necessary to permit awardseabtherequirements of applicable laws.

Deferred Compensation Plan

In December 2004, Celanese Corporation adoptedearde compensation plan for the named executive
officers as well as certain other key employees.

The compensation committee administers the defewatpensation plan. The compensation committee
established a separate book entry account for gatitipant in the plan equal to an amount esthblisoy the
compensation committee. The aggregate maximum anpayable under the deferred compensation plan is
$192 million. The initial component of the defermmmpensation plan totaling an aggregate of apprately
$27 million vested in 2004 and was paid in thet fipgarter of 2005. The remaining aggregate maxiraorount
payable of $165 million is subject to downward atijeent if the price of Celanese Corporation comstonk
falls below $16 per share and vests subject tefiteria set out below. Generally, the amount afheaccount
will be adjusted downward to reflect downward chesgf any, in the price per share of Celanese @atjmn
Series A common stock following the offering of 8eries A common stock. Each participant's account



represents an unsecured obligation of Celaneseo@uipn.

In connection with the initial component of the eleéd compensation plan totaling an aggregate of $2
million, the participants used the cash receigismfthe deferred compensation plan (1) for the msetof share
of the common stock of Celanese Corporation atsaoraed price of $7.20 per share; (2) for the pwelud
shares directly from Celanese Corporation at tieefwf $16 per share; and (3) to pay taxes assatiaith such
distribution from the deferred compensation plan.

A portion of each account will vest based on (8 garticipant's continued employment with Celanese
Corporation (the "time vesting criteria"); and (lile occurrence of a sale or other disposition lagBstone of at
least ninety percent (90%) of its equity interes€elanese Corporation in which Blackstone receatdsast a
twenty-five percent (25%) cash internal rate of
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return on its equity interest (a "Qualifying SaleThe remaining portion of each account will vesséd on (i)
the achievement of performance criteria establidhyetthe compensation committee (the "performancting
criteria"); and (ii) the occurrence of a QualifyiSgle. Except as set forth below, the applicablégoof the
account will become payable when both vesting idaitare satisfied. In the event a participant imteated by
Celanese Corporation without cause (as defineddrdeferred compensation plan), the participamgmssyith
good reason (as defined in the deferred compemspliém) or the participants becomes disabled (fsatkin
the deferred compensation plan) or dies (each tetion a "Good Termination™) the vesting of a pamtof the
account will accelerate with respect to the timsting criteria and the performance vesting criteria

Upon a termination of employment for any reasoa,abcount shall be forfeited to the extent that the
account is not vested in both vesting criteriayjited, that in the event a participant (other taaramed
executive officer) is terminated due to a Good Tiration the portion of the participant's accourgted in the
time vesting criteria and performance vesting datevill be paid, without regard to whether Blackst has
engaged in a Qualifying Sale; provided, furtheattiia named executive officer is terminated dua Good
Termination, the portion of the participant's aauathat has satisfied the time vesting criteria tred
performance vesting criteria will be paid, if anem a Qualifying Sale occurs.

The deferred compensation plan is subject to tbemtéy-enacted American Jobs Creation Act of 2004,
which generally imposes new requirements with resfecompensation deferred under deferred comgiensa
plans after December 31, 2004. Under new SectiOi 409 the Internal Revenue Code, created in conmect
with the Act, the U.S. Treasury Department is digddo issue regulations providing guidance andigeoa
limited period during which deferred compensatitang may be amended to comply with the requiremaits
Section 409A. When the regulations are issued,@éska Corporation may be required to make modifioatio
the deferred compensation plan to comply with $ecfi09A.

Bonus

Celanese Corporation has entered into a retenéish lbonus award letter agreement with each of Mr.
Weidman, Dr. Pohlmann, and Dr. Cole (collectiveéhg "bonus agreements"). Pursuant to the termtseof t
respective bonus agreements, Mr. Weidman is edigibleceive a cash bonus award equal to $5,135000
Cole is eligible to receive a cash bonus award legus3,960,000, and Dr. Pohimann is eligible toeige a cash
bonus award equal to $3,710,000. Fifty percenhefretention bonuses were immediately vested aitdopa
January 21, 2005. Each of Mr. Weidman, Dr. Cole BndPohlmann will receive 25% of his respectivebe
award if Celanese Corporation achieves certainmaiiction targets for 2005, with the remaining 26Pthe
respective bonus award payable if Celanese Coiporathieves certain cost-reduction targets foil6200Mr.
Weidman's, Dr. Cole's or Dr. Pohlmann's employnetérminated by Celanese Corporation for causbyor
such executive without good reason, such executifdorfeit any unpaid portion of the potential was award
under his respective bonus agreement. If Mr. Weids@r. Cole's or Dr. Pohlmann's employment isieated
by Celanese Corporation without cause or due todwgh or disability or by such executive for goedson,
such executive will be entitled to receive the ramimg scheduled payments under the respective bonus
agreement without regard to whether the cost réslutargets are achieved. In addition, Celanes@p&@ation
has paid bonuses of $2 million, in the aggregateettain members of management. The after-tax amou
received by certain members of management, indutia above named three, in connection with thetsmtior
bonuses was used to purchase shares directly fedan€se Corporation under the directed share progtahe
price of $16 per share.



Employment Agreements

Celanese Corporation has entered into an employaggaement with each of the current executive eff§ic
of the Company listed below (the "executives"), tdrens of which are summarized below (collectivéihg
"employment agreements").
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Name of executive Title Base Salary Date of Agreement
David N. Weidman President and Chief Executive Officer $900,000 February 23, 2005
Lyndon Cole Executive Vice President $700,000 February 24, 2005
John J. Gallagher If)  Executive Vice President and Chief Financial Office $675,000 August 31, 2005
Andreas Pohimann Executive Vice President and Chief Administrativigicar $650,000 February 23, 2005
Curtis S. Shaw Executive Vice President, General Counsel and Gatp&ecretary $575,000 April 18, 2005

(1) Mr. Gallagher replaced Corliss Nelson as Exgewice President and Chief Financial Officer onghist 31,
2005.

The employment agreements of Messrs. Weidman, Galkklagher and Pohlmann each has an initial term
commencing on the dates listed above and contirthirmgigh December 31, 2007, unless such employment
agreement is terminated earlier pursuant to theg@f such employment agreement. Pursuant to thestef the
respective employment agreements, Messrs. Weid8wala, and Pohlmann shall receive the annual bdag/sa
set forth above, subject to future upward adjustrbgrihe board of directors of Celanese Corporatioa shall
report to the board of directors of Celanese Catfianm. In addition, each of Dr. Pohlmann, Mr. Gghar and
Dr. Cole shall report to the chief executive offiof Celanese Corporation. Each of the employmgréements
also contemplates that each of Mr. Weidman, Drlieahn and Dr. Cole will serve as a member on trerdof
directors of Celanese Corporation upon requeshoaitadditional compensation. Unless otherwiseexjtsy
Celanese Corporation and the respective executrginuation of such executive's employment beythed
initial term shall be deemed employment-at-will atall not automatically extend the terms of hipkyment
agreement, except for certain protective provisfonshe benefit of Celanese Corporation and, exdase of Dr.
Pohlmann, the continued effectiveness of the Celarés deferred compensation plan and the definadflie
pension as described in his respective servicecamgnt.

Messrs. Shaw and Gallagher's employment commencé#tkalate listed above and is at will. Pursuant to
the terms of their employment agreements, eachroSkaw and Mr. Gallagher shall receive the bakeysaet
forth above. Presently, Mr. Shaw reports to Mr. tiviean.

Each of the executives is entitled to receive aruahbonus award based on actual achievement of
performance targets established by the board ettirs of Celanese Corporation. At target perfocedavels,
each executive will be entitled to receive an ahnaah bonus ranging from 0-200% of an amount egud0%
of such executive's annual base salary. Each abtbeutives is entitled to reimbursement of reablenbusines
expenses in accordance with Celanese Corporatidypand further, each of Mr. Weidman, Dr. Pohimamd
Dr. Cole will be entitled to payment of his cardeahrough the current term of that lease and payfoethe
preparation of his individual 2004 tax return byl@ese Corporation's outside accountants. Eadieof t
executives will be entitled to participate in compation and employee benefits plans customarilyemad
available to senior executives of Celanese Corfmordtom time to time. In addition, Mr. Weidman Wie
entitled to participate in defined pension bengditsvided by Celanese Corporation, which are orséme term
as the defined pension benefits provided by CetaA€xto the members of its board of managementh Bac
Dr. Pohimann and Dr. Cole will also be entitlegtoticipate in the deferred compensation plan aiitheld
benefit pension of Celanese AG.



During the term of his employment and for one yadtgrward, each executive has agreed, subjectrtaice
customary exceptions, that he will not compete withbusiness of Celanese Corporation, solicit eyggs or
interfere with client, employee, consultant or othesiness relationships. Each executive has glszed to kee
Celanese Corporation's non-public information aterfitial and return materials containing such infation to
Celanese Corporation upon his termination. Eacluies has further agreed to assign to Celanespdtation
any inventions and intellectual property he devglajuring his employment, within the scope of migpbymen
and/or with the use of Celanese Corporation regsuand to grant a license to Celanese Corporatioallf
intellectual property rights in works he createibpto his employment with Celanese Corporation Hra
relevant or implicated by such employment.
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Each of Messrs. Weidman, Gallagher, Cole and Palmimaay be entitled to receive severance benefits
after termination of his employment depending andlicumstances under which his employment terragat
the executive's employment is terminated by Ceka@sporation for cause or due to his death odisg or
by the executive without good reason, the execwtillebe entitled to accrued and unpaid salaryraed and
unpaid bonus and other accrued rights under comaiensand employee benefit plans in which he piadies
(the "accrued rights"), but will not be entitleddeverance benefits. If their employment is termaiddy
Celanese Corporation without cause or by the ekexfdr good reason, he will be entitled to, in iidd to the
accrued rights, severance benefits equal to (ipagia portion of any annual bonus that he woaldehbeen
entitled to receive based on the percentage ahtre current year already elapsed through theafate
termination, payable when such bonus would have pagable had he not been terminated, and (iijestity
the executive's compliance with non-competitiom-solicitation and confidentiality restrictions asdbject to
reduction by other severance or termination besé#iit may be available under other plans of Cekane
Corporation or its affiliates, continued salary pents for twelve months after the termination datd payment
of his annual bonus at target performance levelgi®year of termination payable over the twehanth perioc
after the termination date. If Mr. Shaw's employirieierminated by Celanese Corporation withouseaar
following a change of control by Mr. Shaw for ga@gson, he will be entitled to, subject to his cbamze with
non-competition, non-solicitation and confidentialiestrictions, continued payment of his basergajtus
target bonus and welfare benefits for a periodnaf gear following such termination of employmei&sch
payments are in lieu of any severance or termindignefits. In addition, if Dr. Cole resigns be@o$a sale or
change of control of Celanese Corporation's Teehitolymers Ticona business, and Dr. Cole hascusmed
or will not continue employment with Celanese Caogbion or any of its affiliates or with the purclea®f
Ticona or any of its affiliates, Dr. Cole will batiled to, in addition to the accrued rights, sewee benefits
equal to (i) a pro rata portion of any annual botihas he would have been entitled to receive basettie
percentage of the then current year already elagpsedgh the date of termination payable when saartus
would have been payable had he not been terminateld(ii) subject to reduction by other severance o
termination benefits that may be available undbeoplans of Celanese Corporation or its affiliagemmp sum
payment equal to three times the sum of (A) hisaye base salary over the three calendar yearnstpribe
termination date (or over all prior whole calenglears if his service was for less than three years) (B) his
average annual bonus earned during the three @algedrs prior to termination (or over all prior ol calenda
years if his service was for less than three year®ach case including his previous service Witttanese AG

Concurrent with the execution of his employmeneagnent and bonus agreement, Mr. Weidman entered
into an agreement with Celanese AG, a majoritynefshares of which are indirectly owned by Celanese
Corporation, whereby he terminated his serviceagent with Celanese AG, effective as of Decembe804
Further, each of Dr. Cole and Dr. Pohlmann, coreauly with the execution of his respective emplopine
agreements and bonus agreements, entered intoeardachand restated service agreement with Cel#@se
(together, the "service agreements").

Under the respective services agreements, eachiohwetroactively becomes effective as of Noveniher
2004, Dr. Pohlmann and Dr. Cole were appointed 1@t of the Board of Management and Vice Chairnfan o
the Board of Management, respectively, of Celagsend each of them will perform other such dutiggout
remuneration other than the compensation receinddruieach service agreement. In addition to thegef the
services agreements described above, each of BimBon and Dr. Cole has also agreed, subject tainer
customary exceptions, that he will not compete whthbusiness of Celanese AG, will keep Celaness A@h-
public information confidential and will return neatals containing such information to Celanese A@ruhis
termination. Each has further agreed to assigretari@se AG any inventions he develops during his



engagement. In the event of termination of eitleevise agreement, neither of Dr. Pohimann nor Dr.
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Cole will receive any severance or other paymentseaefits, other than benefits accrued under @slaAG's
defined pension arrangement. Celanese AG pays#teéacmaintain (i) directors & officers insuraneacept fo
a deductible to be paid by the executive, andafifident insurance, in each case covering Dr. Painand Dr.
Cole.
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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 executiveadfs 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 agresmeninderstandings, 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. 19, 61,357,57. — 61,357,57 38.7% 11,481,81 49,875,76. 31.46%
Blackstone Capital Partners
(Cayman) Ltd. {9, 4,255,32: —  4,255,32 2.7% 796,29t 3,459,02i 2.1&%
Blackstone Capital Partners
(Cayman) Ltd. {0 33,359,81 — 33,359,81 21.0% 6,242,60. 27,117,20 17.1%
BA Capital Investors Sideca
Fund, L.P® 7,905,16! —  7,905,16! 4.99% 1,479,291 6,425,87! 4.05%
Stephen A. Schwarzmd®) 98,972,71 30,777 99,003,49  62.45% —  80,482,78 50.7€%
Peter G. Petersc®) 98,972,71 30,777 99,003,49  62.45% —  80,482,78 50.7€¢%
FMR Corp.® 21,147,12 — 21,147,12 13.1% —  21,147,12 13.1%
David N. Weidmar(¥ 619,56« 472,36.  1,091,92! o — 1,091,92! ki
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 Pohlman® 199,47¢ 152,07 351,55! 3 — 351,55! K5

Curtis S. Shav¥ 27,10( — 27,10( o — 27,10( ok



Chinh E. Chu® — — _ o _ _ o

John M. Ballbact® 23,59 6,15¢ 29,75¢ ** — 29,75¢ w*
James Barlei®) 8,59¢ 6,158 14,75: ** — 14,75¢ b
Benjamin J. Jenkin®) — — — o — — o
William H. Joyce® 28,59¢ 6,15¢ 34,75¢ ok = 34,75: ok
Anjan Mukherjee® — — — o — — o
Paul H. O'Neill®) 3,59¢ 6,158 9,75¢ ** — 9,75¢ **
Hanns Ostmeie® — — — o — — ox
James A. Quell®) = = = o = = o
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 underwriters of their over-allotment optidrany. Following the payment of a
special dividend to holders of Celanese Corpor&atiSeries B common stock in April 2005, all outsliag shares of Series B common
stock automatically converted into shares of Cedar@orporation's Series A common stock pursuastitgecond amended and restated
certificate of incorporation. As a result Celan€zeporation currently has
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no Series B common stock outstanding. In addit@elanese Corporation has 9,600,000 shares of isswkdutstanding 4.25% converti
perpetual preferred stock which are convertible Bitares of Series A common stock at any timecanhaersion rate of 1.25 shares of
Series A common stock for each share of prefet@zkssubject to adjustments. The rights to acgst@es of common stock relate to the
rights to acquire within 60 days of October 26, 20e identified number of shares of common stautterlying the vested stock options
held by directors, executive officers and Blackstdanagement Partners IV, LLC.

Less 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).

Blackstone Capital Partners (Cayman) Ltd. lagh@an 1"), Blackstone Capital Partners (Cayman) 2tiCayman 2"), and Blackstone
Capital Partners (Cayman) Ltd. 3 ("Cayman 3" anitectively with Cayman 1 and Cayman 2, the "Cayriaitities") are affiliates of the
Blackstone Group. The Cayman Entities and BA Cépitgestors Sidecar Fund L.P. are the only selitagkholders 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. ("BCCRY, aollectively 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€letinese Corporation. Mr. Chu, who serves asegtdir of Celanese Corporation
and is a member of the supervisory board of CA@,1ien-controlling shareholder of BLRA and disclaiamy beneficial ownership of
shares of common stock of Celanese Corporationfiséally owned by BLRA. Messrs. Peter G. Petersod Stephen A. Schwarzman are
directors and controlling persons of BLRA and ashsmay be deemed to share beneficial ownershiparkes of common stock of
Celanese Corporation controlled by BLRA. Each oRBLand Messrs. Peterson and Schwarzman disclainmefibial ownership of such
shares. On January 25, 2005, Celanese Corporatord to Blackstone Management Partners IV L.Lirdigu of granting such options
directors of Celanese Corporation who are emplogéd$ie Blackstone Group in connection with Cel&n€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. Messterdd® and Schwarzman are controlling persons afk8tone Management Partners IV
L.L.C. and accordingly may be deemed to benefigiailn the shares subject to such options. The &seeprice for such options is $16 per
share. The address of each of the Cayman Entitie®lackstone Funds, BMA and BLRA is c/o WalkeP/Simited, P.O. Box 908 GT.
George Town. Grand Cayman. The address of eacleefid. Peterson and Schwarzman is c/o The Blaek&ooup, 345 Park Avenue,
New York, NY 10154. As a result of obtaining the 8AProxy described in footnote (2) below, aftestbffering the Cayman Entities w
exercise voting control over approximately 54.8%uofstanding common stock of Celanese Corporation.

BA Capital Investors Sidecar Fund, L.P. ("BACI") asv4.99% of Celanese Corporation. BACI is an afiliof 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 I"), as the general partner of BACI Managemehas the shared power to vote and dispose afifes held by BACI
Management and may therefore be deemed to havedshating and dispositive power over the sharesoaimon stock that BACI may be
deemed to beneficially own. J. Travis Hain, an emeé of Bank of America, National Association,lie managing member of BACM |
and, in such capacity, has shared power to votelmpadse of securities held by BACM | and BACI Mgement, and may therefore be
deemed to have shared voting and dispositive powerthe shares of common stock that BACI may tvdel to beneficially own. Mr.
Hain disclaims such beneficial ownership. BA Equityestors, Inc., a subsidiary of Bank of Ameriaar@ration, is the sole limited
partner of BACI, but does not control the votingdiposition of any securities directly or indidgatwned by BACI. The address of each
of the persons referred to in this paragraph isNGAh Tryon Street, Floor 25, Bank of America Cangte Center, Charlotte, NC 28255.
Pursuant to that Third Amended and Restated ShiaeisbAgreement, dated as of October 31, 200&nayamong Celanese Corporation,
Cayman 1, Cayman 2, Cayman 3 and BACI (the "Sh&lerAgreement”), BACI has granted Cayman 1 ay(the "BACI Proxy") to
vote all shares of common stock held by BACI wigkpect to all matters to be acted upon by the btidkrs of Celanese Corporation at
any time and from time to time during the termiwé Shareholders Agreement or until such time a€thenan Entities and BACI together
own less than 50% of outstanding common stock aadshg or the BACI Proxy is otherwise terminated.

(3) On September 12, 2005, FMR Corporation repdveteficial ownership of 21,147,125 of the commioarss 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.

(4) The address for each of Messrs. Weidman, GadlagCole, Pohimann, Shaw, Ballbach, Barlett, Jo@¢Keill and Sanders is c/o Celanese
Corporation, 1601 W. LBJ Freeway, Dallas, TX 755884.
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(5) Messrs. Chu and Ostmeier are Senior ManaginecBirs, 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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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTION S

Although we have not conducted such analysis gttmast of the transactions described below may naitsl
favorable to us as the terms obtainable from urieslahird parties

Historical Celanese

Except as described below, Celanese Corporationdtasntered into any material transactions indlse
three years in which any shareholder or membessaghanagement or supervisory boards, or any aseadiany
shareholder or member of its management or supepwiards has or had any interest. No shareholder
member of its management or supervisory boardsswciate of any shareholder or member of its manage
or supervisory boards is or was during the lagedhyears indebted to Celanese Corporation. Dre®hréc and
its subsidiaries provided various financial andeistiment advisory services to CAG in 2003, for whiaky were
paid reasonable and customary fees. Alfons Titzsmallo had been Chairman of the supervisory board of
Dresdner Bank until May 2002 was a shareholdersprtative on CAG's supervisory board from 1998 unt
May 2004.

As part of Celanese Corporation's cash managertrategy, affiliates invest surplus funds with Celse.
These balances were $100 million and $101 millibbecember 31, 2003 and 2002, respectively. As of
December 31, 2004, short-term borrowings fromiatfs were $128 million. Interest rates on thesedwings
were adjusted on a short-term basis to reflect atartinditions. The weighted average annual inteag¢ss on
these borrowings were 2.0%, 2.0%, and 3.6%, fonthe month period ended December 31, 2004, anc yea
ended December 31, 2003 and 2002, respectively.

CAG entered into an agreement with Goldman, Sacko&HG, an affiliate of Goldman, Sachs & Co. on
December 15, 2003 (the "Goldman Sachs Engageméetr')epursuant to which Goldman, Sachs & Co. oHG
acted as CAG's financial advisor in connection il Tender Offer. Pursuant to the terms of thelah
Sachs Engagement Letter, in March 2004 Celanesgo@aion paid Goldman, Sachs & Co. oHG a financial



advisory fee equal to $13 million and a discretigrizonus equal to $5 million, upon consummatiothef
Tender Offer. In addition, CAG has agreed to reirmbusoldman, Sachs & Co. oHG for all its reasonable
expenses and to indemnify Goldman, Sachs & Co. aHé@related persons for all direct damages arising
connection with the Goldman Sachs Engagement Léttardrick R. Wilson, I, Vice Chairman—Investment
Banking of Goldman Sachs was a shareholder repgisenon CAG's supervisory board from 1999 untdyM
2004.

New Arrangements
Mandatorily Redeemable Preferred Shares

In connection with the Original Financing, Celan€m@poration issued $200 million aggregate prefegen
of the mandatorily redeemable preferred shares ffdiate of Banc of America Securities LLC. The
mandatorily redeemable preferred shares were restbesing a portion of the proceeds from the offedhthe
senior subordinated notes. Banc of America SeesrltLC was also an initial purchaser of the senior
subordinated notes and the senior discount notkssaan affiliate of a lender under the amendedrasthted
senior secured credit facilities.

Transaction and Monitoring Fee Agreement/Sponsorr@iees Agreement

In connection with the closing of the Tender Ofied the Original Financing, Celanese Corporatiderex
into a transaction and monitoring fee agreemerti Biackstone Management Partners IV L.L.C., arliafé of
the Sponsor (the "Advisor").

Under the agreement, the Advisor agreed to prawvidaitoring services to Celanese Corporation fo2 a 1
year period, unless terminated earlier by agreefnemteen us and the Advisor or until such timeha:
Sponsor's and its affiliates direct or indirect enship of us falls below 10%. These monitoring E&winclude
(i) advice regarding the structure, distributionddiming of debt and equity offerings, (ii) adviesgarding our
business strategy, (iii) general advice regardisgasitions and/or acquisitions and (iv) other adwirectly
related or ancillary to the Advisor's financial &bry
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services. The annual monitoring fee under thisstaation and monitoring fee agreement is equaldagteater o
$5 million and 2% of our EBITDA for the most recgntompleted fiscal year. In connection with thesthg of
the Tender Offer and the Original Financing, Cet&n€orporation paid aggregate transaction, advesody
other fees of approximately $65 million, includiagnonitoring fee in the amount of $10 million fergices
rendered in 2004. In January 2005, Celanese Cdiponaade an additional payment of the monitorieg o
the Advisor in the amount of $10 million.

The monitoring fee does not include, and the Advisay receive additional compensation for provigding
investment banking or other advisory services ptediby the Advisor or any of its affiliates to nscionnection
with any specific acquisition, divestiture, refiamg, recapitalization or similar transaction by usthe absence
of a separate agreement regarding compensatidhdee types of additional services, the Advisanistied to
receive upon consummation of (i) any such acquisitdisposition or recapitalization a fee equdl%b of the
aggregate enterprise value of the acquired, didesteecapitalized entity or, if such transactisrstructured as
an asset purchase or sale, 1% of the considenadiorfor or received in respect of the assets aedur
disposed of and (ii) any such refinancing, a faga¢tp 1% of the aggregate value of the securdtidgect to
such refinancing. In connection with our acquisitaf Vinamul, we paid an affiliate of the Advisa2 #illion.

In connection with our agreement to acquire Ac&lexporation, we paid an affiliate of the Advisolgaggate
fees of $4 million for financial advisory servicedated to that transaction, in addition to reingament of out-
of-pocket expenses. Celanese Corporation also dgwaademnify that affiliate, its affiliates, arieir
respective partners, members, officers, directargloyees and agents for losses relating to thegamgent. In
addition, we agreed to pay the Advisor aggregade & approximately €3 million ($4 million) in coaction
with our acquisition of 5.9 million of additionalAG Shares from two shareholders of CAG in Augusi®2Gee
"Prospectus Summary—Recent Developments—Recenh&as of CAG Shares."

The transaction and monitoring fee agreement aisaiges for a right of first refusal to the Advistor
provide Celanese Corporation with services asanfiral advisor, consultant, investment banker grsamilar
advisor in connection with any merger, acquisitidisposition, recapitalization, issuance of se@sijtfinancing
or any similar transaction.



In connection with certain events, including thigiah public offering of Celanese Corporation stotte
Advisor is entitled to receive a lump sum paymequas to the then present value of all current andré
monitoring fees payable under the transaction aoditoring fee agreement, assuming the agreemert toer
terminate upon the twelfth anniversary of the ddtthe Advisor's election to receive the lump suagmpent.
Upon the payment of that lump sum amount, the Aaivigould no longer be obligated to provide moniigri
services and we would no longer be obligated torpaxitoring fees. In connection with the completadrihe
initial public offering, Celanese Corporation ameddnd restated the transaction and monitoringdeeement
to terminate the monitoring services and all olil@ss to pay future monitoring fees and paid theisdr $35
million. Under this amended and restated agreemérith we refer to as the sponsor services agregrien
other provisions of the transaction and monitoffegagreement, including the Advisor's right offfiefusal an
entitlement to additional compensation for invesihiganking or other advisory services, as descriiexe,
and our indemnification and reimbursement obligegidescribed below, continue to be in effect.

Under the transaction and monitoring fee agreersosor services agreement, we have agreed to
indemnify the Advisor and its affiliates and thedspective partners, members, directors, officargloyees,
agents and representatives for any and all logtating to services contemplated by these agreenaerwt the
engagement of the Advisor pursuant to, and theopadnce by the Advisor of the services contemplatied
these agreements. We have also agreed under tisadteon and monitoring fee agreement/sponsorcasvi
agreement to reimburse the Advisor and its afékdor their expenses incurred in connection withgervices
provided under these agreements or in connectitmtheir ownership or subsequent sale of Celanese
Corporation stock.
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Shareholders' Agreement

In connection with the acquisition of CAG Sharesspiant to the Tender Offer, Celanese Corporatiah an
the Original Stockholders entered into a sharelisl@dgreement. This agreement was amended anterksta
connection with the initial public offering and wegpect that it will be amended and restated padhé
consummation of this offering. The following degtion relates to the terms of the shareholdergeagent in
effect as of the date of this prospectus. Amongiathings, the shareholders' agreement establégresn rights
of and restrictions upon the Original Stockholdeith respect to our governance, the transfer ofeshaf
Celanese Corporation common stock, indemnificadiot related matters.

The shareholders' agreement provides that certdiredDriginal Stockholders (other than BACI) tha¢
affiliates of the Sponsor are entitled to desigrdit@eominees for election to the board of direstfmr so long as
they hold at least 25% of the total voting poweoof capital stock. Thereafter, although they wilt have an
explicit contractual right to do so, they may stitiminate directors in their capacity as stockhadim addition,
the Original Stockholders (other than BACI) that affiliates of the Sponsor have obtained from BAQiroxy
to vote the shares of our Series A common stockeovioy BACI which will enable the Original Stockhetd
(other than BACI) to continue to control the majpf the voting power of our outstanding Seriesgmmon
stock. In connection with the initial public offag, the board of directors was expanded to inchdtbtional
independent directors as required by the ruleh®NY SE on which the shares of Celanese Corpor&taies £
common stock are traded.

Celanese Corporation has agreed to indemnify thgir@t Stockholders and their respective affiliates
directors, officers and representatives for loss&ging to the Tender Offer and other relatedgaations.

Registration Rights Agreement

In connection with the acquisition of CAG Sharesspiant to the Tender Offer, Celanese Corporatigh an
the Original Stockholders entered into a registratights agreement pursuant to which CelanesedCatipn
may be required to register a sale of our sharkektiyethe Original Stockholders. Under the registrarights
agreement, certain of the Original Stockholderbdpthan BACI) will have a right to request Celanes
Corporation to register the sale of shares of tremon stock held by them, including by making alai shelf
registration statements permitting sales of shafesmmon stock held by the Original Stockholdats ithe
market from time to time over an extended periadaddition, the Original Stockholders will haveight to
include their shares in registered offerings itéthby Celanese Corporation. In both cases, thémnoamx
number of shares of common stock for which the iBalgStockholders might request registration istia by
the number of shares of common stock which, irofiieion of the managing underwriter, can be soltheuit
having a negative effect on the offering.



As of October 26, 2005, the Original Stockholderd their affiliates owned 106,908,661 shares of mam
stock entitled to these registration rights. Cet@n@orporation has agreed to indemnify the Original
Stockholders, their respective affiliates, direstafficers and representatives, and each underveaniitd their
affiliates, for losses relating to any material stésdement or material omissions of facts in corioratith the
registration of the Original Stockholders' share€elanese Corporation. In addition, under the teofrthe
registration rights agreement, we are requiredagogll registration expenses (other than undemgitiscounts
or commissions or transfer taxes) of the Origirtat&holders, which we anticipate to be approximatdl
million in this offering. The registration statemef which this prospectus is a part is being firosuant to the
Original Stockholders exercising their demand sgimder the registration rights agreement.

Management Stockholders Agreement

In connection with the issuance of shares to aedfbur executive officers, key employees andaties,
as discussed under "Management—Stock Incentive-Pipected Awards," we entered into a management
stockholders agreement with such officers, empleye® directors. Among other things, this agreemesiticts
the transfer by these stockholders of their shaf€elanese
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Corporation common stock, subject to certain exoapt(including the occurrence of a change in aimélating
to us and the termination of employment of a mamaage stockholder (other than the named executifieco$)
under certain circumstances), for a period of twarg following the expiration of the lock-up periadating to
the initial public offering. The agreement alsoypdes that, in connection with the transfer by ktadders who
are affiliates of our Sponsor of at least 25% eiitishares in a privately negotiated transactionhgransferring
stockholders will have the right to drag along ti@nagement stockholders in such transaction, and th
management stockholders will have the right toalagg in such transaction. The management stockh®ld
agreement granted our management stockholdersylpagl" registration rights exercisable in connettigth
registrations of our securities initiated by ughe Original Stockholders under the registratigmits agreement,
subject to the transfer restrictions described abov
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DESCRIPTION OF INDEBTEDNESS

Amended and Restated Senior Credit Facilities

On January 26, 2005, BCP Crystal entered into argtadd restated senior credit facilities with adsyate
of banks and other financial institutions led byuBehe Bank AG, New York Branch, as administratigent,
Deutsche Bank Securities Inc. and Morgan Stanleyos&unding, Inc., as joint lead arrangers, DewsBank
Securities Inc., Morgan Stanley Senior Funding, &mad Banc of America Securities LLC, as joint bookners
Morgan Stanley Senior Funding, Inc., as syndicasigent, and Bank of America, N.A., as documentadigent.

The amended and restated senior credit facilitiegige financing of approximately $2.8 billion. The
amended and restated senior credit facilities cbo$i

« aterm loan facility in the aggregate amounajgbroximately $1.4 billion and €275 million with a
maturity on April 6, 2011;

* an approximate $228 million credit-linked revioly facility with a maturity on April 6, 2009; and

» a $600 million revolving credit facility with maturity on April 6, 2009.

In addition, the amended and restated senior di@ellity originally included a $242 million delagledraw



term loan facility which expired unutilized in JUMDO5.

BCP Crystal is the borrower under the term loailifpcand BCP Crystal and CAC are the initial bmwers
under the credit-linked revolving facility and treyolving credit facility. At BCP Crystal's optioaither BCP
Crystal or the Purchaser may be the borrower utidedelayediraw term loan facility. Certain of BCP Cryst:
subsidiaries may be designated as additional bem®wafter the closing date under the revolvingitfedility. A
portion of the revolving credit facility may be neadvailable to BCP Crystal's non-U.S. subsidianydwers in
euros. The revolving credit facility includes bosting capacity available for letters of credit aod horrowings
on same-day notice, referred to as the swinglinado

Interest Rate and Fees

The borrowings under the amended and restatedrseeidit facilities bear interest at a rate eqoadn
applicable margin plus, at BCP Crystal's optiothezi (a) a base rate determined by reference tbitjiner of (1)
the prime rate of Deutsche Bank AG, New York Braanol (2) the federal funds rate plus 1/2 of 1%dbdm=a(
LIBOR rate determined by reference to the cosfsindis for deposits in the currency of such borraafior the
interest period relevant to such borrowing adjustectertain additional costs. The applicable maigr
borrowings under the credit-linked revolving fagiland the revolving credit facility is 1.50% witbspect to
base rate borrowings and 2.50% with respect to IRBOrrowings (in each case subject to a steyyn based o
a performance test). The applicable margin fordeimgs under the term loan facility and the delayeaw term
loan facility is 1.50% with respect to base ratertwvings and 2.50% with respect to LIBOR borrowitfigseact
case subject to a step-down based on a perforntesiye

In addition to paying interest on outstanding ppat under the amended and restated senior credit
facilities, BCP Crystal is required to pay a commant fee to the lenders under the delayed-draw kesm
facility and the revolving credit facility in resgieof the unutilized commitments thereunder atte egjual to
0.75%. BCP Crystal is also required to pay a fgcite to the lenders under the credit-linked rewg facility
in respect of the total credit-linked deposits ¢hwerder at a rate equal to 2.50% (subject to a tiegtulsased on a
performance test) (plus an amount equal to the @idtrative costs for investing the credit-linkegdsits). BCP
Crystal also pays customary letter of credit fees.

Prepayments

The amended and restated senior credit faciliggaire BCP Crystal to prepay outstanding term lpans
subject to certain exceptions, with:
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e 75% (which percentage will be reduced to 50®GfP Crystal's leverage ratio is less than 3.00Q0 1
for any fiscal year ending on or after DecemberZ8D)5) of its excess cash flow;

« 100% of the net cash proceeds of all non-orgicaurse asset sales and casualty and condemnation
events, if BCP Crystal does not reinvest or conti@ceinvest those proceeds in assets to be nsed i
BCP Crystal's business or to make certain othenipted investments within 12 months, subject to
certain limitations;

« 100% of the net cash proceeds of any incurrefidebt other than debt permitted under the amended
and restated senior credit facilities, subjectedain exceptions; and

* 50% of the net cash proceeds of issuances dfysafuCelanese Holdings, subject to certain exicest
BCP Crystal may voluntarily repay outstanding loander the amended and restated senior credittieil

at any time without premium or penalty, other ticastomary "breakage" costs with respect to LIBO&hio
Amortization

Each of the term loan facility and the delayed-dtemn loan facility amortizes each year in an antoun
equal to 1% per annum in equal quarterly instaltsienith the remaining amount payable on April 612.



Principal amounts outstanding under the creditdihkevolving facility and the revolving credit fatyi are
due and payable in full on April 6, 2009.

Guarantee and Security

All obligations under the amended and restateds@nedit facilities are unconditionally guarantdsd
Celanese Holdings and, subject to certain exceptieach of BCP Crystal's existing and future doimest
subsidiaries (other than BCP Crystal's receivaflsidiaries), referred to collectively as the WG8arantors.
The portion of the amended and restated senioitdemilities borrowed by CAC and (if designatedths
borrower under the delayed-draw term loan facilihg Purchaser, and any subsidiaries designatadditsonal
borrowers under the revolving credit facility aftee closing date, is guaranteed by BCP Crystal.

All obligations under the amended and restates@nedit facilities, and the guarantees of those
obligations (as well as cash management obligatimasany interest hedging or other swap agreements)
secured by a first priority lien on substantiallythe assets of Celanese Holdings, BCP Crystaleawth U.S.
Guarantor, including, but not limited to, the fallmg, and subject to certain exceptions:

« a pledge of the capital stock of BCP Crystathi extent owned by Celanese Holdings, 100% of the
capital stock of all U.S. Guarantors, and 65% efc¢hpital stock of each of BCP Crystal's non-U.S.
subsidiaries that is directly owned by BCP Crystabne of the U.S. Guarantors; and

* asecurity interest in substantially all othemdible and intangible assets of Celanese HoldBG#,
Crystal and each U.S. Guarantor (but excludingivabées sold to a receivables subsidiary under a
receivables facility).

All obligations of each non-U.S. subsidiary desigdaas an additional borrower under the revolvireglit
facility after the closing date will be securedadpledge of the capital stock of such non-U.S. islidny.
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Certain Covenants and Events of Default

The amended and restated senior credit facilitesain a number of covenants that, among othegshin
restrict, subject to certain exceptions, the gbdit Celanese Holdings and its subsidiaries, to:

+ sell assets;

* incur additional indebtedness or issue prefestedk;

* repay other indebtedness (including the notes);

« pay dividends and distributions or repurchasgdr ttapital stock;

* create liens on assets;

* make investments, loans, guarantees or advances;

* make certain acquisitions;

e engage in mergers or consolidations;



+ enter into sale and leaseback transactions;

e engage in certain transactions with affiliates;

< amend certain material agreements governing 8fyBtal's indebtedness;

» change the business conducted by Celanese Igsldind its subsidiaries (including BCP Crystal);

e enter into agreements that restrict dividendmfsubsidiaries; and

enter into hedging agreements.

In addition, the amended and restated senior cigdlities require BCP Crystal to maintain theldaling
financial covenants:

e a maximum total leverage ratio;

e a minimum interest coverage ratio; and

e a maximum capital expenditures limitation.

The amended and restated senior credit facilitss @ntain certain customary affirmative covenams
events of default. See "Management's Discussiomaiadlysis of Financial Condition and Results of
Operations—Liquidity and Capital Resources—LiquiditCovenants"” for a description of the ratios BCP
Crystal is required to maintain under the amendwtrastated senior credit facilities.

Senior Subordinated Notes due 2014
General

In June and July 2004, BCP Caylux issued $1,22Bomibggregate principal amount of 9 5/8% U.S.
Dollar-denominated senior subordinated notes a®@ €2illion principal amount of 10 3/8% Euro-denoatied
senior subordinated notes that mature on JuneQll3, & a private transaction not subject to thestegfion
requirements under the Securities Act. In Octol®4?2 as a part of the Recent Restructuring, BCRt@ry
assumed all rights and obligations of BCP Cayludanrthe senior subordinated notes. In February ,2BGP
Crystal redeemed approximately 35% of the aggremateipal amount of the senior subordinated nuotitls a
portion of the net proceeds from the offering byaiese Corporation of its Series A common stock and
preferred stock that was contributed to BCP Cnyfstasuch purpose.

Ranking

The senior subordinated notes are BCP Crystallsrsembordinated unsecured obligations and raniojun
in right of payment to all of BCP Crystal's exisgtiand future senior indebtedness; rank
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equally in right of payment with all of BCP Crysga¢xisting and future senior subordinated indeid#ed; are
effectively subordinated in right of payment to@flIBCP Crystal's existing and future secured ineléhess
(including obligations under the amended and redtaénior credit facilities), to the extent of ttue of the
assets securing such indebtedness; are structarddiyrdinated to all obligations of each of BCP<tai/s
subsidiaries that are not guarantors; and ranlosé@nright of payment to all of BCP Crystal's freu



subordinated indebtedness.
Optional Redemption

The dollar senior subordinated notes and the eemmssubordinated notes may be redeemed, in eeseh c
at BCP Crystal's option, in whole or in part, ay éime prior to June 15, 2009, at a redemptionepeiqual to
100% of the principal amount of the senior subaxtéd notes redeemed, plus the greater of: (1) biG¥e ther
outstanding principal amount of the senior subatdid notes; and (2) the excess of (a) the presdun at such
redemption date of (i) the redemption price ofdhaior subordinated notes at June 15, 2009 (derdein the
table below), plus (ii) all required interest payrtsedue on the senior subordinated notes througé 15, 2009
(excluding accrued but unpaid interest), computgdgia discount rate equal to the applicable tmyasue as of
such redemption date plus 50 basis points; ovethéb)hen outstanding principal amount of the senio
subordinated notes, plus accrued and unpaid intenelsadditional interest, if any, to the redempiilate.

The dollar senior subordinated notes and the eemmssubordinated notes may be redeemed, in eseh ¢
at BCP Crystal's option, in whole or in part, ay éime on or after June 15, 2009, at the redempgrires
(expressed as percentages of principal amoungtdersh in the table below, plus accrued and whpaerest
and additional interest, if any, to the redemptiate, if redeemed during the twelve month periadmmencing
on June 15 of the years set forth below:

Dollar Senior Subordinated Notes

Period Redemption Price

2009 104.81%
2010 103.20%%
2011 101.60%%
2012 and thereaft 100.00(%

Euro Senior Subordinated Notes

Period Redemption Price

2009 105.18%0
2010 103.45%
2011 101.72%
2012 and thereaft 100.00(%

In addition, at any time on or prior to June 15020(x) up to 35% of the aggregate principal amaidrhe
dollar senior subordinated notes originally issaad (y) up to 35% of the aggregate principal amafitiie eurc
senior subordinated notes originally issued shalldiieemable, in each case, in cash at BCP Csysfdion at a
redemption price of 109.625% of the principal amdhereof in the case of the dollar senior subaitdid notes
and 110.375% of the principal amount thereof indhge of the euro senior subordinated notes, plesch
case, accrued and unpaid interest and additioteakist, if any, to the redemption date, with theaash
proceeds of one or more equity offeringspvided, however, at least 65% of the original aggregate principal
amount of dollar senior subordinated notes in teeof each redemption of dollar senior subordihattes,
and at least 65% of euro senior subordinated noté® case of each redemption of euro senior slifated
notes, in each case remains outstanding aftersathredemption argrovided, further, that such redemption
will occur within 90 days after the date on whiatyauch equity offering is consummated.
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Change of Control



Upon the occurrence of a change of control, whsotlefined in the indenture governing the senior
subordinated notes, each holder of the senior giirfated notes has the right to require BCP Crystal
repurchase some or all of such holder's seniorrdirsted notes at a purchase price in cash equ&ll®o of the
principal amount thereof, plus accrued and unpaiteést, if any, to the repurchase date.

Covenants

The indenture governing the senior subordinatedsobntains covenants limiting, among other things,
BCP Crystal's ability and the ability of its rested subsidiaries to:

* incur additional indebtedness;

« pay dividends on or make other distributionsegurchase capital stock of BCP Crystal or its piare
entities;

* make certain investments;

* enter into certain types of transactions witfiliates;

« limit dividends or other payments by its reg&@t subsidiaries to BCP Crystal;

e use assets as security in other transactiomss; an

« sell certain assets or merge with or into ottempanies.

Events of Default

The indenture governing the senior subordinatedsaltso provides for events of default which, ¥ ah
them occurs, would permit or require the principladnd accrued interest on such senior subordinaitsb to
become or to be declared due and payable.

As of June 30, 2005, BCP Crystal was in complianaal material respects with all covenants and
provisions contained under the indenture goverttiege notes.

Senior Discount Notes due 2014
General

In September 2004, our subsidiaries Crystal US [8liHgs L.L.C. and Crystal US Sub 3 Corp. (colleeti
"Crystal 3"), issued $853 million aggregate primtiamount at maturity ($513 million in gross prodeof their
Senior Discount Notes due 2014 (the "senior distaotes") consisting of $163 million aggregate pipal
amount at maturity of its 10% Series A Senior DistgdNotes (the "series A notes") and $690 milliggragate
principal amount at maturity of their 10%2% SerieSé&hior Discount Notes (the "series B notes").RRno
October 1, 2009, interest will accrue on the sediscount notes in the form of an increase in theareted
value. Cash interest payments will be due and pgaya#ginning on April 1, 2010. In February 2005yial 3
redeemed approximately 35% of the aggregate paheimount at maturity of the senior discount netiéh a
portion of the net proceeds from the offering bya@ese Corporation of its Series A common stock and
preferred stock that was contributed to Crystadr3Hiat purpose.

Ranking

The senior discount notes are Crystal 3's unseabkghations and rank equally with all of Cryst& 8iture
senior obligations and senior to Crystal 3's fusubordinated indebtedness. The senior discoustrare
effectively subordinated to Crystal 3's future sedundebtedness to the extent of the assets agdat
indebtedness and are structurally subordinated odebtedness and other obligations of Crystl 3'
subsidiaries, including Celanese Holdings and B@RBi@l.

Optional Redemption

The senior discount notes may be redeemed at CBystaption, in whole or in part, at any time prio



October 1, 2009, at a redemption price equal t&d00the accreted value of the senior
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discount notes redeemed, plus the greater of:.02p bf the then outstanding accreted value of ¢méos
discount notes; and (2) the excess of (a) the ptesdue at such redemption date of the redemiitre of the
senior discount notes at October 1, 2009 (as sttt ifo the table below), computed using a discoate equal to
the applicable treasury rate as of such redempl@da plus 50 basis points; over (b) the then oodéhg accrete
value of the senior discount notes.

The senior discount notes may be redeemed, inezsh at Crystal 3's option, in whole or in parary
time on or after October 1, 2009, at the redemppigces (expressed as percentages of principal athas set
forth in the table below, plus accrued and unpaidrest and additional interest, if any, to theeragtion date, if
redeemed during the twelve month period commenam@ctober 1 of the years set forth below:

Series A Notes

Period Redemption Price

2009 105.00%
2010 103.33%
2011 101.66%
2012 and thereaftt 100.00(%

Series B Notes

Period Redemption Price

2009 105.25(%
2010 103.50%
2011 101.75%
2012 and thereaftt 100.00(%

In addition, at any time on or prior to Octobe207, (i) up to 35% of the aggregate principal anm@t
maturity of the series A notes may be redeemed\at&l 3's option at a redemption price of 110%hef
accreted value thereof, plus additional interéstny, to the redemption date, with the proceedsedfain equity
offerings; provided, however, at least 65% of thiginal aggregate principal amount at maturity efies A
notes remains outstanding after each such redemgtia (ii) (x) up to 35% of the aggregate printgraount a
maturity of the series B notes may be redeemedhyatt&l 3's option at a redemption price of 110.5Gf%he
accreted value thereof, plus additional interéstny, to the redemption date, with proceeds dfageequity
offerings; provided, however, at least 65% of thiginal aggregate principal amount at maturityrod series B
notes remains outstanding after each such redemmtiqy) all, but not less than all, of the seliesotes shall
be redeemed at Crystal 3's option at a redemptioe pf 110.500% of the accreted value thereofs pldditiona
interest, if any, to the redemption date, with pheceeds of certain equity offerings; in each qaseided, that
such redemption will occur within 90 days after ttae on which such equity offering is consummated.

Change of Control

Upon the occurrence of a change of control, whesothefined in the indenture governing the seniccalist
notes, each holder of the senior discount notesheasght to require Crystal 3 to repurchase somel of such
holder's senior discount notes at a purchase pricash equal to 101% of the accreted value thepha$
accrued and unpaid interest and liquidated damé#ggsy, to the repurchase date.

Covenants



The indenture governing the senior discount nobesains covenants limiting, among other things,staly
3's ability and the ability of its restricted sutiaries to:

« incur additional indebtedness or issue prefestedk;

« pay dividends on or make other distributionsegrurchase capital stock of Crystal 3 or make other
restricted payments;
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* make certain investments;

e enter into certain types of transactions witfiliafes;

« limit dividends or other payments by its rede@t subsidiaries to Crystal 3 or other restricted
subsidiaries;

sell certain assets or merge with or into ottempanies.

Events of Default

The indenture governing the senior discount no&s rovides for events of default which, if anytieém
occurs, would permit or require the accreted valfugnd accrued interest on such senior discoumsnot
become or to be declared due and payable.

As of June 30, 2005, Crystal 3 was in compliancallimaterial respects with all covenants and wiovis
contained under the indenture governing the seligmount notes.
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DESCRIPTION OF CAPITAL STOCK

The following is a description of the material pigigns of our capital stock, as well as other miteterms
of our amended and restated certificate of incogpimn and bylaws. We refer you to our amended &sthted
certificate of incorporation and to our amended ardtated bylaws, copies of which have been figeexhibits
to the registration statement of which this progpsedorms a part.

Authorized Capitalization

As of October 26, 2005, our authorized capital lstmansisted of (i) 500,000,000 shares of commoaoksto
par value $.0001 per share, consisting of 400,@@shares of Series A common stock of which 158 B&P
shares were issued and outstanding and 100,008k208s of Series B common stock of which none vgsteec
and outstanding, and (ii) 100,000,000 shares demed stock, par value $.01 per share, of whié9®,000
were designated convertible perpetual preferreckstod were issued and outstanding. Following thenent o
a special dividend to holders of our Series B comstock in April 2005, all of the then outstandsitares of
Series B common stock automatically converted $htares of our Series A common stock pursuant to our
second amended and restated certificate of incatipor.

Common Stock

Voting Rights. Holders of common stock are entitled to oneya@r share on all matters with respect to



which the holders of common stock are entitleddtevThe holders of the Series A common stock and
Series B common stock will vote as a single clasalbmatters with respect to which the holders@mhmon
stock are entitled to vote, except as otherwisaired by law and except that, in addition to aryeotvote of
stockholders required by law, the approval of thielérs of a majority of the outstanding shareserie€s B
common stock, voting as a separate class, is atgored to approve any amendment to our amended and
restated certificate of incorporation or bylaws gtfter by merger, consolidation or otherwise by afen of
law, which would adversely affect the rights of ®eries B common stock. The holders of common stockot
have cumulative voting rights in the election akdtors.

Dividend Rights. Holders of common stock are entitled to receiiwédends if, as and when dividends are
declared from time to time by our board of direstout of funds legally available for that purpasier paymen
of dividends required to be paid on outstandindgured stock, as described below, if any. Our gecriedit
facilities and indentures impose restrictions onatility to declare dividends with respect to cammon stock
Any decision to declare and pay dividends in thariwill be made at the discretion of our boardiioéctors
and will depend on, among other things, our refltgperations, cash requirements, financial caonljt
contractual restrictions and factors that our badrdirectors may deem relevant.

Liquidation Rights. Upon liquidation, dissolution or winding upgetholders of common stock will be
entitled to receive ratably the assets availabi@i&tribution to the stockholders after paymenliafilities and
accrued but unpaid dividends and liquidation pexiees on any outstanding preferred stock.

Other Matters. The common stock has no preemptive rights éfidly paid, is not subject to further
calls or assessment by us. There are no redengatisinking fund provisions applicable to our comnstock.
All shares of our common stock that will be outsliag at the time of the completion of the offerindl be fully
paid and norassessable, and the shares of our Series A comoanddfered in this offering, upon payment ¢
delivery in accordance with the underwriting agreemwill be fully paid and non-assessable.

Preferred Stock

Our amended and restated certificate of incorpamaduthorizes our board of directors to establish ar
more series of preferred stock and to determing seispect to any series of preferred stock, ttragend rights
of that series, including:
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« the designation of the series;

» the number of shares of the series, which oardof directors may, except where otherwise predid
in the preferred stock designation, increase (btiabove the total number of authorized sharebeof t
class) or decrease (but not below the number atshthen outstanding);

« whether dividends, if any, will be cumulativeran-cumulative and the dividend rate of the series

« the dates at which dividends, if any, will beyghle;

« the redemption rights and price or prices, if,dor shares of the series;

« the terms and amounts of any sinking fund preditbr the purchase or redemption of shares of the
series;

« the amounts payable on shares of the serid¢mipvent of any voluntary or involuntary liquidatjo
dissolution or winding-up of the affairs of our cpamy;



» whether the shares of the series will be coitlerinto shares of any other class or seriesngragher
security, of our company or any other corporatandg, if so, the specification of the other class or
series or other security, the conversion pricerimep or rate or rates, any rate adjustments, dbe or
dates as of which the shares will be convertibl @hother terms and conditions upon which the
conversion may be made;

« restrictions on the issuance of shares of theesgeries or of any other class or series; and

< the voting rights, if any, of the holders of teries.

For a description of our convertible perpetual gnefd stock, see "Description of Convertible Paralet
Preferred Stock."

Anti-Takeover Effects of Certain Provisions of OurAmended and Restated Certificate of Incorporation
and Bylaws

Certain provisions of our amended and restatedficaté of incorporation and bylaws, which are
summarized in the following paragraphs, may havardntakeover effect and may delay, defer or pnéae
tender offer or takeover attempt that a stockhotdigght consider in its best interest, includingsb@ttempts
that might result in a premium over the marketefiar the shares held by stockholders.

Classified Board of Directors

Our amended and restated certificate of incorpamgtrovides that our board of directors will beidad
into three classes of directors, with the classdsetas nearly equal in number as possible. Thelmenof each
class serve for a three-year term. As a result,ceqipately one-third of our board of directors vk elected
each year. The classification of directors will @dkie effect of making it more difficult for stoakders to
change the composition of our board of directons. @mended and restated certificate of incorpanadied the
bylaws provide that the number of directors willfbed from time to time pursuant to a resolutiafopted by
the board of directors, but must consist of nat lasn seven or more than fifteen directors.

Conflicts of Interest

Delaware law permits corporations to adopt provisicenouncing any interest or expectancy in certain
opportunities that are presented to the corporatiats officers, directors or stockholders. Ouremaled and
restated certificate of incorporation will renourarey interest or expectancy that we have in, drtrig be
offered an opportunity to participate in, specifimesiness opportunities. Our amended and restatéiflaate of
incorporation will provide that none of the Origir&tockholders (including the Sponsor) or theiiliafes or any
director who is not employed by us
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(including any noremployee director who serves as one of our officet®th his director and officer capaciti
or his or her affiliates will have any duty to refr from (i) engaging in a corporate opportunitytie same or
similar lines of business in which we or our affiis now engage or propose to engage or (ii) otberw
competing with us. In addition, in the event thay ®riginal Stockholder (including the Sponsorgoy non-
employee director acquires knowledge of a potetréaisaction or other business opportunity whicly imaa
corporate opportunity for itself or himself or @s his affiliates and for us or our affiliates, buoriginal
Stockholder or non-employee director will have mtydo communicate or offer such transaction oiifess
opportunity to us and may take any such opportunitghemselves or offer it to another person ditgrnOur
amended and restated certificate of incorporatitimat renounce our interest in any business opity that
is expressly offered to a non-employee directoelgah his or her capacity as a director or offioéthe Issuer.
No business opportunity offered to any -employee director will be deemed to be a potectiaporate
opportunity for us unless we would be permitteditidertake the opportunity under our amended andtess
certificate of incorporation, we have sufficiemdncial resources to undertake the opportunitythed
opportunity would be in line with our business.

Removal of Directors



Our amended and restated certificate of incorpamadind bylaws provide that (i) prior to the dateadrich
the Sponsor and its affiliates cease to benefic@lin, in aggregate, at least 50.1% in voting poufeall
outstanding shares entitled to vote generally énelection of directors, directors may be removét ar
without cause upon the affirmative vote of holdefrat least a majority of the voting power of &leétthen
outstanding shares of stock entitled to vote gdiydarathe election of directors, voting togetherasingle class
and (i) on and after the date the Sponsor anaffilfates cease to beneficially own, in aggregatdeast 50.1%
in voting power of all outstanding shares entitiedote generally in the election of directorsgediors may be
removed only for cause and only upon the affirneatiote of holders of at least 80% of the voting pouf all
the then outstanding shares of stock entitled te generally in the election of directors, votingéther as a
single class. In addition, our amended and restéificate of incorporation also provides thay aewly
created directorships and any vacancies on oudbwfatirectors will be filled only by the affirmag vote of the
majority of remaining directors; provided that sad as affiliates of our Sponsor own at least 25%h@total
voting power of our capital stock, such positioas only be filled by our stockholders.

No Cumulative Voting

The DGCL provides that stockholders are not euwtittethe right to cumulate votes in the election of
directors unless our amended and restated cetifafancorporation provides otherwise. Our amenaled
restated certificate of incorporation does not exply provide for cumulative voting.

Calling of Special Meetings of Stockholders

Our amended and restated certificate of incorpamgtrovides that a special meeting of our stockérsld
may be called at any time only by the chairmarheftioard of directors, the board or a committethetoard c
directors which has been granted such authorithéyoard.

Stockholder Action by Written Consent

The DGCL permits stockholder action by written camtsunless otherwise provided by the amended and
restated certificate of incorporation. Our amended restated certificate of incorporation preclusteskholder
action by written consent after the date on whigh$ponsor and its affiliates ceases to benefjoialin, in the
aggregate, at least 50.1% in voting power of atanding shares of our stock entitled to vote gahyein the
election of directors.

Advance Notice Requirements for Stockholder Propods and Director Nominations

Our bylaws provide that stockholders seeking toinate candidates for election as directors or agor
business before an annual meeting of stockholdast provide timely notice of their proposal in wrg to the
corporate secretary.
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Generally, to be timely, a stockholder's notice hingsreceived at our principal executive officeslpes
than 90 days nor more than 120 days prior to tiseé dinniversary date on which the proxy materiaigtie
previous year's annual meeting were first mailegk. Iylaws also specify requirements as to the fanah
content of a stockholder's notice. These provisiatgch do not apply to the Sponsor and its affi&a may
impede stockholders' ability to bring matters befan annual meeting of stockholders or make nomimafor
directors at an annual meeting of stockholders.

Supermajority Provisions

The DGCL provides generally that the affirmativdesof a majority of the outstanding shares entitéed
vote is required to amend a corporation's certdicd incorporation or bylaws, unless the certifécaf
incorporation requires a greater percentage. Oended and restated certificate of incorporatiowvigies that
the following provisions in the amended and restagrtificate of incorporation and bylaws may besaded
only by a vote of at least 80% of the voting powgall of the outstanding shares of our stock &dito vote in
the election of directors, voting together as gleirclass:

» classified board (the election and term of dweaors);



« the resignation and removal of directors;

« the provisions regarding stockholder action biftan consent;

« the ability to call a special meeting of stocklers being vested solely in our board of directars
committee of our board of directors (if duly autlzed to call special meetings), and the chairman of
our board of directors;

« filling of vacancies on our board of directorslanewly created directorships;

« the advance notice requirements for stockhgideposals and director nominations; and

< the amendment provision requiring that the aleisions be amended only with an 80%
supermajority vote.

In addition, our amended and restated certifichtaamrporation grants our board of directors théharity
to amend and repeal our bylaws without a stockhiold in any manner not inconsistent with the lafvthe
State of Delaware or our amended and restatedicatei of incorporation.

Limitations on Liability and Indemnification of Off icers and Directors

The DGCL authorizes corporations to limit or elirie the personal liability of directors to corpaas
and their stockholders for monetary damages faadives of directors' fiduciary duties. Our amendwsd a
restated certificate of incorporation includes avsion that eliminates the personal liability afedtors for
monetary damages for actions taken as a directoepe for liability:

« for breach of duty of loyalty;

« for acts or omissions not in good faith or involyimtentional misconduct or knowing violation ofz

* under Section 174 of the DGCL (unlawful dividerat stock repurchases and redemptions); or

« for transactions from which the director derivagbroper personal benefit.

Our amended and restated certificate of incorpamadind bylaws provide that we must indemnify our
directors and officers to the fullest extent auithent by the DGCL. We are also expressly authortpeativance
certain expenses (including attorneys' fees arftidsements and court costs) and carry directodsoiters'
insurance providing indemnification for our directoofficers and certain employees for some liaegdi We
believe that these indemnification provisions amlirance are useful to attract and retain qualdiegttors and
executive officers.
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The limitation of liability and indemnification pwisions in our amended and restated certificate of
incorporation and bylaws may discourage stockhslffem bringing a lawsuit against directors fordwie of
their fiduciary duty. These provisions may alsoén#he effect of reducing the likelihood of derivatiitigation
against directors and officers, even though suchcsion, if successful, might otherwise benefiang our
stockholders. In addition, your investment may theeasely affected to the extent we pay the cossetifement
and damage awards against directors and officessipnt to these indemnification provisions.



There is currently no pending material litigatianppoceeding involving any of our directors, offiser
employees for which indemnification is sought.

Delaware Anti-takeover Statute

We are a Delaware corporation and are subjectt¢td®e203 of the DGCL. Subject to specified exoemsi
Section 203 prohibits a publicly held Delaware aogtion from engaging in a "business combinatioithwan
"interested stockholder" for a period of three gefter the date of the transaction in which thesqebecame ¢
interested stockholder. "Business combinationsiuohe mergers, asset sales and other transactisulsimg in a
financial benefit to the "interested stockhold&ubject to various exceptions, an "interested $tolcler” is a
person who together with his or her affiliates asdociates, owns, or within three years did owf 5 more ¢
the corporation's outstanding voting stock. Thesgrictions generally prohibit or delay the accasiphent of
mergers or other takeover or change in controhgits.

Transfer Agent and Registrar

Computershare Ltd, is the transfer agent and regifir our Series A common stock.

Listing

Our Series A common stock is listed on the New Y8ttck Exchange under the symbol "CE."

Authorized but Unissued Capital Stock

The DGCL does not require stockholder approvahbfor issuance of authorized shares. However, the
listing requirements of the New York Stock Exchangkich would apply so long as our Series A comrsimtk
is listed on the New York Stock Exchange, requioelsholder approval of certain issuances equaf to o
exceeding 20% of the then-outstanding voting pawehen outstanding number of shares of commorkstoc
These additional shares may be used for a varfetgrporate purposes, including future public dffgs, to
raise additional capital or to facilitate acquiits.

One of the effects of the existence of unissuedummdserved common stock may be to enable our kafard
directors to issue shares to persons friendly tceoti management, which issuance could render diffieult or
discourage an attempt to obtain control of our canypby means of a merger, tender offer, proxy cirae
otherwise, and thereby protect the continuity af management and possibly deprive the stockholafers
opportunities to sell their shares of common statcirices higher than prevailing market prices.
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DESCRIPTION OF CONVERTIBLE PERPETUAL PREFERRED STOC K

General

The preferred stock is a single series of prefestedk consisting of 9,600,000 shares. The predesteck
ranks junior to all of our and our subsidiariessérg and future obligations and senior in righpayment to all
of our common stock now outstanding or to be issndte future. We are not entitled to issue amgslor serie
of our capital stock the terms of which providetthiach class or series will rank senior to thegnrefd stock
without the consent of the holders of at least thicds of the outstanding shares of the prefertecks

Dividends

Holders of the shares of preferred stock are entiib receive, when, as and if declared by ourdoér
directors, out of funds legally available for paymyeeumulative cash dividends on each outstandiagesof
preferred stock at the annual rate of 4.25% ofithedation preference per share. Dividends areaphey
quarterly in arrears on February 1, May 1, Auguahd November 1 of each year, beginning on May0052
Accumulated unpaid dividends cumulate at the anratalof 4.25% and are payable in the manner peavid
above.

For so long as the preferred stock remains outstgn(ll) we will not declare, pay or set apart fsifior the
payment of any dividend or other distribution wiéispect to any junior stock or parity stock exdepthe
special Series B common stock dividends and (Zheeive, nor any of our subsidiaries, will, subjectertain



exceptions, redeem, purchase or otherwise acquireohsideration junior stock or parity stock thybia
sinking fund or otherwise, in each case unless awe Ipaid or set apart funds for the payment cd@aumulated
and unpaid dividends with respect to the shargseferred stock and any parity stock for all précgdlividend
periods.

Conversion Rights

Holders of the preferred stock may, at any timeyveot shares of preferred stock into shares ofSauies A
common stock at a conversion rate of 1.25 shar&eoés A common stock per $25 liquidation prefeecof
preferred stock, subject to certain adjustments.

If a holder of shares of preferred stock exerctsgs/ersion rights, upon delivery of the shares for
conversion, those shares will cease to cumulatdetids as of the end of the day immediately prewettie dat
of conversion. Holders of shares of preferred stobk convert their shares into our Series A comistook will
not be entitled to, nor will the conversion ratedofusted for, any accumulated and unpaid dividends

We will at all times reserve and keep availablegffrom preemptive rights, for issuance upon the
conversion of shares of preferred stock a numbeupfuthorized but unissued shares of Series Avtam
stock that will from time to time be sufficient permit the conversion of all outstanding sharegreferred
stock.

Make Whole Payment Upon the Occurrence of a Fundanmeal Change

If the holder of the preferred stock elects to arhits preferred stock upon the occurrence ofna&menta
change (a transaction or event that involves tlth@xge, conversion or acquisition in connectiomwihich
90% or more of our share of Series A common stoeleachanged for, converted into, acquired foramstitute
solely the right to receive, consideration thaias at least 90% shares of common stock that isradéed on a
national securities exchange or approved for gigtdhereof in an interdealer quotation systemmyf a
registered United States national securities exgatinat occurs prior to February 1, 2015, in derta
circumstances, the holder of the preferred stodkbaientitled to receive, in addition to a numbéshares of
Series A common stock equal to the applicable cwmnwe rate, an additional number of shares of Sekie
common stock. In no event will the total numbesbéres of Series A common stock issuable upon csiove
exceed 1.5625 per $25 liquidation preference paresbf preferred stock, subject to adjustmenthénsame
manner as the conversion rate.
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Adjustments to the Conversion Rate

The conversion rate is subject to adjustment friome to time if any of the following events occuret
issuance of common stock as a dividend, a distabwdf our common stock, certain subdivisions and
combinations of our common stock, the issuancetdens of our common stock of certain rights ornaats to
purchase common stock, certain dividends or digtidns of capital stock, evidences of indebtedneter
assets or cash to holders of common stock, or wwattin circumstances, a payment we make in respec
tender offer or exchange offer for our common stock

We may adopt a rights agreement following consuriamaif this offering, pursuant to which certainhig
would be issued with respect to our shares of Sétieommon stock. In certain circumstances, thedrobf the
preferred stock would receive, upon conversionsopreferred stock, in addition to the Series A omn stock,
the rights under any such rights agreement (if tatpor any other rights plan then in effect.

Optional Redemption

We may not redeem any shares of preferred stockd&ebruary 1, 2010. On or after February 1, 20H
will have the option to redeem some or all the ebaf preferred stock at a redemption price of 1@0%e
liquidation preference, plus an amount equal taiaedated and unpaid dividends to the redemptioa, datt
only if the closing sale price of our Series A coomstock for 20 trading days within a period ofc@hsecutive
trading days ending on the trading day before tte de give the redemption notice exceeds 130%eof t
conversion price in effect on each such day. Intewld if on or after February 1, 2010, on any dedy
dividend payment date, the total number of shafg@sederred stock outstanding is less than 15%eftotal
number of shares of the preferred stock outstanalirige time of this offering, we will have the mpt to redeer



the shares of outstanding preferred stock, in whatenot in part, at a redemption price of 100%hef
liquidation preference, plus an amount equal taamdated and unpaid dividends to the redemptioa.d&full
cumulative dividends on the preferred stock havebeen paid, the preferred stock may not be reddemné we
may not purchase or acquire any shares of prefstoatk otherwise than pursuant to a purchase draege
offer made on the same terms to all holders ofgpredl stock and any parity stock.

Designated Event

If a designated event occurs, each holder of stadneeferred stock will have the right to requirg
subject to legally available funds, to redeem anglioof its shares at a redemption price equdl@% of the
liquidation preference, plus accumulated and ungaidiends to, but excluding, the date of redempti&We may
choose to pay the redemption price in cash, stedrSeries A common stock, or a combination theréafe
elect to pay all or a portion of the redemptiorcerin shares of Series A common stock, the shdr8sries A
common stock will be valued at a discount of 2.58loty the average of the closing sale prices foté¢he
consecutive trading days ending on the fifth trgdiay prior to the redemption date. Our abilityedeem all or
a portion of the preferred stock for cash is sulfjieour obligation to repay or repurchase anytantding debt
that may be required to be repaid or repurchasedrinection with a designated event and to anyractuial
restrictions contained in the terms of any indehésd that we have at that time. If, following aigleated event,
we are prohibited from paying the redemption pdtéhe preferred stock in cash under the termsuotiebt
instruments, but are not prohibited under applieddlv from paying such redemption price in our shanf
Series A common stock, we will pay the redemptidoepof the preferred stock in our shares of Sekies
common stock. However, in no event will we be reggito deliver more than 240,000,000 shares oESéi
common stock in satisfaction of the redemptiong(gubject to adjustment).

Voting Rights

Unless otherwise determined by our board of dimsctaolders of shares of preferred stock will nmién
any voting rights except as described below, asigea in our amended and restated
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certificate of incorporation or as otherwise regdifrom time to time by law. Whenever (1) dividemasany
shares of the preferred stock or any other clasgiies of stock ranking on a parity with the pnefé stock with
respect to the payment of dividends shall be ieaas for dividend periods, whether or not conseeuti
containing in the aggregate a number of days etpnv¢o six calendar quarters or (2) we fail to sy
redemption price on the date shares of prefermaksire called for redemption (whether the redeompis
pursuant to the optional redemption provisionsherredemption is in connection with a designateshe\vthen,
immediately prior to the next annual meeting ofrehalders, the total number of directors constitythe entire
board will automatically be increased by two an@ath case, the holders of shares of preferred étoting
separately as a class with all other series ofrgiteferred stock on parity with the preferred ktapon which
like voting rights have been conferred and are@seble) will be entitled to vote for the electiohsuch
directors at the next annual meeting of stockhaldeid each subsequent meeting until the redemptioa or al
dividends accumulated on the preferred stock haea liully paid or set aside for payment. Directdexted by
the holders of the preferred stock shall not bédéid into the classes of the board of directorsthaderm of
office of all directors elected by the holders offprred stock will terminate immediately upon themination o
the right of the holders of preferred stock to Vimtedirectors and upon such termination the totahber of
directors constituting the entire board will autditelly be reduced by two. Each holder of sharethef
preferred stock will have one vote for each shagreferred stock held.

So long as any shares of the preferred stock remastanding, we will not, without the consent o t
holders of at least two-thirds of the shares ofgred stock outstanding at the time, voting seplyas a class
with all other series of preferred stock upon wHikk voting rights have been conferred and are@sable
issue or increase the authorized amount of ang daseries of stock ranking senior to the outstapdreferred
stock as to dividends or upon liquidation. In aibeif we will not amend, alter or repeal provisiafi®ur
amended and restated certificate of incorporatioof the resolutions contained in the certificatelesignations
whether by merger, consolidation or otherwise,stoaamend, alter or adversely affect any powexrfgpence or
special right of the outstanding preferred stockherholders thereof without the affirmative vofanot less than
two-thirds of the issued and outstanding prefestedk; provided, however, that any increase iratieunt of
the authorized Series A common stock or authonmeterred stock or the creation and issuance arataries



of Series A common stock or preferred stock rankin@ parity with or junior to the preferred stakto
dividends and upon liquidation will not be deeme@dversely affect such powers, preference or apeghts.

Liquidation Preference

In the event of our liquidation, dissolution or @ing up, the holders of preferred stock will beitéed to
receive out of our assets available for distributidd an amount equal to the liquidation preferepeeshare of
preferred stock held by that holder, plus an amegogl to all accumulated and unpaid dividendshosé share
to the date of that liquidation, dissolution, onding up, before any distribution is made on amygustock,
including our Series A common stock, but after diggributions on any of our indebtedness.

Listing

Our 4.25% convertible perpetual preferred stodlsied on the New York Stock Exchange under the
symbol "CE_Pr."
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SHARES ELIGIBLE FOR FUTURE SALE

We cannot predict what effect, if any, market saleshares of common stock or the availability lndies ¢
Series A common stock for sale will have on thekabprice of our Series A common stock. Nevertteleales
of substantial amounts of Series A common stodkénpublic market, or the perception that suchssedeild
occur, could materially and adversely affect thekegprice of our common stock and could impair futare
ability to raise capital through the sale of ouniggor equity-related securities at a time and@that we deem
appropriate.

As of October 26, 2005, we had a total of 158,562 dhares of Series A common stock outstandingh€
outstanding shares, the shares sold in our Ja2@®% initial public offering and in this offeringilhbe freely
tradable without restriction or further registrationder the Securities Act, except that any shas&ksby our
"affiliates," as that term is defined under Rul& b4 the Securities Act, may be sold only in comptie with the
limitations described below. The remaining outstagdhares of Series A common stock will be deemed
"restricted securities" as that term is definedarrRRlule 144. Restricted securities may be soltémpublic
market only if registered or if they qualify for amemption from registration under Rule 144 or k3}4fder the
Securities Act, which are summarized below.

Subject to the lockip agreements described below and the provisioRslef 144 approximately 85 millic
additional shares of our common stock (assumingdiing stockholders sold all 23,000,000 sharésrefl by
this prospectus) will be available for sale in thiblic market after the expiration of any such lagkperiod
(subject to volume limitations and other conditiomsler Rule 144).

In general, under Rule 144 as currently in effagierson (or persons whose shares are required to b
aggregated), including an affiliate, who has begiaiy owned shares of our common stock for attleas year
is entitled to sell in any three month period a benof shares that does not exceed the greater of:

* 1% of the then-outstanding shares of commorksto@approximately 1.6 million shares; and

« the average weekly reported volume of tradinthexcommon stock on the New York Stock Exchange
during the four calendar weeks preceding the datetich notice of sale is filed, subject to
restrictions.

Sales under Rule 144 are also subject to manrsalefprovisions and notice requirements and to the
availability of current public information about.us

Lock-Up Agreements

If the selling stockholders sell the shares througtierwriters, we, the selling stockholders ana&dur
directors and executive officers expect to agreg thithout the prior written consent of the leadierwriter(s)
on behalf of the underwriters, we and they will,rotring the period ending 90 days after the dathe



prospectus supplement that will accompany thispeoiis at the time of an offering:

- 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 dispof
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 staé@t 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 restrictidescribed in this paragraph do not apply to:
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» the sale of shares of our Series A common simtike underwriters in the relevant offering;

« theissuance by us of shares of Series A constamk upon conversion, redemption, exchange or
otherwise pursuant to the terms of our convertigigetual preferred stock or upon the exercisaof a
option, or a warrant or a similar security or tleeersion of a security outstanding on the datbef
prospectus supplement that will accompany thisgeosis at the time of an offering and reflected in
this prospectus and the accompanying prospectysesupnt;

« the grants by us of options or stock, or theasge by us of stock, under our benefit plans dmsatin
this prospectus and the accompanying prospectysesupnt;

- permitted sales and transfers by us of SeriestAmon 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 90-day period;

« transfers by directors or executive officersloares of Series A common stock by gift or to imiated
family members provided that the recipients of sBehies A common stock agree to be bound by the
restrictions described in this paragraph for theaimder of such 90-day period;

« transfers by executive officers to us upon deattlisability or termination of employment in
accordance with the terms of the employee stoclensldgreements entered into prior to the datea
relevant offering;

« the issuance of Series A common stock in commeetith the acquisition of, a joint venture witha
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 ferrgfmainder of such 90-day period,;

e transactions by any person other than us rgjatirshares of Series A common stock acquired @mop
market transactions after the completion of thewanht offering; and.

« the filing of a registration statement pursu@anthe registration rights of any of the selling
stockholders.
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CERTAIN UNITED STATES FEDERAL INCOME AND ESTATE TAX
CONSEQUENCES TO NON-U.S. HOLDERS

The following is a summary of certain United Stdtederal income and estate tax consequences of the
purchase, ownership and disposition of our SeriestAmon stock as of the date hereof. Except whetesdn
this summary deals only with Series A common stbek is held as a capital asset by a non-U.S. holde

A "non-U.S. holder" means a person (other thanrmpeship) that is not for United States federabime
tax purposes any of the following:

« an individual citizen or resident of the Unit®thtes;

e acorporation (or any other entity treated asr@oration for United States federal income tax
purposes) created or organized in or under the tdwse United States, any state thereof or the
District of Columbia;

e an estate the income of which is subject to éthiBtates federal income taxation regardless of its
source; or

e atrustifit (1) is subject to the primary swgsion of a court within the United States and onenore
United States persons have the authority to coatfsubstantial decisions of the trust or (2) Aas
valid election in effect under applicable Unite@t®s Treasury regulations to be treated as a United
States person.

This summary is based upon provisions of the IateRevenue Code of 1986, as amended (the "Code"),
and regulations, rulings and judicial decisionsfihe date hereof. Those authorities may be ctidhmgrhaps
retroactively, so as to result in United Stategfatincome and estate tax consequences diffex@ntthose
summarized below. This summary does not addresspdicts of United States federal income and estats
and does not deal with foreign, state, local oepthx considerations that may be relevant to nd-bolders in
light of their personal circumstances. In additibimloes not represent a detailed description @fthited States
federal income and estate tax consequences appliapou if you are subject to special treatmerdar the
United States federal income tax laws (includingaifi are a United States expatriate, "controlledifm
corporation,” "passive foreign investment compaiy,an investor in a pass-through entity). We camassure
you that a change in law will not alter significlgrthe tax considerations that we describe in shi;mary

If a partnership holds our Series A common stdo&,tax treatment of a partner will generally depepdn
the status of the partner and the activities ofpwenership. If you are a partner of a partnersioiging our
Series A common stock, you should consult yourai@xsors.

If you are considering the purchase of our Serie®#mon stock, you should consult your own tax
advisors concerning the particular United Statderfa income and estate tax consequences to yie of
ownership of the Series A common stock, as welthasonsequences to you arising under the lawsyobtner
taxing jurisdiction.



Dividends

Distributions paid to a non-U.S. holder of our 8srA common stock that qualify as dividends geheral
will be subject to withholding of United States éedl income tax at a 30% rate or such lower rateasbe
specified by an applicable income tax treaty. Hosvedividends that are effectively connected wiith ¢onduct
of a trade or business by the non-U.S. holder withé United States (and, where a tax treaty appdie
attributable to a United States permanent estahbst of the non-U.S. holder) are not subject toatieholding
tax, provided certain certification and disclosteguirements are satisfied. Instead, such dividenelsubject to
United States federal income tax on a net inconséslia the same manner as if the non-U.S. holdee we
United States person as defined under the CodesAdly effectively connected dividends received byraign
corporation may be subject to an additional "bramadiits tax" at a 30% rate or such lower rate ay fve
specified by an applicable income tax treaty.
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A non-U.S. holder of our Series A common stock wiishes to claim the benefit of an applicable treaty
rate and avoid backup withholding, as discusseoMadbr dividends will be required to (a) complétéernal
Revenue Service Form W-8BEN (or other applicabtenjoand certify under penalty of perjury that sichder
is not a United States person as defined undeCtiae or (b) if our Series A common stock is helatigh
certain foreign intermediaries, satisfy the relévaanrtification requirements of applicable UnitetatSs Treasury
regulations. Special certification and other reguients apply to certain non-U.S. holders that atiées rather
than individuals.

A non-U.S. holder of our Series A common stockiblegfor a reduced rate of United States withhajdin
tax pursuant to an income tax treaty may obtawfend of any excess amounts withheld by filing pprapriate
claim for refund with the Internal Revenue Service.

If we determine, at a time reasonably close tad#ite of payment of a distribution on our Seriesofmon
stock, that the distribution will not qualify aslividend because we will not have current or acdated
earnings and profits, we may elect not to withhenlg¢t United States federal income tax on the distion as
permitted by Treasury regulations. If we or anothighholding agent withholds tax on any such disttion that
is made during a taxable year for which we haveuroent or accumulated earnings and profits, yoy bea
entitled to a refund of the tax withheld, which ymay claim by filing a United States tax return.

Gain on Disposition of Series A Common Stock

Any gain realized on the disposition of our SeAesommon stock generally will not be subject to tddi
States federal income tax unless:

< the gain is effectively connected with a tradduasiness of the non-U.S. holder in the UnitedeSta
and, if required by an applicable income tax tremtattributable to a United States permanent
establishment of the non-U.S. holder;

e the non-U.S. holder is an individual who is @msin the United States for 183 days or more én th
taxable year of that disposition, and certain otteerditions are met; or

* we are or have been a "United States real ptppeiding corporation” for United States federal
income tax purposes.

An individual non-U.S. holder described in theffipsillet point immediately above will be subject#x on
the net gain derived from the sale under reguladgated United States federal income tax ratesndiidual
non-U.S. holder described in the second bullettgoimediately above will be subject to a flat 308 bn the
gain derived from the sale, which may be offsetUmjted States source capital losses, even thowgmthividua
is not considered a resident of the United Stdtesnon-U.S. holder that is a foreign corporatialls under the
first bullet point immediately above, it will belgject to tax on its net gain in the same mannéfriaaere a
United States person as defined under the Coddraaddition, may be subject to the branch prdfitssequal to
30% of its effectively connected earnings and psadi at such lower rate as may be specified bypgticable



income tax treaty.

We believe we are not and do not anticipate becgraitiUnited States real property holding corporatio
for United States federal income tax purposes.
Federal Estate Tax

Series A common stock held by an individual non-W@&der at the time of death will be included utls
holder's gross estate for United States federateetix purposes, unless an applicable estatesiaty {provides
otherwise.

Information Reporting and Backup Withholding

We must report annually to the Internal RevenueiSerand to each non-U.S. holder the amount of
distributions qualifying as dividends paid to sinhider and the tax withheld with respect to suatidainds,
regardless of whether withholding was required.i€opf the information returns
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reporting such dividends and withholding may alsmiade available to the tax authorities in the trgun
which the non-U.S. holder resides under the prousiof an applicable income tax treaty.

A non-U.S. holder will be subject to backup withdialy for dividends paid to such holder unless such
holder certifies under penalty of perjury thasiii non-U.S. holder, and the payor does not hawalac
knowledge or reason to know that such holder isiied States person as defined under the Codeicbrtslde
otherwise establishes an exemption.

Information reporting and, depending on the circtamses, backup withholding will apply to the prodee
of a sale of our Series A common stock within thrétéd States or conducted through certain UnitedeSt
related financial intermediaries, unless the bemdfowner certifies under penalty of perjury tfias a non-U.S.
holder (and the payor does not have actual knowel@dgeason to know that the beneficial ownerlisaed
States person as defined under the Code) or sucaratherwise establishes an exemption.

Any amounts withheld under the backup withholdinkes may be allowed as a refund or a credit against
non-U.S. holder's United States federal incomdisdnility provided the required information is fusied to the
Internal Revenue Service.
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PLAN OF DISTRIBUTION
The selling stockholders may sell the shares ofSmures A common stock in any of three ways (@rip
combination):

« through underwriters or dealers;

- directly to a limited number of purchasers oatsingle purchaser; or

« through agents.

The prospectus supplement will set forth the teofrthe offering of such shares, including

< the name or names of any underwriters, dealeagents and the amounts of shares underwritten or



purchased by each of them, and

« the initial public offering price of the sharasd the proceeds to the selling stockholders apd an
discounts, commissions or concessions allowedadiosged or paid to dealers.

Any initial public offering price and any discourtis concessions allowed or reallowed or paid tdedea
may be changed from time to time.

The selling stockholders may effect the distributid the shares from time to time in one or more
transactions either:

at a fixed price or at prices that may be chdnge

e at market prices prevailing at the time of sale;

» at prices relating to such prevailing marketesi or

e at negotiated prices.

If underwriters are used in the sale of any shdahesshares will be acquired by the underwritergHeir
own account and may be resold from time to timenia or more transactions, including negotiatedstrations,
at a fixed public offering price or at varying @&determined at the time of sale. The shares majther
offered to the public through underwriting syndestepresented by managing underwriters, or djrégtl
underwriters. Generally, the underwriters' obligasi to purchase the shares will be subject toioertanditions
precedent. The underwriters will be obligated techase all of the shares if they purchase anye§kares
(other than any shares purchased upon exercigeyaieer-allotment option).

The selling stockholders may sell the shares thr@aggents from time to time. The prospectus suppiéme
will name any agent involved in the offer or saléh® shares and any commissions paid to them. i@kéyeany
agent will be acting on a best efforts basis ferplriod of its appointment.

Any underwriters, broker-dealers and agents thaigiaate in the distribution of the shares maydeemed
to be "underwriters" as defined in the Securities. Any commissions paid or any discounts or cosioes
allowed to any such persons, and any profits teegive on resale of the shares, may be deemed to be
underwriting discounts and commissions under tle&ges Act. We will identify any underwriters agents
and describe their compensation in a prospectydement. Maximum compensation to any underwriters,
dealers or agents will not exceed 8% of the maxinaggregate offering proceeds.

Underwriters or agents may purchase and sell theeshin the open market. These transactions méaydiec
over-allotment, stabilizing transactions, syndicaigering transactions and penalty bids. Over-aléott
involves sales in excess of the offering size, Witiecates a short position. Stabilizing transasticonsist of bic
or purchases for the purpose of preventing or detgra decline in the market price of the sharesaae
permitted so long as the stabilizing bids do naeex a specified maximum. Syndicate covering tictitses
involve the placing of any bid on behalf of the anariting syndicate or the effecting of any purah&s reduce
short position created in connection with the affgr The underwriters or agents also may imposeralpy bid,
which permits them to reclaim selling concessiditeed to syndicate members or certain dealetsayt
repurchase
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the shares in stabilizing or covering transactidiese activities may stabilize, maintain or othisenaffect the
market price of the shares, which may be highar tha price that might otherwise prevail in the mpearket.
These activities, if begun, may be discontinuegingttime. These transactions may be effected oreadlyange
on which the shares are traded, in the over-theteoumarket or otherwise.

Our Series A common stock is listed on the New Y8ttck Exchange under the symbol "CE."



Agents and underwriters may be entitled to indeimation by us and the selling stockholders against
certain civil liabilities, including liabilities uther the Securities Act, or to contribution withpest to payments
which the agents or underwriters may be requiredd&e in respect thereof.

Agents and underwriters may be customers of, enigamansactions with, or perform services for mshe
ordinary course of business.

If the selling stockholders sell the shares througtierwriters, we, the selling stockholders ana&dur
directors and executive officers expect to agreg thithout the prior written consent of the leadierwriter(s)
on behalf of the underwriters, we and they will,rehiring the period ending 90 days after the datee
prospectus supplement that will accompany thisgeotis at the time of an offering:

- 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 dispuds
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 staé@t with the SEC relating to the offering of ahaes of
Series A common stock or any securities convertiblexercisable or exchangeable for our Series A
common stock; or

« 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 &®ttled by delivery of our Series A common stockther
securities, in cash or otherwise. The restrictidescribed in this paragraph do not apply to

» the sale of shares of our Series A common diotike underwriters in the relevant offering;

« theissuance by us of shares of Series A constamk upon conversion, redemption, exchange or
otherwise pursuant to the terms of our convertigigpetual preferred stock or upon the exercisaof a
option, or a warrant or a similar security or tleeweersion of a security outstanding on the dathef
prospectus supplement that will accompany thisgeosis at the time of an offering and reflected in
this prospectus and the accompanying prospectysesupnt;

« the grants by us of options or stock, or theasge by us of stock, under our benefit plans dmsatin
this prospectus and the accompanying prospectysesupnt;

» permitted sales and transfers by us of SerieertAmon 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 thiéirep stockholders, provided that the recipientsoft
Series A common stock agrees to be bound by tlectemns described in this paragraph for the
remainder of such 90 day period,;

« transfers by directors or executive officersloares of Series A common stock by gift or to imiaed
family members provided that the recipients of sBehies A common stock agree to be bound by the
restrictions described in this paragraph for theaimder of such 90-day period;
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« transfers by executive officers to us upon deattlisability or termination of employment in
accordance with the terms of the employee stoclkdnsldgreements entered into prior to the datea
relevant offering;

» 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 recipieftich Series A common stock agree to be bound by
the restrictions described in this paragraph ferrdfmainder of such 90 day period;

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

« the filing of a registration statement pursuanthe registration rights of any of the selling
stockholders.

The estimated offering expenses payable by usjditian to any underwriting discounts and commissio
that will be paid by the selling stockholders, approximately $1.4 million, which includes legatcaunting
and printing costs and various other fees assatiaih registering the Series A common stock.

VALIDITY OF THE SHARES

The validity of the issuance of the securitieséasbld in this offering will be passed upon forbys
Simpson Thacher & Bartlett LLP, New York, New Yahkd for the underwriters by Davis Polk & Wardwell,
New York, New York. A private investment fund cornged of selected partners of Simpson Thacher &l&a
LLP, members of their families, related persons @ifers owns an interest representing less thanfibe
capital commitments of funds affiliated with thedBgor.

EXPERTS

The consolidated balance sheet of Celanese Commoatd subsidiaries as of December 31, 2004, lzand t
related consolidated statements of operationsebbbters' equity (deficit), and cash flows for tiiee-month
period ended December 31, 2004, have been inclinddis prospectus in reliance upon the report BMG
LLP, independent registered public accounting fiappearing elsewhere in this prospectus, and upsn t
authority of said firm as experts in accounting anditing. The report of the independent registgnetlic
accounting firm covering these consolidated finahsfatements contains an explanatory paragraplstiizs
that as a result of the acquisition by a subsididr@elanese Corporation of 84.3% of the outstagdinck of
CAG in a business combination effective April 102(@a convenience date for the April 6, 2004 adtjois
date), the consolidated financial information floe period after the acquisition is presented oifferdnt cost
basis than that for the periods before the acduisand, therefore, is not comparable.

The consolidated balance sheet of Celanese AGubsidéaries as of December 31, 2003, and the tklate
consolidated statements of operations, sharehoketguity and cash flows for the period from Januigrg2004 to
March 31, 2004 and for the years ended Decembe&z®I3 and 2002, have been included in this prospent
reliance upon the report of KPMG Deutsche Treuh@edellschaft Aktiengesellschaft
Wirtschaftsprufungsgesellschaft, independent reggst public accounting firm, appearing elsewherthii
prospectus, and upon the authority of said firmrexggerts in accounting and auditing. The reporhef t
independent registered public accounting firm cimgethese consolidated financial statements costain
explanatory paragraphs that state that (a) CAGgdxhfrom using the last-in, first-out, or LIFO, med of
determining cost of inventories at certain locagitmthe first-in, first-out or FIFO method, adapttatement of
Financial Accounting Standards ("SFAS") No. 143¢tAunting for Asset Retirement Obligations," effeet
January 1, 2003, adopted Financial Accounting StatsdBoard Interpretation No. 46 (Revised), "Coidstion
of Variable Interest Entities-an interpretation of ARB No. 51," effective DecemB&, 2003, adopted SFAS !
142, "Goodwill and Other Intangible Assets," effegtlanuary 1, 2002, early adopted SFAS No. 146
"Accounting for Costs Associated with Exit or Disab Activities," effective October 1, 2002, and iped the
actuarial measurement date for its Canadian
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and U.S. pension and other postretirement berlafitsgn 2003 and 2002, respectively, and (b) tdependent
registered public accounting firm also has reposighrately on the consolidated financial statesneh€CAG
for the years ended December 31, 2003 and 200hw¥ece presented separately using the euro agploeting
currency.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the Securities and Exchange Casion (the "SEC") a registration statement on Form
S-1 under the Securities Act with respect to tlfisrong. This prospectus, which forms a part of tegistration
statement, does not contain all of the informasienforth in the registration statement. For furihbormation
with respect to us and the shares of our Seriesndnton stock, reference is made to the registratiarement.
Statements contained in this prospectus as toahteists of any contract or other document are acessarily
complete. We are subject to the informational resraents of the Exchange Act, and, in accordanaetith,
file reports and other information with the SEC eTregistration statement, such reports and otliemiration
can be inspected and copied at the Public RefeilRnoen of the SEC located at 100 F Street, N.E., Nivigson
D.C. 20549. Copies of such materials, includingiespf all or any portion of the registration staent, can be
obtained from the Public Reference Room of the &Erescribed rates. You can call the SEC at 1SBG-
0330 to obtain information on the operation of hiblic Reference Room. Such materials may als@besaed
electronically by means of the SEC's home pagéerriternet (http://www.sec.gov).
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Report of Independent Registered Public Accountindrirm

To the Board of Directors and Shareholders
Celanese Corporation:

We have audited the accompanying consolidated balsineet of Celanese Corporation and subsidiaries
("Successor") as of December 31, 2004, and théetbtzonsolidated statements of operations, shatets|
equity (deficit), and cash flows for the nine-moptriod ended December 31, 2004. These consolidated
financial statements are the responsibility of@menpany's management. Our responsibility is to@sgan
opinion on these financial statements based omuodit.

We conducted our audit in accordance with the stadwdof the Public Company Accounting Oversightrigoa
(United States). Those standards require that e g@hd perform the audit to obtain reasonable assarabout
whether the financial statements are free of malterisstatement. An audit includes examining, ¢@sa basis,
evidence supporting the amounts and disclosuréigifinancial statements. An audit also includegssing the
accounting principles used and significant estismateade by management, as well as evaluating thralbve
financial statement presentation. We believe thataodit provides a reasonable basis for our opinio

In our opinion, the consolidated financial statetagrferred to above present fairly, in all matenéspects, the
financial position of Celanese Corporation and &liages as of December 31, 2004, and the restittseir
operations and their cash flows for the nine-mgmhod ended December 31, 2004, in conformity Wit8.
generally accepted accounting principles.

As discussed in Notes 1 and 2 to the consolidateah€ial statements, effective April 1, 2004 (awsamence
date for the April 6, 2004 acquisition date), asdiary of Celanese Corporation acquired 84.3%ef t
outstanding stock of Celanese AG in a business omtibn. As a result of the acquisition, the coidated
financial information for the period after the atgition is presented on a different cost basis tihan for the
periods before the acquisition and, thereforepiscomparable.

/sl KPMG LLP
Short Hills, New Jersey
March 30, 2005
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Report of Independent Registered Public Accountingrirm

To the Supervisory Board
Celanese AG:

We have audited the accompanying consolidated balsimeet of Celanese AG and subsidiaries ("Presi@c®s
as of December 31, 2003, and the related consetidaaitements of operations, shareholders' equitycash
flows for the period from January 1, 2004 to Magdh 2004 and for the years ended December 31, 2003
2002 ("Predecessor periods"). These consolidateah€ial statements are the responsibility of thm@any's
management. Our responsibility is to express aniopion these consolidated financial statementedas our
audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighago
(United States). Those standards require that e g@hd perform the audit to obtain reasonable assarabout
whether the financial statements are free of malterisstatement. An audit includes examining, ¢@sa basis,
evidence supporting the amounts and disclosuréiifinancial statements. An audit also includegssing the
accounting principles used and significant estismatade by management, as well as evaluating thralbve
financial statement presentation. We believe thatadits provide a reasonable basis for our opinio



In our opinion, the consolidated financial statetegaferred to above present fairly, in all matenégpects, the
financial position of Celanese AG and subsidiagie®f December 31, 2003, and the results of thpsrations
and their cash flows for the Predecessor periodspmformity with U.S. generally accepted accoumtin
principles.

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

As discussed in Note 5 to the consolidated findrst&ements, Celanese AG and subsidiaries ad&@egement
of Financial Accounting Standards ("SFAS") No. 148;counting for Asset Retirement Obligations",exffive
January 1, 2003.

As discussed in Note 5 to the consolidated findrst&ements, Celanese AG and subsidiaries adéjedcial
Accounting Standards Board Interpretation No. 4éviBed), "Consolidation of Variable Interest Eetti—an
interpretation of ARB No. 51", effective Decembédr, 2003.

As discussed in Note 5 to the consolidated findrst&ements, Celanese AG and subsidiaries ad&fé$ No.
142, "Goodwill and Other Intangible Assets", effeetJanuary 1, 2002.

As discussed in Note 5 to the consolidated findrst&ements, Celanese AG and subsidiaries haiyeasiptec
SFAS No. 146, "Accounting for Costs Associated Vet or Disposal Activities”, effective October 2002.

As discussed in Note 17 to the consolidated firerstatements, Celanese AG and subsidiaries chahged
actuarial measurement date for their Canadian aBdpénsion and other postretirement benefit gla2903
and 2002, respectively.

We also have reported separately on the consatidatancial statements of Celanese AG and sub&dias of
December 31, 2003 and for the years ended Dece3ih@003 and 2002. Those financial statements were
presented using the euro as the reporting currency.

/sIKPMG Deutsche Treuhand-Gesellschaft Aktiengssedift Wirtschaftsprifungsgesellschaft
Frankfurt am Main, Germany
March 30, 2005
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

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

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

Net sales 3,82¢ 1,24: 4,60: 3,83¢
Cost of sale: (3,097) (1,002) (3,889 (3,17))
Selling, general and administrative exper (49€) (237 (510) (44€)
Research and development exper (67) (23 (89 (65)

Special charge:

Insurance recoveries associated with plumbing ¢ 1 — 107 —
Sorbates antitrust matte — — (95) —
Restructuring, impairment and other special changet (92 (28) a7 5
Foreign exchange gain (los ©) = (4) 3

Gain (loss) on disposition of ass 3 (1) 6 11




Operating profit 78 52 11¢€ 173

Equity in net earnings of affiliate 36 12 35 21
Interest expens (300) (6) (49) (55)
Interest incomt 24 5 44 18
Other income (expense), r 12 9 48 23
Earnings (loss) from continuing operations befaseanc
minority interests (1749 72 19¢ 18C
Income tax provisiol (70) 17 (53 (57)
Earnings (loss) from continuing operations before
minority interests (249 55 142 122
Minority interests (8) — — —
Earnings (loss) from continuing operatic (252) 55 143 123

Earnings (loss) from discontinued operatic

Loss from operation of discontinued operati — 5) (@) (43)
Gain (loss) on disposal of discontinued operat 2 14 7 14
Income tax benef 1 14 — 56
Earnings (loss) from discontinued
operations Q) 23 6 27

Cumulative effect of changes in accounting prirespinet of
income tax of $1 million and $5 million in 2003 aR@02,
respectively — — (1) 18

Net earnings (loss (253) 78 14¢ 16€

Earnings (loss) per common sh- basic:

Continuing operation (2.5¢) 1.1z 2.8¢ 2.44
Discontinued operatior (0.01 0.4€ 0.1z 0.54
Cumulative effect of changes in accounting prires — — (0.02) 0.3€
Net earnings (loss (2.55) 1.5¢ 2.9¢ 3.34

Earnings (loss) per common sh- diluted:

Continuing operation (2.59) 1.11 2.8¢ 2.44
Discontinued operatior (0.02) 0.4€ 0.1z 0.54
Cumulative effect of changes in accounting prire§ — — (0.02) 0.3€
Net earnings (loss (2.55) 1.57 2.9¢ 3.34
Weighted average shar- basic: 99,377,88 49,321,46 49,445,95 50,329,34
Weighted average shar- diluted: 99,377,88 49,712,42 49,457,14 50,329,34

See the accompanying notes to the consolidated fimaal statements.
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CELANESE CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

Successor Predecessor
As of As of
December 31, December 31,
2004 2003

(in $ millions, except share amounts)

ASSETS



Current assett
Cash and cash equivalel
Receivables, ne
Trade receivables, n—third party and affiliate
Other receivable
Inventories
Deferred income taxe
Other asset
Assets of discontinued operatic
Total current asse
Investments
Property, plant and equipment, |
Deferred income taxe
Other asset
Goodwill
Intangible assets, n
Total asset

LIABILITIES AND SHAREHOLDERS' EQUITY (DEFICIT)

Current liabilities:

Short-term borrowings and current installmentsoog-term debt — third party anc
affiliates

Accounts payable and accrued liabiliti
Trade payable- third party and affiliate
Accrued liabilities

Deferred income taxe

Income taxes payab

Liabilities of discontinued operatiol

Total current liabilities
Long-term debi
Deferred income taxe
Benefit obligation:s
Other liabilities

Minority interests
Commitments and contingenci

Shareholders' equity (deficit

Successor: Series B common stock, no par valueD80M00 shares authorized :
99,377,884 issued and outstanding as of Decemh&08%

Predecessor: Common stock, no par value, €140milggregate registered vall
54,790,369 shares authorized and issued; 49,32bit8&nding as of Decemkt
31, 2003

Additional paic-in capital
Retained earnings (defic

Accumulated other comprehensive income (I

Less: Treasury stock at ct
Total shareholders' equity (defic

Total liabilities and shareholders' equity (deji

83¢ 14¢
86€ 722
67C 58¢
61€ 50¢
71 67
86 95

2 164
3,151 2,29¢
60C 561
1,702 1,71
54 60€
75€ 53t
747 1,07
40C 36
7,41( 6,81¢
144 14¢
722 59C
88¢ 91¢
20 19
214 26€
7 30
1,99t 1,97:
3,24¢ 48¢
25€ 99
1,00¢ 1,16¢
51C 48¢
51€ 18
— 15C
15¢ 2,714
(253) 25
17 (198
(112) 2,691
— 10¢
(112) 2,58:
7,41( 6,81¢




See the accompanying notes to the consolidated fimaal statements.
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Predecesso
Balance at December 31, 20
Comprehensive income (loss), net of t

Net earning:

Other comprehensive income (los
Unrealized gain on securiti®
Foreign currency translatic
Unrealized loss on derivative contra(®
Additional minimum pension Iiabilitj(3)
Other comprehensive lo

Comprehensive incon

Amortization of deferred compensati
Indemnification of demerger liabilit
Purchase of treasury sto

Retirement of treasury stos

Balance at December 31, 20
Comprehensive income, net of ti

Net earning:

Other comprehensive incorr
Unrealized gain on securiti®
Foreign currency translatic
Unrealized gain on derivative contra®
Additional minimum pension Iiabilit“_(3)
Other comprehensive incor

Comprehensive incorr
Dividends ($0.48 per shar
Amortization of deferred compensati
Indemnification of demerger liabilit™®
Purchase of treasury sto
Balance at December 31, 20
Comprehensive income (loss), net of t
Net earning:
Other comprehensive income (los

Unrealized gain on securiti)

Accumulated Total
Additional  Retained Other Shareholders'
Common Paid-in Earnings Comprehensive Treasury Equity
Stock Capital (Deficit) Income (Loss) Stock (Deficit)
(in $ millions, except per share data)

152 2,671 (26€) (497) (113 1,95¢
— — 16€ — — 16€
— — — 3 — 3
— — — 19z — 19z
— — — 5) — (5)
— — — (220) — (220)
- - - (30 - (30
— — — — — 13¢
— 3 — — — 3
— 7 — — — 7
— — — — (6) (6)
(©) (22) — — 25 —

15C 2,66t (99 (527) (99 2,09¢
— — 14¢ — — 14¢
— — — 4 — 4
— — — 307 — 307
— — — 6 — 6
- - - 12 - 12
— — — 32¢ — 32¢
— — — — — 477
— — (25) — — (25)
— 5 — — — 5
— 44 — — — 44
= = = = 15 15

15C 2,714 25 (19€) (109) 2,58
— — 78 — — 78
— — — 7 — 7



Foreign currency translatic — — — (46) — (46)

Other comprehensive lo — — — (39 — (39)
Comprehensive incorr — — — — — 39
Amortization of deferred compensati — 1 — — — 1
Balance at March 31, 20( 15C 2,71¢ 10z (237) (109) 2,62:
Successol
Contributed Capite — 641 — — — 641

Comprehensive income (loss), net of t

Net loss — — (259) — — (259)
Other comprehensive income (los
Unrealized loss on securiti(!) — — — W] — @)
Foreign currency translatic — — — 7 — 7
Unrealized gain on derivative contra(@ — — — 2 — 2
Additional minimum pension Iiabilitj(3) — — — (19 — 19
Other comprehensive incor — — — 17 — 17
Comprehensive los — — — — — (270)
Indemnification of demerger liabilit — 3 — — — 3
Distribution to original shareholde — (500) — — — (500)
Management compensati — 14 — — — 14
Balance at December 31, 20 — 15€ (25%) (17) — (112)

(1) Net of tax (benefit) expense of $(1) million in 2062 million in 2003, $2 million for the three ntbs ended March 31, 2004 and
million for the nine months ended December 31, 2004

(2) Net of tax (benefit) expense of $(2) million in 204 million in 2003, and $1 million for the ningonths ended December 31, 20
(3) Net of tax (benefit) expense of $(118) million B2, $5 million in 2003 and $(3) million for thenei months ended December 31, 2(
(4) Net of tax expense of $33 million in 20(

See the accompanying notes to the consolidated fiv@al statements.
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Successo Predecesso
Nine Months ~ Three Months
Ended Ended Year Ended Year Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002

(in $ millions)

Operating activities from continuing operatio



Net earnings (loss (253) 78 14¢€ 16€

(Earnings) loss from discontinued operations, 1 (23) (6) 27)
Cumulative effect of changes in accounting prines — — 1 (18)
Adjustments to reconcile net earnings (loss) tocash provided by (used in) operati

activities:

Special charges, net of amounts u 37 20 91 (60)
Stock based compensati — 2 65 5
Depreciation and amortizatic 184 72 294 247
Amortization of deferred financing fe: 98 — — —
Change in equity of affiliate (14) 3 (12 40
Deferred income taxe 19 12 79 2
(Gain) on disposition of assets, | (3) — 9) (19)
Write-downs of investment — — 4 15
Loss (gain) on foreign current 19 (26) 15& 121
Minority interests 8 — — —

Changes in operating assets and liabilit

Trade receivables, n- third party and affiliate 29 (89 — (90)
Other receivable 10¢ (42) 22 (18)
Prepaid expenst 8) 14 (50) (10)
Inventories (18) 1) 1) 11
Trade payable- third party and affiliate 95 (6) 41 7
Benefit obligations and other liabiliti¢ (35€) (119 (165) 4)
Income taxes payab 10 38 (195) (4)
Loss on extinguishment of mandatorily redeemabddégpred share 21 — — —
Other, ne 7 ) 31 (12)
Net cash provided by (used in) operating activi (63) (107) 401 362

Investing activities from continuing operatiol

Capital expenditures on property, plant and equigr (166€) (44) (211 (203)
Acquisition of Celanese AG, net of cash acqu (1,56¢) — — —
Fees associated with acquisition of Celanese (69) — — —
Acquisition of businesse — — (18) (133)
Net proceeds (outflow) on sale of ass 31 — 10 12
Net proceeds from disposal of discontinued opemna: — 13¢ 10 20€
Proceeds from sale of marketable secur 13z 42 202 201
Purchases of marketable securi 73 (42) (26E) (223)
Distributions from affiliate: — — — 39
Other, ne ) 1 (3) (16)
Net cash provided by (used in) investing activi (1,810 96 (275) (139

Financing activities from continuing operatio

Initial capitalization 641 — — —
Distribution to original shareholde (500) — — —
Issuance of mandatorily redeemable preferred sl 20C — — —
Repayment of mandatorily redeemable preferred sl (221) — — —
Borrowings under bridge loai 1,56¢ — — —
Repayment of bridge loai (1,565) — — —
Proceeds from lor-term debt — — 61 50
Proceeds from issuance of senior subordinated isaduht note: 1,98¢ — — —
Proceeds from floating rate term lc 35C — — —

Borrowings under senior credit faciliti 60¢€ — — —



Shor-term borrowings (repayments), r 36 (16) (20 (142)

Payments of lor-term debt (254) (27 (20¢) (53
Issuance/(purchase) of Celanese AG treasury : 29 — (15) (6)
Issuance of preferred stock by consolidated sufusi 15 — — —
Fees associated with financi (205) — — —
Dividend payments by Celanese / (1) — (25) —
Net cash provided by (used in) financing activi 2,68¢ (43) (109) (150
Exchange rate effects on ce 25 @ 6 7
Net increase (decrease) in cash and cash equis. 83¢ (55) 24 81
Cash and cash equivalents at beginning of pe — 14¢ 124 43
Cash and cash equivalents at end of pe 83¢ 93 14€ 124

Net cash provided by (used in) discontinued openat

Operating activitie! 1 (139) 12) 16
Investing activities Q) 13¢ 12 (%))
Financing activitie: _ _ _ 2
Net cash used in discontinued operati — — — (3)

See the accompanying notes to the consolidated fiv@al statements.
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1. Description of the Company and Change in Ownership

Description of the Company

Celanese Corporation and its subsidiaries (collestithe "Company" or the "Successor") is a global
industrial chemicals company, representing the &rbusiness of Celanese AG and its subsidiarieAG'Cor
the "Predecessor"). The Company's business invphaeessing chemical raw materials, such as ethydenl
propylene, and natural products, including natgesd and wood pulp, into value-added chemicals aecthizal-
based products.

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

Basis of Presentation

The financial position, results of operations aadicflows and related disclosures for periods padkpril
1, 2004 (a convenience date for the April 6, 20€4uésition date), the effective date of the tratisac(the
"Effective Date"), are presented as the resulth®fPredecessor. The financial position, resultsgpefations and
cash flows subsequent to the Effective Date, ageqted as the results of the Successor as obatttefnine
months ended December 31, 2004.

The consolidated financial statements of the Ssmress of and for the nine months ended Decemher 31
2004 reflect the acquisition of CAG under the pasdghnmethod of accounting in accordance with Firgnci
Accounting Standards Board ("FASB") Statement ofaRcial Accounting Standards ("SFAS") No. 141,
Business Combinatior.

The results of the Successor are not comparalttetesults of the Predecessor due to the differenthe
basis of presentation of purchase accounting apawad to historical cost. Furthermore, the Sucaemso the



Predecessor have different accounting policies mgipect to certain matters (See Note 4). The didiasec
financial statements for the three months endedcMal, 2004 have been prepared in accordance W'
accounting policies (see Note 4) and the requirgsiien interim financial reporting in accordancetwi
Accounting Principles Board ("APB") No. 2Biterim Financial Reporting

Change in Ownership

Pursuant to a voluntary tender offer commencecebriary 2004, Celanese Europe Holding GmbH & Co.
KG, formerly known as BCP Crystal Acquisition GmBHCo. KG (the "Purchaser"), an indirect wholly ovehe
subsidiary of Celanese Corporation, on April 6,2@8quired approximately 84% of the ordinary shafes
Celanese AG, excluding treasury shares, (the "CA&&") for a purchase price of $1,693 millionJuling
direct acquisition costs of approximately $69 roiflithe "Acquisition"). During the nine months edde
December 31, 2004, the Purchaser acquired addistiases of Celanese AG for a purchase price offi®n.
As the shares primarily represented exercised graplsetock options, the Purchaser's ownership pegen
remained at approximately 84% as of December 31420

Funding for the Acquisition included equity investnts of $641 million from Blackstone Capital Partne
(Cayman) Ltd. 1, Blackstone Capital Partners (Caynh&d. 2, and Blackstone Capital Partners (Caynhaah) 3
(collectively, "Blackstone") and BA Capital Investd®Sidecar Fund, L.P. (and together with Blacksttme
"Original Shareholders"), term loan facilities giproximately $608 million, $1,565 million in borrawgs under
senior subordinated bridge loan facilities as waslthe issuance of mandatorily redeemable prefetosdk
totaling $200 million. In June 2004, BCP Caylux Hiags Luxembourg S.C.A. ("BCP Caylux"), an indirect
subsidiary of Celanese Corporation, used the pdsxcee
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from its offerings of $1,000 million and €200 milti ($244 million) principal amount of its seniobsudinated
notes due 2014, together with available cash anebWongs under a $350 million senior secured flogtiate
term loan to repay the senior subordinated bridge Facilities, plus accrued interest, and to msted fees and
expenses. See Notes 16, 18 and 20 for furtherigdearof financings.

Following the completion of the Acquisition, the GAShares were delisted from the New York Stock
Exchange on June 2, 2004. In addition, a dominatiahprofit and loss transfer agreement (the "Daitiom
Agreement") between Celanese AG and the Purchaseapproved by the necessary majority of sharelohte
the extraordinary general meeting held on JulyraD i1, 2004, registered in the Commercial RegmteAugus
2, 2004, and became operative on October 1, 200nvthe Domination Agreement became operative, the
Purchaser became obligated to offer to acquirewaitanding CAG Shares from the minority sharehsloé¢
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. Thal t
amount of funds necessary to purchase all of ttmaieing CAG Shares as of December 31, 2004, asguatiin
such shares were tendered on or prior to thattdatehe Domination Agreement became operative avbalat
least €334 million. The Purchaser may elect, oreogliired, to pay a purchase price in excess oP4tb.
acquire the remaining outstanding CAG Shares. Amprity shareholder who elects not to sell its slsao the
Purchaser will be entitled to remain a sharehadd€@AG and to receive from the Purchaser a grossagieed
fixed annual payment on its shares of €3.27 per Gh@re less certain corporate taxes in lieu offatuyre
dividend. Beginning October 1, 2004, taking intc@mt the circumstances and the tax rates atrtiedf
entering into the Domination Agreement, the netrgnteed fixed annual payment would (289 per share for
full fiscal year. The net guaranteed fixed annwglrpent may, depending on applicable corporateat®sy in thi
future be higher, lower or the same as €2.89 parestin the fourth quarter of 2004, a charge ofaxmately
$7 million was recorded for the guaranteed payment.

Beginning October 1, 2004, under the terms of tbenbation Agreement, the Purchaser, as the domiy
entity, among other things, is required to comptn€alanese AG for any statutory annual loss ircliny
Celanese AG, the dominated entity, on a non-cotst@d basis, at the end of the fiscal year wheltod®ewas
incurred. This obligation to compensate Celanesd@@nnual losses will apply during the entirenef the
Domination Agreement.



There is no assurance that the Domination Agreemimemain operative in its current form. If the
Domination Agreement ceases to be operative, tmep@aay will not be able to directly give instructioto the
Celanese AG board of management. The Dominatioedxgent 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 848érship of the outstanding shares of Celanese A8. T
Company does have the ability, through a varietjneéns, to utilize its controlling rights as an ewaof
approximately 84% of the outstanding shares of fi=a AG, to, among other things, (1) ultimatelyseaa
domination agreement to become operative; (2)tssbility, through its approximately 84% votingwer at
any shareholders' meetings of Celanese AG, to #lecthareholder representatives on the supervismayd and
to thereby effectively control the appointment aachoval of the members of the Celanese AG board of
management; and (3) effect all decisions that @nceqimately 84% 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.
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2. Acquisition of Celanese

Acquisition of Celanese

As described further in Note 1, in April 2004, therchaser, a consolidated subsidiary of the Company
acquired financial control of CAG. The Company hHscated the purchase price on the basis of itent
estimate of the fair value of the underlying assetyuired and liabilities assumed. The assets stjand
liabilities assumed are reflected at fair valuetf@ approximate 84% portion acquired and at histbbasis for
the remaining minority interest of approximately?d.6Upon completion of the organizational restructyiin
October 2004 (See Note 31), the assets acquiretiadnilities assumed of Celanese Americas Corponadind
its subsidiaries ("CAC") are reflected at fair valior the 100% portion acquired. The excess optirehase
price over the amounts allocated to specific assaddiabilities is included in goodwill. The puede price
allocation is as follows:

As of
April 1, 2004
(in $ millions)
Current asset:
Cash and cash equivalel 93
Receivable! 1,46¢
Inventories 56¢
Other current assel 12k
Investment: 554
Property plant and equipme 1,72¢
Other noi-current asset 741
Intangible asset 432
Goodwill 747
Total assets acquire 6,45¢
Current liabilities:
Shor-term borrowings and current installments of I-term deb! 27¢

Accounts payable and accrued liabilit 59¢



Other current liabilitie: 1,16¢

Long term deb 30¢€
Benefit obligations 1,37(C
Other long term liabilitie: 55¢
Total liabilites assume 4,27¢
Minority interest 451
Net assets acquire 1,72¢

Cash and cash equivalents, receivables, othemtuassets, accounts payable and accrued liabiitids
other current liabilities were stated at their dvigtal carrying values, given the short term naufrthese assets
and liabilities.

The estimated fair value of inventory, as of théeEiive Date, has been allocated based on managesmen
computations. The consolidated statement of operafior the nine months ended December 31, 2004ddes
$53 million in cost of sales representing the adizgéd manufacturing profit in inventory on handofshe
Effective Date. The capitalized manufacturing grafas recorded in purchase accounting and the towewas
subsequently sold during the nine months endedieee31, 2004.
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Deferred income taxes have been provided in thedlwated balance sheet based on the Company's
estimate of the tax versus book basis of the aaseisired and liabilities assumed. Valuation alloees have
been established against those assets for whithatéan is not likely, primarily in the U.S. (Sé&éote 22).

The Company's estimate of pension and other poetretnt benefit obligations has been reflectedhéen t
allocation of purchase price at the projected kienbfigation less plan assets at fair market value

The Company's estimates of the fair values of ptgpplant and equipment, customer and vendor
contracts, other intangible assets, debt, costanidy method investments and other assets anititiebhave
been reflected in the Company's financial statemastof December 31, 2004. Included in other nareati
assets above is investments accounted for undeostanethod of accounting whose fair value appnaxéd
$220 million at the acquisition date. The estimatdaining useful lives of the CAG property, pland
equipment and intangible assets acquired are asvial

Land improvement 1-20 year
Buildings and building improvemen 1-30 year
Machinery and equipme 1-20 year
Trademarks and tradenarn Indefinite
Customer related intangible ass 5-11 year
Developed technolog 1-11 year

Leasehold improvements are amortized over 10 yaafse remaining term of the respective lease,
whichever is shorter. Assets acquired in businesshinations are recorded at their fair values ateciated
over the assets' estimated remaining useful life.

In connection with the Acquisition, at the acqudsitdate, the Company began formulating a plarxioos
restructure certain activities. The Company hasoatpleted this analysis, but has recorded irliaailities of
$60 million, primarily for employee severance aatated costs in connection with the preliminarynplas well
as approving the continuation of all existing Pieesor restructuring and exit plans. As the Compiaayizes



its plans to exit or restructure activities, it nragord additional liabilities for, among otherrtys,
severance and severance related costs, which \ataddncrease the goodwill recorded.

The primary reasons for the Acquisition and thenpriy factors that contribute to a purchase prie¢ th
results in recognition of goodwill include:

« leading market position as a global produceaadtic acid and the world's largest producer oflvin
acetate monomer.

* competitive cost structures, which are basedammomies of scale, vertical integration, technical
know-how and the use of advanced technologies.

« global reach, with major operations in North Aroa, Europe and Asia and its extensive network of
ventures, is a competitive advantage in anticigasind meeting the needs of its global and local
customers in well-established and growing marketsle its geographic diversity mitigates the
potential impact of volatility in any individual catry or region.

« broad range of products into a variety of diéferend-use markets, which helps to mitigate the
potential impact of volatility in any individual druse market.

Other considerations affecting the value of goodwdlude:

« the potential to reduce production and raw niatepsts further through advanced process control
projects that will help to generate significantiagg in energy and raw materials while increasing
yields in production units

« the potential to increase its cash flow furttigough increasing productivity, managing trade kiray
capital, receiving cash dividends from its ventuared continuing to pursue cost reduction efforts.
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» the ability of the assembled workforce to conério deliver value-added solutions and develop new
products and industry leading production techn@sdhat solve customer problems.

« the potential to optimize the value of the Compgs portfolio further through divestitures, acdtions
and strategic investments that enable the Compmaaytend its global market leadership position and
focus on businesses in which it can achieve mackst,and technology leadership over the long term.

< the application of purchase accounting, paréidulfor items such as pension and other postratra
benefits and restructuring activities for whichrsfgcant reserve balances were or may be recorded.

Pro Forma Information

The following pro forma information for the yeanmsded December 31, 2004 and 2003 was prepared as if
the Acquisition had occurred as of the beginninguath period:



Years Ended December 31,

2004 2003

(in $ millions)
Net sales 5,06¢ 4,60:
Operating profit 234 15¢
Net loss (77) (69)

Pro forma adjustments include adjustments for (tglpase accounting, including (i) the eliminatidr$63
million in cost of sales recorded in the year enBedember 31, 2004 as a result of the fair valyesasent to
inventory that was subsequently sold and (ii) theliaation of purchase accounting to pension ahérot
postretirement obligations (iii) the applicationmfrchase accounting to property, plant and equipizied
intangible assets, (2) adjustments for items direetated to the transaction, including (i) thepimet of the
additional pension contribution, (ii) the Advisoonitoring fee (see Note 6), (iii) fees incurredtbg Company
related to the Acquisition, and (iv) adjustmentéterest expense to reflect the Company's newalagiructure
including the reversal of $89 million of acceledhtamortization expense of deferred financing coesterded in
the year ended December 31, 2004, and (3) corrdgmpadjustments 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 theigds presented, nor is it necessarily indicativéutdire results

3. 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 after dedguabtderwriters' discounts and estimated offegrpgense:
of $760 million. Concurrently, the Company received proceeds of $233 million from the offeringitsf
convertible perpetual preferred stock. A portiorita proceeds of the share offerings were useedeem $188
million of senior discount notes and approximat$21 million of senior subordinated notes whichledes
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 credittfasila portion of which was used to repay $350ionilof a
floating rate term loan and $200 million was priftyansed to finance the February 2005 acquisitibthe
Vinamul emulsion business (see Notes 7 and 16)Ns&= 16 for significant terms of the amended arsfated
Senior Credit Facilities.

On April 7, 2005, the Company expects to use theairing proceeds of the initial public offering and
concurrent financings to pay a special cash divdderholders of the Company's Series B common
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stock of $804 million which was declared March 802. In addition, on March 8, 2005, the Companyésisa
7,500,000 Series A common stock dividend to thgi@al Shareholders of its Series B common stoclarlp
payment of the $804 million dividend, the shareSefies B common stock convert automatically toehaf
Series A common stock.

As a result of the offering in January 2005, thenpany now has $240 million aggregate liquidation
preference of outstanding preferred stock. Holdéthe preferred stock are entitled to receive, il and if,
declared by the Company's board of directors, bturals legally available therefor, cash dividemadishe rate c
4.25% per annum of liquidation preference, paygpigrterly in arrears, commencing on May 1, 200%¥id#ind:s
on the preferred stock are cumulative from the déteitial issuance. Accumulated but unpaid divide
accumulate at an annual rate of 4.25%. The prefatack is convertible, at the option of the holdgrany time
into one share of Series A common stock per $25g0@ation preference of preferred stock and el
recorded in shareholders' equity.

Upon completion of the initial public offering, ti@mpany terminated its advisor monitoring agredmen



and paid the Advisor a $35 million termination {&ee Note 6).

Prior to the completion of the initial public offieg, the Company effected a 152.772947 for 1 stpdik of
the outstanding shares of Series B common stock.

4. Summary of Accounting Policies

* Consolidation principles

The consolidated financial statements have begraped in accordance with accounting principles
generally accepted in the United States ("U.S. GAA®T all periods presented and include the act®ohthe
Company and its majority owned subsidiaries oveictvthe Company exercises control as well as vhriab
interest entities where the Company is deemedrihgapy beneficiary (See Note 5). All significant
intercompany accounts and transactions have baaimated in consolidation.

* Business combination

Upon closing an acquisition, the Company estim#tedair values of assets and liabilities acquaed
consolidate the acquisition as soon as practic&ilen the time it takes to obtain pertinent infatian to
finalize the acquired company's balance sheetyéetly with implications for the purchase pricettod
acquisition), then to adjust the acquired compaagt®unting policies, procedures, books and redordsir
standards, it is often several quarters before€mpany is able to finalize those initial fair valestimates.
Accordingly, it is not uncommon for the initial @stites to be subsequently revised.

« Estimates and assumptior

The preparation of consolidated financial states@ntonformity with U.S. GAAP requires management
to make estimates and assumptions that affecefimted amounts of assets and liabilities, discostl
contingent assets and liabilities at the date efatnsolidated financial statements and the regp@reounts of
revenues, expenses and allocated charges durimggbeing period. The more significant estimategain to
purchase price allocations, impairments of intalegitssets and other long-lived assets, restrucgtaosts and
other special charges, income taxes, pension dedl postretirement benefits, asset retirement atiigs,
environmental liabilities, and loss contingencistual results could differ from those estimates.

* Revenue recognitiol

The Company recognizes revenue when title andofisééss have been transferred to the customer,
generally at the time of shipment of products, pravided four basic criteria are met: (1) persuasividence of
an arrangement exists; (2) delivery has occurresenrices have been rendered; (3) the fee is fixed
determinable; and (4) collectibility is reasonahfisured. Should changes in conditions cause
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management to determine revenue recognition @itee not met for certain transactions, revenuegration
would be delayed until such time that the transastbecome realizable and fully earned. Paymenésved in
advance of revenue recognition are recorded asrddfeevenue.

e Cash and cash equivalents

All highly liquid investments with original matuigés of three months or less are considered cash
equivalents.



* Investments in marketable securitit

The Company has classified its investments in dabtitequity securities as "available-for-sale" aas h
reported those investments at their fair or maviehies in the balance sheet as other assets. irectghins or
losses, net of the related tax effect on availétesale securities, are excluded from earnings andepia@ted a
a component of accumulated other comprehensiveriadtoss) until realized. The cost of securitielsl $&
determined by using the specific identification huet.

A decline in the market value of any available-$ate security below cost that is deemed to be dkizar
temporary results in a reduction in the carryingant to fair value. The impairment is charged tma®s and
new cost basis for the security is establishedddtermine whether an impairment is other-than-teanyothe
Company considers whether it has the ability atehinto hold the investment until a market priceoresry and
evidence indicating the cost of the investmeneverable outweighs evidence to the contrary. éhdd
considered in this assessment includes the redsotie impairment, the severity and duration & th
impairment, changes in value subsequent to yearamtforecasted performance of the investee.

¢ Financial instruments

The Company addresses certain financial exposhresgh a controlled program of risk management that
includes the use of derivative financial instrunse(see Note 26). As a matter of principle, the Camypdoes nc
use derivative financial instruments for tradinggmses. The Company has been party to interesswaps as
well as foreign currency forward contracts in thenagement of its interest rate and foreign currexchange
rate exposures. The Company generally utilizegsestaate derivative contracts in order to fixiorit the
interest paid on existing variable rate debt. Then@any utilizes foreign currency derivative finalci
instruments to eliminate or reduce the exposuitsdbreign currency denominated receivables andlipas,
which includes the Company's exposure on its ddégnmominated intercompany net receivables heldiby e
denominated entities. Additionally, the Company ttilized derivative instruments to reduce the esyre of its
commodity prices and stock compensation expense.

The Company also uses derivative and non-derivéitiamcial instruments that may give rise to foreig
currency transaction gains or losses, to hedgéotkeén currency exposure of a net investmentfioraign
operation. The effective portion of the gain orsles the derivative and the foreign currency gailoss on the
non-derivative financial instrument is recordedhasirrency translation adjustment in other compnsive
income (loss).

Differences between amounts paid or received @rést rate swap agreements are recognized as
adjustments to interest expense over the life o savap, thereby adjusting the effective interat on the
hedged obligation. Gains and losses on instrum@itmeeting the criteria for cash flow hedge actiogn
treatment, or that cease to meet hedge accounitega, are included as income or expense.

If a swap is terminated prior to its maturity, tein or loss is recorded to other income (expemsd)and
recognized over the remaining original life of gveap if the item hedged remains outstanding, orediately, il
the item hedged does not remain outstanding. I6¥ep is not terminated prior to maturity, but timelerlying
hedged item is no longer outstanding, the inteastswap is marked to market and any unrealizedaydoss i
recognized immediately.

Gains and losses on derivative instruments asaséae offsetting losses and gains on the hedgatsitre
reported in earnings in the same accounting pe@adhs and losses relating to the ineffective
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portion of hedges are recorded in other incomedesg), net. Foreign exchange contracts designateddmes
for anticipated exposures are accounted for asftasthedges. The effective portion of unrealizedihg and
losses associated with the contracts are defesradcamponent of accumulated other comprehensieeria
(loss) until the underlying hedged transactionsaftarnings. Derivative instruments that are esighated as
hedges are marked-to-market at the end of eacluating period with the results included in earnings



The Company's risk management policy for the m@jafi its natural gas and butane requirements allow
entering into supply agreements and forward puelagash-settled swap contracts. As of Decembe2(BM,
there were no derivative contracts outstandin@0®3, there were forward contracts covering appnexely
35% of the Company's Chemical Products segmenhMarterican requirements. Management regularly
assesses its practice of purchasing a portiors @oinmodity requirements forward and the utilizatd a
variety of other raw material hedging instrumeiisaddition to forward purchase contracts, in adaace with
changes in market conditions. The fixed price redtgas forward contracts and any premium associaiticthe
purchase of a price cap are principally settledugh actual delivery of the physical commodity. Tiaturities
of the castsettled swap or cap contracts correlate to theabpturchases of the commodity and have the effk
securing or limiting predetermined prices for timelerlying commodity. Although these contracts were
structured to limit exposure to increases in comityqatices, certain swaps may also limit the patdriienefit
the Company might have otherwise received fromeabeses in commodity prices. These cash-settled swap
contracts were accounted for as cash flow hedgesiZzed gains and losses on these contracts dvel@ttin the
cost of the commaodity upon settlement of the catrBhe effective portion of unrealized gains anskes
associated with the cash-settled swap contractdedezred as a component of accumulated other cmepsive
income (loss) until the underlying hedged transadiaffect earnings.

The Predecessor selectively used call optionsfsebsome of the exposure to variability in expddtdure
cash flows attributable to changes in the Compastgisk price related to its stock appreciationtsghians. The
options are designated as cash flow hedging ingnisn The Predecessor excluded the time value coempo
from the assessment of hedge effectiveness. Thegehia the call option's time value is reportedheaeriod in
interest expense. The intrinsic value of the optiontracts is deferred as a component of accunulitztesr
comprehensive income (loss) until the compensatigrense associated with the underlying hedgeddctings
affect earnings.

Financial instruments which could potentially subjine Company to concentrations of credit risk are
primarily receivables concentrated in various gapgic locations and cash equivalents. The Comparfpmns
ongoing credit evaluations of its customers' finahcondition. Generally, collateral is not requireom
customers. Allowances are provided for specifikgimherent in receivables.

¢ Inventories
Inventories are stated at the lower of cost or eai&ost is determined using the first-in, first-ou FIFO

method. Cost includes raw materials, direct lalmal manufacturing overhead. Stores and suppliesauned at
cost or market, whichever is lower. Cost is gegiddtermined by the average cost method.
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Upon Acquisition, the Predecessor changed its itorgrvaluation method of accounting for its U.S.
subsidiaries from the last-in, first-out or LIFO tined to the first-in, first-out method or FIFO methto be
consistent with the Successor's accounting polibjs change will more closely represent the phydioa of
goods resulting in ending inventory which will legttepresent the current cost of the inventorythedtosts in
income will more closely match the flow of good$elfinancial statements of the Predecessor have bee
adjusted for all periods presented to reflect thiange. The impact of this change on the Predecessported
net earnings and earnings per share for the thoegh® ended March 31, 2004 and the years endechiberce
31, 2003 and 2002 is as follows:

Predecessor
Three Months Ended Year Ended Year Ended
March 31, 2004 December 31, 200 December 31, 2002

in $ millions, except per share data
Net earnings prior to restatemt 67 147 181

Change in inventory valuation meth 17 1 (19




Income tax effect of chan (6) — 6
Net earnings as restat 78 14¢ 16€

Basic earnings per sha(®)

Prior to restatemet 1.3¢ 2.91 3.6(
Change in inventory valuation method, net of 0.2 0.0 (0.26)
As restatec 1.5¢ 2.9¢ 3.34

Diluted earnings (loss) per sha(®

Prior to restatemer 1.3 2.97 3.6(
Change in inventory valuation method, net of 0.22 0.02 (0.26)
As restatec 1.57 2.9¢ 3.3

(1) Per-share data are based on weighted averagesstutstanding in each period.

« Deferred financing cost:

The Company capitalizes direct costs incurred taioldebt financings and amortizes these coststbeer
terms of the related debt. Upon the extinguishnoétite related debt, any unamortized capitalizeat fiaancing
costs are immediately expensed. For the nine mamttied December 31, 2004, the Successor recorded
amortization of deferred financing costs, whicklassified in interest expense, of $98 millionwdfich $89
million related to accelerated amortization of defd financing costs associated with the $1,56%anibridge
loans and the $200 million mandatorily redeemabédgured stock. As of December 31, 2004, the Ssordws
$105 million of deferred financing costs includeithin long term other assets. As of December 3032¢he
Predecessor had $5 million of deferred financingtemcluded within long-term other assets.

* Investments and equity in net earnings of affilia

Accounting Principles Board ("APB") Opinion No. T/he Equity Method of Accounting for Investments in
Common Stockstipulates that the equity method should be tseatcount for investments in corporate joint
ventures and certain other companies when an iovkat "the ability to exercise significant infleenover
operating and financial policies of an investeePBAOpinion No. 18 generally considers an invegididve the
ability to exercise significant influence whenvties 20 percent or more of the voting stock of arestee. FASI
Interpretation No. 35Criteria for Applying the Equity Method of Accowngifor Investments in Common Stock
which was issued to clarify the criteria for applyithe equity method of accounting to 50 perceméss owned
companies, lists circumstances under which, deggitgercent ownership, an investor may not be table
exercise significant influence. Certain investmenitere the Company owns greater than a 20 pergamgrshig
and can not exercise
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significant influence or control are accounteddader the cost method. Such investments aggred& $
million and $76 million as of December 31, 2004 &&tember 31, 2003, respectively, and are includédn
long-term other assets.

In accordance with Statement of Financial Accounfitandards ("SFAS") No. 142, adopted by the



Predecessor effective January 1, 2002, the exéessbover underlying equity in net assets acqligeno
longer amortized.

The Company assesses the recoverability of thgingrvalue of its investments whenever events or
changes in circumstances indicate a loss in valaeis other than a temporary decline. See "Impatitrof
property, plant and equipment" for explanationhef methodology utilized.

* Property, plant and equipmer

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

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

Leasehold improvements are amortized over 10 yaatse remaining life of the respective lease,
whichever is shorter. Assets acquired in businesshinations are recorded at their fair values agpteciated
over the assets' remaining useful life or thedif¢he Company's policy, whichever is shorter.

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

Interest costs incurred during the constructiongoeof assets are applied to the average value of
constructed assets using the estimated weightedgaénterest rate incurred on borrowings outstagnduring
the construction period. The interest capitalizedmortized over the life of the asset.

Impairment of property, plant and equipmerthe Company assesses the recoverability of tirgicg
value of its property, plant and equipment whenewents or changes in circumstances indicate lieatdrrying
amount of the asset may not be fully recoverabézdRerability of assets to be held and used is unedsy a
comparison of the carrying amount of an assetdduture net undiscounted cash flows expected geberate:
by the asset. If assets are considered to be iethdhie impairment to be recognized is measurgtidogmount
by which the carrying value of the assets exceleel$dir value of the assets. The estimate of fainer may be
determined as the amount at which the asset caulbbght or sold in a current transaction betwedimg
parties. If this information is not available, faalue is determined based on the best informati@ilable in the
circumstances. This frequently involves the usa wéluation technique including the present valuexpected
future cash flows, discounted at a rate commensuvih the risk involved, or other acceptable vabra
techniques. Impairment of property, plant and eapgipt to be disposed of is determined in a similanner,
except that fair value is reduced by the costsdpase of the assets (See Note 12).

* Intangible asset:

Beginning in 2002, the excess of the purchase jorvee fair value of net identifiable assets andilises of
an acquired business ("goodwill") and other intaieggassets with indefinite useful lives are not dined, but
instead are tested for impairment at least annuRfyents, trademarks and other intangibles wiikefiives are
amortized on a straight-line basis over their eastad economic lives.

Impairment of intangible assetsthe Company assesses the recoverability of tiigicg value of its
goodwill and other intangible assets with indeéniseful lives annually or whenever events or charig
circumstances indicate that the carrying amouthefasset may not be fully recoverable.

F-17

CELANESE CORPORATION AND SUBSIDIARIES



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Recoverability of goodwill is measured at the rejmgrunit level based on a two-step approach. Rinst
carrying amount of the reporting unit is comparethte fair value as estimated by the future netadiated cash
flows expected to be generated by the reporting Tinithe extent that the carrying value of theoréipg unit
exceeds the fair value of the reporting unit, asdcstep is performed, wherein the reporting uai'sets and
liabilities are fair valued. To the extent that te@orting unit's carrying value of goodwill excedts implied fail
value of goodwill, impairment exists and must beognized. The implied fair value of goodwill is calated as
the fair value of the reporting unit in excessha fair value of all non-goodwill assets and lidigis allocated to
the reporting unit. The estimate of fair value nhaydetermined as the amount at which the assed beubough
or sold in a current transaction between willingtiga. If this information is not available, faiale is
determined based on the best information availistlee circumstances. This frequently involvesuble of a
valuation technique including the present valuexgfected future cash flows, discounted at a ratenoensurate
with the risk involved, or other acceptable valoatiechniques.

Recoverability of other intangible assets with iigiee useful lives is measured by a comparisothef
carrying amount of the intangible assets to theviaiue of the respective intangible assets. Amyesx of the
carrying value of the intangible assets over tlirevielue of the intangible assets is recognizedrasnpairment
loss. The estimate of fair value is determined Isinto that for goodwill outlined above.

The Company assesses the recoverability of intéengisets with finite lives in the same manneioas f
property, plant and equipment. See "Impairmentroperty, plant and equipment".

¢ Income taxes

The provision for income taxes has been determirsaty the asset and liability approach of accognftim
income taxes. Under this approach, deferred incaxes reflect the net tax effects of temporaryedéhces
between the carrying amounts of assets and ligsilior financial reporting purposes and the am®used for
income tax purposes and net operating loss ancrtaiit carry forwards. The amount of deferred teomshese
temporary differences is determined using the #éasrthat are expected to apply to the period werasset is
realized or the liability is settled, as applicalilased on tax rates and laws in the respectivpitesdiction
enacted as of the balance sheet date.

The Company reviews its deferred tax assets famverability and establishes a valuation allowanrasel
on historical taxable income, projected future l&ancome, applicable tax strategies, and the erpeiming
of the reversals of existing temporary differendesaluation allowance is provided when it is mbkely than
not that some portion or all of the deferred tasets will not be realized.

¢ Environmental liabilities

The Company manufactures and sells a diverse fiokamical products throughout the world.
Accordingly, the Company's operations are subjeegrious hazards incidental to the productiomdiistrial
chemicals including the use, handling, processitiyage and transportation of hazardous matefifks.
Company recognizes losses and accrues liabiligkasimg to environmental matters if available imf@tion
indicates it is probable that a liability has bé&ssurred and the amount of loss can be reasonatiipated. If th
event of a loss is neither probable nor reasonedtiynable, but is reasonably possible, the Compaoyides
appropriate disclosure in the notes to its conatdid financial statements if the contingency isamak The
Company estimates environmental liabilities on seday-case basis using the most current statugadfble
facts, existing technology and presently enacted i@nd regulations. Environmental liabilities fanieh the
remediation period is fixed and associated cogtseadily determinable are recorded at their nesemt value.
Recoveries of environmental remediation costs fober parties are recorded as assets when theiptés
deemed probable (See Note 19).
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e Legal Fees

The Company accrues for legal fees related talithgn matters when the costs associated with defgnd
these matters can be reasonably estimated anddahte of occurring. All other legal fees are engel as
incurred.

e Minority interests

Minority interests in the equity and results of m®ns of the entities consolidated by the Companey
shown as a separate item in the consolidated fiabstatements. As a result of the Company's oviniigrs
interest in Celanese AG, the Successor recordeepmately 16% of the equity and results of openasi of
Celanese AG as minority interest as of, and fomihe months ended December 31, 2004. In additidhet
Company's ownership interest in Celanese AG, additientities included in the consolidated finahcia
statements that have minority interests at DecerdbgP004 are as follows:

Ownership

Percentage
InfraServ GmbH & Co. Oberhausen Fk 84%
Celanese Polisinteza d.o 73%
Synthesegasanlage Ruhr Gm 50%
Pemeas Gmbl 41%
Dacron Gmblt 0%

The Company has a 60 percent voting interest amdght to appoint a majority of the board of
management of Synthesegasanlage Ruhr GmbH, wtsaligén the Company controlling this entity and,
accordingly, the Predecessor and Successor arelimaigg this entity in their consolidated finaaki
statements.

Dacron GmbH and Pemeas GmbH are variable intenéities as defined under FASB Interpretation
("FIN™) No. 46,Consolidation of Variable Interest EntitieBhe Company is deemed the primary beneficiary of
these variable interest entities and, accordinginsolidates these entities in its consolidateanfomal statemen

(See Note 5).

¢ Accounting for Sorbates Matter

On October 22, 1999, Celanese AG was demergedHtoechst AG ("Hoechst"). In accordance with the
demerger agreement between Hoechst and Celaneséed@hese AG then new owner to Hoechst's sorbates
business, was assigned the obligation relatecet&tibates matters. However, Hoechst agreed tonimifie
Celanese AG for 80 percent of payments for suclyatibns. Expenses related to this matter are decbgross
of any such recoveries from Hoechst, and its Isgatessors, in the consolidated statement of opesat
Recoveries from Hoechst, and its legal successtnish represent 80 percent of such expenses, eneded
directly to shareholders' equity (deficit), neta%, as a contribution of capital in the consokdibalance sheet.

* Research and developme

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

* Functional and reporting currencies

For the Company's international operations whegduhctional currency is other than the U.S. Dollar
assets and liabilities are translated using pegiodiexchange rates, while the statement of opaesatimounts
are translated using the average exchange ratésefoespective period. Differences arising from titanslation
of assets and liabilities in comparison with trensiation of the previous periods or from initie¢ognition
during the period are included as a separate coemai accumulated other comprehensive income)(loss
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As a result of the Purchaser's acquisition of \ptiantrol of Celanese AG, the Predecessor financial
statements are reported in U.S. dollars to be stardiwith Successor's reporting requirements Jetaeinese A(
reporting requirements, the euro continues to bedporting currency.

* Earnings per share

Basic earnings per share is based on the net gardivided by the weighted average number of common
shares outstanding during the period. Diluted egsper shares is based on the net earnings dibiddte
weighted average number of common shares outsiquddiring the period adjusted to give effect to canm
stock equivalents, if dilutive.

» Stock-based compensation

As permitted by SFAS No. 123ccounting for Stock-Based Compensafit8FAS No. 123"), the
Successor accounts for employee stock-based coatpmns accordance with APB Opinion No. 25,
Accounting for Stock Issued to Employ("APB No. 25"), using an intrinsic value approaomieasure
compensation expense, if any.

For the three months ended March 31, 2004, angehis ended December 31, 2003 and 2002, the
Predecessor accounted for stock options and sietjaity instruments under the fair value methodgctvh
requires compensation cost to be measured at &m¢ date based on the value of the award. Thedhie of
stock options is determined using the Black-Schof®n-pricing model that takes into account ttoek price
at the grant date, the exercise price, the expdiféeof the option, the volatility and the expedttaividends of
the underlying stock, and the risk-free interest mver the expected life of the option. Compensatixpense
based on the fair value of stock options is reatbi@eer the vesting period of the options and hanbe
recognized in the Predecessor consolidated finbstzitements. The Celanese AG stock options doamttiin
changes in control provisions, which would haveultesl in accelerated vesting, as a result of thguisition
(See Note 23).

Compensation expense for stock appreciation rigtittser partially or fully vested, is recorded bésa the
difference between the base unit price at the afageant and the quoted market price of Celanests &@mmon
stock on the Frankfurt Stock Exchange at the erti@period proportionally recognized over the vmesperiod
and adjusted for previously recognized expense K&¢e 23).

The following table illustrates the effect on natrings (loss) if the Successor had applied threvédue
recognition provisions of SFAS No. 123 to stockdmhemployee compensation for the nine months ended
December 31, 2004:

Nine Months Ended
December 31, 2004

(in $ millions)

Net loss, as reporte (253)
Less: stoc-based compensation under SFAS No. (1)
Pro forma net los (254)

« Accounting for purchasing agent agreemer

CPO Celanese Aktiengesell Schaft & Co. ProcurméefitoKG, Franfurt AmMain ("CPQ"), a subsidiary
of the Company, acts as a purchasing agent onfbefttale Company, as well as third parties. CPQ@rages sale
and purchase agreements for raw materials on a &®iom basis. Accordingly, the commissions earnethes:
third party sales are classified as a reductiaetting, general and administrative expense. Cosions



amounted to $6 million, $2 million, $8 million a¥& million for the nine months ended December 31,
2004, the three months ended March 31, 2004 angetires ended December 31, 2003 and 2002, resdgctive
The raw material sales volume commissioned by GiGhird parties amounted to $512 million, $149liw,
$560 million and $441 million for nine months endeecember 31, 2004, three months ended March 34,20
the years ended December 31, 2003 and 2002, rasgect
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¢ Reclassifications

Certain reclassifications have been made to pear alances in order to conform to current year
presentation.

5. Accounting Changes and Pronouncements

Accounting Changes Adopted in 2004

During 2004, the Predecessor changed its invenanation method of accounting for its US subsiéir
from the LIFO method to the FIFO method to confavith the Successor's accounting policy. The Prestate
financial statements have been restated for abgepresented to reflect this change (See Note 4).

In January 2003, and subsequently revised in Deee{i03, the FASB issued FASB Interpretation
("FIN™) No. 46,Consolidation of Variable Interest Entitiasd FIN No. 46 Revised (collectively "FIN No. 46").
FIN No. 46 clarifies the application of AccountiRgsearch Bulletin No. 51,Consolidation of Financial
Statements requiring the consolidation of certain variabhierest entities ("VIES") which are defined as tii
having equity that is not sufficient to permit suitity to finance its activities without additidreubordinate
financial support or whose equity holders lackaartharacteristics of a controlling financial irgst. The
company deemed to be the primary beneficiary igired to consolidate the VIE. FIN No. 46 requird&¥ that
meet the definition of a special purpose entitpeaconsolidated by the primary beneficiary as ofdédeber 31,
2003. For pre-existing VIEs that do not meet thiéniteon of a special purpose entity, consolidatiemot
required until March 31, 2004. At March 31, 200gon adoption of FIN No. 46, the Predecessor diddwitify
any VIEs other than the VIE disclosed below.

The Company has a lease agreement for its cycforaepolymer ("COC") plant with Dacron GmbH, a
special purpose entity. This special purpose entity created primarily for the purpose of consingcand
subsequently leasing the COC plant to the CompHmig. arrangement qualifies as a VIE. Based uporneims
of the lease agreement and the residual value gie@r&elanese provided to the lessors, the Comipateeme
the primary beneficiary of the VIE. At December 2003, the Predecessor recorded $44 million oftihdil
assets and liabilities from the consolidation @ gpecial purpose entity.

In April 2004, the Company and a group of investedsby Conduit Ventures Ltd. entered into a vesitur
which was named Pemeas GmbH. This venture was tbimerder to advance the commercialization of the
Company's fuel cell technology. Pemeas GmbH isidensd a variable interest entity as defined uiirdirNo.
46. The Company is deemed the primary beneficifitiis variable interest entity and, accordinglgnsolidate:
this entity in its consolidated financial statensefithe consolidation of this entity did not havaaterial impact
on the Company's financial position or results pémtions and cash flows for the nine months elsEmember
31, 2004.

In March 2004, the Emerging Issues Task Force (FBITeached a consensus on Issue No. 0er
than Temporary Impairmentvhich outlines the basic model to be used touatalwhether an investment is
impaired and sets the disclosure requirementsuicn ;wvestments. EITF Issue No. 03-1 is to be appli
prospectively in periods beginning after June TB4 The Company has applied the provisions of HEbe
No. 02-01 in the current reporting period with no mateingact on the Company's financial position owuies
of operations and cash flows for the nine montldedrDecember 31, 2004.

On December 8, 2003, the Medicare Prescription Dimgrovement and Modernization Act of 2003 (the
"Medicare Act") was signed into law. The Act inttaes a prescription drug benefit under Medicaree(iMare



Part D") as well as a federal subsidy to sponsbrstwee health care benefit plans that provideaefit
that is at least actuarially equivalent to Medidaeet D. As of March 31, 2004, as permitted by FARBff
Position ("FSP") 106-1Accounting and Disclosure Requirements Relatetldo t
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Medicare Prescription Drug, Improvement and Modeation Act of 2003the Company deferred accounting
the effects of the Act in the measurement of itsukoulated Postretirement Benefit Obligation (APB@) the
effect to net periodic postretirement benefit coSfgecific guidance with respect to accountingliiier effects of
the Act was recently issued in FSP No. 10&&ounting 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 purchasewnting.

Accounting Changes Adopted in 2003

The Predecessor adopted SFAS No. P&8punting for Asset Retirement Obligatioms,January 1, 2003.
The statement requires that the fair value ofllitg for an asset retirement obligation be redagd in the
period in which it is incurred. The liability is msured at its discounted fair value and is adjustéts present
value in subsequent periods as accretion expemsedsded. The corresponding asset retirement eosts
capitalized as part of the carrying amount of #lated long-lived asset and depreciated over thet'asiseful
life. On January 1, 2003, the Predecessor recogjiaasition amounts for existing asset retirenudrigation
liabilities, associated capitalized costs and aedatad depreciation. An after-tax transition chaog&1 million
was recorded as the cumulative effect of an acaogichange. The ongoing expense on an annual fessiking
from the initial adoption of SFAS No. 143 is imnadé (See Note 15). The effect of the adoption BAS No.
143 on proforma net income and proforma earningsipare for prior periods presented is not material

In November 2002, the EITF reached a consensussue INo. 00-21Revenue Arrangements with Multiple
Deliverables. EITF Issue No. 00-21 provides guidance on hoactount for arrangements that involve the
delivery or performance of multiple products, seeg and/or rights to use assets. The provisioB$TdF Issue
No. 0(-21 apply to revenue arrangements entered into &fitee 30, 2003.

In April 2003, the FASB issued SFAS No. 149nendment of Statement 133 on Derivative Instrusreard
Hedging Activities. SFAS No. 149 is intended to result in more cdasisreporting of contracts as either
freestanding derivative instruments subject to SIN&8S133 in their entirety, or as hybrid instrurenith debt
host contracts and embedded derivative featuresddition, SFAS No. 149 clarifies the definitionafierivative
by providing guidance on the meaning of initial metestments related to derivatives. This statenseetfective
for contracts entered into or modified after JufeZD03. The adoption of SFAS No. 149 did not haweaterial
effect on the Predecessor's consolidated finapoisition or results of operations.

In May 2003, the EITF reached a consensus on Nsu@1-8,Determining Whether an Arrangement
Contains a LeaseEITF Issue No. 01-8 provides guidance on idemtyjleases contained in contracts or other
arrangements that sell or purchase products orcestvThis consensus is effective prospectivelyctortracts
entered into or significantly modified after May, Z803. The impact of EITF Issue No. 01-8 did natda
material effect on the Company's consolidated fiferposition or results of operations. The impafdEITF
Issue No. 01-8 on the Company's future resultgpefations and financial position will depend on tiévens
contained in contracts signed or contracts amemdtte future.

In December 2003, the SEC issued Staff AccountinieBn ("SAB") 104,Revenue RecognitianThe SAE
updates portions of the interpretive guidance idetuin Topic 13 of the codification of staff accting bulletins
in order to make the guidance consistent with cura@ithoritative accounting literature. The pritipevisions
relate to the incorporation of certain sectionshef staff's frequently asked questions documemewvenue
recognition into Topic 13. The adoption of SAB 1did not have an effect on the Predecessor's calaget
financial position or results of operations.

In December 2003, the FASB issued SFAS No. 1329e€ey,Employers' Disclosures about Pensions and
Other Postretirement BenefitSFAS No. 132 (revised) prescribes employersiaisices about pension plans
and other postretirement benefit plans; it doeschahge the measurement or recognition
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of those plans. The statement retains and revigedisclosure requirements contained in the ori@fa#S No.
132. It also requires additional disclosures altoeitassets, obligations, cash flows, and net pierlmehefit cost
of defined benefit pension plans and other pos&rekent benefit plans. The statement generallyféectye for
fiscal years ending after December 15, 2003. Tha@2my's disclosures in Note 17 incorporate theirements
of SFAS No. 132 (revised).

Accounting Changes Adopted in 2002

In 2002, the Predecessor recorded income of $I®mfbr the cumulative effect of two accounting
changes. This amount consisted of income of $9anil|$0.18 per share) from the implementation cASMo.
142, as disclosed below, and income of $9 mill®®.18 per share), net of income taxes of $5 millama resu
of the change in the measurement date of the Resdecs U.S. benefit plans (See Note 17).

Effective January 1, 2002, the Predecessor ad&féd No. 142Goodwill and Other Intangible Assets
and accordingly applied the standards of the stat¢mrospectively. This statement addresses fialnci
accounting and reporting for acquired goodwill atider intangible assets and provides that goodwil some
intangibles no longer be amortized on a recurriagj$ Instead, goodwill and intangible assets attlindefinite
life are subject to an initial impairment test viritlsix months of adoption of SFAS No. 142 and asteannually
thereafter.

As of January 1, 2002, the Predecessor had goodithila net carrying value of $1,024 million thaasv
subject to the transition provisions of SFAS No21Buring the first half of 2002, the Predecessafgrmed the
required impairment tests of goodwill as of Janugr2002 and determined that there was no impairn@ther
intangible assets with finite lives continue toamortized over their useful lives and reviewedifiopairment.

Additionally, SFAS No. 142 requires that any unatized negative goodwill (excess of fair value over
cost) on the balance sheet be written off immebjiaed classified as a cumulative effect of chaimge
accounting principle in the consolidated statenoémfperations. As a result, income of $9 millionswacorded
to cumulative effect of changes in accounting pples in the Predecessor's consolidated statenfi@peoations
in the first quarter of 2002 (See Note 13).

The Predecessor adopted SFAS No. Mtounting for the Impairment or Disposal of Lonigdd Asses,
on January 1, 2002, and accordingly applied thierst@nt prospectively. SFAS No. 144 supersedes S¥AS
121,Accounting for the Impairment of Long-Lived Assetd for Long-Lived Assets to Be Disposed Tfe
Statement also supersedes APB No.R3porting the Results of Operations-Reporting tfiedts of Disposal of
a Segment of a Business, and Extraordinary, Unuandlinfrequently Occurring Events and Transactioibis
Statement establishes a single accounting modestampairment, based on the framework establigh&FAS
No. 121, for lon-lived assets to be disposed of by sale. The Sateretains most of the requirements in SFAS
No. 121 related to the recognition of impairmentoofg-lived assets to be held and used. AdditionalyASF
No. 144 extends the applicability to discontinugeémtions, and broadens the presentation of disweat
operations to include a component of an entity. dtheption of SFAS No. 144 did not have a mateffieict on
the Predecessor's consolidated financial statements

Effective October 2002, the Predecessor early &dopFAS No. 146Accounting for Costs Associated with
Exit or Disposal Activitiesand accordingly applied the Statement prospectiteexit or disposal activities
initiated after September 30, 2002. The statemettifias EITF Issue No. 94-3,iability Recognition for Certail
Employee Termination Benefits and Other Costs tbdexActivity (including Certain Costs Incurred &
Restructuring’. The principal difference between SFAS No. 146 Bhi- Issue No. 94-3 relates to the criteria
for recognition of a liability for a cost associdteith an exit or disposal activity.
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SFAS No. 146 requires recognition only when thkiliy is incurred. In contrast, under EITF Issue.l94-
3, a liability was recognized when the Company catteish to an exit plan. Additionally, SFAS No. 146
stipulates that the liability be measured at failue and be adjusted for changes in cash flow agtsn

In November 2002, the FASB issued FIN No. @biarantor's Accounting and Disclosure Requiremémits
Guarantees, Including Indirect Guarantees of Inéeloiess of Otherswhich addresses the disclosure to be r
by a guarantor in its interim and annual finanstakements about its obligations under guarantée=se
disclosure requirements are included in Note 2/. [Rb. 45 also requires the recognition of a lidpiby a
guarantor at the inception of certain guaranteésred into or modified subsequent to adoption.

FIN No. 45 requires the guarantor to recognizability for the non-contingent component of the
guarantee, this is the obligation to stand readgyetdorm in the event that specified triggering redgeor
conditions occur. The initial measurement of thability is the fair value of the guarantee at iptien. The
recognition of a liability is required even if & hot probable that payments will be required utideguarantee
or if the guarantee was issued with a premium payrmoeas part of a transaction with multiple eletseAs
noted above, the Predecessor has adopted thestisel@equirements of FIN No. 45 and applied thegaition
and measurement provisions for all guaranteeseshtato or modified after December 31, 2002.

Recent Accounting Pronouncements

In November 2004, the FASB issued SFAS No. 18¢entory Costs, amendment to ARB No. 43 Chapter
4, which clarifies the accounting for abnormal amisuf idle facility expense, freight, handling cgstind
wasted material (spoilage). SFAS No. 151 is eféector fiscal years beginning after June 15, 200t
Company is in the process of assessing the imp&EAS No. 151 on its future results of operatiand
financial position.

In December 2004, the FASB revised SFAS No. B28punting for Stock Based Compensatiaich
requires that the cost from all share-based paytaméactions be recognized in the financial statém SFAS
No. 123 (revised) is effective for the first intaror annual period beginning after June 15, 200&. Compan
is currently evaluating the potential impact of S§No. 123 (revised), although it is anticipated tha adoptiol
will have a negative impact on results of operagion

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 issuafbe provisions of this statement shall be appiexspectively
The Company is currently evaluating the potentigbact of this statement.

In October 2004, the American Jobs Creation A@QGE4 (the "Act") was signed into law. Three of the
more significant provisions of the Act relate torge-time opportunity to repatriate foreign earniaga reduced
rate, manufacturing benefits for qualified prodostactivity income and new requirements with respec
deferred compensation plans. The Company has hdeyermined 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 cangpation plans may be amended to comply with the
requirements of Section 409A. When the regulatamesissued, the Company may be required to make
modifications to certain compensation plans to dygmyth Section 409A.
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6. Transactions and Relationships with Affiliates ariRlelated Parties



The Company is a party to various transactions afitiated companies. Companies in which the
Company has an investment accounted for underateoc equity method of accounting, are considered
Affiliates; any transactions or balances with saompanies are considered Affiliate transaction® fiitiowing
tables represent the Company's transactions wiitiatds for the periods presented:

Successor Predecessor
Nine Months Three Months Year Year
Ended Ended Ended Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002

(in $ millions)

Statements of Operations

Purchases from Affiliate® 11¢ 35 40 73
Sales to Affiliate<®) 13t 42 10% 70
Interest income from Affiliate 1 — —
Interest expense to Affiliate 3 — 5
Successor Predecessor
As of As of
December 31, December 31,
2004 2003

(in $ millions)

Balance Sheets

Trade and other receivables from Affiliai 56 50
Current notes receivable (including interest) fraffiliates 50 7
Total receivables from Affiliate 10€ 57
Accounts payable and other liabilities due Affiia 24 85
Shor-term borrowings from Affiliate(2) 12¢ 10C
Total due Affiliates 152 13t

@) purchases/Sales from/to Affiliates

Purchases and sales from/to Affiliates are accalfateat prices which, in the opinion of management
approximate those charged to third party custorfoersimilar goods or services.

(@) Short- term borrowings from Affiliates (See Not& 16

The Company has agreements with certain Affiligpeisnarily Infraserv entities, whereby excess Adfié
cash is lent to and managed by the Company, ablarinterest rates governed by those agreements.

Upon closing of the Acquisition, the Company paigregate transaction advisory and other fees dsawel
the monitoring fee for services rendered and teebelered in 2004 of approximately $65 million téilaftes of
The Blackstone Group (the "Advisor") and Blackstd®®0 million of which related to an annual advisor
monitoring fee agreement. The Company has agreiedémnnify the Advisor and its affiliates and their
respective partners, members, directors, offieargloyees, agents and representatives for anylblodses
relating to the transactional services contemplatethe transaction and monitoring fee agreemedttlas
engagement of the Advisor pursuant to, and theopadnce by the Advisor of the services contemplaiedhe
transaction and monitoring fee agreement.

In January 2005, the Company paid the Advisor $illiom for the 2005 monitoring fee, and an additbn
$35 million to terminate the monitoring fee agreame

In connection with the Acquisition, the Companyuisd $200 million mandatorily redeemable preferred
stock to an affiliate of Banc of America Securitids<C. The mandatorily redeemable preferred
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shares were redeemed using the proceeds fromriie sebordinated notes issued July 1, 2004. B&nc o
America Securities LLC was also an initial purchrasfehe senior subordinated notes and the seiisopdnt
notes and is an affiliate of a lender under theratad and restated senior credit facilities. Ban&rokrica
Securities LLC is an affiliate of BA Capital Invess Fund, L.P., one of the Original Shareholdees(Sotes 16
and 18).

7.

Acquisitions, Divestitures and Venture

Acquisitions:

On April 6, 2004, the Company acquired CAG (Sie¢es 1 and 2).

On December 31, 2002, the Predecessor acquieeh@ AG's European emulsions and worldwide
emulsion powders businesses, valued at $154 milimmtuding the assumption of related liabilitidet of
purchase price adjustments of $2 million and tlsiaption of liabilities of $21 million, the Predeser
paid $131 million cash for the net assets of tharmss in 2002. In 2003, the purchase price adprstm
related to the acquisition was finalized, whichuttesd in the Predecessor making an additional paywie
$7 million. The addition of this business to thee@tical Products segment enabled the Predecessfiet:
a comprehensive range of value-added emulsionsmudsion powders that serve as the primary
ingredients in quality surface coatings, adhesimeswoven textiles and other applications. The emuls
and emulsion powders business has four producicilitfes servicing the product requirements of
customers across Europe. There are also 11 sdilessadind seven research and technology centeedel
to provide rapid response to customers. Two optioeluction facilities are located in Germany andiSp
in close proximity to the Company's plants that@yghemical ingredients for emulsions. The Predsct
recorded $35 million of initial goodwill in 2002,hich was subsequently reduced by $24 million upon
completion of the purchase price allocation in 20@3ddition, the fair value of the intangible etss
acquired was $42 million, consisting primarily @ftents and trademarks (See Note 13).

On October 27, 2004, the Company agreed to eeduetex Corporation ("Acetex"), a Canadian
corporation, for approximately $261 million and #sumption by the Company of debt owed by Acetex,
valued at approximately $231 million. On January 2005, the Acetex shareholders approved the
transaction. Presently, Acetex has two primaryesses—its Acetyls business and its Specialty Ralym
and Films business. The Acetyls business produmicaacid, polyvinyl alcohol and vinyl acetate
monomer, which are used to produce paints, coatadjgesives, textiles and other products. These
chemicals and their derivatives are used in a wadge of applications in the automotive, constorcti
packaging, pharmaceutical and textile industrigecilty polymers developed and manufactured by
Acetex are used in the manufacture of a varieplastics products, including packaging and lamnati
products, auto parts, adhesives and medical prediibe Films business focuses on products for the
agricultural, horticultural and construction indiess. Closing of the acquisition is conditioned npo
regulatory approvals and other customary conditibtmsonnection with the funding of this acquisitjdhe
Company expects to borrow $242 million under thiayked draw acquisition facility provided for in the
amended and restated senior credit facilities (Gee 16).

In February 2005, the Company acquired Vinanulymers, the North American and European emulsion
polymer business of Imperial Chemical Industrie€RLCI") for $208 million. The Vinamul Polymers
product line includes vinyl acetate-ethylene copwys, vinyl acetate homopolymers and copolymerd, an
acrylic and vinyl acrylic emulsions. Vinamul Polymeperates manufacturing facilities in the United
States, Canada, the United Kingdom, and The Neihesl As part of the agreement, ICI will continoe t
supply Vinamul Polymers with starch, dextrin ankdestspecialty ingredients following the acquisitidime
Company will supply ICI with vinyl acetate monon@rd polyvinyl alcohols. The Company primarily
financed this acquisition through borrowings of 820illion under the amended and restated senidalitcre
facilities (See Note 16).
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Ventures:

In April 2004, the Company and a group of ineestied by Conduit Ventures Ltd. entered into atwe)
which is named Pemeas GmbH. This venture was formerdier to advance the commercialization of the
Company's fuel cell technology. Pemeas GmbH isidensd a variable interest entity as defined uridisi

No. 46, The Company is deemed the primary benefichthis variable interest entity and, accordin
consolidates this entity in its consolidated finahstatements. The consolidation of this entity Wbt have

a material impact on the Company's financial positr results of operations and cash flows as dffan

the nine months ended December 31, 2004. In Deae?df&, the Company approved a plan to dispose of
the Company's ownership interest in Pemeas GmbH.

On October 1, 2003, Celanese AG and Degussa'Beg(ssa”) completed the combination of their
European Oxo businesses. The venture, Europears@wiH, consists of both companies' propylbasec
oxo chemical activities. Celanese AG contributetassets with a carrying value of $12 million fos@o
interest in the venture. Celanese AG retained aunkatly all the accounts receivable, accounts pkyanc
accrued liabilities of its contributed businesssérig on September 30, 2003. In addition, Celareé3and
Degussa each have committed to fund the venturallggWnder a multi-year agreement, Degussa has the
option to sell its share in European Oxo GmbH s@ompany at fair value beginning in January 2008.
The Company has the option to purchase Degussa's shthe business at fair value beginning in danu
2009. The Company's European Oxo business is pme @ompany 's Chemical Products segment. The
Company reports its investment in European Oxo Guosiig the equity method of accounting.

Divestitures:

The following tables summarize the results of tise@htinued operations for the nine months ended

December 31, 2004, the three months ended MarcRO®Y, and the years ended December 31, 2003 ard 200

Net Sales
Successor Predecessor
Nine Months Three Months Year Year
Ended Ended Ended Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002
(in $ millions)
Discontinued operations of Chemical Prodt 1 21 23€ 24¢€
Discontinued operations of Performance Prod — — — 257
Discontinued operations of Ticol 1 — 45 57
Total discontinued operatiol 2 21 281 56C
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Operating Profit (Loss)

Successor Predecessor




Nine Months Three Months Year Year

Ended Ended Ended Ended
December 31, March 31, December 31, December 31,
2004 2004 2003 2002
(in $ millions)
Discontinued operations of Chemical Prodt — 5) Q) (52
Discontinued operations of Performance Prod — — — 10
Discontinued operations of Ticol — — — (1)
Total discontinued operatiol — (5) (1) (43
2004

In December 2004, the Company approved a plaisfmose of COC business included within the
Technical Polymers Ticona segment and the Compantgiest in Pemeas GmbH, the fuel cell venture
included in Other Activities. As a result of thisasion, the Company recorded an impairment logisén
nine month period ended December 31, 2004 of $3m{See Note 21).

2003

In September 2003, the Predecessor and The Dmmical Company ("Dow") reached an agreement for
Dow to purchase the acrylates business of the Pesder. This transaction was completed in February
2004 for a sales price of approximately $149 millivhich resulted in a pre-tax gain of approximatl4
million in the three months ended March 31, 200dwiacquired the Predecessor's acrylates busimess li
including inventory, intellectual property and teckogy for crude acrylic acid, glacial acrylic acethyl
acrylate, butyl acrylate, methyl acrylate and 2yltexyl acrylate, as well as acrylates productieseds at
the Clear Lake, Texas facility. In related agreetsethe Company provides certain contract manufaxgu
services to Dow, and Dow supplies acrylates tadbmpany for use in its emulsions production.
Simultaneous with the sale, the Predecessor reqpaihrelated obligation of $95 million to Dow. The
acrylates business was part of the Predecessa@tniCdl business. As a result of this transactioa, t
assets, liabilities, revenues and expenses refatined acrylates product lines at the Clear Lalexab
facility as well as the gain recorded on the saderaflected as a component of discontinued ofaTstin
the consolidated financial statements in accordarnteSFAS No. 144.

In December 2003, the Ticona segment compléteddle of its nylon business line to BASF. Ticona
received cash proceeds of $10 million and recoedgdin of $3 million. The transaction is reflecteda
component of discontinued operations in the codatdid financial statements in accordance with SFAS
No. 144,

In 2003, the Predecessor recorded $1 million isdegrom o