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PROSPECTUS

50,000,000 Shares
) Celanese

Celanese Corporation

SERIES A COMMON STOCK

Celanese Corporation is offering 50,000,8i88res of its Series A common stock. This offeignigeing made concurrently with the
offering of our convertible perpetual preferredcétpursuant to a separate prospectus. This offésingt contingent on the completion of the
convertible perpetual preferred stock offering. Mend to use approximately $207 million of the peiceeds from the sale of the shares
being sold by us in this offering and from the safleur convertible perpetual preferred stock weem a portion of the senior discount notes
of one of our subsidiaries. We intend to use apiprately $566 million of the net proceeds from th&ewf the shares being sold by us in this
offering and from the sale of our convertible peupépreferred stock to redeem a portion of theasesubordinated notes of another of our
subsidiaries. We intend to use borrowings unden#we senior credit facilities that our subsidiagepect to enter into prior to the
consummation of this offering, together with angneéning proceeds from the sale of the shares tsitjby us in this offering and from the
sale of our convertible perpetual preferred stéekepay all amounts outstanding under the floatatg term loan of our subsidiaries and to
pay an approximately $803 million special divideadolders of our Series B common stock. This isiotial public offering and no public
market currently exists for our shares.

The Series A common stock has been apprmrditing on the New York Stock Exchange unde symbol "CE."

Investing in the Series A common stock involves #s. See "Risk Factors” beginning on page 17.

PRICE $16A SHARE

Underwriting Proceeds to
Price to Discounts and Celanese
Public Commissions Corporation
Per Shart $16.0( $0.8( $15.2(
Total $ 800,000,00 $ 40,000,000 $ 760,000,00

We have granted the underwriters the tiglturchase up to an additional 7,500,000 shar&enés A common stock to cover over-
allotments. We intend to use the net proceeds foynshares sold pursuant to the underwriters' alletment option to pay an additional
dividend to holders of our Series B common stock.

The Securities and Exchange Commissionstatd securities regulators have not approvedsaipgroved these securities, or determined
if this prospectus is truthful or complete. Any regentation to the contrary is a criminal offer



Morgan Stanley & Co. Incorporated and LehrBaothers Inc. expect to deliver the shares telpasers on January 26, 2005.
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You should rely only on the information contained m this prospectus. None of the Issuer nor its sulifiaries has authorized
anyone to provide you with information different from that contained in this prospectus. The prospectumay be used only for the
purposes for which it has been published and no pson has been authorized to give any information natontained in this prospectus.
If you receive any other information, you should norely on it. The Issuer is not making an offer othese securities in any state where
the offer is not permitted.

Until February 14, 2005 (25 days afterdlage of this prospectus), all dealers that buy,osdtade our stock, whether or not participating
in this offer, may be required to deliver a progpscThis is in addition to the dealers' obligatiordeliver a prospectus when acting as
underwriters and with respect to their unsold allemts or subscriptions.




BASIS OF PRESENTATION

In this prospectus, the term "the Issueféns to Celanese Corporation, a Delaware corporadind not its subsidiaries and the terms
"we," "our" and "us" refer to the Issuer and itbsidiaries on a consolidated basis. The term "B@Rt@l" refers to our subsidiary BCP
Crystal US Holdings Corp., and not its subsidiarigse term "Purchaser"” refers to our subsidiaryafzse Europe Holding GmbH & Co. K
formerly known as BCP Crystal Acquisition GmbH & GGG, a German limited partnershigkOmmanditgesellschaft, Kiz and not its
subsidiaries, except where otherwise indicated.t&ha "Original Stockholders" refers, collectivelg,Blackstone Capital Partners
(Cayman) Ltd. 1, Blackstone Capital Partners (Caynh&d. 2, Blackstone Capital Partners (Cayman) Btdnd BA Capital Investors Sidecar
Fund, L.P. Unless we specifically state otherwiségrences to "pro forma" give effect, in the marshescribed under "Unaudited Pro Forma
Financial Information" and the notes thereto, Jdhe Transactions and the Recent Restructurinth(aa defined in this prospectus) and
(i) the offering of our Series A common stock, tféering of our convertible perpetual preferredcét (the "preferred stock™), the entering
into of the new senior credit facilities (except foe $242 million delayed draw portion of the appmately $442 million acquisition facility
under the new senior credit facilities (the "Acdpins Facility") that we expect to borrow to furiget Acetex and Vinamul Polymers
acquisitions), and the use of proceeds therefraite@ively, the "Concurrent Financings").

As of the date of this prospectus, we hawe class of common stock, all of which is heldhmy Original Stockholders. Shortly before
completion of this offering, we intend to completeecapitalization in which we will create two &srbf common stock. The recapitalization,
which may occur through a merger between us aredyrcreated wholly-owned subsidiary of ours, arslexchange by the Original
Stockholders or by other means, will result in¢heation of Series A common stock and Series B comstock. The shares sold in the initial
public offering of our common stock will be Seri@zommon stock. The Original Stockholders will eanlge the shares of common stock
that they currently hold for an equivalent numbfesitares of Series B common stock, which will eadgbem to receive dividends (the
"special Series B common stock dividends") as desdrunder "Description of Capital Stock—Authorizédpitalization—Common Stock—
Dividend Rights." The amounts of the cash spectaieS B common stock dividends in this prospectasased on an initial public offering
price of $16.00 per share of Series A common stBgkept for the special Series B common stock @it which we expect to pay to the
holders of outstanding shares of Series B commmksh April 2005 (or earlier in the case of thetpm of the dividend payable in shares of
Series A common stock), the convertibility of Seri&2common stock into Series A common stock anditie of the Series B common stock
to consent to any changes to our governing docwsrteat would adversely affect the Series B comntocks shares of Series A common
stock and shares of Series B common stock wilbleatical, including with respect to voting righthe Series B common stock will
automatically convert into Series A common stockrnupayment of the special Series B common stodkleinds and may also be converted
into Series A common stock at any time at the aptibthe holder. As used in this prospectus, thma teommon stock," when used in
reference to our capital structure before comptetibthis offering, means our existing single classommon stock, and when used in
reference to our capital structure following contipie of this offering, means, collectively, the BsrA common stock and the Series B
common stock, unless otherwise specified.

Pursuant to a voluntary tender offer comeeenn February 2004, the Purchaser, an indirectlydowned subsidiary of the Issuer, in
April 2004 acquired approximately 84% of the ordinshares of Celanese AG (the "Celanese Sharetstanding. All references in this
prospectus to the outstanding ordinary shares laff@se AG exclude treasury shares. As of SepteBth&2004, the Issuer's indirect
ownership of approximately 84% of the outstandimip@ese Shares would equate to approximately 76¥eassued Celanese Shares
(including treasury shares). Pursuant to a mangator




offer commenced in September 2004 and continuiraf &s date of this prospectus, the Purchaserigtjadditional Celanese Shares. As a
result of these acquisitions, partially offset bg issuance of additional shares of Celanese Agrasult of the exercise of options issued
under the Celanese AG stock option plan, as ofléte of this prospectus, we own approximately 84%ha outstanding Celanese Shares.

The Issuer is a recenflyrmed company which does not have, apart fronfittaancing of the Transactions (as defined in thisspectus)
any independent external operations other thanugfiréhe indirect ownership of the Celanese busagesthe Issuer's unaudited consolidated
financial statements as of and for the six monttted September 30, 2004 and the unaudited consmlifiaancial statements of Celanese
AG for the three months ended March 31, 2004 aadithe months ended September 30, 2003 (togetteetinterim Consolidated Financial
Statements"), are included elsewhere in this pidsgeFor accounting purposes, the Issuer anaitsatidated subsidiaries are referred to as
the "Successor." See notes 2 and 4 to the Intedns@idated Financial Statements for additionadiimfation on the basis of presentation and
accounting policies of the Successor.

Celanese AG is incorporated as a stockaratipn (Aktiengesellschaft, A§organized under the laws of the Federal Reputflic
Germany. As used in this prospectus, the term 'f&sla’ refers to Celanese AG and Celanese Amermgm@tion, their consolidated
subsidiaries, their non-consolidated subsidiaj@st ventures and other investments, except tlitht respect to shareholder and similar
matters where the context indicates, "Celanese’tsdb Celanese AG. For accounting purposes, "€sédror "Predecessor" refers to
Celanese AG and its majority owned subsidiaries axdch Celanese AG exercises control, as welpasial purpose entities which are
variable interest entities where Celanese is dedgheegdrimary beneficiary. See note 3 to the codstdid financial statements of Celanese as
of December 31, 2003 and 2002 and for each of ¢élaesyended December 31, 2003, 2002 and 2001 cedtairthis prospectus (the
"Celanese Consolidated Financial Statements").

The Celanese Consolidated Financial Statésriacluded in this prospectus were prepared @om@ance with accounting principles
generally accepted in the United States ("U.S. GAA®T all periods presented. The Celanese ConatditiFinancial Statements reflect, for
the periods indicated, the financial conditionutesof operations and cash flows of the businessasferred to Celanese from Hoechst
Aktiengesellschaft, also referred to as "Hoechsthis prospectus, in a demerger that became &iéegh October 22, 1999, adjusted for
acquisitions and divestitures. The Celanese Caetelil Financial Statements and other financiakmétion included in this prospectus,
unless otherwise specified, have been presentegpirately show the effects of discontinued oparati

Celanese AG is a foreign private issuer@mediously filed its consolidated financial statamts as of December 31, 2003 and 2002 and
for each of the years in the three-year period émaecember 31, 2003 on Form 20-F. In accordande @é&rman law, the reporting currency
of the Celanese AG consolidated financial statemisrthe euro. As a result of the Purchaser's aitiun of voting control of Celanese, the
financial statements of Celanese contained inpgiaspectus are reported in U.S. dollars to be stersi with our reporting requirements. For
Celanese AG's reporting requirements, the eurdrogeg to be the reporting currency.

In the preparation of other informationlirded in this prospectus, euro amounts have baeslated into U.S. dollars at the applicable
historical rate in effect on the date of the retevavent/period. For purposes of pro forma andg@osve information, euro amounts have
been translated into U.S. dollars using the ratffiect on September 30, 2004. Our inclusion of thformation is not meant to suggest that
the euro amounts actually represent such dollauatsar that such amounts could have been conviertiedl).S. dollars at any particular re
if at all.




MARKET AND INDUSTRY DATA AND FORECASTS

This prospectus includes industry datafangcasts that the Issuer has prepared baseditirupan industry data and forecasts obtained
from industry publications and surveys and integmahpany surveys. Third-party industry publicatiansl surveys and forecasts generally
state that the information contained therein hanlmbtained from sources believed to be reliabl¢his prospectus, the terms "SRI
Handbook," "CMAI Methanol Analysis," "Nexant Chertu8y 2003," "Nexant Chem Study 2002" and "Tecnobi€rem Survey" refer to tt
SRl International Chemical Economics HandbqdBMAI 2002-2003 World Methanol Analysidexant Chem Systen8&eptember 2003 PEF
Acetic Acid Stud, Nexant Chem Systenk&bruary 2002 Vinyl Acetate Studgpd Tecnon Orbicheracetic Acid and Vinyl Acetate World
SurveySeptember 2003 report, respectively. The statenmegésding Celanese's market position in this pross are based on information
derived from the SRI Handbook, CMAI Methanol AnasysTecnon Orbichem Survey, Nexant Chem Study 20@PNexant Chem Study
2003.

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




PROSPECTUS SUMMARY

This summary highlights selected information irs {iospectus, but it may not contain all of theinfation that you should consider
before deciding to invest in our stock. You shoe&t this entire prospectus carefully, including tiiRisk Factors" section and the financial
statements, which are included elsewhere in thospectus.

See "Market and Industry Data and Forecasts" onepagor the sources of our leadership statemeatsvb.

CELANESE CORPORATION

We are an integrated global producer afieadded industrial chemicals and have #1 or #Xebh@ositions worldwide in products
comprising the majority of our sales. We are altsoworld's largest producer of acetyl productduigiog acetic acid, vinyl acetate monomer

(VAM) and polyacetals (POM) and a leading globaldarcer of high-performance engineered polymers irsednsumer and industrial
products and designed to meet highly technicalocost requirements. Our operations are located mhNsmerica, Europe and Asia,
including substantial joint ventures in China. Wadidwve we are one of the lowasist producers of key building block chemicalshia acetyl:
chain, such as acetic acid and VAM, due to our enves of scale, operating efficiencies and proprieproduction technologies.

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

of the world.

Segment Overview

We operate through four business segm@tismical Products, Technical Polymers Ticona, Aedtaoducts and Performance Prodt
The table below illustrates each segment's nes $alexternal customers for the year ended DeceBihe2003, as well as each segment's
major products and end use markets.

Chemical Products

Technical
Polymers Ticona

Acetate Products®

Performance Products

- $762 million $655 million $169 million
2003 Net Sale§) $2,968 million
Maior Prod . Acetic acid Polyacetal (POM) . Acetate tow . Sunett sweetener
ajor Products . Vinyl acetate monomer UHMW-PE (GUR) . Acetate filament . Sorbates
(VAM) Liquid crystal polymers
. Polyvinyl alcohol (PVOH) (Vectra)
. Emulsions Polyphenylene sulfide
. Acetic anhydride Fortron)
. Acetate esters
. Carboxylic acids
. Methanol
. Paints Fuel system . Filter products . Beverages
majokr End-Use Coatings components . Textiles . Confections
arkets . Adhesives Conveyor belts . Baked goods
. Lubricants Electronics . Dairy products
. Detergents Seat belt mechanisms
1) 2003 net sales of $4,603 million also include $4fion in net sales from Other Activities. 2003 reztles of Chemical Products excludes $97 millioimier-segment sales.
) In October 2004, we announced our plans to disooatfilament production by mid 2005 and to consaikdour flake and tow production at three sitetels of the current five.

1




Chemical Products

Our Chemical Products segment producesapglies acetyl products, including acetic acietate esters, vinyl acetate monomer,
polyvinyl alcohol, and emulsions. We are a leadjtahal producer of acetic acid, the world's largestducer of vinyl acetate monomer and
the largest North American producer of methand,rtiajor raw material used for the production otiacecid. We are also the largest
polyvinyl alcohol producer in North America.

Technical Polymers Ticona

Our Technical Polymers Ticona segment dgpglproduces and supplies a broad portfolio df piegrformance technical polymers for
use in automotive and electronics products andhiarcconsumer and industrial applications, oftgila@ing metal or glass. Together with our
45%-owned joint venture Polyplastics Co.Ltd ("Pdhgtics"), our 50%-owned joint venture Korea Engimeg Plastics Company Ltd., and
Fortron Industries, our 50-50 joint venture withr&lia Chemicals Industry of Japan, we are a legshincipant in the global technical
polymers business.

Acetate Products

Our Acetate Products segment primarily poes and supplies acetate tow, which is used ipritduction of filter products and acetate
filament, which is used in the apparel and homaifining industries. We are one of the world's leggiroducers of acetate tow and acetate
filament, including production by our joint ventsr China. In October 2004, we announced plam®tsolidate our acetate flake and tow
manufacturing by early 2007 and to exit the acditment business by mid-2005. This restructuigigeing implemented to increase
efficiency, reduce over-capacities in certain mantifring areas and to focus on products and maitketgrovide long-term value.

Performance Products

The Performance Products segment operathr the trade name of Nutrinova and produces aligla high intensity sweetener and
food protection ingredients, such as sorbateghfofood, beverage and pharmaceuticals industries.

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

. Leading Market PositionsWe have #1 or #2 market positions globally induats that make up a majority of our sales
according to SRI Handbook and Tecnon Orbichem Su@®er leadership positions are based on our Isihgee of global
production capacity, operating efficiencies, pretary technology and competitive cost structuresuinmajor products.

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

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

. Global Reach We operate 24 production facilities (excluding fmint ventures) throughout the world, with maggrerations ii
North America, Europe and Asia. Joint ventures aiMoe us and our partners operate nine additiorditfas. Our
infrastructure of manufacturing plants, terminalsd sales offices provides us with a competitivaathge in anticipating and
meeting the needs of our global and local custoinengell-established and growing markets, while geographic diversity
reduces the potential impact of volatility in amgividual country or region.
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. International Strategic Investmer. Our strategic investments, including our joinbtweres, have enabled us to gain acc
minimize costs and accelerate growth in new mayketfe also generating significant cash flow aadnngs.

. Diversified Products and End-Use Market#/e offer our customers a broad range of prodacéswide variety of end-use
markets. This product diversity and exposure helpaduce the potential impact of volatility in angividual market segment.

Business Strategies

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

. Maintain Cost Advantage and Productivity Leadershiige continually seek to reduce our production mavd material costs.
Our advanced process control projects (APC) geaes@atings in energy and raw materials while inéngagields in productio
units. Energy and raw materials savings resultinqdfAPC projects were approximately $10 millior2®03 and $14 million i
the nine months ended September 30, 2004. We intecahtinue using best practices to reduce cagtsrecrease equipment
reliability in maintenance and project engineering.

. Focused Business Investmehlite intend to continue investing strategicall\giowth areas, including new production capar
to extend our global market leadership position.&ifgect to continue to benefit from our investmertd capacity expansion
that enable us to meet increases in global demand.

. Maximize Cash Flow and Reduce Debtespite a difficult operating environment ovee fhast several years, we have
generated a significant amount of operating cash.flVe believe there are opportunities to furtingpriove our operating cash
flow through increasing productivity, receiving badividends from our joint ventures and pursuingditiinal cost reduction
efforts. We believe in a focused capital expendifan that is dedicated to attractive investmeojegts. We intend to use our
free cash flow to reduce indebtedness and seléceéxpand our businesses. The operating cash faveted in the nine
months ended September 30, 2004 was $2 million.cékh flow generation from operations was affebiethe one-time
payment of a $95 million obligation to a third pai$59 million associated with the exercising afcst appreciation rights and
pension contributions totaling $157 million andheg interest expense due to increased debt ledelsf September 30, 2004,
we had total debt of $3,100 million and cash argsh@quivalents of $819 million. On a pro forma bas of September 30,
2004 after giving effect to the Transactions, tleeé&ht Restructuring and the Concurrent Financimgstotal debt would have
been $3,217 million and cash and cash equivaleotdédihave been $646 million (excluding $442 milliwhour Acquisition
Facility, of which $200 million is expected to beadn at closing to pre-fund the Vinamul Polymerguasition). See
"Capitalization" for additional information.

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

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

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

As used in this prospectus, the term "Taatiens" means, collectively, the Tender Offer, @reginal Financing, the Refinancing and the
Senior Discount Notes Offering described under "Thensactions" elsewhere in this prospectus.

Pursuant to the Tender Offer, in April 2084 Purchaser, an indirect wholly owned subsididrhe Issuer, acquired, at a price 826C
per share, a total of 41,588,227 Celanese Shamgsenting approximately 84% of the Celanese Stanstanding as of September 30,
2004. Pursuant to a mandatory offer commencedpteSer 2004 and continuing as of the date offfospectus, the Purchaser acquired
additional Celanese Shares. As a result of thepa@isitions, partially offset by the issuance of iiddal shares of Celanese AG as a result of
the exercise of options issued under the Celan&stéck option plan, as of the date of this proepeave own approximately 84% of the
outstanding Celanese Shares. The Purchaser mayifnento time purchase or be required to purchageoaall of the outstanding Celanese
Shares not owned by it in market transactions loertise. Examples of instances in which the Pumhiamy be required to purchase
additional Celanese shares include the ongoing atandoffer relating to the domination and profitddoss transfer agreement entered into
by the Purchaser and Celanese AG, or additionatiatary offers required by actions that the Purchasés affiliates may take in the future,
such as a possible delisting of the Celanese Sharashe Frankfurt Stock Exchange, a possible sgeeut of the minority shareholders of
Celanese AG or a possible conversion of CelanesenfdG different legal form. The Purchaser's deniso pursue subsequent voluntary
purchases will depend on, among other factorsthiie-prevailing market prices and any negotiatetidgenith minority shareholders. See
"The Transactions—Post-Tender Offer Events."

RECENT RESTRUCTURING

We recently completed an internal restntituof certain of our operations. See "The Re&&ggtructuring.”

RECENT DEVELOPMENTS

Acetate Restructuring. In October 2004, we announced plans to impléraestrategic restructuring of our acetate busitegscrease
the efficiency, reduce overcapacity in certain ar@ad to focus on products and markets that prdeittgterm value. As part of this
restructuring, we plan to discontinue acetate fédatrproduction by mid-2005 and to consolidate metate flake and tow operations at three
locations, instead of five. The restructuring résdilin $50 million of asset impairment charges réed as a special charge and $12 million in
charges to depreciation for related asset retirémigigations for the six months ended SeptembefB804. In addition, we expect to record
severance liabilities relating to restructuringn@da@ontemplated at the time of the acquisition ea8ese AG of approximately $40 million in
the fourth quarter of 2004, with a correspondingéase in goodwill. Sales of acetate filament vire8 million in 2003.

Acetex Acquisition. On October 27, 2004 we agreed to acquire Acgtaporation, a Canadian corporation, for approxétya
$261 million and the assumption by us of debt olwedcetex, valued at approximately $231 million.etex has two primary businesses: the
Acetyls Business and the Specialty Polymers ands$=Business. The Acetyls business produces aaticolyvinyl alcohol and vinyl
acetate monomer. The Specialty Polymers and FilusnBss produces specialty polymers (used in theufaeture of a variety of plastics
products, including packaging and laminating prasluguto parts, adhesives and medical productselss products for the agricultural,
horticultural and construction industries. Acetel tne operated as part of our chemicals busin@kssing of the acquisition is conditioned
upon regulatory approvals and other customary ¢immdi. We expect to finance this acquisition thiobgrrowings under the new senior
credit facilities.




Vinamul Polymers Acquisition. On November 23, 2004, we agreed to acquireduidolymers, the North American and European
emulsion polymer business of National Starch andn@ibal Company, for $208 million. National StaretdaChemical Company is a
subsidiary of Imperial Chemical Industries PLC. Mieamul Polymers product line includes vinyl adetathylene copolymers, vinyl acetate
homopolymers and copolymers, and acrylic and \véyVlic emulsions. Vinamul Polymers operates mactufing facilities in the United
States, Canada, the United Kingdom and The Neti@slaAs part of the agreement, National StarchGimeimical Company will continue to
supply Vinamul Polymers with starch, dextrin andestspecialty ingredients following the acquisitidvie will supply the Vinamul Polymers
business with vinyl acetate monomer and polyvingbhaols. We expect to finance this acquisition tlgio borrowings under the new senior
credit facilities.

Proposed Dispositions. In December 2004, we approved a plan to dispbtee Cyclo-olefin Copolymer ("COC") businesslirged
within the Technical Polymers Ticona segment andierest in Pemeas GmbH, the fuel cell joint veatncluded in Other Activities. As a
result of this decision, we expect to record andimpent loss in the three months ended Decembe&t(®M, the amount of which has not yet
been determined. The revenues and the operatianddo€0C were $7 million and $(35) million for thear ended December 31, 2003,
$1 million and $(9) million for the three monthsdexd March 31, 2004 and $4 million and $(18) millfonthe six months ended
September 30, 2004, respectively. The revenuehéotuel cell business were not material for anygaepresented. The operating loss for the
fuel cell business was $(12) million for the yeaded December 31, 2003, $(2) million for the thmesnths ended March 31, 2004 and
$(5) million for the six months ended SeptemberZi4. As of September 30, 2004, the estimatetidstets and total liabilities of COC
were approximately $66 million and $66 million, pestively, and the estimated total assets and ltetalities of Pemeas GmbH were
$27 million and $2 million, respectively.

Stock Incentive Plan, Deferred Compensdfitam and Bonuses. In December 2004, we adopted a stock incemtize and a deferred
compensation plan to assist us in recruiting, nétgiand motivating key employees, directors antsatiants. Prior to the consummation of
this offering, we will also pay bonuses of $2 noiflj in the aggregate, to certain members of managernn addition, three of our named
executive officers will be eligible to receive netien bonuses totaling approximately $12.8 millinrihe aggregate, fifty percent of which v
be paid prior to the consummation of the offering.

Under the Stock Incentive Plan, we expedrant options with the exercise price equal &oittitial public offering price of the Series A
common stock. In addition, we expect to sell 1,388,shares of our Series A common stock at $7.28hmre under our Stock Incentive
Plan. In connection with such issuance, we exggerdord a compensation expense equal to the @ifferbetween the issue price and the
initial public offering price times the number dfsses issued below the initial public offering pritn the aggregate amount of approximately
$16 million.

The aggregate maximum amount payable uheéedeferred compensation plan is $192 million. iRiteal component of the deferred
compensation plan totaling an aggregate of apprabdily $27 million vested in the fourth quarter 602 and was paid in the first quarter of
2005. We expect to record a charge in the fourtirtgu of 2004 for the first $27 million of the defed compensation plan.

See "Management's Discussion and Analyfdisnancial Condition and Results of Operations—df@itCharges and Cash Receipts and
Payments" and "Management—Stock Incentive Plan,Déferred Compensation Plan" and "—Bonus".

Internal Controls. We are evaluating our internal controls oveaficial reporting in order to allow managemenggort on, and our
independent auditors to attest to, our internatrodsmover financial reporting, as required by 8at#04 of the Sarbanes-Oxley Act of 2002
and rules and regulations of the SEC thereundere lire not able to implement the requirementsecti&n 404 in
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a timely manner or with adequate compliance, it imaye a significant and adverse effect on our lassimnd reputation. In addition to, and
separate from, our evaluation of internal conttoider Section 404, in 2004 we identified certagngicant deficiencies in our internal
controls in the computation of certain accountidustments. The identification of any significamffidiencies in the future could affect our
ability to ensure timely and reliable financial ogts. If we discover other deficiencies and areblméo correct such deficiencies in internal
controls in a timely manner, our ability to recopdocess, summarize and report financial infornmatidthin the time periods specified in the
rules and forms of the SEC will be adversely af#fdctSee "Risk Factors—Our internal controls oveaudcial reporting may not be effective
and our independent auditors may not be able tdycas to their effectiveness, which could hav&@gnificant and adverse effect on our
business and reputation" and "—We have in theigdastified significant deficiencies in our interr@introls, and the identification of any
significant deficiencies in the future could affectr ability to ensure timely and reliable finaragports."

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




Common stock offere
Common stock to be outstanding after this offering

Ovel-allotment optior
Common stock

Use of proceeds

THE OFFERING

50,000,000 shares of Series A common s

158,675,271 shares, consisting of (1) 59,297,386eshof Series A common stock
(including 7,500,000 shares that will be distrilzlte holders of our Series B
common stock as a dividend if the underwriters dibaxercise their over-
allotment option and 1,797,386 shares to be isksuethnagement); and

(2) 99,377,885 shares of Series B common s

7,500,000 shares of Series A common s

Upon completion of this offering, we will have tweries of common stock:
Series A and Series B. Except for (i) the specéleS B common stock dividends
which we expect to pay to the holders of outstagdimares of Series B common
stock in April 2005 (or earlier in the case of flmtion of the dividend payable in
shares of Series A common stock), (ii) the conbéitly of Series B common stor
into Series A common stock and (iii) the right loé tSeries B common stock to
consent to any changes to our governing documeatswould adversely affect t
Series B common stock, shares of Series A comnuwk sind shares of Series B
common stock will be identical, including with regp to voting rights. The
Series B common stock will automatically convetbieries A common stock
upon payment of the special Series B common stad#tehds, and may also be
converted into Series A common stock at any tinthebption of the holde

We estimate that the net proceeds from this offgrifter deducting underwriting
discounts and estimated offering expenses, widggaoximately $757 million.
This offering is being made concurrently with tiféedng of our preferred stock
pursuant to a separate prospectus. We estimatththaet proceeds from the
offering of our preferred stock, after deductinglerwriting discounts and
estimated offering expenses, will be approximag2$3 million. We intend to use
(1) approximately $207 million of the net proceéasn this offering and the
offering of our preferred stock to redeem a portdbthe senior discount notes and
approximately $566 million to redeem a portiontoé senior subordinated note:
our subsidiaries and (2) incremental borrowingsenrdir amended and restated
senior credit facilities (the "new senior creditifdies") that our subsidiaries
expect to enter into prior to the consummatiorhef offering, together with any
remaining net proceeds from this offering and fittw offering of our preferred
stock, to repay the floating rate term loan of suipsidiaries and to pay a

$803 million dividend to holders of our Series Bronon stock. The loans under
our existing senior credit facilities will remaintstanding under the new senior
credit facilities. Blackstone Capital Partners (@ay) Ltd. 1, Blackstone Capital
Partners (Cayman) Ltd. 2, Blackstone Capital Past(teéayman) Ltd. 3 and BA
Capital Investors Sidecar Fund, L.P. (collectivée "Original Stockholders"),
will be the only holders of our Series B commorcktonmediately prior to the
consummation of this offering. Approximately $21#lion, or 22%

($331 million, or 30%, if the underwriters exerctieir over-allotment option in
full), of the combined net proceeds from the offgrof our Series A common
stock and the offering of our preferred stock wél used to pay a portion of the
$803 million (or $917 million if the underwritersercise their over-allotment
option in full) special Series B common stock dands to our Original
Stockholders. In addition, $586 million of the peeds from additional borrowin
under the new senior credit facilities will be usedund the remaining portion of
the special Series B common stock dividends suathapproximately

$803 million, or 40% ($917 million, or 44%, if thederwriters exercise their
over-allotment option in full) of the combined peads from this offering and the
other Concurrent Financings will be paid to thegdwal Stockholders. See "Use
Proceeds," "Description of Capital Stock—Authorizeabitalization—Common
Stock," "Description of Convertible Perpetual Pregd Stock" and "Description
Indebtedness.




Dividend Policy

Upon the completion of this offering, our boarddaectors currently intends to
adopt a policy of declaring, subject to legally itafale funds, a quarterly cash
dividend on each share of our common stock at anamate initially equal to
approximately 0.75% of the price per share in dfffiering unless our board of
directors in its sole discretion determines othsewcommencing with the second
quarter of 2005. However, there is no assurandestifficient cash will be
available to pay such dividend. In addition, weento declare and pay (i) the
$803 million dividend described under "—Use of Rreds" above, (ii) a dividend
with any proceeds from the underwriters' over-allent option, (iii) a stock
dividend if the underwriters' over-allotment optigmot exercised in full, in each
case, payable to holders of our Series B commark sémd (iv) the scheduled
quarterly dividends on our preferred stock. Thegdal Stockholders will be the
only holders of our Series B common stock immediigteor to the
consummation of this offering. For so long as trefgrred stock remains
outstanding, (1) we will not declare, pay or setrafunds for the payment of any
dividend or other distribution with respect to gagior stock or parity stock and
(2) neither we, nor any of our subsidiaries, véllpject to certain exceptions,
redeem, purchase or otherwise acquire for congidargnior stock or parity
stock through a sinking fund or otherwise, in eaabe unless we have paid or set
apart funds for the payment of all accumulated @amphid dividends with respect
to the shares of preferred stock and any paritgkstor all preceding dividend
periods and except for the special Series B comstaek dividends. See
"Dividend Policy," "Description of Capital Stock—@&onon Stock," "Description
of Convertible Perpetual Preferred Stock" and "Dipion of IndebtednessNew
Senior Credit Facilities.




New York Stock Exchange symk "CE"

Unless we specifically state otherwisejrdtbrmation in this prospectus:

. assumes no exercise by the underwriters of their-allotment option;
. gives effect to
. the 152.772947 for one stock split we expect teafprior to the consummation of the offering; and
. our issuance of 1,797,386 shares of Series A conmstomk under our stock incentive plan to certaiowf executive

officers, key employees and directors at a pric87020 per share;
. excludes
. 11,252,972 shares of Series A common stock reséoveslsuance upon exercise of options to be gdarateertain of

our executive officers, key employees and directgen consummation of this offering, with an exsegorice equal to
the price to public per share in this offering; and

. 2,957,280 additional shares of Series A commorksteserved for issuance in connection with our ggacentive
plans;
. 12,000,000 shares of Series A common stock reséovassuance upon conversion of our preferredistand
. does not reflect our pending acquisitions of Aceted Vinamul Polymers or the indebtedness we expdntur in connection

with those acquisitions.

RISK FACTORS

An investment in our stock involves riskau should carefully consider all the informatianthis prospectus prior to investing in our
stock. In particular, we urge you to consider aaigfthe factors set forth under the heading "Risictors."
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SUMMARY HISTORICAL AND PRO FORMA FINANCIAL DATA

The balance sheet data shown below for 20022003, and the statements of operations atdfloas data for 2001, 2002 and 2003, all
of which are set forth below, are derived from déluelited Celanese Consolidated Financial Stateniesitsled elsewhere in this prospectus
and should be read in conjunction with those fimarstatements and the notes thereto. The baldres data for 2001 are unaudited and |
been derived from, and translated into U.S. dolbased on, Celanese's historical euro auditeddiabstatements.

The summary historical financial data foe hine months ended September 30, 2003 and e tiwnths ended March 31, 2004 have
been derived from the unaudited consolidated firustatements of Celanese, which have been prépara basis consistent with the auc
consolidated financial statements of Celanese asafor the year ended December 31, 2003. The suyniistorical financial data as of and
for the six months ended September 30, 2004 hase therived from our unaudited consolidated findrat@ements. In the opinion of
management, such unaudited financial data refleatijistments, consisting only of normal and reicy adjustments, necessary for a fair
presentation of the results for those periods.rékalts of operations for the interim periods avenecessarily indicative of the results to be
expected for the full year or any future periodeTmaudited consolidated financial information iSeptember 30, 2004 and for the three
months ended March 31, 2004, six months ended @éete30, 2004 and the nine months ended Septerib@083 is included elsewhere in
this prospectus.

The following summary unaudited pro formmeahcial data have been prepared to give pro faffezt to the Transactions, the Recent
Restructuring and the Concurrent Financings, sl had occurred on January 1, 2003, in the chgerainaudited pro forma statements of
operations data, and on September 30, 2004, icathe of our unaudited pro forma balance sheet fiatapro forma financial data are for
informational purposes only and should not be atereid indicative of actual results that would hbgen achieved had the Transactions, the
Recent Restructuring, and the Concurrent Financiegsally been consummated on the dates indicaigd @ not purport to indicate balance
sheet data or results of operations as of anydudate or for any future period. You should readftilowing data in conjunction with "The
Transactions," "The Recent Restructuring,” "UnaadiPro Forma Financial Information," "Managemebtscussion and Analysis of
Financial Condition and Results of Operations" th@lCelanese Consolidated Financial Statementthendterim Consolidated Financial
Statements included elsewhere in this prospectus.

As of September 30, 2004, the Purchaseindirect wholly owned subsidiary of the Issuer,n@d approximately 84% of the Celanese
Shares then outstanding. The Issuer is a recemtiyefd company which, apart from the financing ef Tmansactions, does not have any
independent external operations other than thrdliglindirect ownership of Celanese's business. dligly, financial and other information
of Celanese is presented in this prospectus. Thippctus presents the financial information netpto Celanese under the caption
"Predecessor" and the information relating to uenrthe caption "Successor." See "The Transactions.

10




Predecessor Successor
Unaudited Unaudited
Celanese
Pro Forma )
Year Ended December 31,
Nine Months Three Months Six Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, Year Ended September 30
2001 2002 2003 2003 2004 2004 December 31, 200 2004
(in millions, except shares and per share data)
Statement of Operations Data:
Net sales 3,97C $ 3,83t $ 4,60 $ 3,44¢ $ 1,24: $ 2,49, $ 4,60 $ 3,731
Cost of sale: (3,409 (3,177) (3,889 (2,88)) (1,002 (2,06%) (3,81¢) (2,979
Selling, general and
administrative expenses (48¢) (44€) (510 (3849) (137) (27€) (522) (414)
Research and developme
expenses (74) (65) (89) (66) (23) (45) (88) (67)
Special charge@) :
Insurance recoveries
associated with
plumbing cases 28 — 107 10€ — 1 107 1
Sorbates antitrust
matters — — (95) (95) — — (95) —
Restructuring,
impairment and other
special charges, n (444) 5 (W) ) (29) (59 a7 (66)
Foreign exchange gain
(loss) . 1 3 @) @® — @ @ @
Gain (loss) on disposition
of assets — 11 6 5 @) 2 6 1
Operating profit (loss) (417) 173 118 12¢ 52 50 17z 211
Equity in net earnings of
affiliates 12 21 35 29 12 35 35 47
Interest expense (72) (55) (49) (36) (6) (22¢) (243) (18¢)
Interest and other income
(expense), néf) 58 45 99 85 22 8 99 30
Income tax benefit
(provision) 10€ (612) (60) (68) (25) (58) (6C) (104)
Minority interests — — — — — 2 (6) av7)
Earnings (loss) from
continuing operations (313 122 143 13¢ 55 (195 $ ®3)$ (21)
I I
Earnings (loss) from
discontinued operations,
net of income ta: (52) 27 6 @) 23 )
Cumulative effect of
changes in accounting
principles, net of income
tax — 18 1) 1) — —
Net earnings (loss $ (365) $ 16€ $ 148 $ 13C $ 78 $ (196)

Earnings (loss) per

common share—bas{® :
Continuing operation  $

(629 $ 244 $ 2.8¢ $ 2.7¢ $ 11z $ (1.99 $ (0.06 $ (0.19)

Discontinued
operations $

(1.09 $ 054 $ 01z $ 0.19 $ 0.4€ $ (0.0

Cumulative effect of
change in accounting
principle

$ 0.3¢ $ 0.09) $ (0.02)

Net earnings (loss $

(725 $ 334 8 2.9¢ $ 262 8 1.5¢ $ (1.99

Weighted average shares
basic®:
Series A

Series B

Combined

109,484,88 109,484,88

I R

99,377,88 99,377,88 99,377,88
I S R

50,331,84 50,329,34 49,445,95! 49,487,91 49,321,46. 99,377,88 208,862,77 208,862,77
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Earnings (loss) per
common share—diluted

@.

Continuing operations $ (6.22) $ 244 $ 2.8¢ $ 27¢ $ 111 % (1.9¢) $ (0.0¢) $ (0.14)

Discontinued
operations $ (1.09) $ 054 $ 0.1z $ 0.19 $ 0.4€ $ (0.02)

Cumulative effect of
change in accounting
principle $ 0.3¢ $ (0.029) $ (0.02)

Net earnings (loss $ (7.25) $ 334 $ 29¢ $ 26% $ 157 $ (1.97)

Weighted average shares

diluted @ :
Series A 109,484,88  109,484,88
N |
Series B 99,377,88 99,377,88 99,377,88
& N |
Combined 50,331,84 50,329,34 49,457,14 49,487,91 49,712,42 99,377,88 208,862,77  208,862,77

Other Financial Data:

EBITDA (unauditedf® g 42 $ 46¢ $ 502 $ 420 $ 152 $ 226 $ 55C $ 472
Unusual items included ir
EBITDA (unaudited)®) 44c 16 113 32 37 117 112 132

Other non-cash charges
(income) included in

EBITDA (unauditedf” 21 97 24 17 13 37 o) 5
Depreciation and

amortization 32€ 247 294 21z 72 15C 294 22z
Capital expenditure 191 202 211 g 44 10€ 211 15C

Cash distributions from

cost and equity method

investments (unaudite: 69 13¢ 83 54 30 44 83 74
Dividends paid per share

®)

$ 0.3t — % 0.4¢ — — — — —

Statement of Cash Flows

Data:

Net cash provided by (ust

in) continuing operation:

Operating activities $ 462 $ 363 $ 401 $ 231 $ (107 $ 10¢

Investing activities (20%) (13¢) (275) (17¢) 96 (1,729

Financing activitie: (337) (150C) (108) (13%) (43) 2,44¢

Balance Sheet Data (at

the end of the period)

(2001 unaudited):

Trade working capitd?) g 49¢ $ 59¢ $ 641 $ 715 $ 80€ $ 80¢

Total assets 6,23 6,417 6,81¢ 6,61: 7,06€ 6,90(

Total debt 77t 644 637 587 3,10( 3,217

Mandatorily redeemable

preferred stock!®) — — — — — —

Shareholders' equity

(deficit) 1,954 2,09¢ 2,582 2,622 (53) (14)

1) We owned approximately 84% of the Celanese Sharessamding as of September 30, 2004 and the pnoafanformation presented above assumes that wetacquire any
additional Celanese Shares. Assuming the Purchaserto pay the fair cash compensation offer précpiired by the domination and profit and losssfanagreement (the
"Domination Agreement") of €41.92, plus interesdy phare for all remaining Celanese Shares, eaiiing) continuing operations and EBITDA would edehhigher by the
amount of minority interest expense.

) Special charges include impairment charges, prowssfor restructuring, which include costs assedatith employee termination benefits and plant affide closures, certain

insurance recoveries and other expenses and intmueed outside the normal course of ongoing dp@ra. See note 25 to the Celanese ConsolidatexhEial Statements and
note 14 to the Interim Consolidated Financial Stegsts.
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3) Interest and other income (expense), net, inclirdesest income, dividends from cost basis investi:iand other nc-operating income (expens:

(4) Earnings (loss) per share for the Predecessordsehias been calculated by dividing net earningsjlby the historical weighted average sharesandstg of the Predecessor.

the capital structure of the Predecessor and Sserese substantially different, the reported eagsi(loss) per share are not comparable.

Pro forma basic earnings (loss) per common sharengputed by dividing earnings (loss) availabledganmon stockholders by the weighted average nuwfbemmon shares
outstanding during the period. Earnings (loss)labé to common stockholders is computed by dedggqtreferred stock dividends from net earningss{loBro forma diluted
earnings (loss) per common share is computed bgidiyearnings (loss) available to common stockbddy the sum of weighted average common shatstaading plus

dilutive common shares for the period.

After the completion of this offering, we will haveo series of common stock—Series A common stoxk$eries B common stock. The shares sold in itielipublic offering
will be Series A common stock and the Original &taxiders will hold shares of Series B common stedkich will enable the Original Stockholders toeae the special
Series B common stock dividends, including (1) shodividend of $803 million and (2) a stock divideassuming the 7,500,000 shares under the undersvaver-allotment
option are not sold. Except for the special SeBie®@mmon stock dividends, both series of our comstonk will share equally in future earnings ansskes and have identical
economic characteristics. Further, the Series Bngomstock will automatically convert into Seriec#dmmon stock upon payment of the special SeriesrBnwon stock
dividends (anticipated to be in April 2005). Accimgly, for the preparation of our earnings per shaalculation, we have combined the total Seriesé Series B weighted
average common shares outstanding and presertea isingle class of stock.

Successor earnings (loss) per share is calculatémlaws:

Successor
Six Months Pro forma Year Pro forma Nine
Ended Ended Months Ended

September 30, 2004

December 31, 2003

Sept 30, 2004

(In millions, except per share amounts)

Earnings (loss) from continuing operations $ (198 $ 3 $ (212)
Less: Preferred dividends at a 4.25% dividend rate (10 (8)
Earnings (loss) from continuing operations alloeabl common stockholders (195) (13 (29
(Loss) from discontinued operations, net of tax 1) — —
Net earnings (loss) allocable to common stockhal $ 196 $ 13 $ (29
& ;. |
Basic and diluted earnings (loss) from continuipgmations per Series A and
Series B common shaf® $ (19 $ 0.06p $ 0.19
& ;. |
Basic and diluted net earnings (loss) per SeriesidSeries B common share  $ (2.97)
—
Basic and diluted weighted average common sharmamaiing(b):
Series A 109,484,88 109,484,88
I I
Series B 99,377,88 99,377,88 99,377,88
I I I
Combinec 99,377,88 208,862,77 208,862,77
I I I
Antidilutive shared®:
Series A employee stock options 11,252,97 11,252,97
;N |
Preferred stoc 12,000,000 12,000,00
;N |
(@) Represents earnings (loss) allocable to commorkistdders divided by the combined total of Classrdl &£lass B weighted average common shares outsandi

Earnings (loss) per share is calculated by dividiagearnings (loss) by the weighted average shmartstanding after giving effect to the 152.772%a#7one stock split.
(b) Unaudited pro forma basic and diluted earningssflper share have been calculated in accordanbethv&tSEC rules for initial public offerings. Thesdes require that

the weighted average share calculation give retin@aeffect to any changes in our capital structsavell as the number of shares whose sale precei#ibe used to
repay any debt or

13




pay dividends as reflected in the pro forma adjesits. Therefore, pro forma weighted average sHargsurposes of the unaudited pro forma basic astiags (loss)
per share calculation has been adjusted as follows:

Shares outstanding 650,49:
Stock split 152.77294
Series B common shar 99,377,88
Shares of Series A common stock issued pursuahetoffering of Series A common stock 50,000,00
Shares issued to certain executive officers, kegleyees and directors 1,797,38!
Additional shares of Series A common stock in catioa with the underwriters' ov-allotment optior 7,500,001

Series A common shares 59,297,38
Shares required to generate proceeds to replad@ldaging withdrawn (at an initial public offeringrice of
$16.00) 50,187,50
Total Series A shares for earnings (loss) per share 109,484,88
Total Series A and Series B for earnings (loss)shere 208,862,77
(c) For the pro forma year ended December 31, 2003tengdro forma nine months ended September 30, Zb@4es issuable upon the exercise of employek sfiions

and conversion of preferred stock which would havantidilutive effect have been excluded fromdbmputation of pro forma diluted net earnings (Jge share.

(5) EBITDA, a performance measure used by managensedefined as earnings (loss) from continuing openat plus interest expense net of interest inconoeme taxes and
depreciation and amortization, as shown in theetblow. EBITDA is useful to investors becauss iirequently used by securities analysts, investodsother interested parties
in the evaluation of companies in our industry. S&eecial Note Regarding NOBAAP Financial Measures." EBITDA is not a recoguizerm under GAAP and does not purf
to be an alternative to net earnings as a meas$ungenating performance or to cash flows from ofirgaactivities as a measure of liquidity. Becanseall companies use
identical calculations, this presentation of EBITD#ay not be comparable to other similarly titledasigres of other companies.

Additionally, EBITDA is not intended to be a measwf free cash flow for management's discretionesy, as it does not consider certain cash requivenseich as interest
payments, tax payments and debt service requirean€hé amounts shown for EBITDA as presented s phospectus differ from the amounts calculateceutiok definition of
EBITDA used in our debt instruments. The definitaffEBITDA used in our debt instruments is furtlagijusted for certain cash and non-cash chargesarstd to determine
compliance with financial covenants and our abilityengage in certain activities such as incuredditional debt and making certain payments. Seanddement's Discussion
and Analysis of Financial Condition and Result©pierations—Liquidity and Capital Resources—LiqujigitCovenants."

EBITDA is calculated and reconciled to eatnings (loss) as follows (unaudited):

Net earnings (loss
(Earnings) loss from
discontinued operations
Cumulative effect of change
in accounting principle
Interest expense

Interest income

Income tax (benefit) provisic
Depreciation and amortizati

EBITDA

Predecessor Successor
Celanese Pro Forma
Year Ended December 31, Nine Months Three Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31, September 30,
2001 2002 2003 2003 2004 2004 2003 2004
(in millions)

$ (365 $ 168 $ 148 $ 13C $ 78 $ (196) $ 3% (21)
52 (27) (6) 7 (23) 1 — —
— (18) 1 1 — — — —
72 55 49 36 6 22¢ 243 18¢
(29) (18) (44) (35) (5) (15) (44 (20)
(10€) 61 60 68 25 58 6C 104
32€ 247 294 213 72 15C 294 227
$ 42 $ 468 $ 502 $ 42C $ 158 $ 22€ $ 55C $ 473
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(6)

EBITDA, as defined above, was (increased) redugetth® following unusual items, each of which istfier discussed below (unaudite

Predecessor Successor

Celanese Pro Forma

Three
Year Ended December 31, Nine Months Months Six Months Nine Months
Ended Ended Ended Year Ended Ended
September 30, March 31, September 30, December 31 September 30,
2001 2002 2003 2003 2004 2004 2003 2004

(in millions)

Stock appreciation
rights (income) expen:

@ $ 10 $ 3 $ 5¢ $ M $ — % 1$ 5¢ $ 1

Special charge®) 41€ () 5 ©) 28 58 5 65
Other restructuring

charged® — — 26 8 10 13 26 23
Other (income) expen:

) 9 12 5 17 @A) 31 5 28
Other unusual item®) 5 6 18 9 2 14 18 16

$ 44C % 16 $ 115 3% 328 378% 117 $ 115 3% 132

@

(b)

©
©)
©)

Represents the expense associated with stock agiwaaights that will not be incurred subsequienthe Transactions as it is expected that the ywilifbe replaced with other
management equity arrangements that will not réswtcash cost to Celanese.

Represents provisions for restructuring, asset impnt, transaction costs and other unusual exgesse income incurred outside the ordinary coufdmisiness. See
"Management's Discussion and Analysis of Finan€@idition and Results of Operations.”

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

Represents primarily the expense associated wehugive contract terminations, transaction costdnmuded in special charges, and rent expensgtpaa variable interest
entity that has been consolidated since the finartgr of 2004.

The unusual items listed above exclude adjustmtenisserves, principally environmental reserveslasd reserves at the captive insurance entitiagienn the ordinary course
business resulting from changes in estimates baséavorable trends in environmental remediatiod actuarial revaluations. See "Management's Disocussd Analysis of
Financial Condition and Results of Operations."
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@)

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

Predecessor Successor

Celanese Pro Forma

Three
Nine Months Months Six Months Year Ended  Nine Months
Ended Ended Ended December 31 Ended
September 30, March 31, September 30, September 30,
2001 2002 2003 2003 2004 2004 2003 2004

Year Ended December 31,

(in millions)

Amortization included
in pension and OPEB

expenséd) $ 10 $ 15 $ 28 $ 19 $ 83 23 — 3 —
Adjustment to equity

earnings®) 11 79 12) (8) 4 (15) (12) (17)
Other non-cash chargt

(income)(© — 3 8 6 1 — 2 —
Purchase accounting 1

inventories® — — — — — 49 — —

Minority interests(®) — — — — — il 6 16

$ 21 $ 97 $  24% 17 $ 13 8 37 $ @$ 5
[ &I & ____§y B N N N |

@

(b)
©
©)
(e)

®)

)

(10)

Represents the portion of pension and other pastneent ("OPEB") expense resulting from amortizatid unrecognized actuarial losses, prior servastand transition
obligations. In addition, we expect Celanese'sriupension expense to be reduced as a result pf¢htinding of $463 million of pension contribut®in connection with the
Transactions. Assuming an annual long-term ratetofin on plan assets of 7.93%, Celanese's aneunalgn expense would decrease by an additionah®#@n. See
"Unaudited Pro Forma Financial Information."

Represents the adjustment to reflect earningsveisiments accounted for under the equity methoal cash basis.

Relates primarily to non-cash expense associatddstock option plans.

Represents the one-time charge to cost of salelingsfrom purchase accounting for inventories.

Represents minority interest expense relating écafiproximately 16% of the Celanese Shares ouisigad September 30, 2004 that we did not ownphattual dividends paid
during the period. See note (7).

In the nine months ended September 30, 2004, Csahé declared and paid a dividend 6f22 ($0.14) per share for the year ended DeceBihe2003. See "The Transactiol
for information on future dividends that may beuiegd under German law to be paid to Celanese ABisrity shareholders.

Trade working capital is defined as trade accotextsivable from third parties and affiliates neaibwance for doubtful accounts, plus inventorless trade accounts payable to
third parties and affiliates. For the calculatidrirade working capital, see note (8) to "Seledtéstorical Financial Data."

Our mandatorily redeemable preferred stock wasidepih the proceeds of the offering of the sersiobordinated notes that occurred on July 1, 2004.
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RISK FACTORS

An investment in our stock involves risks. You khoarefully consider the risks described belovgetiner with the other information in
this prospectus, before deciding to purchase aogkst

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

As of the date of this prospectus, we 0@8% of the outstanding shares of Celanese Ame@oagoration ("CAC") and approximately
84% of the outstanding shares of Celanese AG. €eess to cash flows of, and our control of, Cela&S is subject to the continuing
effectiveness of the Domination Agreement. See 'Ttamsactions—Post-Tender Offer Events—Dominatiwth Rrofit and Loss Transfer
Agreement."

The Domination Agreement is subject to leillenges instituted by dissenting shareholddisority shareholders have filed nine
actions against Celanese AG in the Frankfurt Qis€iourt (Landgericht), seeking, among other things, to set aside theshlolder
resolutions passed at the extraordinary generatingeleeld on July 30 and 31, 2004 based, among thiegs, on the alleged violation of
procedural requirements and information rightshef shareholders, to declare the Domination Agreéaaththe change in the fiscal year \
and to prohibit Celanese AG from performing itsigéfions under the Domination Agreement. Pursua@drman law, the time period for
the filing of such challenges has expired. Furtkeveral additional minority shareholders haveddithe proceedings via third party
intervention in support of the plaintiffs. The Ploiaser has joined the proceedings via third patgriention in support of Celanese AG. In
addition, a German court could revoke the registnadf the Domination Agreement in the commercggjister. On August 2, 2004, two
minority shareholders instituted public registesgaedings with the Kénigstein Local CouArfitsgerich) and the Frankfurt District Court,
both with a view to have the registration of theniation Agreement in the Commercial Register @elé¢AmtsldschungsverfahrgnSee
"Business—Legal Proceedings."

If the Domination Agreement ceases to beratve, the Purchaser's ability, and thus ouitghkd control the board of management
decisions of Celanese AG, will be significantly ified by German law. As a result, we may not be &bkensure that our strategy for the
operation of our business can be fully implementedddition, our access to the operating cash #b6@®elanese AG in order to fund paym
requirements on our indebtedness will be limitelicl could have a material adverse effect on theevaf our stock.

If the Domination Agreement ceases to be operatis@rtain actions taken under the Domination Agreemanight have to be
reversed.

If legal challenges of the Domination Agresnt by dissenting shareholders of Celanese AGuareessful, some or all actions taken
under the Domination Agreement, including the Ré&astructuring, may be required to be reversedlamdurchaser may be required to
compensate Celanese AG for damages caused by climisaAny such event could have a material adveffect on our ability to make
payments on our indebtedness and on the valueraftock.

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

The Purchaser currently owns approxima@dhp of the Celanese Shares. Shareholders unrétatesdhold the remainder of the
outstanding Celanese Shares. German law providtsrceaghts to minority shareholders, which coblive the effect of delaying, or
interfering with, corporate actions (including teagquiring shareholder approval), such as thentiateapplication for revocation of
admission of the Celanese Shares to the Frankiiock&Exchange, the squeeze-out and the potentiaiersion of Celanese AG from its
current legal form of a stock corporation intoraited partnership
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( Kommanditgesellschaft, Kfzor a limited liability company Gesellschaft mit beschrankter Haftung, GmH accordance with the
provisions of the German Transformation Attrowandlungsgesetz, UmwGMinority shareholders may be able to delay @vpnt the
implementation of Celanese AG's corporate actimespective of the size of their shareholding. Ahgllenge by minority shareholders to
validity of a corporate action may be subject wigial resolution that may substantially delay order the implementation of such action.
Such delays of, or interferences with, corporatemas as well as related litigation may limit owcass to Celanese AG's cash flows and make
it difficult or impossible for us to take or implemt corporate actions which may be desirable iw\a&our operating or financial
requirements, including actions which may have fieia¢ effects for our shareholders.

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

Under the Domination Agreement, the Purehasentitled to give instructions directly to theard of management of Celanese AG,
including, but not limited to, instructions thatatisadvantageous to Celanese AG, as long as satfveintageous instructions benefit the
Purchaser or the companies affiliated with eitherRurchaser or Celanese AG. Celanese AG's boandridgement is required to comply
with any such instruction, unless, at the time whkech instruction is given, (i) it is, in the opiniof the board of management of Celanese
AG, obviously not in the interests of the Purchageihe companies affiliated with either the Pusshaor Celanese AG, (i) in the event of a
disadvantageous instruction, the negative consegsao Celanese AG are disproportionate to thefitgete the Purchaser or the companies
affiliated with either the Purchaser or Celanese Ai3 compliance with the instruction would vidéalegal or statutory restrictions,

(iv) compliance with the instruction would endangfez existence of Celanese AG or (v) it is doubtfbkether the Purchaser will be able to
fully compensate Celanese AG, as required by thaiBation Agreement, for its annual losdahresfehlbetrag incurred during the fiscal
year in which such instruction is given. The boafdhanagement of Celanese AG remains ultimatelyaresible for making the executi
decisions for Celanese AG and the Purchaser, @g$gitDomination Agreement, is not entitled toacbehalf of, and has no power to leg
bind, Celanese AG. The Celanese AG board of managemay delay the implementation of, or refuseniplement, any of the Purchaser's
instructions despite its general obligation todallsuch instructions (with the exceptions mentioakdve). Such delays of, or interferences
with, compliance with the Purchaser's instructibypshe board of management of Celanese AG may haliificult or impossible for the
Purchaser to implement corporate actions which beaglesirable in view of our operating or financeduirements, including actions which
may have beneficial effects for our shareholders.

The Purchaser will be required to ensure that Cetme AG pays a guaranteed fixed annual payment ®finority shareholders of
Celanese AG, which may reduce the funds the Purarasan otherwise make available to us.

As long as the Purchaser does not own 160%te outstanding Celanese Shares, the DominAtjpeement requires, among other
things, the Purchaser to ensure that Celanese A@sagross guaranteed fixed annual paymansg@leich) to minority shareholders of
€3.27 per Celanese share less certain corporate itakeu of any future dividend. Taking into acobthe circumstances and the tax rates at
the time of the entering into of the Domination Agment, the net guaranteed fixed annual paym&@2 89 per share for a full fiscal year. As
of December 6, 2004, there were approximately 7l€om Celanese Shares held by minority sharehaldéhe net guaranteed fixed annual
payment may, depending on applicable corporateatims, in the future be higher, lower or the sam€2a89. The amount of this guaranteed
fixed annual payment was calculated in accordarntteapplicable German law. The amount of the payeaurrently under review in
special award proceedingSgpruchverfahref. See "Business—Legal Proceedings." Such guamfitesd annual payments will be
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required regardless of whether the actual distaiblet profits per share of Celanese AG are highipraleto, or lower than the amount of the
guaranteed fixed annual payment per share. Thegtged fixed annual payment will be payable folosg as there are minority shareholc
of Celanese AG and the Domination Agreement remaiptace. No dividends for the period after effeehess of the Domination
Agreement, other than the guaranteed fixed anrayahpnt effectively paid by the Purchaser, are ebggeio be paid by Celanese AG. These
requirements may reduce the funds the Purchasena&a available to the Issuer and its subsidianmek accordingly, diminish our ability to
make payments, on our respective indebtednessTReel ransactions—Post-Tender Offer Events—Domamasind Profit and Loss Transfer
Agreement."

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

As of the date of this prospectus, seveiabrity shareholders of Celanese AG have initistgelcial award proceedings
( Spruchverfahren seeking the court's review of the amounts offéirecash compensatiomApfindung) and of the guaranteed fixed annual
payment (Ausgleich) offered under the Domination Agreement. So feagings by several minority shareholders have keered on the
Purchaser. As a result of these proceedings, tloeiai® of the fair cash compensatioibfindung) and of the guaranteed fixed annual
payment (Ausgleich) could be increased by the court. Any such ine&eaay be substantial. All minority shareholderduding those who
have already received the fair cash compensatiaridize entitled to claim the respective higher antsuThis may reduce the funds the
Purchaser can make available to the Issuer asdlisidiaries and, accordingly, diminish our abitdymake payments on our indebtedness.
See "Business—Legal Proceedings."

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

Under the Domination Agreement, the Purehasrequired, among other things, to compensatar@se AG for any annual loss
incurred, determined in accordance with German amiiog requirements, by Celanese AG at the enteofiscal year in which the loss was
incurred. This obligation to compensate Celanesd@@nnual losses will apply during the entirenteaf the Domination Agreement. If
Celanese AG incurs losses during any period obfgierative term of the Domination Agreement andidislosses lead to an annual loss of
Celanese AG at the end of any given fiscal yeainduhe term of the Domination Agreement, the Paseln will be obligated to make a
corresponding cash payment to Celanese AG to tlemiethat the respective annual loss is not fulignpensated for by the dissolution of
profit reserves Gewinnriicklager) accrued at the level of Celanese AG during tha t&f the Domination Agreement. The Purchaser naay b
able to reduce or avoid cash payments to Celan€sbyoff-setting against such loss compensatioimsldoy Celanese AG any valuable
counterclaims against Celanese AG that the Purchasg have. If the Purchaser was obligated to ncaké payments to Celanese AG to
cover an annual loss, we may not have sufficiend$uo make payments on our indebtedness whenmdijeialess the Purchaser is able to
obtain funds from a source other than annual grofitCelanese AG, the Purchaser may not be alsiatisfy its obligation to fund such
shortfall. See "The Transactions—Post-Tender (fegnts—Domination and Profit and Loss Transfer &grent."

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

Our subsidiaries, BCP Caylux Holdings Lukemrg S.C.A. and BCP Crystal, have each agreedtdade the Purchaser with financing
to strengthen the Purchaser's ability to fulfgl d@bligations under, or in connection with, the Dattion Agreement and to ensure that the
Purchaser will perform all of its obligations under in connection with, the Domination Agreemethitan such obligations become due,
including, without limitation, the obligations toake a guaranteed fixed annual payment to the awlistg minority shareholders, to offer to
acquire all outstanding Celanese Shares from the
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minority shareholders in return for payment of faash consideration and to compensate Celanes@®@hy annual loss incurred by
Celanese AG during the term of the Domination Agreet. If BCP Caylux Holdings Luxembourg S.C.A. and2CP Crystal are obligated to
make payments under such guarantees or other tyetwutihe Purchaser and/or the minority sharehsldee may not have sufficient funds
payments on our indebtedness when due.

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

Even if the minority shareholders' challes¢o the Domination Agreement are unsuccessfuttf@@®omination Agreement continues to
be operative, we are limited in the amount of distions we may receive in any year from Celane€e Bnder German law, the amount of
distributions to the Purchaser will be determinadda on the amount of unappropriated earnings geeduring the term of the Domination
Agreement as shown in the unconsolidated annuahéial statements of Celanese AG, prepared in dance with German accounting
principles and as adopted and approved by resokitibthe Celanese AG board of management andwdsper board, which financial
statements may be different from Celanese's cataelil financial statements under U.S. GAAP. Ouresbfithese earnings, if any, may not
be in amounts and at times sufficient to allowaipdy our indebtedness as it becomes due, whidd bawe a material adverse effect on the
value of the stock.

We must rely on payments from our subsidiaries tmd payments on our preferred stock and certainoafr subsidiaries must rely on
payments from their own subsidiaries to fund paynteon their indebtedness. Such funds may not beilatde in certain circumstances

We must rely on payments from our subsid#to fund dividend, redemption and other paymenteur preferred stock. In addition, our
subsidiaries, BCP Crystal and Crystal US HoldindgisL3C. ("Crystal LLC"), are holding companies aaitiof their operations are conducted
through their subsidiaries. Therefore, they depmmthe cash flow of their subsidiaries, includingl@ese, to meet their obligations,
including obligations of approximately $3.2 billigafter giving effect to the Transactions, the Redeestructuring and the Concurrent
Financings and excluding $442 million of our Acqtiis Facility, of which $200 million is expected be drawn at closing to pre-fund the
Vinamul Polymers acquisition) of our indebtedndfsthe Domination Agreement ceases to be operasiveh subsidiaries may be unable to
meet their obligations under such indebtednes$siofitgh the Domination Agreement became operativ@anber 1, 2004, it is subject to
legal challenges instituted by dissenting sharedrsldn August 2004, minority shareholders filedenactions against Celanese AG in the
Frankfurt District Court (andgericht) seeking, among other things, to set aside theebblter resolutions passed at the extraordinamgige
meeting held on July 30 and 31, 2004 based, amthrgg things, on the alleged violation of proceduegjuirements and information rights of
the shareholders, to declare the Domination Agre¢med the change in the fiscal year void and thiit Celanese AG from performing its
obligations under the Domination Agreement. Purstm@&erman law, the time period for the filingsafch challenges has expired. Further,
several additional minority shareholders have jditiee proceedings via third party interventionuport of the plaintiffs. The Purchaser has
joined the proceedings via third party interventiorsupport Celanese AG. In addition, a Germantamuld revoke the registration of t
Domination Agreement in the commercial register. Aligust 2, 2004, two minority shareholders insétupublic register proceedings with
the Konigstein Local CourtAmtsgerich)) and the Frankfurt District Court, both with awi¢o have the registration of the Domination
Agreement in the Commercial Register deletéantsléschungsverfahrénSee "Business—Legal Proceedings.”

The ability of our subsidiaries to maketidmitions to us, BCP Crystal and Crystal LLC byywd dividends, interest, return on
investments, or other payments (including loangjistributions is subject to various restrictioimgluding restrictions imposed by the senior
credit facilities and indentures governing theteébtedness, and the terms of future debt may iafsiodr prohibit such payments. In
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addition, the ability of the subsidiaries to makets payments may be limited by relevant provisiohGerman and other applicable laws.

Our internal controls over financial reporting manot be effective and our independent auditors magt be able to certify as to their
effectiveness, which could have a significant andvarse effect on our business and reputation.

We are evaluating our internal controlsrdirancial reporting in order to allow managemtnteport on, and our independent auditors
to attest to, our internal controls over financgborting, as required by Section 404 of the Sabdbxley Act of 2002 and rules and
regulations of the SEC thereunder, which we refexst Section 404. We are currently performing tlstesn and process evaluation and
testing required (and any necessary remediatioai ieffort to comply with management certificatanrd auditor attestation requirements of
Section 404. The management certification and auditestation requirements of Section 404 wiliigtly apply to Celanese Corporation as
of December 31, 2005 and Celanese AG as of Septe30b2005. In the course of our ongoing Sectiof d@aluation, we have identified
areas of internal controls that may need improvepeamd plan to design enhanced processes and ottraddress these and any other issues
that might be identified through this review. Cuntitg, none of the identified areas that need imprognt have been categorized as significant
deficiencies or material weaknesses, individuatlinahe aggregate. However, as we are still inebauation process, we may identify
conditions that may result in significant deficiezgcor material weaknesses in the future. In 268dain members of our accounting staff
identified two significant deficiencies, in additido, and separate from, our Section 404 evalugtioness, and those deficiencies are
discussed in detail in the immediately subsequshtfactor.

We cannot be certain as to the timing ehpketion of our evaluation, testing and any remialisactions or the impact of the same on
our operations. If we are not able to implementréguirements of Section 404 in a timely mannewitih adequate compliance, our
independent auditors may not be able to certifipdke effectiveness of our internal control oveafcial reporting and we may be subject to
sanctions or investigation by regulatory authosituch as the SEC. As a result, there could legative reaction in the financial markets
to a loss of confidence in the reliability of oimdncial statements. In addition, we may be reguioeincur costs in improving our internal
control system and the hiring of additional persnAny such action could negatively affect ourules

We expect to incur expenses of an aggregfapproximately $1a-5 million in the fourth quarter of 2004 and in 0@ connection witl
our compliance with Section 404.

We have in the past identified significant deficigies in our internal controls, and the identificain of any significant deficiencies in
the future could affect our ability to ensure timghnd reliable financial reports.

In addition to, and separate from, our e&tbn of internal controls under Section 404 & 8arbanes-Oxley Act of 2002 and any areas
requiring improvement that we identify as parthadttprocess, we previously identified two significdeficiencies in our internal controls. \
do not believe that in the aggregate these sigmifideficiencies constitute material weaknesses.Piublic Company Accounting Oversight
Board defines a significant deficiency as a cordificiency, or a combination of control deficiess,i that adversely affects the company's
ability to initiate, authorize, record, processreport external financial data reliably in accaordawith generally accepted accounting
principles such that there is more than a remk#ditiood that a misstatement of the company's droruaterim financial statements that is
more than inconsequential will not be preventedeiected.

In 2004, we identified two significant d@éncies in internal controls in the computatiorteftain accounting adjustments. The first was
identified during the quarter ended June 30, 200tmbmbers of our corporate financial reporting grand related to the qualifications and
ability of certain accounting managers to initiatgiculate the change from the LIFO (last-in, fiost) method of accounting for inventories
FIFO (first-in, first-out) and the resulting faikiof such employees to
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correctly make such calculations. The second westified during the quarter ended June 30, 200dr®yof our financial accounting
managers and related to an omitted employee bextefitial due to the failure to provide the applieamployment contracts to the actuary
prior to the cut-off date for the December 31, 2p@8&sion valuation. Corrective actions taken binakided an internal audit review, the
development of enhanced guidelines, the terminati@hreassignment of responsible persons and aatiele of the issues to the Supervisory
Board of Celanese AG. The significant deficiencieted were identified and corrected in the quasteted September 30, 2004 and thus did
not exist as of September 30, 2004.

We are in the process of implementing cleartg strengthen our internal controls. In addjtishile we have taken actions to address
these deficiencies, additional measures may beseapeand these measures along with other measarespect to take to improve our
internal controls may not be sufficient to addridssissues identified by us or ensure that ourmaiecontrols are effective. If we are unable
correct deficiencies in internal controls in a tigneanner, our ability to record, process, sumneagad report financial information within 1
time periods specified in the rules and forms ef 8EC will be adversely affected. This failure comiaterially and adversely impact our
business, our financial condition and the markétevaf our securities.

We expect to record significant fourth quarter chges and may have changes related to purchase actiogrthat could adversely
affect our fourth quarter 2004 results.

Although we have not completed the finahsiatements for the fourth quarter of 2004, weeexjpo incur certain significant charges in
the fourth quarter in addition to those that aregarfally described under "Management's Discussiwh/Analysis of Financial Condition and
Results of Operations," including (all figures aesed on preliminary estimates):

. Effect of the compensation plans approved in Deasrdb04

. A currently undetermined impairment loss relateduo decision to dispose of our Cyclo-olefin Copogr business included
within the Technical Polymers Ticona segment andimerest in a fuel cell joint venture includedGther Activities

. A currently undetermined amount of restructuringrges recorded by our European Oxo GmbH, Celanese'shemicals
joint venture, which we expect to negatively impaict equity in net earnings of affiliates

Our results in the fourth quarter of 2004ild also be affected by other adjustments we raagrd that would impact our goodwill as
well as our current and deferred provision for taxa particular,

. We may make further adjustments to the prelimiraligcations of the purchase price of Celanese duhie fourth quarter of
2004
. In connection with the acquisition of Celanese,b&gan formulating a plan to exit or restructurdaiaractivities. As we

finalize our plans to exit or restructure actistieve may record additional liabilities for, amastger things, severance and
severance related costs, which could result ireases to recorded goodwill as well as chargesrtongg. We expect to record
severance liabilities of approximately $40 millionthe fourth quarter of 2004 related to the plahoensolidation of tow
production and the termination of flament prodactin our Acetate Products segment

. We are in the process of finalizing the accounforghe transfer of CAC net assets, which occumnetthe fourth quarter of

2004, including the allocation of historical gootiwietween CAC and Celanese AG, which will be donea relative fair value
basis. Accordingly, the related adjustment to migdnterest has not been finalized
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We are in the process of obtaining ourlfizduation reports related to our benefit plankjoli may result in an adjustment to our
additional minimum liability, a component of othmsmprehensive income and shareholders' equitygrifeint of which is not yet
determinable.

The foregoing is not intended to be a catgplist of the charges and other items that cbalde an effect on our results of operations for
the fourth quarter of 2004. We may identify addidbadjustments in connection with the preparatibour financial statements for the fourth
quarter of 2004. These additional adjustments naag la material adverse effect on our results ofatjpes for the three and nine months
ended December 31, 2004.

Risks Related to Our Indebtedness

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

We are highly leveraged. On a pro formashas of September 30, 2004 after giving effechoTransactions, the Recent Restructuring
and the Concurrent Financings, our total debt wbialee been approximately $3.2 billion (excluding$4million of our Acquisition Facility,
of which $200 million is expected to be drawn atsahg to pre-fund the Vinamul Polymers acquisitiddge "Capitalization" for additional
information.

Our substantial debt could have importamsequences for you, including:

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

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

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

. limiting our ability to obtain additional financinfgr working capital, capital expenditures, proddetelopment, debt service
requirements, acquisitions and general corporat¢hamr purposes; and

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

Despite our current high leverage, we and our suliaries may be able to incur substantially more ¢lebhis could further exacerba
the risks of our high leverage.

We may be able to incur substantial add#&iandebtedness in the future. The terms of oistiex) debt do not fully prohibit us from
doing so. The revolving credit facilities providenemitments of up to $608 million. As of December 3@04, there were no outstanding
borrowings under the revolving credit facilitiesdaavailability of $402 million (taking into accoulgtters of credit issued under the revolving
credit facilities). In addition, upon the occurrenaf certain events, we may request an increagestexisting term loan facility in an amount
not to exceed $175 million in the aggregate, sulieoeceipt of commitments by existing term loanders or other financial institutions
reasonably acceptable to the administrative a§f#atalso expect to incur an additional $442 millafnindebtedness under our new senior
credit facilities to finance the acquisitions ofeéiex and Vinamul Polymers and to increase commitsnemder our revolving credit facilities
to $828 million under our new senior credit fa@it See "Summary—Recent Developments.” If new deddided to our current debt levels,
the related risks that we now face could intensify.
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We may not be able to generate sufficient cashdovice our indebtedness, and may be forced to tatkesr actions to satisfy
obligations under our indebtedness, which may net fuccessful.

Our ability to satisfy our cash needs deisesn cash on hand, receipt of additional capitaluding possible additional borrowings, and
receipt of cash from our subsidiaries by way ofritistions, advances or cash payments. On a proddrasis at September 30, 2004, giving
pro forma effect to the Concurrent Financings, \&d approximately $3.2 billion of total indebtednésscluding $442 million of our
Acquisition Facility, of which $200 million is expted to be drawn at closing to pre-fund the VinaPallymers acquisition). Debt service
requirements, excluding our Acquisition Facilitpnsist of principal repayments aggregating $26d0ianilin the next five years and
$3,176 million thereafter (including $221 milliof accreted value on the senior discount notes)aamdial cash interest payments of
approximately $185 million in each of the next fiwgars. See "Management's Discussion and Analysisancial Condition and Results of
Operations—Liquidity and Capital Resources—ContrakcObligations."

Our ability to make scheduled payments ot aefinance our debt obligations depends offittacial condition and operating
performance of our subsidiaries, which is subjeqirevailing economic and competitive conditiond &mcertain financial, business and o
factors beyond our control. We may not be able &intain a level of cash flows from operating adids sufficient to permit us to pay the
principal, premium, if any, and interest on ourebtedness.

If our cash flows and capital resourcesimsafficient to fund our debt service obligatioms may be forced to reduce or delay capital
expenditures, sell assets (including the CelanbseeS), seek additional capital or restructureeinance our indebtedness. These alternative
measures may not be successful and may not pesrtotmeet our scheduled debt service obligationthé absence of such operating results
and resources, we could face substantial liqujglibpblems and might be required to dispose of maltassets or operations to meet our debt
service and other obligations. The senior creditifees and the indentures governing our indebésdrestrict our ability to dispose of assets
and use the proceeds from the disposition. We mapa able to consummate those dispositions obtaimthe proceeds which we could
realize from them and these proceeds may not kguatketo meet any debt service obligations then due

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

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

In addition, the senior credit facilitiesntain covenants that require Celanese Holdings (!ICelanese Holdings") to maintain specified
financial ratios and satisfy other financial coratittests. Celanese Holdings' ability to meet tHosmcial ratios and tests can be affected by
events beyond its control, and it may not be ablm¢et those tests at all. A breach of any of tkesenants could result in a default under
senior credit facilities. Upon the occurrence okaent of default under the senior credit factitithe lenders could elect to declare all
amounts outstanding under the senior credit faslito be immediately due and payable and termalhtommitments to extend further
credit. If Celanese Holdings were unable to repagé amounts, the lenders under the senior ceediities could proceed against the
collateral granted to them to secure that indel#ssinCelanese Holdings has pledged a significatibpmf its assets as collateral under the
senior credit facilities. If the lenders under g®mior credit facilities accelerate the repaymétoorowings, Celanese Holdings may not have
sufficient assets to repay the senior credit faediand its other indebtedness, which could havairial adverse effect on the value of our
stock.
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The terms of the senior credit facilities prohidBCP Crystal and its subsidiaries from paying divitks or otherwise transferring thei
assets to us.

Our operations are conducted through obsigiaries and our ability to pay dividends is degent on the earnings and the distributio
funds from our subsidiaries. However, the termthefsenior credit facilities prohibit BCP Crystaldaits subsidiaries from paying dividends
or otherwise transferring their assets to us. Adiogly, under the terms of the senior credit féieii, BCP Crystal and its subsidiaries may not
make dividends to us to enable us to pay dividemdsur stock.

Risks Related to Our Business

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

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

Conditions such as the uncertainties aasediwith war, terrorist activities, epidemics, gamics or political instability in any of the
countries in which we operate could affect us hysgag delays or losses in the supply or deliversa@f materials and products as well as
increased security costs, insurance premiums dret expenses. These conditions could also resatltliengthen economic recession in the
United States, Europe, Asia or elsewhere. Moreabeanges in laws or regulations, such as unexpetigages in regulatory requirements
(including import or export licensing requirements) changes in the reporting requirements of Wn8ates, German or European Union
governmental agencies, could increase the costinfyusiness in these regions. Any of these camditmay have an effect on our business
and financial results as a whole and may resulolatile current and future prices for our secastiincluding the stock.

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

Consumption of the basic chemicals thatweamufacture, in particular those in acetyl produsiieh as methanol, formaldehyde, acetic
acid and vinyl acetate monomer, has increasedfiigntly over the past 30 years. Despite this ghoitconsumption, producers have
experienced alternating periods of inadequate dypaicd excess capacity for these products. Penbdsmdequate capacity, including some
due to raw material shortages, have usually raesudtincreased selling prices and operating mardihs has often been followed by periods
of capacity additions, which have resulted in denlj capacity utilization rates, selling prices apeérating margins.

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

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

. When demand is rising, competition to build newamdty may be heightened because new capacity tertats more profitable,
with a lower marginal cost of production. This terid amplify upswings in capacity.

. When demand is falling, the high fixed cost struetof the capital-intensive chemicals industry kptbducers to compete
aggressively on price in order to maximize capagitlyzation.
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. As competition in these products is focused onepttieing a lo-cost producer is critical to profitability. Thisvars the
construction of larger plants, which maximize eaores of scale, but which also lead to major inageas capacity that can
outstrip current growth in demand.

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

We believe that the basic chemicals ingugtarticularly in the commodity chemicals manufaet by our Chemical Products segment,
is currently characterized by overcapacity, and tivere may be further capacity additions in thet fiew years.

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

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

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

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

Prices of natural gas, oil and other hydrbons have increased dramatically in 2004. Tegtent this trend continues and we are un
to pass through these price increases to our cesspmur operating profit and results of operatioay be less favorable than expected.

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

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

. Capacity constraints, e.g., due to constructioaydglstrike action or involuntary shutdowns;
. The general level of business and economic actisitg

. The direct or indirect effect of governmental regian.

We strive to improve profit margins of mawfyour products through price increases when wiéethand accepted by the market;
however, our operating margins may decrease ifamaat pass on increased raw material prices tomests, or we may not be able to
capture the benefit of raw material price declifieaw material prices fall to levels below thogendnich we are committed to purchase under
forward purchase contracts. Even in periods duiihigh raw material prices decline, we may sufferrdasing operating profit margins if r
material price reductions occur at a slower rasm tthecreases in the selling prices of our products.

A substantial portion of our products aad materials are commodities whose prices fluctaatmarket supply/demand fundamentals
change. We manage our exposure through the usrightive instruments and forward purchase corgriatcommodity price hedging,
entering into long-term supply agreements, andiryalir purchasing and sales agreements. Our péticyhe majority of our
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natural gas and butane requirements, allows egtérto supply agreements and forward purchase grsegttled swap contracts, generally

up to 24 months. During the first nine months odd20we did not enter into any forward contractsdar butane requirements and, for natural
gas, had positions covering about 35% of our NArtterican Chemical Products segment requirementsapily as a result of forward
contracts entered into in 2003. In the future, vag/modify our practice of purchasing a portion of oommodity requirements forward, and
consider utilizing a variety of other raw matetiadging instruments in addition to forward purchesetracts in accordance with changes in
market conditions. As these forward contracts expire may be exposed to future price fluctuatiétizse forward purchase contracts are not
replaced, or if we elect to replace them, we masehia do so at higher costs. Although we seekfisebfncreases in raw material prices with
corresponding increases in the prices of our prisgiuee may not be able to do so, and there maeheds when such product price increases
lag behind raw material cost increases.

We have a policy of maintaining, when aafalié, multiple sources of supply for raw materibdewever, some of our individual plants
may have single sources of supply for some of ttairmaterials, such as carbon monoxide and aedtadl. We may not be able to obtain
sufficient raw materials due to unforeseen devekausithat would cause an interruption in supplerkElf we have multiple sources of sup
for a raw material, these sources may not makeufhé loss of a major supplier. Nor can theremeguarantee that profitability will not be
affected should we be required to qualify additismurces of supply in the event of the loss ofla sr a major supplier.

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

Our operating results, especially in ourfétenance Products and Technical Polymers Ticogangats, depend significantly on the
development of commercially viable new productsdupict grades and applications, as well as produétichnologies. If we are unsuccessful
in developing new products, applications and préidagrocesses in the future, our competitive pmsiand operating results will be
negatively affected. Likewise, we have undertakesh@e continuing to undertake initiatives in a@ments to improve productivity and
performance and to generate cost savings. Thesaiireés may not be completed or beneficial orébmated cost savings from such
activities may not be realized.

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

The Frankfurt airport's expansion plandude the construction of an additional runway. @hthe three sites under consideration, the
northwest option, would be located in close progynd our Kelsterbach production plant. The cordtan of this particular runway could
have a negative effect on the plant's current pridoln capacity and future development. While theegnment of the state of Hesse and the
owner of the Frankfurt airport promote the expangbthe northwest option, it is uncertain whettiés option is in accordance with
applicable laws. Although the government of théestd Hesse expects the plan approval for the giggansion in 2007 and the start of
operations in 2009-2010, neither the final outcarhthis matter nor its timing can be predictedhés time.

Environmental regulations and other obligations i#ing to environmental matters could subject usli@bility for fines, clean-ups
and other damages, require us to incur significagsts to modify our operations and increase our méacturing and delivery costs.

Costs related to our compliance with envinental laws concerning, and potential obligatiaite respect to, contaminated sites may
have a significant negative impact on our operata@sults. These include obligations related tesgitarently or formerly owned or operated
by us, or where waste from our operations was dispoWe also have obligations related to the indgragreement contained in the
demerger and transfer agreement between Celanddéomehst, also referred to as the demerger agrdgefoe environmental matters arising
out of certain divestitures that took place priothte demerger. Our accruals for environmental téatien obligations, $147 million as of
September 30, 2004, may be insufficient if the agstions underlying those accruals prove incorredt we are held
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responsible for currently undiscovered contamimati®ee "Management's Discussion and Analysis @rgiial Condition and Results of
Operations—Critical Accounting Policies and Estiesat-Environmental Liabilities," notes 23 and 24he €elanese Consolidated Financial
Statements and note 13 to the Interim Consolidateancial Statements.

Our operations are subject to extensiveritational, national, state, local, and other sugianal laws and regulations that govern
environmental and health and safety matters. Wr isgbstantial capital and other costs to compth Wiese requirements. If we violate
them, we can be held liable for substantial fines ather sanctions, including limitations on ouegiions as a result of changes to or
revocations of environmental permits involved. @& environmental, safety and health laws, regratand enforcement policies could
result in substantial costs and liabilities to udimitations on our operations and could subjegatimandling, manufacture, use, reuse or
disposal of substances or pollutants to more rig@gerutiny than at present. Consequently, comgiavith these laws could result in
significant capital expenditures as well as otlests and liabilities and our business and opera#nglts may be less favorable than expected
Due to new air regulations in the United Statespagament expects that there will be a temporamgase in compliance costs that will total
approximately $30 million to $45 million through@D For example, the Miscellaneous Organic Nati@missions Standards for Hazardous
Air Pollutants (NESHAP) regulations, and variougrgaches to regulating boilers and incineratorduoting the NESHAPS for
Industrial/Commercial/Institutional Boilers and Bess Heaters, will impose additional requirementsur operations. Although some of
these rules have been finalized, a significantipof the NESHAPS for Industrial/Commercial/lnstional Boilers and Process Heaters
regulation that provides for a low risk alternatmethod of compliance for hydrogen chloride emissibas been challenged in federal court.
We cannot predict the outcome of this challengeckwhould, if successful, increase our costs bgpeting to our estimates, approximately
$50 million above the $30 to $45 million noted abakrough 2007 to comply with this regulation. Amtoer example, a recent European
Union directive requires a trading system for cardxide emissions to be in place by January 052@8ccordingly, an Emission Trading
System has been introduced by German and Belgigsiddon, coming into effect at the beginning 608. This legislation will affect our
power plants at the Kelsterbach and Oberhausenisi@ermany and the Lanaken site in Belgium, dbsagepower plants operated by
InfraServ entities on sites at which we operate.ame the InfraServ entities may be required to Ipase carbon dioxide credits, which could
result in increased operating costs, or may beiredjtio develop additional cost-effective methamlsaduce carbon dioxide emissions further,
which could result in increased capital expendgure

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

Changes in environmental, health and safety regulat requirements could lead to a decrease in demérdour products.
New or revised governmental regulationatieg to health, safety and the environment may attect demand for our products.

Pursuant to the European Union regulatioRisk Assessment of Existing Chemicals, the Euanpggéhemicals Bureau of the European
Commission has been conducting risk assessmerappyoximately 140 major chemicals. Some of the dbalinitially being evaluated
include vinyl acetate monomer or VAM, which we puod. These risk assessments entail a rstdtie process to determine to what exten
European Commission should classify the chemical @acinogen and, if so, whether this classificatind related labeling requirements
should apply only to finished products that contgpecified threshold concentrations of a particatemical. In the case of VAM, we
currently do not expect a final ruling until mid@R We and other VAM producers are participatinghis process with detailed scientific
analyses supporting the industry's position thatVi& not a probable human carcinogen and thatiladpelf final products should not be
required. If labeling is
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required, then it should depend on relatively ghts per million of residual VAM in these end puots. We cannot predict the outcome or
effect of any final ruling.

Several recent studies have investigatadiple links between formaldehyde exposure answareénd points including leukemia. The
International Agency for Research on Cancer or I1ABE&ntly reclassified formaldehyde from Group pfobable human carcinogen) to
Group 1 (known human carcinogen) based on stuiiking formaldehyde exposure to nasopharyngealaaacrare cancer in humans. IAl
also concluded that there is insufficient evidefozea causal association between leukemia and aticugal exposure to formaldehyde,
although it also characterized evidence for suchsmociation as strong. The results of IARC's rewvidll be examined by government
agencies with responsibility for setting worker am/ironmental exposure standards and labelingnegents. We are a producer of
formaldehyde and plastics derived from formaldehytle are participating together with other prodaaard users in the evaluations of these
findings. We cannot predict the final effect of IBR reclassification.

Other recent initiatives will potentiallgquire toxicological testing and risk assessmehéswaide variety of chemicals, including
chemicals used or produced by us. These initiativelade the Voluntary Children's Chemical EvalaatProgram and High Production
Volume Chemical Initiative in the United Stateswadl as various European Commission programs, asgche new European Environment
and Health Strategy, commonly known as SCALE, dtagethe Proposal for the Registration, Evalugtibuthorization and Restriction of
Chemicals or REACH. REACH, which the European Cossion proposed in October 2003, will establishstesy to register and evaluate
chemicals manufactured in, or imported to, the Raam Union. Depending on the final ruling, additibiesting, documentation and risk
assessments will occur for the chemical industhys Will affect European producers of chemicalsvai as all chemical companies
worldwide that export to member states of the EeampUnion. The final ruling has not yet been detide

The above-mentioned assessments in thed)Siates and Europe may result in heightened ommedout the chemicals involved and in
additional requirements being placed on the pradochandling, labeling or use of the subject cleaisi. Such concerns and additional
requirements could increase the cost incurred byostomers to use our chemical products and oteeimit the use of these products,
which could lead to a decrease in demand for thesgucts.

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

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

. pipeline and storage tank leaks and ruptures;
. explosions and fires; and
. discharges or releases of toxic or hazardous sulesta

These operating risks can cause persojuayjrproperty damage and environmental contanomatnd may result in the shutdown of
affected facilities and the imposition of civil oiminal penalties. The occurrence of any of thegents may disrupt production and have a
negative effect on the productivity and profitatyilof a particular manufacturing facility and oypesating results and cash flows.

We maintain property, business interrupiod casualty insurance which we believe is in mtamce with customary industry practices,
but we cannot predict whether this insurance vélBllequate to fully cover all potential hazardgdi@stal to our business. We have
established two captive insurance subsidiariest{@z) that provide a portion of the total insuramoverage to us for certain of our lower
property and casualty risks. They additionally padevcoverage to third parties for their higher tisk programs. If there were concurrent
claims made on all policies issued by the
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Captives, sufficient capital may not be availaloethem to satisfy all claims against all such giek. As of September 30, 2004, the net
retained concurrent aggregate risk of all poligiesten by the Captives, after reinsuring higher tisks with third party insurance compan
net of established reserves, amounted to approgiyn®516 million. This amount of exposure is furtbéfset by the underlying equity of the
Captives amounting to approximately $370 milliorSaptember 30, 2004.

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

We are exposed to market risk through coriakand financial operations. Our market risk giets principally of exposure to
fluctuations in currency exchange and interestrate

As we conduct a significant portion of @yerations outside the United States, fluctuatiortairrencies of other countries, especially
euro, may materially affect our operating resws: example, changes in currency exchange ratesaffest:

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

. The cost of items required in our operations.

We use financial instruments to hedge aposure to foreign currency fluctuations. More ti8@86 of outstanding foreign currency
contracts are used to hedge the foreign currenegrdmated intercompany net receivables. The nédmaitamounts under such foreign
currency contracts outstanding at September 30} 2@0e $951 million. The hedging activity of foreigurrency denominated intercompany
net receivables resulted in a cash inflow of apjpnately $15 million for the nine months ended Sepier 30, 2004. These positive effects
may not be indicative of future effects.

A substantial portion of our net salesesaminated in currencies other than the U.S. dditaour consolidated financial statements, we
translate our local currency financial results ibt&. dollars based on average exchange ratesilprg\w@uring a reporting period or the
exchange rate at the end of that period. Duringgiof a strengthening U.S. dollar, at a constam lef business, our reported international
sales, earnings, assets and liabilities will beiced because the local currency will translate fewger U.S. dollars. We estimate that the
translation effects of changes in the value of otherencies against the U.S. dollar increasedales by approximately 4% for the nine
months ended September 30, 2004, 7% for the yedeDecember 31, 2003 and increased net salesbgxampately 2% in 2002. We
estimate that the translation effects of changdlernvalue of other currencies against the U.9adbbhd minimal impact on total assets for the
nine months ended September 30, 2004 and incréatsedssets by approximately 5% in 2003.

In addition to currency translation risi& incur a currency transaction risk whenever drmuo operating subsidiaries enters into either
a purchase or a sales transaction using a curdifieyent from the operating subsidiary's functiboarrency. Given the volatility of exchan
rates, we may not be able to manage our curreaagdction and/or translation risks effectivelyyolatility in currency exchange rates may
expose our financial condition or results of opierat to a significant additional risk. Since a mmrtof our indebtedness is and will be
denominated in currencies other than U.S. dolaseakening of the U.S. dollar could make it mdffodilt for us to repay our indebtedness.

Significant changes in pension fund investment peninance or assumptions relating to pension costsyrhave a material effect on
the valuation of pension obligations, the fundedasts of pension plans, and our pension cost.

Our funding policy for pension plans issimcumulate plan assets that, over the long ruhamiroximate the present value of projected
benefit obligations. Our pension cost is materiaffigcted by the discount rate used to measuregenbligations, the level of plan assets
available to fund those obligations at the measargmdate and the expected long-term rate of regnrplan assets. Significant changes in
investment performance or a change in the portfoiio of invested assets can result in corresponitioggases and decreases in the valuation
of plan assets, particularly equity
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securities, or in a change of the expected ratetafn on plan assets. A change in the discouatwauld result in a significant increase or
decrease in the valuation of pension obligatioffecting the reported funded status of our pengians as well as the net periodic pension
cost in the following fiscal years. Similarly, cligs in the expected return on plan assets cart nesignificant changes in the net periodic
pension cost of the following fiscal years. As afd@mber 31, 2003, our underfunded position relatexdir defined benefit pension plans was
$879 million. During 2004, we voluntarily contritagt approximately $457 million to the plans. In 2084 funding is statutorily required for
any of our sponsored plans.

We have preliminarily recorded a significant amouof goodwill and other identifiable intangible astse and we may never realize
full value of our intangible asset:

In connection with the Transactions, weeheacorded a significant amount of goodwill andeotidentifiable intangible assets. Goodwiill
and other net identifiable intangible assets we@imately $934 million as of September 30, 20413% of our total assets based on
preliminary purchase accounting. Goodwill and denitifiable intangible assets are recorded awvfine on the date of acquisition and, in
accordance with Financial Accounting Standards 8@&tatement of Financial Accounting Standards ("SHANo. 142, Goodwill and Other
Intangible Assets, will be reviewed at least anlydalr impairment. Impairment may result from, angasther things, deterioration in our
performance, adverse market conditions, adversegesan applicable laws or regulations, includihgriges that restrict the activities of or
affect the products and services sold by our bssirend a variety of other factors. The amountgfquantified impairment must be
expensed immediately as a charge to results ohtipas. Depending on future circumstances, it ssjiile that we may never realize the full
value of our intangible assets. Any future deteation of impairment of a significant portion of giwill or other identifiable intangible ass
would have an adverse effect on our financial damdiand results of operations.

Celanese may be required to make payments to Haechs

Under its 1999 demerger agreement with Hee€elanese agreed to indemnify Hoechst for enwiental liabilities that Hoechst may
incur with respect to Celanese's German produsii®s, which were transferred from Hoechst to Gedarin connection with the demerger.
Celanese also has an obligation to indemnify Haemdpginst liabilities for environmental damagesantamination arising under certain
divestiture agreements entered into by Hoechst prithe demerger. As the indemnification obligasi@lepend on the occurrence of
unpredictable future events, the costs associaitkdtinem are not yet determinable and may matgrédfect operating results.

Celanese's obligation to indemnify Hoedasinst liabilities for environmental contaminatiarconnection with the divestiture
agreements is subject to the following threshdldsélated into U.S. dollars using the SeptembeRB804 exchange rate):

. Celanese will indemnify Hoechst for the total amiainthese liabilities up to €250 million (approxately $310 million);

. Hoechst will bear the full amount of those lialdi between €250 million (approximately $310 mili@nd €750 million
(approximately $930 million); and

. Celanese will indemnify Hoechst for one third odgk liabilities for amounts exceeding €750 mill{@approximately
$930 million).

Celanese has made payments through Sept@&®b2004 of $37 million for environmental contaaiion liabilities in connection with
the divestiture agreements, and may be requiretbte additional payments in the future. As of Seater 30, 2004, we have reserves of
approximately $47 million for this contingency, améy be required to record additional reservelénftiture.

Also, Celanese has undertaken in the desnagreement to indemnify Hoechst to the exteritidoechst is required to discharge
liabilities, including tax liabilities, in relatioto assets included in the demerger, where subtiities have not been demerged due to transfer
or other restrictions. Celanese
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has not made any payments to Hoechst in 2004 ahdodimake any payments in either 2003 or 2002imection with this indemnity.

Under the demerger agreement, Celanesaladlbe responsible, directly or indirectly, fdra Hoechst's obligations to past employees
of businesses that were demerged to Celanese. theldemerger agreement, Hoechst agreed to indg@alainese from liabilities (other
than liabilities for environmental contaminatiot@mming from the agreements governing the divestitd Hoechst's polyester businesses,
which were demerged to Celanese, insofar as salbitities relate to the European part of that besé Hoechst has also agreed to bear
80 percent of the financial obligations arisingcannection with the government investigation atigdtion associated with the sorbates
industry for price fixing described in "Business—gat Proceedings—Sorbates Antitrust Actions" ane 2% to the Celanese Consolidated
Financial Statements and note 13 to the InterimsGlistated Financial Statements, and Celanese masdp bear the remaining 20 percent.

Our variable rate indebtedness subjects us to ies#rrate risk, which could cause our debt serviddigations to increase significantl
and affect our operating results.

Certain of our borrowings, primarily borrimgs under the senior credit facilities, are afatale rates of interest and expose us to interest
rate risk. If interest rates increase, which weeexpo occur, our debt service obligations on théable rate indebtedness would increase ever
though the amount borrowed remained the same, anded income and cash available for servicingindebtedness would decrease. On a
pro forma basis as of September 30, 2004, we hgb6nillion of variable rate debt. A 1% increaseériterest rates would increase annual
interest expense by approximately $17 million.

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

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

After the consummation of this offeringr@ponsor (as defined in this prospectus) will iiersly own approximately 58.0% of our
outstanding common stock and will own approximay4% of our outstanding common stock if the undigers' over-allotment option is
not exercised. As a result, our Sponsor, throughantrol over the composition of our board of diogs and its control of the majority of the
voting power of our common stock, has effectivetomrover our decisions to enter into any corpotedasaction and will have the ability to
prevent any transaction that requires the approfvatjuityholders regardless of whether or not odwgrityholders or noteholders believe that
any such transactions are in their own best interé®r example, our Sponsor effectively could eausto make acquisitions that increase
indebtedness or sell revenue-generating assetstiévddly, our Sponsor is in the business of makimgestments in companies and may from
time to time acquire and hold interests in busiegskat compete directly or indirectly with us. Gponsor may also pursue acquisition
opportunities that may be complementary to ourriess, and as a result, those acquisition oppadanitay not be available to us. So long as
our Sponsor continues to own a significant amo@iouo equity, even if such amount is less than 5@3ill continue to be able to
significantly influence or effectively control odecisions. Under the amended and restated shaeeb’cddireement between us and the
Original Stockholders which are affiliates of thgoBsor, such Original Stockholders will be entitlediesignate all nominees for election to
our board of directors for so long as they holikast 25% of the total voting power of our commtwtk. See "Certain Relationships and
Related Party Transactions—New Arrangements—Shhtefrsd Agreement.” Thereafter, although our Spomsibnot have an explicit
contractual right to do so, it may still nominateedtors in its capacity as a stockholder.

Our amended and restated certificate afriparation will renounce any interest or expectath@t we have in, or right to be offered an
opportunity to participate in, specified busineppartunities.
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Our amended and restated certificate of incorpamatiill provide that none of the Original Stockhetd (including the Sponsor) or their
affiliates or any director who is not employed lsy(including any non-employee director who sengsrge of our officers in both his director
and officer capacities) or his or her affiliatedl\Wwave any duty to refrain from (i) engaging ic@porate opportunity in the same or similar
lines of business in which we or our affiliates nemgage or propose to engage or (ii) otherwise etimgpwith us. In addition, in the event
that any of the Original Stockholders (including tBponsor) or any non-employee director acquiresviedge of a potential transaction or
other business opportunity which may be a corparpprtunity for itself or himself or its or hisféifites and for us or our affiliates, such
Original Stockholder or non-employee director Wiive no duty to communicate or offer such traneaati business opportunity to us and
may take any such opportunity for themselves araffto another person or entity.

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

Upon completion of this offering, our Sponwill continue to control a majority of the vogjrpower of our outstanding common stock.
As a result, we are a "controlled company" witliia tneaning of the New York Stock Exchange corpagateernance standards. Under the
New York Stock Exchange rules, a company of whidrerthan 50% of the voting power is held by anotienpany is a "controlle
company" and need not comply with certain requineisie@ncluding (1) the requirement that a majoatyhe board of directors consist of
independent directors, (2) the requirement thahtimainating committee be composed entirely of irhejent directors with a written charter
addressing the committee's purpose and respotisiil{3) the requirement that the compensationnaiti®e be composed entirely of
independent directors with a written charter adglngsthe committee's purpose and responsibilitiels(4) the requirement for an annual
performance evaluation of the nominating/corpogateernance and compensation committees. Followiisgoffering, we intend to utilize
these exemptions. As a result, we will not haveagonity of independent directors nor will our nomiimg and compensation committees
consist entirely of independent directors. Accogtiinyou will not have the same protections affarde shareholders of companies that are
subject to all of the New York Stock Exchange coap® governance requirements.

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

We attach great importance to patentsetraks, copyrights and product designs in orderatect our investment in research and
development, manufacturing and marketing. Our gasdo seek the widest possible protection fonsigant product and process
developments in its major markets. Patents mayrqonaelucts, processes, intermediate products asdlipt uses. Protection for individual
products extends for varying periods in accordamtie the date of patent application filing and thgal life of patents in the various
countries. The protection afforded, which may afary from country to country, depends upon the gppatent and its scope of coverage.
Our continued growth strategy may bring us to regiof the world where intellectual property proi@etmay be limited and difficult to
enforce. We are currently pursuing a number of engttelating to the infringement of our acetic guadents. If these efforts are unsuccessful,
our revenues, results of operations and cash fiowse Chemical Products segment may be adverffelgted. Some of our earlier acetic acid
patents will expire in 2007; other patents coverigtic acid are presently pending.

As patents expire, the products and presedsscribed and claimed in those patents beconezaily available for use by the public. ¢
European and U.S. patents for making Sunett, aoritapt product in our Performance Products segneapire in 2005, which will reduce
our ability to realize revenues from making Sunlett to increased competition and potential linotadiand will result in our results of
operations and cash flows relating to the prodeaidless favorable than today.

We also seek to register trademarks extelysas a means of protecting the brand namesmbraducts, which brand names become
more important once the corresponding patents bapied. If we are not successful in protecting ttademark rights, our revenues, results
of operations and cash flows may be adversely t&ifec
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Risks Related to this Offering
There is no existing market for our common stockycawe do not know if one will develop to provideuywith adequate liquidity.

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

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

The market price of our common stock calédline as a result of sales of a large numbehafes of common stock in the market after
the offering or the perception that such salesdcouatur. These sales, or the possibility that tisedes may occur, also might make it more
difficult for us to sell equity securities in thetfire at a time and at a price that we deem apijatepr

We, our executive officers and directord #ire Original Stockholders have agreed with thaeemnwriters not to sell, dispose of or hedge
any shares of our common stock or securities cailheinto or exchangeable for shares of our comstonk, subject to specified exceptions,
during the period from the date of this prospectustinuing through the date that is 180 days dfterdate of this prospectus, except with the
prior written consent of Morgan Stanley & Co. Ingorated and Lehman Brothers Inc.

After this offering, we anticipate having8,675,271 shares of common stock outstanding i&timg of 59,297,386 shares of Series A
common stock and 99,377,885 shares of Series B constock). Of those shares, the 50,000,000 sh&i®sries A common stock we are
offering (excluding shares issuable under the umdtars' over-allotment option) will be freely treable. The 108,675,271 shares of common
stock outstanding (consisting of 9,297,386 shaf&edes A common stock and 99,377,885 sharesiésSB common stock) will be eligible
for resale from time to time after the expiratidrttee 180-day lock-up period, subject to contrakcamal Securities Act restrictions. None of
those shares may be currently resold under Rulé&}#dthout regard to volume limitations and approately 108,675,271 shares may be
sold subject to the volume, manner of sale, holgiagod and other conditions of Rule 144. After éxpiration of the 180-day lockp period
the Original Stockholders, which collectively benidly own 106,877,885 shares (consisting of 7,600 shares of Series A common stock
assuming no exercise of the underwriters' ovetrabmt option to purchase additional shares of S&ieommon stock and 99,377,885 shares
of Series B common stock which will automaticaloneert to Series A common stock after the payméthespecial Series B common stock
dividend and may also be converted into SeriesiAraon stock at any time at the option of the holdeil) have the ability to cause us to
register the resale of their shares.

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

Securities markets worldwide experiencaiicpnt price and volume fluctuations. This marketatility, as well as general economic,
market or political conditions, could reduce therkea price of the common stock in spite of our @pi@ig performance. In addition, our
operating results could be below the expectatidmaiblic market analysts and investors, and in@asp, the market price of our common
stock could decrease significantly. You may be lm#tresell your shares of our common stock atbmve the initial public offering price.
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The book value of shares of common stock purchasethe offering will be immediately diluted.

Investors who purchase common stock iroffering will suffer immediate dilution of $23.5&pshare in the pro forma net tangible
book value per share after giving effect to thetemplated use of proceeds from the Concurrent Einga. See "Dilution.”

Provisions in our amended and restated certificatfieincorporation and bylaws, as well as any shardthers' rights plan, may
discourage a takeover attempt.

Provisions contained in our amended anihted certificate of incorporation and bylaws comldke it more difficult for a third party to
acquire us, even if doing so might be beneficiaduo shareholders. Provisions of our amended astdtezl certificate of incorporation and
bylaws impose various procedural and other requeérgs) which could make it more difficult for shanéters to effect certain corporate
actions. For example, our amended and restateifica#d of incorporation authorizes our board ofdtors to determine the rights,
preferences, privileges and restrictions of unidseries of preferred stock, without any vote dioacby our shareholders. Thus, our board of
directors can authorize and issue shares of pegfatiock with voting or conversion rights that ebativersely affect the voting or other rights
of holders of our Series A common stock. Thesetsighay have the effect of delaying or deterringpange of control of our company. In
addition, a change of control of our company mayélayed or deterred as a result of our havingetblesses of directors (each class elected
for a three year term) or as a result of any staddeis' rights plan that our board of directors radgpt following the consummation of this
offering. In addition, we would be required to isadditional shares of our Series A common stodiotders of the preferred stock who
convert following a fundamental change. See "Desion of Convertible Perpetual Preferred Stock.e3dnprovisions could limit the price
that certain investors might be willing to pay lire tfuture for shares of our common stock. See "iy@sm of Capital Stock."

Because a significant portion of the proceeds frahe offering of our Series A common stock and thigesing of our preferred stock
will be used to pay a significant portion of theesgal Series B dividends, none of such proceeds bélused to further invest in our
business.

We estimate that the net proceeds fronoffezing of our Series A common stock (based oméral public offering price of $16.00 per
share of Series A common stock) and the offeringusfpreferred stock, after deducting underwrititigcounts and estimated offering
expenses, will be approximately $990 million (apgnuately $1,104 million, if the underwriters exeseitheir over-allotment option in full).
We expect to use $217 million, or 22% ($331 million 30%, if the underwriters exercise their ovibotenent option in full), of the combined
net proceeds from the offering of our Series A camrstock and the offering of our preferred stockdy a portion of the $803 million (or
$917 million, if the underwriters exercise theiremallotment option in full) special Series B digittls to our Original Stockholders. As a
result, none of such proceeds will be used to &urilivest in our business. In addition, $586 millaf the proceeds from additional
borrowings under the new senior credit facilitig e used to fund the remaining portion of theapl Series B common stock dividends
such that approximately $803 million, or 40% ($9iflion, or 44%, if the underwriters exercise thewer-allotment option in full) of the
combined proceeds from this offering and the o@emcurrent Financings will be paid to the Origi8&bckholders. See "Use of Proceeds."
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains certain forwamking statements and information relating to us &éna based on the beliefs of our
management as well as assumptions made by, andniaion currently available to, us. These statemariude, but are not limited to,
statements about our strategies, plans, objectxp®ctations, intentions, expenditures, and assangand other statements contained in
prospectus that are not historical facts. When ursétis document, words such as "anticipate,"i#val," "estimate," "expect," "intend,"
"plan” and "project" and similar expressions, aytrelate to us are intended to identify forwardking statements. These statements reflect
our current views with respect to future events,rast guarantees of future performance and invidks and uncertainties that are difficult to

predict. Further, certain forward-looking statensesite based upon assumptions as to future evexttsiety not prove to be accurate.

Many factors could cause our actual respksformance or achievements to be materiallyedsffit from any future results, performance
or achievements that may be expressed or implieslibly forward-looking statements. These factorsiifes among other things:

. changes in general economic, business, politicdiragulatory conditions in the countries or regionwhich we operate;

. the length and depth of product and industry bissimgcles particularly in the automotive, electrietectronics, construction
and textile industries;

. changes in the price and availability of raw maitetiparticularly changes in the demand for, supfilyand market prices of
fuel oil, natural gas, coal, wood pulp, electrictyd petrochemicals such as ethylene, propylendaizahe, including changes
in production quotas in OPEC countries and thegldation of the natural gas transmission indusirigurope;

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

. the ability to maintain plant utilization rates atodmplement planned capacity additions and expass

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

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

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

. the ability to develop, introduce and market inrntaseaproducts, product grades and applicationgjquéarly in the Technical

Polymers Ticona and Performance Products segméots business;
. changes in the degree of patent and other legtdqiion afforded to our products;

. compliance costs and potential disruption or infgtion of production due to accidents or other vedeen events or delays in
construction of facilities;

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

. potential liability resulting from pending or fututitigation, or from changes in the laws, regulas or policies of governments
or other governmental activities in the countriesvhich we operate;

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

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

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

Many of these factors are macroeconomiwaiture and are, therefore, beyond our control. lBhae or more of these risks or
uncertainties materialize, or should underlyingiagstions prove incorrect, our actual results, gennce or achievements may vary
materially from those described in this prospeesianticipated, believed, estimated, expectechdieie, planned or projected. We neither
intend nor assume any obligation to update thesesfal-looking statements, which speak only as eirttates.
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SPECIAL NOTE REGARDING NON-GAAP FINANCIAL MEASURES

The body of generally accepted accountimgcples is commonly referred to as "GAAP." Foisthurpose, a non-GAAP financial
measure is generally defined by the SEC as onethpbrts to measure historical or future finanpitformance, financial position or cash
flows but excludes or includes amounts that wowtdhe so adjusted in the most comparable U.S. GAgBsure. From time to time we
disclose non-GAAP financial measures, primarily EBA, as defined below. The non-GAAP financial measwlescribed in this prospectus
should not be viewed in isolation and are not s8ulte for GAAP measures of earnings and cashslow

EBITDA

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

Management uses EBITDA as a basis for méagsperformance:

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

. Our management and the board of directors use EBIfDltiples as one criterion in valuing potentiatjaisitions.

Management believes EBITDA is helpful iglilighting trends on an overall basis and in theitess segments because EBITDA
excludes the results of decisions that are outkigeontrol of operating management and can dsffgnificantly from company to company
depending on long-term strategic decisions reggrdapital structure, the tax jurisdictions in whitle company operates and capital
investments. In addition, EBITDA provides more cargbility between the historical results of CelanA& and our results which reflect
purchase accounting and the new capital structure.

Limitations

EBITDA has limitations as an analytical llkceand should not be considered in isolation, oa asbstitute for analysis of our results as
reported under GAAP. An investor or potential irteesnay find any one or all of these items impariarevaluating performance, results of
operations, financial position and liquidity. Soofehese limitations are:

. EBITDA does not reflect the significant interesperse or the cash requirements necessary to sartécest or principal
payments on our debt;

. EBITDA does not reflect cash tax payment requireisien
. EBITDA does not reflect cash expenditures, fut@guirements for capital expenditures or contraatoaimitments;
. Although depreciation and amortization are non-adsdrges, the assets being depreciated and andowtiteften have to be

replaced in the future, and EBITDA does not reflaty cash requirements for such replacements;
. EBITDA does not reflect changes in, or cash reeuinets for, our working capital needs; and

. Other companies in our industry may calculate EBATdXferently than we do, limiting its usefulness @omparative measur

Management compensates for the limitat@fnssing non-GAAP financial measures by using thiersupplement GAAP results to
provide a more complete understanding of the facod trends affecting the business than GAAP tealdne. Management also uses other
metrics to evaluate capital structure, tax planming capital investment decisions. For example,agament uses credit ratings
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and net debt ratios to evaluate capital struceffective tax rate by jurisdiction to evaluate fdanning, and payback period and internal rate
of return to evaluate capital investments. Manageralso uses trade working capital to evaluataitestment in receivables and inventory,
net of payables.

EBITDA is also presented because manageh#tistves it is frequently used by securities asialyinvestors and other interested parties
in the evaluation of issuers. Management belielrasEBITDA provides useful information for compaginompanies in the same industry
across different industries. For example:

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

. The tax positions of individual companies can Maggause of their differing abilities to take adwem® of tax benefits and the
differing jurisdictions in which they transact bosss, with the result that their effective tax saad tax expense can vary
considerably.

. Companies differ in the age and method of acqaisitif productive assets, and thus the relativesaafsthose assets, as well as
in the depreciation method (straight-line, acceéataunits of production), which can result in ddesable variability in
depreciation and amortization expense between coiefa

Investors or potential investors shouldnmedt on EBITDA as a substitute for any GAAP finaleneasure. In addition, calculations of
EBITDA contained in this prospectus may or may lm@tonsistent with that of other companies. Wengiisourge investors or potential
investors to review the reconciliations of EBITDAntained in this prospectus, including the relarplanations, the limitations of these
exclusions described above and the other finantiaimation contained in this prospectus. We atsongly urge investors or potential
investors not to rely on any single financial meado evaluate our business.
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THE TRANSACTIONS

As used in this prospectus, the term "Taatiens" means, collectively, the Tender Offer, @reginal Financing, the Refinancing and the
Senior Discount Notes Offering described below. Qurent ownership structure is summarized undee"Recent Restructuring.”

The Tender Offer and the Original Financing

Pursuant to the Tender Offer, in April 2084 Purchaser, an indirect wholly owned subsididre Issuer, acquired, at a price 82&C
per share, a total of 41,588,227 Celanese Shamgsenting approximately 84% of the Celanese Stwutstanding on that date.

In addition, as a part of the Tender Offiee, Purchaser agreed to refinance certain exidig of Celanese, pre-fund certain pension
obligations of Celanese, pre-fund certain conticggnand certain obligations linked to the valu¢hef Celanese Shares, such as the payment
of fair cash compensation under the Domination Agrent for the remaining Celanese Shares, and payhbgations related to outstanding
stock appreciation rights, stock options and irgepayments, provide additional funds for workimagital and other general corporate
purposes, and pay related fees and expenses. litees@nd uses of funds used in connection witfl #meler Offer and the Original
Financing are set forth in the table below. Seestbiption of Indebtedness" for a description of skaior credit facilities.

Sources Uses
(in millions) (in millions)
Revolving Credit Facilitie§! $ — Aggregate Tender Offer Prié® $ 1,624
Term Loan Facility 60¢ Pension Contributioff) 467
Senior Subordinated Bridge Loan Facilitiés 1,565 Refinancing of Existing Debf) 175
Mandatorily Redeemable Preferred Shéfes 20C Available CasH®) 55¢
Cash Equity Investmentd 65C Estimated Fees and Expen 20¢€
Total Source: $ 3,02: Total Use $ 3,02

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

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

(3) Represents $200 million of the Issuer's mandatoetieemable preferred shares. The mandatorily nealele preferred shares were
redeemed on July 1, 2004. See "—The Refinancing.”

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

(5) Represents the U.S. dollar equivalent of the tabunt of consideration at €32.50 per ordinaryefiar approximately 84% of the
then-outstanding Celanese Shares.

(6) Represents the amount to pre-fund certain of Cels@ension obligations.
@) Represents the amount of variable rate loans ar@ske repaid subsequent to the Tender Offer.
(8) Represents cash available to purchase remainisgaoding Celanese Shares, to pay certain contirggeand obligations of Celanese

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

The Refinancing

BCP Caylux Holdings Luxembourg S.C.A. ufeel proceeds from its offerings of $1,225 milliorde€200 million principal amount of
the senior subordinated notes in June and July,2604ther with available cash and borrowings urd®850 million senior secured floating
rate term loan to repay
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its two senior subordinated bridge loan facilitigkis accrued interest, to redeem the mandat@dgemable preferred shares and to pay
related fees and expenses. See "Description obtadeess" for a description of the senior subotdohaotes and the floating rate term loan.

Sources Uses
(in millions) (in millions)
Senior Subordinated Noté&€< $ 1,47 Refinancing of Senior Subordinated Bridge Loan $ 1,59¢
Facilities®
Floating Rate Term Loan 35C Redemption of the Mandatorily Redeemable Preferr 227
Shares
Available Cast 47 Estimated Fees and Expen 51
Total Source: $ 1,872 Total Use $ 1,87:

(1) Includes the U.S. dollar equivalent of the eurcesot

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

Senior Discount Notes Offering

In September 2004, Crystal US HoldingsI3C. ("Crystal LLC") and Crystal US Sub 3 Corpsubsidiary of Crystal LLC, issued
$853 million aggregate principal amount at matuoityheir Senior Discount Notes due 2014. The issoéthe senior discount notes used the
net proceeds of $500 million from the offering take a return of capital distribution to the Isswemjch in turn made a distribution to the
Original Stockholders, and to pay fees and expens®d October 1, 2009, interest on the seniocdist notes will accrue in the form of an
increase in the accreted value of such notes. Besctiption of Indebtedness—Senior Discount Notes2014."

Post-Tender Offer Events

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

Delisting. The Celanese Shares were delisted from the YW Stock Exchange (the "NYSE") on June 2, 200dlaBese AG may
also apply to revoke the admission of the Celamsees to the Frankfurt Stock Exchange, which weedgiire, among other things, a
resolution at the shareholders' meeting of CelaA&&ith the majority of the votes cast in favorsafch resolution. If the Celanese Shares
were to be delisted from both the NYSE and fromRrenkfurt Stock Exchange, the Purchaser or CetaA€would have to offer the then
outstanding minority shareholders of Celanese AGclsh compensation in exchange for their Celafésees determined as described
below.

Domination and Profit and Loss Transfer égment. On June 22, 2004, the Purchaser entered idtoranation and profit and loss
transfer agreementBeherrschungs- und Gewinnabflihrungsvertragth Celanese AG (the "Domination Agreement”)iquant to which
Celanese AG agreed to submit itself to the dir@otifh) and to transfer its entire profits to, thedhaser and the Purchaser agreed to
compensate Celanese AG for any annual los3akrésfehlbetrag incurred during the term of the Domination Agrestn The Domination
Agreement and a related change to Celanese AG# fisar were submitted to a shareholder vote pptbaed at an extraordinary general
meeting held on July 30-31, 2004. The Dominatiome®gnent was registered in the commercial registekugust 2, 2004 and became
operative on October 1, 2004. The Domination Agrens subject to legal challenges instituted tsgelinting shareholders. Minority
shareholders have filed nine actions against Ce@A& in the Frankfurt District Court_@ndgericht), seeking, among other things, to set
aside the shareholder resolutions passed at themoedtinary general meeting held on July 30 and2804 based, among other things, on the
alleged violation of procedural requirements arfdrimation rights of the shareholders, to declase@omination Agreement and the change
in the fiscal year void and
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to prohibit Celanese AG from performing its obligas under the Domination Agreement. In additiogeaman court could revoke the
registration of the Domination Agreement in the cagncial register. On August 2, 2004, two minoritaseholders instituted public register
proceedings with the Kénigstein Local CouArfitsgerich) and the Frankfurt District Court, both with awiéo have the registration of the
Domination Agreement in the Commercial Registeetial (AmtsléschungsverfahrgnSee "Business—Legal Proceedings.”

Pursuant to the Domination Agreement, thtee annual statutory profits of Celanese AGni§dess any loss carried forward from the
previous fiscal year, less any amount to be aletéb the statutory capital reservgeetzliche Ricklageand less any amount to be alloce
to other profit reservesandere Gewinnriicklagenupon approval by the Purchaser, will be transféto the Purchaser. If, however, during
any fiscal year during the operative term of therldwmtion Agreement, Celanese AG incurs an anngal (dahresfehlbetrag, the Purchaser
would have to pay to Celanese AG an amount equalcb loss to the extent that the respective arlosslis not fully compensated for by
dissolving other profit reservesfidere Gewinnriicklagenaccrued at Celanese AG since the date on whebdmination Agreement
became operative\(erlustausgleichspflicht Such payment obligation would accrue at the@frahy fiscal year of Celanese AG in which an
annual loss was incurred and such accrual woulddependent from the adoption of the financialestegnts. In the event that profits of
Celanese AG (including distributable profit reseraecrued and carried forward during the term ef@lomination Agreement) or valuable
counterclaims by the Purchaser against Celanesavh{@h can be offet against loss compensation claims by CelaneseafsGot sufficier
to cover such annual loss, the Purchaser will haired to compensate Celanese AG for any suchfalidiy making a cash payment equal to
the amount of such shortfall. In such event, theeRaser may not have sufficient funds to distritiotas for payment of our obligations and,
unless the Purchaser is able to obtain funds frawuace other than annual profits of Celanese A&Purchaser may not be able to satisfy its
obligation to fund such shortfall. BCP Caylux Haoigs Luxembourg S.C.A. and BCP Crystal have eacdbeagio provide the Purchaser with
financing to further strengthen the Purchaser'itald be in a position at all times to fulfill ladf its obligations when they become due under,
or in connection with, the Domination Agreement aménsure that the Purchaser will perform altefbligations under, or in connection
with, the Domination Agreement when such obligaibecome due, including, without limitation, thdigétions to pay a guaranteed fixed
annual payment to the outstanding minority shamdrs| of Celanese AG, to offer to acquire all oudilag Celanese Shares from the minc
shareholders in return for payment of fair cashsaeration and to compensate Celanese AG for anyahoss incurred by Celanese AG
during the term of the Domination Agreement. If BC&ylux Holdings Luxembourg S.C.A. and/or BCP Caysire obligated to make
payments under such guarantees or other secutitye tBurchaser and/or the minority shareholdersnas not have sufficient funds to make
payments on our debt or to make funds availabtbddssuer.

As a consequence of entering into the Datibn Agreement, § 305(1) of the German Stock Catan Act (Aktiengeset} requires
that, upon the Domination Agreement becoming operathe Purchaser must at the request of eachimerganinority shareholder of
Celanese AG, acquire such shareholders' registedihary shares of Celanese AG in exchange for paymof "fair cash
compensation" &ngemessene BarabfindupdAs required under § 305(3) sentence 3 of ther@arStock Corporation Act, the Purchaser will
pay to all minority shareholders who tender intolsaffer and whose shares are paid for after tgdabbwing the date the Domination
Agreement becomes operative, interest on the pffee from such day until the day preceding the dditsettlement at a rate of 2% per an
plus the base rate (as defined in § 247 of the @er@ivil Code BGB)) per annum prevailing from time to time, as reztlby any
guaranteed dividend payments. The mandatory offuired pursuant to § 305(1) of the German Stodjp@ation Act is not a voluntary
public takeover offer or any other offer under @erman Securities Acquisition and Takeover Adtdrtpapiererwerbs-und
Ubernahmegesejzor a takeover or tender offer under any othetiegiple German law. However, it may be consideréehaer offer under
applicable laws of the United States of AmericaerBifore, in
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order to comply with applicable U.S. securitiesdathe Purchaser commenced an offer on SeptemB602, which is continuing as of the
date of this prospectus. The terms of this offersat forth in the offer document, dated Septer@b2004, which was filed with the SEC
under cover of Schedule TO on the same day. AsscEber 6, 2004, pursuant to this offer the Pusshiaad acquired over

615,000 Celanese Shares. On December 29, 200dlpdirg price of the Celanese Shares on the FranRfack Exchange wasi8.20. At th
fair cash compensation offer price of €41.92 parshequired by the Domination Agreement for alla@ese Shares outstanding as of
September 30, 2004 not already owned by the Purchifie total amount of funds necessary to purchask remaining outstanding Celanese
Shares would be €348 million, plus accrued intefresh October 2, 2004. The Purchaser expects tassgnificant portion of its available
cash to pay for any of the remaining outstandina@sse Shares that it may acquire. In additioBeiinese AG delists the Celanese Shares
from the Frankfurt Stock Exchange, the Purchadectsf a squeeze-out or Celanese AG is convertediitimited partnership or a limited
liability company, as described below, the Purchaseé/or Celanese AG must in each case make anaffieetto the then remaining minority
shareholders of Celanese AG of fair cash compemsatiexchange for their Celanese Shares or, iedke of a conversion, in exchange for
their equity interest in the entity that resultsnirthe conversion. The €41.92 per share fair castpensation, plus interest, required to be
offered to minority shareholders in connection wite Domination Agreement is greater than the Te@dter price. The amount of fair cash
compensation is currently under review in speciara proceedings$pruchverfahren. The amount of fair cash compensation per sloare t
be offered upon the occurrence of any other suehtawnay be equal to, higher or lower than, the Eeffer price or the fair cash
compensation of €41.92, plus interest, offered ymsto the Domination Agreement.

Any minority shareholder who elects nos#édl its shares to the Purchaser will be entitteckmain a shareholder of Celanese AG and to
receive a gross guaranteed fixed annual paymeit$ shares Ausgleich) of €3.27 per Celanese Share less certain comtagés in lieu of
any future dividend. Taking into account the ciraiamces and the tax rates at the time of entemntogthe Domination Agreement, the net
guaranteed fixed annual payment is €2.89 per gbagefull fiscal year. The net guaranteed fixediaal payment may, depending on
applicable corporate tax rates, in the future lghéxi, lower or the same as €2.89 in lieu of anyriutlividends determined as described below
under "—Determination of the Amount to be Paidhe Minority Shareholders."

As described in "Risk Factors," due to lagellenges, there is no assurance that the DdibmaAgreement will remain operative in its
current form. If the Domination Agreement ceaselsamperative, the Purchaser cannot directly gisgrlictions to the Celanese AG board of
management. However, irrespective of whether a dafticin agreement is in place between the PurclaaskeCelanese AG, under German
law Celanese AG is effectively controlled by thedPiaser because of the Purchaser's 84% ownersttip @felanese Shares. The Purchaser
has the ability, through a variety of means, tbagtiits controlling rights to, among other thingk) ultimately cause a domination agreement
to become operative; (2) use its ability, througtBid% voting power at any shareholders' meetifi@etanese AG, to elect the shareholder
representatives on the supervisory board and teltlye=ffectively control the appointment and rem@iahe members of the Celanese AG
board of management; and (3) effect all decisibas @ majority shareholder is permitted to makeeu@@kerman law. The controlling rights of
the Purchaser constitute a controlling financitdiiest for accounting purposes and result in threlser being required to consolidate
Celanese AG as of the date of acquisition.

Change in Fiscal Year. At the extraordinary general meeting on JulyaB€@ 31, 2004, Celanese AG shareholders also agbiov
change of Celanese AG's fiscal year and a correlpgichange of Celanese AG's statutes in ordeaki® advantage of the consolidated tax
filing status. Therefore, from September 30, 2064ards, Celanese AG's fiscal year will begin onobet 1 and end on September 30 of the
following year. A short fiscal year ran from Januér 2004 to September 30, 2004. The Issuer'sl fyigaa runs from January 1 to
December 31.
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Subsequent Purchases of Celanese Sharéke Purchaser may from time to time purchadeeaequired to purchase any or all of the
outstanding Celanese Shares not owned by it in eh&mdnsactions or otherwise. Examples of instaircedich the Purchaser may be
required to purchase additional Celanese Shartglmthe ongoing mandatory offer relating to thendwtion and profit and loss transfer
agreement entered into by the Purchaser and Cel#t@sor additional mandatory offers required biiars that the Purchaser or its affilia
may take in the future, such as a possible dajjsifrthe Celanese Shares from the Frankfurt Stock&nge, a possible squeeze-out of the
minority shareholders of Celanese AG or a possibiesersion of Celanese AG into a different legairfoThe Purchaser's decision to pursue
subsequent voluntary purchases will depend on, grotrer factors, the then-prevailing market priged any negotiated terms with minority
shareholders. If the Purchaser purchases Celamases3n an individually negotiated purchase net ¢hie stock exchange, and before the
first anniversary of the publication of the finabkults of the Tender Offer for consideration higttian the Tender Offer price, it will be
required to make additional compensating paymensellers of Celanese Shares in the Tender Offer.

Squeeze-out and Conversionlf the Purchaser acquires Celanese Sharesseyneg 95% or more of the registered ordinaryehar
capital (excluding treasury shares) of CelanesetA&Purchaser intends to require, as permitteéru@eérman law, the transfer to the
Purchaser of the Celanese Shares owned by theothistanding minority shareholders of Celanese Aéxichange for fair cash compensa
(the "Squeeze-out"), determined as described betmer "—Determination of the Amount to be Paidhe Minority Shareholders." As an
alternative to the Squeeze-out, the Purchaser ralghtconsider converting Celanese AG from itsentrtegal form of a stock corporation
( Aktiengesellschaft, Ainto either a limited partnershifkopmmanditgesellschaft, K{or a limited liability company Gesellschaft mit
beschrankter Haftung, GmbHnN accordance with the provisions of the Germams$formation Act Umwandlungsgesetz, UmwGSuch
conversion would be subject to approval by themtiitive vote of at least 75% of the share capit@elanese AG. The conversion would
allow the Purchaser to take advantage of a moi@eft governance structure as legal requiremepptiGable to GmbHs and KGs are in
many respects less onerous than those applicaBl€soAs a result of such conversion, the Celaisdsees will be automatically delisted
from the Frankfurt Stock Exchange. However, if vechaser completely delists the Celanese Shamesthre Frankfurt Stock Exchange,
effects a squeezaut or converts Celanese AG into a limited parthigrer a limited liability company, the Purchasadfr Celanese AG mt
in each case offer the then remaining minority shalders of Celanese AG fair cash compensatiodessribed below, in exchange for their
Celanese Shares or, in the case of a conversiexcimnge for their equity interest in the entitgttresults from the conversion. The amount
of the fair cash compensation per share may bd éguzggher or lower than the Tender Offer prigetee fair cash compensation offered
pursuant to the Domination Agreement.

Determination of the Amount to be Paidh®e Minority Shareholders. The amount to be paid to the minority sharebiads fair cash
compensation in exchange for their Celanese Slrarennection with the Domination Agreement becayuperative, the delisting from the
Frankfurt Stock Exchange, or a squeerg-or, in the case of a conversion, in exchangéhir equity interest in the entity resultingritsuct
conversion, has been (in the case of the amouriy&yn connection with the Domination Agreememtyvdl be (in each other case)
determined on the basis of the fair value of thiemmise of Celanese AG, determined by Celanesawdsor the Purchaser in accordance
applicable German legal requirements, as of the dfathe applicable resolution of Celanese AG'sedt@ders' meeting, and, except in the
case of a delisting from the Frankfurt Stock Exaegrexamined by one or more duly qualified audittresen and appointed by the court.
The amount of the guaranteed fixed annual paynmecwmnection with the Domination Agreement becongffgctive to minority
shareholders who elect not to sell their Celandsaes to the Purchaser but to remain a sharehofdeglanese AG was determined by the
Purchaser and Celanese AG in accordance with apfdicGerman law, on the basis of the hypotheticgkpted earnings of Celanese AG
assuming a
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full distribution of profits. The gross guarantdead annual payment of €3.27 per share may belaquhigher or lower than the actual
otherwise distributable profits per share of Cet#n&G. The €41.92 per share fair cash compensatios jnterest, offered to minority
shareholders in connection with the Domination Agnent is greater than the Tender Offer price. Theunt of cash compensation per share
to be offered to minority shareholders in connettigth any delisting from the Frankfurt Stock Exolga, Squeeze-out or conversion, as
applicable, may be equal to, higher or lower thhe,Tender Offer price or the fair cash compensaiio€41.92, plus interest, offered
pursuant to the Domination Agreement. Furthermeaeh of the guaranteed fixed annual payment anfhitheash compensation is subject to
review by the court in award proceedind3pfuchverfahren which have been instituted by several disserghyeholders. If as a result of
such award proceedings, the court increases thargrbthe guaranteed fixed annual payment antiéofdir cash consideration, or if such
increase is agreed between the parties in a cetliérment, payments already made to minority shadehs pursuant to the offer required by
the Domination Agreement would have to be increasedrdingly with retroactive effect.

Dividend. At the annual shareholders' meeting on Jun2d®4, Celanese AG shareholders approved paymendiefdend on the
Celanese Shares for the fiscal year ended Dece3db@003 of €0.12 per share. The Purchaser exgrattao dividend on the Celanese
Shares for the fiscal year ended September 30, @@Dde paid to Celanese AG's shareholders. At gfahe preparation of the financial
statements for the fiscal year ended Septembet(®®, Celanese AG conducted a valuation of itstasafaich resulted in a further non-cash
impairment charge to the value of CAC as of SeptmB, 2004. The size of this charge will preveela@ese AG from declaring a dividend
to its shareholders for the short fiscal year 2@0% minority shareholder of Celanese AG who eleaisto sell its shares to the Purchaser in
connection with the offer to the minority sharelesklwill be entitled to remain a shareholder ofafiese AG and to receive the guaranteed
fixed annual payment on its shares, in lieu of fatyre dividends. The amount of the guaranteedifexenual payment to be paid to any
minority shareholder who elects to retain its CefanShares was based on an analysis of the faipese value of Celanese as of the date of
the relevant shareholders' meeting assuming aiftlibution of profits. The gross guaranteed fixgthual payment is €3.27 per Celanese
Share less certain corporate taxes. See "—Domimatid Profit and Loss Transfer Agreement.”

Recapitalization. As of the date of this prospectus, we haveaass of common stock, all of which is held by @wginal
Stockholders. Shortly before completion of thiseoffig, we intend to complete a recapitalizatiomwhich we will create two series of
common stock. The recapitalization, which may od¢huough a merger between us and a newly createtlyndwned subsidiary of ours, a
share exchange by the Original Stockholders orthgraneans, will result in the creation of Seriesofnmon stock and Series B common
stock. The shares sold in the initial public offigriof our common stock will be Series A common lstde Original Stockholders will
exchange the shares of common stock that theyntlyiteold for an equivalent number of shares ofi&@eB common stock, which will enak
them to receive dividends as described under "@gam of Capital Stock—Authorized Capitalization-e@mon Stock—Dividend Rights."
Except for the special Series B common stock divitdewhich we expect to pay to the holders of ontiitey shares of Series B common st
in April 2005 (or earlier in the case of the pontiof the dividend payable in shares of Series Aroom stock), the convertibility of Series B
common stock into Series A common stock and tha ufthe Series B common stock to consent to athanges to our governing
documents that would adversely affect the SeriesBmon stock, shares of Series A common stock lbaks of Series B common stock
be identical, including with respect to voting righThe Series B common stock will automaticallpwert into Series A common stock upon
payment of the special Series B common stock diddeand may also be converted into Series A conmstank at any time at the option of
the holder. As used in this prospectus, the termmioon stock”, when used in reference to our cagitacture before completion of this
offering, means our existing single class of common
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stock, and when used in reference to our capitatstre following completion of this offering, megreollectively, the Series A common
stock and Series B common stock, unless otheryiseifeed.

Any delisting from the Frankfurt Stock Exrtye, squeeze-out or conversion would require &pphy the shareholders of Celanese AG.
While it is to be expected that in each case, tirelaser will have the requisite majority in sucheating to assure approval of such measures,
minority shareholders, irrespective of the sizéheir shareholding, may, within one month from tla¢e of any such shareholder resolution,
file an action with the court to have such resolutset aside. While such action would only be ss&ftg if the resolution was passed in
violation of applicable laws and cannot be basetherunfairness of the amount to be paid to theonitinshareholders, a shareholder action
may substantially delay the implementation of thallenged shareholder resolution pending finalleeggm of the action. If such action
proved to be successful, the action could preventrhplementation of a delisting, Squeeze-out owveosion. Accordingly, there can be no
assurance that any of the steps described aboveedamplemented timely or at all.

The Sponsor—The Blackstone Group

Following the consummation of the offerimfigour Series A common stock, certain affiliatedbe Blackstone Group ("Blackstone" or
the "Sponsor") will beneficially own approximatéd$.0% of our outstanding common stock and will approximately 62.4% of our
outstanding common stock if the underwriters' caldotment option is not exercised. Blackstone lisagling investment and advisory firm
founded in 1985, with offices in New York, Londdpston and Atlanta. Blackstone manages one ofafyest institutional private equity
fund ever raised, a $6.5 billion fund raised in 208ince it began private equity investing in 19BlAackstone has raised more than $14 bil
in five funds and has invested in more than 87 comigs. In addition to private equity investmentscdBstone's core businesses include real
estate investments, corporate debt investmentst assagement, corporate advisory services, atdicesing and reorganization advisory
services.
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THE RECENT RESTRUCTURING

In October—November 2004, we completedndéernal restructuring pursuant to which the Purehaffected, by giving a corresponding
instruction under the Domination Agreement, thadfar of all of the shares of CAC from Celaneseditg GmbH, a wholly owned
subsidiary of Celanese AG, to BCP Caylux Holdinggémbourg S.C.A. ("BCP Caylux") which resulted i@B Caylux owning 100% of the
equity of CAC and, indirectly, all of its assets¢luding subsidiary stock.

Following the transfer of CAC to BCP Cayl{k) BCP Crystal Holdings Ltd. 2 contributed samially all of its assets and liabilities
(including all outstanding capital stock of BCP @&y to BCP Crystal, in exchange for all of the siahding capital stock of BCP Crystal;
(2) BCP Crystal assumed substantially all obligagiof BCP Caylux, including all rights and obligeats of BCP Caylux under the senior
credit facilities, the floating rate term loan ahe senior subordinated notes; (3) BCP Caylux feaired certain assets, including its equity
ownership interest in CAC, to BCP Crystal; (4) BCBstal Holdings Ltd. 2 was reorganized as a Defevianited liability company and
changed its name to Celanese Holdings LLC (suctyagized entity, "Celanese Holdings"); and (5) R&one Crystal Holdings Capital
Partners (Cayman) IV Ltd. was reorganized as avilaia corporation and changed its name to Celanegeo€ation. BCP Crystal, at its
discretion, may subsequently cause the liquidaifdBCP Caylux.

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

Corporate Structure

The charts below summarize our ownershipctire immediately before completion of the Redeestructuring and our current
ownership structure.
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Pre-Restructuring Structure

Blackstone's
affiliates and other
Co-Investors

Blackstone Crystal Holdings

Capital Partners (Cayman) IV Ltd.

* Predecessor of the Issuer

| 100%

Crystal US Holdings 3 L.L.C
("Crystal LLC")

» [ssuer of the senior discount notest!

| 1009%

BCP Crystal Holdings Ltd. 2

* Guarantor of senior credit facilities
and the floating rate term loant2

= Guarantor of the senior subordinated
notest

[ 100%
T

BCP Caylux Holdings
Luxembourg 5.C.A.
("BCP Caylux")

* Borrower under the senior credit facilities
and the floating rate term loant243

* Issuer of the senior subordinated notest+

N

= US Holdings Corp.

BCP Crystal

(“BCP Crystal™)

BCP Crystal Acquisition
GmbH & Co. KG
(the "Purchaser")

16%

| 84%

Celanese AG

100%

Celanese Holding GmbH

100%

Celanese Americas Corporation
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Current Structure

Blackstone's
affiliates and other
co-investors

100%

Celanese Corporation
(the “Issuer™)

100%

Crystal US Holdings 3 L.L.C
(“Crystal LLC™)

| 100%

Celanese Holdings LLC
(“Celanese Holdings™)

100%

BCP Crystal
US Holdings Corp.
(“BCP Crystal™)

* [ssuer of the common stock
* Issuer of preferred stock

* [ssuer of the senior discount notes(!)

* Guarantor of senior credit facilities and the
floating rate term loan(2x3

= Guarantor of the senior subordinated notest®

* Borrower under the senior credit facilities
and the floating rate term loant2%»

* [ssuer of the senior subordinated notest®
* Borrower under the new senior credit facilities

100%
100%

Pt
L

Celanese
Americas
Corporation
(“CAC")

BCP Caylux Holdings
Luxembourg S.C.A.
(“BCP Caylux™)
|

T100%

Celanese Europe Holding
GmbH & Co. KG
(the “Purchaser™)

16% 84%

Celanese AG
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Co-borrower under the
senior credit facilities(2)
Guarantor of the senior
subordinated notest#)
Co-borrower under the
new senior credit facilities

Footnotes on following pa




(1)

()

(3)

(4)

In September 2004, Crystal US Holdings 3 L.L.C.r¢&al LLC") and Crystal US Sub 3 Corp., a subsidia Crystal LLC, issued
and sold $853 million aggregate principal amounhaturity of their Senior Discount Notes due 20d4til October 1, 2009, interest
on the senior discount notes will accrue in thenfaf an increase in the accreted value of suctsnie expect to use approximately
$207 million of the net proceeds from the offerafgour Series A common stock and the offering of pneferred stock to redeem a
portion of the senior discount notes. See "Dedoripdf Indebtedness—Senior Discount Notes due 2014.

The senior credit facilities provide financing gf to approximately $1.2 billion, consisting of @611 million term loan facility with
a maturity of seven years; (2) a $228 million crdidked revolving facility with a maturity of fivgears; and (3) a $380 million
revolving credit facility with a maturity of fivegars. Celanese Americas Corporation ("CAC") maydwerunder both revolving crec
facilities. We expect to increase the commitmemigen the revolving credit facilities to $828 miliaander our new senior credit
facilities. The outstanding term loans will rematurtstanding under the new senior credit facilit®se "Description of Indebtedness—
Senior Credit Facilities."

In June 2004, BCP Caylux borrowed $350 million uralfoating rate term loan due 2014. We expects® borrowings under the n
senior credit facilities, together with any remampiproceeds from the offering of our Series A comraitmck to repay all amounts
outstanding under the floating rate term loan. 'Besscription of Indebtedness—Floating Rate Termrl.ba

In June and July 2004, BCP Caylux issued and sh22% million aggregate principal amount of it8/%% U.S. Dollar-denominated
Senior Subordinated Notes due 2014 and €200 mifliorcipal amount of its 18/ 8 % Euro-denominated Senior Subordinated Notes
due 2014. We expect to use approximately $566aniliif the net proceeds from the offering of ourié&eA common stock and the
offering of our preferred stock to redeem a portibthe senior subordinated notes. See "Descrimtfdndebtedness—Senior
Subordinated Notes due 2014."
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USE OF PROCEEDS

We estimate that the net proceeds fronoffeging of our Series A common stock, after dethgctinderwriting discounts and estimated
offering expenses, will be approximately $757 roilli We estimate that the net proceeds from theinffef our preferred stock, after
deducting underwriting discounts and estimatedrioffeexpenses, will be approximately $233 million.

We intend to contribute $773 million of thet proceeds from the offering of our Series A nan stock and the offering of our prefer
stock to our subsidiary, Crystal LLC, which willeiapproximately $207 million of such net proceedsetieem a portion of its senior disca
notes. Crystal LLC will contribute the remainingpeeds to its subsidiary, Celanese Holdings, wini¢hrn will contribute it to its subsidiar
BCP Crystal. BCP Crystal will use such proceedtieem a portion of its senior subordinated n@e&s? Crystal will use borrowings of
approximately $945 million under the new senioddréacilities that it expects to enter into priorthe consummation of the Series A
common stock offering to repay the amounts outstendnder the floating rate term loan and to p&p&6 million dividend to Celanese
Holdings, which in turn will distribute this amoutat Crystal LLC. Crystal LLC will distribute thisnaount up to us and we will use it, toget
with the remaining net proceeds from the offerifgur Series A common stock and the net proceexts the offering of our preferred stock,
to pay a dividend of $803 million to the holdersoof Series B common stock. The loans under owtiagi senior credit facilities will remain
outstanding under the new senior credit facilitidse Original Stockholders will be the only holdefsour Series B common stock
immediately prior to the consummation of this offgr The expected sources and uses of funds usamhimection with the Concurrent
Financings (assuming a January 2005 closing uokesswise specified) are set forth in the tableWelThe actual amounts may vary
depending on the time of the closing of this offgri

Sources Uses
(in millions) (in millions)

Series A Common Stock $ 80C Partial Redemption of Senior Discount Notés $ 207

Preferred Stoc 24C Partial Redemption of Senior Subordina
New Senior Credit Facilitie(?) 942 Notes® 56€
Repayment of Floating Rate Term Lc 35C
Dividend to Holders of Our Series B Common St 803
Estimated Fees and Expen&gs 59
Total Source $ 1,98t Total Use: $ 1,98t

(1) Sources shown exclude the $442 million Acquisifi@eility that we expect to borrow to fund the Aceted Vinamul Polymers
acquisitions, and which will include a delayed diaovtion of up to $242 million. Prior to the consmattion of the Series A common
stock offering, we expect to amend and restateerigting senior credit facilities. We expect therte of the new senior credit facilit
to be substantially similar to the terms of ourséirig senior credit facilities described below unt@escription of Indebtedness—
Senior Credit Facilities."

(2) Represents redemption of approximately $37 milbbSeries A senior discount notes and approxim&i&s1 million of Series B
senior discount notes ($180 million of combinedrated value at September 30, 2004) and $19 mitliqgremium based on the
amounts required at the expected redemption dateepiruary 2005).

3) Represents redemption of $516 million of seniomsdimated notes and $50 million of premium.

4) Represents estimated underwriting discounts arg] femk fees and other fees and expenses. These¥aasy, of actual amounts o
the estimates will be funded with available cash.
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We intend to use the net proceeds fromstuayes of our Series A common stock sold purswethiet underwriters' over-allotment option
to pay an additional cash dividend to the holdéisuo Series B common stock.

Approximately $217 million, or 22% ($331lhoin, or 30%, if the underwriters exercise thereo-allotment option in full), of the
combined net proceeds from the offering of our&eA common stock and the offering of our prefestetk will be used to pay a portion of
the $803 million (or $917 million, if the undervweits exercise their over-allotment option in fufiesial Series B common stock dividends, in
each case based on an initial public offering poic$16.00 per share of Series A common stockdtiten, $586 million of the proceeds
from additional borrowings under the new senioddracilities will be used to fund the remainingrpion of the special Series B common
stock dividends such that approximately $803 millior 40% ($917 million, or 44%, if the underwrgezxercise their oveaHotment option il
full) of the combined proceeds from this offeringdathe other Concurrent Financings will be paithi Original Stockholders.

The interest rate and maturity of indebesinthat we intend to discharge using the net pascom the Concurrent Financings, as well
as the use of proceeds from such indebtednesdeaceibed below:

Senior Discount Notes. In September 2004, our subsidiaries CrystaBUldings L.L.C. and Crystal US Sub 3 Corp., isbue
$853 million aggregate principal amount at matu¢@y13 million in gross proceeds) of their Seniasddunt Notes due 2014 consisting of
$163 million aggregate principal amount at matuoityts 10% Series A Senior Discount Notes and $®&80on aggregate principal amount
maturity of their 104/ 2% Series B Senior Discount Notes. Prior to Octdhé009, interest will accrue on the senior dis¢awres in the
form of an increase in their accreted value. Catdrést payments will be due and payable beginemgpril 1, 2010.

Senior Subordinated Notes.In June and July 2004, BCP Caylux issued $1r@@%n aggregate principal amount oP9s% U.S.
Dollar-denominated senior subordinated notes a0 €3illion principal amount of 18/ 8 % Euro-denominated senior subordinated notes.
The senior subordinated notes mature on June 1%, 20

Senior Credit Facilities. In April 2004, BCP Caylux entered into senicedit facilities with a syndicate of banks and otfieancial
institutions led by Deutsche Bank AG New York Branas administrative agent, Morgan Stanley Senimding, Inc., as global coordinator,
Deutsche Bank Securities Inc. and Morgan Stanleyos&unding, Inc., as joint lead arrangers, ABN RM Bank N.V., Bank of America,
N.A. and General Electric Capital Corporation, asuimentation agents, and Bayerische F-und Vereinsbank AG, Mizuho Corporate
Bank, Ltd., The Bank of Nova Scotia, Kf\W and Comatiank AG, New York and Cayman Branches, as sendmraging agents. The senior
credit facilities provide financing of approximate#1.2 billion. The senior credit facilities consig (1) a term loan facility in the aggregate
amount of $456 million and €125 million with a maty of seven years; (2) a $228 million credit-lexkrevolving facility with a maturity of
five years; and (3) a $380 million revolving crefditility with a maturity of five years.

We expect to increase the commitments utierevolving credit facilities to $828 million der our new senior credit facilities. In
addition, upon the occurrence of certain events BXystal may request, prior to April 6, 2005, acrease to the existing term loan facilit
an amount not to exceed $175 million in the aggesgaubject to receipt of commitments by existiegr loan lenders or other financial
institutions reasonably acceptable to the admatist agent.

The borrowings under the senior creditlfiees bear interest at a rate equal to an applécatargin plus, at BCP Crystal's option, either
(a) a base rate determined by reference to theehimfi(1) the prime rate of Deutsche Bank AG NewkyBranch and (2) the federal funds
rate plus 1/2 of 1% or (b) a LIBOR rate determibgdeference to the costs of funds for deposithéncurrency of
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such borrowing for the interest period relevanéioh borrowing adjusted for certain additional so$he applicable margin for borrowings
under the credit-linked revolving facility and tfevolving credit facility is 1.50% with respecthase rate borrowings and 2.50% with respect
to LIBOR borrowings (in each case subject to a-slepn based on a performance test). The applicablgin for borrowings under the term
loan facility is 1.50% with respect to base ratertmvings and 2.50% with respect to LIBOR borrowitfigseach case subject to a step-down
based on a performance test). In addition to paiyitegest, BCP Crystal is required to pay certefst

Floating Rate Term Loan. In June 2004, BCP Caylux entered into a $330omifloating rate term loan with Deutsche Bank A@gw
York Branch, as administrative agent, Morgan StaSlenior Funding, Inc., as global coordinator, Breditsche Bank Securities Inc. and
Morgan Stanley Senior Funding, Inc., as joint laa@ngers. BCP Crystal is the borrower under thatithg rate term loan. The floating rate
term loan has a maturity of seven and one-halfsyaad provides for no amortization of principaleTdorrowings under the floating rate term
loan bear interest at a rate equal to an applicablgin plus, at BCP Crystal's option, either (Bpae rate determined by reference to the
higher of (1) the prime rate of Deutsche Bank AGM\¢ork Branch and (2) the federal funds rate plisof 1% or (b) a LIBOR rate
determined by reference to the costs of funds épodits in the currency of such borrowing for thieiiest period relevant to such borrowing
adjusted for certain additional costs. The appleafargin for borrowings is (a) prior to completiohthe Recent Restructuring, 3.25% with
respect to base rate borrowings and 4.25% withertgp LIBOR borrowings and (b) after completionttoé Recent Restructuring, 2.50% v
respect to base rate borrowings and 3.50% withe#dp LIBOR borrowings.

Use of Proceeds From Indebtedness Beinghargied. The Purchaser used the borrowings under thatimgisenior credit facilities,
together with the borrowings under the senior sdinated bridge loan facilities, and the cash eqagstment by the Original Shareholders
(which included the proceeds from the issuanc@é@ftandatorily redeemable preferred shares) tor@cGelanese Shares in connection with
the Tender Offer, to refinance certain existingtd#tCelanese, pre-fund certain pension obligatmSelanese, pre-fund certain
contingencies and certain obligations linked touthkeie of the Celanese Shares, such as the payhfait cash compensation under the
Domination Agreement for the remaining Celanesa&hand payment obligations related to outstansiogk appreciation rights, stock
options and interest payments, provide additionatl§ for working capital and other general corpppatrposes, and pay related fees and
expenses.

BCP Caylux used the proceeds from the ioifleof the senior subordinated notes, together aithilable cash and borrowings under the
floating rate term loan to repay its two senioraulinated bridge loan facilities, plus accruediiest, to redeem the mandatorily redeemable
preferred shares and to pay related fees and exp€enise issuers of the senior discount notes ineedet proceeds from the offering to ma
return of capital distribution to the Issuer, whinlturn made a distribution to the Original Stockters, and to pay fees and expenses.

See "The Transactions" and "Descriptioindebtedness.”
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DIVIDEND POLICY

We intend to declare and pay the followspgcial Series B common stock dividends to holdémur Series B common stock, which \
be required by our amended and restated certifafatecorporation we expect to adopt in connectigih our recapitalization:

. The first dividend will be a cash dividend of $8®8lion, which we will pay to the holders of our s B common stock from
the borrowings under the new senior credit faesitiollowing consummation of this offering, any pedceeds from the
offering of our Series A common stock remainingathe repayment of certain indebtedness of owsidisries described
under "Use of Proceeds" above, and the net prodemtsthe offering of our preferred stock.

. The second dividend will be a cash dividend upZ4smillion, pursuant to which we will pay to theltiers of our Series B
common stock all of the proceeds we receive frognsdrares of our Series A common stock sold purstaetiite underwriters'
over-allotment option.

. The third dividend will be a stock dividend, puratito which we will dividend to the holders of dberies B common stock
shortly after the expiration of the underwritergeallotment option (assuming that option is nareised in full) the number
of shares of our Series A common stock equal t60[(0 (which is the number of additional sharesuhderwriters have an
option to purchase) minus the actual number ofeshaf our Series A common stock the underwriterstpase from us
pursuant to that option.

The Original Stockholders will be the ohlgiders of our Series B common stock immediateigrgo the consummation of the offering
of our Series A common stock. We expect to dedartpay the cash dividends described above in 29€b and the stock dividend
described above shortly after the expiration oftthderwriters' over-allotment option (assuming tiation is not exercised in full). Under the
terms of our amended and restated certificateanfrpporation, we will be obligated to take all ao8aequired or permitted under applicable
Delaware law to permit the payment of the specéleés B common stock dividends and to declare aydipese dividends to the extent there
are funds legally available therefor.

Upon the completion of the Series A commatmtk offering, our board of directors currentlyeimds to adopt a policy of declaring,
subject to legally available funds, a quarterlyhcdividend on each share of our common stock anmuoial rate initially equal to
approximately 0.75% of the price per share in titgail public offering of our Series A common staagkless our board of directors in its sole
discretion determines otherwise, commencing thersquarter of 2005. However, there is no assurdratesufficient cash will be available
to pay such dividend.

Our board of directors may at any time riyodr revoke our dividend policy on our Series Araoon stock.

Upon the completion of the offering of {referred stock, we will be required, under theneof the preferred stock, to pay scheduled
quarterly dividends, subject to legally availahleds. For so long as the preferred stock remaitstanding, (1) we will not declare, pay or
apart funds for the payment of any dividend or pthistribution with respect to any junior stockparity stock and (2) neither we, nor any of
our subsidiaries, will, subject to certain excepsioredeem, purchase or otherwise acquire for dereion junior stock or parity stock throt
a sinking fund or otherwise, in each case unleskave paid or set apart funds for the paymentlafcalumulated and unpaid dividends with
respect to the shares of preferred stock and arity géock for all preceding dividend periods angtept for the special Series B common
stock dividends.

The amounts available to us to pay casideinds will be restricted by our subsidiaries' dadreements. Under the terms of the senior
credit facilities, neither BCP Crystal nor its siglsries may pay dividends or otherwise transfeirthssets to us. However, we expect that the
terms of the new
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senior credit facilities will permit the dividendescribed above. The indentures governing the senlrdinated notes and the senior
discount notes also limit, but do not prohibit, Hi@lity of BCP Crystal, Crystal LLC and their respive subsidiaries to pay dividends. Any
decision to declare and pay dividends in the futditebe made at the discretion of our board o&dtors and will depend on, among other
things, our results of operations, cash requiremdimancial condition, contractual restrictionglanher factors that our board of directors
may deem relevant.

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

Under Delaware law, our board of directosy declare dividends only to the extent of ourpfus” (which is defined as total assets at
fair market value minus total liabilities, minusisttory capital), or if there is no surplus, oubof net profits for the then current and/or
immediately preceding fiscal years. The value obgoration's assets can be measured in a numberysfand may not necessarily equal
their book value. The value of our capital may tiisted from time to time by our board of directbut in no event will be less than the
aggregate par value of our issued stock. Our bofditectors may base this determination on ouwarfaial statements, a fair valuation of our
assets or another reasonable method. Our boaiiceotars will seek to assure itself that the statutequirements will be met before actually
declaring dividends. In future periods, our boafrdicectors may seek opinions from outside valuafioms to the effect that our solvency or
assets are sufficient to allow payment of divideraigl such opinions may not be forthcoming. If weght and were not able to obtain such
an opinion, we likely would not be able to pay dds. In addition, pursuant to the terms of oefgured stock, we are prohibited from
paying a dividend on our common stock (excepthiergpecial Series B common stock dividends) urdgmyments due and payable under
the preferred stock have been made.
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CAPITALIZATION

The following table sets forth our capitation as of September 30, 2004 (1) on an actis$b@) on an as adjusted basis to reflect the
Transactions and the Recent Restructuring andn(3) farther adjusted basis to reflect:

. the recapitalization and the creation of two seviesommon stock;

. the sale of approximately 50,000,000 shares ofSauies A common stock in the offering of our commstock at an initial
public offering price of $16.00, after deductingdenwriting discounts and estimated offering expense

. the sale of approximately $240 million aggregateitiation preference of our preferred stock;

. borrowings under the new senior credit facility;

. the application of the net proceeds as describ&dse of Proceeds;"

. the 152.772947 for one stock split to be effectédrpo the consummation of this offering; and

. the issuance of 1,797,386 shares to executiveeoffi&key employees and directors at an assumeal @rig7.20 per share.

The data in the column entitled "As FurtAdjusted for the Acquisition Facility" reflects @2 million of borrowings under our
Acquisition Facility that we expect to draw at ¢tasto pre-fund our proposed acquisition of VinarRolymers. You should read the
information in this table in conjunction with oun&ncial statements and the notes to those staterappearing elsewhere in this prospectus
and "Selected Historical Financial Data," "UnaudiBro Forma Financial Information" and "Managensebiscussion and Analysis of
Financial Condition and Results of Operations."

As of September 30, 2004

As Adjusted for the

Transactions and Recent As Further Adjusted As Further Adjusted

i for the Concurrent for the Acquisition
Actual Restructuring () Financings Facility

(in millions except share data)

Cash and cash equivalefts $ 81¢ $ 681 $ 64€ $ 84¢€
& N N ]
Total debt:
Senior credit facilitie$?) :
Revolving credit facilities $ — $ — 3 — $ —
Term loan facility 391 611 1,55¢ 1,55¢
Acquisition facility — — — 20C
Floating rate term loan 35C 35C — —
Senior subordinated not€¥ 1,47¢ 1,47¢ 961 961
Senior discount notes 513 513 333 332
Assumed debt 367 367 367 367
Total debt 3,10(¢ 3,32( 3,217 3,415
Minority interest®) 407 407 407 407
Shareholders' equity:
Preferred stock, par value $0.01 per share, agtgrega
liquidation preference $240 million, 5,000,000 ssar
authorized, actual and as adjusted; 100,000,00@sha
authorized as further adjusted; no shares outstgratitual
and as adjusted; 9,600,000 shares issued and mditsjeas
further adjusted — — — —
Common stock, par value $0.0001 per share, 5,00G;08res
authorized, actual and as adjusted, 500,000,00@sha
authorized as further adjusted; 650,494 sharesdsand
outstanding, actual and as adjusted, 59,297,38@slod
Series A common stock and 99,377,885 shares oé$SBri
common stock issued and outstanding as furthessetju — — — —
Additional paid-in capital 143 142 322 32z
Accumulated deficit (19€) (19€) (33€) (33€)
Accumulated other comprehensive earnings (| — — — —
Total shareholders' equity (deficit) (59 (53) (24) (24
Total capitalization $ 3,44¢ $ 3,66¢ $ 3,608 $ 3,80t
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(1)

(2)

(3)

(4)

Represents cash available to purchase remainisgaoding Celanese Shares, including any optiorSetanese Shares that are
exercised, to repay additional existing indebtedntspay interest on the notes and to make laa@&lanese and its subsidiaries for
working capital and general corporate purposesrBsithe consummation of the offering, we expeaetceive $13 million from the
sale of shares to management and we expect tdlpay§10 million monitoring fee for 2005, (2) aitia deferred compensation
payment of $27 million, and (3) $8 million of ret&m and other executive bonuses. These amountsareflected as adjustments to
cash and cash equivalents. See "Certain Relatipnsind Related Party Transactions—New Arrangemenhtansaction and
Monitoring Fee Agreement/Sponsor Services Agreetramd "Management—Stock Incentive Plan”, Deferred Compensation Pla
and "—Bonus".

The revolving credit facilities provide for borravgs of up to $608 million. We expect to increasedbmmitments under the
revolving credit facilities to $828 million undeuonew senior credit facilities. As of December 2904, no amounts have been
borrowed and $402 million was available for bornogg under the revolving credit facilities (takimgd account letters of credit issL
under the revolving credit facilities). On an aguated basis for the offering, represents $622ionilbf available borrowings under ¢
new senior credit facility of which no amounts ptanned to be drawn in connection with the offertigs amount excludes the
Acquisition Facility that we expect to borrow tanfilithe Acetex and Vinamul Polymers acquisitions).

Includes the U.S. dollar equivalent of the euroedemated notes and, on an actual and as adjussesl B& million premium on the
$225 million aggregate principal amount of the sassued July 1, 2004, and on a further adjustsis p®4 million premium on the
remaining notes after the use of proceeds fronotfeging as $2 million of the premium will be wett-off on a further adjusted basis.

As of September 30, 2004, we owned approximatedp 8fithe Celanese Shares then outstanding. Whilietead to acquire the
remaining outstanding shares, there is no assuthat&e will be able to do so. If we acquire msihares, our consolidated balance
sheet will reflect lower cash and minority inteseahd our statements of operations will reflectdominority interest expense for the
percentage of the Celanese Shares that we acEoirpurposes of this pro forma financial informatiave have assumed that we do
not acquire any of the remaining outstanding Cedarghares beyond the approximately 84% of theandsig Celanese Shares that
we already own. See "Unaudited Pro Forma Finamciatmation."
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DILUTION

Dilution is the amount by which the offagiprice paid by the purchasers of the common dmdle sold in the offering of shares of our
Series A common stock will exceed the net tandiolek value per share of common stock after therioffe The net tangible book value per
share presented below is equal to the amount ofobairtangible assets (total assets less intamgitbets) less total liabilities as of
September 30, 2004, divided by the number of sharear common stock that would have been heldhkyQriginal Stockholders had (1) the
152.772947 for one common stock split we expeeffiect prior to the consummation of this offeringeln made and (2) the stock dividend of
7,500,000 shares of our Series A common stockwbagxpect to issue to the holders of our SeriesBnaon stock after the expiration of the
underwriters' over-allotment option, assuming nereise of that option, been made as of Septemhe&t(8l. As of September 30, 2004, we
had a net tangible book deficit of $987 million,($8.23) per share on the basis described above. o forma basis, after giving effect to:

. the sale of 50,000,000 shares of Series A comnumk $h the offering of shares of our common stocirainitial public
offering price of $16.00 per share, after deductinderwriting discounts and estimated offering evges;

. the sale of approximately $240 million aggregateitiation preference of our preferred stock;

. the payment of the $803 million dividend to thedesk of our Series B common stock;

. the effect of the other pro forma adjustments desdrunder "Unaudited Pro Forma Financial Inforiat and

. the issuance of 1,797,386 shares to certain oéoecutive officers, key employees and directof7a20 per share.

Our pro forma net tangible book value aSeptember 30, 2004 would have been a deficit (F@Lmillion (excluding $240 million of
preferred stock and including $13 million proce&dsn the issuance of 1,797,386 shares to certatupéxecutive officers, key employees
and directors), or ($7.56) per share of commonkstdhis represents an immediate increase in neililbook value per share of common
stock of $1.67 per share to the Original Stockhalded an immediate dilution in net tangible boealue of $23.56 per share to new invest

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

Initial public offering price per share of Seriescdmmon stocl $ 16.0C

Net tangible book deficit per share at Septembef804 $ (9.29)

Increase in net tangible book value per sharebattible to new investors in our common st 1.67

Pro forma net tangible book deficit per share afieroffering (7.5€)

Dilution per share to new investors in the Seriesofamon stocl $ 23.5¢
I

We will reduce the number of shares of &A common stock that we will issue to the holddrsur Series B common stock in the
stock dividend described in clause (2) above byntimaber of shares sold to the underwriters pursigatfiteir option to purchase additional
shares of Series A common stock. We will also payholders of our Series B common stock a caskleliv equal to all net proceeds we
receive from any such sale to the underwritersa #Assult, our pro forma net tangible book valud mit be affected by the underwriters'
exercise of their over-allotment option in respefcthe Series A common stock.
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The following table summarizes, on the sameforma basis as of September 30, 2004, thértataber of shares of common stock
purchased from us (including shares that will Iseiésl to the Original Stockholders immediately ptiothe consummation of the offering and
the stock dividend described in clause (2) abahe)total consideration paid to us and the avepaige per share paid by Original
Stockholders and by new investors purchasing shiartbss offering:

Shares Purchased Total Consideration
Average Price
Number Percent Amount Percent Per Share
Original Stockholder§) 106,877,88 67% $ 641,000,00 44% $ 6.0C
Certain Officers 1,797,38I 1% 12,941,18 1% 7.2C
New investors 50,000,00 32% 800,000,00 55% 16.0(C
Total 158,675,27 10(% $ 1,453,941,18 10(% $ 9.1€

(1) Total consideration and average price per shacktpathe Original Stockholders do not give effectite $500 million distribution
made to the Original Stockholders in September 280dg proceeds from the senior discount notesioffeand the $803 million
dividend we intend to distribute to the Originab&tholders in connection with the Concurrent Finiags. If the table were adjusted
give effect to these payments, the Original Stotdkdrs' total consideration for its shares wouldsf@62) million, with an average
share price of $(6.19) which means that the Oriditackholders, in the aggregate, will have reci$662 million more than they
originally invested.
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UNAUDITED PRO FORMA FINANCIAL INFORMATION

The following unaudited pro forma finandiaflormation is based on the audited and unauditesolidated financial statements and ¢
unaudited financial information of Celanese an@psearing elsewhere in this prospectus as adjust#idstrate the estimated pro forma
effects of the Transactions and the Recent Restingt(including the preliminary application of pinase accounting) and the Concurrent
Financings. We are a recenfyrmed company which does not have, apart frormfiiveg the Transactions and the Concurrent Finasciaig)
independent external operations other than throliglndirect ownership of the Celanese businegsesf September 30, 2004, we indirectly
owned approximately 84% of the Celanese Sharesahestanding. While we intend to acquire the reimgiroutstanding shares, there is no
assurance that we will be able to do so. If weapae more shares, our balance sheet will refteeer cash and minority interests and our
statements of operations will reflect lower mingiitterest expense for the percentage of Celanesme$s that we acquire. For purposes of
unaudited pro forma financial information, we hassumed that we acquire only approximately 84% ®1elanese Shares outstanding as of
September 30, 2004. See note (h) to the pro fomfembe sheet. The unaudited pro forma financiarmétion should be read in conjunction
with the consolidated financial statements of Cetenand of the Issuer and other financial inforomaéippearing elsewhere in this prospectus,
including "Basis of Presentation," "The TransaaiériThe Recent Restructuring,” "Use of Proceedsl' Management's Discussion and
Analysis of Financial Condition and Results of Ggiems."

The unaudited pro forma balance sheet giffest to the Recent Restructuring and the Coeaiffinancings as if they had occurred on
September 30, 2004. The unaudited pro forma statsnoé operations data give effect to the Traneastithe Recent Restructuring and the
Concurrent Financings, as if they had occurredamudry 1, 2003.

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

The unaudited pro forma financial infornatidoes not reflect any adjustments for the (1)téteeRestructuring, (2) proposed
acquisitions of Acetex and Vinamul Polymers andtesd financings (3) the potential future disposisi@f COC and our interest in Pemeas
GmbH or (4) the stock incentive plan, deferred cengation plan and bonuses, each as described '(Bidemary—Recent Developments”
above, except that the supplemental pro forma balaheet reflects $200 million of borrowings unoler Acquisition Facility that we expect
to draw at closing to pre-fund our proposed actjaisiof Vinamul Polymers.

The unaudited pro forma statements of djmersidata do not reflect certain one-time chatbaswe recorded or will record following
the closing of the Transactions and the Concuffer@ncings. These one-time charges include (1paroximately $50 million non-cash
charge for the manufacturing profit added to ineepunder purchase accounting, (2) the $71 milbbone-time costs related to the
replacement of a portion of the Original Financimigich was charged to expense in the six monthsce8dptember 30, 2004, (3) $18 million
write-off of deferred financing fees and $21 mitliof prepayment premium associated with the Jug4a2@demption of our mandatorily
redeemable preferred stock described in "The Tdigs" section above, (4) $27 million write-off déferred financing fees, net of
$2 million of premium, and $73 million of prepayntgmemium associated with the redemption of a portf our senior discount notes and
senior subordinated notes, repayment of our egistoating rate term loan and senior credit faigfitwith a portion of the proceeds of the
Concurrent Financings and (5) $35 million one-ticharge related to the termination of the monitosegvices by the Advisor.

The unaudited pro forma financial informatis for informational purposes only and is na¢éimded to represent or be indicative of the
consolidated results of operations or financialifpms that we would have reported had the Transastbeen completed as of the dates
presented, and should not be taken as representdtour future consolidated results of operationBnancial position.
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Assets

Cash and cash equivalel

Trade receivables, net—third part'
and affiliates

Other receivable

Inventories

Deferred income taxe

Other asset
Assets of discontinued operatic

Total current asse

Investment:
Property, plant and equipment, |

Deferred income taxe
Other asset
Intangible assets, n

Total asset

Liabilities and Shareholders'
Equity

Short-term borrowings and curren
installments of long-term debt—
third party and affiliate

Trade payables—third party and
affiliates

Other current liabilitie

Deferred income taxe

Income taxes payab

Liabilities of discontinued operatio

Total current liabilities

Long-term deb
Senior subordinated not

Senior discount note
Deferred income taxe

Benefit obligation:
Other liabilities

Total liabilities
Minority interests

Commitment and contingenciés
Total shareholders' equity (defic

Total liabilities and shareholders’
equity (deficit)

UNAUDITED PRO FORMA BALANCE SHEET

Historical

Transactions

and Recent
Restructuring
Adjustments

82¢
57¢
56&

67

20

$ (13¢) @

2,871

55¢
1,94¢
72
68C
934

$ 7,06¢€

$ 127

582
79¢€
21
201
12

1,742

981
1,47¢
512
244

1,28(
47€

218 @

(322) @ )

6,717
40z

(53

(102)

$ 7,06¢

$ (102)

AS OF SEPTEMBER 30, 2004

Concurrent
Financings
Adjustments

(In millions)

$ (35

&+
=
(@]

10

58¢

(e)

(51¢) O
(a8c) O

(109)

39

$ (64)

(@)

See accompanying notes to unaudited pro forma balsimeet.
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Pro Forma Supplemental
Q) Pro Forma (®)
$ 64€ $ 84¢
82¢ 82¢€
57¢ 57¢
565 56¢
67 67
15 15
5 5
2,69¢ 2,89¢
55¢ 55t
1,94¢ 1,94¢
89 89
65C 65C
95¢ 95¢
$ 6,90 $ 7,10(
| I
$ 13¢ % 141
58¢ 58<
79€ 79€
21 21
201 201
12 12
1,75¢ 1,75¢
1,78¢ 1,982
961 961
33¢ 338
244 244
95¢ 95¢
47¢ 47¢€
6,512 6,71z
40z 40z
(%)) (14)
$ 6,900 $ 7,10C
]






NOTES TO UNAUDITED PRO FORMA BALANCE SHEET
Transactions and Recent Restructuring Adjustments

(@  Adjustments to cash consist of the following

(in millions)
Additional term loan borrowing $ 22C
Additional pension contributiof?) (35¢)
$ (13¢)
|

@) Represents additional borrowing (including $2 raillireflected in current) under the term loan faciliesignated to finance pension
contributions and repay Celanese debt. As of Sepe0, 2004, we had $611 million of term loan klality, including the U.S.
dollar equivalent of €125 million and had drawn $3fillion.

(2)  As of September 30, 2004, Celanese had contritt@8 million and held an additional $54 milliondash for future contributions to
a trust out of the total $463 million expected &dontributed to Celanese pension plans in cororestith the acquisition of the
Celanese shares. In October 2004, Celanese cdettibpproximately $300 million to its U.S. penspans.

(b)  The valuation of assets acquired and liabilitiesiased in an acquisition of less than 100% of thstanding shares of the acquired
business is based on a pro rata allocation ofaine/élues of the assets acquired and liabilitesiened and the historical carrying
amounts of the assets acquired and liabilitiesrasgwf the acquired entity. For purposes of preyggttie pro forma financial
information, we have prepared preliminary rangegabfie and estimated useful lives for propertynpind equipment and intangible
assets on a consolidated basis. However, we hawehbeen able to finalize the inputs and asswmptused at an individual legal
entity basis, and therefore amounts have not brestuded below for CAC. We expect to finalize thimehtion in the fourth quarter of
2004 at which time property, plant and equipmentiatangible assets for CAC will be adjusted witboaresponding adjustment to
goodwill. This adjustment reflects the remainingrEgximate 16% adjustment to the fair value of theets and liabilities of CAC as a
result of the Recent Restructuring that occurre@otober 5, 2004, as follows:

(in millions)
Increase in employee benefits and other liabil $ (36)
Increase in deferred tax ass 17
Decrease in other ass: (6)
Increase in excess of purchase price over curask balue of net asse 25
$ _

We are in the process of finalizing the accountarghe transfer of CAC net assets including thecaition of historical goodwill
between CAC and Celanese AG, which will be done oslative fair value basis. Accordingly, the mitpmterest amount has not
been finalized.

Concurrent Financings Adjustments

(c) In connection with this offering, Blackstone Managmt Partners IV L.L.C. (the "Advisor"), an affiéaof the Sponsor has advised us
that they intend to terminate the monitoring sersiprovided to us by the Advisor under the Tramsacnd Monitoring Fee
Agreement/Sponsor Services Agreement. We expgiyta termination fee of $35 million, which we imteto fund
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through available cash. See "Certain RelationshifgsRelated Party Transactions—New Arrangementsfsaiction and Monitoring
Fee Agreement/Sponsor Services Agreement." Thediteaiupro forma balance sheet reflects the elinonatf $5 million of prepaid
expenses associated with the prepaid monitoringdesf September 30, 2004 and a $35 million redaaif cash. In addition, in
January 2005, an annual $10 million monitoringvi@ébe paid to the Advisor. The pro forma finandisformation does not reflect
this payment as upon termination of the agreeniésiprepaid asset will be written off as a one-ttharge to the income statement.

(d) Reflects the write-off of $29 million of deferremh&ncing costs associated with the debt repaidhigte capitalization of $5 million of
deferred financing costs associated with our nevioseredit facilities.
(e) Reflects the borrowings of an incremental $945iarillunder our new senior credit facilities and tygayment of $350 million of our
floating rate term loan. The supplemental pro fobaknce sheet includes $200 million of incremebteitowings under our
$442 million Acquisition Facility that we expectealdraw at closing to pre-fund our proposed actjaisiof Vinamul Polymers.
) Reflects the redemption of a portion of our sediscount notes and senior subordinated notes fnenptoceeds of the offering of our
Series A common stock and the $2 million write-@fpremium.
(9) Reflects the changes to shareholders' equity frmptoceeds from the Concurrent Financings andithéend to the holders of our
Series B common stock as follows:
(in millions)
Gross proceeds from the offering of Series A comistook $ 80C
Gross proceeds from the offering of new prefertedis®) 24C
Estimated fees and expenses of the offe (58)
Dividend to the holders of our Series B commonls (80¢<
Retained earnings (defici®) (140)
$ 39
|
Q) Reflects the gross proceeds of $240 million fromdffering of our preferred stock. The preferrestktwill be convertible into
common shares at any time. See "Description of Edible Perpetual Preferred Stock."
2 Includes $73 million of premium on the redemptidragortion of the senior discount notes and theosesubordinated notes
and the retirement of our floating rate term Idanaddition, we will write off $29 million of defeed financing fees and
$2 million of premium associated with the refinamgs. Also includes $5 million related to the writi-of the prepaid
monitoring fee and a $35 million charge to terménidiie monitoring services under the agreementn8ex(c).
(h)  The pro forma balance sheet data assumes thatquéea only approximately 84% of the Celanese shawtstanding as of

September 30, 2004. The following supplementalfpnma balance sheet data provides information asguthat we acquire 100% of
the Celanese Shares. As of September 30, 200fhdivedtly owned approximately 84% of the Celanesar&s outstanding on that
date. In connection with the Domination Agreemerd,have offered to acquire the remaining approxégat6% or approximately
8.3 million outstanding Celanese Shares at €41e9Zlpare, for aggregate consideration of $432anililus interest. If we acquire
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these shares, cash and minority interest will desgeand the assets acquired and liabilities asswilidze adjusted to full fair value,

follows:
(in millions)
Cash paid to acquire minority sha $ (432)
Increase in excess of purchase price over curask balue of net asse 6
Increase in employee benefits and other liabil 2)
Reduction of minority interes 367
$ —
|
0] See note 13 to the Interim Consolidated Finandite®hents for a description of commitments andingencies.
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE NINE MONTHS ENDED SEPTEMBER 30, 2004

Predecessor Successor
Transactions
Three Months Six Months and Recent Concurrent
Ended March 31, Ended Restructuring Financings
2004 September 30, 2004 Adjustments Adjustments Pro Forma
(in millions, except per share data)

Statement of Operations Data
Net sales $ 1,24: $ 2,49, $ — $ — $ 3,731
Cost of sale: (1,007) (2,069 86 @ — (2,97¢
Selling, general and administrati
expense (137) (27€) (7@ 8@ (414)
Research and development
expense (23 (45) 1@ — (67)
Special charge:

Insurance recoveries associat

with plumbing case — 1 — — 1
Other special charges, (29) (59 21 @ — (66)
Foreign exchange gain (los — () — — (2
Gain (loss) on disposition of ass (D) 2 — — 1
Operating profit 52 50 101 8 211
Equity in net earnings of affiliate 12 35 — — 47
Interest expens (6) (22€) 15 ©® 31 (18€)
Interest and other income, r 22 8 — — 30
Earnings (loss) from continuing
operations before tax and minori
interests 80 (13%) 11€ 39 10C
Income tax (provision) benei (25) (58) (22) © —@ (104)
Minority interests — @) 15 @ — 17
Earnings (loss) from continuing
operations before nonrecurring
charges directly attributable to th
transactions(h $ 55 $ (195 $ 80 $ 39 % (21)

Basic Earnings (Loss) Per

Common Share Data(i):

Earnings (loss) from continuing

operations per sha $
I

Weighted average shart
Series A

Series E
Combined 49,321,46

Diluted Earnings (Loss) Per
Common Share Datal(i):

Earnings (loss) from continuing
operations per sha $

Weighted average shart
Series A

Series E

112 $

(1.96)

99,377,88

109,484,88

99,377,88

208,862,77

»

(0.19

109,484,88

99,377,88



Combinec 49,712,42 99,377,88 208,862,77

See accompanying notes to unaudited pro formansgatieof operations data.
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UNAUDITED PRO FORMA STATEMENT OF OPERATIONS DATA
FOR THE YEAR ENDED DECEMBER 31, 2003

Statement of Operations Data
Net sales

Cost of sale!

Selling, general and administrative exper

Research and development expet
Special charge:
Insurance recoveries associated with
plumbing case
Sorbates antitrust matte
Other special charges, r
Foreign exchange gain (los
Gain (loss) on disposition of ass

Operating profit (loss

Equity in net earnings of affiliate

Interest expens
Interest and other income, r

Earnings (loss) from continuing operation:
before tax and minority intere

Income tax (provision) benet
Minority interests

Earnings (loss) from continuing operation:
before nonrecurring charges directly
attributable to the transactionsi

Basic Earnings (Loss) Per Common Shar
Data(i):

Earnings (loss) from continuing operation:
per share

Weighted average share
Series A

Series B
Combined

Diluted Earnings (Loss) Per Common
Share Data(i):

Earnings (loss) from continuing operation:
per share

Weighted average share
Series A

Series B

Transactions and

Recent
Predecessor Restructurings
Historical Adjustments
(in millions)
$ 4,60: $ —
(3,889 65 @
(510) (22) @
(89 1@
107 —
(99 —
17) —
4 —
6 —
11€ 44
35 —
(49) (233 ®
99 —
20z (189)
(60) —©
— 6 @
$ 14z $ (195)
;. ]
$ 2.8¢
I
49,445,95
—
$ 2.8¢
I

Concurrent
Financings
Adjustments

Pro Forma

10

3g®M

49

_(@

$

49

@
_~
N

&

(0.06)

109,484,88

99,377,88

208,862,77

©®
—_
=)
o
e

109,484,88

99,377,88



Combined 49,457,14 208,862,77

See accompanying notes to unaudited pro formansgatieof operations data.
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(@) Reflects the adjustments to operating expensesllas/é:

NOTES TO UNAUDITED PRO FORMA STATEMENT OF OPERATION S DATA

Year Ended Nine Months
December 31, Ended
2003 September 30, 2004
(in millions)

Purchase accounting for pensions / OFEB $ 1 % 10
Impact of additional pension contributith 37 23
Manufacturing profit included in cost of salés — 49
Depreciation and amortizatidh — —
Investment banking feé® — 18
Stock option expens® 6 1
Acquisition reserve§) — 3
Advisor monitoring fed®) (10) ©)
Total $ 44 % 101

1)

(2)

(3)

(4)

(5)
(6)

(7)

(8)

Reflects the estimated decrease to pension and @RE#Ehse resulting from the application of purchemunting based
primarily on actuarial valuations as of April 1,(D

Reflects the estimated decrease to pension expesisiing from pre-funding $463 million of pensioontributions in
connection with the Transactions using an assumexhge long-term rate of return on plan assetsa#%.

Reflects the elimination of the incremental cossalies recorded in the nine months ended SepteB@b@004 arising from the
preliminary estimate of manufacturing profit addednventory under purchase accounting.

Reflects the net impact of the estimated annualrdlibn decrease to depreciation ($40 million neted in cost of sales and
$4 million recorded in selling, general, and adsti@itive expenses) and the annual $44 million emedo amortization of
intangible assets, recorded in selling, generalaaiministrative expenses. We expect to finalizefaurvalue adjustments for
property, plant and equipment and intangible asedtse fourth quarter of 2004. See notes 3, 7&talthe Interim
Consolidated Financial Statements.

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

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

Reflects the adjustment of acquisition reservestedito CAC from approximately 84% to 100% of faitue as a result of the
Recent Restructuring that occurred in October—Ndea2004.

Reflects the $10 million per annum fee to be paiBlackstone Management Partners IV L.L.C., arliafé of the Sponsor. S
"Certain Relationships and Related Party Transastio
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These adjustments are allocated as follows:

Cost of sale:

Selling, general and administrative exper
Research and development exper

Other special charges, r

Year Ended Nine Months
December 31, Ended September 30,
2003 2004
(in millions)
65 $ 86
(22) (7
1 1
— 21
44 $ 101

Represents pro forma interest expense resultimy fnor and our subsidiaries' existing capital stecusing an assumed LIBOR rate

of 1.59% as follows:

Revolving credit facilitie$?

Term loan@

Floating rate term loaf?

Senior subordinated notes—dollar tranéhe
Senior subordinated notes—euro tranthe
Assumed debf)

Commitment and facility fee$)

Total cash interest expen

Senior discount noté®

Amortization of capitalized debt issuance cé3ts
Amortization of premium on noté¥?)

Total pro forma interest expen
Less historical interest exper

Net adjustment to interest expet

Year Ended Nine Months
December 31, Ended
2003 September 30, 2004
(in millions)

— $ J—
25 19
18 13
11¢€ 89
26 20
19 17
9 6
21t 164
55 45
13 10
1) —
282 21¢
(49 (239)
232 $ (15)

Q) Reflects pro forma interest expense on the exisgrglving credit facilities at an assumed interast of LIBOR plus 2.50%.

The revolving credit facilities have been undrawrts closing.

2) Reflects pro forma interest expense on the term &an assumed interest rate of LIBOR plus 2.50%.

3) Reflects pro forma interest expense on the floatitg term loan at an assumed interest rate of Rp@s 3.50%.

(4) Reflects pro forma interest expense on the dobiéesat a fixed interest rate of 9.625%.

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

(6) Reflects historical cash interest expense on $3@iomof assumed debt and other obligations offDeke that is not required
to be refinanced as a result of the acquisitionratated financing. Celanese may elect to refinaumitional assumed debt.

7 Reflects commitment fees of 0.75% on an assumed 88fion undrawn balance under the revolving créaltility and facility
fees of 2.50% on an assumed $228 million undraviemisa under the credit linked revolving credit fiagi






(8) Reflects pro forma nc¢-cash interest expense on the senior discount abesveighted average fixed interest rate of 10
Interest on the notes accrues semi-annually. Bedaterest on the notes prior to October 1, 20@9uas as an accretion of
original issue discount and compounds semi-annaalti/this pro forma presentation assumes thatffagray had occurred on
January 1, 2003, interest expense is higher fonite months ended September 30, 2004 than it waaild the first nine
months after the notes are issued.

(9) Reflects non-cash amortization of capitalized defuance costs. These costs are amortized ovegrtheof the related facility
(five years for the revolving credit facilities & years for the term loan, seven and one hatkyfeathe floating rate term
loan and ten years for the senior subordinatedsrantd the senior discount notes).

(10) Reflects non-cash amortization of the $6 millioerqpium that was received in excess of the aggregateipal amount of the
$225 million notes issued on July 1, 2004.

Interest Rate Sensitivity

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

Nine Months
Year Ended Ended
December 31, 2003 September 30, 200

(in millions)
Term loan $ 08 $ 0.€
Floating rate term loa 04 0.3
Total $ 1.2 $ 0.6

(c) Reflects the tax effect of the pro forma adjustraeaiculated at a 40% statutory rate on non-Uest The U.S. portion of the pro
forma adjustments (including interest expense) do¢seflect any tax effects as a result of a 10@%aation allowance on the net U
deferred tax assets. See note 15 to the Interins@idiated Financial Statements.

(d) Reflects minority interest in the earnings of Cefsmassuming we do not acquire more than the aippaigly 84% of the Celanese

Shares outstanding as of September 30, 2004 thatresdy own. If we do acquire more shares, mipdmiierest expense will be low
for the percentage of Celanese Shares that werac@de note (h) to the pro forma balance sheet.

Concurrent Financings Adjustments
(e) Reflects the impact of the termination of monitgrservices (see note (c) to the Unaudited Pro f@alance Sheet).
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® Reflects the reduction in interest expense asutrasthe repayment of our floating rate term I@amd the redemption of a portion
the senior subordinated and senior discount naoitbstiae proceeds of the Concurrent Financings uaimgssumed LIBOR rate of
2.50% as follows:

Year Ended Nine Months
December 31, Ended
2003 September 30, 2004
(in millions)

Revolving credit facilitie$? $ — % —
Term loan®@ 79 59
Senior subordinated notes—dollar tranEhe 77 58
Senior subordinated notes—euro tranthe 17 13
Assumed debP) 19 17
Commitment and facility fee§) 8 6
Total cash interest expen 20C 152
Senior discount noté® 34 28
Amortization of capitalized debt issuance cé%ts 9 7
Amortization of premium on noté® — —
Total pro forma interest expen 243 18¢
Less pro forma interest expense for the Transaz{ioote (b) (282 (219
Net adjustment to interest expet $ 39 $ (31)

1)

()
(3)
(4)
()

(6)

(7)

(8)

(9)

Reflects pro forma interest expense on our revgleiredit facilities at an assumed interest ratelBOR plus 2.25%. We do
not plan to draw on the revolving credit facilitiagisclosing.

Reflects pro forma interest expense on the term &an assumed interest rate of LIBOR plus 2.50%.
Reflects pro forma interest expense on the remgidatlar notes after the offering at a fixed intgnate of 9.625%.
Reflects pro forma interest expense on the remgieinmo notes after the offering at a fixed interast of 10.375%.

Reflects historical cash interest expense on $38ibmof assumed debt and other obligations ofddeke that is not required
to be refinanced as a result of the acquisitionrefated financings. Celanese may elect to refieauditional assumed debt.

Reflects commitment fees of 0.50% on an assume@ &6lilon undrawn balance under the revolving créaltility, 1.0% on
the assumed $442 million delayed draw term loanta@% on an assumed $230 million undrawn balandenthe credit-
linked revolving credit facility.

Reflects pro forma non-cash interest expense orethaining senior discount notes after the useaigeds from the offering,
at a fixed interest rate of 10.0%. Interest onrtbies accrues semi-annually. Because interesteondtes prior to October 1,
2009 accrues as an accretion of original issuedigtcand compounds semi-annually and this pro fqureaentation assumes
that the offering had occurred on January 1, 20@8rest expense is higher for the nine months @S#ptember 30, 2004 than
it would be in the first nine months after the rsotee issued.

Reflects non-cash amortization of capitalized defilance costs. These costs are amortized ovigrtheof the related facility
(five years for the revolving credit facilities & years for the term loan, seven and ten yeathdosenior subordinated notes
and the senior discount notes).

Reflects non-cash amortization of the remainingrf#fon premium after the use of proceeds fromadffering, that was
received in excess of the aggregate principal atoiuthe $225 million notes issued on July 1, 2004.
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(9)

(h)

(i)

Interest Rate Sensitivity

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

Nine Months
Year Ended Ended
December 31, 2003 September 30, 200

(in millions)

Term Loan $ 18 $ 14

Reflects the tax effect of the pro forma adjustreeaiculated at a 40% statutory rate on non-Uegst The U.S. portion of the pro
forma adjustments (including interest expense) do¢seflect any tax effects as a result of a 16@daation allowance on the net U
deferred tax assets. See note 15 to the Interins@idiated Financial Statements.

The pro forma statement of operations data doegeflett (1) a $49 million ($29 million after tagpe-time non-cash charge to cost of
sales that was incurred as the inventory (to whaghitalized manufacturing profit was added undecipase accounting) was sold in
the first quarter after closing of the Transactid@3 the $71 million accelerated write-off of tieferred financing costs associated
with the senior subordinated bridge loan facilitiepaid with the proceeds from the senior subotdthaotes, (3) the $21 million of
redemption premium and $18 million writéf of deferred financing costs associated withrgggayment of the mandatorily redeem:
preferred stock, (4) $73 million of redemption piem, and $27 million accelerated write-off of deéat financing fees, net of

$2 million of premium, associated with the senimcdunt notes and senior subordinated notes redeeiitie the proceeds of the
offering of our Series A common stock, the repaynoérour floating rate term loan, and (5) $5 mitlivrite-off of prepaid expense

and a $35 million one-time charge to terminaterttmaitoring services of the Advisor.

The pro forma statement of operations data alse doereflect any adjustments for the recently ameed restructuring of our acetate
filament business, the pending acquisitions of Axetr Vinamul Polymers or the possible future dgpon of the COC and Pemeas
GmbH (our fuel cell joint venture). The revenuesd #me operating loss for COC were $7 million ang5$million for the year ended
December 31, 2003 and $5 million and ($27) millionthe nine months ended September 30, 2004, cagply. The revenues for the
fuel cell business were not material for any pepogsented. The operating loss for our fuel cedifiess for the year ended
December 31, 2003 and nine months ended Septer@b208@4 was approximately ($12) million and ($7)lionm, respectively. As of
September 30, 2004, the estimated total asset®taidiabilities of COC were approximately $66 loih and $66 million,

respectively, and the estimated total assets aabli@bilities of Pemeas GmbH were $27 million &®imillion, respectively. See
"Recent Developments.”

Pro forma basic earnings (loss) per common sharenguted by dividing earnings (loss) availabledaonmon stockholders by the
weighted average number of common shares outstaadirng the period. Earnings (loss) availabledmmon stockholders is
computed by deducting preferred stock dividendsifnet earnings (loss). Pro forma diluted earnireyscommon share is computed
by dividing earnings (loss) available to commorcktmlders by the sum of weighted average commorestautstanding plus dilutive
common shares for the period.

After the completion of this offering, we will hateo series of common stock—Series A common stack®eries B common stock.
The shares sold in the initial public offering vk Series A common stock and the Original Stoakdwsl will hold shares of Series B
common stock, which will enable the Original Stocklers to receive the special Series B common slogiends, including (1) a
cash dividend of $803 million and (2) a stock dénd, assuming the 7,500,000 shares under the unggsoverallotment option ar
not sold. Except for the special Series B commonkstlividends, both series of our common stock s¥itire equally in future earnir
and losses and have identical economic charadétstisurther, the Series B common stock will autooadly convert into Series A
common stock upon payment of the special Series B

71




common stock dividends (anticipated to be in AREID5). Accordingly, for the preparation of our éags per share calculation, we

have combined the total Series A and Series B vteigaverage common shares outstanding.

Successor pro forma earnings (loss) per shardaslated as follows:

Pro forma Year Ended
December 31, 2003

Pro forma Nine
Months Ended
Sept 30, 2004

(In millions, except share and per share amounts)

Earnings (loss) from continuing operatic $ 3 $ (23
Less: Preferred dividends at a 4.25% dividend (20 (8
Earnings (loss) from continuing operations

allocable to common stockholde $ (13 $ (29

Basic and diluted net earnings (loss) per Series
and Series B common share

Basic and diluted weighted average common sl
outstanding(2

&

(0.0€)

&

(0.14)

Series A 109,484,88 109,484,88
I
Series E 99,377,88 99,377,88
I
Combined 208,862,77 208,862,77

Antidilutive shares(3
Series A employee stock optio

Preferred stoc

11,252,97

12,000,00

11,252,97

12,000,00

1) Represents earnings (loss) allocable to commorkistdders divided by the combined total Series A Sedes B weighted
average common shares outstanding.

2) Unaudited pro forma basic and diluted earningssflpsr share have been calculated in accordanbelveatSEC rules for initi
public offerings. These rules require that the Wwidd average share calculation give retroactivecetb any changes in our
capital structure as well as the number of shatesse sale proceeds will be used to repay any dgizyodividends as reflect
in the pro forma adjustments. Therefore, pro fomeighted average shares for purposes of the uralidib forma basic
earnings (loss) per share calculation have bearstadj as follows:

Shares outstandir 650,49:
Stock split 152.77294
Series B common shar 99,377,88
Shares issued in the offering of Series A commook: 50,000,00
Shares issued to certain executive officers, kegleyees

and director: 1,797,38i
Additional shares in connection with the underwstever-allotment

option 7,500,001
Series A common shar 59,297,38
Shares required to generate proceeds to replagaldaging withdrawn (a

an initial public offering price of $16.0t 50,187,50
Total Series A shares for earnings (loss) per s 109,484,88




Total Series A and Series B for earnings (loss)spere 208,862,77

3) For the year ended December 31, 2003 and the prafoine months ended September 30, 2004, shateshie upon the
exercise of employee stock options and conversigmederred stock which would have an antidiluteféect have been
excluded from the computation of pro forma diluted earnings (loss) per share.
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SELECTED HISTORICAL FINANCIAL DATA

The balance sheet data shown below for 20022003, and the statements of operations atdfloas data for 2001, 2002 and 2003, all
of which are set forth below, are derived from @edanese Consolidated Financial Statements inclatdegvhere in this prospectus and
should be read in conjunction with those finanstatements and the notes thereto. The statemepegétions data for 1999 and 2000 and the
balance sheet data for 1999 through 2001, all athvare set forth below, are unaudited and have deeved from, and translated into U.S.
Dollars based on, Celanese's historical euro atifiitancial statements and the underlying accogmitords.

The summary historical financial data foe three months ended March 31, 2004 and the nimg¢h®s ended September 30, 2003 have
been derived from the unaudited consolidated firustatements of Celanese, which have been prépara basis consistent with the auc
consolidated financial statements of Celanese asafor the year ended December 31, 2003. The suyniistorical financial data as of and
for the six months ended September 30, 2004 hame therived from our unaudited consolidated findrinfarmation. In the opinion of
management, such unaudited financial data refleatipstments, consisting only of normal and reitgr adjustments, necessary for a fair
presentation of the results for those periods.rékalts of operations for the interim periods avenecessarily indicative of the results to be
expected for the full year or any future periodeTimaudited consolidated financial statements &epfember 30, 2004 and for the three
months ended March 31, 2004, the six months endpteBiber 30, 2004 and for the nine months endetk@éer 30, 2003 is included
elsewhere in this prospectus. This prospectus presiee financial information relating to Celaneseler the caption "Predecessor" and the
information relating to the Issuer under the capti®uccessor."

As of the date of this prospectus, the Raser, an indirect wholly owned subsidiary of th&uker, owns approximately 84% of the
outstanding Celanese Shares. The Issuer is a kef@mbed company which, apart from the financirigh® Transactions, does not have any
independent external operations other than thrdligtindirect ownership of the Celanese businegsardingly, financial and other
information of Celanese is presented in this progpgefor periods through March 31, 2004 and ouwarfial and other information is preser
as of and for the six months ended September 31.20
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Statement of Operations
Data:

Net sales

Cost of sale:

Selling, general and
administrative expenses
Research and development
expenses

Special charge@) :
Insurance recoveries
associated with plumbin
cases
Sorbates antitrust matte
Restructuring, impairme
and other special charge
net

Foreign exchange gain (los

Gain (loss) on disposition o

assets

Operating profit (loss
Equity in net earnings of
affiliates

Interest expense

Interest and other income

(expense), néf)
Income tax benefit
(provision)
Minority interests

Earnings (loss) from
continuing operation
Earnings (loss) from
discontinued operations
Cumulative effect of change
in accounting principles, ne
of income tax

Net earnings (loss

Earnings per shar@
Earnings (loss) per commol
shar—basic:

Continuing operations

Discontinued operatior

Cumulative effect of
change in accounting
principle

Net earnings (loss

Weighted average shares—
basic

Earnings (loss) per commol
share—diluted? :
Continuing operations

Discontinued operations

Cumulative effect of
change in accounting
principle

Net earnings (loss

Predecessor Successor
Year Ended December 31, Nine Months Six Months
Ended Three Months Ended
September 30, Ended March 31, September 30
19991 2000 2001 2002 2003 2003 2004 2004
(unaudited) (unaudited) (unaudited) (unaudited)
(in millions, except for share and per share data)
$ 3,957 $ 4,12( $ 3,97C $ 3,83t $ 4,60: $ 3,44¢ $ 1,24: $ 2,49¢
(3,27¢) (3,409 (3,409 (3,179 (3,889 (2,887) (2,002 (2,06%)
(579) (497) (48¢) (44€) (510 (384) (137) (27¢)
(68) (79 (74) (65) (89) (66) (23 (45)
(140) 18 28 — 107 10€ — 1
(79 — — — (95) (95) — —
(359) (36) (444) 5 av7) 2 (28) (59)
(13 5 1 3 4) ®) — @)
3 1 — 11 6 5 ) 2
(54€) 133 (417) 173 11¢€ 12¢ 52 50
7 18 12 21 35 29 12 35
(115) (68) (72) (55) (49) (36) (6) (22¢)
9 102 58 45 99 85 22 8
95 (200) 10€ (61) (60) (68) (25) (58)
7 — — — — — — )
(54E) 85 (313 123 14z 13¢ 55 (195)
321 1 (52) 27 6 (@) 23 )
_ — — 18 (€0 (@) - -
$ (224) $ 86 $ (365) $ 168 $ 14¢ $ 13C $ 78 $ (29€)
5 _§y ___§  §y §y §F § |
$ 9.75) $ 15¢ $ (6.22) $ 244 $ 28¢ $ 27¢ $ 112 $ (1.9¢)
. N ________N ________& _________N _______§ __________N |
$ 574 $ 0.0z $ (1.09) $ 054 $ 0.1z $ 0.19 $ 0.4€ $ (0.03)
. N ________N ________& _________N _______§ __________N |
$ 0.3¢ $ 0.02) $ (0.02)
& N |
$ (4.0) % 161 $ (7.25 $ 334 % 2.9¢ $ 26: $ 158 $ (2.97)
. N ________N ________& _________N _______§ __________N |
55,915,36' 53,293,12. 50,331,84 50,329,344 49,445,95 49,487,91 49,321,46 99,377,88
. N ________N ________& _________N _______§ __________N |
$ 9.7 $ 15¢ $ 6.22) $ 244 % 2.8¢ $ 27¢ % 111 $ (1.96)
5 _§y ___§  §y §y §F § |
$ 574 $ 0.0z $ (1.09) $ 054 $ 0.1z $ 0.19 $ 0.4€ $ (0.03)
5 _§y ___§  §y §y §F § |
$ 0.3€ $ 0.02) $ (0.02)
5 § |
$ (4.00) $ 161 $ (7.25 $ 334 % 29¢ $ 262 % 157 $ (1.97)



I I I I I B
Weighted average shares—
diluted ™ : 55,915,36 53,293,12 50,331,84 50,329,34 49,457,14 49,487,91 49,712,42 99,377,88
5§ _________§p ________§ ______§ ________§p _________§ |

74




Predecessor

Year Ended December 31,

Successor

Nine Months Three Months
Ended Ended March 31, Six Months Ended
1999 2000 2001 2002 2003 September 30, 200 2004 September 30, 200
(unaudited) (unaudited) (unaudited) (unaudited)
(in millions, except for share and per share data)

Other Financial Data:
EBITDA (unaudited)®) N/A NA  $ 42 $ 466 $ 502 $ 42C $ 152 $ 22€
Unusual items included in EBITDA
(unaudited)®) N/A N/A 44¢ 16 113 32 37 117
Other non-cash charges (income)
included in EBITDA (unauditedy) N/A N/A 21 97 24 17 13 37
Depreciation and amortization 30€ 30¢ 32€ 247 294 21z 72 15C
Capital expenditures 254 18t 191 203 211 13z 44 10€
Dividends paid per shaf® _ 3 01C $ 0.3t — s 0.4¢ — — _
Statement of Cash Flows Data:
Net cash provided by (used i
continuing operations
Operating activities N/A NA  $ 46z  $ 362 $ 401 $ 231 $ (107) $ 10¢
Investing activities N/A N/A (105) (139 (275) ave) 96 1,729
Financing activities N/A N/A (337) (150) (108 (135) (43) 2,44¢
Balance Sheet Data (at the end of
period) (1999, 2000, and 2001
unaudited):
Trade working capita) $ NA $ NA $ 49¢  $ 59¢  $ 641 $ 715 $ 80¢
Total assets 7,821 7,13¢ 6,232 6,417 6,81¢ 6,61: 7,06¢
Total debt 952 1,08¢ 77E 644 637 587 3,10¢
Mandatorily redeemable preferred stoc
(20) . - - . . - - .
Shareholders' equity 2,87¢ 2,671 1,95¢ 2,09¢ 2,582 2,622 (53)

(€Y

@

©)
4)

®)

The consolidated financial statements of Celanesthe period prior to the effective date of thendeger from Hoechst assume that Celanese had @siste separate legal entity
with four business segments, Chemical Productstaded’roducts, Technical Polymers Ticona and Padace Products, as well as the other businessescéiniies of Hoechst
transferred to Celanese in the demerger. The finaresults of Celanese in 1999 prior to the effectlate of the demerger have been carved out frenconsolidated financial
statements of Hoechst using the historical resiltsperations and assets and liabilities of theseresses and activities and reflect the accoumtitigies adopted by Hoechst in
the preparation of its financial statements and thoi not necessarily reflect the accounting pdiewich Celanese might have adopted had it beémd@pendent company
during that period.

Special charges include impairment charges, prowssfor restructuring, which include costs assecdiatith employee termination benefits and plant affide closures certain
insurance recoveries, and other expenses and incmueed outside the normal course of ongoing apens. See note 25 to the Celanese Consolidatech€inl Statements and
note 14 to the Interim Consolidated Financial Stegsts.

Interest and other income, net, includes intere=irne, dividends from cost basis investments aheraton-operating income (expense).

Successor earnings (loss) per share is calculateli/lning net earnings (loss) by the weighted agershares outstanding after giving effect to & 772947 for one stock split.
Earnings (loss) per share for the Predecessordsehias been calculated by dividing net earningss)lby the historical weighted average sharesandstg of the Predecessor.
the capital structure of the Predecessor and Sseorese different, the reported earnings (loss)spere are not comparable.

EBITDA, a measure used by management to measui@mence, is defined as earnings (loss) from caiitip operations, plus interest expense net oféstancome, income
taxes and depreciation and amortization. Our managebelieves EBITDA is useful to investors becatisefrequently used by securities analysts, §ioes and other interested
parties in the evaluation of companies in our itdusSee "Special Note Regarding Non-GAAP Finanblehsures." EBITDA is not a recognized term und8A® and does not
purport to be an alternative to net earnings agasure of operating performance or to cash floms foperating activities as a measure of liquiddgcause not all companies |
identical calculations, this presentation of EBITD#ay not be comparable to other similarly titledasigres of other companies.

Additionally, EBITDA is not intended to be a measwf free cash flow for management's discretionesy, as it does not consider certain cash requirenseich as interest
payments, tax payments and debt service requiram&hé amounts shown for EBITDA as presented s phospectus differ from the amounts calculateckutioe definition of
EBITDA used in our debt instruments. The definitaffEBITDA used in our debt instruments is furtlagijusted for certain cash and non-cash chargesarstd to determine
compliance with financial covenants and our abiiityengage in certain activities such as incuradditional debt and making certain payments. Seariddement's Discussion
and Analysis of Financial Condition and Result©plerations—Liquidity and Capital Resources—LiquigitCovenants."
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EBITDA is calculated and reconciled to net earnifigss) in the table below (unaudited):

Predecessor
Successor
Year Ended December 31, .
Six Months
Three Months  Ended September 3C
Nine Months Ended Ended
2001 2002 2003 September 30, 2003 March 31, 2004 2004
(in millions)
Net earnings (loss $ (365 % 168 $ 14¢ $ 13C $ 78 $ (196€)
Earnings (loss) from discontinued operations 52 (27) (6) 7 (23) 1
Cumulative effect of changes in accounting prires — (18) 1 1 — —
Interest expense 72 55 49 36 6 22¢€
Interest income (22) (18) (44) (35) (5) (15)
Income tax (benefit) provision (10€) 61 60 68 25 58
Depreciation and amortizatic 32€ 247 294 213 72 15C
EBITDA $ 42 $ 46  $ 502 $ 42C $ 15 $ 22€
e N 5§ N
(6) EBITDA, as defined above, was (increased) redugetth® following unusual items, each of which istfier discussed below (unaudited):

Predecessor
Successor
Year Ended December 31,
Three Months Six Months
Nine Months Ended Ended Ended September 3C
2001 2002 2003 September 30, 2003 March 31, 2004 2004
(in millions)
Stock appreciation rights (income) expe@e $ 10 $ 3 % 59 $ 41 $ — & 1
Special charge@) 41€ (5) 5 9) 28 58
Other restructuring chargé‘§ — — 26 8 10 13
Other (income) expenséd 9 12 5 a7 3) 31
Other unusual item®) 6 18 9 2 14
$ 44C $ 16 $ 112 $ 32 % 37 $ 117
I & 5 5 N ]
(@) Represents the expense associated with stock amwaaights that will not be incurred subsequenthe Transactions as it is expected that the pwiibe replaced
with other management equity arrangements thatmnatiiresult in a cash cost to Celanese.
(b) Represents provisions for restructuring, asset impnts, transaction costs and other unusual exgsesnsd income incurred outside the ordinary coof&eisiness. See
"Management's Discussion and Analysis of Finan€@idition and Results of Operations."”
(c) Represents the portion of restructuring chargesdisting of employee termination benefits) thateweot included in special charges.
(d) Represents other non-operating (income) expenker(ttan dividends). See "Management's DiscussidrAaalysis of Financial Condition and Results gfetations."”
(e) Represents primarily the expense associated wihugive contact terminations, transaction costsmmitided in special charges, and rent expensetpadiariable

interest entity that has been consolidated sineditst quarter of 2004.

The unusual items listed above exclude adjustmtenisserves, principally environmental reserveslasd reserves at the captive insurance entitiagienn the ordinary course
business resulting from changes in estimates baséavorable trends in environmental remediatiod actuarial revaluations. See "Management's Disocussd Analysis of

Financial Condition and Results of Operations."
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EBITDA, as defined above, was also (increased)cediby the following other n--cash items, each of which is further discussedvbémaudited)

Predecessor Successor
Year Ended December 31, Nine Months Three Months Six Months
Ended Ended Ended
September 30, March 31, September 30,
2001 2002 2003 2003 2004 2004
(in millions)
Amortization included in pension and OPEB
expensé? $ 10 $ 15 $ 28 $ 19 $ 8 $ 2
Adjustment to equity earning® 11 79 (12 (8) 4 (15)
Other non-cash charges (inconﬁ‘a) — 3 8 6 1 —
Purchase accounting for inventorfés — — — — — 49
Minority interests, net of dividend® — — — — — 1
$ 21 % 97 % 24 $ 17 $ 13 $ 37

(@) Represents the portion of pension and OPEB expess#éting from amortization of unrecognized actakldsses, prior service costs and transition albligs. In addition, we
expect Celanese's future pension expense to beaeds a result of the pre-funding of $463 mill@pension contributions in connection with the Agactions. Assuming an
annual long-term rate of return on plan assets28%, annual pension expense would decrease bgiditicaal $37 million. See "Unaudited Pro Formadfinial Information.”

(b) Represents the adjustment to reflect earningsvefsiments accounted for under the equity methoal cash basis.

(c) Relates primarily to non-cash expense associatttdstack option plans.

(d) Represents the one-time charge to cost of saleffingsfrom purchase accounting for inventories

(e) Represents minority interest expense relating écagiproximately 16% of the Celanese Shares ouistgiad September 30, 2004 that we did not ownphattual dividends paid
during the period. See note (7).

(8) In the six months ended September 30, 2004, Cedaixslared and paid a dividend of €0.12 ($0.14)share for the year ended December 31, 2003. See Tfansactions" for
information on future dividends that may be requiveder German law to be paid by Celanese to it®rity shareholders.

9) Trade working capital is defined as trade accotetteivable from third parties and affiliates nettddwance for doubtful accounts, plus inventorless trade accounts payable to
third parties and affiliates. Trade working capitatalculated in the table below (unaudited):

Predecessor Successor
December 31,
March 31, September 30,
2001 2002 2003 2004 2004
(in millions)

Trade receivables, net $ 53¢ $ 66€ $ 722 $ 79¢  $ 82¢

Inventories 488 50t 50¢ 51€ 56&

Trade payable (520) (572) (590) (59¢) (58%)

$ 49¢ % 59¢ 3 641 $ 715 $ 80¢
| | | I I
(10) Our mandatorily redeemable preferred stock wasidepih the proceeds of the offering of the sersobordinated notes that occurred on July 1, 2004.
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MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL C ONDITION
AND RESULTS OF OPERATIONS

The following discussion and analysis of financiahdition and results of operations covers peripder and subsequent to the
Transactions. Accordingly, except for the effedhefpro forma adjustments or unless otherwiseddtee discussion and analysis of
historical periods do not reflect the significampact that the Transactions have had and will havéhe Issuer, including increased lever:
and liquidity requirements. In addition, the statts in the discussion and analysis regarding itgusutlook, expectations regarding the
performance of Celanese's business and the otht-historical statements in the discussion and anslgse forward-looking statements.
These forward-looking statements are subject toamaos risks and uncertainties, including, but natited to, the risks and uncertainties
described in "Risk Factors." Actual results mayeatimaterially from those contained in or implieg ény forward-looking statements. You
should read the following discussion together lith sections entitled "Risk Factors," "Unauditedorma Financial Information,”
"Selected Historical Financial Data" and the CelaeeConsolidated Financial Statements and the Im&bnsolidated Financial Statements
and the notes thereto which were prepared in acaocd with U.S. GAAP.

The results as of September 30, 2004 and for e months ended September 30, 2003 and the thresrended March 31, 2004 a
the six months ended September 30, 2004 have eotelited and should not be taken as an indicatfdhe results of operations to be
reported for any subsequent period or for the fisltal year. The unaudited pro forma results ofratiens for the nine months ended
September 30, 2004 give effect to the TransacttbesRecent Restructuring and the Concurrent Filvagec(collectively the "pro forma
adjustments"), as if they had occurred on Januar0D3. The unaudited pro forma results of operaishould be read in conjunction with
"Unaudited Pro Forma Financial Information" apperng elsewhere in this prospectus.

Basis of Presentation
Impact of the Transactions

On April 6, 2004, pursuant to the Tendefe®fthe Purchaser, an indirect wholly owned subsjdof the Issuer, acquired approximately
84% of the Celanese Shares then outstanding. Tleaoy shares were acquired at a price of €32.58p@re or an aggregate purchase price
of $1,693 million, including direct acquisition ¢e®f approximately $69 million.

In addition, as part of the Tender Offag Purchaser agreed to refinance certain existhg af Celanese, pre-fund pension obligations
of Celanese, pre-fund certain contingencies an@iceobligations linked to the value of the Celan&ares, such as the payment of fair cash
compensation under the Domination Agreement fore¢ngaining outstanding shares of Celanese and paywhégations related to
outstanding stock appreciation rights, stock ogtiand interest payments, provide additional fuedsviorking capital and other general
corporate purposes, and pay related fees and eegens

The funds used in connection with the Taatisns were provided by equity investments from@riginal Stockholders; term loans of
approximately $608 million ($611 million at Septesni30, 2004 exchange rates) and senior subordibaigge loan facilities of
$1,565 million. The senior subordinated bridge I&aailities have since been refinanced by the gesubordinated notes and the floating rate
term loan. As a result of the financing, our inggrexpense currently is, and will continue to bighér than it was prior to the Transactions.

We accounted for the acquisition of Celanesing the purchase method of accounting andy@ioggy, the acquisition of Celanese
resulted in a new basis of accounting. The purcpese was preliminarily allocated based on curestimates of the fair value of the
underlying assets acquired and liabilities assuamebiwe expect to make further adjustments to teknpinary allocations in the fourth
quarter of 2004. The assets acquired and liatsilagsumed are reflected at fair value for the aqymately 84% portion acquired and at
historical basis for the remaining approximate 16%e
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excess of the total purchase price over the esiinfair value of the net assets acquired at closasgbeen allocated to goodwill, and this
indefinite lived asset is subject to annual impa&ntreview. Goodwill in the transaction, basedtmngreliminary allocation of the purchase
price, totaled $528 million. (see note 3 in thestimh Consolidated Financial Statements).

In conjunction with the acquisition, we bagormulating a plan to exit or restructure cergtivities. We have not completed this
analysis, but have recorded initial liabilitiescdsSeptember 30, 2004 of $17 million, primarily Employee severance and related costs in
connection with a preliminary plan as well as apprg the continuation of all existing Celanese mgsturing and exit plans. As we finalize
our plans to exit or restructure activities, we megord additional liabilities for, among othertgs, severance and severance related costs,
which would also increase the goodwill recorded.

Successor

Successor—Represents the Issuer's unawditesblidated financial position as of September2B04 and its unaudited consolidated
results of operations and cash flows for the sixth® ended September 30, 2004. These consolidatettifal statements reflect the
preliminary application of purchase accountingctiégd above, relating to the Transactions.

Predecessor

Predecessor—Represents Celanese's auditedlidated financial position as of December 3M3Rand 2002, and the consolidated
results of its operations and cash flows for eddh@years in the three-year period ended DeceBibe2003 and the unaudited consolidated
results of its operations and cash flows for the¢hmonths ended March 31, 2004 and the nine memithsd September 30, 2003. These
consolidated financial statements relate to penwits to the Transactions and present Celanesttwrical basis of accounting without the
application of purchase accounting related to tgpiesition of Celanese.

In the fourth quarter of 2003, Celaneséigrad its business segments to reflect a changewfCelanese manages the business and
assesses performance. This change resulted frantregansactions, including divestitures and thenfdion of a joint venture. A new
segment, Chemical Products, has been introducedarsists primarily of the former Acetyl ProductslaChemical Intermediates segments.
In addition, legacy pension and other postretirerbenefit costs associated with previously divestedchst businesses are reflected as part
of Other Activities. Historically, these costs weleocated to the business segments. Prior yeauarstave been reclassified to conform to
the current year presentation.

Future Charges and Cash Receipts and Payments

Although we have not completed the finahsiatements for the fourth quarter of 2004, weeexpo incur certain significant charges in
the fourth quarter (or the first quarter of 2006%luding (all figures are based on preliminaryiragtes):

. A $27 million charge related to our new deferrethpensation plan adopted in December 2004

. A $16 million charge related to the issuance ofe®ef common stock under a new stock incentive flahwe adopted in
December 2004

. An $8 million charge for retention and other exéaibonuses

. A currently undetermined impairment loss relateduo decision to dispose of our Cyclo-olefin Copoér business included
within the Technical Polymers Ticona segment andimerest in a fuel cell joint venture includedGther Activities
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. A currently undetermined amount of restructuringrgjes recorded by our European Oxo GmbH, Celanase'shemical:
joint venture which we expect to negatively impait equity in net earnings of affiliates

Our results in the fourth quarter of 2004ild also be affected by other adjustments we raagrd that would impact our goodwill as
well as our current and deferred provision for taxa particular,

. We may make further adjustments to the prelimiraligcations of the purchase price of Celanese duhie fourth quarter of
2004
. In connection with the acquisition of Celanese,bg&gan formulating a plan to exit or restructurdaiaractivities. As we

finalize our plans to exit or restructure actistieve may record additional liabilities for, amastger things, severance and
severance related costs, which could result ireeses to recorded goodwill as well as chargesrtonegs. We expect to record
severance liabilities of approximately $40 millionthe fourth quarter of 2004 related to the plahoensolidation of tow
production and the termination of filament prodaotin our Acetate Products segment

. We are in the process of finalizing the accounforghe transfer of CAC net assets, which occumnetthe fourth quarter of
2004, including the allocation of historical gootiwietween CAC and Celanese AG, which will be donea relative fair value
basis. Accordingly, the related adjustment to migdnterest has not been finalized

We are in the process of obtaining ourlfirsduation reports related to our benefit plankjol may result in an adjustment to our
additional minimum liability, a component of othmmmprehensive income and shareholders' equitygrifmint of which is not yet
determinable.

The foregoing is not intended to be a catgplist of the charges and other items that cbaide an effect on our results of operations for
the fourth quarter of 2004. We may identify addiibadjustments in connection with the preparatibour financial statements for the fourth
quarter of 2004. These additional adjustments naag la material adverse effect on our results ofatjpms for the three and nine months
ended December 31, 2004.

Prior to the consummation of the offering, expect to receive $13 million from the salelwdres to certain of our executive officers,
employees and directors and we expect to pay $L0amillion monitoring fee for 2005, (2) a $35 riwh fee for the termination of the
monitoring services, (3) an initial deferred comgegion payment of $27 million, and (4) $8 milliohretention and other executive bonuses.
See "Certain Relationships and Related Party Talioss—New Arrangements—Transaction and Monitofieg Agreement / Sponsor

Services Agreement" and "Management—Stock Inceiitlaa", "—Deferred Compensation Plan" and "—Bonus".

In December 2004, we adopted a stock imnveplan designed to assist the company in reagiind retaining key employees, directors
or consultants and a deferred compensation placefdain of our executive officers and key empleye&ee "Management—Stock Incentive
Plan" and "Management—Deferred Compensation Plander the Stock Incentive Plan, we expect to gogtibns with the exercise price
equal to the initial public offering price of theig&s A common stock. In addition, we expect tb stwhres of our Series A common stock fi
price below the initial public offering price ofdtSeries A common stock under our Stock Incentlaa.Rn connection with such issuance,
expect to record a compensation expense equat tiffierence between the issue price and the lipitialic offering price times the number
of shares issued below the initial public offerprire, in the aggregate amount of approximately idilBon.

The aggregate maximum amount payable uhéedeferred compensation plan is $192 million €dasn an initial public offering price
of $16.00 per share of Series A common stock).ifitti@l component of the deferred compensation pdaling an aggregate of
approximately $27 million vested in the fourth geaof 2004 and was paid in the first quarter dd20The remaining aggregate
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maximum amount payable of $165 million is subjeatibwnward adjustment if the price of our Seriesofnmon stock falls below the initial
public offering price and vests subject to bothddntinued employment or the achievement of cegiaifiormance criteria and (2) the
disposition by the Sponsor of at least 90% of aisi#y interest in us with at least a 25% cash mdérate of return on their equity interest. See
"Management—Deferred Compensation Plan.”

We expect to record a charge in the foqtarter of 2004 for the first $27 million of thefdeed compensation plan. We have not
recorded any liabilities or accrued any expensiagead to the remaining unvested portion of thissdefd compensation amount. Instead, a
one-time charge will be taken at the time bothingstriteria are met. We may pay less than theeggge maximum amount if our share price
falls below the initial public offering price anfithe participants in the deferred compensation planot remain employed when vesting
conditions are met.

We expect to incur expenses of an aggrezfaapproximately $1a5 million in the fourth quarter of 2004 and in 306 connection wit|
our compliance with Section 404 of the Sarbane®PRict of 2002 and rules and regulations of the $f&Ceunder.

Major Events In 2004

During the second quarter of 2004, Celambsmged its inventory valuation method of accawgfor its U.S. subsidiaries from last-in
first-out ("LIFO") to first-in first-out ("FIFO").This change will more closely represent the physiow of goods resulting in ending
inventory which will better represent the curreasicof the inventory and the costs in income witirenclosely match the flow of goods. The
FIFO method is now used to determine cost fomadéntories of Celanese except for stores and sgplihich are generally valued using the
average cost method. Information throughout thispectus has been restated for all periods presemteflect this change.

In response to greater demand for Ticaealsnical polymers, Celanese announced two proje@spand manufacturing capacity.
Ticona plans to increase production of polyacetdlorth America by about 20%, raising total capatit102,000 tons per year at our Bist
Texas, facility by the end of 2004. Fortron Indigsty a joint venture of Ticona and Kureha Chemitadsistries, plans to increase the capacity
of its Fortron polyphenylene sulfide plant in Wilmgton, North Carolina, by 25% by the end of 2005.

In October-November 2004, we completed rgainizational restructuring. See "The Recent Restring."

In October 2004, we announced plans toaatete our acetate tow production by 2007 anddoantinue the production of acetate
filament by mid2005. The restructuring is being implemented todase efficiency, reduce overcapacity and to facuproducts and marke
that provide long-term value.

In October 2004 we agreed to acquire Ac&epporation, a Canadian corporation, for approxatya$261 million and the assumption
us of debt owed by Acetex, valued at approxima®@$1 million. Acetex has two primary businesses:Alketyls Business and the Specialty
Polymers and Films Business. The Acetyls businesdyzes acetic acid, polyvinyl alcohol and vinyétte monomer. The Specialty
Polymers and Films Business produces specialtynpery (used in the manufacture of a variety of magiroducts, including packaging and
laminating products, auto parts, adhesives andeakgioducts) as well as products for the agricalfuhorticultural and construction
industries. Acetex will be operated as part of chemicals business. Closing of the acquisitiororsditioned upon regulatory approvals and
other customary conditions. We expect to financgdhquisition through borrowings under the newigrecredit facilities.

In November 2004, we announced our plammutchase Vinamul Polymers, the North American Batbpean emulsion polymer
business of National Starch and Chemical Compak$C™), for $208 million, subject to regulatory appals and other customary conditic
NSC is a subsidiary ¢
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Imperial Chemical Industries PLC ("ICI"). Emulsipplymers enhance the performance of adhesivesspaial coatings, textiles, paper,
building products and other goods. The acquisisoexpected to be financed through an amendmenggmahsion of the senior credit
facilities.

In December 2004, we approved a plan tpadis of the Cyclo-olefin Copolymer ("*COC") busine@sguded within the Technical
Polymers Ticona segment and our interest in Pe@easH, the fuel cell joint venture included in Othestivities. As a result of this decisic
we expect to record an impairment loss in the thmeath period ended December 31, 2004, the amduwwhich has not yet been determined.
The operating loss for COC was $(35) million foe frear ended December 31, 2003, $(9) million fertttree months ended March 31, 2004
and $(18) million for the six months ended Septen3e 2004. The operating loss for the fuel ceBihass was $(12) million for the year
ended December 31, 2003, $(2) million for the thmmmths ended March 31, 2004 and $(5) million fiar $ix months ended September 30,
2004.

Major Events In 2003

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

Optimizing the Portfolio

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

. Completed the joint venture of its European oxadresses with Degussa AG ("Degussa’)

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

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

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

. Brought on stream the Estech GmbH joint venturatgia produce neopolyol esters at Oberhausen, Gern@ supply the
growing specialty lubricants markets in Europe,iégrand the Middle East

. Announced plans to expand its GUR ultra high mdlroweight polyethylene plant in Oberhausen, Geynag 10,000 tons,
increasing our total worldwide capacity by 17%khe second half of 2004

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

Reducing Costs and Increasing Productivity

. Agreed to source methanol from Southern Chemicab@ation in 2005 under a multi-year contract expedo reduce
significantly overall exposure to U.S. Gulf Coaatural gas volatility

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

. Achieved significant cost savings from completidi-ocus and Forward restructuring programs

. Intensified use of Six Sigma and other productitityls throughout the organization to reduce castsgenerate additional
revenue
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. Began implementation of a compi-wide SAP platform to reduce administrative costelyinating complexity ir
information systems and to provide for ongoing ioy@ment in business processes and service

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

Enhancing the Value of Celanese's Portfolio

. Acquisition of the European emulsions and globalilsion powders businesses from Clariant AG, Swidinet
. Divestiture of Trespaphan, the oriented polypropgl€'OPP") film business
. Formation of a 50/50 European joint venture withiddaCorporation, U.S. for production and marketifigieopolyol esters, a

basic raw material for synthetic lubricants
Continuing Internal Growth Activities

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

. Completion of capacity expansion for Vectra liqaigistal polymers in Shelby, North Carolina
. Opening of the world's first pilot plant for highmperature membrane electrode assemblies forélislioc Frankfurt, German
. Announcement to construct with Asian partners addvscale 60,000 ton per annum polyacetal plantim&

Additional Highlights:

. Cost savings of an estimated $95 million achieve®d02 associated with the Focus and Forward sting programs,
initiated in 2001

. Agreement with BOC p.l.c., United Kingdom to suppbrbon monoxide that feeds the acetic acid praglucacility at the
Clear Lake, Texas site in a move to decrease aostémprove efficiency

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

. Initiation in December 2002 of a buy back of ud631,941 shares

. Expensing of stock options commenced in July 2Q@2tatal estimated cost of €10 million ($10 mitl)o of which

approximately $3 million was recognized in 2002
. Agreement with Degussa, Germany to establish a050iBt venture for the European oxo chemicals rhess
. Appointment of Dr. Andreas Pohlmann as chief adstiative officer to Celanese's board of managenmegponsible for

Performance Products and Celanese Ventures, atickator of personnel. He succeeds Prof. Ernst &mliawho retired in
October 2002.
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Financial Highlights

Predecessor Successor Pro forma
Year Ended December 31, Nine Months Three Months Six Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30,
2001 2002 2003 2003 2004 2004 2004
(unaudited) (unaudited)
(in millions)
Statement of Operations Data:
Net sales $ 3,97C $ 3,83t $ 4,60: $ 3,44¢ $ 1,24 $ 2,49 $ 3,731
Cost of sales (3,409 (3,177) (3,887%) (2,88)) (1,00%) (2,06%) (2,979
Special charge (41€) 5 (5) 9 (29) (58) (65)
Operating profit (loss) (417) 78 11€ 12¢ 52 50 211
Earnings (loss) from continuing
operations before tax and minority
interests (419) 184 203 20€ 80 (135) 10C
Earnings (loss) from continuing
operations (319 123 143 13¢ 55 (195) (21)
Earnings (loss) from discontinued
operations (52 27 6 (@) 23 1)
Cumulative effect of changes in
accounting principles — 18 @) Q) — —
Net earnings (loss (365) 16¢ 14¢ 13C 78 (19€)
Predecessor
Successor
As of December 31,
As of
September 30,
2001 2002 2003 2004
(unaudited) (unaudited)
(in millions)
Other Balance Sheet Data:
Short-term borrowings and current installmentsoofg-term debt—third party an
affiliates 23t 3 204 3 148 $ 127
Plus: Lon¢-term debt 54C 44C 48¢ 2,97:
Total debt 77¢ 644 637 3,10(
Less: Cash and cash equivalents 43 124 148 81¢
Net debt $ 73z $ 52C $ 48¢ % 2,281
I s s |
Predecessor Successor Pro forma
Year Ended December 31, Nine Months Three Months Six Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30,
2001 2002 2003 2003 2004 2004 2004
(unaudited) (unaudited)
(in millions, except percentages)
Other Data:
Depreciation and amortization $ 326 $ 247 $ 294 $ 212 $ 72 15 $ 222
Operating margift) (10.5% 4.5% 2.6% 3.7% 4.2% 2.0% 5.6%
Earnings (loss) from continuing
operations before tax and minoril
interest as a percentage of net s¢ (10.6)% 4.8% 4.4% 6.C% 6.4% (5.4% 2.7%

1) Defined as operating profit (loss) divided by refes.
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Short period discussions on an actual basis—For thEhree Months Ended March 31, 2004 and the Six Mohs Ended September 30,
2004

As a result of the Transactions, our actesililts of operations for the six months endededeper 30, 2004 are reported on a different
basis after applying the purchase method of acaoyand thus are not comparable to previous pebdise Predecessor, which were based
on Celanese's historical cost. The following isszulssion of the results of operations of the Reesgor for the three months ended March 31,
2004 and of the Successor for the six months eBéptember 30, 2004 on an actual basis.

Three months ended March 31, 2004

For the three months ended March 31, 20@4Predecessor generated net sales of $1,248millith cost of sales of $1,002 million or
80.6% of net sales. Selling, general and admirniga@xpenses were $137 million or 11.0% of ne¢sdResearch and development expenses
were $23 million or 1.9% of net sales. Special gharwere $28 million, comprised primarily of expesifor advisory services related to the
Tender Offer. Operating profit was $52 million 02% of net sales, which included amortization édngible assets of $2 million and
depreciation of $69 million. Income tax expense %25 million with net earnings of $78 million.

Six months ended September 30, 2004

For the six months ended September 30,,28@4Successor generated net sales of $2,494milliith cost of sales of $2,063 million or
82.7% of net sales. Selling, general and adminig&@xpenses were $278 million or 11.1% of ne¢saResearch and development expenses
were $45 million or 1.8% of net sales. Special gearwere $58 million, which largely representeggsspairments for the Acetate Products'
restructuring. Operating profit was $50 million20% of net sales and included amortization ofrigiiale assets of $13 million and
depreciation of $133 million. Interest expense %2288 million and income tax expense was $58 millldet loss for the period was
$196 million. Included in cost of sales for the siwnths ended September 30, 2004 is a $49 millimaash charge for the manufacturing
profit added to inventory under purchase accountihigh was charged to cost of sales as the invgntas sold in the first quarter after
closing. Included in interest expense was the acatdd amortization of $89 million of deferred fiwang costs resulting from the refinancing
of the senior subordinated bridge loan facilitiad ¢he redemption of the mandatorily redeemabléemed stock. In addition, included in
interest expense was a loss of $21 million on #ryeedemption of the mandatorily redeemable pretestock.

Overview—Pro Forma Nine Months Ended September 3®004 Compared with Nine Months Ended September 32003

All business segments experienced strotignve growth in the first nine months of 2004. Thee@ical Products segment benefited f
stronger overall demand and a competitor outag@inope, while the Technical Polymers Ticona segrgezw on new commercial
applications and stronger demand from the autorapéiectrical/electronics, household goods, andicaktharkets. The performance of
Ticona's affiliates also reflected improved businesnditions. The overall economic environment, éosv, remained challenging due to
higher raw material and energy costs, as well asesmeaker pricing in the Ticona and Performanceirts segments compared to the same
period last year.

Pro forma net sales in the first nine menih2004 rose 8% to $3,737 million compared tosadds as reported for the same period in
2003 mainly on higher volumes in all business sagmand favorable currency effects, which wereigliytoffset by changes in the
composition of the Chemical Products segment agtts} lower pricing.

85




Pro forma operating profit increased by 68%211 million compared to the same period lastryPro forma operating profit benefited
from volume increases and $40 million of lower engeefor stock appreciation rights, which were péiytioffset by increased raw material
and energy costs, higher special charges and Iglighter pricing. For the first nine months of 2Q@to forma operating profit included low
net periodic pension and post-retirement benefitesulting from the pro forma adjustments. Twveer net periodic pension and post-
retirement benefit costs were primarily driven bg effects of fair value adjustments associatel thié pension and OPEB liabilities resul
from the application of purchase accounting andotieefunding of pension contributions in connectvath the pro forma adjustments.

Pro forma earnings from continuing operaibefore tax and minority interests decreased. @ $nillion from earnings as reported of
$206 million in the same period last year mainlg doi an increase in pro forma interest expensd 82 $nillion resulting from the higher de
levels and interest rates associated with the@rod adjustments, which was partially offset byheigoperating profit of $83 million.

Investments in affiliates continued to penfi well and contribute to profitability. Pro forneguity in net earnings of affiliates rose by
62% to $47 million in the first nine months of 208@mpared to the same period last year. EuropeanGdxbH, Celanese's oxo chemicals
joint venture is expected to record significantmesturing charges in the fourth quarter of 2004cérdingly, we expect this will negative
impact our equity in net earnings of affiliatesvidends from investments accounted for under tts¢ w@thod increased to $38 million
compared to $33 million in the same period in therpyear.

Overview—2003 Compared with 2002

In a global business environment charazgerby higher raw material and energy costs andestagtowth, Celanese achieved full year
2003 net earnings of $148 million compared to @aehiegs of $168 million for 2002. Earnings from tianing operations increased to
$143 million in 2003 compared to $123 million in20 Earnings from continuing operations excludesrésults of the nylon and the majo
of the acrylates businesses, which were divestddemember 31, 2003 and February 1, 2004, respégteved are included in earnings (loss)
from discontinued operations. Net sales increag&d 6 billion in 2003 from $3.8 billion in 2002 eltio price and volume increases and
favorable currency movements.

Earnings from continuing operations beflabeand minority interests increased to $203 nillio 2003 compared to $184 million in
2002. This increase was primarily due to highecipg, particularly in the Chemical Products segmientreased volumes in all segments,
reductions, productivity improvements and favoratlerency movements. Additional favorable adjustteémcluded greater earnings from
affiliates, mainly in Asia, increased interest amcbme from insurance companies and the demuttiaiizaf an insurance provider, as well as
the addition of the emulsions business acquiredeagnd of 2002. Also affecting earnings from comitig operations before tax and minority
interests was income of $107 million from insurameeoveries and $95 million of expense associaifidamtitrust matters in the Sorbates
industry as discussed below in "Summary of Conatdid Results—2003 Compared with 2002—Special Chdrg@ese increases were
mainly offset by higher costs for raw materials @nérgy and increased expense for stock appreatiagibts.
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Significant items affecting earnings froomtinuing operations before tax and minority ins¢ésefrom 2002 to 2003 were approximately:

(in millions)

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

Although Celanese recorded special chasfiesly $5 million, special charges significantlffexted the operating results of the
Technical Polymers Ticona and Performance Prodiggments in 2003. Ticona's operating profit beaéfitom income of $107 million fro
insurance recoveries related to the plumbing ca8esinsurance recoveries more than offset spebaiges related to Ticona's organizational
redesign efforts and the closing of a facility e tUnited Kingdom. The operating profit of the Bemiance Products' segment was burdened
by $95 million in special charges relating to a@aean Commission decision to fine Hoechst €99 omil({$115 million) for antitrust matters
in the sorbates industry that occurred prior todemerger.

Segment net sales in 2003 increased 21%arad to 2002 due to the inclusion of the emulsklrsiness acquired at year-end 2002
(+8%), favorable currency effects (+5%) and highcing (+5%) and volumes (+4%). These increasas \partly offset by the transfer of 1
European oxo business to a joint venture in thetfioguarter 2003 (-1%). Operating profit declingd32% to $118 million in 2003 compared
to $173 million in 2002. This decline reflectediieased raw material and energy costs, as wellgehexpense for stock appreciation rights
and special charges discussed below. These famibrgighed increased pricing in the Chemical Presland Acetate Products segments,
higher volumes in all segments, particularly in Argical Polymers Ticona and Performance Products,redluctions, productivity
improvements, increased income from the captiverarece companies and the addition of the emuldiosmess.

In the Chemical Products segment, the dmrtton from the emulsions business, favorableangy movements and cost reductions were
outweighed by higher energy costs and an increastck appreciation rights expense. Overall in®08creased selling prices offset higher
raw material costs, although pricing outpaced raatemal costs in the first half of the year andgled in the second half. In Acetate Products,
increased pricing and volumes as well as produgtyains only partially offset higher raw matef@ad energy prices. Increased demand |
volume improvements in the Ticona segment on tiveldpment of new applications and entry into newkets, partially offset by
organizational redesign costs. Volume increasePé&sformance Products' Sunett sweetener were dijsletver pricing for Sunett and
sorbates.

Celanese reduced its net debt by 6% to $4i8i®n as of December 31, 2003 compared to $5#om as of December 31, 2002. The
decrease primarily represents the net repayme$é®mmillion of debt offset by the addition of $38llian of debt related to the consolidation
of a variable interest entity under FIN 46. Tradwking capital increased to $641 million at Decemi, 2003 from $599 million at
December 31, 2002. This increase is primarily esldb favorable foreign currency effects as lowargiles more than the offset the reduc
in inventory resulting from the high levels at #ived of 2002, resulting from advance purchases afdvwulp in the Acetate Products segment,
a key raw material, caused by the shutdown of angjpplier. Operating cash flow benefited by $ir@lion relating to the effects of
hedging of currency exposure on intercompany fupdinoperations in U.S. dollars, compared to appnakely $95 million in 2002. Benefit
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obligations decreased by $106 million to $1,168ianilin 2003 from $1,271 million primarily due tméncrease in the fair value of plan
assets, contributions, payments and a plan amertdelated to the U.S. postretirement medical pldrese factors were partially offset by
effects of a decrease in the discount rate.

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

Celanese streamlined its manufacturingatjmers and administrative functions, mainly in @gemical Products and Ticona segments,
and, as a result, recorded termination benefit resge of $26 million in cost of sales, primarilytie fourth quarter 2003. Celanese also
continued its use of Six Sigma, a powerful toahttrease efficiency and generate additional revenue

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

Overview—2002 Compared with 2001

In a global business environment charazerby slow and uneven growth, net earnings ineceamgnificantly to $168 million in 2002
from a loss of $365 million in the prior year. Tinerease reflected lower special charges, lowermaterial and energy costs, lower
amortization expense due to the adoption of SFASIME, savings from restructuring and operationakflence initiatives, improved
capacity utilization rates in the Chemical Prodsgtgment, and an increase in demand in the Tedlrotaners Ticona segment.
Additionally, net earnings benefited from a cumiviateffect of changes in accounting principles 8 $nillion, net of income tax, and
positive effects from earnings from discontinueermpions of $27 million. These effects were padstiaffset by lower pricing in most
segments. Operating cash flow remained stronggtndelow the prior year's level, as trade workiagital increased slightly compared to
yearend 2001. 2002 capital expenditures were at sirt@lzels to the previous year.

Segment sales declined 3% as higher volw%) and favorable currency effects (+2%) cowdti affset lower pricing (-7%). Volumes
increased in Ticona, on modest demand improvement the automotive and other end-use industriggeaially in Europe. In Performance
Products, volumes of Nutrinova's high intensity stgaeer, Sunett, continued to grow. In Chemical Bctg] increased demand and
temporarily tight supply conditions during the seddnalf of 2002 led to improved capacity utilizatiates. Although overall selling prices
were lower year on year in the Chemical Produasn&mt, acetyl pricing rose steadily. Profitabilitythe Acetate Products segment declined
as lower volumes in all products, mainly in filamesffset higher tow pricing and cost savings frastructuring efforts.

Celanese reduced its net debt by 29% frég2$nillion as of December 31, 2001 to $520 millamof December 31, 2002. The
reduction was due to debt repayment resulting faccontinuing high level of cash from operations aatiproceeds of $106 million for the
net assets of divested businesses and the re¢&i@0anillion for the repayment of borrowings frardivested business, combined with the
effects of currency movements of approximately $a8iion. Operating cash flow declined from $462lman in 2001 to $363 million in
2002, as 2001 operating cash flow reflected thetisrof a substantial reduction in trade workiagital compared to 2000. Trade working
capital in 2002 increased slightly compared to yarad 2001 levels.

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

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

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

Celanese took a major step to addressnmeaftce issues within the former Chemical Interntedigegment in 2002. Celanese signed an
agreement with Degussa, Germany to form a 50/%0 y@inture for their European oxo activities. Imiéidn, Celanese divested its global
allylamines and U.S. alkylamines business at tlteor2002.

Selected Data by Business Segmeniiine Months Ended September 30, 2004 Compared witine Months Ended September 30, 20(

Predecessor Successor
Pro forma
Three Six
Nine Months Months Months Nine Months
Ended Ended Ended Ended Nine Months
September 30, March 31, September 30, September 30, Change
2003 2004 2004 2004 in %

(in millions, except percentages, unaudited)

Net Sales
Chemical Product $ 2,29¢ % 81 % 1,64¢ $ 2,46¢ 7
Acetate Product 47¢ 172 34¢ 521 9
Technical Polymers Ticor 574 227 43: 66C 15
Performance Produc 13C 44 92 13€ 5
Segment Tote $ 348: $ 1,261 $ 252 $ 3,78 9
Other Activities 36 11 31 42 17
Intersegment Eliminatior (70) (29 (59) (88) 26
Total Net Sale: $ 3,44¢ % 1,24: % 2,49, $ 3,731 8




Special Charges

Chemical Product

Acetate Product

Technical Polymers Ticor
Plumbing insurance recoveri
Restructuring, impairment and
other special charges, r

Performance Produc
Sorbates antitrust matte

Segment Tote
Other Activities

Total Special Charge

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

Segment Tote
Other Activities

Total Operating Profi

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

Chemical Product

Acetate Product

Technical Polymers Ticor
Performance Produc

Segment Tote
Other Activities

Total Earnings (Loss) from
Continuing Operations Before Te
and Minority Interest:

Stock Appreciation Rights
Chemical Product
Acetate Product
Technical Polymers Ticor
Performance Produc

Segment Tote
Other Activities

Total Stock Appreciation Righ

Predecessor Successor
Pro forma
Three Six
Nine Months Months Months Nine Months
Ended Ended Ended Ended Nine Months
September 30, March 31, September 30, September 30, Change
2003 2004 2004 2004 in %
(in millions, except percentages, unaudited)

$ 1 1 $ 4 $ 3 >10C
— — (50 (50) n.m
10€ — 1 1 (99)

(€) 1) ©) ®) 67
(95) — — — (100)

9 2 (58) (57) >10C

— (26) — (8) n.m

$ 9 28) $ 58 $ (65) >10C
| ] | | |
$ 125 65 $ 11¢  $ 22C 79
10 9 (29) (6) (100)

134 31 26 81 (40)

(55) 11 14 32 >10C

21z 11€ 13C 327 54

(84) (64) (80) (11€) 38

$ 12¢ 52 % 50 $ 211 65
s s Iy ]
$ 147 72 % 134 % 242 65
15 9 (25) ) >10C

17€ 45 55 124 (30

(55) 11 12 30 >10C

28:% 137 17¢€ 394 39

(77) (57) (311) (294) >10(

$ 20€ 80 $ (135) $ 10C (49)
| ] | | |
$ (10) — 3 — 3 — >10C
©) — — — >10C

9 — (1) (1) (89)

1) — — — >10C

(23) — (1) (1) >(9€)

(18) — — — >10C

$ (41) — % @ $ (€N >(9€)
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Predecessor Successor
Pro forma
Three Six
Nine Months Months Months Nine Months
Ended Ended Ended Ended Nine Months
September 30, March 31, September 30, September 30, Change
2003 2004 2004 2004 in %
(in millions, except percentages, unaudited)
Depreciation and Amortization
Chemical Product $ 11€ $ 3¢ $ 77 % 10¢ (7)%
Acetate Product 43 13 30 42 2
Technical Polymers Ticor 43 16 34 54 26
Performance Produc 6 2 5 $ 12 10C
Segment Tote 20¢€ 70 14¢€ 21¢ 4
Other Activities 5 2 4 6 20
Total Depreciation and $ 21 $ 72 $ 15C $ 22z 4%

Amortization

Factors Affecting Pro forma Nine Months Ended Septaber 30, 2004 Segment Sales

Volume Price Currency Other Total
Chemical Product 6% 3% 1% (6)% 7%
Acetate Product 8 1 — — 9
Technical Polymers Ticor 15 (5) 5 — 15
Performance Produc 12 (15) 8 — 5
Segment Tote 8% ()% 1% (D% 9%

Summary by Business Segment—Pro forma Nine Monthsrieled September 30, 2004 Compared with Nine Monthsrided
September 30, 2003

Chemical Products

Predecessor Successor Pro forma
Three Six Nine Months
Nine Months Months Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30, Change Change
2003 2004 2004 2004 in$ in %
(in millions, except percentages, unaudited)

Net sales $ 2,29¢ $ 81 $ 1.64¢ $ 2,46¢€ 167 7%
Net sales varianci

Volume 6%

Price 3%

Currency 4%

Other (6)%
Operating profit 123 65 11¢ 22C 97 79%
Operating margil 5.4% 7.9% 7.2% 8.9%
Special charge 1 @ 4 3 4 >100%
Earnings (loss) from continuin
operations before tax and
minority interests 147 72 134 242 95 65%
Depreciation and amortizatic 11€ 39 77 10¢€ 8 (7%

91




Chemical Products' pro forma net salessiased by 7% to $2,466 million compared to the gaenied last year as increased volumes
(+6%), favorable currency movements (+4%) and higinieing (+3%) were partially offset by changegtie composition of the segment (-
6%0).

The changes in the composition of the segmesult from the transfer of the European oxdrmss into a joint venture in the fourth
quarter of 2003 (-4%) and a change in the struatfitbe business under which certain acrylatesymts] which were formerly sold into the
merchant market, are now being sold under a cdammaaufacturing agreement (-2%). Only the margalized under the contract
manufacturing agreement is reported in net sales.

Volumes rose for major chemical productstipularly vinyl acetate monomer, which increadee to stronger overall demand and a
competitor outage. Volumes also increased for pojghalcohol in North America and Europe, and eraris in Europe. Pricing increased for
most acetyl and acetyl derivative products, paldidy vinyl acetate monomer in all regions, follawgirising costs for raw materials,
particularly ethylene.

Pro forma operating profit increased by 7@%$220 million compared to operating profit agaged for the same period in 2003. Higher
volumes, higher selling prices, lower stock ap@agan rights expense and the absence of a losstfrerRuropean oxo business more than
offset increased raw material costs and higheriagpeltarges associated with productivity initiaBv@ro forma operating profit for the first
nine months of 2004 included lower net depreciaéind amortization expense resulting from the prielimy purchase price allocation and
lower net periodic pension and post-retirement fieoests resulting from the pro forma adjustments.

Acetate Products

Predecessor Successor Pro forma
Three Six Nine Months
Nine Months Months Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions, except percentages, unaudited)

Net sales $ 47¢ % 17z $ 34 % 521 $ 42 9%
Net sales varianc

Volume 8%

Price 1%
Operating profit 10 9 (29 (6) (26) >10(%
Operating margil 2.1% 5.2% (8.9% (1.2%
Special charge — — (50) (50 (50) 10C%

Earnings (loss) from continuin

operations before tax and

minority interests 15 9 (25) 2 (@) >100%
Depreciation and amortizatic 43 13 30 42 D (2)%

Acetate Products' pro forma net salesérfitlst nine months of 2004 increased by 9% to $B#lion compared to the same period last
year due to higher volumes (+8%) and slightly highwcing (+1).

Volumes grew on higher tow demand in Asihich was partly offset by lower filament salespgarily in Mexico. Average pricing
increased for both tow and filament.
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Pro forma operating profit declined to ad@f $6 million in the first nine months of 2004rh an operating profit as reported of
$10 million in the same period last year reflectspgcial charges of $50 million for asset impairtaerssociated with the planned
consolidation of tow production and the terminatidrilament production around mid-2005. In additieve recorded $8 million of
depreciation expense in the first nine months @42for asset retirement obligations associated thighrestructuring. The Company expects
to record severance liabilities of approximately $4dilllion in the fourth quarter of 2004, with arcesponding increase in goodwill. Higher
volumes, savings from productivity gains, increaggding and lower net periodic pension and postement benefit costs resulting from the
pro forma adjustments.

Technical Polymers Ticona

Predecessor Successor Pro forma
Three Six Nine Months
Nine Months Months Months Nine Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions, except percentages, unaudited)

Net sales $ 574 $ 227 $ 432 $ 66C $ 86 15 %
Net sales varianc

Volume 15 %

Price (5)%

Currency 5 %
Operating profit 134 31 26 81 (53) (40)%
Operating margil 23.2% 13.7% 6.C% 12.2 %

Special charge:
Insurance recoveries
associated with plumbir
cases 10€ 1 1 (10%) (99)%
Restructuring,
impairment and other
special charges, n 3 Q) 5) (5) 2 67%
Earnings (loss) from
continuing operations
before tax and minority

interests 17¢€ 45 55 124 (52 (30)%
Depreciation and
amortizatior 43 16 34 54 11 26 %

Pro forma net sales for Ticona in the fiigste months of 2004 increased by 15% to $660 aniliompared to the same period last year.
Strong volume increases (+15%) and favorable cayreffects (+5%) were partly offset by a declingiiting (-5%).

Volumes increased in most business linagjqularly in polyacetal, Vectra liquid crystallpmers and GUR ultra high molecular weight
polyethylene. Polyacetal volumes grew on strongkgssin the medical and automotive industries intiNemerica while European sales
benefited from greater demand for uses in consymuetucts and the commercialization of new applireti Volumes for Vectra rose in No
America and Europe due to new commercial applioatisuch as in household goods, and strongertsatles electrical/electronics industry.
GUR volumes grew as a result of increased salesedarspecialty applications. Overall pricing deetirdue to changes in product mix and
ongoing competitive pricing pressure from Asianatp of polyacetal into North America and Europe.
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Pro forma operating profit in the first aimonths of 2004 decreased to $81 million from $h84on of operating profit as reported in
the prior year as insurance recoveries relatirteéglumbing cases decreased significantly to $tlomiin 2004 compared to $106 million in
the same period last year. Pro forma operatingtprothe first nine months of 2004 benefited fraigher volumes, the favorable effects from
a build-up of inventory in anticipation of a plantintenance turnaround and lower average productets for Vectra. These factors were
partly offset by lower pricing and higher hydrocamkbased raw material costs. Pro forma operatiofitfor the first nine months of 2004
included higher net depreciation and amortizatimease resulting from the preliminary purchasegpaltocation which was offset by lower
net periodic pension and post-retirement benefitesulting from the pro forma adjustments.

Pro forma earnings from continuing operaibefore tax and minority interests decreased 24 $nillion from $176 million as reported
in the same period in 2003. This decrease respliethrily from the lower operating profit and ingést income relating to insurance
recoveries, which was partly offset by improvediggearnings from Asian and U.S. affiliates duértoreased sales volumes.

Performance Products

Predecessor Successor Pro forma
Nine Three Six Nine Nine Months
Months Months Months Months
Ended Ended Ended Ended
September 30, March 31, September 30, September 30, Change Change
2003 2004 2004 2004 in$ in %

(in millions except percentages, unaudited)

Net sales $ 13C $ 44 % 2 $ 13¢ $ 6 5%
Net sales varianct

Volume 12%

Price (15)%

Currency 8%
Operating profit (loss (55) 11 14 32 87 >100%
Operating margil (42.3% 25.(% 15.2% 23.5%
Special charges—Sorbates antitrus
matters (95 — — — 95 (100%

Earnings (loss) from continuing

operations before tax and minority

interests (55) 11 12 30 85 >100%
Depreciation and amortizatic 6 2 5 12 6 10(%

Pro forma net sales for the Performancelits segment, which consists of the Nutrinova fiogdedients business, increased by 5% to
$136 million compared to the same period last wsancreased volumes (+12%) and favorable curreffegts (+8%), resulting from the
significant appreciation of the euro versus the.dd@lar, offset price decreases (-15%).

Increased volumes for Sunett sweetenezgtl strong growth from new and existing applaatiin the U.S. and European beverage
and confectionary markets. Pricing for Sunett dwalion lower unit selling prices associated witfhler volumes to major customers and the
anticipated expiration of the primary European &Bn8. production patents in 2005.

Pricing for sorbates, which had been umpdessure from Asian producers, began to stabdgitteough worldwide overcapacity still
prevailed in the industry.

Pro forma operating profit increased to §3ion compared to an operating loss of $55 miilas reported in the same period last year,
which included special charges of $95 million rethto
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antitrust actions in the sorbates industry. PraonBboperating profit in 2004 benefited from stromduwnes for Sunett and favorable currency
movements. For the first nine months of 2004, pranf operating profit included higher net pro fordegreciation and amortization expense
resulting from the pro forma adjustments.

Other Activities

Other Activities primarily consists of camate center costs, including financing and cerda@iministrative activities, and certain other
operating entities, including the captive insuracompanies.

Pro forma net sales for Other Activitiesreased by 17% to $42 million compared to the spened last year, primarily due to higher
third party revenue by the captive insurance corgsan

Pro forma operating loss increased to $tillion compared to an operating loss of $84 milles reported for the same period last year.
This increase was primarily due to special chargé&8 million mainly related to costs associatethveieverance and organization redesign
projects. The operating loss in the first nine rhgrit 2003 included $18 million in expense for &tappreciation rights.

Pro forma earnings from continuing operagibefore tax and minority interests increasedloss of $294 million from a loss of
$77 million as reported in the same period last.y€his increase is primarily due to higher pranfierinterest expense resulting from the
higher pro forma debt levels and interest ratesaated with the pro forma adjustments. Also caiting to this decrease were higher
operating losses and the absence of $18 millianaafime from the demutualization of an insurancevioler.

Selected Data by Business Segment—Annual Results

Year Ended December 31,

2001 2002 2003

% of % of % of
$ Segments? $ Segments? $ Segments®)

(in millions, except percentages)

Net Sales®
Chemical Product $ 2,52 63% $ 2,41¢ 63% $ 3,06t 66%
Acetate Product 682 17 632 16 65E 14
Technical Polymers Ticor 632 16 65€ 17 762 16
Performance Produc 142 4 151 4 16¢ 4
Segment Tote 3,97¢ 10C% 3,85¢ 100% 4,651 10C%
| | |
Other Activities 75 52 49
Intersegment Eliminatior (83 (74) (97
Total Net Sale: $ 3,97( $ 3,83¢ $ 4,607
|
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Special Charged?
Chemical Product
Acetate Product
Technical Polymers Ticor
Plumbing action:
Other activities
Performance Produc
Sorbates antitrust matte

Segment Tote
Other Activities

Total Special Charge

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

Segment Tote
Other Activities

Total Operating Profit (Loss

Earnings (Loss) from Continuing Operations
Before Tax And Minority Interests @)
Chemical Product

Acetate Product

Technical Polymers Ticor

Performance Produc

Segment Tote
Other Activities

Total Earnings (Loss) from Continuing
Operations Before Tax and Minority Intere

96

$ 377 91% $ 2 (50)%% 1 (14)%
(44 11 — — — —
28 7 — — 107 n.m
(20 5 (6) n.m, (20 n.m
— — — — (95) n.m
$ (41%) 100% 4) 100% 7 100%
(©)] 9 2
$ (41€) $ 5 $ )
I .| .|
$ (359) 102% $ 152 61% $ 13¢ 60%
(27) 8 31 12 13 6
4) 1 23 9 122 53
39 (17) 45 18 (44) (29
(350 100% 251 100% 22¢ 100%
I I I
(67) (78) (117)
$ (417) $ 17¢ $ 11¢
| | |
$ (329) 107% $ 16t 57% $ 182 57%
(15) 5 43 15 17 5
2 1 35 12 167 52
39 (23) 45 16 (44) a4
(30€) 10C% 28¢ 10C% 322 10C%
I I I
(113) (109 (119
$ (419 $ 184 $ 20z
I .| .|




Depreciation and Amortization @

Chemical Product $ 18t 57% $ 13C 54% $ 157 55%
Acetate Product 65 20 53 22 66 23
Technical Polymers Ticor 67 21 52 21 57 20
Performance Produc 6 2 7 3 7 2
Segment Tote 323 10C% 24z 100% 287 10C%
| | |
Other Activities 3 5 7
Total Net Sale: $ 32¢ $ 247 $ 294
| | |

(1) The percentages in this column represent the pergercontribution of each segment to the totallcfegments.
2) Derived from the accompanying audited Celanese @inlated Financial Statements.

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

Chemical Products

Year Ended December 31,

2002 2003 Change in $ Change in %

(in millions, except percentages)

Net sales $ 2,41¢ $ 3,06t $ 64€ 27%
Net sales varianci

Volume 2%

Price 9%

Currency 5%

Other 11%
Operating profit 152 13¢ (14) (9)%
Operating margil 6.2% 4.5%
Special charge 2 1 Q) (50)%
Earnings (loss) from continuing operations befaseand minority interes 16E 182 17 10%
Depreciation and amortizatic 13C 157 27 21%

Net sales of Chemical Products rose 27%310665 million in 2003 compared to $2,419 million2002, due to the full year effect of the
emulsions business acquired at year-end 2002 (+l1@¢#)er selling prices (+9%), favorable currenffees (+5%) as well as increased
volumes (+2%). These increases were partly offgehé transfer of the European oxo business tinayenture in the fourth quarter 2003 (-
1%).

Compared to 2002, selling prices in 20@3eased for major products, including acetic acid @nyl acetate monomer, following the
substantial rise in raw material costs, particyladtural gas, ethylene, and propylene. Volumes fosacetic acid, particularly in Asia, as
volumes were comparably higher due, in part, ttgerruption in production in 2002. Vinyl acetat®momer volumes were
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higher in most regions, partly due to competitalages, while volumes declined for polyvinyl alcoimAsia and specialties mainly in Eurc
due to competitive pricing.

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

Operating profit decreased to $138 millier2003 from $152 million in 2002. The contributimm the emulsions business, favorable
currency movements and cost reductions were ouheditpy higher energy costs and an increase in sipgkeciation rights expense of
$13 million. Termination benefit expenses of $14liom were recorded in cost of sales, primarilythie fourth quarter of 2003, related to the
streamlining of manufacturing operations and adstiative functions. Overall in 2003, increasedisglprices offset higher raw material
costs, although pricing outpaced raw material ciostise first half of the year and lagged in thea® half.

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

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

Acetate Products

Year Ended December 31,

2002 2003 Changein $ Change in %

(in millions, except percentages)

Net sales $ 63z $ 65 % 23 4%
Net sales varianct

Volume 2%

Price 2%
Operating profit 31 13 (18) (58)%
Operating margil 4.% 2.C%

Special charge — — —
Earnings (loss) from continuing operations befaseand minority
interests 43 17 (26) (60)%

Depreciation and amortizatic 58 66 13 25%

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

Average pricing rose in 2003 as higher piges offset slightly lower filament prices. Volesgrew as higher demand for filament and
flake more than offset slightly lower tow volumesimarily in Europe and Africa. Despite a long-tetmand of declining global demand for
filament, volumes improved mainly due to higher dewhfrom the U.S. fashion industry. Volumes of ateflake, a primary raw material in
acetate filament and tow production, also increakedto higher opportunistic sales in the merchazenket.

The Acetate Products segment recorded aratipg profit of $13 million in 2003, compared$81 million in 2002 as higher pricing and
volumes, as well as productivity gains, only pditiaffset higher raw material and energy pricese Begment also incurred costs for
transitioning to new wood pulp suppliers as a prinsupplier closed its U.S. facility in 2003. Incacdance with SFAS No. 143, the Acetate
Products segment recorded a charge of $8 milliaiuded within depreciation expense, as
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the result of a worldwide assessment of our acgtat@uction capacity. That assessment concludéadttivas probable that certain facilities
would be closed in the latter half of the decadeDttober 2004, we announced plans to consolitkte find tow production by early 2007
and to discontinue production of filament by midd20This decision resulted in impairment chargethénquarter ended September 30, 2004
and is expected to result in significant severarosts in the quarter ended December 31, 2004.

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

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

Technical Polymers Ticona

Year Ended December 31,

2002 2003 Change in $ Change in %

in millions, except percentages

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

Volume 11

Price (3)%

Currency 8%
Operating profit 23 122 99 >10(%
Operating margil 3.5% 16.(%
Special charge (6) 87 93 >10(%
Earnings (loss) from continuing operations befaseand minority
interests 35 167 132 >100%
Depreciation and amortizatic 52 57 5 10%

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

Volumes increased in most business linagjqularly in polyacetal and GUR ultra high mol&suveight polyethylene. The global
volume growth in polyacetals resulted from salesaw customers and end-uses. Volumes for GUR isetkas the result of the
commercialization of new applications in North Amcarand Europe, as well as the exit of a major cgitgy in North America. Pricing
declined on a higher percentage of sales from Ignieed products and increased competitive predsome Asian imports of polyacetal into
North America.

Ticona recorded income from special chagje&87 million in 2003 compared to expense of $fion in 2002. The income in 2003
primarily resulted from insurance recoveries of Bi@illion associated with the plumbing cases, whigls partially offset by restructuring
charges for organizational redesign costs of $1Romiand the closure of the Telford, UK, compoumgifacility of $8 million. The 2002
expense resulted from restructuring costs assalcvaith the consolidation of manufacturing operasiam Europe and the United States.

Operating profit increased to $122 milliar2003 versus $23 million in 2002. Income fromurance recoveries, higher volumes, and
reduced spending more than offset higher raw n#tend energy costs, lower pricing, and higher egpeassociated with stock appreciation
rights of $13 million. Ticona continued to incugsificant market development costs for cyclo-olefapolymers in 2003.
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Termination benefit expenses of $9 million wereoreled in cost of sales, primarily in the fourth gqaa2003, related to the streamlining of
manufacturing operations and administrative fungio

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

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

Performance Products

Year Ended December 31,

2002 2003 Change in $ Change in %

(in millions, except percentages)

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

Volume 6%

Price (11)%

Currency 17%
Operating profit 45 (44) (89) >10(%
Operating margil 29.8% (26.0%
Special charge — (95) (95)
Earnings (loss) from continuing operations befaseand minority
interests 45 (44) (89) >100%
Depreciation and amortizatic 7 7 — 0%

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

Pricing for Sunett sweetener declined pritpas a result of lower unit selling prices asated with higher volumes to major customers
and the anticipated expiration of the Europeanl@du81 production patents in 2005. Increased Sumdtinves reflected strong growth from
new applications in the U.S. and European bevesadgeconfectionary markets. In sorbates, pricing\aidme pressure from Asian produc
intensified during 2003 due to worldwide overcapaci

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

Operating profit and earnings (loss) froomtinuing operations before tax and minority ins¢sedeclined from $45 million in 2002 to a
loss of $44 million in 2003, due to special charged lower pricing. This decline was slightly offeg favorable currency movements, higher
Sunett volumes, cost reductions and increased ptiody.

Other Activities

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

Other Activities recorded $2 million of imme in special charges in 2003 compared to $9anilhf income in 2002. The $2 million
represented higher than expected collections ofta receivable. The $9 million of income in 200&ted to a reduction in environmental
reserves due to a settlement of obligations assatisith former Hoechst entities.
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The operating loss of Other Activities isased to $111 million in 2003 compared to $78 anilin 2002. This increase was primarily the
result of higher expense for stock appreciatiohta@f $27 million and lower income from speciaades, offset by $17 million of increased
income from the captive insurance companies maing/to a reduction in loss reserves resulting feagired policies and actuarial
revaluations.

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

Summary by Business Segment—2002 Compared with 2001

Chemical Products

Year Ended December 31,

2001 2002 Change in $ Change in %

(in millions, except percentages)

Net sales $ 252: $ 241¢ % (109%) (4)%
Net sales varianci

Volume 4%

Price (10)%

Currency 2%
Operating profit (35¢) 152 51C >10%
Operating margil (14.2% 6.2% 0%
Special charge (377) 2 37¢ >100%
Earnings (loss) from continuing operations befaseand minority
interests (32¢) 165 492 >100%
Depreciation and amortizatic 18t 13C (55) (30)%

Net sales for Chemical Products decreagid)(to $2,419 million in 2002 from $2,522 milliam 2001 primarily due to lower pricing (-
10%), partially offset by higher volumes (+4%) dadorable currency effects (+2%). Selling pricesrfjor products decreased in 2002,
following the decline in raw material costs, pautarly natural gas, ethylene, and propylene. Alttoaverall selling prices were lower, acetyl
pricing rose steadily throughout 2002, as a resdtigher demand, temporarily tight supply condisand a sequential quarterly increase in
raw material costs. Increased demand as well gsarary supplydemand imbalances resulted in higher volumes foyl\dcetate monomer
the United States and Asia, and for acetic acidpatglvinyl alcohol, primarily in Asia.

Chemical Products recorded income of $2anilof special charges in 2002 compared to expen$877 million in 2001. Special
charges in 2002 include employee severance castsiated with cost savings initiatives at produtsites, offset by favorable adjustment
restructuring reserves recorded in 2001, due teitdhan expected severance and other closure @ddst2001 special charges resulted from
the impairment of goodwill and fixed assets, ad aglfrom 2001 restructuring initiatives.

Of the $377 million in special charges 002, $218 million related to goodwill impairmer$4,23 million to 2001 restructuring
initiatives, and $54 million to fixed asset impaénts. These charges were offset by a $13 milliworible adjustment to prior year
restructuring activities and in recoveries of $8lion from third party site partners. The $218 ioili goodwill impairment resulted primarily
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from the deterioration in the outlook of the actgkand oxo products businesses. The $123 mili@astructuring initiatives included

$70 million for the shutdown of the acetic acidnfaerythritol, and vinyl acetate monomer units dntonton, Alberta, and $53 million
relating primarily to employee severance costdaitppnd administrative sites as well as closusgscassociated with a research and
development center in the United States. The oboefithe research and development center resuttedthe decision to relocate these
functions to production sites. The $54 million fikasset impairment was associated with the reassessn the expected long-term value of
the acetyl derivatives and polyol business lines.

Operating profit for Chemical Products @62 million in 2002 improved from an operating lag$$358 million. This improvement was
primarily due to lower special charges. Operatimafipalso benefited from productivity improvemeratsd cost savings from restructuring
initiatives. Acetyl and acetyl derivative and pdljpoisiness lines benefited from higher sales vokiared selling prices increasing at a greater
rate than raw material costs. Lower amortizatiopemse of $45 million resulting from the adoptiorS$fAS No. 142 also had a positive eft
in 2002. Operating profit in 2001 benefited frorfi3d million non-recurring compensation payment eisged with operational problems
experienced by the carbon monoxide supplier torigsla’s Singapore facility from July 2000 throughyM@01. The carbon monoxide
supplier experienced operational difficulties ie third quarter 2002, which were corrected durimgfourth quarter and had minimal impact
on full year 2002 operating results due to insueangcoveries.

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

Acetate Products

Year Ended December 31,

2001 2002 Change in $ Change in %

(in millions, except percentages)

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

Operating profit (27 31 58 >10%
Operating margil (4.0% 4. % 0%
Special charge 44 — 44 >10(%
Earnings (loss) from continuing operations befaseand minority

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

Net sales for the Acetate Products segment deatdnsé% to $632 million in 2002 from $682 million 2001 due to lower sales volumes
2002. Average pricing for acetate was stable irR2&higher tow prices offset lower filament pricivolumes declined mainly due to lower
demand for acetate filament from the U.S. and Eemogextile industries and ongoing fiber substiutolumes of acetate flake, a primary
raw material in acetate filament and tow productalao decreased due to lower merchant sales. tawnes were slightly lower in 2002
mainly due to reduced volumes in North America Badope, partially offset by improvements in othegions.

The Acetate Products segment recorded eciaharges in 2002 compared to $44 million iA20The charges in 2001 resulted from
the costs associated with the closure of acetai@dint operations in Rock Hill, South Carolina &mmthaken, Belgium as well as costs
incurred for with the relocation of filament opéoais within the United States. Additional speciafiges were incurred in connection with
employee severance costs associated with a produettility in Mexico.
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The Acetate Products segment recorded aratipg profit of $31 million in 2002, comparedao operating loss of $27 million in 2001.
Operating profit in 2002 benefited from the abseofcgpecial charges and a $9 million decrease iorization expense resulting from the
implementation of SFAS No. 142. Cost reductionsnftbe Forward program and other productivity intities partially offset the effects of

lower sales volumes.

Technical Polymers Ticona

Year Ended December 31,

2001 2002 Changein $ Change in %
(in millions, except percentages)

Net sales $ 63z $ 65€ $ 24 4%
Net sales varianci

Volume 5%

Price (3)%

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

Net sales for the Ticona segment increayetPo to $656 million in 2002 from $632 million #001 as the result of higher volumes
(+5%) and favorable currency movements (+2%), whiehe offset by lower selling prices (-3%). Voluniesreased mainly in polyacetal,
reflecting some improvement in demand from the matiive and other end-use industries, especialiurope. Volumes also improved in
ultra-high molecular weight polyethylene, but deeti or were flat in other product lines. Averagérsgprices declined for most product
lines, primarily polyacetal. Polyacetal standardey pricing was reduced in response to compefitigesure, mainly from Asian suppliers.

In special charges, the Ticona segmenexadnse of $6 million in 2002 compared to incom&®illion in 2001. The 2002 expense
resulted from restructuring costs associated wighconsolidation of manufacturing operations indperand the United States. The favorable
adjustment in 2001 was primarily due to higher teapected insurance reimbursements associatedheithlumbing cases, which were
largely offset by restructuring expenses for emptgeverance costs in the United States and Eurbpse 2001 restructuring initiatives w
taken to streamline administrative and operatifunattions under Celanese's Forward initiative.

The Ticona segment recorded an operatiofit of $23 million in 2002 compared to an opergtioss of $4 million in 2001. The major
factors contributing to the earnings improvementeneduced raw material costs and increased saleses. Operating results in 2002 also
benefited from $20 million of lower amortizationp@nse due to the adoption of SFAS No. 142. Thepeowements were partially offset by
costs for maintenance shutdowns and startup celstied to expansions, as well as the higher speltéabes noted above. The Ticona
segment continued to incur market development dostsyclo-olefin copolymers in 2002.
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Performance Products

Year Ended December 31,

2001 2002 Change in $ Change in %

(in millions, except percentages)

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

Volume 10%

Price (8)%

Currency 1%

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

Special charge — — —

Earnings (loss) from continuing operations befaseand minority

interests 39 45 6 15%
Depreciation and amortizatic 6 7 1 17%

Net sales for the Performance Products segmwhich consists of the Nutrinova food ingredédousiness, increased by 6% to
$151 million in 2002 from $142 million in 2001 dteeincreased volumes (+10%) as well as favorabteeagy movements (+4%), which
were largely offset by price decreases (-8%). lased volumes reflected strong growth of the higérisity sweetener Sunett from new
applications in the beverage and confectionarysiriks in the United States and Europe. Overadiqgideclined, mainly in connection with
higher Sunett volumes to major customers. In seshairicing pressure from Asian competitors intigsin 2002, mainly in the fourth
quarter, due to worldwide overcapacity.

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

Other Activities

Net sales for Other Activities decrease@b¥o to $52 million in 2002 from $75 million in 200This decline was primarily due to the
divestiture of an InfraServ subsidiary during thietfquarter of 2002 and the expiration of a nundfeservice contracts and licensing fees at
Celanese Ventures GmbH.

Other Activities recorded $9 million of imme in special charges in 2002 compared to a cladrg@ million in 2001. The $9 million
income in 2002 relates to a reduction in environtalereserves due to a settlement of obligationsaated with former Hoechst entities. The
$3 million expense in 2001 primarily consisted ofgorate employee severance costs, which wereapanifset by a $3 million favorable
adjustment related to a net reduction in resergss@ated with settlements of environmental indéication and other obligations associated
with former Hoechst entities.

The operating loss of Other Activities isased to $78 million in 2002 from $67 million in(0 This was primarily due to an adjustment
to loss reserves at the captive insurance compani¢he reduction of revenues from Celanese VestUrtis decrease was partially offse
a gain of $9 million on the sale of an InfraSerbsdiary and an increase in income related to aujests in special charges.
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Summary of Consolidated Results—Pro Forma Nine Mottits Ended September 30, 2004 Compared with Nine Mdm Ended
September 30, 2003

Net Sales

For the first nine months of 2004, pro farnet sales increased to $3,737 million compar&81448 million as reported for the same
period in 2003. Volume increases in all segmentsfanorable currency effects resulting mainly frtime stronger euro versus the U.S. dollar
were partially offset by reductions due to chanigake composition of our Chemical Products segraedtslightly lower pricing, primarily i
the Ticona and Performance Products segments.

Cost of Sales

Pro forma cost of sales increased by $3Bomito $2,979 million for the first nine month$ 2004 versus the comparable period last
year. Higher raw material costs and unfavorableetiay effects were partially offset by decreasestdichanges in the composition of «
Chemical Products segment. Pro forma cost of $atdhe first nine months of 2004 also included énwlepreciation expense resulting from
the preliminary purchase price allocation and lometrperiodic pension and post-retirement benefitcresulting from the pro forma
adjustments.

Selling, General and Administrative Expenses

Pro forma selling, general and administegxpense increased by $30 million to $414 milfimnthe first nine months of 2004 compa
to the same period last year. This increase wasgpilly due to organizational redesign costs an@wmfable currency movements as well as
higher amortization expense resulting from theiprelary purchase price allocation, which were g@distioffset by $37 million of lower stock
appreciation rights expense and lower net peripditsion and post-retirement benefit costs resuftomg the pro forma adjustments.

Special Charges

Pro forma special charges increased toresgpef $65 million for the first nine months of 20@om income of $9 million as reported in
the same period last year. Pro forma special cbargthe first nine months of 2004 largely représdrasset impairments for the Acetate
Products restructuring, while special chargesHerdgame period in 2003 resulted mainly from incof®106 million from insurance
recoveries, which were largely offset by expendek986 million associated with antitrust matterghe sorbates industry.

Operating Profit

Pro forma operating profit increased by 68%211 million compared to the same period lastryPro forma operating profit for the fi
nine months of 2004 benefited from volume increases$40 million of lower expense for stock appaon rights, which were offset by
higher raw material costs, higher special chargelsséightly lower pricing. For the first nine mostbf 2004, pro forma operating profit also
included lower net periodic pension and post-ratgat benefit costs resulting from the pro formauatipents. The lower net periodic pension
and postretirement benefit costs were primarily driven bg effects of fair value adjustments associatel thi¢ pension and OPEB liabiliti
resulting from the application of purchase accoyqtind the pre-funding of pension contributionsannection with the pro forma
adjustments.

Equity in Net Earnings of Affiliates

Pro forma equity in net earnings of afféiarose by $18 million to $47 million in the firsihe months of 2004 compared to the same
period last year. This increase primarily represémproved equity earnings from Asian and U.Sliaféis, due to increased sales volumes.
Cash distributions received from equity affiliatesre $36 million in the first nine months of 200@hwgpared to $21 million in the same period
of 2003. European Oxo GmbH, Celanese's oxo chesnmialt venture

105




is expected to record significant restructuringrglea in the fourth quarter of 2004. Accordingly, @gpect this will negatively impact our
equity in net earnings of affiliates.

Interest Expense

Pro forma interest expense increased t8 $li8ion for the first nine months of 2004 from&#illion as reported for the same period
last year, primarily due to higher debt levels anidrest rates associated with the pro forma adljeists.

Interest Income

For the first nine months of 2004, pro farinterest income decreased by $15 million to $#0om compared to the same period in the
prior year, primarily due to significantly lowertarest income associated with insurance recoveries.

Other Income (Expense), Net

Pro forma other income (expense), net ésee by $40 million to $10 million compared to faene period last year. This decrease is
primarily due to unfavorable foreign currency exafpa effects on cash and cash equivalents and semed of $18 million in income from t
demutualization of an insurance provider. Dividémzbme from investments in the first nine month2@®4 accounted for under the cost
method increased to $38 million compared to $33aniin the same period in the prior year.

Income Taxes

We recorded pro forma income tax expenskl6# million for the first nine months of 2004, isth is primarily due to the non-
recognition of certain tax benefits from losses aaltiation allowances applied against certain defetax assets and the tax effects of the pro
forma adjustments. For the same period in 2003ewegnized $68 million of expense based on a prejeannual effective tax rate of 33%.

Minority Interests

For the first nine months of 2004, pro farminority interests increased to $17 million fréGmillion as reported in the same period in
the prior year. This increase primarily relatesh® minority interests in the earnings of Celanese.

Summary of Consolidated Results—2003 Compared with002
Net Sales

Net sales increased by $767 million to $3,illion in 2003 as compared to $3,836 millior2®02 due primarily to the full year effect
of the emulsions business acquired at year-end,280@rable currency movements resulting from tiengthening of the euro versus the
U.S. dollar as well as higher selling prices antir®s. Overall, all segments had an increase isales.

Cost of Sales

Cost of sales increased by 22% to $3,88fBomin 2003 compared with $3,171 million in 2002ost of sales as a percentage of net sale:
also increased to 84% in 2003 from 83% in 2002ecthg significantly higher raw material and engopsts, partly offset by increased
selling prices primarily in the Chemical Produagsent.

Selling, General and Administrative Expenses

Selling, general and administrative expsrisereased by 14% to $510 million in 2003 from &4dillion in 2002 primarily due to a
$51 million increase in expenses for stock appteciaights,
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unfavorable currency effects as well as the inolusif the emulsions business. This increase wamlhaoffset by cost reduction efforts.
Research and Development Expenses

Research and development expenses incregszo to $89 million in 2003 from $65 million #002. This increase resulted primarily
from currency movements, the inclusion of the eimuls business and expiration of cost sharing asarents at Celanese Ventures during
2002. Research and development expenses as atageensales increased to 1.9% for 2003 from 1irv2902.

Special Charges

Special charges include provisions forreggtiring and other expenses and income incurrésidmithe normal course of ongoing
operations. Restructuring provisions representscadated to severance and other benefit progralated to major activities undertaken to
redesign Celanese's operations, as well as castgéa in connection with a decision to exit reirategic businesses and the related clost
facilities. These measures are based on formal gesmant decisions, establishment of agreementstidtemployees' representatives or
individual agreements with the affected employeewaell as the public announcement of the restrirgyslan.

The components of special charges for 22082 and 2001 were as follows:

2003 2002 2001
(in millions)
Employee termination benefi $ 18 $ 8 $ 112
Plant/office closure 7 6 93
Restructuring adjustmen (6) (20 ()]
Total Restructuring 19 4 18¢
Sorbates antitrust matte 95 — —
Plumbing action: (107) — (28)
Asset impairment — — 261
Third-party reimbursements of restructuring chat — (@D} (7
Other 2 (8) 2
Total Special Charge $ 5 % 5) $ 41€

In 2003, Celanese recorded expenses ofili6rmn special charges, which consisted of $28iam of restructuring charges, $6 million
of income from favorable adjustments to restrucmireserves that were recorded previously, anchdillbn of income from other special
charges. The $25 million of additions to the restiting reserve included employee severance cé&s8&million and plant and office clost
costs of $7 million. Within other special chargesre was income of $107 million related to insuearecoveries associated with the plumtl
cases, partially offset by $95 million of expenf@santitrust matters in the sorbates industrymariily related to a decision by the European
Commission.

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

Ticona started a redesign of its operatidqmgproximately 160 positions are expected to leiced by 2005, as a result of the redesign.
These plans included a decision to sell the Sunivieity Jersey site and to relocate administrativerasdarch and development activities to
the existing Ticona site in Florence, Kentucky 002. As a result of this decision, Celanese reabtdemination benefit expenses of
$5 million in 2003. In addition to the relocationthe United States, Ticona has streamlined itsatipms in Germany, primarily through
offering employees early retirement benefits uradeexisting employee benefit arrangement. As dtresthis arrangement, Ticona recorded
a charge of $7 million in 2003. Additional severamosts to be recorded in special charges, relatét redesign, are expected to be
approximately $1 million per quarter in 2004.
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In addition, Ticona ceased its manufactyoperations in Telford, United Kingdom during 20063ased on a 2002 restructuring initiative
to concentrate its European manufacturing operatiosermany. As a result, Ticona recorded contexatination costs and asset
impairments totaling $7 million and employee semegacosts of $1 million in 2003. The total costshef Telford shutdown through 2003 are
$12 million.

The $6 million of income from favorable asments of previously recorded restructuring neseconsisted of a $1 million adjustmen
the 2002 reserves, a $4 million adjustment to B@l2eserves and a $1 million adjustment to th&¥89erves. The adjustment to the 2002
reserve related to lower than expected costs tetatthe demolition of the GUR Bayport facility. @ladjustment to the 2001 reserve was
primarily due to the lower than expected decomraissig costs of the Mexican production facility. Tédjustment to the 1999 reserve was
due to lower than expected payments related toltdseire of a former administrative facility in thimited States.

In 2002, Celanese recorded income fromiapelarges of $5 million, which consisted of $14lion of restructuring charges,
$10 million of income from favorable adjustmentgpteviously recorded restructuring reserves, $lianilof income from reimbursements
from third party site partners related to prior yestiatives, and $8 million of income from othgpecial charges. The $14 million of
restructuring charges included employee severamsts of $8 million and plant and office closuretsasf $6 million.

Project Focus, initiated in early 2001, gasils to reduce trade working capital, limit capéxpenditures and improve earnings before
interest, taxes, depreciation and amortization fppograms to increase efficiency. Project Forwaas @wnnounced in August 2001 and
initiated additional restructuring and other measup reduce costs and increase profitability. @u#002, Celanese recorded employee
severance charges of $8 million, of which $3 millielated to adjustments to the 2001 forward itntes and $4 million for streamlining
efforts of production facilities in Germany and theited States, and $1 million for employee seveearosts in the polyvinyl alcohol
business.

Ticona recorded asset impairments of $fianiin 2002 related to a decision in 2002 to sbutd operations in Telford, United Kingdc
in 2003. In addition, with the construction of axneand expanded GUR plant in Bishop, Texas, the Gp&ations in Bayport, Texas, were
transferred to a new facility. Decommissioning @ednolition costs associated with the Bayport shwtdwere $2 million.

The $10 million of favorable adjustmentspoéviously recorded restructuring reserves coadist an $8 million adjustment to the 2001
reserves and a $2 million adjustment to the 2086rwes. The 2001 adjustment was primarily duewetdhan expected personnel and
closure costs associated with the streamlinindhehucal facilities in the United States, Canada, @ermany. The 2000 adjustment was due
to lower than expected demolition costs for ther@ieal Products production facility in Knapsack, @any. The other special charges
income of $8 million related to a reduction in ne®s associated with settlements of environmentimnification obligations associated v
former Hoechst entities.

Foreign Exchange Gain (Loss)

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

Operating Profit

Operating profit declined to $118 millian2003 compared to $173 million in 2002. The fatteaffects of higher selling prices
primarily in the Chemical Products segment, favt@airrency movements, cost reductions, and indoome insurance recoveries of
$107 million in the Ticona segment, were offseelipenses of $95 million in the Performance Prodsegsnent related to antitrust matters,
$12 million of organizational redesign costs atohia, increased stock appreciation
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rights expense as well as higher raw material aedgy costs in most segments. Stock appreciatighisiexpense for 2003 was $59 million
compared to $3 million in 2002. Celanese streardlitemanufacturing operations, mainly in the CheahProducts and Ticona segments
and, as a result, recorded termination benefitesg® in cost of sales, of $26 million, primaritythe fourth quarter of 2003.

Equity in Net Earnings of Affiliates

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

Interest Expense

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

Interest and Other Income, Net

Interest and other income, net increaseék®fmillion in 2003 from $45 million in 2002, mdyrdue to interest of $20 million on
insurance recoveries in the Ticona segment and otbeme of $18 million resulting from the demuiaation of an insurance provider. The
increases were partially offset by expense of $ilHom related to the unfavorable currency effeatsthe unhedged position of intercompany
net receivables denominated in U.S. dollars. Imaests accounted for under the cost method conéibdividend income of $60 million and
$39 million in 2003 and 2002, respectively. Ther@ase in 2003 primarily resulted from higher divide from the Saudi Arabian investment
on higher methanol pricing, which were slightlysaff by lower dividend income from the Acetate Prislinvestments in China, where
earnings are being reinvested for capacity expassinterest income increased to $44 million in260m $18 million in 2002, mainly due
to the interest of $20 million on insurance recie&in the Ticona segment.

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

The effective tax rate for Celanese in 20@3 30 percent compared to 33 percent in 200@imparison to the German statutory rate,
the 2003 effective tax rate was favorably affedigdinrepatriated low-taxed earnings, favorabldesatnt of prior year (1996) taxes in the
U.S., equity earnings from Polyplastics Co. Ltdhjetn are excluded from U.S. taxable income andzatibn of a U.S. capital loss
carryforward that had been subject to a valuatlmwance. The effective tax rate was unfavorabfeeted in 2003 by dividend distributions
from subsidiaries and writedowns of certain Germmanporate and trade tax benefits related to prary.

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

Discontinued Operations for the Years Ended DecemBg, 2003, 2002 and 2001

In September 2003, Celanese and Dow reaahedreement for Dow to purchase the acrylatesdss of Celanese. This transaction
completed in February 2004. Dow acquired Celan@sgidates business line, including inventory, liettual property and technology for
crude acrylic acid,

109




glacial acrylic acid, ethyl acrylate, butyl acrgamethyl acrylate and 2-ethylhexyl acrylate, ali agacrylates production assets at the Clear
Lake, Texas facility. In related agreements, Cedangill provide certain contract manufacturing $egs to Dow, and Dow will supply
acrylates to Celanese for use in its emulsionsymiah. The sale price, subject to purchase prifesaments, was $149 million.
Simultaneously with the sale, Celanese repaid aelated obligation of $95 million to Dow. The aatds business was part of Celanese's
former Chemical Intermediates segment. As a redulis transaction, the assets, liabilities, raxenand expenses related to the acrylates
product lines at the Clear Lake, Texas facility mftected as a component of discontinued opersiiothe Celanese Consolidated Financial
Statements in accordance with SFAS No. tounting for the Impairment or Disposal of Lonigdd Assets

In December 2003, the Ticona segment ca@glihe sale of its nylon business line to BASIEoha received cash proceeds of
$10 million and recorded a gain of $3 million.

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

In December 2002, Celanese completed tkeeo§d respaphan, its global oriented polypropyl€i@PP") film business, to a consortium
consisting of Dor-Moplefan Group and Bain Capitat. for a value of $214 million. Net of the purslegprice adjustments of $19 million and
the repayment of $80 million in intercompany détattTrespaphan owed Celanese, Celanese receivptboetds of $115 million.
Trespaphan was formerly part of Celanese's PerfacmBroducts segment.

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

In 2002, Celanese received net procee@4@ million and recorded a pre-tax gain of $14ianilon the disposal of discontinued
operations relating to these divestitures. Prestaxings from operations of discontinued operatinr002 were $1 million. Celanese
recognized a tax benefit of $40 million for disdaned operations, which includes a tax benefit @ssed with a tax deductible writedown of
the tax basis for Trespaphan's subsidiary in Geymalating to tax years ended December 31, 20012800. Since this tax benefit related to
an entity solely engaged in a business designatéisaeontinued operations, this tax benefit has lbeerespondingly included in earnings
(loss) from discontinued operations.

In 2001, Celanese completed the sale of NRABltration GmbH, formerly Celgard GmbH, and reesl minimal proceeds from this si
and recorded a $2 million pre-tax gain on dispo$aliscontinued operations. Celanese recorded diti@uhl pre-tax gain in 2001 of
$11 million on disposal of discontinued operatioglated to a business divested in 2000. Additigné&lkelanese recognized a tax expense of
$5 million for discontinued operations.

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

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

Discontinued operations of Chemical Prodt $ 23€ $ 24€ $ 30C $ @3 (52 % (81)
Discontinued operations of Performance Prod — 257 252 — 10 (5)
Discontinued operations of Ticol 45 57 60 — D 3
Total discontinued operatiol $ 281 $ 56C $ 61z $ D3 43 % (89
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Cumulative Effect of Changes in Accounting Princigs

Celanese recorded $1 million in a cumutagifect of changes in accounting principles, fie¢tx, on January 1, 2003, related to the
adoption of SFAS 143. Celanese recognized transi#imounts for existing asset retirement obligali@ilities, associated capitalized costs
and accumulated depreciation. The ongoing expemsa @nnual basis resulting from the initial adopif SFAS No. 143 is not material.

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

Net Earnings

As a result of the factors mentioned abdive net earnings of Celanese decreased by $20mriidl net earnings of $148 million in 2003
compared to $168 million in 2002.

Summary of Consolidated Results—2002 Compared witA001
Net Sales

Net sales decreased by 3% to $3,836 milhd2002 as compared to $3,970 million in 2001 parity as a result of lower selling prices
despite improved volumes in most segments and &eicurrency movements. Decreases in the CheRioducts and Acetate Products
segments were only slightly offset by an increasiaé Ticona and Performance Products segments.

Cost of Sales

Cost of sales decreased by 7% to $3,17lomih 2002 compared with $3,409 million in 20@ost of sales as a percentage of net sales
decreased to 83% in 2002 from 86% in 2001, refigdidbwer raw material and energy costs, primarilyhie Chemical Products and Ticona
segments, and cost reductions from productivity r@stfucturing initiatives.

Selling, General and Administrative Expenses

Selling, general and administrative expsriderreased by 9% to $446 million in 2002 from $48i8ion in 2001 driven largely by a
$69 million decline in amortization expense resgtirom the implementation of SFAS No. 142. Exchglthe effects of this amortization
expense, selling, general and administrative ex@seas a percentage of sales were relatively fdling, general and administrative expenses
were affected by lower third party commission ineoearned by a purchasing subsidiary of Celaneskinareased selling efforts by the
Ticona segment, offset by favorable currency flatttns and benefits from cost reduction effort2®92 and 2001, Celanese had favorable
adjustments of $15 million and $11 million, respealy, relating to reduction in environmental reges due to favorable trends in
environmental remediation.

Research and Development Expenses

Research and development expenses decriepd@¥o to $65 million in 2002 from $74 million #001. The reduction resulted primarily
from Celanese's strategy to concentrate the rdsaat development efforts at production sites withbst businesses. Research and
development expenses as a percentage of salesisiedit® 1.7% in 2002 from 1.9% in 2001.
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Special Charges

In 2002, Celanese recorded income fromiapelarges of $5 million, which consisted of $14lion of restructuring charges,
$10 million of income from favorable adjustmentgpteviously recorded restructuring reserves, $lianilof income from reimbursements
from third party site partners related to prior iyegtiatives and $8 million of income from othgexial charges. The $14 million of
restructuring charges included employee severamsits of $8 million and plant and office closuretsasf $6 million.

Project Focus, initiated in early 2001, gasls to reduce trade working capital, limit capéxpenditures and improve earnings before
interest, taxes, depreciation and amortization fpsograms to increase efficiency. Project Forwaad wnnounced in August 2001 and
initiated additional restructuring and other measup reduce costs and increase profitability. 002, Celanese recorded employee
severance charges of $8 million, of which $3 millrelated to adjustments to the 2001 Forward inreéa and $4 million for streamlining
efforts of production facilities in Germany and theited States, and $1 million for employee seveearosts in the polyvinyl alcohol
business.

Ticona recorded asset impairments of $fianiin 2002 related to a decision in 2002 to sbutd operations in Telford, United Kingdc
in 2003. In addition, with the construction of axnend expanded GUR plant in Bishop, Texas, the Gpé&tations in Bayport, Texas were
transferred to a new facility. Decommissioning aednolition costs associated with the Bayport clesuere $2 million.

The $10 million of favorable adjustmentspoéviously recorded restructuring reserves coadist an $8 million adjustment to the 2001
reserves and a $2 million adjustment to the 2086rwes. The 2001 adjustment was primarily duewetdhan expected personnel and
closure costs associated with the streamlininghefrical facilities in the United States, Canada, @ermany. The 2000 adjustment was due
to lower than expected demolition costs for ther@ieal Products production facility in Knapsack, @any. The other special charges
income of $8 million related to a reduction in ne®s associated with settlements of environmentimnification obligations associated v
former Hoechst entities.

In 2001, Celanese recorded special charg$416 million, which consisted of $205 million @ structuring charges. These charges were
reduced by $7 million of income from reimbursementsn third party site partners and forfeited pengplan assets, $17 million of favorable
adjustments to restructuring reserves recorde@®@1 2nd 2000 and $235 million of other special gbar

The $205 million of additions to the resturing reserve included employee severance costaply of $112 million and plant and
office closure costs of $93 million. Employee severe costs consisted primarily of $34 million foe streamlining of chemical production
and administrative positions in the United Sta@s;many and Singapore, $25 million for adminisetnd production positions at Ticona in
the United States and Germany, and $20 millioriferrestructuring of production and administrapesitions in Mexico. In addition, other
related severance costs consisted of $7 millionHerclosure of the acetic acid, pentaerythrital gimyl acetate monomer units and the
elimination of administrative positions in Edmont&® million for the elimination of corporate adnsitnative positions, $5 million resulting
from the closure of a chemical research and dewadmp center in the United States, $5 million far sihutdown of acetate filament
production at Lanaken, Belgium, and $10 million tiee shutdown of acetate filament production atkReaitl, South Carolina.

The $93 million of additions to the resturing reserve related to plant and office closw@ssisting mainly of $66 million for fixed
asset impairments, the cancellation of supply e@t$r and other required decommissioning and emviemtal closure costs relating to the
closure of the acetic acid, pentaerythritol ang/vatetate monomer units in Edmonton. Also inclugteglant and office closure costs were
$10 million for fixed asset impairments, contraahcellation and other costs

112




associated with the closure of the chemical rebeand development center in the United States, ifidmof fixed asset impairments and
other closure costs related to the closure of anatad distribution terminal in the United Stateg, i$illion for fixed asset impairments and
shutdown costs at the acetate filament facilitzamaken, $5 million for equipment shutdown and ptfecommissioning costs for the acetate
filament production facility at Rock Hill and $1 lion associated with the cancellation of a leas®oaiated with the closure of an
administrative facility in Germany.

The $17 million of favorable adjustmentgpoévious year restructuring reserves consisted$i3 million adjustment to the 2000
reserves and a $4 million adjustment to the 1996ries. The entire 2000 adjustment was due to ltveerexpected demolition and
decommissioning costs for the Chemical Productdywtion facility in Knapsack, Germany. This adjustiresulted from a third party site
partner assuming ownership of an existing facdityl its obligations. Of the 1999 adjustment, $2iomlrelated to the reversal of a reserve
closure costs for a parcel of land in Celaya, Mexihat Celanese donated to the Mexican governméith assumed the remaining
liabilities. The 1999 adjustment also included $iiom relating to less than anticipated severaousts for Ticona employees in Germany.

The other special charges of $235 millionsisted of goodwill impairments of $218 milliondcefixed asset impairments of $27 million,
related to the former Chemical Intermediates segn$di® million of fixed asset impairments relatedtie former Acetyl Products segment
and $5 million for the relocation of acetate filathproduction assets associated with restructunitigtives. Also included in other special
charges was $28 million of income from the recefftigher than expected insurance reimbursemaritsdito the plumbing cases and
$3 million of income related to a net reductiorréserves associated with settlements of envirorsherdemnification and other obligations
associated with former Hoechst entities.

Foreign Exchange Gain (Loss)

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

Operating Profit (Loss)

An operating profit of $173 million was geated in 2002 compared to a loss of $417 millio2001 primarily due to a decrease in
special charges from $416 million in 2001 to incooh&5 million in 2002. Also contributing to thegdit improvement were lower raw
material and energy costs in most segments, cdsttiens throughout Celanese and improved voluln@ser amortization expense of
$69 million resulting from the adoption of SFAS N@l2 also had a positive effect in 2002. The piafitease was partially offset by the
unfavorable effect of lower selling prices.

Equity in Net Earnings of Affiliates

Equity in net earnings of affiliates incsed to $21 million in 2002 from $12 million in 2Q0Mhis increase was partially attributable tc
increase in the earnings of Korea Engineering ie&&to. Ltd. Lower goodwill amortization expensebdfmillion due to the adoption of
SFAS No. 142 also had a positive effect on 200alt®sCash distributions from equity affiliates we$100 million in 2002 compared to
$23 million in 2001.

Interest Expense

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

Interest and other income, net decreas&d%amillion in 2002 from $58 million in 2001, mé&mdue to lower dividend income from
Celanese's investments, primarily from Celanesethamol joint venture in Saudi Arabia, writedownirofestments and lower interest
income, partially offset by higher transaction gaim foreign currency financing. Additionally, i6@1, Celanese received gross proceeds of
$9 million and recorded a gain of $5 million refefito the sale of its ownership interests in Inf@SGmbH & Co. Minchsminster KG,
Hoechst Service Gastronomie GmbH, and Covion Ocg@amiconducters GmbH. Investments accounted fidenthe cost method
contributed dividend income of $39 million and $#8lion in 2002 and 2001, respectively.

Income Taxes

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

The effective tax rate for Celanese in 20@2 33 percent compared to 25 percent in 200dormparison to the German statutory rate,
the Celanese effective tax rate in 2002 was favpraffected by the utilization of certain net opéng loss carryforwards in Germany, the
release of certain valuation allowances on priargedeferred tax assets, unrepatriated low-tazadregs and a lower effective minimum tax
burden in Mexico. The effective tax rate was unfatdy affected in 2002 by distributions of taxatleidends from certain equity investme
and the reversal of a tax-deductible writedown@0@ of a German investment.

In 2001, Celanese recognized an incoméeaefit of $106 million and reported an effectiag tate of 25 percent. In comparison to the
German statutory rate, the effective tax rate iB12@as favorably affected by the full recognitidmpeeviously reserved deferred tax assets of
a subsidiary in Germany, the utilization of netigtieg loss carryforwards, offset by non-deductipb@dwill amortization and impairment
charges.

Cumulative Effect of Changes in Accounting Princigs

Celanese recorded income of $18 millionther cumulative effect of two changes in accoungirigciples, net of tax of $5 million, in
2002. The adoption of SFAS No. 142 in 2002 resutiedcome of $9 million ($0.18 per share), aefjuired unamortized negative goodwill
(excess of fair value over cost) on the balancetsioebe written off immediately and classifiedaasumulative effect of change in accounting
principle in the consolidated statement of opersid\dditionally, in 2002 Celanese changed theaa@lmeasurement date for its U.S.
pension and other postretirement benefit plans fe@ptember 30 to December 31. As this change wamiated for as a change in accoun
principle, a cumulative effect adjustment of incofi®million ($0.18 per share), net of taxes of #8iom, was recorded in 2002.

Net Earnings (Loss)

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

Net Cash Used in/Provided by Operating\iéis. Cash flow from operating activities decreased tash inflow of $2 million for the
first nine months of 2004 compared to a cash in®$231 million for the same period in 2003. THexrease primarily resulted from the
payment of a $95 million obligation to a third pair the first quarter of 2004, as well as paymafit$59 million associated with the
exercising of stock appreciation rights in thetfitsie months of 2004. Additionally, pension camtitions increased by $53 million to
$157 million compared to the same period last yEhese factors were partly offset by a declineaypments associated with income taxes,
bonuses and restructuring as well as lower casburned through changes in inventory and trade pagabhe hedging of foreign currency
net receivables, primarily intercompany, resulted $15 million cash inflow in 2004 compared tol8% million cash inflow in 2003.
Unfavorable foreign currency effects on the eunsue the U.S. dollar on cash and cash equivaleateased to $15 million for the first nine
months of 2004.

Net Cash Provided by/Used in Investingvitiitis. Net cash from investing activities decreased ¢tash outflow of $1,628 million for
the first nine months of 2004 compared to a casfiosuof $178 million for the same period in 200he increased cash outflow primarily
resulted from the acquisition of Celanese. Capitplenditures on property, plant and equipment asad to $150 million for the first nine
months of 2004 compared to $133 million in the s@®eod in the prior year. The increase was drivemigher expenditures within the
Ticona segment for an expansion of the polyacédsaitpn Bishop, Texas, and the construction ofssaech and development and
administrative building in Florence, Kentucky.

Net Cash Used in Financing ActivitiesNet cash from financing activities increased ash inflow of $2,405 million in the first nine
months of 2004 compared to a cash outflow of $18kom for the same period in 2003. The increasastcinflow primarily reflects higher
net proceeds from borrowings in connection withThensactions, partially offset by a $500 milliomidend to the Original Stockholders.
Refer to the Liquidity section below for additioniaformation.

Cash Flows—Annual Results

Net Cash Provided by Operating ActivitiesNet cash provided by operating activities w&81$million, $363 million, and $462 million
for the years ended December 31, 2003, 2002 antl, 286pectively.

Net cash provided by operating activitiereéased by $38 million to $401 million in 2003casnpared to 2002 primarily due to
insurance recoveries of $120 million, plus intereffset by higher net taxes paid of $143 millierddower dividends from equity investme
of $41 million. In addition, higher contributionseve made to Celanese's U.S. qualified defined bigrafsion plan of $130 million in 2003
compared to $100 million in 2002. The hedging amtigf foreign currency denominated intercompant/neeeivables served to partially
offset unfavorable currency effects on net earnofdgl55 million and resulted in a $180 million basflow in 2003 compared to $95 million
in 2002 due to the timing of settlements of thesatmacts.

The decrease in net cash provided by dpegrattivities of $99 million in 2002 as compared2001 is primarily due to changes in cash
generated by trade working capital. In 2002, tnadeking capital increased slightly due to an ineem trade receivables resulting from
higher sales in the fourth quarter of 2002 as canrpto the fourth quarter in 2001, which was péytiaffset by lower inventory and
increased trade accounts payable. In 2001, cagrated by trade working capital improvements relabethe Project Focus initiatives was
$265 million. Partially offsetting this trade
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working capital effect was a reduction in the castflow for special charges of $27 million, a lowemsion contribution to Celanese's U.S.
qualified defined benefit pension plan of $100 miilin 2002 compared to $142 million in 2001 andrammease in dividends from equity
investments of $46 million.

Net Cash Used in Investing ActivitiesNet cash used in investing activities was $2ilbon, $139 million and $105 million for the
years ended December 31, 2003, 2002 and 2001 ctasghe.

The increase in cash outflows of $136 willin 2003 compared to 2002 is mainly due to lopreceeds from disposal of discontinued
operations of $196 million and the receipt of $38iom in returns of capital from investments inmoonsolidated InfraServ companies in
2002. This increase in cash outflow for 2003 watiglly offset by a $131 million cash outflow fdn¢ 2002 purchase of the net assets of the
emulsions businesses. Additionally, net cash owtflncreased by $41 million related to higher nethases of marketable securities.

Capital expenditures increased by $8 mmltio $211 million in 2003, primarily due to foreigarrency effects. Spending in 2003
primarily related to the completion of a productfawility for synthesis gas, a primary raw matedaathe Oberhausen site in Germany, major
replacements of equipment, capacity expansiongmrajestments to reduce future operating costdr@mmental, health and safety
initiatives and the integration of a company-wide”latform. The spending in 2002 included thetsificonstruction of the synthesis gas
production facility at the Oberhausen site. In &iddi major projects included the completion of ttesv GUR plant at the Bishop, Texas,
facility and the capacity expansion for Vectra heBy, North Carolina. The Vectra expansion wa baisupply the projected long-term
demand of the telecommunications industry and teld@ and grow emerging markets.

The increase in cash outflows of $34 millio 2002 compared to 2001 is mainly due to a $bBllon cash outflow for the fourth quart
purchase of the net assets of the emulsions besiseadditionally, a net outflow of $22 million ftre purchase of marketable securities in
2002 compared to a net inflow of $45 million on #ae of marketable securities in 2001 and anawtéf $25 million related to a long-term
raw material supply contract increased the castl asmpared to the prior year. Partially offsettihgse effects were $206 million in proce
from the disposal of discontinued operations in288 compared to $34 million in 2001 and $39 millio distributions from investments in
InfraServ companies.

Capital expenditures on property, plant agdipment increased by $12 million to $203 millior2002, compared to $191 million in
2001. The spending in 2002 included the start abtraiction on a new production facility for syntisegas, a primary raw material at the
Oberhausen site in Germany. In addition, majorgmtsjincluded the completion of the new GUR planha Bishop, Texas, facility and the
capacity expansion for Vectra at Shelby, North Gazo The Vectra expansion was needed to supplptbgected long-term demand of the
telecommunications industry and to develop and gegoverging markets.

Net Cash Provided By/Used in Financing viteés. Net cash used in financing activities was $a#on, $150 million and
$337 million for the years ended December 31, 22082 and 2001, respectively.

Net cash used in financing activities deadi by $42 million to an outflow of $108 million #003 compared to 2002. This decrease is
primarily related to lower net payments of shortrtdorrowings of $121 million, offset by net paynenf long-term debt in 2003 of
$48 million. In addition, in 2003, Celanese paicbah dividend of $25 million, $0.48 per share, seeplirchased 749,848 of its shares, to be
held in treasury, for approximately $15 million.

Net cash used in financing activities i2Qvas primarily due to net debt repayments aggireg&144 million. In addition, Celanese
repurchased 284,798 of its shares, to be heléastry, for approximately $6 million.
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Net cash used in financing activities antedrio $337 million in 2001. The net cash usedriarfcing activities in 2001 was primarily
due to net debt repayments aggregating $319 millioaddition, Celanese paid a cash dividend of dilBon, $0.35 per share, in 2001.

Liquidity

The primary source of liquidity has beesttgenerated from operations, which included caftws from currency hedging activities.
Historically, the primary liquidity requirements veefor capital expenditures, working capital, penstontributions and investments. Our
contractual obligations, commitments and debt servequirements over the next several years andfisant and are substantially higher tt
historical amounts. Our primary source of liquiditill continue to be cash generated from operataswell as existing cash on hand. We
have availability under existing credit facilitigsassist, if required, in meeting our working ¢abineeds and other contractual obligations.

We expect to amend or refinance the samiit facilities to fund the Acetex and Vinamully#oers acquisitions. In addition, we will
use the available sources of liquidity noted abtovieind the purchase of the remaining outstandivages of Celanese AG.

We believe we will have available resouriemeet both our short-term and long-term ligyidéquirements, including debt service. If
our cash flow from operations is insufficient toflour debt service and other obligations, we neajfobced to use other means available to
us such as to increase our borrowings under oes lxi credit, reduce or delay capital expenditusesk additional capital or seek to
restructure or refinance our indebtedness.

As of September 30, 2004, we had total déB8,100 million and cash and cash equivalen®3d® million. In connection with the
acquisition of Celanese, we incurred a substaatraunt of debt. We entered into senior subordinatiije loans and issued $200 million of
mandatorily redeemable preferred shares, both afhwhiere subsequently refinanced by the seniorrsliated notes and the floating rate
term loan. Additionally, we issued senior disconotes and additional senior subordinated notesefisa® entered into senior credit facilities.

Also in connection with the acquisition, agreed to pre-fund $463 million of certain pensibligations, which is expected to eliminate
the need for future funding for seven to ten yeassof September 30, 2004, $105 million was predkdand we segregated $54 million of
cash to be used exclusively for the pre-fundingaf-qualified pension obligations. In October 208¢,pre-funded an additional
$300 million.

Celanese cancelled its existing commitmamercial paper backup facilities and revolvingddrénes. We are also renegotiating our
$120 million trade receivable securitization pragravhich is currently not available.

During 2004, we repaid approximately $23Biom of Celanese's variable rate debt that waeedaled to mature in 2005, 2008 and 2(

After the closing of the offerings, we whihve $240 million aggregate liquidation prefereoteutstanding preferred stock. Holders of
the preferred stock are entitled to receive, wlasrand if, declared by our board of directors,afdtinds legally available therefor, cash
dividends at the rate of 4.25% of liquidation prefee per annum, payable quarterly in arrears bnugey 1, May 1, August 1 and
November 1 of each year commencing May 1, 2005idends on the preferred stock will be cumulativarfrthe date of initial issuance. T
preferred stock will be convertible, at the optafrthe holder, at any time into shares of our Seficommon stock at a conversion rate of
1.25 shares of our Series A common stock per $2Ej0lation preference of the preferred stock. Sgescription of Convertible Perpetual
Preferred Stock."
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We were initially capitalized by equity ¢ahutions totaling $641 million from the Origin&tockholders. On a stand alone basis, the
Issuer and Crystal LLC have no material assets dtlae the stock of their subsidiaries that theypand no independent external operations
of its own apart from the financing. As such, tesuier and Crystal LLC generally will depend ondash flow of their subsidiaries to meet
their obligations, including their obligations umdlee new preferred stock, the senior discountsyaenior subordinated notes, and any
revolving credit borrowings and guarantees.

Domination Agreement. At the Celanese AG annual shareholders' meetingune 15, 2004, Celanese AG shareholders agprove
payment of a dividend on the Celanese Shares édfigbal year ended December 31, 2003 of €0.123lpae. The Purchaser expects that no
dividend will be paid to Celanese AG's shareholdershe Celanese Shares for the fiscal year end&kptember 30, 2004. Accordingly, in
the near term, the Issuer and BCP Crystal willaigsting cash and borrowings from its subsidiarseshject to various restrictions, including
restrictions imposed by the senior credit faciitend indentures and by relevant provisions of Garand other applicable laws, to make
interest payments. If the Domination Agreement esds be operative, the ability of the Issuer a@iPECrystal to meet their obligations will
be materially and adversely affected.

In connection with the Domination Agreembatoming operative, we are required to offer cashpensation to minority shareholders
to purchase their Celanese Shares for €41.92 pee sblus interest. Any minority shareholder wheced not to sell its shares to the Purchaser
will be entitled to remain a shareholder of Cela&n®& and to receive a gross guaranteed fixed arpayahent on its shareg\(sgleich) of
€3.27 per Celanese Share less certain corporate itakeu of any future dividend. Taking into acadthe circumstances and the tax rates at
the time of entering into the Domination Agreemdin¢, net guaranteed fixed annual payment is €2e88lpare for a full fiscal year. If the
Purchaser acquires all Celanese Shares outstaaslioigSeptember 30, 2004, the total amount of fmedessary to purchase such remaining
outstanding shares would be €348 million plus asttrinterest from October 2, 2004. The Purchasendt to use a significant portion of its
available cash to acquire the remaining outstanslivages.

While the Domination Agreement is operatibee Purchaser will be required to compensatertésla AG for any future annual loss
incurred by Celanese AG at the end of the fiscal yehen the loss was incurred. If the Purchaseewbligated to make cash payments to
Celanese AG to cover an annual loss, it may nog safficient funds to distribute to the Issuer &y nterest on the notes when due and,
unless the Purchaser is able to obtain funds frewuace other than annual profits of Celanese A&Purchaser may not be able to satisfy its
obligation to fund such shortfall. For further infeation about the establishment and the conseqgaaifthe Domination Agreement, see
"Risk Factors—The Purchaser may be required to emsgte Celanese AG for annual losses, which mayeetthe funds the Purchaser can
otherwise make available to the Issuer.”

Contractual Obligations. The following table sets forth our fixed comtzal debt obligations as of September 30, 2004, pro forma
basis, after giving effect to the Transactions,Rieeent
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Restructuring and the Concurrent Financings. BOB1@l's obligations are guaranteed by Celaneseittsd

Less Than 2-3 4-5 After

Fixed Contractual Debt Obligations(® Total 1 Year Years Years 5 Years
(in millions)

Senior Credit Facilities

Term Loans Facility $ 1,556 $ 16 $ 31 $ 31 $ 147¢
Senior Subordinated Not&3 957 — — — 957
Senior Discount Notel® 554 — — — 554
Assumed Deb®) 36¢ 122 42 17 187
Total Fixed Contractual Debt Obligatio $ 343¢ $ 13¢  $ 73 $ 48 $ 3,17¢

@ Excludes the following: $442 million of our Acquisin Facility, of which $200 million is expected be drawn at closing to pre-fund
the Vinamul Polymers acquisition and cash intepbtigations on debt excluding the senior discowtes and any commitment and
facility fees, of approximately $190 million in timext year, $370 million in years two to three, $36illion in years four to five and
$1,054 million after five years. Interest paymemtsthe term loan facility were calculated usingagasumed rate of 5.00% for all
periods. No cash interest is payable on the selisopunt notes in years one to five and $272 mniltash interest is payable after five
years.

(2 Does not include $4 million of premium on the $228ion of the senior subordinated notes issueg 1ul2004.
3) Reflects the accreted value of the notes at mgturit

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

Senior Credit Facilities. The senior credit facilities of $1,219 millioconsist of a term loan facility, revolving creditcflity, and a
credit-linked revolving facility. The term loan fility consists of commitments of $456 million an@i25 million, both maturing in 2011. As of
September 30, 2004, we borrowed $391 million urlderterm loan facility. The revolving credit fatyli through a syndication of banks,
provides for borrowings of up to $380 million, inding the availability of letters of credit in U.&ollars and euros and for borrowings on
same-day notice. As of September 30, 2004, there m@ amounts outstanding under the revolving tfadility which matures in 2009. We
expect to increase the commitments under the rengbredit facilities to $828 million under our nesgnior credit facilities. The $228 millic
credit-linked revolving facility, which matures 2009, includes borrowing capacity available fotdet of credit. As of September 30, 2004,
there were $172 million of letters of credit issugdler the credit-linked revolving facility. As Becember 31, 2004, $402 million was
available for borrowing under the revolving creditilities (taking into account letters of credisued under the revolving credit facilities).
The senior credit facilities are unconditionallyaganteed by Celanese Holdings and, subject toicertaeptions, by substantially all of its
existing and future domestic subsidiaries, refeteegis U.S. Guarantors. These facilities are seddoyesubstantially all of the assets of
Celanese Holdings and each U.S. Guarantor, suijeetrtain exceptions. The borrowings under théosemedit facilities bear interest at a
rate equal to an applicable margin plus, at Cekirkeddings' option, either a base rate or a LIB@®R.rThe applicable margin for borrowing
under the base rate option is 1.50% and for thedRBoption, 2.50% (in each case, subject to a steyrdased on a performance test).

BCP Crystal is the borrower under the tivam facility and BCP Crystal and CAC are the baecs under the revolving credit facilities.
The term loan facility amortizes each year in amamt equal to 1% per annum in equal quarterly iimsénts for the first six years and nine
months, with the remaining amount payable on the that is seven years from the date of the closfrige senior
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credit facilities. The senior credit facilities age interest, are subject to prepayment requiresreemd contain the covenants, defaults and
provisions as set forth under "Description of Ingelness—Senior Credit Facilities."

In connection with the borrowing by BCP & under the term loan portion of the senior itffedilities, BCP Crystal and CAC have
entered into an intercompany loan agreement wheB€liy Crystal has agreed to lend the proceeds fronbarrowings under its term loan
facility to CAC. The intercompany loan agreemenitains the same amortization provisions as theosengdit facilities. The interest rate
with respect to the loans made under the intercomfmmn agreement is the same as the interesivititeespect to the loans under BCP
Crystal's term loan facility plus three basis p@ifBCP Crystal intends to service the indebtednedsr its term loan facility with the proce:
of payments made to it by CAC under the intercorgdaan agreement. Prior to the consummation ofdffisring, we expect to enter into the
new senior credit facilities with a syndicate afdncial institutions. We expect the terms of the senior credit facilities to be substantially
similar to the terms of our existing senior crddtilities. The existing loans under our existimgdit facilities will remain outstanding under
the new senior credit facilities.

Floating Rate Term Loan. The $350 million floating rate term loan matune 2011. The borrowings under the floating ratentloan
bear interest at a rate equal to an applicable imaigs, at BCP Crystal's option, either a base oata LIBOR rate. Prior to the completion of
the Recent Restructuring, the applicable margirbarowings under the base rate option was 3.25¢f@mnhe LIBOR option, 4.25%.
Subsequent to the completion of the Recent Restingt the applicable margin for borrowings under base rate option is 2.50% and for
LIBOR option, 3.50%. The floating rate term loama®s interest, is subject to prepayment requirésramd contains the covenants, defaults
and other provisions as described under "Descrigifdndebtedness+loating Rate Term Loan." We expect to use borrgwiander the ne
senior credit facilities to repay all amounts cargting under the floating rate term loan.

Senior Subordinated Notes.The senior subordinated notes consist of $1r@#lon of 9°/ 8% Senior Subordinated Notes due 2014
and €200 million of 18/ 8% Senior Subordinated Notes due 2014. From the teiop of the Recent Restructuring, all of BCP Gays U.S
domestic, wholly owned subsidiaries that guaraB{€® Crystal's obligations under the senior craatitlities guarantee the senior
subordinated notes on an unsecured senior subtedibasis. We expect to use approximately $566amibf the net proceeds of the offering
of our Series A common stock to redeem a portiothefsenior subordinated notes.

Senior Discount Notes. In September 2004, Crystal US Holdings 3 L.I(Crystal LLC") and Crystal US Sub 3 Corp., a ddizsy of
Crystal LLC, issued $853 million aggregate printig@ount at maturity of their Senior Discount Notleee 2014 consisting of $163 million
principal amount at maturity of their 10% Serie$@nior Discount Notes due 2014 and $690 million@pial amount at maturity of their 10
1/ 2% Series B Senior Discount Notes due 2014 (collebtj the "senior discount notes"). Until Octobe2@09, interest on the senior
discount notes will accrue in the form of an inee& the accreted value of such notes. Cash gttenethe senior discount notes will accrue
commencing on October 1, 2009 and be payable seomddly in arrears on April 1 and October 1 of egehr, commencing April 1, 2010. \
expect to use approximately $37 million of the preiceeds of the offering of our Series A commouwlsto redeem a portion of the Series A
senior discount notes and $151 million to redegroréion of the Series B senior discount notes atfidi$illion to pay the premium associa
with such redemption.

Assumed Debt. As a result of the Transactions, Celanese mepaApril 2004, $175 million of debt scheduledrhature in 2005 and
2008 and, in September 2004, prepaid $58 millioaddfitional debt previously scheduled to matur2df9. The remaining assumed debt of
$369 million, which does not include a $2 millieeduction under purchase accounting, is primarilgenap of fixed rate
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pollution control and industrial revenue bonds,rsterm borrowings from affiliated companies angital lease obligations. Celanese
canceled its revolving credit lines and is renegjotg its $120 million trade receivable securitizatprogram, which is currently not availak
Additionally, Celanese no longer has a commerclgp program.

Covenants. The indentures governing the senior subordihatges and the senior discount notes limit thétgaloif the issuers of such
notes and the ability of their restricted subsidsito:

. incur additional indebtedness or issue preferredkst

. pay dividends on or make other distributions ourepase the respective issuer's capital stock;
. make investments;

. enter into certain transactions with affiliates;

. limit dividends or other payments by BCP Crystaed'stricted subsidiaries to it;

. create liens or othgrari passuor subordinated indebtedness without securingghpactive notes;
. designate subsidiaries as unrestricted subsidjanms

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

Subject to certain exceptions, the indesduoverning the senior subordinated notes ansehier discount notes permit the issuers of
the notes and their restricted subsidiaries toriadditional indebtedness, including secured inetitess.

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

. sell assets,

. incur additional indebtedness or issue preferreckst

. repay other indebtedness (including the notes),

. pay dividends and distributions or repurchase ttegpital stock,

. create liens on assets,

. make investments, loans guarantees or advances,

. make certain acquisitions,

. engage in mergers or consolidations,

. enter into sale and leaseback transactions,

. engage in certain transactions with affiliates,

. amend certain material agreements governing BCBtélly indebtedness,
. change the business conducted by Celanese Holdithis subsidiaries, and
. enter into hedging agreements that restrict divdidenom subsidiaries.

In addition, the senior credit facilitiemquire BCP Crystal to maintain the following fineal@ovenants: a maximum total leverage ratio,
a maximum bank debt leverage ratio, a minimum @secoverage ratio and maximum capital expenditiresation.

The floating rate term loan contains resiré covenants that, subject to certain exceptiaressubstantially similar to the covenants
under the indenture governing the senior subordihabtes, except for the covenant related to BGRBtélfs ability to create liens on assets,
which is substantially similar to the related coaenin the senior credit facilities. In additiohetfloating rate term loan requires BCP Crystal
to maintain a maximum bank debt leverage ratio aftdr completion of the Recent Restructuring,ftilewing financial covenants: a
maximum total leverage ratio and a minimum intecesterage ratio.
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The breach of covenants in the approxirgai&l2 billion senior credit facilities that aredito ratios based on Adjusted EBITDA could
result in a default under the senior credit faeititand the lenders could elect to declare all antsdoorrowed due and payable. Any such
acceleration would also result in a default untierindentures governing approximately $2.0 billddnhe senior subordinated notes and the
senior discount notes. Additionally, under the senredit facilities, the floating rate term loamdathe indentures governing the senior
subordinated notes and the senior discount notesghlity to engage in activities such as incugradditional indebtedness, making
investments and paying dividends is also tied tiosdbased on Adjusted EBITDA. As of SeptemberZiM4, we were in compliance with all
of these covenants.

Covenant levels and ratios for the fourrtgra ended September 30, 2004 are as follows:

Covenant September 30, 2004
Level Ratios

Senior credit facility ()
Minimum Adjusted EBITDA to cash interest ra 1.7x 4.4x
Maximum consolidated net debt to Adjusted EBITDAG: 5.5x 2.2x
Maximum consolidated net bank debt to Adjusted EBATratio 3.0x —©
Floating rate term loan @
Maximum consolidated net bank debt to Adjusted EBATratio 3.5x —©
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt pursuan
ratio provisions 2.Cx 3.6x
Senior subordinated notes indenturé®)
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt pursuan
ratio provisions 2.Cx 3.6x
Discount notes indenturel®
Minimum Adjusted EBITDA to fixed charge ratio reged to incur additional debt pursuan
ratio provisions 2.Cx 2.5x

(1)  The senior credit facilities require BCP Crystahtaintain an Adjusted EBITDA to cash interest ratiarting at a minimum of 1.7x f
the period April 1, 2004 to December 31, 2005, Id@xhe period January 1, 2006 to December 316 20@5x for the period
January 1, 2007 to December 31, 2007 and 2.0xdfierea consolidated net debt to Adjusted EBIT@Aa starting at a maximum of
5.5x for the period April 1, 2004 to December 3002, 5.25x for the period January 1, 2006 to Deaarl, 2006, 5.00x for the
period January 1, 2007 to December 31, 2007 arik4tiereafter; and a consolidated net bank deBAtjosted EBITDA ratio at a
maximum of 3.0x in each case for the most recamt quarter period. Failure to satisfy these ratiguirements would constitute a
default under the senior credit facilities. If lemsl under the senior credit facilities failed tawesany such default, repayment
obligations under the senior credit facilities abbk accelerated, which would also constitute awdetinder the indenture.

(2)  The floating rate term loan requires BCP Crystahtiintain a consolidated net bank debt to AdjugBtrDA ratio at a maximum of
3.5x for the most recent four quarter period. Reifag completion of the Recent Restructuring, tloafing rate term loan also requires
BCP Crystal to maintain a minimum Adjusted EBITD#dash interest ratio and a maximum consolidatédeist to Adjusted
EBITDA ratio, in each case at levels that are fes#rictive than those under the senior creditifaes. Failure to satisfy any of these
ratio requirements would constitute a default uritlerfloating rate term loan. If the lenders untther floating rate term loan failed to
waive any such default, the repayment obligatiomden the floating rate term loan could be accedelratvhich would also constitute a
default under the indenture.

3) BCP Crystal's ability to incur additional debt amdke certain restricted payments under the senlwrdinated note indenture, sub,
to specified exceptions, is tied to an Adjusted HBA to fixed charge ratio of at least 2.0 to 1.
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4 Crystal LLC's ability to incur additional debt anthke certain restricted payments under the sersoodnt notes indenture, subject
specified exceptions, is tied to an Adjusted EBITAixed charge ratio of at least 2.0 to 1.

(5) Not meaningful as the consolidated net bank debf & ptember 30, 2004 was less than zero.

Adjusted EBITDA is used to determine coraptie with many of the covenants contained in theritures governing our outstanding
notes and in the senior credit facilities. AdjusERITDA is defined as EBITDA further adjusted tockxde unusual items, non-cash items and
other adjustments permitted in calculating covewantpliance under our indentures and senior cfadiiity, as shown in the table below.
believe that the disclosure of the calculation djusted EBITDA provides information that is usetalan investor's understanding of our
liquidity and financial flexibility. See "Specialdte Regarding Non-GAAP Financial Measures."

Adjusted EBITDA as calculated under ourigearedit facilities, the floating rate term loand the indentures for the senior subordin
notes and the senior discount notes for the foartgts ended September 30, 2004 is as follows:

Senior Credit Facilities
Floating Rate Term Loan Senior Discount
Senior Subordinated Notes Notes

(unaudited)(in millions)

Net (loss) of Celanese Corporati $ (100) $ (200
Net loss of entities not included in covenant ctaltan (1) 51 50
Net loss for covenant purpos (49 (50
Earnings from discontinued operatic (35) (35)

Cumulative effect of changes in accounting prires; — —
Interest expense ne

Interest expens 20C 201

Interest incom (30 (30

Cash interest income used by captive insuranceadiahies to fund operatior 9 9
Taxes:

Income tax provision (benefi 75 75

Franchise taxe 1 1
Depreciation and amortizatic 303 303

Unusual items
Special charge®

Insurance recoveries associated with plumbing ¢ (2 (2
Sorbates antitrust matte — —
Restructuring, impairment and other special changet 10z 10z
Severance and other restructuring charges notdadlin special chargt 41 41
Unusual and non-recurring iterf% 91 91
Other noi-cash charges (income
Non-cash charge$) 71 71
Equity in net earnings of affiliates in excess a$lt dividends receive (15) (15)
Excess of cash dividends paid to minority sharedwsléh subsidiaries over the minority
interest income of these subsidial 1 1
Other adjustments)
Advisor monitoring fee 5 5
Net gain on sale of asse 2 2
Pro forma cost savind® 35 35
Adjusted EBITDA $ 801 $ 801
I

Q) Includes $47 million ($46 million for the senioisdbunt notes) of interest expense, $3 million ofiffn currency expense recorded in
other income (expense), net and $1 million elimorabf intercompany interest income.
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()

(3)

(4)

(5)

(6)

Special charges include provisions for restructuend other expenses and income incurred outs@edimal ongoing course
operations. Restructuring provisions representscadated to severance and other benefit progralated to major activities
undertaken to fundamentally redesign the businpesations, as well as costs incurred in connegtitim a decision to exit non-
strategic businesses. These measures are basedrah fnanagement decisions, establishment of agnesnwith the employees'
representatives or individual agreements with ffecked employees, as well as the public announogofahe restructuring plan. The
related reserves reflect certain estimates, inotythose pertaining to separation costs, settlesraditontractual obligations and other
closure costs. We reassess the reserve requiretoardmplete each individual plan under existinginecturing programs at the end
each reporting period. Actual experience may bieiht from these estimates. (See note 25 to then€se Consolidated Financial
Statements and note 14 to the Interim Consolidaiedncial Statements.)

Consists of the following: $47 million other (incejnexpense excluding dividend income (which coa§t$36 million of foreign
currency expense on intercompany loans and swapsilfon write-down of investments and $6 milliof other miscellaneous non-
recurring expenses); $19 million of stock apprecratights expense; $12 million of employee cortttacmination expense;

$11 million of transaction costs; and $2 millionedfpense for other miscellaneous non-recurringstem

Included in the amount above is $49 million of exgerelating to our inventory step-up under purelazounting; $19 million of
amortization expense included in net periodic pgmsind OPEB cost; and $3 million of expense asttiaith Celanese's stock
option plan. Items that were zero for the appliegi#riod but are required to be included per marfcing agreements are any
reimbursed expenses and any non-cash portion béxpenses.

Our financing agreements require us to make ottlieisaments to net earnings (loss) for net gainade sf assets and fees paid to the
Sponsor. Gain (loss) on extinguishment of debt zeme for the applicable period but are requiredadncluded per our financing
agreements.

Our financing agreements also permit adjustmentetearnings (loss) on a pro forma basis for tedast savings that we expect to
achieve. We expect annual cost savings of apprdrign&37 million from pension pre-funding ($4 milfi of which is already
reflected in the Issuer's actual results) and apprately $2 million from lower costs associatedhwpublicly listed equity in German

Consolidated net debt is defined as toidébtedness, consisting of borrowed money anddferréd purchase price of property or

services plus net cash for receivables financiag imrestricted cash and cash equivalents of dasidiary Celanese Holdings LLC and its
subsidiaries on a consolidated basis. Consolidaétank debt is defined as consolidated net @slstdll other indebtedness (other than
capital leases) that is not secured in whole qair by a first priority lien on
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the assets of Celanese Holdings LLC and/or itsidigves. Consolidated net debt and consolidatédbaek debt are calculated as follows as
of September 30, 2004:

(in millions)

Shor-term borrowings and current installments of |-term dek—third party and affiliate $ 127
Long-term debr 2,97:
Total consolidated debt of Celanese Corpore 3,10(¢

Debt of entities not included in covenant calcale-senior discount note (513

Less: cash and cash equivale (819
Consolidated net de 1,76¢

Senior subordinated not (1,479

Other indebtedness (other than capital leasesjamtred by a lien on ass (329
Consolidated net bank de $ (34)
At September 30, 2004, fixed contractual cash akibgs other than debt were as follows:

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

Operating Lease $ 17¢ $ 41 $ 63 $ 33 % 39
Unconditional Purchase Obligatio 86¢ 15t 161 11€ 43t
Other Contractual Obligatior 15¢ 23 13€ — —

Fixed Contractual Cash Obligatio $ 120¢ $ 21¢ $ 36C $ 151 $ 474

Unconditional Purchase Obligations incltalee or pay contracts and fixed price forward cacts. Celanese does not expect to incur
material losses under these contractual arrangemeraddition, these contracts may include vaeglice components.

Other Contractual Obligations primarily lindes committed capital spending and fines assextiaith the U.S. antitrust settlement
described in note 23 to the Celanese ConsoliddtexhEial Statements. Included in Other Contrac@aligations is a €99 million fine from
the European Commission related to antitrust mattethe sorbates industry, which is pending areappCelanese is indemnified by a third
party for 80% of the expenses relating to thesaarsat

At September 30, 2004, Celanese had cdoabguarantees and commitments as follows:

Expiration per Period

Less thar After
Contractual Guarantees and Commitments Total 1 Year 2-3 Years 4-5 Years 5 Years
(in millions)
Financial Guarantee $ 57 $ 7 % 14 $ 15 $ 21
Standby Letters of Crec 17¢ 17¢ — — —
Contractual Guarantees and Commitm: $ 23t $ 18 $ 14 % 15 $ 21

Celanese is secondarily liable under eseleaggeement pursuant to which Celanese has assgtieztt obligation to a third party. The
lease assumed by the third party expires on AprikB12. The lease liability for the period fromp&amber 30, 2004 to April 30, 2012 is
estimated to be approximately $57 million. Stantiiters of credit of $178 million at September 3004 are irrevocable obligations of an
issuing bank that ensure payment to third partighé event that certain Celanese subsidiariesofgierform in accordance with specified
contractual obligations. The
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likelihood is remote that material payments willreguired under these agreements. The stand-eydett credit include $172 million issued
under the credit-linked revolving facility.

For additional commitments and contingensiee note 13 to the Interim Consolidated Finar@tatements.

Although we cannot predict with certainitg tannual spending for these matters, such maittisffect our future cash flows.

Predecessor Successor
Spending for Spending for
Predecessor 2003 Three months endec Six months ended 2004 Remaining
Other Obligations Actual Spending March 31, 2004 September 30, 2004 Projected Spending
Environmental Matter $ 80 $ 22 % 41 $ 21
Pension and Other Benef 21¢ 48 157 387
Plumbing Actions and Sorbates
Litigation ) 15 3 7 1
Other Obligation: $ 314 % 73 $ 205 $ 40¢
—— 1

@ Remaining spending in 2004 related to the sorddigation cannot be reasonably estimated. Receaigt®ciated with the plumbing
actions and sorbates litigation were $10 milliod 125 million, plus interest for the nine monthsled September 30, 2004 and for
the year ended December 31, 2003. Cash receif3bomillion associated with the plumbing litigatisiere received from an
insurance carrier in the fourth quarter of 2004.

Environmental Matters

In the first nine months of 2004 and in Ylear ended December 31, 2003, worldwide experadifuncluding expenditures for legal
compliance, internal environmental initiatives aathediation of active, orphan, divested and U.pe8und sites, were $63 million and
$80 million, respectively. Environmental reservesremediation matters were $147 million as of 8ejliter 30, 2004. (See notes 15 and :
the Celanese Consolidated Financial Statements.)

It is anticipated that stringent environiiamegulations will continue to be imposed on ¢hemical industry in general. Although we
cannot predict with certainty future environmerggpenditures, especially expenditures beyond 28@4 to new air regulations in the U.S.,
there will be a temporary increase in compliancgsm 2005-2007 which could be significant depegdin the outcome of challenges to
aspects of those regulations.

Due to its industrial history, Celanese tigsobligation to remediate specific areas oadtsve sites as well as on divested, orphan or
U.S. Superfund sites. In addition, as part of tamerger agreement with Hoechst, a specified primpodf the responsibility for
environmental liabilities from a number of pre-deger divestitures was transferred to Celanese.n@stahas provided for such obligations
when the event of loss is probable and reasonatitnable. Management believes that the environrheosts will not have a material
adverse effect on the financial position, but thegy have a material adverse effect on the restitiparations or cash flows in any given
accounting period. (See note 24 to the Celanesedlidated Financial Statements.)

Pension and Other Benefits

The funding policy for pension plans isastcumulate plan assets that, over the long ruhapiroximate the present value of projected
benefit obligations. In the first nine months 020 and for
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the years ended December 31, 2003 and 2002, permmbributions to the U.S. qualified defined betpénsion plan amounted to

$33 million, $130 million and $100 million, respeely. Contributions to the German pension plandliie first nine months of 2004 were
$105 million. Also in the first nine months of 2QGhd for the years ended December 31, 2003 a2l p@ments to other non-qualified
plans totaled $19 million, $24 million and $14 nait, respectively.

Spending associated with other benefitglanmarily retiree medical, defined contributiamd long-term disability, amounted to
$48 million, $65 million and $61 million in the &t nine months of 2004, and for the years ende@imber 31, 2003 and 2002, respectively.
Spending is expected to continue at comparablédéve@004. (See note 10 to the Interim Consolid&mancial Statements.)

In connection with the acquisition of Cedaa AG, we agreed to pre-fund $463 million of derfeension obligations, which is expected
to eliminate the need for future funding for seteren years. As of September 30, 2004, $105 milas prefunded and we have segregs
$54 million of cash to be used exclusively for gire-funding of non-qualified pension obligations.Qctober 2004, we pre-funded an
additional $300 million.

Plumbing Actions and Sorbates Litigation

Celanese is involved in a number of legatpedings and claims incidental to the normal cohdf its business. In the first nine months
of 2004 and for the year ended December 31, 20@38e twere net cash inflows of approximately zemb $h10 million, respectively, in
connection with the plumbing actions and sorbatiggtion. As of September 30, 2004, there weremegss of $205 million for these matters.
In addition, there were receivables from insuracm®panies and Hoechst in connection with the plaghbind sorbates matters of
$170 million as of September 30, 2004.

Although it is impossible at this time tetdrmine with certainty the ultimate outcome ofsthenatters, management believes that
adequate provisions have been made and that thetédtoutcome will not have a material adverseceff@ our financial position, but could
have a material adverse effect on the results efatipns or cash flows in any given accountingquer{See note 13 to the Interim
Consolidated Financial Statements.)

Capital Expenditures

Capital expenditures were $150 million &2d 1 million in the first nine months of 2004 ahe tyear ended December 31, 2003,
respectively.

These capital expenditures primarily raldtethe completion of a production facility forgkiesis gas, a primary raw material at the
Oberhausen site in Germany, major replacementguipment, capacity expansions, major investmentedace future operating costs,
environmental, health and safety initiatives aralititegration of a company-wide SAP platform. Calptxpenditures remained below
depreciation levels as we continued to make sekectipital investments to enhance the market positf its products.

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

Restructuring Activities

In connection with the Transactions, weiarine process of formulating a plan to exit astrecture certain activities. We have not
completed the analysis, but at September 30, 200Aave recorded initial purchase accounting ligdsl of $17 million, primarily for
employee severance and related costs in connegtibrour preliminary plan to exit or restructurettegn activities. In
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October 2004, we announced plans to implementgesfic restructuring of our acetate business. €sgucturing is expected to result in
significant severance payments.

Quantitative and Qualitative Disclosure About Market Risk

We are exposed to market risk through comiakand financial operations. Our market risk giets principally of exposure to currency
exchange rates, interest rates and commodity pridesPredecessor has in place policies of hedagainst changes in currency exchange
rates, interest rates and commaodity prices as ithescbelow. We intend to adopt the Predecessoitewipolicies regarding the use of
derivative financial instruments. These policies expected to be similar to those historically rwired by Celanese. These contracts are
accounted for under SFAS No. 133, Accounting forizive Instruments and Hedging Activities amentgdSFAS No. 138, Accounting f
Certain Derivative Instruments and Certain Heddhatjvities and SFAS No. 148, Amendment of Stateni38 on Derivative Instruments
and Hedging Activities. (See note 22 to the Celar@snsolidated Financial Statements.)

Foreign Exchange Risk Management

We and the Predecessor have receivablepayables denominated in currencies other thafutietional currencies of the various
subsidiaries, which create foreign exchange risk.te purposes of this prospectus, the Predecgssporting currency is the U.S. dollar,
legal reporting currency of Celanese continuestthie euro. With the introduction of the euro onutay 1, 1999, the exposure to exchange
rate fluctuations is eliminated in relation to #@o zone countries that have adopted the eutteascommon currency, leaving the U.S.
dollar, the euro, Mexican peso, Japanese yensBiitound sterling, and Canadian dollar as the sigsificant sources of currency risk.
Accordingly, we enter into foreign currency forwarand options to minimize our exposure to foreigmency fluctuations. The foreign
currency contracts are designated for recognizeetsisnd liabilities and forecasted transactiohs. t€rms of these contracts are generally
under one year. The Predecessor's centralizedrigedgategy states that foreign currency denomihaeeivables or liabilities recorded by
the operating entities will be used to hedge thEosure on a consolidated basis. As a result, foreigrency forward contracts relating to this
centralized strategy did not meet the criterialeAS No. 133 to qualify for hedge accounting. Acéoglly, these contracts are accounted for
as fair value hedges. Net foreign currency tramsagfains or losses are recognized on the undertyansactions, which are offset by losses
and gains related to foreign currency forward caxcts.

The Predecessor had contracts with nebmakiamounts totaling approximately $1,136 milli&@65 million and $1,002 million at
March 31, 2004, December 31, 2003 and 2002, reispggtwhich were denominated mainly in U.S. ddlaBritish pound sterling, Japanese
yen, and Canadian dollars. During the three moeatitded March 31, 2004, foreign currency forward @mts, designated as cash flow hed
resulted in a decrease in total assets of $29amilind a decrease in total liabilities of $1 miili@uring 2003, the Predecessor's foreign
currency forward contracts, designated as fairevéiledges, resulted in a decrease in total ass&&mfllion and an increase in total liabilities
of $1 million. As of March 31, 2004 and Decembey 3003, these contracts hedged a portion (apprdelyn85% as of March 31, 2004 and
December 31, 2003) of dollar denominated intercampeet receivables held by euro denominated esitiRelated to the unhedged portion, a
net gain of approximately $4 million and a net lo§spproximately $14 million from foreign exchanggins or losses was recorded to other
income, net and interest and other income, ndtartiree months ended March 31, 2004 and the yel@deDecember 31, 2003, respectively.
During the years ended December 31, 2002 and 200 Predecessor hedged all of its dollar denominiatercompany net receivables held
by euro denominated entities. Therefore, therenvamaterial net effect from foreign exchange gainksses in interest and other income,
net. Hedging activities related to
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intercompany net receivables yielded cash flowsmfoperating activities of approximately $180 miljéb95 million and $14 million, in 200
2002 and 2001, respectively, and approximately $#iomand $73 million for the three months endedrgh 31, 2004 and 2003, respectively.

In addition to the swap arrangement enteredby BCP Crystal as described below, we hadrects with notional amounts totaling
approximately $618 million at September 30, 200Hiclv were denominated mainly in U.S. dollars, Bhtpound sterling, Japanese yen, and
Canadian dollars. During the six months ended Same 30, 2004, foreign currency forward contragdéesignated as cash flow hedges,
resulted in a decrease in total assets of $4 milliod a decrease in total liabilities of $2 millidrs of September 30, 2004 these contracts
hedged a portion (approximately 81%) of dollar daimated intercompany net receivables held by eermthinated entities. Related to the
unhedged portion, a net loss of approximately $fanifrom foreign exchange gains or losses wasméed to other income, net in the six
months ended September 30, 2004. Hedging activitlased to intercompany net receivables yieldesth ¢lpws from operating activities of
approximately $15 million for the six months endptember 30, 2004.

On June 16, 2004, as part of our curreistiymanagement, BCP Crystal entered into a currem@p with certain financial institutions.
Under the terms of the swap arrangement, BCP Gnydtgpay approximately €3 million in interest and receive approximatehg$illion in
interest on each June 15 and December 15 (withessitéor the first period prorated). Upon matudfithe swap agreement on June 16, 2008,
BCP Crystal will pay approximately €276 million areteive $333 million. BCP Crystal has designakedswap as a cash flow hedge of a
euro denominated intercompany loan. During thevsixiths ended September 30, 2004, the effects aithp resulted in an increase in total
liabilities and shareholders' equity of $9 milliand $1 million net of related income tax of $1 roifl, respectively.

A substantial portion of our assets, lidgies, revenues and expenses is denominated iaraties other than U.S. dollar, principally the
euro. Fluctuations in the value of these currenagggnst the U.S. dollar, particularly the valuetaf euro, can have, and in the past have had,
a direct and material impact on the business arahfial results. For example, a decline in thee/aliithe euro versus the U.S. dollar, results
in a decline in the U.S. dollar value of our salesominated in euros and earnings due to translaffects. Likewise, an increase in the value
of the euro versus the U.S. dollar would resulinnopposite effect. Celanese estimates that thel&tion effects of changes in the value of
other currencies against the U.S. dollar increastdales by approximately 4% for the nine monttged September 30, 2004, 7% for the
year ended December 31, 2003 and increased nsttsabpproximately 2% in 2002. The Predecessanatgs that the translation effects
changes in the value of other currencies agaiestitls. dollar had minimal impact on total assetdtie nine months ended September 30,
2004 and increased total assets by approximatelin32@03. Exposure to transactional effects istferrreduced by a high degree of overlap
between the currencies in which sales are denoadraxtd the currencies in which the raw material@hdr costs of goods sold are
denominated.

Interest Rate Risk Management

The Predecessor entered into interessiaég agreements to reduce the exposure of intattestisk inherent in its outstanding debt by
locking in borrowing rates to achieve a desire@l®f fixed/floating rate debt depending on mart@tditions. The Predecessor had open
interest rate swaps with a notional amount of $@0on at March 31, 2004 and December 31, 2003 $8@D million at December 31, 2002.
In the second quarter of 2004, we recorded a Ibkss than $1 million in other income, net, asated with the early termination of its
$200 million interest rate swap. At September 3M4A we had no interest rate swap agreements e pldie Predecessor recognized net
interest expense from hedging activities relatmaterest rate swaps of $2 million and $3 millfonthe three months ended March 31, 2004
and 2003, respectively. Net interest expense fredgimg activities relating to interest rate swaps wecognized in the amounts of $1 million
and $5 million for

129




the six months ended September 30, 2004 and 288§3ectively. The Predecessor recognized net intexpense from hedging activities
relating to interest rate swaps of $11 million 803 and $12 million in 2002. During 2003, the Pregdsor's interest rate swaps, designated a:
cash flow hedges, resulted in a decrease in tetaita and total liabilities and an increase ined@ders' equity of $4 million, $14 million and
$7 million, net of related income tax of $4 milliorspectively. There was no significant gain @sleecorded related to the ineffective por

of the interest rate swaps for the nine months @/s#ptember 30, 2004. During 2003, the Predecessorded a net gain of $2 million in
interest and other income, net, for the ineffecpeetion of the interest rate swaps. During 2088,Rredecessor recorded a loss of $7 million
in interest and other income, net, associated threarly termination of one of its interest rat@gs. During 2002, the Predecessor's interest
rate swaps resulted in an increase in total assetsotal liabilities and a decrease in shareheldguity of $4 million, $17 million and

$8 million, net of related income tax of $4 milliarspectively. Celanese recorded a net loss aii#i®n and $5 million in interest and other
income, net for the ineffective portion of the st rate swaps, during the years ended Decemb@082 and December 31, 2001,
respectively.

On a pro forma basis as of September 304,20e had $1,656 million of variable rate debtl% increase in interest rates would incr
annual interest expense by approximately $17 millio

Commodity Risk Management

Our and the Predecessor's policy for thpmtya of our natural gas and butane requiremelitsva entering into supply agreements and
forward purchase or cash-settled swap contractergly for up to 24 months. During the first nimenths of 2004, there were no forward
contracts for our butane requirements and, forrahgas, we had positions covering about 35% of\tanth American Chemical Products
segment requirements primarily as a result of fodwntracts entered into in 2003. In the future,may modify our practice of purchasing a
portion of our commodity requirements forward, @odsider utilizing a variety of other raw matetigldging instruments in addition to
forward purchase contracts in accordance with obesungmarket conditions. The fixed price natura fgaward contracts are principally
settled through actual delivery of the physical coodity. The maturities of the cash-settled swapgremts correlate to the actual purchases of
the commaodity and have the effect of securing perdened prices for the underlying commaodity. Altigh these contracts are structured to
limit our exposure to increases in commodity priceey can also limit the potential benefit we ntighave otherwise received from decreases
in commodity prices. These cash-settled swap coistare accounted for as cash flow hedges. Realai®d and losses on these contracts are
included in the cost of the commodity upon settletrd the contract. The Predecessor recognizedsadb$1 million and a gain of $1 million
from its derivative contracts for the three morghsled March 31, 2004 and 2003, respectively. Adbssss than $1 million and $3 million
from derivative contracts was recognized for thkensonths ended September 30, 2004 and 2003, résggcihe Predecessor recognized
losses of $3 million and less than $1 million fraatural gas and butane contracts in 2003 and 266@ectively. There was no material
impact on the balance sheet at September 30, 20@x4h 31, 2004, December 31, 2003 and Decembe2®R. The effective portion of
unrealized gains and losses associated with thessted swap contracts are $0 million as of Septr 30, 2004, March 31, 2004 and
December 31, 2003 and $1 million as of DecembeRB@2. These amounts are recorded as a componaotwiulated other comprehens
income (loss) until the underlying hedged transactiare reported in earnings. There were open swidips notional amount of $0 million
of September 30, 2004 and March 31, 2004 and $#®mas of December 31, 2003.
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Critical Accounting Policies and Estimates

Our management has reviewed these crdimabunting policies and estimates and is finalizisgvaluation of our accounting policies
and may determine that different policies are pedfle in the future. The critical accounting pa&iadopted by us are as follows:

Our and the Predecessor's consolidateddiabstatements are based on the selection aridagn of significant accounting policies.
The preparation of these financial statements aptication of these policies requires managementa&e estimates and assumptions that
affect the reported amounts of assets and liadsliéind the disclosure of contingent assets aniitlegat the date of the financial statements
as well as the reported amounts of revenues arehegp during the reporting period. Actual resudtdd differ from those estimates.
However, we are not currently aware of any reasigriddely events or circumstances that would regultnaterially different results.

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

Recoverability of Long Lived Assets

Our business is capital intensive and kgsired, and will continue to require, significamiestments in property, plant and equipment.
At September 30, 2004, March 31, 2004 and Dece®be2003, the carrying amount of property, plart aquipment was $1,948 million,
$1,649 million and $1,710 million, respectively. discussed in note 3 to the Celanese Consolidatedh€ial Statements and note 4 to the
Interim Consolidated Financial Statements, we &edredecessor assess the recoverability of pyopaint and equipment to be held and
used by a comparison of the carrying amount ofssetaor group of assets to the future net undigeduash flows expected to be generated
by the asset or group of assets. If such assetoasidered impaired, the impairment recognizadaasured as the amount by which the
carrying amount of the assets exceeds the faiewaflthe assets.

As a result of the planned consolidatiomosf production and the termination of filamentguwotion, the Acetate Products segment
recorded impairment charges of $50 million assediatith plant and equipment in the six months er8legtember 30, 2004.

We assess the recoverability of the cagyialue of our goodwill and other intangible asseth indefinite useful lives at least annually
or whenever events or changes in circumstancesdtedthat the carrying amount of the asset mayeadully recoverable. Recoverability of
goodwill is measured at the reporting unit leveddzhon a two-step approach. First, the carryinguarnof the reporting unit is compared to
the fair value as estimated by the future net disted cash flows expected to be generated by puetieg unit. To the extent that the carry
value of the reporting unit exceeds the fair valfithe reporting unit, a second step is performédtkrein the reporting unit's assets and
liabilities are fair valued. The implied fair valoé goodwill is calculated as the fair value of tleporting unit in excess of the fair value of all
non-goodwill assets and liabilities allocated te teporting unit. To the extent that the reporting's carrying value of goodwill exceeds its
implied fair value, impairment exists and must éeognized. As of September 30, 2004, the Compady$f34 million of goodwill and other
intangible assets.

During 2003, the Predecessor performeditmeial impairment test of goodwill and determinteat there was no impairment. As a result
of the tender offer price of €32.50 per share anoed on December 16, 2003, which would place afiéingalue on Celanese at an amount
below book value of the net assets, the Predecastated an impairment analysis in accordancén\8FAS No. 142. The impairment
analysis was prepared on a reporting unit levelitided the most recent cash flow, discount eatd growth rate assumptions. Based on the
resulting analysis, the Predecessor's managemediuded that goodwill was not impaired as of Decengi, 2003.
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As of March 31, 2004 and September 30, 2804ignificant changes in the underlying busiresssimptions or circumstances that drive
the impairment analysis led Celanese or us to\eli@odwill might have been impaired. We will conii to evaluate the need for
impairment if changes in circumstances or availaffiermation indicate that impairment may have ooed.

A prolonged general economic downturn apecifically, a continued downturn in the chemioalustry as well as other market factors
could intensify competitive pricing pressure, ceeah imbalance of industry supply and demand, legratise diminish volumes or profits.
Such events, combined with changes in interess ratild adversely affect estimates of future mshdlows to be generated by our long-
lived assets. Consequently, it is possible thatr&ibperating results could be materially and sgbigraffected by additional impairment
charges related to the recoverability of long-lieesdets.

Restructuring and Special Charges

Special charges include provisions forreegtiring and other expenses and income incurrésidmithe normal ongoing course of
operations. Restructuring provisions representscadated to severance and other benefit progralated to major activities undertaken to
fundamentally redesign the business operationsefisa®/ costs incurred in connection with a decis@maxit non-strategic businesses. These
measures are based on formal management decisgiablishment of agreements with the employeesseptatives or individual
agreements with the affected employees as wellepublic announcement of the restructuring pldre felated reserves reflect certain
estimates, including those pertaining to separatasts, settlements of contractual obligationsathdr closure costs. We reassess the reserve
requirements to complete each individual plan umaésting restructuring programs at the end of eaplorting period. Actual experience has
been and may continue to be different from thetimates. (See note 25 to the Celanese Consolidtedhcial Statements and note 14 to the
Interim Consolidated Financial Statements.)

Environmental Liabilities

We manufacture and sell a diverse linehafngical products throughout the world. Accordinghg businesses' operations are subject to
various hazards incidental to the production ofistdal chemicals including the use, handling, pesing, storage and transportation of
hazardous materials. We recognize losses and aliabilgies relating to environmental matters Wadlable information indicates that it is
probable that a liability has been incurred andaim®unt of loss is reasonably estimated. If theneo€loss is neither probable nor reasonably
estimable, but is reasonably possible, appropdisigosure is provided in the notes to its consdéd financial statements if the contingency
is material.

Total reserves for environmental liabiktiwere $147 million, $153 million and $159 milliahSeptember 30, 2004, March 31, 2004 and
December 31, 2003, respectively. Measurement df@mwental reserves is based on the evaluationméntly available information with
respect to each individual site and considers factoch as existing technology, presently enaeied hnd regulations and prior experience in
remediation of contaminated sites. An environmergsérve related to cleanup of a contaminatedvsigbt include, for example, provision
one or more of the following types of costs: siteastigation and testing costs, cleanup costss ¢cekted to soil and water contamination
resulting from tank ruptures and post-remediatiamitoring costs. These reserves do not take intowd any claims or recoveries from
insurance. There are no pending insurance claimanfp environmental liability that are expectedéomaterial. The measurement of
environmental liabilities is based on a range ohagement's periodic estimate of what it will cespérform each of the elements of the
remediation effort. We use our best estimate withenrange to establish our environmental reselesutilize third parties to assist in the
management and the development of our cost essrf@ateur sites. Changes to environmental reguiatar other factors
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affecting environmental liabilities are reflectedthe consolidated financial statements in theggein which they occur. We accrue for legal
fees related to litigation matters when the cossoaiated with defense can be reasonably estiraatddre probable to occur. All other fees
are expensed as incurred. (See note 24 to the &gl@onsolidated Financial Statements.)

Asset Retirement Obligations

We, as of September 30, 2004, and the Pesder, as of March 31, 2004 and December 31, 2@@Breserves for asset retirement
obligations of $61 million, $48 million and $47 ioh, respectively. SFAS No. 143 requires thatféievalue of a liability for an asset
retirement obligation be recognized in the perioavhich it is incurred. The liability is measuredtize discounted fair value and is adjusted to
its present value in subsequent periods as acerexpense is recorded. The corresponding assetmetit costs are capitalized as part of the
carrying amount of the related long-lived asset depreciated over the asset's useful life. We dertified but not recognized asset
retirement obligations related to substantiallyoali existing operating facilities. Examples ofg¢bédypes of obligations include demolition,
decommissioning, disposal and restoration actiitieegal obligations exist in connection with tleérement of these assets upon closure of
the facilities or abandonment of the existing operes. However, operations at these facilitieseagected to continue indefinitely and
therefore a reasonable estimate of fair value daomaetermined at this time. In the future, wd aglsess strategies of the businesses acc
and may support decisions that differ from pastgiecs of the Predecessor's management regarddngptitinuing operations of existing
facilities. Asset retirement obligations will becogded if these strategies are changed and pratixsdf closure are assigned to existing
facilities. If certain operating facilities were ¢tose, the related asset retirement obligationgdcsignificantly effect our results of operations
and cash flows.

In accordance with SFAS No. 143, the AeRioducts segment recorded a charge of $8 millieiyded within 2003 depreciation
expense, related to potential asset retiremengatidins, as a result of a worldwide assessmentiofcetate production capacity. The
assessment concluded that there was a probabititycertain facilities would be closed in the lattalf of the decade. In October 2004 we
announced plans to consolidate flake and tow pribmluby early 2007 and to discontinue productiofiilament by mid-2005. The
restructuring will result in the discontinuanceagktate production at two sites, as such, we redasccharge of $12 million included within
depreciation expense, of which $8 million was rdedrby the Acetate Products segment and $4 mityothe Chemical Products segment,
for the six months ended September 30, 2004.

Realization of Deferred Tax Assets

Total net deferred tax assets (liabilitiwgre approximately $(126) million, $576 millioncafi555 million at September 30, 2004,
March 31, 2004 and December 31, 2003, respectiidynagement regularly reviews its deferred taxtadee recoverability and establishe
valuation allowance based on historical taxableiine, projected future taxable income, applicabtesteategies, and the expected timing of
the reversals of existing temporary differencesafuation allowance is provided when it is morelkthan not that some portion or all of
deferred tax assets will not be realized. Suchuatiins require significant management judgmenguation allowances have been
established primarily for U.S. deferred tax asgBtsman income tax loss carryforwards and Mexiaatroperating loss carryforwards.

On April 6, 2004, the closing date of then@ler Offer, Celanese had approximately $576 millionet deferred tax assets, of which
$531 million were in the U.S., including $173 nali arising from U.S. net operating loss (NOL) ctorwards. Under U.S. tax law, the
utilization of deferred tax assets related to N@trgforwards is subject to an annual limitatiothiére is a more than 50 percentage point
change in shareholder ownership. The acceptantte dfender Offer triggered this limitation (whiclkaynbe subject to adjustment). As a
result of this limitation and the Recent Restruicigy a
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valuation allowance was established against therdef tax asset attributable to the U.S. NOL carwérds at the closing date of the Tender
Offer. In addition, as a result of the Recent Redtrring, including the transfer of CAC to BCP QGalswe determined that it was no longer
more likely than not that we would realize our athet U.S. deferred tax assets. Accordingly, wenméed a full valuation allowance on our
$294 million of other net praequisition U.S. deferred tax assets (reduced el tax liabilities) with a corresponding incsean goodwill

In addition, the valuation allowance on U.S. defdrassets was increased by $12 million throughasgehto tax expense, and $13 million
through a reduction in minority interest liabiligspectively, during the six months ended Septel®®e2004 related to activity subsequer
the closing date of the Tender Offer. Managemeatiisently reviewing the impact of the Tender Ofi@d whether it will have an impact on
other deferred tax assets outside the U.S. ThéZatan of this assessment could result in adjestta to current and deferred tax assets
liabilities.

As a result of the conclusion of an incaareexamination for the tax audit period ending &waber 31, 2000 and the receipt of the final
tax and interest assessment, the Company reversaged income tax reserves attributable to thabgef his resulted in a decrease in inct
taxes payable and goodwill of $113 million as itsveepurchase accounting adjustment.

Benefit Obligations

Pension and other postretirement benedfiiptovering substantially all employees who mkgibdity requirements are sponsored by
CAC, our subsidiary. With respect to its U.S. dfiedi defined benefit pension plan, minimum fundiequirements are determined by the
Employee Retirement Income Security Act. For thegas presented, the Predecessor has not beema@daicontribute under these
minimum funding requirements. However, the Predsmeshose to contribute $130 million, $100 milliamd $142 million for the years
ended December 31, 2003, 2002 and 2001, respegtared $33 million and $98 million for the threedamne months ended March 31, 2004
and September 30, 2003, respectively. Benefitganerally based on years of service and/or comfpiens&arious assumptions are used in
the calculation of the actuarial valuation of timeptoyee benefit plans. These assumptions incluelevtighted average discount rate, rates of
increase in compensation levels, expected long-taetes of return on plan assets and increasesmdrin health care costs. In addition to the
above mentioned assumptions, actuarial consultesgsubjective factors such as withdrawal and rityrtates to estimate the projected
benefit obligation. The actuarial assumptions usegktimate the projected benefit obligation mdfedimaterially from actual results due to
changing market and economic conditions, highdéower withdrawal rates or longer or shorter lif@sp of participants. These differences
may result in a significant impact to the amounpehsion expense recorded by us in future periods.

The amounts recognized in our and the Resor's consolidated financial statements retatpdnsion and postretirement benefits are
determined on an actuarial basis. A significantiagstion used in determining pension expense iexipected londerm rate of return on pl:
assets. At September 30, 2004 we assumed an egpecteterm rate of return on plan assets of 8.6#4tfe U.S. qualified defined benefit
pension plan. In 2003, the Predecessor assumecdpanted long-term rate of return on plan asseg@% for its U.S. qualified defined
benefit pension plan, reflecting the generally expe moderation of long-term rates of return infthancial markets. The U.S. qualified
defined benefit plan represents greater than 9€epéand 80 percent of the pension plan assetladnilities, respectively. On average, the
actual return on plan assets over the long-termdZ® years) has substantially exceeded 9.0%003 2he plans experienced market related
returns as compared to losses in 2002.

For 2003, the Predecessor's expected kemg+tate of return assumption for its U.S. plamsai@ed at 9.0%. A 25 basis point decline in
the expected long-term rate of return for the Wdiilified defined benefit pension plan is expedteithcrease pension expense by an
estimated
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$5 million in 2004. Another estimate that affecésmipion and postretirement benefit expense is $wdnt rate used in the annual actuarial
valuations of pension and postretirement benedih pbligations. At the end of each year, Managerdetgrmines the appropriate discount
rate, which represents the interest rate that shimilused to determine the present value of futas flows currently expected to be required
to settle the pension and postretirement beneligations. The discount rate is generally basetheryield on high-quality corporate fixed-
income securities. At September 30, 2004 and ae@eer 31, 2003, the discount rate of the U.S. planthe Successor and Predecessor,
respectively, was 6.00% and 6.25%, respectivelyDét¢ember 31, 2002 the discount rate was 6.75%é&b.S. plans. At December 31,
2003, a 50 basis point decline in the discountf@t¢he U.S. pension and postretirement medicplis estimated to increase pension and
postretirement benefit expense in 2004 by approtatyp&5 million and less than $1 million, respeetiy and the liabilities by approximately
$130 million and approximately $13 million, respeely.

Additionally, other postretirement bengiians provide medical and life insurance benefitetirees who meet minimum age and ser
requirements. The postretirement benefit cost @X32and 2002 was $35 million and $39 million, redjyely, and the accrued posttiremen
liability was $320 million and $326 million, resgiely. The post-retirement benefit cost was $28iomi for the nine months ended
September 30, 2004 and $25 million for the nine th@ended September 30, 2003, and the accruedgqimstnent liability was $311 million
at September 30, 2004. The key determinants cichemulated postretirement benefit obligation ("APBare the discount rate and the
healthcare cost trend rate. The healthcare coxd tae has a significant effect on the reportedwts of APBO and related expense. For
example, as estimated at December 31, 2003, inngetee healthcare cost trend rate by one percergaint in each year would increase the
APBO at December 31, 2003, and the 2003 postredingimenefit cost by approximately $1 million ansgisi¢han $1 million, and decreasing
the healthcare cost trend rate by one percentagéipeach year would decrease the APBO at DeceBithe2003 and the 2003
postretirement benefit cost by approximately $diamland less than $1 million, respectively. (SeeéN18 to the Celanese Consolidated
Financial Statements and Note 10 to the InterimsBbdated Financial Statements.)

Accounting for Commitments & Contingencies

We are subject to a number of lawsuitaptdaand investigations, incidental to the nornwlduct of our business, relating to and
including product liability, patent and intellectymoperty, commercial, contract, antitrust, andoyment matters, which are handled and
defended in the ordinary course of business. (8&228 to the Celanese Consolidated Financial i@&aits and note 13 to the Interim
Consolidated Financial Statements.) Managemenineytassesses the likelihood of any adverse juddsn@ outcomes to these matters as
well as ranges of probable and reasonably estimlabées. Reasonable estimates involve judgments imathanagement after considering a
broad range of information including: notificatiomemands, settlements which have been receivaddroegulatory authority or private
party, available facts, identification of other @uatially responsible parties and their ability tmtribute, as well as prior experience. A
determination of the amount of loss contingencwiegl, if any, is assessed in accordance with SNAS5 "Contingencies and
Commitments" and recorded if probable and estimafi careful analysis of each individual matldre required reserves may change ir
future due to new developments in each matter aratlditional information becomes available.

CNA Holdings, Inc. ("CNA Holdings"), a U.Subsidiary of ours and the Predecessor, whicluited the U.S. business now conducted
by Ticona, along with Shell Chemical Company ("$helnd E. I. du Pont de Nemours ("DuPont"), amotfiers, have been the defendan
a series of lawsuits, alleging that plastics mactufed by these companies that were utilized irptoeluction of plumbing systems for
residential property were defective or caused glieimbing systems to fail. CNA Holdings
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has accrued its best estimate of its share oflthmlpng actions. At September 30, 2004 and Decer®@bg2003, accruals were $74 million
and $76 million, respectively, for this mattervafich $12 million and $14 million, respectivelygancluded in current liabilities.
Management believes that the plumbing actions éeguately provided for in the consolidated finahstatements. However, if we were to
incur an additional charge for this matter, sudharge would not be expected to have a materiaradweffect on the financial position, but
may have a material adverse effect on our restiltp@rations or cash flows in any given accounfiegod. The Predecessor's receivables
relating to the anticipated recoveries from thiedtp insurance carriers for this product liabilihatter are based on the probability of
collection on the settlement agreements reachddanmajority of the insurance carriers whose cayetavel exceeds the receivables and
based on the status of current discussions withratisurance carriers. As of September 30, 2004@mwmber 31, 2003, insurance claims
receivables were $65 million and $63 million, respesly. Collectibility could vary depending on tfisancial status of the insurance carriers.
In 2003, the Predecessor recorded income from alpatarges of $107 million and interest income 20 #illion, related to settlements from
insurers in excess of the recorded receivable ammo(Bee note 23 to the Celanese Consolidated ¢iaié8tatements and note 13 to the
Interim Consolidated Financial Statements.)

Nutrinova Inc., a U.S. subsidiary of Nutwa Nutrition Specialties & Food Ingredients GmlaHyholly-owned subsidiary of ours and
the Predecessor, is party to various legal proogedn the United States, Canada and Europe ajjédrtrinova Inc. engaged in unlawful,
anticompetitive behavior which affected the sorbatarkets while it was a wholly-owned subsidiaryHoechst. In accordance with the
demerger agreement between Hoechst and Celanesh, mdtame effective October 1999, Celanese, tbeessor to Hoechst's sorbates
business, was assigned the obligation relatedetsetimatters. However, Hoechst agreed to indemmfgn@se for 80 percent of payments for
such obligations. Expenses related to this matterexorded gross of any such recoveries from Hsieghile the recoveries from Hoechst,
which represents 80 percent of such expenseseeneded directly to shareholders' equity, net »f&& a contribution of capital.

Based on a review of the existing facts einclmstances relating to the sorbates mattelydimg the status of governmental
investigations, as well as civil claims filed aredtled, we and the Predecessor had remaining ds@ti@131 million and $137 million at
September 30, 2004 and December 31, 2003, resplyctior the estimated loss relative to this matédthough the outcome of this matter
cannot be predicted with certainty, managemenstdmsimate of the range of possible additionalriutosses and fines, including any that
may result from governmental proceedings, as ofe®elper 30, 2004 is between $0 and $9 million. Ttemated range of such possible
future losses is management's best estimate takimgonsideration potential fines and claims, bxthl and criminal, that may be imposed
made in other jurisdictions. At September 30, 2804 December 31, 2003, we and the Predecessoeteigtables, recorded within current
assets, relating to the sorbates indemnificatiomfHoechst of $105 million and $110 million, respesly. (See Note 23 to the Celanese
Consolidated Financial Statements and note 13gtdntierim Consolidated Financial Statements.)

Captive Insurance Companies

We and the Predecessor consolidate twolwbalned insurance companies (the "Captives"). Chptives are a key component of our
global risk management program as well as a forsetifinsurance for property, liability and workecempensation risks. The Captives issue
insurance policies to Predecessor subsidiariesotdge consistent coverage amid fluctuating castheé insurance market and to lower long-
term insurance costs by avoiding or reducing corsiakbcarrier overhead and regulatory fees. The i€apissue insurance policies and
coordinate claims handling services with third paervice providers. They retain risk at levelsrappd by the Board of
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Management and obtain reinsurance coverage frawh plirties to limit the net risk retained. Onelad Captives also insures certain third
party risks.

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

The liabilities recorded by the Captivelait® to the estimated risk of loss recorded byGhptives, which is based on management
estimates and actuarial valuations, and unearredipms, which represent the portion of the premiumien applicable to the terms of the
policies in force. The establishment of the prauisior outstanding losses is based upon known &awlsnterpretation of circumstances
influenced by a variety of factors. In establishangrovision, management considers facts currémntbyvn and the current state of laws and
litigation where applicable. Liabilities are recagd for known claims when sufficient informatioashbeen developed to indicate
involvement of a specific policy and managementre@sonably estimate their liability. In additidiapilities have been established to cover
additional exposure on both known and unassertaohs| Estimates of the liabilities are reviewed apdated regularly. It is possible that
actual results could differ significantly from thecorded liabilities.

The Captives use reinsurance arrangememnésitice their risk of loss. Reinsurance arrangésrtemwever do not relieve the Captives
from their obligations to policyholders. Failuretbg reinsurers to honor their obligations coukliein losses to the Captives. The Captives
evaluate the financial condition of their reinssrand monitor concentrations of credit risk to mmizie their exposure to significant losses
from reinsurer insolvencies and establish allowarioeamounts deemed non-collectable.

Premiums written are recognized based endims of the policies. Capitalization of the @ags is determined by regulatory guidelines.
As of September 30, 2004, the net retained concuaggregate risk of all policies written by thepBees, after reinsuring higher tier risks
with third party insurance companies, net of esshbl reserves, amounted to approximately $516omillThis amount of exposure is further
offset by the underlying equity of the Captives amting to approximately $370 million at Septembey 3004.
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INDUSTRY OVERVIEW

We are a leading player in the basic chalsiand specialty chemicals markets. We compefmuinprimary markets: Chemical Produc
Acetate Products, Technical Polymers Ticona antbReance Products.

Chemical Products

We participate in the basic chemicals mitti@ugh our sales of acetic acid and vinyl asetabnomer, as well as our significant
presence in acetyl derivatives. We also produckdrigalue-added acetyl based products, such asipglyalcohol and emulsions. The
Chemical Products segment consists of six busiimess Acetyls, Acetyl Derivatives and Polyols, YAohyl Alcohol, Emulsions, Specialties
and other chemical activities.

Acetyls

Acetic acid is a global, mature product ikgrimarily used for the production of vinyl daat monomer (VAM) as well as purified
terephthalic acid solvent and acetic anhydride. 20@3 global demand was approximately 7.3 millicgtnia tons served by a few, large
producers, according to Tecnon and our estimatasré&demand for acetic acid largely depends orufaaturing growth in VAM and
purified terephthalic acid, a precursor materialffmnufacturing polyester, and is expected to gapproximately 34% per annum on a glot
basis. Asia is projected to become an increasiinghortant player in acetic acid production and ently represents approximately one third
of total production capacity. We have begun prejgama to build a 600,000 metric ton per year acatid plant in Nanjing, China, with
production anticipated to begin in late 2006 ofye2007. We are a leading global producer of acatid according to the Tecnon Orbichem
Survey.

Global demand for VAM in 2003 was estimatede 4.4 million metric tons and is expectedrmng3-4% per annum, according to
Tecnon and our estimates. VAM is used in a vawétydhesives, paints, films, coatings and textNge.are the world's leading producer of
VAM according to the Tecnhon Orbichem Survey.

Acetic acid and vinyl acetate monomer, bikeer commaodity products, are characterized b¥iaality in pricing. The principal raw
materials in these products are natural gas anydeets, which are purchased from numerous soureeBpn monoxide, which we purchase
under long-term contracts; methanol, which we o#nufacture and purchase under short-term contiautisbutane, which we purchase
from several suppliers. All these raw materialgept carbon monoxide, are themselves commoditie@enavailable from a wide variety of
sources. We intend to purchase most of our Nortledean methanol requirements from Southern Chenloaporation beginning in 2005
under a multi-year agreement. We will continue socpase the majority of our ethylene requiremearrisarily for the U.S. and Europe, at
producer economics under a multi-year agreement.

Our acetic acid and vinyl acetate monomusiriesses are global and have several large custo®enerally, we supply these global
customers under multi-year contracts. The custowfessetic acid and vinyl acetate monomer prodwtgrpers used in water-based paints,
adhesives, paper coatings, film modifiers and lieti

Other products include acetic anhydrideava material used in the production of cellulosetate, detergents and pharmaceuticals and
acetaldehyde, a major feedstock for the produaifgrolyols. Acetaldehyde is also used in other pigaompounds such as pyridines, which
are used in agricultural products.
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Acetyl Derivatives and Polyols

The acetyl derivatives and polyols busidemsproduces a variety of solvents, polyols, faldehyde and other chemicals, which in turn
are used in the manufacture of paints, coatindgsesides, and other products. Many acetyl derivatpreducts are derived from our
production of acetic acid and oxo alcohols.

Acetyl derivatives and polyols are commgpgitoducts characterized by cyclicality in pricifighe principal raw materials used in the
acetyl derivatives business line are acetic a@dpus alcohols, methanol, acetaldehyde, propylethglene and synthesis gas.

The customers of acetyl derivatives armprily engaged in the production of paints, coatiagd adhesives. The sale of formaldehy:
based on both long and short term agreements. Bay® sold globally to a wide variety of custom@rimarily in the coatings and resins ¢
the specialty products industries. Oxo productssaté into a wide variety of end uses, includingsticizers, acrylates and solvents/ethers.
The oxo market is characterized by oversupply amderous competitors.

Polyvinyl Alcohol

Polyvinyl alcohol ("PVOH") is a performanchemical engineered to satisfy particular custoreguirements. Global demand for
polyvinyl alcohol is estimated to be 840,000 metoigs, according to Tecnon and our estimates. Aliegrto Stanford Research
International's December 2003 report on PVOH, weetlae largest North American producer of polyvialdohol and the third largest
producer in the world.

PVOH is used in adhesives, building produpaper coatings, films and textiles. The prinrary material to produce polyvinyl alcoho
vinyl acetate monomer, and acetic acid is prodased by-product. Prices vary depending on indisggment and end use application.
Products are sold on a global basis, and compeigifrom all regions of the world. Therefore, i@wl economies and supply and demand
balances affect the level of competition in otheggions. Polyvinyl alcohol is sold to a diverse grai regional and multinational customers.
The customers of our polyvinyl alcohol business kme primarily engaged in the production of adressipaper, films, building products, and
textiles.

Emulsions

Emulsions are a key component of water-thas®lity surface coatings, adhesives, non-wovktilés and other applications. According
to Kline & Co., a chemicals industry consultantség on sales, we held a number two position in gions (excluding styrene butadiene
resins) in Europe and a number one position in feain VAM-based emulsions in 2001. Emulsions areenfiaain vinyl acetate monomer,
acrylate esters and styrene. Emulsions and emytsianlers are sold to a diverse group of regiondlmaaltinational customers. Customers
for emulsions are manufacturers of water-basedtgsalrface coatings, adhesives, and non-woveiigésxCustomers for emulsion powders
are primarily manufacturers of building products.

Specialties

Our specialties business line producesaiipoxylic acids used in detergents, syntheticidaiits and plasticizers, (ii) amines used in
agrochemicals, herbicides, and in the treatmenttdfer and water and (iii) oxo derivatives and sgesplvents which are used as raw
materials for the fragrance and food ingrediendsigtry.

The prices for these products are generalgtively stable due to long-term contracts veitistomers in industries that are not generally
subject to the cyclical trends of commodity chersicihe primary raw materials for these products@efins and ammonia, which are
purchased from
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world market suppliers based on international griddne specialties business line primarily serdebal markets in the synthetic lubricant,
agrochemical, rubber processing and other specahbiynical areas. Much of the specialties busiriresrivolves "one customer, one prodt
relationships, where the business develops cusemhproducts with the customer, but the speciditiesness line also sells several chemicals
which are priced more like commodity chemicals.

Competition

Our principal competitors in the ChemiceddRicts segment include Acetex Corporation, Airdaigis and Chemicals, Inc., Atofina S.A.,
BASF, Borden Chemical, Inc., BP p.l.c., Chang CRetrochemical Co., Ltd., Daicel, Dow, Eastman ClwahCorporation ("Eastman"), E. I.
Du Pont de Nemours and Company ("DuPont"), Meth&@wnporation ("Methanex"), Millennium Chemicals IrftMillennium™), Nippon
Goshei, Perstorp Inc., Rohm & Haas Company, ShoarekB K.K., and Kuraray Co. Ltd.

Acetate Products

Global demand for cellulose acetate fibaswstimated to be approximately 700,000 tons, apfiroximately 85% comprising cigarette
filter tow and the remaining 15% textile filameatcording to our 2003 estimates. While filter tosnthnd is expected to grow 1% per anr
acetate filament is expected to decline by 4 top@¥annum. According to the 2002 Stanford Reselastitute International Chemical
Economics Handboc, we are the world's leading producer of acetéier§i, including production through its joint vergsiin Asia. In
October 2004, we announced our plans to disconfitareent production by mid-2005 and to consolidaie flake and tow production at
three sites instead of the current five.

We produce acetate flake by processing vpudg with acetic anhydride. We purchase wood pldg is made from reforested trees from
major suppliers and produces acetic anhydridenathr. The acetate flake is then further processtracetate fiber in the form of a tow be
or filament.

The acetate products business line prodaoete tow, which is used primarily in filter guxts. The acetate tow market continues to be
characterized by stability and slow growth. Thetaigefilament business line is a supplier to txéilieindustry. Demand for acetate filament
is dependent on fashion trends and the world ecgnom

Sales in the acetate filter products inguate principally to the major tobacco companket iccount for a majority of worldwide
cigarette production.

In the acetate filament industry, our salesmade to textile companies that range in s the largest in the industry to others which
are quite small. The textile companies either weananit the acetate filament yarns to produceggédabrics. The greige fabrics are then ¢
and finished, either by the greige fabrics manufietor by converters who buy the fabrics and @mttwith dyeing and finishing companies
to process the fabrics. The finished fabrics ate somanufacturers who cut and sew the fabrias ampparel for retail stores.

The textile industry, in particular the apg portion of the industry, continues to undesgractural changes as production moves from
high-wage to low-wage countries. In recent yednis, has resulted in a changing customer baselfpagicipants in the textile chain.

Competition

Principal competitors in the Acetate Pradisegment include Acetate Products Ltd. (Acordisjcel, Eastman, Mitsubishi Rayon
Company, Limited, Novaceta S.p.a., and Rhodia §Rhodia").
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Technical Polymers Ticona

Ticona develops, produces and supplie®adoportfolio of high performance technical polysgrcluding polyacetals and ultra-high-
molecular-weight polyethylene. Polyacetals arengatizd to have a 3-4% annual estimated growth itJtBe and Western Europe, according
to SRI Consulting. Ticona's technical polymers helvemical and physical properties enabling themgragrother things, to withstand high
temperatures, resist chemical reactions with sddvand resist fracturing or stretching. These petslare used in a wide range of
performance-demanding applications in the autoredtivd electronics sectors and in other consumeinaigtrial goods, often replacing
metal or glass.

Ticona's customer base consists primafily large number of plastic molders and componeppkers, which are often the primary
suppliers to original equipment manufacturers, BMS3. Ticona works with these molders and comporeappliers as well as directly with
the OEMs to develop and improve specialized apjtina and systems.

Prices for most of these products, paridulspecialized product grades for targeted appbas, generally reflect the value added in
complex polymer chemistry, precision formulatiordaompounding, and the extensive application dgmtmnt services provided. The
specialized product lines are not particularly spgible to cyclical swings in pricing. Polyacetplicing, mainly in standard grades, is,
however, somewhat more price competitive, with maairyimum-service providers competing for volumessal

Polyacetals are used for mechanical pars tomotive applications including door lock ®ss, seat belt mechanisms, fuel senders anc
in electrical, consumer, medical and industrialle@tions such as razors, shower handsets, medtisalge systems and gears for appliances.

The primary raw material for polyacetaléaemaldehyde, which is manufactured from methafmona currently purchases
formaldehyde in the United States from our Chenmfralducts segment and, in Europe, manufacturesafdehyde from purchased methar

Ultra high molecular weight polyethylene RE-UHMW, is a type of high density polyethylei#DPE) specialty material that is very
tough and abrasion and impact resistant. It isfioee used in different end-markets from traditidhBPE. It can be found in sheet form,
molded into stock shapes, or spun into high-sttefigers. Its most common end uses are compress@ded sheets, porous parts, ram-
extruded sheets, profiles, filters and rods. GURym of PE-UHMW, is an engineered material usetléavy-duty automotive and industrial
applications such as car battery separator pandlgndustrial applications, such as flood gates@eyor belts, as well as in specialty
medical and consumer applications, such as poipsi$ar marker pens, sports equipment, orthopeelicogs or in water filtration. The basic
raw material for PE-UHMW is ethylene.

Polyesters are used in a wide variety tbmotive, electrical and consumer applicationsludinig ignition system parts, radiator grilles,
airbags, electrical switches, appliance housingat fittings and perfume bottle caps. Raw matef@ipolyesters vary.

Liquid crystal polymers, or LCPs are useeélectrical and electronics applications and fecjsion parts with thin walls and complex
shapes. Fortron, a polyphenylene sulphide, or BRS8uct, is used in a wide variety of automotivd ather applications, especially those
requiring heat and/or chemical resistance, inclgdirel system parts, radiator pipes and halogep laousings, and often replaces metal in
these demanding applications. Celstran and Compdbag fiber reinforced thermoplastics, which imtpaxtra strength and stiffness, making
them more suitable for larger parts than conveatitirermoplastics.

A number of Ticona's polyacetals customgasticularly in the appliance, electrical compasetoys and certain sections of the
electronics/telecommunications fields, have mowading and molding operations to Asia, particulastuthern China. To meet the expected
increased demand in this region,
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Ticona, along with Polyplastics, Mitsubishi Gas @leal Company Inc., and Korea Engineering Plagtggeed on a production joint venture
to construct and operate a 60,000 metric ton pelgde facility in China.

Ticona's principal customers are supplierthe automotive industries as well as indusstigdpliers. These customers primarily produce
engineered products, and Ticona works closely itsthustomers to assist them to develop and impspeeialized applications and systems.

Competition

Ticona's principal competitors include BASRIPont, General Electric Company DSM NV, and 8gl8.A. Other competitors include
Asahi Kasei Corporation, Mitsubishi Plastics, Ifgayer AG, Chevron Phillips Chemical Company, LBtaskem S.A., Teijin and Toray
Industries Inc.

Performance Products

According to SRI Consulting, sales of higtensity sweeteners represented approximately dfittte $9.5 billion food additive
businesses in the U.S., Western Europe and Jaj208 Nutrinova's food ingredients business cémsithe production and sale of high
intensity sweeteners and food protection ingredieguch as sorbic acids and sorbates, as weleasshle of dietary fiber products worldw
and the resale of other food ingredients in Japastralia, Mexico and the United States. Acesulfatenarketed under the trademark
Sunett, is used in a variety of beverages, corfestand dairy products throughout the world. & Isng lasting product independent of
temperature and has synergies with other sweetdmatsnutritive and non-nutritive. The primary ravaterials for this product are diketene
and sulfur trioxide. Sunett pricing for targeteglqations reflects the value added in the preaisamulations and extensive technical
services provided.

Nutrinova's food protection ingredients ased in foods, beverages and personal care psodunt primary raw materials for these
products are ketene and crotonaldehyde. Sorbatésgis extremely sensitive to demand and industiyacity and is not necessarily
dependent on the prices of raw materials.

Competition

The principal competitors for Nutrinovalsrett sweetener are Holland Sweetener CompanyNutrasweet Company, Ajinomoto
Co., Inc., Tate & Lyle and several Chinese manufaes. In sorbates, Nutrinova competes with NantdAgDaicel, Cheminova, Yu
Yao/Ningbo, Yancheng AmeriPac and other Chineseufa&turers of sorbates.
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Celanese Corporation

BUSINESS

We are an integrated global producer afi@added industrial chemicals and have #1 or #Xehgositions worldwide in products
comprising the majority of our sales. We are atsoworld's largest producer of acetyl productduigiog acetic acid, vinyl acetate monomer
(VAM) and polyacetals (POM) and a leading globaldarcer of high-performance engineered polymers irsednsumer and industrial
products and designed to meet highly technicalotust requirements. Our operations are located ithNemerica, Europe and Asia,
including substantial joint ventures in China. Waidwve we are one of the lowasist producers of key building block chemicalshia acetyl:
chain, such as acetic acid and VAM, due to our ecves of scale, operating efficiencies and proprieproduction technologies.

We have a large and diverse global custdrase consisting principally of major companiea ioroad array of industries. In 2003, 39%
of our net sales was to customers located in Namntlerica, 40% to customers in Europe and 21% toocosts in Asia, Australia and the rest

of the world.

Segment Overview

We operate through four business segm@tismical Products, Technical Polymers Ticona, Aedtaoducts and Performance Prodt
The table below illustrates each segment's nes $alexternal customers for the year ended DeceBihe#003, as well as each segment's
major products and end use markets.

Chemical Products

Technical
Polymers Ticona

Acetate Products(®

Performance Products

- $762 million $655 million $169 million
2003 Net Sale§) $2,968 million
Maior Prod . Acetic acid Polyacetal (POM) . Acetate tow . Sunett sweetener
ajor Products . Vinyl acetate monomer UHMW-PE (GUR) . Acetate filament .
(VAM) Liquid crystal polymers Sorbates
. Polyvinyl alcohol (PVOH) (Vectra)
. Emulsions Polyphenylene sulfide
. Acetic anhydride Fortron)
. Acetate esters
. Carboxylic acids
. Methanol
. Paints Fuel system . Filter products . Beverages
majir End-Use : Coatings components . Textiles . Confections
arkets  Adhesives Conveyor belts «  Baked goods
. Lubricants Electronics . Dairy products
. Detergents Seat belt mechanisms
1) 2003 net sales of $4,603 million also include $4Bion in net sales from Other Activities. 2003 resties of Chemical Products excludes $97 millioimiar-segment sales.
2 n October , we announced our plans to disgoatfilament production by mid- and to consatdour flake and tow production at three sitesteiad of the current five.
In October 2004 d | di fil duction by mid-2005 and kdour flak d ducti h i iad of th fi

Chemical Products

Our Chemical Products segment producesapglies acetyl products, including acetic aciétaie esters, vinyl acetate monomer
polyvinyl alcohol and emulsions. We are a leaditapgl producer of acetic acid, the world's largesiducer of vinyl acetate monomer and
the largest North American producer of methanda,rtiajor raw material used for the production otiacacid. We are also the largest
polyvinyl alcohol producer in North America. Thga®ducts are generally used as building blockv&tweadded products or in intermedi:
chemicals used in the paints, coatings, inks,
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adhesives, films, textiles and building productiustries. Other chemicals produced in this segrmenbrganic solvents and intermediates for
pharmaceutical, agricultural and chemical produat2003, sales to external customers of acetyle W&,297 million, acetyl derivatives and
polyols were $871 million and all other businesgs combined totaled $800 million.

Technical Polymers Ticona

Our Technical Polymers Ticona segment dgpslproduces and supplies a broad portfolio df pigrformance technical polymers for
use in automotive and electronics products andhiaracconsumer and industrial applications, oftgila@ing metal or glass. Together with our
45%-owned joint venture Polyplastics, our 50%-owjaeat venture Korea Engineering Plastics Compatu,land Fortron Industries, our 50-
50 joint venture with Kureha Chemicals Industrydapan, we are a leading participant in the gladdinical polymers business. The primary
products within the Ticona segment are Hostafordw@e our polyacetal, or POM, offerings, and GUR udtra-high molecular weight
polyethylene. Hostaform and Celcon are used irbadrange of products including automotive comptsyeriectronics and appliances. GUR
is used in battery separators, conveyor beltsafiin equipment, coatings and medical devicees3al external customers in the Technical
Polymers Ticona segment totaled $762 million in200

Acetate Products

Our Acetate Products segment primarily poes and supplies acetate tow, which is used ipritduction of filter products and acetate
filament, which is used in the apparel and homaiglning industries. Our acetate products are sufrla diverse set of end market
applications, including filter products, fashiorpapel, linings and home furnishings. We are onthefworld's leading producers of acetate
tow and acetate filament, including production by mint ventures in China. Our Acetate Productmsent primarily produces and supplies
acetate tow, which is used in the production ¢éfiproducts, and acetate filament, which is usgtié apparel and home furnishing
industries. We are one of the world's leading poeds of acetate tow and acetate filament, inclugiogluction by our joint ventures in Chi
In October 2004, we announced plans to consolidat@cetate flake and tow manufacturing by early728nd to exit the acetate filament
business by mid-2005. This restructuring is bemglemented to increase efficiency, reduce over-@tpa in certain manufacturing areas
and to focus on products and markets that prowidg-term value. Sales to external customers @ffdnd filament products were
$537 million and $118 million, respectively, in 20

Performance Products

The Performance Products segment operatks the trade name of Nutrinova and produces eltgla high intensity sweetener and
food protection ingredients, such as sorbateshifood, beverage and pharmaceuticals indusBies to external customers of Performi
Products were $169 million in 2003.

Competitive Strengths
We have benefited from a number of competistrengths, including the following:
Leading Market Positions

We have #1 or #2 market positions globallproducts that make up a majority of our saleoeding to SRI Handbook and Tecnon
Orbichem Survey. We are a leading global produtacetic acid and the world's largest producerioyhacetate monomer. Ticona and our
joint ventures, Polyplastics and KEP, are leadungpsiers of polyacetals and other engineering sesirNorth America, Europe and t
Asia/Pacific region. Our leadership positions amedul on our large share of global production capamperating efficiencies, proprietary
technology and competitive cost structures in oajomproducts.
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Proprietary Production Technology and Operating Esgiise

Our production of acetyl products emplaydustry leading proprietary and licensed techn@sgincluding our proprietary AO Plus
acid-optimization technology for the production of acettid and VAntage vinyl acetate monomer technald@y Plus enables plant capac
to be increased with minimal investment, while Vage enables significant increases in productianieficies, lower operating costs and
increases in capacity at ten to fifteen percerthefcost of building a new plant.

Low Cost Producer

Our competitive cost structures are basedomnomies of scale, vertical integration, tecanknow-how and the use of advanced
technologies.

Global Reach

We operate 24 production facilities (exdahgdour joint ventures) throughout the world, wittajor operations in North America, Europe
and Asia. Joint ventures owned by us and our parimgerate nine additional facilities. Our infrasture of manufacturing plants, terminals,
and sales offices provides us with a competitiveaathge in anticipating and meeting the needs p§tmbal and local customers in well-
established and growing markets, while our geogcaghirersity reduces the potential impact of vdigtin any individual country or region.
We have a strong and growing presence in AsiaiQpdatly in China) where joint ventures owned byamsl our partners operate nine
additional facilities.

International Strategic Investments

Our strategic investments, including ounfaentures, have enabled us to gain access, nz@iocosts and accelerate growth in new
markets, while also generating significant castvftmd earnings. Our joint ventures represent amitapt component of our growth strategy.
During the three fiscal years ended 2003, we rece$291 million in dividends and other distribusdnom our joint ventures.

Diversified Products and End-Use Markets

We offer our customers a broad range ofipets in a wide variety of end-use markets. Fongda, the Technical Polymers Ticona
business offers customers a broad range of higlitgeagineering plastics to meet the needs ofamusts in numerous end-use markets, such
as automotive, electrical/electronics, appliancd medical. The Chemical Products business hasnigadarket positions in an integrated
chain of basic and performance-based acetyl predsotd into diverse industrial applications. Tiieduct diversity and exposure help us
reduce the potential impact of volatility in anglividual market segment.

Business Strategies

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

Maintain Cost Advantage and Productivity Leadership

We continually seek to reduce our productad raw material costs. We announced in July 2683we intend to purchase most of our
North American internal methanol requirements fi@authern Chemical Corporation beginning in 2005auradmult-year agreement at a
lower cost than our present cost for methanol. @lwanced process control (APC) projects generaiagsin energy and raw materials wt
increasing Yyields in production units. Energy aamg materials savings resulting from APC projectsenapproximately $10 million in 2003
and $14 million in the nine months ended SepterBbeR004. Most significantly, we intend to integsifie implementation of Six Sigma,
which has become a pervasive and important tolbbth operations and administration for achievinepger
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productivity and growth. We are also engaged iresE\projects and process technology improvememissied on energy reduction. For
example, by implementing modifications and improeans in the distillation systems at our CalveryCitentucky polyvinyl alcohol plant,
we were able to achieve a 17% reduction in steageaudJsing less enerdgtense technology to more efficiently reduce acatid impuritie:
at our Clear Lake Plant has also enabled reductiosteam and electricity usage. We intend to cmtiusing best practices to reduce costs
and increase equipment reliability in maintenanu groject engineering.

Focused Business Investment

We intend to continue investing stratedyjcad growth areas, including new production capado extend our global market leadership
position. Historically, our strong market positibas enabled us to initiate capacity growth to &dkeantage of projected demand growth. For
example, we are preparing to build a 600,000 métrigper year world-scale acetic acid plant in @hthe world's fastest growing market for
acetic acid and its derivatives. We also incredasedaapacity of our GUR ultra-high molecular weigbtyethylene plant in Germany by
10,000 tons per year in the second half of 2004¢lhwvimcreased Ticona's worldwide capacity by 17%. &pect to continue to benefit from
our investments and capacity expansion that enable meet increases in global demand.

Maximize Cash Flow and Reduce Debt

Despite a difficult operating environmertothe past several years, we have generatedificagt amount of operating cash flow.
Between January 1, 2001 and December 31, 2003energted over $1.2 billion of net cash provideapgrating activities which we have
used principally to repay debt and make capitalstrategic investments. We believe there are oppities to further improve our operating
cash flow through increasing productivity, recegvitash dividends from our joint ventures and purgaidditional cost reduction efforts. We
believe in a focused capital expenditure plan ithdedicated to attractive investment projects.iif#end to use our free cash flow to reduce
indebtedness and selectively expand our busineBsesoperating cash flow generated in the nine hwahded September 30, 2004 was
$2 million. The cash flow generation from operatiavas affected by the one- time payment of a $3%omiobligation to a third party,
$59 million associated with the exercising of stapipreciation rights and pension contributionslitega$157 million and higher interest
expense due to increased debt levels. As of Segtegtl 2004, we had total debt of $3,100 milliod aash and cash equivalents of
$819 million. On a pro forma basis as of Septen30e2004 after giving effect to the Transactiohg, Recent Restructuring and the
Concurrent Financings, our total debt would haven#3,217 million and cash and cash equivalentddimave been $646 million. See
"Capitalization" for additional information.

Deliver Value-Added Solutions

We continually develop new products andistdy leading production technologies that solveaustomers' problems. For example,
Ticona has worked closely with fuel system supplterdevelop an acetal copolymer with the chengodlimpact resistance necessary to
withstand exposure to hot diesel fuels. In our eounlks business, we pioneered a technological saoltitiat leads the industry in product
offerings for ecologically friendly emulsions faolgent-free interior paints. We believe that oustcumers value our expertise, and we will
continue to work with them to enhance the qualfttheir products.

Enhance Value of Portfolio

We will continue to further optimize ourdiness portfolio through divestitures, acquisitiansl strategic investments that enable us to
focus on businesses in which we can achieve martst,and technology leadership over the long témraddition, we intend to continue to
expand our product mix into higher value-added potsl For example, we have begun constructionGf0g000 metric ton acetic acid plant
in China, the world's fastest growing market foetacacid. The plant is expected to come on striediate 2006 or early 2007. We also
divested non-core businesses, such as acrylatés) wi sold to Dow in February 2004, and nylon &/6ich we sold to BASF in
December 2003.
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Business Segments
Chemical Products

The Chemical Products segment consistxdfusiness lines: Acetyls, Acetyl Derivatives d@alyols, Polyvinyl Alcohol, Emulsions,
Specialties, and other chemical activities. Allibess lines in this segment mainly conduct businssgy the "Celanese" trade name, except
Polyvinyl Alcohol, which uses the trademark Cehartd Emulsions, which uses the trademarks Mowadlitd Celvolit. The following table
lists key products and their major end use markets.

Key Chemical Products Major End Use Markets
Methanol Formaldehyde and Acetic Ac
Acetic Acid Vinyl Acetate Monomer, Acetic Anhydride and Pigif

Terephthalic Acid or PTA, an Intermediate usechia production o
Polyester resins, films and fibe

Acetic Anhydride Cellulose Acetate and Pharmaceutic

Vinyl Acetate Monome Paints, Adhesives, Paper Coatings, Films and B

Acetate Ester Coatings, Ink

Oxo Alcohols Plasticizers, Acrylates, Esters, Solvents and

Polyvinyl Alcohol Adhesives, Building Products, Paper Coatings, Fimd Textiles

Emulsions Water-Based Quality Surface Coatings, AdhesiMesi-Woven
Textiles

Emulsion Powder Building Products

Carboxylic Acids Lubricants, Detergents and Special

Amines Agricultural Products and Water Treatme

Business Lines
Acetyls. The acetyls business line produces:

. Acetic acid, used to manufacture vinyl acetate mogroand other acetyl derivatives. We manufactueti@acid for our own
use, as well as for sale to third parties, inclgdinoducers of purified terephthalic acid, or PBAd to other participants in the
acetyl derivatives business.

. Vinyl acetate monomer, used in a variety of adtessipaints, films, coatings and textiles. We mactufe vinyl acetate
monomer for its own use, as well as for sale taltparties.

. Methanol, principally used internally in the protioo of acetic acid and formaldehyde. The balascld to the merchant
market.

. Acetic anhydride, a raw material used in the préidnoof cellulose acetate, detergents and pharntigeds.

. Acetaldehyde, a major feedstock for the produatibpolyols. Acetaldehyde is also used in other nigaompounds such as

pyridines, which are used in agricultural products.

We are a leading global producer of acatid and the world's leading producer of vinyl ateimonomer according to the Tecnon
Orbichem Survey. According to data from the CMAIthknol Analysis, we are the largest producer ohaedl in North America.
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Acetic acid, methanol, and vinyl acetatenoroer, like other commaodity products, are charaagdrby cyclicality in pricing. The
principal raw materials in these products are rétyas and ethylene, which we purchase from nunsesources; carbon monoxide, which we
purchase under long-term contracts; methanol, wiiglboth manufacture and purchase under shortg¢entracts; and butane, which we
purchase from several suppliers. All these raw red#e except carbon monoxide, are commoditiesaandvailable from a wide variety of
sources.

Our production of acetyl products emplagading proprietary and licensed technologies, tholy our proprietary AO Plus acid-
optimization technology for the production of aceitid and VAntage vinyl acetate monomer technalégy Plus enables plant capacity to
be increased with minimal investment, while VAntagables significant increases in production edficies, lower operating costs and
increases in capacity at 10 to 15 percent of tis¢ @obuilding a new plant.

Acetyl Derivatives and Polyols. The acetyl derivatives and polyols business firoduces a variety of solvents, polyols, formayjaie
and other chemicals, which in turn are used imthaufacture of paints, coatings, adhesives, aner gitoducts.

Many acetyl derivatives products are detifrem our production of acetic acid and oxo aldehBrimary products are:

. Ethyl acetate, an acetate ester that is a sohssut in coatings, inks and adhesives and in the faetue of photographic films
and coated papers;

. Butyl acetate, an acetate ester that is a sohaad in inks, pharmaceuticals and perfume;
. Propyl acetate, an acetate ester that is a salseat in inks, lacquers and plastics;

. Methyl ethyl ketone, a solvent used in the prodarctf printing inks and magnetic tapes;
. Butyric acid, an intermediate for the productioresfers used in artificial flavors;

. Propionic acid, an organic acid used to protectederve grain; and

. Formic acid, an organic acid used in textile dyeand leather tanning.

Polyols and formaldehyde products are @¢ities of methanol and are made up of the follovgragucts:

Formaldehyde, primarily used to produce adhesismsefor plywood, particle board, polyacetal engitreg resins and a
compound used in making polyurethane;

. Polyol products such as pentaerythritol, used atings and synthetic lubricants; trimethylolpropameed in synthetic
lubricants; neopentyl glycol, used in powder cogdirand 1,3-butylene glycol, used in flavorings plasticizers.

Oxo alcohols and intermediates are proddiced propylene and ethylene and include:

. Butanol, used as a solvent for lacquers, dopeshanders, and as an intermediate in the manufacfucbemicals, such as
butyl acrylate;

. Propanol, used as an intermediate in the producfi@amines for agricultural chemicals, and as aestifor inks, resins,
insecticides and waxes;

. Synthesis gas, used as an intermediate in the gtiodwf oxo alcohols and specialties.

Acetyl derivatives and polyols are commgpgitoducts characterized by cyclicality in pricifighe principal raw materials used in the
acetyl derivatives business line are acetic a@dpus alcohols, methanol, acetaldehyde, propyletiglene and synthesis gas. We
manufacture many of these raw materials for our osanas well as for sales to third parties, inclgdiur competitors in the acetyl derivati
business. We purchase propylene and ethylene freamiety of sources. We manufacture
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acetaldehyde for our European production, but wehase all acetaldehyde requirements for our Nantlerican operations from third
parties. Acetaldehyde is also available from otimanrces.

Polyvinyl Alcohol. Polyvinyl alcohol is a performance chemicalieegred to satisfy particular customer requiremdnts used in
adhesives, building products, paper coatings, fmd textiles. The primary raw material to prodpobvinyl alcohol is vinyl acetate
monomer, while acetic acid is produced as a byyrbdPrices vary depending on industry segmenteagduse application. Products are sold
on a global basis, and competition is from all oegi of the world. Therefore, regional economiessmply and demand balances affect the
level of competition in other regions. AccordingStanford Research International's December 208&ten PVOH, we are the largest Nc
American producer of polyvinyl alcohol and the thiargest producer in the world.

Emulsions. We purchased the emulsions business of Clai@nbn December 31, 2002. The products in thisrmss are sold under
the Mowilith and Celvolit brands and include contienal emulsions, higlpressure vinyl acetate ethylene emulsions, and pmvé&Emulsion
are made from vinyl acetate monomer, acrylate sted styrene. Emulsions are a key component afrviigised quality surface coatings,
adhesives, non-woven textiles and other applicatidiacording to Kline & Co., a chemicals industgnsultant, based on sales the business
held a number two position in emulsions (excludd®Rs) in Europe and a number one position in ElaopsAM-based emulsions in 2001.

Specialties. The specialties business line produces:

. Carboxylic acids such as pelargonic acid, usectrrdents and synthetic lubricants, and heptaruiit; ased in plasticizers a
synthetic lubricants;

. Amines such as methyl amines, used in agrochemitagsoisopropynol amines, used in herbicides, arigl mines, used in
the treatment of rubber and in water treatment; and

. Oxo derivatives and special solvents, such as gabdehyde, which is used by the Performance Prediggiment for the
production of sorbates, as well as raw material$tfe fragrance and food ingredients industry.

The prices for these products are relatig&dble due to long-term contracts with custormérese industries are not generally subject to
the cyclical trends of commodity chemicals.

The primary raw materials for these produse olefins and ammonia, which are purchased Worfd market suppliers based on
international prices.

In March 2002, we formed Estech, a ventuith Hatco Corporation, a leading producer of setithlubricants, for the production and
marketing of neopolyol esters or NPEs. This venturevhich we hold a 51 percent interest, built apérates a 7,000 metric ton per year |
plant at our Oberhausen, Germany site. The planeaan stream in the fourth quarter of 2003. Neopladgters are used as base stocks for
synthetic lubricants in refrigeration, automotiggjation and industrial applications, as well agydraulic fluids. We supply Estech with
carboxylic acids and polyols, the main raw materfal producing NPEs.

We contributed our commercial, technical aperational C3-oxo business activities in Obeskay Germany to European Oxo GmbH,
Celanese's European oxo chemicals joint ventute Rétgussa. The joint venture began operations tol@c 2003.

Facilities

The Chemical Products segment has produsttes in the United States, Canada, Mexico, iogg Spain, Sweden, Slovenia and
Germany. The emulsions business line also hasgadiirangements in the United Kingdom, France amg¢e. We also participate in a joint
venture in Saudi Arabia that produces methanolMRBE. Over the last few years, we have continueshit
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our production capacity to lower cost productiotilfaes while expanding in growth markets, suchCisna. As a result, we shut down our
formaldehyde unit in Edmonton, Alberta, Canada id-2004. We announced plans to build a 600,000imttn acetic acid plant in Nanjing,
China, which is expected to come on stream ind@65 or early 2006.

Capital Expenditures

The Chemical Products segment's capitatrdipures were $109 million, $101 million, and $68lion for the years 2003, 2002 and
2001, respectively. The capital expenditures irediduring the last three years related primarilgfficiency and safety improvement-related
items associated with the normal operations obti@ness, as well as spending for a new plant/fathgsis gas, an important raw material
the production of oxo alcohols and specialtieguatOberhausen site. The new plant, which will $yfuropean Oxo GmbH and Celanese,
came on stream in the third quarter of 2003 amdjEected to improve reliability and reduce produtitosts. Capital expenditures in 2003

also included the integration of a company-wide Sgftem.

Markets
The following table illustrates net salgsdestination of the Chemical Products segmentdmgoaphic region for the years ended

December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Cheical Products

Year Ended December 31,

2003 2002 2001

% of % of % of
$ Segment $ Segment $ Segment

(in millions, except percentages)

North America 1,181 39% 1,03¢ 44% 1,14C 47%
Europe/Africa 1,18¢ 40% 817 35% 85¢ 35%
Asia/Australia 522 18% 41¢€ 18% 36¢ 15%
Rest of World 82 3% 71 3% 73 3%

The Chemical Products segment marketgdadyzts both directly to customers and througkrithistors. It also utilizes a number of "e-
channels", including its website at www.chemvip.ca®well as system to system linking throughritkistry portal, Elemica.

In the acetyls business line, the methamanket is regional and highly dependent on the aehfiar products made from methanol. In
addition to our own demands for methanol, our potida is sold to a few regional customers who asmufacturers of chemical
intermediates and to a lesser extent, by manufarstim the wood products industry. We typicallyeznbto shorterm contracts for the sale
methanol. Acetic acid and vinyl acetate monomeimgtosbal businesses which have several large custorGenerally, we supply these global
customers under multi-year contracts. The custowfessetic acid and vinyl acetate monomer prodwtgrpers used in water-based paints,
adhesives, paper coatings, film modifiers and extiWe have long-standing relationships with nedshese customers.

Polyvinyl alcohol is sold to a diverse gooaf regional and multinational customers mainlgemsingle year contracts. The customers of
the polyvinyl alcohol business line are primarihygaged in the production of adhesives, paper, fibngding products, and textiles.

Emulsions and emulsion powders are soldiverse group of regional and multinational costes. Customers for emulsions are
manufacturers of water-based quality surface cgafin
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adhesives, and non-woven textiles. Customers falssam powders are primarily manufacturers of bnggproducts.

Acetyl derivatives and polyols are solditdiverse group of regional and multinational costos both under multi-year contracts and on
the basis of long-standing relationships. The austs of acetyl derivatives are primarily engagetheproduction of paints, coatings and
adhesives. In addition to our own demand for acdgyivatives to produce cellulose acetate, weagdtyl derivatives to other participants in
the cellulose acetate industry. We manufacture &aehyde for our own use as well as for sale ®waregional customers that include
manufacturers in the wood products and chemicavaléres industries. The sale of formaldehyde isdobon both long and short term
agreements. Polyols are sold globally to a widéetyaof customers, primarily in the coatings ansime and the specialty products industries.
Oxo products are sold to a wide variety of cust@nprimarily in the automotive, solvents, paintsatings and adhesive industries. The oxo
market is characterized by oversupply and numecougetitors.

The specialties business line primarilweerglobal markets in the synthetic lubricant, agemical, rubber processing and other
specialty chemical areas. Much of the specialtiesress line involves "one customer, one prodwttionships, where the business deve
customized products with the customer, but theigfiexs business line also sells several chemighish are priced more like commodity
chemicals.

Competition

Our principal competitors in the ChemiceddRicts segment include Acetex Corporation, Airdaigis and Chemicals, Inc., Atofina S.A.,
BASF, Borden Chemical, Inc., BP p.l.c. ("BP"), Cgahun Petrochemical Co., Ltd., Daicel, Dow, Easti@aemical Corporation
("Eastman"), E. |. Du Pont de Nemours and CompébyRont"), Methanex Corporation, Millennium Chemginc., Nippon Goshei,
Perstorp Inc., Rohm & Haas Company, Showa Denka,kaKd Kuraray Co. Ltd.

Technical Polymers Ticona

Ticona develops, produces and supplie®adportfolio of high performance technical polyseérhe following table lists key Ticona
products, their trademarks, and their major endnuaekets.

. Major End Use Markets
Key Ticona Products !

Hostaform/Celcon (Polyacetal Automotive, Electronics and Medical

GUR (Ultra High Molecular Weigt Profiles, Battery Separators, Industrial Specig)
Polyethylene or P-UHMW) Filtration, Coatings and Medic
Celanex/Vandar/Riteflex/Impet (Polyester EnginegiResins Electrical, Electronics, Automotive and Appliant
Vectra (Liquid Crystal Polymer: Electronics, Telecommunications and Med
Fortron (Polyphenylene Sulfide or PF Electronics, Automotive and Industri

Celstran, Compel (long fiber reinforced thermoptast Automotive and Industrie

Ticona's technical polymers have chemiodl physical properties enabling them, among othiegs, to withstand high temperatures,
resist chemical reactions with solvents and résasturing or stretching. These products are usedwide range of performance-demanding
applications in the
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automotive and electronics sectors and in otheswmer and industrial goods, often replacing matglass.

Ticona is a business oriented to enableviations for its customers while closely workingather with them for a new development.
Ticona focuses its efforts on developing new markeid applications for its product lines, oftenaleging custom formulations to satisfy the
technical and processing requirements of a custerapplications. For example, Ticona has workedeatjowith fuel system suppliers to
develop an acetal copolymer with the chemical amgkict resistance necessary to withstand expostnat whiesel fuels in the new generation
of common rail diesel engines. The product can bésased in automotive fuel sender units wherenttains stable at the high operating
temperatures present in direct-injection dieselreg

Ticona's customer base consists primafily large number of plastic molders and componeppkers, which are often the primary
suppliers to original equipment manufacturers, BM3. Ticona works with these molders and composappliers as well as directly with
the OEMs to develop and improve specialized apfiina and systems.

Prices for most of these products, pariidulspecialized product grades for targeted appbas, generally reflect the value added in
complex polymer chemistry, precision formulatioaompounding, and the extensive application dgretnt services provided. The
specialized product lines are not particularly spgible to cyclical swings in pricing. Polyacetphicing, mainly in standard grades, is,
however, somewhat more price competitive, with mauiyimum-service providers competing for volumeesal

Business Lines

Polyacetals are sold under the trademaekso@ in North America and Hostaform in Europe #marest of the world. Polyplastics and
Korea Engineering Plastics, in which Ticona holBisa#ad 50 percent ownership interests, respectiaedyleading suppliers of polyacetals and
other engineering resins in the Asia/Pacific regiolyacetals are used for mechanical parts, imofudoor locks and seat belt mechanism
automotive applications and in electrical, consuaret medical applications such as drug deliveriesys and gears for appliances.

The primary raw material for polyacetal$asmaldehyde, which is manufactured from methahmona currently purchases
formaldehyde in the United States from our Chenmiralducts segment and, in Europe, manufacturesafdehyde from purchased methar

GUR, an ultra high molecular weight polydéme or PE-UHMW, is an engineered material usduevy-duty automotive and industrial
applications such as car battery separator pandlfdustrial conveyor belts, as well as in spégialedical and consumer applications. GUR
Micro powder grades are used for high performailtars, membranes, diagnostic devices, coatingsaalditives for thermoplastics &
elastomers. PE-UHMW fibers are also used in pristedtallistic applications. The basic raw matefa@lGUR is ethylene.

Polyesters such as Celanex polybutylereptehalate, or PBT, and Vandar, a series of PBIjester blends, are used in a wide varie
automotive, electrical and consumer applicatiomsluiding ignition system parts, radiator grillelectrical switches, appliance housings, boat
fittings and perfume bottle caps. Impetpolyethylerephthalate, or PET, is a polyester which exibgidity and strength useful in large
injection molded part applications, as well as Higinperature resistance in automotive or electatadtronic applications. Riteflex is a co-
polyester which adds flexibility to the range ofhiperformance properties offered by Ticona's gtineducts. Raw materials for polyesters
vary. Base monomers, such as dimethyl terephthatd@T and PTA, are widely available with pricidgpendent on broader polyester fiber
and packaging resins market conditions. Smalleumel specialty co-monomers for these products giedlly supplied by a few companies.
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Liquid crystal polymers, or LCPs, such aWa, are used in electrical and electronics agftins and for precision parts with thin walls
and complex shapes, as well as in lamp sockets@mlmer applications. Fortron, a polyphenylenphsde, or PPS, product, is used in a
wide variety of automotive and other applicatioespecially those requiring heat and/or chemicastasce, including fuel system parts,
radiator pipes and halogen lamp housings, and offglaces metal in these demanding applicationgtdfois manufactured by Fortron
Industries, Ticona's 50-50 joint venture with Kumebhemicals Industry of Japan. Celstran and Coamedbng fiber reinforced
thermoplastics, which impart extra strength anffingss, making them more suitable for larger ptrds conventional thermoplastics.

In December 2004, we approved a plan tpadis of the Cyclo-olefin Copolymer ("COC") businesduded within the Technical
Polymers Ticona segment and our interest in Pei@easH, the fuel cell joint venture included in Othettivities.

Facilities

Ticona has polymerization, compounding eeskarch and technology centers in Germany andnited States, as well as additional
compounding facilities in Brazil. Ticona's Kelstadh, Germany production site is located in clogipnity to one of the sites being
considered for a new runway under the Frankfuptaaifs expansion plans. The construction of thitigaar runway could have a negative
effect on the plant's current production capaaityl future development. While the state governméhrtesse and the owner of the airport
promote the expansion of this option, it is undart@hether this option is in accordance with apgthie laws. Although the government of the
state of Hesse expects the plan approval for tipemiexpansion in 2007 and the start of operatinr09-2010, neither the final outcome of
this matter nor its timing can be predicted at timee.

Capital Expenditures

Ticona's capital expenditures were $56iom|l$61 million, and $86 million for the years Z)@002 and 2001, respectively. Ticona had
expenditures in each of these three years relgtingarily to efficiency and safety improvement-teld items associated with the normal
operations of the business. In addition, Ticonadgzenditures in 2001 and 2002 for significant citgaexpansions at its Bishop, Texas and
Shelby, North Carolina sites. Ticona doubled itS.\tapacity for GUR PE-UHMW by building a new 3@M0@etric tons per year facility in
Bishop, Texas, replacing the existing plant in BaypTexas. The new plant came on stream in thid thiarter of 2002. In 2004, Ticona
completed its expansion of its Oberhausen GUR PBAWHcapacity by 10,000 metric tons per year. Infthath quarter of 2002, Ticona
increased capacity by 6,000 metric tons at itsgu#yals facility in Kelsterbach, Germany and comeaera further increase of 17,000 metric
tons; however, its completion is dependent uporotiieome of the Frankfurt Airport expansion desadilabove. The capital expenditures for
2003 also include construction of a new administegbuilding in Florence, Kentucky and integratioira company-wide SAP system.

Markets

The following table illustrates the destioa of the net sales of the Technical Polymeroiiicsegment by geographic region for the
years ended December 31, 2003, 2002 and :
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Net Sales to External Customers by Destination—Teclcal Polymers Ticona

Year Ended December 31,

2003 2002 2001

$ % of Segmen $ % of Segmen $ % of Segmen

(in millions, except percentages)

North America 35C 45%  31€ 48%  31€ 50%
Europe/Africa 373 49%  30C 46% 284 45%
Asia/Australia 19 3% 18 3% 12 2%
Rest of World 20 3% 19 3% 20 3%

Ticona's sales in the Asian market are ntldrigh its joint ventures, Polyplastics, KoreayiBeering Plastics and Fortron Industries,
which are accounted for under the equity methodthecdefore not included in Ticona's consolidatedsiades. If Ticona's portion of the sales
made by these joint ventures were included in tieatabove, the percentage of sales sold in AsitfAlia would be substantially higher. A
number of Ticona's polyacetals customers, partilyuia the appliance, electrical components, toyd eertain sections of the
electronics/telecommunications fields, have mowading and molding operations to Asia, particulastuthern China. To meet the expected
increased demand in this region, Ticona, along Ritlyplastics, Mitsubishi Gas Chemical Company,lanod Korea Engineering Plastics
agreed on a joint venture to construct and operaterld-scale 60,000 metric ton polyacetals facilit China. When completed, Ticona will
indirectly own an approximate 38 percent intereghis joint venture. Work on the new facility coranted in July 2003, and the new plant is
expected to start operations in the second quaf2005.

Ticona's principal customers are supplierthe automotive industries as well as indussigdpliers. These customers primarily produce
engineered products, and Ticona works closely itsthustomers to assist them to develop and impspeeialized applications and systems.
Ticona has long-standing relationships with mostsofmajor customers, but it also uses distributorsnost of its major products, as well as a
number of electronic channels, such as its BuyTagirect on-line ordering system, to reach a lagystomer base. For most of Ticona's
product lines, contracts with customers typicaliyd a term of one to two years. A significant swimghe economic conditions of the end
markets of Ticona's principal customers could sigantly affect the demand for Ticona's products.

Competition

Ticona's principal competitors include BASRIPont, General Electric Company, Solvay S.AaliKasei Corporation, DSM NV,
Mitsubishi Plastics, Inc., Chevron Phillips Cheni€Campany, L.P., Braskem S.A., Teijin and Torayustlies Inc.

Acetate Products

The Acetate Products segment consists @htajor business lines, acetate filter productsagdate filament. Both these business lines
use the "Celanese" brand to market their prodii¢ts.following table lists key products of the Adet&roducts segment and their major end
use markets.

Key Acetate Products Major End Use Markets
Acetate Tow Filter Products
Acetate Filamen Fashion Apparel, Linings and Home Furnishil
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Business Lines

Products from the two major business la@sfound in filter products, fashion apparel,dgg and home furnishings. According to the
2002 Stanford Research Institute Internatia@iaémical Economics Handboplwe are the world's leading producer of acetdtersi, includin
production of our joint ventures in Asia.

We produce acetate flake by processing vpud with acetic anhydride. We purchase wood pldt is made from reforested trees from
major suppliers and produces acetic anhydridenathr. The acetate flake is then further processtrlacetate fiber in the form of a tow be
or filament.

The acetate products business line prodacetmte tow, which is used primarily in filter gumts. The acetate tow market continues to be
characterized by stability and slow growth.

We have a 30% interest in three manufaeguvint ventures with Chinese state-owned entsegrthat produce cellulose acetate flake
and tow in China. Additionally, in 2003, 21% of aales of acetate tow were sold to the Chinese-stahed tobacco enterprises, the largest
single market for acetate tow in the world. As dathfor acetate tow in China exceeds local suppé/and our Chinese partners have agreed
to expand capacity at their three manufacturingtjeéntures. Although increases in manufacturingpcy of the joint ventures will reduce,
beginning in 2005, the volume of our future dirsales of cellulose acetate tow to China, the dividepaid by the joint ventures to us are
projected to increase once the expansions are etenipl 2007.

In October 2004, we announced plans toemeint a strategic restructuring of our acetateniessito increase the efficiency, reduce
overcapacity in certain manufacturing areas arfddos on products and markets that provide ltg: value. As part of this restructuring,
plan to discontinue acetate filament productiomig-2005 and to consolidate our acetate flake anddaperations at three locations, instead
of the current five. The restructuring resulteé8® million of asset impairment charges and chatgeepreciation related to $12 million in
asset retirement obligations of which $8 millionswacorded by the Acetate Products segment andlBdnmvas recorded by the Chemical
Products segment. In addition, the Company expeatscord severance liabilities of approximatelQ $4dillion in the fourth quarter of 2004,
with a corresponding increase in goodwill. Saleaastate filament were $118 million in 2003.

The acetate filament business line is plseipto the textile industry. Demand for acetak@nfient is dependent on fashion trends and the
world economy. Although the popularity of knit gants in the U.S. fashion industry has had a pasgéffect on demand for acetate filament,
global demand for lining and shell material hadided due to fashion trends, such as the prevalehcasual office wear. In addition, market
conditions in North America and Asia have signifittip affected the global textile business and nigght affected consumption of all fibers,
including acetate. Product substitution from aeef@ment to polyester fibers and other filamdmas also occurred. We continue to work
more closely with downstream apparel manufactuaadsmajor retailers to increase awareness of aetitability for high-end fashion
apparel due to its breathable and luxurious gealiti

The Acetate Products segment is continitingost reduction and operations improvement &ffarhese efforts are directed toward
reducing costs while achieving higher productivityaddition to restructuring activities undertakermprior periods, we outsourced the
operation and maintenance of our utility operatianthe Narrows, Virginia and Rock Hill, South Clara plants in 2003. We also closed our
Charlotte, North Carolina administrative and reskand development facility and relocated the fionst there to the Rock Hill and Narrows
locations. The relocation was substantially congaleturing the third quarter of 2004. In October£00e announced a strategic restructuring
to discontinue acetate filament production and obidate our flake and tow operations at three liocat
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Facilities
The Acetate Products segment has produsties in the United States, Canada, Mexico andiB®l, and participates in three
manufacturing joint ventures in China. In Octob@92, we announced plans to close the Rock Hillfis@arolina, production site during

2005 and to shutdown production of acetate procatdise Edmonton, Alberta, Canada site by 2007 .ithafdlly, filament production at
Narrows and Ocotlan is expected to be discontiruyeshic-2005 and flake production is expected to be rec@sioned in 2005.

Capital Expenditures

The Acetate Products segment's capitalrekpeges were $39 million, $30 million, and $31 lioih for the years 2003, 2002 and 2001,
respectively. The capital expenditures incurredriduthese years related primarily to efficiencyyviemnmental and safety improvement-
related items associated with the normal operatdnise business. Capital expenditures in 2003 ialsloded the integration of a company-

wide SAP system.

Markets
The following table illustrates the destioa of the net sales of the Acetate Products segimegeographic region for the years ended

December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Acate Products

Year Ended December 31,

2003 2002 2001

$ % of Segmen $ % of Segmen $ % of Segmen

(in millions, except percentages)

North America 18¢ 29%  18€ 30%  22¢€ 33%
Europe/Africa 192 2%% 167 26%  14¢ 22%
Asia/Australia 25¢ 40%  25€ 41% 287 42%
Rest of World 16 2% 21 3% 20 3%

Sales in the acetate filter products inguate principally to the major tobacco compankext ticcount for a majority of worldwide
cigarette production. Our contracts with most af customers, including our largest customer, wittom we have a long-standing
relationship, are entered into on an annual basigcent years, the cigarette industry has expeeié consolidation. In the acetate filter
products industry, changes in the cigarette manwurfaccustomer base and shifts among suppliefsosetcustomers have had significant
effects on acetate tow prices in the industry ahale.

In the acetate filament industry, our salesmade to textile companies that range in s the largest in the industry to others which
are quite small. The textile companies either weananit the acetate filament yarns to produceggéabrics. The greige fabrics are then ¢
and finished, either by the greige fabrics manufiastor by converters who buy the fabrics and @mttwith dyeing and finishing companies
to process the fabrics. The finished fabrics ate somanufacturers who cut and sew the fabrias ampparel for retail stores.

The textile industry, in particular the apg portion of the industry, continues to undesgractural changes as production moves from
high-wage to low-wage countries. In recent yednis, has resulted in a changing customer baselfpa#icipants in the textile chain from the
yarn manufacturer to the garment manufacturer. Btasknditions in North America and Asia have redigeofitability in the global textils
industry. Many North American manufacturers in tiaetile chain have reduced capacity, verticallggrated with other manufacturers or
exited from the business. Although demand in thedsarket continues to rise, intense competitias droded pricing and reduced
profitability. Product substitution to polyesterdaother fibers has also occurred. Our acetate fitdrbusiness has been adversely affected by

these trends in the industry.
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We are participating in the expanding Aditament market through our marketing alliancehwitijin Limited. Teijin agreed to assist us
with qualifying our acetate filament with customéegyinning in January 2002 and we have succesgfaltgitioned a majority of that
business. Teijin discontinued acetate filament petidn in March 2002.

Competition

Principal competitors in the Acetate Pradisegment include Acetate Products Ltd. (Acordislicel, Eastman, Mitsubishi Rayon
Company, Limited, Novaceta S.p.a., and Rhodia 8Rhodia").

Performance Products

The Performance Products segment condisite dood ingredients business conducted by Nowan This business uses its own trade
names to conduct business. The following tabls ksty products of the Performance Products segamehtheir major end use markets.

Key Performance Products Major End Use Markets
Sunett (Acesulfan-K) Beverages, Confections, Dairy Products and Phanmiaa¢s
Sorbates Dairy Products, Baked Goods, Beverages, Animal §;egpread

and Delicatessen Produt
Business Lines

Nutrinova's food ingredients business cstesdf the production and sale of high intensitgstgners and food protection ingredients,
such as sorbic acids and sorbates, as well agslagerof dietary fiber products worldwide and tbsate of other food ingredients in Japan,
Australia, Mexico and the United States.

Acesulfame-K, a high intensity sweetenerkated under the trademark Sunett, is used iniatyasf beverages, confections and dairy
products throughout the world. The primary raw miate for this product are diketene and sulfurxidie. Sunett pricing for targeted
applications reflects the value added in the pi@tiformulations and extensive technical serviagewiged. Nutrinova's strategy is to be the
most reliable and highest quality producer of tirisduct, to develop new applications for the pradud to expand into new markets.
Nutrinova maintains a strict patent enforcemerattsgy, which has resulted in favorable outcomesrimmber of patent infringement matt
in Europe and the United States. Nutrinova's Euan@and U.S. patents for making Sunett expire irb200

Nutrinova's food protection ingredients ased in foods, beverages and personal care psoduet primary raw materials for these
products are ketene and crotonaldehyde. Sorbatasgis extremely sensitive to demand and induséyacity and is not necessarily
dependent on the prices of raw materials.

Facilities
Nutrinova has production facilities in Gemmy, as well as sales and distribution facilitresli major world markets.
Capital Expenditures

The Performance Products segment's capipanditures were $2 million, $4 million, and $2limn for the years 2003, 2002 and 2001,
respectively. The capital expenditures incurredriduthese years related to efficiency and safefyravement items associated with the
normal operation of the business.
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Markets

The following table illustrates the destioa of the net sales of the Performance Prodwgiment by geographic region for the years
ended December 31, 2003, 2002 and 2001.

Net Sales to External Customers by Destination—Pesfmance Products

Year Ended December 31,

2003 2002 2001

% of % of % of
$ Segment $ Segment $ Segment

(in millions, except percentages)

North America 73 43% 56 37% 51 36%
Europe/Africa 59 35% 55 36% 52 37%
Asia/Australia 28 17% 25 17% 23 16%
Rest of World 9 5% 15 10% 16 11%

Nutrinova directly markets Sunett primatitya limited number of large multinational andioe@l customers in the beverage and food
industry under long-term and annual contracts. iNowia markets food protection ingredients primatiisough regional distributors to small
and medium sized customers and directly througioned) sales offices to large multinational custosriarthe food industry. Nutrinova is
currently developing markets and new applicatiansts omega-3 fatty acid, docosahexanoeic acidsibbva—DHA. Potential application
areas include functional foods and beverages,rgistgpplements, clinical nutrition and pharmaceltend-uses.

Competition

The principal competitors for Nutrinovasn®tt sweetener are Holland Sweetener CompanyNulrasweet Company, Ajinomoto
Co., Inc. and several Chinese manufacturers. Imeses, Nutrinova competes with Nantong AA, Dai¥el,Yao/Ningbo, Yancheng AmeriPac
and other Chinese manufacturers of sorbates.

Other Activities

Other Activities includes revenues maintynh the captive insurance companies and Celanegangdd Materials, Inc., which consist:
high performance polymer PBI and the Vectran polyfileer product lines. Other activities also inalucbrporate activities, several service
companies and other ancillary businesses, whiahotibhave significant sales.

Our two wholly-owned captive insurance camips are a key component of our global risk mamagé program, as well as a form of
self insurance for our property, liability and werk compensation risks. The captive insurance coi@pdssue insurance policies to our
subsidiaries to provide consistent coverage amittdlating costs in the insurance market and to ddevey-term insurance costs by avoiding
or reducing commercial carrier overhead and regujdees. The captive insurance companies issuganse policies and coordinate claims
handling services with third party service proviglérhey retain risk at levels approved by the badmhanagement and obtain reinsurance
coverage from third parties to limit the net rigkained. One of the captive insurance companiesirdsires certain third party risks.

Joint Ventures and Investments

We have a significant portfolio of strategivestments, including a number of joint ventuieAsia, North America, the Middle East
and Europe. In aggregate, these strategic invessneajoy significant sales, earnings and cash fltle.have entered into these strategic
investments in order to gain access to local markeinimize costs and accelerate growth in areaselieve have significant
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future business potential. The table below seth filve earnings, cash flow contribution and dejartéam and amortization of our strategic
investments:

Predecessor Successor
Celanese
Year Ended December 31, Nine Months Three Months Six Months
Ended Ended Ended
September 30, March 31, September 30,
2001 2002 2003 2003 2004 2004
(unaudited) (unaudited) (unaudited)
(in millions)
Earnings from equity investmer $ 12 % 21 % 35S 29 % 12 $ 35
Dividends from equity investmen 19 61 23 21 15 20
Other distributions from equity
investment: 4 39 — — 1 —
Dividends from cost investmer 46 39 60 33 14 24
Depreciation and amortization of
equity investees (unaudite 29 27 27
Depreciation and amortization of cc
investees (unaudite: 18 17 17
Total depreciation and amortization
equity and cost investees (unaudit 47 44 44

Depreciation and amortization as preseintéde table above represents the amounts recdayléte investees based on local generally
accepted accounting principles, computed in progoto our ownership percentage. These amountsaracluded in the depreciation and
amortization reported by Celanese Corporation.

The following are our principal joint venés:

Accounting
Name Location Ownership Method Partner(s) Description
Chemical Products
Clear Lake Methanol Partners LP U.S. 50.0 % Equity Valero Methanol production
National Methanol Company (Ibn Sin Saudi Arabia 25.0 % Cos SABIC, CTE Methanol production
Petrochemicals
European Oxo JV Germany 50.0 % Equity Degussa AG European propylene-based oxo
chemicals busines
Estech Germany 51.0 % Equity Hatco Neopolyol esters (NPE:
Technical Polymers Ticona
Korea Engineering Plastics Co., Ltd. (KEPCO) Mitsubishi Gas
Korea 50.0 % Equity Chemical POM
Polyplastics Co., Ltd. Japan 45.0 % Equity Daicel Chemical Polyacetal products
Industries Ltd
Fortron Industries u.s. 50.0 % Equity Kureha Chemical PPS
Industries
Acetate Products
Kunming Cellulose Fibers Co. Ltd. China 30.0 % Cos' China National Acetate tow production
Tobacco Corp
Nantong Cellulose Fibers Co. L1 China 31.0 % Cos' China National Acetate tow production
Tobacco Corp.
Zhuhai Cellulose Fibers Co. Ltd. China 30.0 % Cos Tobacco China Acetate tow production

National Corp
Major Equity Investments

Polyplastics Co., Ltd. Polyplastics Co., Ltd. ("Polyplastics") is ading supplier of engineering plastics in the ABaific region.
Established in 1964 and headquartered in Japagplastics is a 45/55 joint venture between us aait& Chemical Industries Ltd.
Polyplastics' principal production
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facilities are located in Japan, Taiwan, and Matagwith an additional joint venture facility undeonstruction in China). We believe
Polyplastics is the largest producer and markdt®QM in the Asia-Pacific region.

Korea Engineering Plastics Co. Ltd.Founded in 1987, Korea Engineering Plastics (d. ("KEPCQ") is the leading producer of
POM in South Korea. We acquired our 50% intere$tEPCO in 1999 from the Hyosung Corporation, a Koreonglomerate. Mitsubishi
Gas Chemical Company owns the remaining 50% of KERKEPCO operates a 55,000-ton annual capacityapehal plant in Ulsan, South
Korea.

Fortron Industries. Fortron Industries is a 50/50 joint venturenstn us and Kureha Chemical Industry Co. Ltd. (K&€lJapan.
Production facilities are located in Wilmington, N@e believe Fortron has the leading technolodingar polymer.

European Oxo. In October 2003, we entered into a 50/50 jeertture for European oxo operations with Degussaledthe terms of
this joint venture, we merged our commercial, técdirand operational propylene-based oxo businetsatées, with those of Degussa's
Oxeno subsidiary. European Oxo has plants in Olbisdraand Marl, Germany.

InfraServs. We hold ownership interests in several Infra®goups located in Germany. InfraServs own ancbgvindustrial parks
and provide on-site general and administrative sttgp tenants.

Major Cost Investments

China Acetate Products Joint VenturesWe hold approximately 30% ownership intereS894 board representation) in three separate
joint venture acetate products production entitieShina: the Nantong, Kunming, and Zhuhai Cellal&$her Companies. In each instar
Chinese state-owned entities control the remainktez.terms of these joint ventures were recentigreded through 2020. With an estimated
30% share of the world's cigarette production atsamption, China is the world's largest and fagpemving market for acetate tow
products. In combination, these ventures reprabentnarket leader in Chinese domestic acetate ptiothuand are well positioned to capture
future growth in the Chinese cigarette market. laréh 2003, we and our partners decided to expanthnufacturing facilities at all three
joint ventures in China. We expect that these egjoas will be completed during 2007. The joint weat expect to fund the requir
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 production capacity and is the world'$igidargest Methanol producer of MTBE. Methanol ABBE are key global commodity
chemical products. We own a 25% interest in Nafidethanol Co., with the remainder held by the S&akic Industries Corporation
(SABIC) (50%) and Texas Eastern Arabian Corporatitth (25%). SABIC has responsibility for all pratumarketing.

Acquisitions and Divestitures
We have recently acquired the followingibasses:

. As a part of our strategy of forward integratiorg purchased the European emulsions and global Emydewders business of
Clariant AG on December 31, 2002 valued at $154anil

We have recently divested the followingibasses:

. In September 2003, Celanese and Dow reached aenagné for Dow to purchase the acrylates busine€etz#nese. This
transaction was completed in February 2004.

. In December 2003, the Ticona segment completedateeof its nylon business line to BASF.
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. Effective January 1, 2002, Celanese sold its istarelnfraServ GmbH & Co. Deponie Knapsack KG (fiorie") to
Trienekens AG.

. In December 2002, Celanese sold Trespaphan, isigtsiented polypropylene film business, to a ootism consisting of the
Dor-Moplefan Group and Bain Capital, Inc.

. During 2002, Celanese sold its global allylamined &.S. alkylamines businesses to U.S. Amines Ltd.

. In January 2001, Celanese sold its investmentfragerv GmbH & Co. Muenchsmuenster KG to Ruhr OmbE.

. In January 2001, Celanese sold its CelActivT™™ andddbcatalyst business to Synetix.

. In April 2001, Celanese sold NADIR filtration Gmbfdrmerly Celgard GmbH, to KCS Industrie Holding AG

. In June 2001, Celanese sold its ownership intémgsbechst Service Gastronomie GmbH to Eurest élaad GmbH and

Infraserv GmbH & Co. Hoechst KG.

. In October 2001, Celanese sold its ownership istéreCovion Organic Semiconducters GmbH, a deverlapd producer of
light-emitting organic polymers, to Avecia, itsijoiventure partner in Covion Organic Semiconduc@mrgbH.

For further information on the acquisiticared divestitures discussed above, see "Managenizistussion and Analysis of Financial
Condition and Results of Operations—Summary of Gbdated Results—2003 Compared with 200Riseontinued Operations for the Ye
Ended December 31, 2003, 2002 and 2001" and nimi¢hé Celanese Consolidated Financial Statements.

Raw Materials and Energy

We purchase a variety of raw materials femuarces in many countries for use in our produgtimcesses. We have a policy of
maintaining, when available, multiple sources qiy for materials. However, some of our individpénts may have single sources of
supply for some of their raw materials, such ab@amonoxide and acetaldehyde. In 2003, a prima8y supplier of wood pulp to the
Acetate Products segment shut down its pulp fgcilihis closure resulted in increased operatingscios expenses associated with qualifying
wood pulp from alternative suppliers and significiamcreases in wood pulp inventory levels. We hsaeured alternative sources of wood
pulp supply. Although we have been able to obtaffigent supplies of raw materials, there can beassurance that unforeseen developn
will not affect our raw material supply. Even if vaave multiple sources of supply for a raw matettadre can be no assurance that these
sources can make up for the loss of a major supplie can there be any guarantee that profitghiitl not be affected should we be
required to qualify additional sources of supplyhie event of the loss of a sole supplier. In aoldjtthe price of raw materials varies, often
substantially, from year to year.

A substantial portion of our products aad materials are commodities whose prices fluctaatmarket supply/demand fundamentals
change. For example, the volatility of prices fatural gas and ethylene (whose cost is in paretino natural gas prices) has increased in
recent years. Our production facilities rely laygeh coal, fuel oil, natural gas and electricity émergy. Most of the raw materials for our
European operations are centrally purchased bguhsidiary, which also buys raw materials on bebiathird parties. We manage our
exposure through the use of derivative instrumantsforward purchase contracts for commodity pnegging, entering into long-term
supply agreements, and multi-year purchasing aled sgreements. Our policy, for the majority of natural gas and butane requirements,
allows entering into supply agreements and forvwpanthase or cash-settled swap contracts, gendoallyp to 24 months. During the first
nine months of 2004, we did not enter into any fmavcontracts for our butane requirements andydtural gas, had positions covering ak
35% of our North American Chemical Products segmeqairements primarily as a result of forward cacts entered into in 2003. As these
forward contracts expire, we may be exposed
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to future price fluctuations if the forward purckaontracts are not replaced, or if we elect téa@pthem, we may have to do so at higher
costs. Although we seek to offset increases inmeaterial prices with corresponding increases imptfiges of its products, we may not be ¢
to do so, and there may be periods when such prquige increases lag behind raw material coseiases. In the future, we may modify our
practice of purchasing a portion of our commodéguirements forward, and consider utilizing a \grad other raw material hedging
instruments in addition to forward purchase congrait accordance with changes in market conditions.

Research and Development

All of our businesses conduct researchdmwtlopment activities to increase competitiven@ss. Technical Polymers Ticona and
Performance Products segments in particular a@vation-oriented businesses that conduct reseattll@velopment activities to develop
new, and optimize existing, production technologéswell as to develop commercially viable newdpicis and applications.

The Chemical Products segment has beesifagon improving core production technologies hsas improving catalyst development,
and supporting both debottlenecking and cost résluetfforts.

The Acetate Products segment has been owatiag on developing new fabrics using acetdgéarfent and new applications for other
acetate materials, such as their use in disposableumer materials.

Research in the Technical Polymers Ticamarent is focused on the development of new fortimg and applications for its products,
improved manufacturing processes and new polyméenmaés with varying chemical and physical propestin order to meet customer needs
and to generate growth. This effort involves therervalue chain from new or improved monomer pidin, polymerization and
compounding, to working closely with end-usersdenitify new applications that can take advantagbede high performance features.
Ticona is continually improving compounding recipe€xtend product properties and grades, whilerof) grade consistency on a global
basis. In addition, Ticona is developing new polyizaion and manufacturing technology in order eteconomic and ecological goals
without sacrificing high quality processing.

The research and development activitigh@Performance Products segment are conductedtand/a’'s Frankfurt, Germany location.
They are directed towards expanding its existichnelogies and developing new applications fortegsproducts in close cooperation with
its customers.

Research and development costs are includexpenses as incurred. Our research and develtosts for 2003, 2002 and 2001 were
$89 million, $65 million and $74 million, respectly. For additional information on our research detlelopment expenses, see
"Management's Discussion and Analysis of Finarn€@idition and Results of Operations—Summary of Ghdated Results—2003
Compared with 2002—Research and Development Expénse

Intellectual Property

We attach great importance to patentsetraks, copyrights and product designs in orderatect our investment in research and
development, manufacturing and marketing. Our gafdo seek the widest possible protection fonsigant product and process
developments in our major markets. Patents mayrqmeelucts, processes, intermediate products asalipt uses. Protection for individual
products extends for varying periods in accordamitie the date of patent application filing and tegal life of patents in the various
countries. The protection afforded, which may alary from country to country, depends upon the fyppatent and its scope of coverage.

In most industrial countries, patent pratecexists for new substances and formulationsyelsas for unique applications and
production processes. However, our continued greiviiiegy may bring us to regions of the world vehiatellectual property protection may
be limited and difficult to
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enforce. We maintain strict information securityipies and procedures wherever we do business. @tmmation security policies and
procedures include data encryption, controls dverdisclosure and safekeeping of confidential imfation, as well as employee awareness
training. Moreover, we monitor our competitors afgbrously challenge patent and trademark infringemFor example, the Chemical
Products segment maintains a strict patent enfaeoéstirategy, which has resulted in favorable au&g®in a number of patent infringement
matters in Europe, Asia and the United States. i earrently pursuing a number of matters relatmthe infringement of our acetic acid
patents. Some of our earlier acetic acid patertsewpire in 2007; other patents covering acetid ace presently pending.

As patents expire, the products and pr@sedescribed and claimed in those patents beconszally available for use by the public. (
European and U.S. patents for making Sunett, aoritapt product in our Performance Products segneapire in 2005, which will reduce
our ability to realize revenues from making Suulett to increased competition and potential linotadi and will result in our results of
operations and cash flows relating to the prodeaidless favorable than today. We believe thatdbe of no other single patent which may
expire in the next several years will materiallyaiely affect our business or financial results.

We seek to register trademarks extensiaeljt means of protecting the brand names of odlupts, which brand names become more
important once the corresponding patents have expitVe protect our trademarks vigorously agairfsinigement and also seek to register
design protection where appropriate.

Environmental and Other Regulation

Obtaining, producing and distributing mariyour products involves the use, storage, trartafion and disposal of toxic and hazardous
materials. We are subject to extensive, evolvindjiaoreasingly stringent national and local envin@mtal laws and regulations, which
address, among other things, the following.

. emissions to the air;

. discharges to surface and subsurface waters;

. other releases into the environment;

. generation, handling, storage, transportationfriteat and disposal of waste materials;
. maintenance of safe conditions in the workplace; an

. production, handling, labeling or use of chemieadsd or produced by us.

We are subject to environmental laws aggilegtions that may require us to remove or mitigheeeffects of the disposal or release of
chemical substances at various sites. Under sorieesé laws and regulations, a current or prevaowuser or operator of property may be
held liable for the costs of removal or remediatidfazardous substances on, under, or in its piygpeithout regard to whether the owner or
operator knew of, or caused the presence of theaoonants, and regardless of whether the practieggesulted in the contamination were
legal at the time they occurred. As many of ourdpiation sites have an extended history of induatsa, it is impossible to predict precisely
what effect these laws and regulations will havaisiin the future. Soil and groundwater contamoratias occurred at some of our sites, and
might occur or be discovered at other sites. Outdwide expenditures in 2003, including those witkpect to third party and divested sites,
and those for compliance with environmental conteglulations and internal company initiatives tta$80 million of which $10 million was
for capital projects. It is anticipated that steng environmental regulations will continue to bgosed on us and the industry in general.
Although we cannot predict with certainty futureperditures, due to new air regulations in the Uhfinagement expects that there will be a
temporary increase in compliance costs that willtapproximately $30 million to $45 million thron@007 or, according to our estimates,
approximately $50 million in addition to the
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$30 to $45 million over that time depending on ¢lecome of the pending court challenge to the ligl alternative method of compliance
allowed by recent air regulations for Industriali@uercial/Institutional Boilers and Process Heateus thereafter management believes that
the current spending trends will continue. It idult to estimate the future costs of environnamrotection and remediation because of
many uncertainties, including uncertainties abbatdtatus of laws, regulations, and informatioates to individual locations and sites.
Subject to the foregoing, but taking into consitieraour experience to date regarding environmentters of a similar nature and facts
currently known, we believe that capital expendituand remedial actions to comply with existingday@verning environmental protection
will not have a material adverse effect on our bess and financial results.

Air Issues

In December 1997, the Conference of thédzanf the United Nations Framework ConventiorGimate Change drafted the Kyoto
Protocol, which would establish significant emissieduction targets for six gases considered te lgéabal warming potential (referred to as
greenhouse gases) and would drive mandatory reshscith developed nations subject to the Protocdth Wussia's ratification in November
2004, the Protocol has been adopted by enougledatber, industrialized countries (defined in Anhéo the Protocol) to come into effect,
which will formally occur in February 2005, in alations that have ratified it. The European Unioi0, including Germany and other
countries where Celanese has interests, ratifiedyioto Protocol in 2002 and is formulating appiilearegulations. A recent European Union
directive requires Germany and Belgium, like all El@mber states, to implement a trading system aayearbon dioxide emissions to be in
place by January 1, 2005. The new directive, wiidiready implemented into German and Belgian lailV affect our power plants at the
Kelsterbach and Oberhausen sites in Germany aridatieken site in Belgium, as well as the power {sléing operated by InfraServ enti
on sites at which we operate. We and the Infra8etities may be required to purchase carbon diosiddits, which could result in increased
operating costs, or may be required to developtiath@il cost-effective methods to reduce carbonid®emissions further, which could result
in increased capital expenditures. We have notlgtrmined the impact of this legislation on futcapital spending.

In 2002, President Bush announced new térohange initiatives for the U.S. Among the pelcio be pursued is a voluntary
commitment to reduce the "greenhouse gas intensitiiie U.S. economy by 18 percent within the riertyears. The Bush Administration is
seeking to partner with various industrial sectorsluding the chemical industry, to reach thislgdae American Chemistry Council, of
which we are a member, has committed to pursudiaddi reductions in greenhouse gas intensity tdvear overall target of 18 percent by
2012, using 1990 emissions intensity as the baseélife currently emit carbon dioxide and smaller amt® of methane and experience some
losses of polyfluorinated hydrocarbons used asgefints. We have invested and continue to invelshprovements to our processes that
increase energy efficiency and decrease greenlyassimtensity.

In some cases, compliance with environnidrgalth and safety requirements involves our inngrcapital expenditures. Due to new air
regulations in the United States, management expleat there will be a temporary increase in coamglé costs that will total approximately
$30 million to $45 million through 2007. For exampthe Miscellaneous Organic National Emissionai&ieds for Hazardous Air Pollutants
regulations, and various approaches to regulatiilgis and incinerators, including the National Esiwn Standards for Hazardous Air
Pollutants (NESHAP) for Industrial/Commercial/ltstional Boilers and Process Heaters, will impodditional requirements on our
operations. Although some of these rules have firalized, a significant portion of the NESHAP faidustrial/Commercial/Institutional
Boilers and Process Heaters regulation that previdiea low risk alternative method of complianoeliydrogen chloride emissions has been
challenged in federal court. We cannot predictaiiieome of this challenge, which could, if succelssfcrease our costs by, according to our
estimates, approximately $50 million in additiortite $30 million to $45 million noted above throu@®07 to comply with this regulation.
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Chemical Products Issues

Other new or revised regulations may pkabditional requirements on the production, handliabeling or use of some chemical
products. Pursuant to a European Union regulatioRisk Assessment of Existing Chemicals, the Eumogéhemicals Bureau of the
European Commission has been conducting risk ass@ss on approximately 140 major chemicals. Sonthethemicals initially being
evaluated include vinyl acetate monomer or VAM, ethCelanese produces, as well as competitors' ptediuch as styrene and 1,3-
butadiene. These risk assessments entail a madfe girocess to determine whether and to what etkter@ommission should classify the
chemical as a carcinogen and, if so, whether thissification, and related labeling requiremeriteudd apply only to finished products that
contain specified threshold concentrations of digaar chemical. In the case of VAM, we currerdly not expect a final ruling until the end
of the first half of 2005. We and other VAM produeare participating in this process with detasekntific analyses supporting the
industry's position that VAM is not a probable humtarcinogen and that labeling of end products lshoot be required but that, if it is,
should only be at relatively high parts per millioiresidual VAM levels in the end products. Ihist possible for us to predict the outcome or
effect of any final ruling.

Several recent studies have investigatadipke links between formaldehyde exposure anauanmedical conditions, including
leukemia. The International Agency for ResearclCancer or IARC recently reclassified formaldehyaerf Group 2A (probable human
carcinogen) to Group 1 (known human carcinogengdas studies linking formaldehyde exposure to pharyngeal cancer, a rare cancer in
humans. IARC also concluded that there is insifitievidence for a causal association between heiakand occupational exposure to
formaldehyde, although it also characterized ewddnr such an association as strong. The resul&SRC's review will be examined by
government agencies with responsibility for settvagyker and environmental exposure standards delifey requirements.

We are a producer of formaldehyde and gsterived from formaldehyde. We, together withestproducers and users, are evaluating
these findings. We cannot predict the final efffdtARC's reclassification.

Other recent initiatives will potentiallgquire toxicological testing and risk assessmehésvaide variety of chemicals, including
chemicals used or produced by us. These initiaiivelade the Voluntary Children's Chemical EvalaatProgram and High Production
Volume Chemical Initiative in the United Statesyasl as various European Commission programs, asdhe new European Environment
and Health Strategy, commonly known as SCALE, &edRroposal for the Registration, Evaluation antharzation and Restriction of
Chemicals or REACH. REACH, which was proposed lgyEuropean Commission in October 2003, will esshbédi system to register and
evaluate chemicals manufactured or imported t&Etm®pean Union. Depending on the final ruling, &ddal testing, documentation and risk
assessments will occur for the chemical industhis Will affect European producers of chemicalsvali as all chemical companies
worldwide that export to member states of the EeampUnion. The final ruling has not yet been detide

The above-mentioned assessments in thed)Siates and Europe may result in heightened oomedout the chemicals involved, and
in additional requirements being placed on the petidn, handling, labeling or use of the subje@mlftals. Such concerns and additional
requirements could increase the cost incurred Ibycastomers to use our chemical products and otkerimit the use of these products,
which could adversely affect the demand for theselycts.
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Remediation Issue

We are subject to claims brought by Uni¢ates federal or state regulatory agencies, regylagencies in other jurisdictions or private
individuals regarding the cleanup of sites thatome or operate, owned or operated, or where wastéher material from its operations was
disposed, treated or recycled. In particular, weehapotential liability under the United Statesl&@l Comprehensive Environmental
Response, Compensation, and Liability Act of 1%0amended, commonly known as Superfund, the UBiat#s Resource Conservation
and Recovery Act, and related state laws, or régglaequirements in other jurisdictions, or througpligations retained by contractual
agreements for investigation and cleanup costsdty of these sites, numerous companies, inclugingr one of our predecessor
companies, have been notified that the Environnh@&rtatection Agency or EPA, state governing bodpiivate individuals consider such
companies to be potentially responsible partiesusdiperfund or related laws. The proceedingsinglab these sites are in various stages.
The cleanup process has not been completed atsitest\We regularly review the liabilities for tieesites and accrue our best estimate of our
ultimate liability for investigation or cleanup ¢sesbut, due to the many variables involved in sestimation, the ultimate liability may vary
from these estimates.

Our wholly-owned subsidiary, InfraServ Vattungs GmbH, is the general partner of the Infra8empanies that provide on-site
general and administrative services at German isitEsankfurt am Main-Hoechst, Gendorf, Huerth-Ksagk, Wiesbaden, Oberhausen and
Kelsterbach. Producers at the sites, includingsobsidiaries, are owners of limited partnershipriests in the respective InfraServ compa
The InfraServ companies are liable for any residoakamination and other pollution because they therreal estate on which the individual
facilities operate. In addition, Hoechst, as trepomsible party under German public law, is ligbléhird parties for all environmental damz
that occurred while it was still the owner of tHars and real estate. However, the InfraServ campehave agreed to indemnify Hoechst
from any environmental liability arising out of wr connection with environmental pollution of amfraServ site. The partnership agreements
provide that, as between the limited partners, éatted partner is responsible for any contamimattaused predominantly by such partner.
The limited partners have also undertaken to indgnkipechst against such liabilities. Any liabilitiat cannot be attributed to an InfraServ
partner and for which no third party is responsilde@equired to be borne by the InfraServ compgarguestion. In view of this potential
obligation to eliminate residual contamination, thaServ companies in which we have an intefeste recorded provisions totaling
approximately $72 million as of December 31, 200%e InfraServ companies default on their respedndemnification obligations to
eliminate residual contamination, the limited partin the InfraServ companies have agreed to $uct liabilities, subject to a number of
limitations. To the extent that any liabilities aret satisfied by either the InfraServ companietherlimited partners, these liabilities are to be
borne by us in accordance with the demerger agneeme

As between Hoechst and Celanese, Hoechsidraed to indemnify Celanese for two-thirds ekthdemerged residual liabilities.
Likewise, in some circumstances Celanese coulé$fgonsible for the elimination of residual contaation on a few sites that were not
transferred to Infraserv companies, in which casedhst must reimburse Celanese for two-thirds pfcasts so incurred.

Some of our facilities in Germany are o¥/80 years old, and there may be significant comatiin at these facilities. Provisions are not
recorded for potential soil contamination liabilayfacilities still under operation, as German des not currently require owners or
operators to investigate and remedy soil contananaintil the facility is closed and dismantled)ass the authorities otherwise direct.
However, soil contamination known to the owner pem@tor must be remedied if such contaminatioikéy to have an adverse effect on the
public. If we were to terminate operations at ohew facilities or if German law were changed ¢guire such removal or
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clean up, the cost could be material to us. We @accurately determine the ultimate potentialiligbfor investigation and clean up at such
sites. We adjust provisions as new remedial comeritsrare made. See notes 23 and 24 to the Cel@neselidated Financial Statements.

In the demerger agreement, Celanese agpeéademnify Hoechst against environmental lialgitfor environmental contamination that
could arise under some divestiture agreementsdaegachemical businesses, participations or assatavere entered into by Hoechst prio
the demerger. Celanese and Hoechst have agredddlzatese will indemnify Hoechst against thoseilitéds up to an amount of250 million
(approximately $310 million). Hoechst will bear gedliabilities exceeding €250 million (approxims&B10 million), but Celanese will
reimburse Hoechst for one-third of those liabittfer amounts that exceed €750 million (approxihyz$830 million). Celanese has made
payments through September 30, 2004 of $37 mifilorenvironmental contamination liabilities in cawation with the divestiture agreemel
As of September 30, 2004, Celanese has resergahillion for this contingency and may be reqdite record additional reserves in the
future. See notes 23 and 24 to the Celanese Cdagadi Financial Statements.

At September 30, 2004, the estimated rémgeemediation costs is between $100 million ad8®million, with the best estimate of
$147 million. Future findings or changes in estiesatould have a material affect on the recordegtves and Celanese's cash flows. As of
September 30, 2004 and December 31, 2003, we kaeeves of $147 million and $159 million, respesliy for environmental matters
worldwide.

Organizational Structure
Significant Subsidiaries

We operate our global businesses throupghkidiaries in Europe, North America and Asia, alvbich are owned indirectly through a
series of holding companies. Our European and Asiasidiaries, including Celanese Chemicals EutapédH, Ticona GmbH, Nutrinova
Nutrition Specialties & Food Ingredients GmbH, @&wlanese Singapore Pte., Ltd. are owned indirbgtiZelanese AG. In North Americ
many of the businesses are consolidated under €safmericas Corporation which, through its whalyned subsidiary, CNA
Holdings, Inc., directly or indirectly owns the NlerAmerican operating companies. These includer@ska Ltd., Ticona Polymers, Inc.,
Celanese Acetate LLC, and Grupo Celanese S.A.

Description of Property

As of December 31, 2003, we had numeroaduymtion and manufacturing facilities throughowt ttorld. We also own or lease other
properties, including office buildings, warehouggpglines, research and development facilitiessaiés offices.
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The following table sets forth a list ofrqarincipal production and other facilities throwgit the world.

Site

Leased/Owned

Products/Function

Corporate Offices

Dallas, Texas, US;
Kronberg/Taunus, Germal
Bedminster, New Jersey, U<

Chemical Products
Bay City, Texas, USA

Bishop, Texas, USA

Calvert City, Kentucky, US/
Cangrejera, Veracruz, Mexico

Clear Lake, Texas, USA

Edmonton, Alberta, Canac
Frankfurt am Main, Germany

Oberhausen, Germany

Pampa, Texas, USA

Pasadena, Texas, U¢

Leasec
Leasec
Leasec

Owned

Owned

Owned
Owned

Owned

Owned

Owned by InfraServ Ghéb
Co. Hoechst KG, in which
Celanese holds a 31.2 percent
limited partnership interest

Owned by InfraServ GmbH &
Co. Oberhausen KG, in which
Celanese holds an 84.0 percent
limited partnership intere:

Owned

Owned
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Corporate headquarte
Administrative offices
Administrative offices

Butyl acetate
Iso-butylacetate
Propylacetate
Vinyl acetate monomer
Carboxylic acids
n/i-Butyraldehyde
Butyl alcohols
Propionaldehyde,
Propyl alcoho

Formaldehyde
Methanol
Pentaerythritol
Polyols
Polyvinyl alcohol

Acetic amiued
Acetone derivatives
Ethyl acetate
Vinyl acetate monomer
Methyl amines

Acetic acid
Vinyl acetate monome
Methanol
Acetaldehyde
Butyl acetate
Conventional emulsions
Emulsion powders
Vinyl acetate

ethylene

emulsions
Vinyl acetate monome
Amines
Carboxylic Acids
Neopentyl Glycols

Acetic acid
Acetic anhydride
Ethyl acetate
Polyvinyl alcohol




Jurong Island, Singapore

Koper, Sloveni:
Tarragona, Spain

Tarragona, Spai
Tarragona, Spai
Perstorp, Sweden

Acetate Products
Lanaken, Belgiun

Narrows, Virginia, USA®
Ocotlan, Jalisco, Mexic®

Technical Polymers Ticona
Auburn Hills, Michigan, USA

Bishop, Texas, USA

Florence, Kentucky, US,
Kelsterbach, Germany

Oberhausen, Germany

Shelby, North Carolina, USA

Wilmington, North Carolina, USA

Winona, Minnesota, US,

Performance Products
Frankfurt am Main, Germany

1) Filament production at Narrows and Ocotlan is etgekto be discontinued by mid-2005. Flake productibOcotlan is expected to be

recommissioned in 2005.

Owned

Owned

Owned by Complejo Industrial
Taqgsa AIE, in which Celanese
holds a 15.0 percent she
Owned
Leasec

Owned

Owned
Owned

Owned

Leased
Center
Owned

Owned

Owned by InfraServ GmbH &
Co. Kelsterbach KG, in which
Celanese holds a 100.0% limited
partnership intere:

Owned by InfraServ GmbH &
Co. Oberhausen KG, in which
Celanese holds an 84.0% limited
partnership intere:

Owned
PBT Compounding

Leased by a namsolidated
joint venture, in which Celane:
has a 50% intere
Owned

Owned by InfraServ Ghéb
Co. Hoechst KG, in which
Celanese holds a 31.2% limited
partnership intere:
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Acetic acid
Butyl acetate
Ethyl acetate
Vinyl acetate monome
Conventional emulsior
Vinyl acetate monomer

Vinyl acetate ethylene emulsio

Conventional emulsior
Conventional emulsions

Vinyl acetate ethylene emulsio

Tow
Tow, Filament, Flake

Tow, Filament

Automotive Development

Celanex
GUR
Polyacetal Compoundir
Compounding, Administrative Office
Celstran Polyacetals
Compounding

GUR
Norbornene

Topas®
LCP®)
Fortron PPS

Celstran

Sorbates
Sunett




(2)  Technical Polymers Ticona's leased plant for itpdocycloolefin copolymer in Oberhausen, Germamyroenced production |
September 2000. As Topas continues to undergo indekelopment, the plant is operating at signifigaless than commercial
capacity. For further information on Topas, seesiBass—Business Segments—Technical Polymers Titona.

(3)  Technical Polymers Ticona completed a significaqpiamsion of its Vectra LCP plant in Shelby, Northr@lina in the second quarter
of 2002. Continued depressed levels in the telecanizations industry, a principal market for Vectrauypled with the increased
capacity, has resulted in this plant operatinggatificantly less than commercial capacity.

Polyplastics has its principal productiacifities in Japan, Taiwan and Malaysia. Korea Bagring Plastics has its principal production
facilities in South Korea. Our Chemical Productgment has joint ventures with manufacturing faeiitin Saudi Arabia and Germany anc
Acetate Products segment has three joint ventuitasproduction facilities in China.

In 2003, Celanese and its consolidatedigigiies, in the aggregate, had capital expenditimethe expansion and modernization of
production, manufacturing, research and adminisedacilities of $211 million. In 2002 and 200hgke expenditures amounted to
$203 million and $191 million, respectively. Weilegk that our current facilities and those of comsplidated subsidiaries are adequate to
meet the requirements of our present and foresedatire operations. We continue to review our cipaequirements as part of our strat
to maximize our global manufacturing efficiency.

For information on environmental issuesaiged with our properties, see "Business—Envirental and Other Regulation” and
"Management's Discussion and Analysis of Finarn€midition and Results of Operations—Liquidity arap@al Resources—Environmental
Matters." Additional information with respect torquroperty, plant and equipment, and leases isagwed in notes 12 and 24 to the Celanese
Consolidated Financial Statements.

Employees

As of December 31, 2003, we had approxim®g&00 employees worldwide from continuing openas, compared to 10,500 as of
December 31, 2002. This represents a decreas@ahamately 10 percent. We had approximately 5,60ployees in North America, 3,600
employees in Europe, 200 employees in Asia anceh@floyees in the rest of the world. The followiagle sets forth the approximate
number of employees on a continuing basis as oéBéer 31, 2003, 2002, and 2001.

Employees as of
December 31,

2003 2002 2001

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

Many of our employees are unionized, paldidy in Germany, Canada, Mexico, Brazil, Belgiamd France. However, in the United
States, less than one quarter of our employeeasréoeized. Moreover, in Germany and France, wagdsgeneral working conditions are
often the subject of centrally negotiated collegtbargaining agreements. Within the limits esthklisby these agreements,

170




our various subsidiaries negotiate directly wit thnions and other labor organizations, such akevercouncils, representing the employ:
Collective bargaining agreements between the Geghamical employers associations and unions rglatimemuneration typically have a
term of one year, while in the United States adtyear term for collective bargaining agreementgpical. We offer comprehensive benefit
plans for employees and their families and belmwerelations with employees are satisfactory.

Legal Proceedings

We are involved in a number of legal pratiegs, lawsuits and claims incidental to the noromadduct of our business, relating to such
matters as product liability, anti-trust, past veadisposal practices and release of chemicalghetenvironment. While it is impossible at this
time to determine with certainty the ultimate outeoof these proceedings, lawsuits and claims, neanagt believes that adequate provis
have been made and that the ultimate outcomesatihave a material adverse effect on our finarmgaition, but may have a material
adverse effect on the results of operations or fiasls in any given accounting period. See als@ 23 to the Celanese Consolidated
Financial Statements and note 13 to the InterimsGlistated Financial Statements.

Plumbing Actions

Our subsidiary, CNA Holdings, along witheBhDuPont and others, have been the defendamtsanies of lawsuits alleging that plastics
manufactured by these companies that were utilizéide production of plumbing systems for residanroperty were defective or caused
such plumbing systems to fail. Based on, amongradtiiegs, the findings of outside experts and thecessful use of Ticona's acetal
copolymer in similar applications, CNA Holdings da®ot believe Ticona's acetal copolymer was defeai caused the plumbing systems to
fail. In many cases CNA Holdings' exposure mayiinééd by invocation of the statute of limitatiosisice Ticona ceased selling the acetal
copolymer for use in the plumbing systems in sitidt fnomes during 1986 and in manufactured homemgu.990.

CNA Holdings has been named a defendatatriputative class actions, further described besmwell as a defendant in other radass
actions filed in ten states, the U.S. Virgin Islandnd Canada. In these actions, the plaintifficély have sought recovery for alleged
property damages and, in some cases, additionaglsrunder the Texas Deceptive Trade PracticesrAsimilar type statutes. Damage
amounts have not been specified.

. Dilday, et al. v. Hoechst Celanese Corporatiorglet-Weakley County, Tennessed™tidicial Chancery CourClass
certification of recreational vehicle owners wasidd in July 2001, and cases are proceeding ondividual basis.

. Shelter General Insurance Co., et al. v. Shell@impany, et al.—Weakley County, Tennessee Cha@oery. In April 2000,
the U.S. District Court for the District of New 3ey denied class certification for a putative ckstfon (of insurance
companies with respect to subrogation claims). glamtiffs' appeal to the Third Circuit Court of peals was denied in
July 2000, and the case was subsequently dismiss&&ptember 2000 a similar putative class act@eking certification of
the same class that was denied in the New Jerstgrmaas filed in Tennessee state court. The Tesamesourt denied
certification in March 2002, and plaintiffs areeatipting an appeal. Cases are continuing on anithdil/basis.

. Tom Tranter v. Shell Oil Company, et al.—Ontariau@pGeneral Division; Gariepy, et al. v. Shell @bmpany, et al.—

Ontario Court, General Division These matters, which the Court consolidated, \derged class certification but are currently
on appeal. Dupont and Shell have each settled thatters, as well as tlf@@outureandFurlan matters below. Their settlement
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agreements have been approved by the Court, alth®hgll's legal fees are still awaiting court appioWe are the only
defendant remaining in this lawsuit.

Richard Couture, et al. v. Shell Oil Company, etebuperior Court, Providence of Quebec; FurlanhelSOil Company, et
al.—British Columbia Supreme Court, Vancouver RegisDupont and Shell have each settled these matiersmted above.
Celanese is the only defendant remaining in thessuits. They are "on hold" pending the outcomthefappeal in th&ranter
andGariepymatters above, as in Canadian practice, Ontarastembe the "lead jurisdiction” in such cases.

Howard, et al. v. Shell Oil Company, et al.—9thidiad Circuit Court of Common Pleas, Charleston @oy South Carolina;
Viera, et al. v. Hoechst Celanese Corporation,letd1th Judicial Circuit Court, Dade County, FlodgdFry, et al. v. Hoechst
Celanese Chemical Group, Inc., et al.—5th Judi€imtuit Court, Marion County, Florida Certification has been denied in
these putative class actions pending in South @arahd Florida state courts. The Plaintiff's patito appeal théloward
matter to the United States Supreme Court was denikate September 2004. Although plaintiffsdieraandFry
subsequently sought to bring actions individualhey were dismissed and are on appeal.

Richard, et al. v. Hoechst Celanese Chemical Gréup, et al.—U.S. District Court for the Easteriis@ict of Texas,
Texarkana DivisionThe court denied certification of a putative claston in March 2002, and the Fifth Circuit Couatsh
upheld the dismissal. The plaintiff's petition fupaal to the United States Supreme Court was démiate September 2004.

St. Croix Ltd., et al. v. Shell Oil Company, etal/irgin Islands Territorial Court, St. Croix Divisi. The court in a putative
class action denied certification to a U.S. teri@®-wide class and dismissed Celanese on jurisdaitgrounds. Plaintiffs are
seeking reconsideration of those rulings.

Vickers, et al. v. Shell Oil Company, et al.—U.Btiizt Court—Northern District of Indiana. putative nationwide class
action was filed in federal court in December 2@@2inst, among others, CNA Holdings and Shell. GiAding's motion to

dismiss this lawsuit was granted in December 2062. plaintiffs appealed to the™Circuit of Appeals.

In order to reduce litigation expenses tngrovide relief to qualifying homeowners, in Navieer 1995, CNA Holdings, DuPont and
Shell entered into a national class action settignvehich has been approved by the courts. Theesetht calls for the replacement of
plumbing systems of claimants who have had qualifyeaks, as well as reimbursements for speciéal damage. Furthermore, the three
companies have agreed to fund these replacemeanhteimnbursements up to $950 million (which now antsuo $1,073 million, due to
additional contributions and funding commitmentgomarily other parties). There are additional ¢ieg lawsuits in approximately 10
jurisdictions not covered by this settlement; hogrethese cases do not involve (either individuaflyn the aggregate) a large numbe
homes and management does not expect the obligatitsing from these lawsuits to have a materiates® effect on CNA Holdings.

In 1995, CNA Holdings and Shell settled ¢hems relating to individuals in Texas owningogat of 110,000 property units, who are
represented by a Texas law firm for an amountwhidhot exceed $170 million. These claimants dso aligible for a replumb of their hom
in accordance with terms similar to those of thgomal class action settlement.
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In addition, a lawsuit filed in November8®in Delaware Chancery Court, between CNA Holdiagg various of its insurance
companies relating to all claims incurred and tanoairred for the product liability exposure ledat@artial declaratory judgment in CNA
Holdings' favor. As a result, settlements have breached with a majority of CNA Holdings' insurepecifying their responsibility for these
claims. However, in January 2000, CNA Holdingsdikemotion in Superior State Court in Wilmingtorel@ware to set a trial date with
respect to this lawsuit against one insurer, assgttiat the settlement is void because the ingefesed to make the required "coverage in
place" payments to CNA Holdings. The insurer andAGfbldings signed a settlement agreement in Juf8.2Bursuant to the settlement
agreement, the insurer agreed to pay CNA Holdirdg@s$nillion in five annual installments in satisiao of all claims incurred and to be
incurred for the product liability expense previgusovered by the insurer.

Management believes that the plumbing astare provided for in the consolidated finandiatesments and that they will not have a
material adverse effect on our financial positidowever, if we were to incur an additional chargethis matter, such a charge may have a
material adverse effect on our results of operatmmcash flows in any given accounting period.ad¥surance can be given that our litigation
reserves will be adequate or that we will fullyoeer claims under our insurance policies.

Sorbates Antitrust Actions

In 1998, Nutrinova, then a wholly-owned sidiary of Hoechst, received a grand jury subpdema the United States District Court for
the Northern District of California in connectiontiva criminal antitrust suit relating to the sadmindustry. In May 1999, Hoechst and the
U.S. Federal Government entered into an agreenmetgrwhich Hoechst pled guilty to a one-count itdient charging Hoechst with
participating in a conspiracy to fix prices antea#ite market shares of sorbates sold in the USitatds. Hoechst and the U.S. Federal
Government agreed to recommend that the U.S. Btistourt fine Hoechst $36 million, payable ovegefiyears, with the last payment of
$5 million being paid in June 2004. Hoechst als@ad to cooperate with the U.S. Federal Governsiantestigation and prosecutions
related to the sorbates industry. The U.S. Dis@iotirt accepted this plea in June 1999 and impagehalty as recommended in the plea
agreement.

Nutrinova and Hoechst have cooperated thithEuropean Commission since 1998 in connectitim mvatters relating to the sorbates
industry. In May 2002, the European Commissionnmied Hoechst of its intent to officially investigahe sorbates industry, and in early
January 2003, the European Commission served Hpeédtsinova and a number of competitors with desteent of objections alleging
unlawful, anticompetitive behavior affecting ther&pean sorbates market. In October 2003, the Earo@®mmission ruled that Hoechst,
Chisso Corporation, Daicel Chemical Industries LTdhe Nippon Synthetic Chemical Industry Co. Ltdd&Jeno Fine Chemicals
Industry Ltd. operated a cartel in the Europeaba®s market between 1979 and 1996. The Europeam@sion imposed a total fine of
€138.4 million (approximately $172 million), of whic€99 million (approximately $123 million) was assed against Hoechst. The case
against Nutrinova was closed. The fine against Hsieis based on the European Commission's findiagHoechst does not qualify under
leniency policy, is a repeat violator and, togethih Daicel, was a co-conspirator. In Hoechstefathe European Commission gave a
discount for cooperating in the investigation. Hu&@ppealed the European Commission's decisibedember 2003.

In addition, several civil antitrust act®ohy sorbates customers, seeking monetary damadestzer relief for alleged conduct involving
the sorbates industry, have been filed in U.Sestatl federal courts naming Hoechst, Nutrinova,andther subsidiaries, as well as other
sorbates manufacturers, as defendants. Many dof ti®ns have been settled and dismissed by thé €ne private actiorKerr v. Eastmal
Chemical Co. et alis still pending in the Superior Court of New Jgrdeaw Division,
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Gloucester County. The plaintiff alleges violatimfgshe New Jersey Antitrust Act and the New JeiGepisumer Fraud Act and seeks
unspecified damages.

In July 2001, Hoechst and Nutrinova enténéd an agreement with the Attorneys General o$ta8es, pursuant to which the statutes of
limitations were tolled pending the states' invgegibns. This agreement expired in July 2003. Sicwber 2002, the Attorneys General for
New York, Illinois, Ohio, Utah and Idaho filed swih behalf of indirect purchasers in their respecstates. The Utah, Nevada and Id
actions have been dismissed as to Hoechst, Nutrianod Celanese. A motion for reconsideration iglpgnin Nevada and an appeal is
pending in Idaho. The Ohio and lllinois actions édeen settled. The New York actibiew York v. Daicel Chemical Industries Ltd., et al.
pending in the New York State Supreme Court, NewkY@ounty, is the only Attorney General actionlgignding; it too seeks unspecified
damages. All antitrust claims in this matter weisrdssed by the court in September 2004; howevesraitate law claims are still pending. A
settlement agreement with the Attorneys Gener@lasfnecticut, Florida, Hawaii, Maryland, South Cara)] Oregon and Washington is
currently being negotiated and these Attorneys @Geave granted extensions of the tolling agregmen

Although the outcome of the foregoing pestiags and claims cannot be predicted with cegtaimé believe that any resulting liabilities,
net of amounts recoverable from Hoechst, will mothe aggregate, have a material adverse effeotiofinancial position, but may have a
material adverse effect on the results of operatarcash flows in any given period. In the demeaggeement, Hoechst agreed to pay
80 percent of liabilities that may arise from tlevgrnment investigation and the civil antitrusti@ues related to the sorbates industry.

Acetic Acid Patent Infringement Matters

Celanese International Corporation v. China Petregtical Development Corporation—Taiwan KaohsiungrizisCourt. On
February 7, 2001, Celanese filed a private crimawdion for patent infringement against certain Eyges of China Petrochemical
Development Corporation, or CPDC, in the Taiwan i&ong District Court. Celanese is alleging thaDCPs employees infringed its ROC
Patent No. 27572 covering the manufacture of aeefit. On February 16, 2001, Celanese filed a Sumpehtary Civil Brief in the same court
alleging damages against CPDC in the amount oftef#&0 million based on a period of infringement6fyears, 1991-2000, and based on
CPDC's own data and as reported to the Taiwaneseitses and exchange commission. Celanese's R@dtpaas held valid by the
Taiwanese Patent Office on March 8, 2001, aftemb#ths of legal proceedings before the patentefiiesed on two cancellation actions by
CPDC. In view of the recent changes in the Taiwamedent laws, the supplementary civil action heenbconverted into an independent civil
action, and the amount of damages claimed by Cséanas been reassessed at $35 million. This astaiil pending.

Shareholder Litigation

Celanese AG is a defendant in the followinte consolidated actions brought by minority shaitders during August 2004 in the
Frankfurt District Court (andgericht):

Mayer v. Celanese AG

Knoesel v. Celanese AG

Allerthal Werke AG and Dipl.-Hdl. Christa Gtz vel@nese AG

Carthago Value Invest AG v. Celanese AG

Prof. Dr. Ekkehard Wenger v. Celanese AG

Jens-Uwe Penquitt & Claus Deiniger VermégensvemuwetGbR v. Celanese AG
Dr. Leonhard Knoll v. Celanese AG

B.E.M. Borseninformations- und Effektenmanagemenmbiév. Celanese AG
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. Protagon Capital GmbH v. Celanese /

Further, several minority shareholders Haireed the proceedings via a third party interi@nin support of the plaintiffs. The Purchaser
has joined the proceedings via a third party irgation in support of Celanese AG. On Septembef84 2the Frankfurt District Court
consolidated the nine actions.

Among other things, these actions requestourt to set aside shareholder resolutions dadsbe extraordinary general meeting held
on July 30 and 31, 2004 based on allegations tichide the alleged violation of procedural requieets and information rights of the
shareholders.

Further, on August 2, 2004, two minorityetholders instituted public register proceedingh tthe Konigstein Local Court
( Amtsgerich) and the Frankfurt District Court, both with awi¢o have the registration of the Domination Agreeirin the Commercial
Register deletedAmtsloschungsverfahranThese actions are based on an alleged violafipnocedural requirements at the extraordinary
general meeting, an alleged undercapitalizatioh@furchaser and Blackstone and an alleged miduliscretion by the competent court
with respect to the registration of the Dominathggreement in the Commercial Register.

Based upon information available as ofdhte of this prospectus, the outcome of the foragpiroceedings cannot be predicted with
certainty. The time period to bring forward chafies has expired.

The amounts of the fair cash compensatidofindung) and of the guaranteed fixed annual paymexiggleich) offered under the
Domination Agreement may be increased in speciardyroceedings$pruchverfahren initiated by minority shareholders, which may
further reduce the funds the Purchaser can othemvake available to us. As of the date of this peotus, several minority shareholders of
Celanese AG have initiated special award procesdiegking c